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PRELIMINARY PROSPECTUS SUPPLEMENT
(to Prospectus dated May 7, 2014)

Main Street Capital Corporation
$          

            % Notes due 2019

          We are offering $            in aggregate principal amount of        % notes due 2019, which we refer to as the Notes. The Notes will mature on December 1,
2019. We will pay interest on the Notes on June 1 and December 1 of each year, beginning on June 1, 2015. We may redeem the Notes in whole or in part at any
time or from time to time, at the redemption price set forth under the caption "Description of the Notes�Optional Redemption" in this prospectus supplement. In
addition, holders of the Notes can require us to repurchase some or all of the Notes at a purchase price equal to 100% of their principal amount, plus accrued and
unpaid interest to, but not including, the repurchase date upon the occurrence of a "Change of Control Repurchase Event" (as defined herein). The Notes will be
issued in minimum denominations of $2,000 and integral multiples of $1,000 in excess thereof.

          The Notes will be our direct unsecured obligations and rank pari passu with our existing and future unsecured indebtedness but will rank senior to our
future indebtedness that is expressly subordinated in right of payment to the Notes issued by Main Street Capital Corporation.

          We are a principal investment firm primarily focused on providing customized debt and equity financing to lower middle market ("LMM") companies and
debt capital to middle market ("Middle Market") companies. Our LMM companies generally have annual revenues between $10 million and $150 million, and our
LMM portfolio investments generally range in size from $5 million to $50 million. Our Middle Market investments are made in businesses that are generally
larger in size than our LMM portfolio companies, with annual revenues typically between $150 million and $1.5 billion, and our Middle Market investments
generally range in size from $3 million to $15 million.

The LMM and Middle Market securities in which we invest generally would be rated below investment grade if they were rated by rating agencies.
Below investment grade securities, which are often referred to as "junk," have predominantly speculative characteristics with respect to the issuer's
capacity to pay interest and repay principal. They may also be difficult to value and are illiquid.
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          Our principal investment objective is to maximize our portfolio's total return by generating current income from our debt investments and capital
appreciation from our equity and equity related investments, including warrants, convertible securities and other rights to acquire equity securities in a portfolio
company.

          We are an internally managed, closed-end, non-diversified management investment company that has elected to be treated as a business development
company under the Investment Company Act of 1940.

Investing in the Notes involves a high degree of risk and should be considered highly speculative. See
"Supplementary Risk Factors" beginning on page S-14 of this prospectus supplement and "Risk Factors" on
page 16 of the accompanying prospectus to read about factors you should consider, including the risk of
leverage, before investing in the Notes.

          This prospectus supplement and the accompanying prospectus contain important information about us that a prospective investor should know before
investing in our Notes. Please read this prospectus supplement and the accompanying prospectus before investing and keep them for future reference. We file
annual, quarterly and current reports, proxy statements and other information with the Securities and Exchange Commission, or SEC. This information is available
free of charge by contacting us at 1300 Post Oak Boulevard, Suite 800, Houston, Texas 77056 or by telephone at (713) 350-6000 or on our website at

www.mainstcapital.com. Information contained on our website is not incorporated by reference into this prospectus supplement or the accompanying prospectus,
and you should not consider that information to be part of this prospectus supplement or the accompanying prospectus. The SEC also maintains a website at

www.sec.gov that contains such information.

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

Per Note Total

Public offering price             % $            
Underwriting discount (sales load)             % $            
Proceeds to Main Street Capital Corporation (before estimated expenses of $350,000)             % $            

          The public offering price set forth above does not include accrued interest, if any. Interest on the Notes will accrue from November     , 2014 and must be
paid by the purchaser if the Notes are delivered after November     , 2014.

THE NOTES ARE NOT DEPOSITS OR OTHER OBLIGATIONS OF A BANK AND ARE NOT INSURED BY THE FEDERAL DEPOSIT
INSURANCE CORPORATION OR ANY OTHER GOVERNMENT AGENCY.

          Delivery of the Notes in book-entry form only through The Depository Trust Company will be made on or about November     , 2014.

RBC Capital Markets Goldman, Sachs & Co. Keefe, Bruyette & Woods
A Stifel Company

The date of this prospectus supplement is                        , 2014.
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 ABOUT THE PROSPECTUS

        This document is in two parts. The first part is this prospectus supplement, which describes the terms of this offering of Notes and also adds
to and updates information contained in the accompanying prospectus. The second part is the accompanying prospectus, which provides more
information about the securities we may offer from time to time. To the extent the information contained in this prospectus supplement differs
from the information contained in the accompanying prospectus, the information in this prospectus supplement shall control.

You should rely only on the information contained in this prospectus supplement and the accompanying prospectus. Neither we nor
the underwriters have authorized any other person to provide you with different information from that contained in this prospectus
supplement or the accompanying prospectus. If anyone provides you with different or inconsistent information, you should not rely on
it. This prospectus supplement and the accompanying prospectus do not constitute an offer to sell, or a solicitation of an offer to buy,
any Notes by any person in any jurisdiction where it is unlawful for that person to make such an offer or solicitation or to any person in
any jurisdiction to whom it is unlawful to make such an offer or solicitation. The information contained in this prospectus supplement
and the accompanying prospectus is complete and accurate only as of their respective dates, regardless of the time of their delivery or
sale of our Notes. This prospectus supplement supersedes the accompanying prospectus to the extent it contains information different
from or additional to the information in that prospectus.

Forward-Looking Statements

        Information contained in this prospectus supplement and the accompanying prospectus may contain forward-looking statements, which can
be identified by the use of forward-looking terminology such as "may," "will," "expect," "intend," "anticipate," "estimate," or "continue" or the
negative thereof or other variations thereon or comparable terminology. The matters described in the sections titled "Supplementary Risk
Factors" in this prospectus supplement and "Risk Factors" in the accompanying prospectus and certain other factors noted throughout this
prospectus supplement and the accompanying prospectus constitute cautionary statements identifying important factors with respect to any such
forward-looking statements, including certain risks and uncertainties that could cause actual results to differ materially from those in such
forward-looking statements. We undertake no obligation to revise or update any forward-looking statements but advise you to consult any
additional disclosures that we may make directly to you or through reports that we may file in the future with the SEC, including annual reports
on Form 10-K, quarterly reports on Form 10-Q and current reports on Form 8-K. We note that the safe harbor for forward-looking statements
provided by the Private Securities Litigation Reform Act of 1995 does not apply to statements made in this prospectus supplement or the
accompanying prospectus.
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PROSPECTUS SUMMARY

This summary highlights some of the information in this prospectus supplement and the accompanying prospectus. It is not complete and
may not contain all of the information that you may want to consider. To understand the terms of the Notes offered hereby, you should read the
entire prospectus supplement and the accompanying prospectus carefully. Together, these documents describe the specific terms of the Notes we
are offering. You should carefully read the sections titled "Supplementary Risk Factors," "Selected Financial Data," "Interim Management's
Discussion and Analysis of Financial Condition and Results of Operations" and "Interim Financial Statements" in this prospectus supplement
and the documents identified in the section titled "Available Information" in this prospectus supplement, as well as the section titled "Risk
Factors" in the accompanying prospectus.

Organization

        Main Street Capital Corporation ("MSCC") was formed in March 2007 for the purpose of (i) acquiring 100% of the equity interests of Main
Street Mezzanine Fund, LP ("MSMF") and its general partner, Main Street Mezzanine Management, LLC, (ii) acquiring 100% of the equity
interests of Main Street Capital Partners, LLC (the "Internal Investment Manager"), (iii) raising capital in an initial public offering, which was
completed in October 2007 (the "IPO"), and (iv) thereafter operating as an internally managed business development company ("BDC") under
the Investment Company Act of 1940, as amended (the "1940 Act"). MSMF is licensed as a Small Business Investment Company ("SBIC") by
the United States Small Business Administration ("SBA") and the Internal Investment Manager acts as MSMF's manager and investment
adviser. Because we wholly own the Internal Investment Manager, which employs all of the executive officers and other employees of MSCC,
we do not pay any external investment advisory fees, but instead we incur the operating costs associated with employing investment and
portfolio management professionals through the Internal Investment Manager. The IPO and related transactions discussed above were
consummated in October 2007 and are collectively termed the "Formation Transactions."

        During January 2010, MSCC acquired (the "Exchange Offer") approximately 88% of the total dollar value of the limited partner interests in
Main Street Capital II, LP ("MSC II" and, together with MSMF, the "Funds") and 100% of the membership interests in the general partner of
MSC II, Main Street Capital II GP, LLC ("MSC II GP"). MSC II is an investment fund that operates as an SBIC and commenced operations in
January 2006. During the first quarter of 2012, MSCC acquired all of the remaining minority ownership in the total dollar value of the MSC II
limited partnership interests (the "Final MSC II Exchange"). The Exchange Offer and related transactions, including the acquisition of MSC
II GP interests and the Final MSC II Exchange, are collectively termed the "Exchange Offer Transactions."

        MSC Adviser I, LLC (the "External Investment Manager" and, together with the Internal Investment Manager, the "Investment Managers")
was formed in November 2013 as a wholly owned subsidiary of MSCC to provide investment management and other services to parties other
than MSCC and its subsidiaries ("External Parties") and receive fee income for such services. MSCC has been granted no action relief by the
Securities and Exchange Commission ("SEC") to allow the External Investment Manager to register as a registered investment adviser ("RIA")
under Investment Advisers Act of 1940, as amended (the "Advisers Act"). The External Investment Manager is accounted for as a portfolio
investment of MSCC, since the External Investment Manager conducts all of its investment management activities for parties outside of MSCC
and its consolidated subsidiaries.

        MSCC has elected to be treated for federal income tax purposes as a regulated investment company ("RIC") under Subchapter M of the
Internal Revenue Code of 1986, as amended (the "Code"). As a result, MSCC generally will not pay corporate-level federal income taxes on any
net ordinary income or capital gains that it distributes to its stockholders.

S-1
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        MSCC has direct and indirect wholly owned subsidiaries that have elected to be taxable entities (the "Taxable Subsidiaries"). The primary
purpose of these entities is to hold certain investments that generate "pass through" income for tax purposes. Each of the Investment Managers is
also a direct wholly owned subsidiary that has elected to be a taxable entity. The Taxable Subsidiaries and the Investment Managers are each
taxed at their normal corporate tax rates based on their taxable income.

        Unless otherwise noted or the context otherwise indicates, the terms "we," "us," "our" and "Main Street" refer to MSCC and its
consolidated subsidiaries, which include the Funds, the Taxable Subsidiaries and, beginning April 1, 2013, the Internal Investment Manager.

Overview

        We are a principal investment firm primarily focused on providing customized debt and equity financing to lower middle market ("LMM")
companies and debt capital to middle market ("Middle Market") companies. Our portfolio investments are typically made to support
management buyouts, recapitalizations, growth financings, refinancings and acquisitions of companies that operate in diverse industry sectors.
We seek to partner with entrepreneurs, business owners and management teams and generally provide "one stop" financing alternatives within
our LMM portfolio. We invest primarily in secured debt investments, equity investments, warrants and other securities of LMM companies
based in the United States and in secured debt investments of Middle Market companies generally headquartered in the United States.

        Our principal investment objective is to maximize our portfolio's total return by generating current income from our debt investments and
capital appreciation from our equity and equity related investments, including warrants, convertible securities and other rights to acquire equity
securities in a portfolio company. Our LMM companies generally have annual revenues between $10 million and $150 million, and our LMM
portfolio investments generally range in size from $5 million to $50 million. Our Middle Market investments are made in businesses that are
generally larger in size than our LMM portfolio companies, with annual revenues typically between $150 million and $1.5 billion, and our
Middle Market investments generally range in size from $3 million to $15 million. Our private loan ("Private Loan") investments are made in
businesses that are consistent with the size of companies in our LMM portfolio or our Middle Market portfolio, but are investments which have
been originated through strategic relationships with other investment funds on a collaborative basis. The structure, terms and conditions for these
Private Loan investments are typically consistent with the structure, terms and conditions for the investments made in our LMM portfolio or
Middle Market portfolio.

        Our other portfolio ("Other Portfolio") investments primarily consist of investments which are not consistent with the typical profiles for
our LMM, Middle Market or Private Loan portfolio investments, including investments which may be managed by third parties. In our Other
Portfolio, we may incur indirect fees and expenses in connection with investments managed by third parties, such as investments in other
investment companies or private funds.

        Our external asset management business is conducted through our External Investment Manager. We have entered into an agreement
through the Internal Investment Manager to provide the External Investment Manager with asset management service support for HMS Income
Fund, Inc. ("HMS Income"). Through this agreement, we provide management and other services to the External Investment Manager, as well as
access to our employees, infrastructure, business relationships, management expertise and capital raising capabilities. Beginning in the first
quarter of 2014, we charge the External Investment Manager for the use of these services, and our total expenses for the three and six months
ended June 30, 2014 include an offset to expenses of $0.4 and $0.7 million, respectively, related to these charged expenses. The External
Investment Manager earns management fees based on the assets of the funds under management and may earn incentive fees, or a carried
interest, based on the performance of the funds managed.

S-2
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        We seek to fill the current financing gap for LMM businesses, which, historically, have had more limited access to financing from
commercial banks and other traditional sources. The underserved nature of the LMM creates the opportunity for us to meet the financing needs
of LMM companies while also negotiating favorable transaction terms and equity participations. Our ability to invest across a company's capital
structure, from secured loans to equity securities, allows us to offer portfolio companies a comprehensive suite of financing options, or a "one
stop" financing solution. Providing customized, "one stop" financing solutions has become even more relevant to our LMM portfolio companies
in the current investing environment. We generally seek to partner directly with entrepreneurs, management teams and business owners in
making our investments. Our LMM portfolio debt investments are generally secured by a first lien on the assets of the portfolio company and
typically have a term of between five and seven years from the original investment date. We believe that our LMM investment strategy has a
lower correlation to the broader debt and equity markets.

        As of June 30, 2014, we had debt and equity investments in 62 LMM portfolio companies with an aggregate fair value of approximately
$670.4 million, with a total cost basis of approximately $529.4 million, and a weighted average annual effective yield on our LMM debt
investments of approximately 14.9%. As of June 30, 2014, approximately 73% of our total LMM portfolio investments at cost were in the form
of debt investments and approximately 85% of such debt investments at cost were secured by first priority liens on the assets of our LMM
portfolio companies. At June 30, 2014, we had equity ownership in approximately 95% of our LMM portfolio companies and the average fully
diluted equity ownership in those portfolio companies was approximately 34%. As of December 31, 2013, we had debt and equity investments
in 62 LMM portfolio companies with an aggregate fair value of approximately $659.4 million, with a total cost basis of approximately
$543.3 million and a weighted average annual effective yield on our LMM debt investments of approximately 14.7%. As of December 31, 2013,
approximately 76% of our total LMM portfolio investments at cost were in the form of debt investments and approximately 86% of such debt
investments at cost were secured by first priority liens on the assets of our LMM portfolio companies. At December 31, 2013, we had equity
ownership in approximately 94% of our LMM portfolio companies and the average fully diluted equity ownership in those portfolio companies
was approximately 33%. The weighted average annual yields were computed using the effective interest rates for all debt investments at cost as
of June 30, 2014 and December 31, 2013, including amortization of deferred debt origination fees and accretion of original issue discount but
excluding fees payable upon repayment of the debt instruments and any debt investments on non-accrual status.

        In addition to our LMM investment strategy, we pursue investments in Middle Market companies. Our Middle Market portfolio
investments primarily consist of direct investments in or secondary purchases of interest bearing debt securities in privately held companies that
are generally larger in size than the LMM companies included in our LMM portfolio. Our Middle Market portfolio debt investments are
generally secured by either a first or second priority lien on the assets of the portfolio company and typically have an expected duration of
between three and five years from the original investment date.

        As of June 30, 2014, we had Middle Market portfolio investments in 93 companies, collectively totaling approximately $566.2 million in
fair value with a total cost basis of approximately $564.0 million. The weighted average EBITDA for the 93 Middle Market portfolio companies
was approximately $68.8 million as of June 30, 2014. As of June 30, 2014, substantially all of our Middle Market portfolio investments were in
the form of debt investments and approximately 92% of such debt investments at cost were secured by first priority liens on portfolio company
assets. The weighted average annual effective yield on our Middle Market portfolio debt investments was approximately 7.5% as of June 30,
2014. As of December 31, 2013, we had Middle Market portfolio investments in 92 companies collectively totaling approximately
$471.5 million in fair value with a total cost basis of approximately $468.3 million. The weighted average EBITDA for the 92 Middle Market
portfolio companies was approximately $79.0 million as of December 31, 2013. As of December 31, 2013,
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substantially all of our Middle Market portfolio investments were in the form of debt investments and approximately 92% of such debt
investments at cost were secured by first priority liens on portfolio company assets. The weighted average annual effective yield on our Middle
Market portfolio debt investments was approximately 7.8% as of December 31, 2013. The weighted average annual yields were computed using
the effective interest rates for all debt investments at cost as of June 30, 2014 and December 31, 2013, including amortization of deferred debt
origination fees and accretion of original issue discount but excluding fees payable upon repayment of the debt instruments.

        Our Private Loan portfolio investments primarily consist of investments in interest-bearing debt securities in companies that are consistent
with the size of the companies included in our LMM portfolio or our Middle Market portfolio. Our Private Loan portfolio debt investments are
generally secured by either a first or second priority lien on the assets of the portfolio company and typically have a term of between three and
seven years from the original investment date.

        As of June 30, 2014, we had Private Loan portfolio investments in 19 companies, collectively totaling approximately $144.7 million in fair
value with a total cost basis of approximately $149.2 million. The weighted average EBITDA for the 19 Private Loan portfolio companies was
approximately $12.1 million as of June 30, 2014. As of June 30, 2014, approximately 96% of our Private Loan portfolio investments were in the
form of debt investments and approximately 82% of such debt investments at cost were secured by first priority liens on portfolio company
assets. The weighted average annual effective yield on our Private Loan portfolio debt investments was approximately 11.3% as of June 30,
2014. As of December 31, 2013, we had Private Loan portfolio investments in 15 companies, collectively totaling approximately $111.5 million
in fair value with a total cost basis of approximately $111.3 million. The weighted average EBITDA for the 15 Private Loan portfolio companies
was approximately $18.4 million as of December 31, 2013. As of December 31, 2013, approximately 95% of our Private Loan portfolio
investments were in the form of debt investments and approximately 98% of such debt investments at cost were secured by first priority liens on
portfolio company assets. The weighted average annual effective yield on our Private Loan portfolio debt investments was approximately 11.3%
as of December 31, 2013. The weighted average annual yields were computed using the effective interest rates for all debt investments at cost as
of June 30, 2014 and December 31, 2013, including amortization of deferred debt origination fees and accretion of original issue discount but
excluding fees payable upon repayment of the debt instruments.

        As of June 30, 2014, we had Other Portfolio investments in five companies, collectively totaling approximately $48.4 million in fair value
and approximately $44.7 million in cost basis and which comprised 3.4% of our Investment Portfolio at fair value as of June 30, 2014. As of
December 31, 2013, we had Other Portfolio investments in six companies, collectively totaling approximately $42.8 million in fair value and
approximately $40.1 million in cost basis and which comprised 3.3% of our Investment Portfolio at fair value as of December 31, 2013.

        As discussed further above, we hold an investment in the External Investment Manager, a wholly owned subsidiary that is treated as a
portfolio investment. As of June 30, 2014, there was no cost basis in this investment and the investment had a fair value of $4.8 million, which
comprised 0.3% of our Investment Portfolio at fair value. As of December 31, 2013, there was no cost basis in this investment and the
investment had a fair value of $1.1 million, which comprised 0.1% of our Investment Portfolio at fair value.

        Our portfolio investments are generally made through MSCC and the Funds. MSCC and the Funds share the same investment strategies and
criteria, although they are subject to different regulatory regimes. An investor's return in MSCC will depend, in part, on the Funds' investment
returns as MSMF and MSC II are both wholly owned subsidiaries of MSCC.

        The level of new portfolio investment activity will fluctuate from period to period based upon our view of the current economic
fundamentals, our ability to identify new investment opportunities that
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meet our investment criteria, and our ability to consummate the identified opportunities. The level of new investment activity, and associated
interest and fee income, will directly impact future investment income. In addition, the level of dividends paid by portfolio companies and the
portion of our portfolio debt investments on non-accrual status will directly impact future investment income. While we intend to grow our
portfolio and our investment income over the long term, our growth and our operating results may be more limited during depressed economic
periods. However, we intend to appropriately manage our cost structure and liquidity position based on applicable economic conditions and our
investment outlook. The level of realized gains or losses and unrealized appreciation or depreciation will also fluctuate depending upon portfolio
activity, economic conditions and the performance of our individual portfolio companies. The changes in realized gains and losses and
unrealized appreciation or depreciation could have a material impact on our operating results.

        MSCC and its consolidated subsidiaries are internally managed by the Internal Investment Manager, a wholly owned subsidiary of MSCC,
which employs all of the executive officers and other employees of Main Street. Because the Internal Investment Manager is wholly owned by
MSCC, Main Street does not pay any external investment advisory fees, but instead incurs the operating costs associated with employing
investment and portfolio management professionals through the Internal Investment Manager. We believe that our internally managed structure
provides us with a beneficial operating expense structure when compared to other publicly traded and privately held investment firms which are
externally managed, and our internally managed structure allows us the opportunity to leverage our non-interest operating expenses as we grow
our Investment Portfolio. For the three and six months ended June 30, 2014, the ratio of our total operating expenses, excluding interest expense,
as a percentage of our quarterly average total assets was 1.6% and 1.5%, respectively, on an annualized basis, compared to 1.6% and 1.6%,
respectively, on an annualized basis for the three and six months ended June 30, 2013 and 1.7% for the year ended December 31, 2013
(excluding interest expense and excluding the effect of the accelerated vesting of restricted stock of our retired Executive Vice-Chairman, which
resulted in additional share-based compensation expense of $1.3 million during the year ended December 31, 2013). Including the effect of the
accelerated vesting of restricted stock, the ratio for the year ended December 31, 2013 would have been 1.8%.

        During May 2012, MSCC entered into an investment sub advisory agreement with HMS Adviser, LP ("HMS Adviser"), which is the
investment advisor to HMS Income, a non-publicly traded BDC whose registration statement on Form N-2 was declared effective by the SEC in
June 2012, to provide certain investment advisory services to HMS Adviser. In December 2013, after obtaining no-action relief from the SEC to
allow us to own a registered investment adviser, MSCC assigned the sub advisory agreement to the External Investment Manager since the fees
received from such arrangement could otherwise have negative consequences on MSCC's ability to meet the source of income requirement
necessary for it to maintain its RIC tax treatment. Under the investment sub advisory agreement, the External Investment Manager is entitled to
50% of the base management fee and the incentive fees earned by HMS Adviser under its advisory agreement with HMS Income. However,
MSCC and the External Investment Manager agreed to waive all such fees from the effective date of HMS Adviser's registration statement on
Form N-2 through December 31, 2013. As a result, as of December 31, 2013, neither MSCC nor the External Investment Manager had received
any base management fee or incentive fees under the investment sub advisory agreement and neither is due any unpaid compensation for any
base management fee or incentive fees under the investment sub-advisory agreement through December 31, 2013. Neither MSCC nor the
External Investment Manager has waived the External Investment Manager's management fees or incentive fees after December 31, 2013 and, as
a result, the External Investment Manager began accruing such fees on January 1, 2014.

        You should be aware that investments in our portfolio companies carry a number of risks including, but not limited to, investing in
companies which may have limited operating histories and financial resources and other risks common to investing in below investment grade
debt and equity investments in private, smaller companies. Please see "Risk Factors�Risks Related to Our
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Investments" in the accompanying prospectus for a more complete discussion of the risks involved with investing in our portfolio companies.

        Our principal executive offices are located at 1300 Post Oak Boulevard, Suite 800, Houston, Texas 77056, and our telephone number is
(713) 350-6000. We maintain a website at http://www.mainstcapital.com. Information contained on our website is not incorporated by reference
into this prospectus supplement or the accompanying prospectus, and you should not consider that information to be part of this prospectus
supplement or the accompanying prospectus.

Business Strategies

        Our principal investment objective is to maximize our portfolio's total return by generating current income from our debt investments and
realizing capital appreciation from our equity and equity-related investments, including warrants, convertible securities and other rights to
acquire equity securities in a portfolio company. We have adopted the following business strategies to achieve our investment objective. Please
see "Business�Business Strategies" in the accompanying prospectus for a more complete discussion of our business strategies.

�
Deliver Customized Financing Solutions in the Lower Middle Market.  We offer to our LMM portfolio companies
customized debt financing solutions with equity components that are tailored to the facts and circumstances of each
situation.

�
Focus on Established Companies.  We generally invest in companies with established market positions, experienced
management teams and proven revenue streams.

�
Leverage the Skills and Experience of Our Investment Team.  Our investment team has significant experience in lending to
and investing in LMM and Middle Market companies.

�
Invest Across Multiple Companies, Industries, Regions and End Markets.  We seek to maintain a portfolio of investments
that is appropriately balanced among various companies, industries, geographic regions and end markets.

�
Capitalize on Strong Transaction Sourcing Network.  Our investment team seeks to leverage its extensive network of referral
sources for portfolio company investments.

�
Benefit from Lower, Fixed, Long-Term Cost of Capital.  The SBIC licenses held by the Funds have allowed them to issue
SBA-guaranteed debentures. SBA-guaranteed debentures carry long-term fixed interest rates that are generally lower than
interest rates on comparable bank loans and other debt.

Investment Criteria

        Our investment team has identified the following investment criteria that it believes are important in evaluating prospective portfolio
companies. Our investment team uses these criteria in evaluating investment opportunities. However, not all of these criteria have been, or will
be, met in connection with each of our investments. Please see "Business�Investment Criteria" in the accompanying prospectus for a more
complete discussion of our investment criteria.

�
Proven Management Team with Meaningful Equity Stake.  We look for operationally-oriented management with direct
industry experience and a successful track record. In addition, we expect the management team of each LMM portfolio
company to have meaningful equity ownership in the portfolio company to better align our respective economic interests.

�
Established Companies with Positive Cash Flow.  We seek to invest in established companies with sound historical financial
performance.
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�
Defensible Competitive Advantages/Favorable Industry Position.  We primarily focus on companies having competitive
advantages in their respective markets and/or operating in industries with barriers to entry, which may help to protect their
market position and profitability.

�
Exit Alternatives.  We exit our debt investments primarily through the repayment of our investment from internally
generated cash flow of the portfolio company and/or refinancing. In addition, we seek to invest in companies whose business
models and expected future cash flows may provide alternate methods of repaying our investment, such as through a
strategic acquisition by other industry participants or a recapitalization.

Recent Developments

Preliminary Estimate of Third Quarter 2014 Results

        In October 2014, we announced preliminary estimates of distributable net investment income per share(1) of $0.57 to $0.58 per share and
of net investment income per share of $0.54 to $0.55 per share for the quarter ended September 30, 2014. We also announced a preliminary
estimate of net realized gains for the quarter ended September 30, 2014 of $15.0 million to $16.0 million, or $0.33 to $0.36 per share. In
addition, we announced a preliminary estimate of net asset value per share as of September 30, 2014 of $21.05 to $21.09, or a $0.02 to $0.06 per
share estimated increase from our net asset value per share as of June 30, 2014. The estimated sequential increase in net asset value per share is
net of non-investment portfolio related unrealized depreciation of $0.19 per share on our SBIC debentures which are accounted for on a fair
value basis.(2)

        The preliminary estimates of third quarter 2014 results furnished above are based on our management's preliminary determinations and
current expectations, and such information is inherently uncertain. The preliminary estimates are subject to completion of our customary
quarterly closing and review procedures, including the determination of the fair value of our portfolio investments by our Board of Directors,
and have not yet been approved by our Board of Directors. As a result, actual results could differ materially from the current preliminary
estimates based on adjustments made during our quarterly closing and review procedures and our reported information in our quarterly report on
Form 10-Q for the quarter ended September 30, 2014 may differ from this information, and any such differences may be material. In addition,
the information furnished above does not include all of the information regarding our financial condition and results of operations for the quarter
ended September 30, 2014 that may be important to readers. As a result, readers are cautioned not to place undue reliance on this preliminary
information and should view this information in the context of our full third quarter 2014 results when we disclose such results in our quarterly
report on Form 10-Q for the quarter ended September 30, 2014. This preliminary information is based on our current management expectations
that involve substantial risks and uncertainties that could cause actual results to differ materially from the results expressed in, or implied by,
such information.

(1)
Distributable net investment income is net investment income, as determined in accordance with United States generally
accepted accounting principles, or U.S. GAAP, excluding the impact of share-based compensation expense which is
non-cash in nature. We believe presenting distributable net investment income, and the related per share amount, is useful
and appropriate supplemental disclosure of information for analyzing our financial performance since share-based
compensation does not require settlement in cash. However, distributable net investment income is a non-U.S. GAAP
measure and should not be considered as a replacement to net investment income and other earnings measures presented in
accordance with U.S. GAAP. Instead, distributable net investment income should be reviewed only in connection with such
U.S. GAAP measures in analyzing our financial performance. In order to reconcile estimated distributable net investment
income per share to estimated net investment income per share in accordance with U.S. GAAP, $0.03 per share of
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estimated share-based compensation expense is added back to estimated net investment income per share.

(2)
We estimate that the range for the increase in net asset value per share for the quarter ended September 30, 2014 would be a
$0.21 to $0.25 increase from our net asset value per share as of June 30, 2014, if the impact of the unrealized depreciation on
the SBIC debentures held by MSC II is excluded.

Other Recent Developments

        During August 2014, we declared regular monthly dividends of $0.17 per share for each month of October, November and December of
2014. These regular monthly dividends equal a total of $0.51 per share for the fourth quarter of 2014 and represent a 6% increase from the
regular monthly dividends declared for the fourth quarter of 2013. Including the regular monthly dividends declared for the fourth quarter of
2014, we will have paid $12.96 per share in cumulative dividends since our October 2007 initial public offering.

        During August 2014, we led a financing totaling $17.0 million of invested capital in Guerdon Enterprises, LLC ("Guerdon"), to support the
majority recapitalization of Guerdon, with Main Street funding $13.6 million of the financing in this new portfolio investment. Main Street's
portion of the financing included an $11.2 million first lien, senior secured term loan and a $2.4 million equity investment. In addition, Main
Street and its co-investor in the financing are also providing Guerdon a revolving line of credit to support its future working capital needs.
Headquartered in Boise, Idaho, and founded in 2001, Guerdon is a leading systems-built, off site producer of large modular commercial and
multi-family construction projects in the Western United States and Canada.

        During August 2014, we led a financing totaling $15.9 million of invested capital in Mystic Logistics, Inc. ("Mystic") to support the
majority recapitalization of Mystic, with Main Street funding $12.7 million of the financing in this new portfolio investment. Main Street's
portion of the financing included a $10.0 million first lien, senior secured term loan and a $2.7 million equity investment. In addition, Main
Street and its co-investor in the financing are also providing Mystic a revolving line of credit to support its future working capital needs. Mystic,
founded in 1989, is headquartered in South Glastonbury, Connecticut, and is a leading non-asset based third-party logistics provider that
specializes in standard mail consolidation for large volume mailers in the United States.

        During September 2014, we fully exited our investment in American Sensor Technologies, Inc. ("AST"), a manufacturer of state-of-the-art
high performance sensors. We made our initial investment in AST in May 2005, and we realized a gain of approximately $11.0 million on the
redemption of our warrant by AST.

        During September 2014, we announced that Standard & Poor's Ratings Services ("S&P") has assigned us an investment grade credit rating
of BBB with a stable outlook.

        During September 2014, we amended our five-year credit facility (the "Credit Facility"). The amendment provides several benefits to us,
including (i) an expansion of the total commitments under the facility by $20.0 million, to a total of $522.5 million, (ii) an extension of the final
maturity by one year to September 2019, with the facility available on a fully revolving basis for the entire five-year term and (iii) reduced
interest rate pricing so long as we maintain an investment grade rating. Borrowings under the amended Credit Facility bear interest, subject to
our election, on a per annum basis equal to (i) the applicable LIBOR rate plus 2.00% or (ii) the applicable base rate plus 1.00% so long as we
maintain an investment grade rating, and 0.25% higher in each case otherwise. The amended Credit Facility also contains an upsized accordion
feature that allows for an increase in total commitments under the facility to up to $650.0 million of total commitments from new and existing
lenders on the same terms and conditions as the existing commitments. In addition to the extended
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maturity, we continue to maintain two, one-year extension options under the amended Credit Facility which could extend the final maturity of
the Credit Facility for up to two additional years.

        In October 2014, we completed a follow-on investment in an existing portfolio company totaling $16.4 million. Our follow-on investment
in SambaSafety Holdings, L.L.C. ("SambaSafety") supported SambaSafety's acquisition of a complementary business in the driver risk
management software and technology-enabled services industry, an acquisition which significantly expands SambaSafety's customer base and
service offering. The follow-on investment consisted of an additional $16.0 million of first lien, senior secured term debt and a $0.4 million
equity investment. Headquartered in Albuquerque, New Mexico, SambaSafety is an industry leading provider of driver risk management
software and services to car and truck fleet owners, insurance carriers and agents, employment background screeners, and automotive retailers.

        In October 2014, we fully exited our investment in Texas ReExcavation, LC ("T-Rex"), a provider of hydro excavation and vacuum
excavation services for a variety of industry sectors, including the petrochemical, pipeline, municipal, utilities, construction, oil & gas,
engineering, transportation, telecommunication, and environmental industries. We made our original investment in T-Rex in December 2012,
and we realized a gain of approximately $3.7 million on the sale of T-Rex.

        In October 2014, we led a financing totaling $7.6 million of invested capital in Computer Associates, Inc. ("CAI"), to support the majority
recapitalization of CAI, with Main Street funding $6.1 million of the financing in this new portfolio investment. Main Street's portion of the
financing included a $5.4 million first lien, senior secured term loan and a $0.7 million equity investment. Headquartered in Smithfield, Rhode
Island, and founded in 1977, CAI is a leading provider of specialized enterprise resource planning (ERP) software with industry expertise in
several industry sectors, including seafood and other food processing and distribution, lumber and building materials, precious metal refining,
and jewelry manufacturing.

        In October 2014, we fully exited our investment in Spectrio LLC ("Spectrio"), a leading national provider of on-hold messaging and digital
signage managed services. We made our initial investment in Spectrio in May 2009, and we realized a gain of approximately $3.9 million on the
redemption of our warrant by Spectrio.

        In October 2014, we led a financing totaling $12.0 million of invested capital in East West Copolymer & Rubber, LLC ("East West") to
support East West's working capital and expansion needs. The financing consisted of a $12.0 million first lien, senior secured term loan with
equity warrant participation, with Main Street funding $9.6 million of the invested capital. East West is a synthetic rubbers manufacturer with its
production facility located in Baton Rouge, Louisiana. East West's Styrene-Butadiene-Rubber ("SBR") & Nitrile-Butadiene-Rubber ("NBR")
products are primarily used in the production of tires for automobile, industrial, and agriculture applications.

        In October 2014, we declared a semi-annual supplemental cash dividend of $0.275 per share payable in December 2014. This supplemental
cash dividend is in addition to the previously announced regular monthly cash dividends that we declared for the fourth quarter of 2014 of $0.51
per share, or $0.17 per share for each of October, November and December 2014, and represents a 10% increase from the semi-annual
supplemental cash dividend paid in December 2013.

        In October 2014, we fully exited our investment in NCP Investment Holdings, Inc. ("NCP"), a healthcare services company operating
free-standing outpatient cardiac and vascular procedure labs. We originally invested in NCP in 2004, and we realized a gain of approximately
$8.6 million on the sale of our remaining equity interest in NCP in conjunction with a change of control of NCP.

S-9

Edgar Filing: Main Street Capital CORP - Form 497

15



Table of Contents

 SUMMARY OF THE OFFERING

        This prospectus supplement sets forth certain terms of the Notes that we are offering pursuant to this prospectus supplement and
supplements the accompanying prospectus that is attached to the back of this prospectus supplement. You should read this section of the
prospectus supplement together with the more general description of the Notes under the heading "Description of the Notes" in this prospectus
supplement and in the accompanying prospectus under the heading "Description of Our Debt Securities" before investing in the Notes.
Capitalized terms used in this prospectus supplement and not otherwise defined shall have the meanings ascribed to them in the accompanying
prospectus or in the indenture governing the Notes.

Issuer Main Street Capital Corporation
Title of the securities         % Notes due 2019
Aggregate principal amount being offered $            
Initial public offering price         % of the aggregate principal amount
Principal payable at maturity 100% of the aggregate principal amount; the principal amount of each Note will be

payable on its stated maturity date at the office of the Trustee, Paying Agent, Registrar
and Transfer Agent for the Notes or at such other office in New York City as we may
designate.

Interest rate         % per year
Yield to maturity         %
Trade date                     , 2014
Maturity date December 1, 2019
Day count basis 360-day year of twelve 30-day months
Date interest starts accruing November    , 2014
Interest payment dates Every June 1 and December 1, commencing June 1, 2015. If an interest payment date

is a non-business day, the applicable interest payment will be made on the next
business day, and no additional interest will accrue as a result of such delayed
payment.

Ranking of Notes The Notes will be our direct unsecured obligations and will rank:
�

pari passu with our existing and future general unsecured and senior unsecured
indebtedness, including our 6.125% Notes due 2023 (the "6.125% Notes") of which
approximately $90.9 million was outstanding as of October 29, 2014;
�

senior to any of our future indebtedness that expressly states it is subordinated to the
Notes;
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�

effectively subordinated to all of our existing and future secured indebtedness
(including indebtedness that is initially unsecured, but to which we subsequently grant
security), to the extent of the value of the assets securing such indebtedness, including
without limitation, borrowings under our $522.5 million credit facility, or the Credit
Facility; and
�

structurally subordinated to all existing and future indebtedness and other obligations
of any of our subsidiaries, financing vehicles or similar facilities, including without
limitation, the Funds' SBIC debentures.

Denominations We will issue the Notes in denominations of $2,000 and integral multiples of $1,000 in
excess thereof.

Optional redemption We may redeem in whole or in part at any time, or from time to time, at a redemption
price equal to the greater of (1) 100% of the principal amount of the Notes to be
redeemed or (2) the sum of the present values of the remaining scheduled payments of
principal and interest (exclusive of accrued and unpaid interest to the date of
redemption) on the Notes to be redeemed, discounted to the redemption date on a
semi-annual basis (assuming a 360-day year consisting of twelve 30-day months)
using the applicable Treasury Rate (as defined in "Description of the Notes") plus
basis points, plus, in each case, accrued and unpaid interest to the redemption date.

Sinking fund The Notes will not be subject to any sinking fund.
Offer to Repurchase Upon a Change of
Control Repurchase Event

If a Change of Control Repurchase Event occurs prior to maturity, holders will have
the right, at their option, to require us to repurchase for cash some or all of the Notes at
a repurchase price equal to 100% of the principal amount of the Notes being
repurchased, plus accrued and unpaid interest to, but not including, the repurchase
date.

Defeasance The Notes are subject to legal and covenant defeasance by us.
Form of Notes The Notes will be represented by global securities that will be deposited and registered

in the name of The Depository Trust Company, or DTC, or its nominee. This means
that, except in limited circumstances, you will not receive certificates for the Notes.
Beneficial interests in the Notes will be represented through book-entry accounts of
financial institutions acting on behalf of beneficial owners as direct and indirect
participants in DTC. Investors may elect to hold interests in the Notes through either
DTC, if they are a participant, or indirectly through organizations that are participants
in DTC.

Trustee, Paying Agent, Registrar and Transfer
Agent The Bank of New York Mellon Trust Company, N.A.
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Events of default If an event of default (as described herein under "Description of the Notes") on the
Notes occurs, the principal amount of the Notes, plus accrued and unpaid interest, may
be declared immediately due and payable, subject to conditions set forth in the
indenture.

Other covenants In addition to any covenants described elsewhere in this prospectus supplement or the
accompanying prospectus, the following covenants shall apply to the Notes:
�

We agree that for the period of time during which the Notes are outstanding, we will
not violate Section 18(a)(1)(A) as modified by Section 61(a)(1) of the 1940 Act or any
successor provisions, whether or not we continue to be subject to such provisions of
the 1940 Act, but giving effect, in either case, to any exemptive relief granted to us by
the SEC. Currently, these provisions generally prohibit us from making additional
borrowings, including through the issuance of additional debt or the sale of additional
debt securities, unless our asset coverage, as defined in the 1940 Act, equals at least
200% after such borrowings. See "Risk Factors�Risks Relating to Our Business and
Structure�Pending legislation may allow us to incur additional leverage" in the
accompanying prospectus.
�

If, at any time, we are not subject to the reporting requirements of Sections 13 or 15(d)
of the Securities Exchange Act of 1934, or the Exchange Act, to file any periodic
reports with the SEC, we agree to furnish to holders of the Notes and the Trustee, for
the period of time during which the Notes are outstanding, our audited annual
consolidated financial statements, within 90 days of our fiscal year end, and unaudited
interim consolidated financial statements, within 45 days of our fiscal quarter end
(other than our fourth fiscal quarter). All such financial statements will be prepared, in
all material respects, in accordance with applicable United States generally accepted
accounting principles, or U.S. GAAP.

Further issuances We have the ability to issue additional debt securities under the indenture with terms
different from the Notes and, without the consent of the holders thereof, to reopen the
Notes and issue additional Notes.

No Established Trading Market The Notes are a new issue of securities with no established trading market. The Notes
will not be listed on any securities exchange or quoted on any automated dealer
quotation system. Although certain of the underwriters have informed us that they
intend to make a market in the Notes, they are not obligated to do so, and may
discontinue any such market at any time without notice. Accordingly, we cannot
assure you that a liquid market for the Notes will develop or be maintained.
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Use of proceeds We intend to initially use the net proceeds from this offering to repay outstanding debt
borrowed under our Credit Facility. However, through re-borrowing of the initial
repayments under our Credit Facility, we intend to use the net proceeds from this
offering to make investments in accordance with our investment objective and
strategies described in this prospectus supplement and the accompanying prospectus,
to make investments in marketable securities and idle funds investments, which may
include investments in secured intermediate term bank debt, rated debt securities and
other income producing investments, to pay our operating expenses and other cash
obligations, and for general corporate purposes. See "Use of Proceeds" below.
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 SUPPLEMENTARY RISK FACTORS

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

Risks Relating to the Notes

The Notes will be unsecured and therefore will be effectively subordinated to any current or future secured indebtedness, including
indebtedness under the Credit Facility.

        The Notes will not be secured by any of our assets or any of the assets of our subsidiaries and will rank equally in right of payment with all
of our existing and future unsubordinated, unsecured indebtedness. As a result, the Notes are effectively subordinated to any secured
indebtedness we or our subsidiaries have currently incurred and may incur in the future (or any indebtedness that is initially unsecured to which
we subsequently grant security) to the extent of the value of the assets securing such indebtedness. In any liquidation, dissolution, bankruptcy or
other similar proceeding, the holders of any of our existing or future secured indebtedness and the secured indebtedness of our subsidiaries may
assert rights against the assets pledged to secure that indebtedness in order to receive full payment of their indebtedness before the assets may be
used to pay other creditors, including the holders of the Notes. As of October 29, 2014, we had $296.0 million outstanding under the Credit
Facility out of $522.5 million in commitments. The indebtedness under the Credit Facility is senior to the Notes to the extent of the value of the
assets securing such indebtedness.

The Notes will be structurally subordinated to the indebtedness and other liabilities of our subsidiaries.

        The Notes are obligations exclusively of Main Street Capital Corporation and not of any of our subsidiaries. None of our subsidiaries is a
guarantor of the Notes, and the Notes are not required to be guaranteed by any subsidiaries we may acquire or create in the future. In addition,
several of our subsidiaries, specifically the Funds, maintain significant indebtedness and as a result the Notes are structurally subordinated to the
indebtedness of these subsidiaries. For example, as of October 29, 2014, the Funds had collectively issued the current statutory maximum of
$225.0 million of SBA-guaranteed debentures, which are included in our consolidated financial statements. The assets of such subsidiaries are
not directly available to satisfy the claims of our creditors, including holders of the Notes. See "Interim Management's Discussion and Analysis
of Financial Condition and Results of Operations�Liquidity and Capital Resources" in this prospectus supplement for more detail on the
SBA-guaranteed debentures.

        Except to the extent we are a creditor with recognized claims against our subsidiaries, all claims of other creditors of our subsidiaries will
have priority over our equity interests in such subsidiaries (and therefore the claims of our creditors, including holders of the Notes) with respect
to the assets of such subsidiaries. Even if we are recognized as a creditor of one or more of our subsidiaries, our claims would still be effectively
subordinated to any security interests in the assets of any such subsidiary and to any indebtedness or other liabilities of any such subsidiary
senior to our claims. Consequently, the Notes will be structurally subordinated to all indebtedness, including the SBA-guaranteed debentures,
and other liabilities of any of our subsidiaries and any subsidiaries that we may in the future acquire or
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establish. In addition, our subsidiaries may incur substantial additional indebtedness in the future, all of which would be structurally senior to the
Notes.

There is no active trading market for the Notes. If an active trading market does not develop for the Notes you may not be able to sell them.

        The Notes are a new issue of debt securities for which there currently is no trading market. We do not intend to list the Notes on any
securities exchange or for quotation of the Notes on any automated dealer quotation system. If the Notes are traded after their initial issuance,
they may trade at a discount to their initial offering price depending on prevailing interest rates, the market for similar securities, our credit
ratings, our financial condition or other relevant factors. The underwriters may discontinue any market-making in the Notes at any time at their
sole discretion. Accordingly, we cannot assure you that a liquid trading market will develop for the Notes, that you will be able to sell your
Notes at a particular time or that the price you receive when you sell will be favorable. To the extent an active trading market does not develop,
the liquidity and trading price for the Notes may be harmed. Accordingly, you may be required to bear the financial risk of an investment in the
Notes for an indefinite period of time.

A downgrade, suspension or withdrawal of the credit rating assigned by a rating agency to us or the Notes, if any, or change in the debt
markets could cause the liquidity or market value of the Notes to decline significantly.

        Our credit ratings are an assessment by rating agencies of our ability to pay our debts when due. Consequently, real or anticipated changes
in our credit ratings will generally affect the market value of the Notes. These credit ratings may not reflect the potential impact of risks relating
to the structure or marketing of the Notes. Credit ratings are not a recommendation to buy, sell or hold any security, and may be revised or
withdrawn at any time by the issuing organization in its sole discretion. Neither we nor any underwriter undertakes any obligation to maintain
our credit ratings or to advise holders of Notes of any changes in our credit ratings. The Notes will be rated by Standard & Poor's Ratings
Services, or S&P. There can be no assurance that our credit ratings will remain for any given period of time or that such credit ratings will not be
lowered or withdrawn entirely by the rating agency if in their judgment future circumstances relating to the basis of the credit ratings, such as
adverse changes in our company, so warrant. The conditions of the financial markets and prevailing interest rates have fluctuated in the past and
are likely to fluctuate in the future, which could have an adverse effect on the market prices of the Notes.

The indenture under which the Notes will be issued contains limited protection for holders of the Notes.

        The indenture under which the Notes will be issued offers limited protection to holders of the Notes. The terms of the indenture and the
Notes do not restrict our or any of our subsidiaries' ability to engage in, or otherwise be a party to, a variety of corporate transactions,
circumstances or events that could have an adverse impact on your investment in the Notes. In particular, the terms of the indenture and the
Notes will not place any restrictions on our or our subsidiaries' ability to:

�
issue securities or otherwise incur additional indebtedness or other obligations, including (1) any indebtedness or other
obligations that would be equal in right of payment to the Notes, (2) any indebtedness or other obligations that would be
secured and therefore rank effectively senior in right of payment to the Notes to the extent of the values of the assets
securing such debt, (3) indebtedness of ours that is guaranteed by one or more of our subsidiaries and which therefore is
structurally senior to the Notes and (4) securities, indebtedness or obligations issued or incurred by our subsidiaries that
would be senior to our equity interests in our subsidiaries and therefore rank structurally senior to the Notes with respect to
the assets of our subsidiaries, in each case other than an incurrence of indebtedness or other obligation that would cause a
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violation of Section 18(a)(1)(A) as modified by Section 61(a)(1) of the 1940 Act or any successor provisions, but giving
effect, in each case, to any exemptive relief granted to us by the SEC (currently, this provision generally prohibits us from
making additional borrowings, including through the issuance of additional debt or the sale of additional debt securities,
unless our asset coverage, as defined in the 1940 Act, equals at least 200% after such borrowings);

�
pay dividends on, or purchase or redeem or make any payments in respect of, capital stock or other securities ranking junior
in right of payment to the Notes, including subordinated indebtedness;

�
sell assets (other than certain limited restrictions on our ability to consolidate, merge or sell all or substantially all of our
assets);

�
enter into transactions with affiliates;

�
create liens (including liens on the shares of our subsidiaries) or enter into sale and leaseback transactions;

�
make investments; or

�
create restrictions on the payment of dividends or other amounts to us from our subsidiaries.

        Furthermore, the terms of the indenture and the Notes do not protect holders of the Notes in the event that we experience changes
(including significant adverse changes) in our financial condition, results of operations or credit ratings, if any, as they do not require that we or
our subsidiaries adhere to any financial tests or ratios or specified levels of net worth, revenues, income, cash flow or liquidity.

        Our ability to recapitalize, incur additional debt and take a number of other actions that are not limited by the terms of the Notes may have
important consequences for you as a holder of the Notes, including making it more difficult for us to satisfy our obligations with respect to the
Notes or negatively affecting the trading value of the Notes.

        Other debt we issue or incur in the future could contain more protections for its holders than the indenture and the Notes, including
additional covenants and events of default. For example, the indenture under which the Notes will be issued does not contain cross-default
provisions that are contained in the Credit Facility. The issuance or incurrence of any such debt with incremental protections could affect the
market for and trading levels and prices of the Notes.

The optional redemption provision may materially adversely affect your return on the Notes.

        The Notes are redeemable in whole or in part upon certain conditions at any time or from time to time at our option. We may choose to
redeem the Notes at times when prevailing interest rates are lower than the interest rate paid on the Notes. In this circumstance, you may not be
able to reinvest the redemption proceeds in a comparable security at an effective interest rate as high as the Notes being redeemed.

We may not be able to repurchase the Notes upon a Change of Control Repurchase Event.

        We may not be able to repurchase the Notes upon a Change of Control Repurchase Event because we may not have sufficient funds. Upon
a Change of Control Repurchase Event, holders of the Notes may require us to repurchase for cash some or all of the Notes at a repurchase price
equal to 100% of the aggregate principal amount of the Notes being repurchased, plus accrued and unpaid interest to, but not including, the
repurchase date. The terms of our Credit Facility provide that certain change of control events will constitute an event of default thereunder
entitling the lenders to accelerate any indebtedness outstanding under our Credit Facility at that time and to terminate the Credit Facility. In
addition, the occurrence of a Change of Control Repurchase Event enabling the holders of the Notes
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to require the mandatory purchase of the Notes would constitute an event of default under our Credit Facility entitling the lenders to accelerate
any indebtedness outstanding under our Credit Facility at that time and to terminate the Credit Facility. Our and our subsidiaries' future
financing facilities may contain similar restrictions and provisions. Our failure to purchase such tendered Notes upon the occurrence of such
Change of Control Repurchase Event would cause an event of default under the indenture governing the Notes and a cross-default under the
agreements governing certain of our other indebtedness, which may result in the acceleration of such indebtedness requiring us to repay that
indebtedness immediately. If a Change of Control Repurchase Event were to occur, we may not have sufficient funds to repay any such
accelerated indebtedness. See "Description of the Notes�Offer to Repurchase Upon a Change of Control Repurchase Event" in this prospectus
supplement for more information.

Our amount of debt outstanding will increase as a result of this offering, and if we default on our obligations to pay our other indebtedness,
we may not be able to make payments on the Notes.

        As of October 29, 2014, we had approximately $611.9 million of indebtedness, including $296.0 million outstanding under the Credit
Facility, $225.0 million outstanding from SBA-guaranteed debentures and approximately $90.9 million of the 6.125% Notes outstanding. Any
default under the agreements governing our indebtedness, including a default under the Credit Facility, under the 6.125% Notes or under other
indebtedness to which we may be a party that is not waived by the required lenders or debt holders, and the remedies sought by the holders of
such indebtedness could make us unable to pay principal, premium, if any, and interest on the Notes and substantially decrease the market value
of the Notes. If we are unable to generate sufficient cash flow and are otherwise unable to obtain funds necessary to meet required payments of
principal, premium, if any, and interest on our indebtedness, or if we otherwise fail to comply with the various covenants, including financial
and operating covenants, in the instruments governing our indebtedness, we could be in default under the terms of the agreements governing
such indebtedness. In the event of such default, the holders of such indebtedness could elect to declare all the funds borrowed thereunder to be
due and payable, together with accrued and unpaid interest, the lenders under the Credit Facility or other debt we may incur in the future could
elect to terminate their commitments, cease making further loans and institute foreclosure proceedings against our assets, and we could be forced
into bankruptcy or liquidation. Our ability to generate sufficient cash flow in the future is, to some extent, subject to general economic, financial,
competitive, legislative and regulatory factors as well as other factors that are beyond our control. We cannot assure you that our business will
generate cash flow from operations, or that future borrowings will be available to us under the Credit Facility or otherwise, in an amount
sufficient to enable us to meet our payment obligations under the Notes and our other debt and to fund other liquidity needs.

        If our operating performance declines and we are not able to generate sufficient cash flow to service our debt obligations, we may in the
future need to refinance or restructure our debt, including the Notes, sell assets, reduce or delay capital investments, seek to raise additional
capital or seek to obtain waivers from the required lenders under the Credit Facility or the required holders of our 6.125% Notes or other debt
that we may incur in the future to avoid being in default. If we are unable to implement one or more of these alternatives, we may not be able to
meet our payment obligations under the Notes and our other debt. If we breach our covenants under the Credit Facility, the 6.125% Notes or
other debt and seek a waiver, we may not be able to obtain a waiver from the required lenders or debt holders. If this occurs, we would be in
default under the Credit Facility, the 6.125% Notes or other debt, the lenders or debt holders could exercise their rights as described above, and
we could be forced into bankruptcy or liquidation. If we are unable to repay debt, lenders having secured obligations could proceed against the
collateral securing the debt. Because the Credit Facility has, and any future credit facilities will likely have, customary cross-default provisions,
if the indebtedness under the Notes, the 6.125% Notes, the Credit Facility or under any future credit facility is accelerated, we may be unable to
repay or finance the amounts due.
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USE OF PROCEEDS

        We estimate that the net proceeds we will receive from the sale of the $             million aggregate principal amount of the Notes in this
offering will be approximately $             million, based on a public offering price of      % of par, after deducting the underwriting discount and
estimated offering expenses payable by us.

        We intend to initially use the net proceeds from this offering to repay outstanding debt borrowed under our Credit Facility. However,
through re-borrowing of the initial repayments under our Credit Facility, we intend to use the net proceeds from this offering to make
investments in accordance with our investment objective and strategies described in this prospectus supplement and the accompanying
prospectus, to make investments in marketable securities and idle funds investments, which may include investments in secured intermediate
term bank debt, rated debt securities and other income producing investments, to pay our operating expenses and other cash obligations, and for
general corporate purposes. Our ability to achieve our investment objective may be limited to the extent that the net proceeds from an offering,
pending full investment, are held in interest bearing deposits or other short term instruments. See "Risk Factors�Risks Relating to Our
Securities�We may be unable to invest a significant portion of the net proceeds from an offering or from exiting an investment or other capital on
acceptable terms, which could harm our financial condition and operating results" in the accompanying prospectus.

        On October 29, 2014, we had approximately $296.0 million outstanding under our Credit Facility. Our Credit Facility matures in
September 2019, unless extended, and bears interest, at our election, on a per annum basis equal to (i) the applicable LIBOR rate plus 2.00% or
(ii) the applicable base rate plus 1.00% so long as Main Street maintains an investment grade rating, and 0.25% higher in each case otherwise.
Amounts repaid under our Credit Facility will remain available for future borrowings.

        Affiliates of RBC Capital Markets, LLC and Goldman, Sachs & Co., underwriters in this offering, act as lenders and/or agents under our
$522.5 million Credit Facility. As described above, we intend to use net proceeds of this offering to repay the outstanding indebtedness under
this Credit Facility, and such affiliates therefore may receive a portion of the proceeds from this offering through the repayment of those
borrowings. See "Underwriting�Conflicts of Interest" below.
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 CAPITALIZATION

        The following table sets forth our capitalization:

�
on an actual basis as of June 30, 2014; and

�
on an as-adjusted basis giving effect to the sale of $             million aggregate principal amount of Notes in this offering, less
estimated underwriting discounts and offering expenses payable by us, and the application of the proceeds thereof.

        This table should be read in conjunction with "Interim Management's Discussion and Analysis of Financial Condition and Results of
Operations" and "Interim Financial Statements" in this prospectus supplement.

As of June 30, 2014

Actual
As-adjusted for
this Offering

(Unaudited)

(in thousands, except shares)
Cash and cash equivalents $ 30,495 $ 30,495
Marketable securities and idle funds investments (cost: $9,212) 8,974 8,974

​ ​ ​ ​​​ ​​
Total cash and cash equivalents, marketable securities and idle funds investments $ 39,469 $ 39,469

​ ​ ​ ​​​ ​​
​ ​ ​ ​​​ ​​

SBIC debentures (par: $225,000; par of $75,200 is recorded at a fair value of $64,079) $ 213,879 $ 213,879
Credit facility(1) 253,000
6.125% Notes 90,882 90,882
Notes offered hereby �
Net asset value:
Common stock, $0.01 par value per share (150,000,000 shares authorized; 44,869,800 shares issued and
outstanding) 449 449
Additional paid-in capital 842,813 842,813
Accumulated net investment income, net of cumulative dividends of $251,759 14,478 14,478
Accumulated net realized gain from investments (accumulated net realized gain from investments of
$12,194 before cumulative dividends of $45,021) (32,827) (32,827)
Net unrealized appreciation, net of income taxes 118,497 118,497

​ ​ ​ ​​​ ​​
Total net asset value 943,410 943,410

​ ​ ​ ​​​ ​​
Total capitalization $ 1,501,171 $

​ ​ ​ ​​​ ​​
​ ​ ​ ​​​ ​​

(1)

Edgar Filing: Main Street Capital CORP - Form 497

25



As of October 29, 2014, we had approximately $296.0 million outstanding under our Credit Facility. This table has not been adjusted
to reflect the changes in our outstanding borrowings under the Credit Facility subsequent to June 30, 2014.
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RATIOS OF EARNINGS TO FIXED CHARGES

        The following table contains our ratio of earnings to fixed charges for the periods indicated, computed as set forth below. You should read
these ratios of earnings to fixed charges in connection with our consolidated financial statements, including the notes to those statements,
included in this prospectus supplement.

For the
Six Months
Ended
June 30,
2014

For the
Year
Ended

December 31,
2013

For the
Year
Ended

December 31,
2012

For the
Year
Ended

December 31,
2011

For the
Year
Ended

December 31,
2010

For the
Year
Ended

December 31,
2009

Earnings to Fixed
Charges(1) 6.82 5.78 8.37 6.21 5.52 3.55

(1)
Earnings include net realized and unrealized gains or losses. Net realized and unrealized gains or losses can vary substantially from
period to period.

        For purposes of computing the ratios of earnings to fixed charges, earnings represent net increase in net assets resulting from operations
plus (or minus) income tax expense (benefit) including excise tax expense plus fixed charges. Fixed charges include interest and credit facility
fees expense and amortization of debt issuance costs.
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SELECTED FINANCIAL DATA

        The selected financial and other data below reflects the consolidated financial condition and the consolidated statement of operations of
Main Street and its subsidiaries as of and for the years ended December 31, 2013, 2012, 2011, 2010 and 2009 and as of and for the six months
ended June 30, 2014 and 2013. The selected financial data at December 31, 2013, 2012, 2011, 2010 and 2009 and for the years ended
December 31, 2013, 2012, 2011, 2010 and 2009, have been derived from consolidated financial statements that have been audited by Grant
Thornton LLP, an independent registered public accounting firm. The selected financial data at June 30, 2014, and for the six months ended
June 30, 2014 and 2013, have been derived from unaudited financial data but, in the opinion of management, reflect all adjustments (consisting
only of normal recurring adjustments) that are necessary to present fairly the financial condition and operating results for such interim periods.
Interim results as of and for the six months ended June 30, 2014 are not necessarily indicative of the results that may be expected for the year
ending December 31, 2014. You should read this selected financial data in conjunction with our "Management's Discussion and Analysis of
Financial Condition and Results of Operations," "Senior Securities" and the financial statements and related notes thereto in the accompanying
prospectus and "Interim Management's Discussion and Analysis of Financial Condition and Results of Operations" and "Interim Financial
Statements" in this prospectus supplement.

Six Months Ended
June 30, Years Ended December 31,

2014 2013 2013 2012 2011 2010 2009
(dollars in thousands)

(Unaudited)
Statement of operations data:
Investment income:
Total interest, fee and dividend income $ 65,216 $ 52,763 $ 115,158 $ 88,858 $ 65,045 $ 35,645 $ 14,514
Interest from idle funds and other 437 681 1,339 1,662 1,195 863 1,488

​ ​​ ​​​ ​​​ ​​​ ​​​ ​​​ ​​​ ​​
Total investment income 65,653 53,444 116,497 90,520 66,240 36,508 16,002

​ ​​ ​​​ ​​​ ​​​ ​​​ ​​​ ​​​ ​​
Expenses:
Interest (10,759) (9,424) (20,238) (15,631) (13,518) (9,058) (3,791)
Compensation (6,068) (2,574) (8,560) � � � �
General and administrative (3,408) (1,937) (4,877) (2,330) (2,483) (1,437) (1,351)
Expenses charged to the External Investment
Manager 727 �
Expenses reimbursed to Internal Investment
Manager � (3,189) (3,189) (10,669) (8,915) (5,263) (570)
Share-based compensation (1,826) (1,205) (4,210) (2,565) (2,047) (1,489) (1,068)

​ ​​ ​​​ ​​​ ​​​ ​​​ ​​​ ​​​ ​​
Total expenses (21,334) (18,329) (41,074) (31,195) (26,963) (17,247) (6,780)

​ ​​ ​​​ ​​​ ​​​ ​​​ ​​​ ​​​ ​​
Net investment income 44,319 35,115 75,423 59,325 39,277 19,261 9,222
Total net realized gain (loss) from investments (4,921) 403 7,277 16,479 2,639 (2,880) (7,798)
Total net realized loss from SBIC debentures � � (4,775) � � � �

​ ​​ ​​​ ​​​ ​​​ ​​​ ​​​ ​​​ ​​
Net realized income 39,398 35,518 77,925 75,804 41,916 16,381 1,424
Total net change in unrealized appreciation
(depreciation) from investments 25,256 15,605 14,503 44,464 34,989 13,046 8,881
Total net change in unrealized appreciation
(depreciation) from SBIC debentures and
investment in the Internal Investment Manager (2,029) (657) 4,392 (5,004) (6,511) 6,593 (639)
Income tax benefit (provision) (5,440) (2,833) 35 (10,820) (6,288) (941) 2,290
Bargain purchase gain � � � � � 4,891 �

​ ​​ ​​​ ​​​ ​​​ ​​​ ​​​ ​​​ ​​
Net increase in net assets resulting from operations 57,185 47,633 96,855 104,444 64,106 39,970 11,956
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Noncontrolling interest � � � (54) (1,139) (1,226) �

​ ​​ ​​​ ​​​ ​​​ ​​​ ​​​ ​​​ ​​
Net increase in net assets resulting from operations
attributable to common stock $ 57,185 $ 47,633 $ 96,855 $ 104,390 $ 62,967 $ 38,744 $ 11,956

​ ​​ ​​​ ​​​ ​​​ ​​​ ​​​ ​​​ ​​
​ ​​ ​​​ ​​​ ​​​ ​​​ ​​​ ​​​ ​​

Net investment income per share�basic and diluted $ 1.05 $ 1.01 $ 2.06 $ 2.01 $ 1.69 $ 1.16 $ 0.92
Net realized income per share�basic and diluted $ 0.94 $ 1.02 $ 2.13 $ 2.56 $ 1.80 $ 0.99 $ 0.14
Net increase in net assets resulting from operations
attributable to common stock per share�basic and
diluted $ 1.36 $ 1.37 $ 2.65 $ 3.53 $ 2.76 $ 2.38 $ 1.19
Weighted average shares outstanding�basic and
diluted 42,069,669 34,751,905 36,617,850 29,540,114 22,850,299 16,292,846 10,042,639
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As of June 30, As of December 31,

2014 2013 2012 2011 2010 2009
(dollars in thousands)

(Unaudited)
Balance sheet data:
Assets:
Total portfolio investments at fair value $ 1,434,399 $ 1,286,188 $ 924,431 $ 658,093 $ 407,987 $ 159,154
Marketable securities and idle funds
investments 8,974 13,301 28,535 26,242 9,577 839
Cash and cash equivalents 30,495 34,701 63,517 42,650 22,334 30,620
Deferred tax asset, net � � � � 1,958 2,716
Interest receivable and other assets 64,648 16,054 14,580 6,539 4,524 1,510
Deferred financing costs, net of accumulated
amortization 10,235 9,931 5,162 4,168 2,544 1,611

​ ​​ ​​​ ​​​ ​​​ ​​​ ​​​ ​​
Total assets $ 1,548,751 $ 1,360,175 $ 1,036,225 $ 737,692 $ 448,924 $ 196,450

​ ​​ ​​​ ​​​ ​​​ ​​​ ​​​ ​​
​ ​​ ​​​ ​​​ ​​​ ​​​ ​​​ ​​

Liabilities and net assets:
SBIC debentures at fair value(1) $ 213,879 $ 187,050 $ 211,467 $ 201,887 $ 155,558 $ 65,000
Credit facility 253,000 237,000 132,000 107,000 39,000 �
Notes payable 90,882 90,882 � � � �
Payable for securities purchased 18,711 27,088 20,661 � � �
Deferred tax liability, net 10,581 5,940 11,778 3,776 � �
Interest payable 4,996 2,556 3,562 3,984 3,195 1,069
Dividend payable 7,403 6,577 5,188 2,856 � �
Accounts payable and other liabilities 5,889 10,549 8,593 7,001 1,188 721

​ ​​ ​​​ ​​​ ​​​ ​​​ ​​​ ​​
Total liabilities 605,341 567,642 393,249 326,504 198,941 66,790
Total net asset value 943,410 792,533 642,976 405,711 245,535 129,660
Noncontrolling interest � � � 5,477 4,448 �

​ ​​ ​​​ ​​​ ​​​ ​​​ ​​​ ​​
Total liabilities and net assets $ 1,548,751 $ 1,360,175 $ 1,036,225 $ 737,692 $ 448,924 $ 196,450

​ ​​ ​​​ ​​​ ​​​ ​​​ ​​​ ​​
​ ​​ ​​​ ​​​ ​​​ ​​​ ​​​ ​​

Other data:
Weighted average effective yield on LMM
debt investments(2) 14.9% 14.7% 14.3% 14.8% 14.5% 14.3%
Number of LMM portfolio companies 62 62 56 54 44 35
Weighted average effective yield on Middle
Market debt investments(2) 7.5% 7.8% 8.0% 9.5% 10.5% 11.8%
Number of Middle Market portfolio
companies 93 92 79 57 32 6
Weighted average effective yield on Private
Loan debt investments(2) 11.3% 11.3% 14.8% � � �
Number of Private Loan portfolio companies 19 15 9 � � �
Expense ratios (as percentage of average net
assets):
Total expenses, including income tax
expense 3.2% 5.8% 8.2%(3) 9.8%(3) 8.8%(3) 5.6%
Operating expenses 2.5% 5.8% 6.1%(3) 8.0%(3) 8.3%(3) 5.6%
Operating expenses, excluding interest
expense 1.3% 3.0% 3.0%(3) 4.0%(3) 4.0%(3) 2.5%
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(1)
SBIC debentures for June 30, 2014, December 31, 2013, 2012, 2011 and 2010 are $225,000, $200,200, $225,000, $220,000 and $180,000 at par,
respectively, with par of $75,200 for June 30, 2014 and December 31, 2013, $100,000 for December 31, 2012, and $95,000 for December 31, 2011 and
2010 recorded at fair value of $64,079, $62,050, $86,467, 76,887 and $70,558, as of June 30, 2014 and December 31, 2013, 2012, 2011 and 2010,
respectively. SBIC debentures for December 31, 2009 are recorded at par.

(2)
Weighted-average effective yield is calculated based on our debt investments at the end of each period and includes amortization of deferred debt
origination fees and accretion of original issue discount, but excludes liquidation fees payable upon repayment and any debt investments on non-accrual
status.

(3)
Ratios are net of amounts attributable to MSC II non-controlling interest.
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 INTERIM MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion should be read in conjunction with our consolidated financial statements and notes thereto contained elsewhere in
this prospectus supplement.

Statements we make in the following discussion which express a belief, expectation or intention, as well as those that are not historical fact,
are forward-looking statements that are subject to risks, uncertainties and assumptions. Our actual results, performance or achievements, or
industry results, could differ materially from those we express in the following discussion as a result of a variety of factors, including the risks
and uncertainties we have referred to under the headings "Supplementary Risk Factors" in this prospectus supplement and "Cautionary
Statement Concerning Forward-Looking Statements" and "Risk Factors" in the accompanying prospectus.

ORGANIZATION

        Main Street Capital Corporation ("MSCC") was formed in March 2007 for the purpose of (i) acquiring 100% of the equity interests of Main
Street Mezzanine Fund, LP ("MSMF") and its general partner, Main Street Mezzanine Management, LLC, (ii) acquiring 100% of the equity
interests of Main Street Capital Partners, LLC (the "Internal Investment Manager"), (iii) raising capital in an initial public offering, which was
completed in October 2007 (the "IPO"), and (iv) thereafter operating as an internally managed business development company ("BDC") under
the Investment Company Act of 1940, as amended (the "1940 Act"). MSMF is licensed as a Small Business Investment Company ("SBIC") by
the United States Small Business Administration ("SBA") and the Internal Investment Manager acts as MSMF's manager and investment
adviser. Because we wholly own the Internal Investment Manager, which employs all of the executive officers and other employees of MSCC,
we do not pay any external investment advisory fees, but instead we incur the operating costs associated with employing investment and
portfolio management professionals through the Internal Investment Manager. The IPO and related transactions discussed above were
consummated in October 2007 and are collectively termed the "Formation Transactions."

        During January 2010, MSCC acquired (the "Exchange Offer") approximately 88% of the total dollar value of the limited partner interests in
Main Street Capital II, LP ("MSC II" and, together with MSMF, the "Funds") and 100% of the membership interests in the general partner of
MSC II, Main Street Capital II GP, LLC ("MSC II GP"). MSC II is an investment fund that operates as an SBIC and commenced operations in
January 2006. During the first quarter of 2012, MSCC acquired all of the remaining minority ownership in the total dollar value of the MSC II
limited partnership interests (the "Final MSC II Exchange"). The Exchange Offer and related transactions, including the acquisition of MSC
II GP interests and the Final MSC II Exchange, are collectively termed the "Exchange Offer Transactions."

        MSC Adviser I, LLC (the "External Investment Manager" and, together with the Internal Investment Manager, the "Investment Managers")
was formed in November 2013 as a wholly owned subsidiary of MSCC to provide investment management and other services to parties other
than MSCC and its subsidiaries ("External Parties") and receive fee income for such services. MSCC has been granted no action relief by the
Securities and Exchange Commission ("SEC") to allow the External Investment Manager to register as a registered investment adviser ("RIA")
under Investment Advisers Act of 1940, as amended (the "Advisers Act"). The External Investment Manager is accounted for as a portfolio
investment of MSCC, since the External Investment Manager conducts all of its investment management activities for parties outside of MSCC
and its consolidated subsidiaries.

        MSCC has elected to be treated for federal income tax purposes as a regulated investment company ("RIC") under Subchapter M of the
Internal Revenue Code of 1986, as amended (the
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"Code"). As a result, MSCC generally will not pay corporate-level federal income taxes on any net ordinary income or capital gains that it
distributes to its stockholders as dividends.

        MSCC has direct and indirect wholly owned subsidiaries that have elected to be taxable entities (the "Taxable Subsidiaries"). The primary
purpose of these entities is to hold certain investments that generate "pass through" income for tax purposes. Each of the Investment Managers is
also a direct wholly owned subsidiary that has elected to be a taxable entity. The Taxable Subsidiaries and the Investment Managers are each
taxed at their normal corporate tax rates based on their taxable income.

        Unless otherwise noted or the context otherwise indicates, the terms "we," "us," "our" and "Main Street" refer to MSCC and its
consolidated subsidiaries, which include the Funds, the Taxable Subsidiaries and, beginning April 1, 2013, the Internal Investment Manager.

OVERVIEW

        We are a principal investment firm primarily focused on providing customized debt and equity financing to lower middle market ("LMM")
companies and debt capital to middle market ("Middle Market") companies. Our portfolio investments are typically made to support
management buyouts, recapitalizations, growth financings, refinancings and acquisitions of companies that operate in diverse industry sectors.
We seek to partner with entrepreneurs, business owners and management teams and generally provide "one stop" financing alternatives within
our LMM portfolio. We invest primarily in secured debt investments, equity investments, warrants and other securities of LMM companies
based in the United States and in secured debt investments of Middle Market companies generally headquartered in the United States.

        Our principal investment objective is to maximize our portfolio's total return by generating current income from our debt investments and
capital appreciation from our equity and equity related investments, including warrants, convertible securities and other rights to acquire equity
securities in a portfolio company. Our LMM companies generally have annual revenues between $10 million and $150 million, and our LMM
portfolio investments generally range in size from $5 million to $50 million. Our Middle Market investments are made in businesses that are
generally larger in size than our LMM portfolio companies, with annual revenues typically between $150 million and $1.5 billion, and our
Middle Market investments generally range in size from $3 million to $15 million. Our private loan ("Private Loan") investments are made in
businesses that are consistent with the size of companies in our LMM portfolio or our Middle Market portfolio, but are investments which have
been originated through strategic relationships with other investment funds on a collaborative basis. The structure, terms and conditions for these
Private Loan investments are typically consistent with the structure, terms and conditions for the investments made in our LMM portfolio or
Middle Market portfolio.

        Our other portfolio ("Other Portfolio") investments primarily consist of investments which are not consistent with the typical profiles for
our LMM, Middle Market or Private Loan portfolio investments, including investments which may be managed by third parties. In our Other
Portfolio, we may incur indirect fees and expenses in connection with investments managed by third parties, such as investments in other
investment companies or private funds.

        Our external asset management business is conducted through our External Investment Manager. We have entered into an agreement
through the Internal Investment Manager to provide the External Investment Manager with asset management service support for HMS Income
Fund, Inc. ("HMS Income"). Through this agreement, we provide management and other services to the External Investment Manager, as well as
access to our employees, infrastructure, business relationships, management expertise and capital raising capabilities. Beginning in the first
quarter of 2014, we charge the External Investment Manager for the use of these services, and our total expenses for the three and six months
ended June 30, 2014 include an offset to expenses of $0.4 and $0.7 million, respectively,
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related to these charged expenses. The External Investment Manager earns management fees based on the assets of the funds under management
and may earn incentive fees, or a carried interest, based on the performance of the funds managed.

        We seek to fill the current financing gap for LMM businesses, which, historically, have had more limited access to financing from
commercial banks and other traditional sources. The underserved nature of the LMM creates the opportunity for us to meet the financing needs
of LMM companies while also negotiating favorable transaction terms and equity participations. Our ability to invest across a company's capital
structure, from secured loans to equity securities, allows us to offer portfolio companies a comprehensive suite of financing options, or a "one
stop" financing solution. Providing customized, "one stop" financing solutions has become even more relevant to our LMM portfolio companies
in the current investing environment. We generally seek to partner directly with entrepreneurs, management teams and business owners in
making our investments. Our LMM portfolio debt investments are generally secured by a first lien on the assets of the portfolio company and
typically have a term of between five and seven years from the original investment date. We believe that our LMM investment strategy has a
lower correlation to the broader debt and equity markets.

        As of June 30, 2014, we had debt and equity investments in 62 LMM portfolio companies with an aggregate fair value of approximately
$670.4 million, with a total cost basis of approximately $529.4 million, and a weighted average annual effective yield on our LMM debt
investments of approximately 14.9%. As of June 30, 2014, approximately 73% of our total LMM portfolio investments at cost were in the form
of debt investments and approximately 85% of such debt investments at cost were secured by first priority liens on the assets of our LMM
portfolio companies. At June 30, 2014, we had equity ownership in approximately 95% of our LMM portfolio companies and the average fully
diluted equity ownership in those portfolio companies was approximately 34%. As of December 31, 2013, we had debt and equity investments
in 62 LMM portfolio companies with an aggregate fair value of approximately $659.4 million, with a total cost basis of approximately
$543.3 million and a weighted average annual effective yield on our LMM debt investments of approximately 14.7%. As of December 31, 2013,
approximately 76% of our total LMM portfolio investments at cost were in the form of debt investments and approximately 86% of such debt
investments at cost were secured by first priority liens on the assets of our LMM portfolio companies. At December 31, 2013, we had equity
ownership in approximately 94% of our LMM portfolio companies and the average fully diluted equity ownership in those portfolio companies
was approximately 33%. The weighted average annual yields were computed using the effective interest rates for all debt investments at cost as
of June 30, 2014 and December 31, 2013, including amortization of deferred debt origination fees and accretion of original issue discount but
excluding fees payable upon repayment of the debt instruments and any debt investments on non-accrual status.

        In addition to our LMM investment strategy, we pursue investments in Middle Market companies. Our Middle Market portfolio
investments primarily consist of direct investments in or secondary purchases of interest bearing debt securities in privately held companies that
are generally larger in size than the LMM companies included in our LMM portfolio. Our Middle Market portfolio debt investments are
generally secured by either a first or second priority lien on the assets of the portfolio company and typically have an expected duration of
between three and five years from the original investment date.

        As of June 30, 2014, we had Middle Market portfolio investments in 93 companies, collectively totaling approximately $566.2 million in
fair value with a total cost basis of approximately $564.0 million. The weighted average EBITDA for the 93 Middle Market portfolio companies
was approximately $68.8 million as of June 30, 2014. As of June 30, 2014, substantially all of our Middle Market portfolio investments were in
the form of debt investments and approximately 92% of such debt investments at cost were secured by first priority liens on portfolio company
assets. The weighted average annual effective yield on our Middle Market portfolio debt investments was approximately
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7.5% as of June 30, 2014. As of December 31, 2013, we had Middle Market portfolio investments in 92 companies collectively totaling
approximately $471.5 million in fair value with a total cost basis of approximately $468.3 million. The weighted average EBITDA for the 92
Middle Market portfolio companies was approximately $79.0 million as of December 31, 2013. As of December 31, 2013, substantially all of
our Middle Market portfolio investments were in the form of debt investments and approximately 92% of such debt investments at cost were
secured by first priority liens on portfolio company assets. The weighted average annual effective yield on our Middle Market portfolio debt
investments was approximately 7.8% as of December 31, 2013. The weighted average annual yields were computed using the effective interest
rates for all debt investments at cost as of June 30, 2014 and December 31, 2013, including amortization of deferred debt origination fees and
accretion of original issue discount but excluding fees payable upon repayment of the debt instruments.

        Our Private Loan portfolio investments primarily consist of investments in interest-bearing debt securities in companies that are consistent
with the size of the companies included in our LMM portfolio or our Middle Market portfolio. Our Private Loan portfolio debt investments are
generally secured by either a first or second priority lien on the assets of the portfolio company and typically have a term of between three and
seven years from the original investment date.

        As of June 30, 2014, we had Private Loan portfolio investments in 19 companies, collectively totaling approximately $144.7 million in fair
value with a total cost basis of approximately $149.2 million. The weighted average EBITDA for the 19 Private Loan portfolio companies was
approximately $12.1 million as of June 30, 2014. As of June 30, 2014, approximately 96% of our Private Loan portfolio investments were in the
form of debt investments and approximately 82% of such debt investments at cost were secured by first priority liens on portfolio company
assets. The weighted average annual effective yield on our Private Loan portfolio debt investments was approximately 11.3% as of June 30,
2014. As of December 31, 2013, we had Private Loan portfolio investments in 15 companies, collectively totaling approximately $111.5 million
in fair value with a total cost basis of approximately $111.3 million. The weighted average EBITDA for the 15 Private Loan portfolio companies
was approximately $18.4 million as of December 31, 2013. As of December 31, 2013, approximately 95% of our Private Loan portfolio
investments were in the form of debt investments and approximately 98% of such debt investments at cost were secured by first priority liens on
portfolio company assets. The weighted average annual effective yield on our Private Loan portfolio debt investments was approximately 11.3%
as of December 31, 2013. The weighted average annual yields were computed using the effective interest rates for all debt investments at cost as
of June 30, 2014 and December 31, 2013, including amortization of deferred debt origination fees and accretion of original issue discount but
excluding fees payable upon repayment of the debt instruments.

        As of June 30, 2014, we had Other Portfolio investments in five companies, collectively totaling approximately $48.4 million in fair value
and approximately $44.7 million in cost basis and which comprised 3.4% of our Investment Portfolio at fair value as of June 30, 2014. As of
December 31, 2013, we had Other Portfolio investments in six companies, collectively totaling approximately $42.8 million in fair value and
approximately $40.1 million in cost basis and which comprised 3.3% of our Investment Portfolio at fair value as of December 31, 2013.

        As discussed further above, we hold an investment in the External Investment Manager, a wholly owned subsidiary that is treated as a
portfolio investment. As of June 30, 2014, there was no cost basis in this investment and the investment had a fair value of $4.8 million, which
comprised 0.3% of our Investment Portfolio at fair value. As of December 31, 2013, there was no cost basis in this investment and the
investment had a fair value of $1.1 million, which comprised 0.1% of our Investment Portfolio at fair value.

        Our portfolio investments are generally made through MSCC and the Funds. MSCC and the Funds share the same investment strategies and
criteria, although they are subject to different
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regulatory regimes. An investor's return in MSCC will depend, in part, on the Funds' investment returns as MSMF and MSC II are both wholly
owned subsidiaries of MSCC.

        The level of new portfolio investment activity will fluctuate from period to period based upon our view of the current economic
fundamentals, our ability to identify new investment opportunities that meet our investment criteria, and our ability to consummate the identified
opportunities. The level of new investment activity, and associated interest and fee income, will directly impact future investment income. In
addition, the level of dividends paid by portfolio companies and the portion of our portfolio debt investments on non-accrual status will directly
impact future investment income. While we intend to grow our portfolio and our investment income over the long term, our growth and our
operating results may be more limited during depressed economic periods. However, we intend to appropriately manage our cost structure and
liquidity position based on applicable economic conditions and our investment outlook. The level of realized gains or losses and unrealized
appreciation or depreciation will also fluctuate depending upon portfolio activity, economic conditions and the performance of our individual
portfolio companies. The changes in realized gains and losses and unrealized appreciation or depreciation could have a material impact on our
operating results.

        MSCC and its consolidated subsidiaries are internally managed by the Internal Investment Manager, a wholly owned subsidiary of MSCC,
which employs all of the executive officers and other employees of Main Street. Because the Internal Investment Manager is wholly owned by
MSCC, Main Street does not pay any external investment advisory fees, but instead incurs the operating costs associated with employing
investment and portfolio management professionals through the Internal Investment Manager. We believe that our internally managed structure
provides us with a beneficial operating expense structure when compared to other publicly traded and privately held investment firms which are
externally managed, and our internally managed structure allows us the opportunity to leverage our non-interest operating expenses as we grow
our Investment Portfolio. For the three and six months ended June 30, 2014, the ratio of our total operating expenses, excluding interest expense,
as a percentage of our quarterly average total assets was 1.6% and 1.5%, respectively, on an annualized basis, compared to 1.6% and 1.6%,
respectively, on an annualized basis for the three and six months ended June 30, 2013 and 1.7% for the year ended December 31, 2013
(excluding interest expense and excluding the effect of the accelerated vesting of restricted stock of our retired Executive Vice-Chairman, which
resulted in additional share-based compensation expense of $1.3 million during the year ended December 31, 2013). Including the effect of the
accelerated vesting of restricted stock, the ratio for the year ended December 31, 2013 would have been 1.8%.

        During May 2012, MSCC entered into an investment sub advisory agreement with HMS Adviser, LP ("HMS Adviser"), which is the
investment advisor to HMS Income, a non-publicly traded BDC whose registration statement on Form N-2 was declared effective by the SEC in
June 2012, to provide certain investment advisory services to HMS Adviser. In December 2013, after obtaining no-action relief from the SEC to
allow us to own a registered investment adviser, MSCC assigned the sub advisory agreement to the External Investment Manager since the fees
received from such arrangement could otherwise have negative consequences on MSCC's ability to meet the source of income requirement
necessary for it to maintain its RIC tax treatment. Under the investment sub advisory agreement, the External Investment Manager is entitled to
50% of the base management fee and the incentive fees earned by HMS Adviser under its advisory agreement with HMS Income. However,
MSCC and the External Investment Manager agreed to waive all such fees from the effective date of HMS Adviser's registration statement on
Form N-2 through December 31, 2013. As a result, as of December 31, 2013, neither MSCC nor the External Investment Manager had received
any base management fee or incentive fees under the investment sub advisory agreement and neither is due any unpaid compensation for any
base management fee or incentive fees under the investment sub-advisory agreement through December 31, 2013. Neither MSCC nor the
External Investment Manager has
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waived the External Investment Manager's management fees or incentive fees after December 31, 2013 and, as a result, the External Investment
Manager began accruing such fees on January 1, 2014.

CRITICAL ACCOUNTING POLICIES

Basis of Presentation

        Our financial statements are prepared in accordance with generally accepted accounting principles in the United States of America
("U.S. GAAP"). For each of the periods presented herein, our consolidated financial statements include the accounts of MSCC and its
consolidated subsidiaries (which as noted above and discussed in detail below, include the Funds and the Taxable Subsidiaries and, beginning
April 1, 2013, include the Internal Investment Manager which was previously treated as a portfolio investment). The Investment Portfolio, as
used herein, refers to all of our investments in LMM portfolio companies, investments in Middle Market portfolio companies, Private Loan
portfolio investments, Other Portfolio investments, the investment in the External Investment Manager and, for all periods up to and including
March 31, 2013, the investment in the Internal Investment Manager, but excludes all "Marketable securities and idle funds investments", and, for
all periods after March 31, 2013, the Investment Portfolio also excludes the investment in the Internal Investment Manager. For all periods up to
and including the period ending March 31, 2013, the Internal Investment Manager was accounted for as a portfolio investment (see further
discussion above) and was not consolidated with MSCC and its consolidated subsidiaries. For all periods after March 31, 2013, the Internal
Investment Manager is consolidated with MSCC and its other consolidated subsidiaries. "Marketable securities and idle funds investments" are
classified as financial instruments and are reported separately on our Consolidated Balance Sheets and Consolidated Schedules of Investments
due to the nature of such investments. Our results of operations for the three and six months ended June 30, 2014 and 2013, cash flows for the
six months ended June 30, 2014 and 2013, and financial position as of June 30, 2014 and December 31, 2013, are presented on a consolidated
basis. The effects of all intercompany transactions between us and our consolidated subsidiaries have been eliminated in consolidation. Certain
reclassifications have been made to prior period balances to conform with the current presentation, including reclassifying the expenses charged
to the External Investment Manager.

        The accompanying unaudited consolidated financial statements of Main Street are presented in conformity with U.S. GAAP for interim
financial information and pursuant to the requirements for reporting on Form 10-Q and Article 10 of Regulation S-X. Accordingly, certain
disclosures accompanying annual financial statements prepared in accordance with U.S. GAAP are omitted. In the opinion of management, the
unaudited consolidated financial results included herein contain all adjustments, consisting solely of normal recurring accruals, considered
necessary for the fair presentation of financial statements for the interim periods included herein. The results of operations for the three and six
months ended June 30, 2014 and 2013 are not necessarily indicative of the operating results to be expected for the full year. Also, the unaudited
financial statements and notes should be read in conjunction with the audited financial statements and notes thereto for the year ended
December 31, 2013. Financial statements prepared on a U.S. GAAP basis require management to make estimates and assumptions that affect the
amounts and disclosures reported in the financial statements and accompanying notes. Such estimates and assumptions could change in the
future as more information becomes known, which could impact the amounts reported and disclosed herein.

        Under the 1940 Act, the regulations pursuant to Article 6 of Regulation S-X and Accounting Standards Codification ("Codification" or
"ASC") ASC 946, Financial Services�Investment Companies ("ASC 946"), we are precluded from consolidating portfolio company
investments, including those in which we have a controlling interest, unless the portfolio company is another investment company. An exception
to this general principle in ASC 946 occurs if we hold a controlling interest in an operating company that provides all or substantially all of its
services directly to us, or to its portfolio companies. None of the portfolio investments made by us qualify for this exception, including the
investment in the
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External Investment Manager, except as discussed below with respect to the Internal Investment Manager. Therefore, the Investment Portfolio is
carried on the balance sheet at fair value, with any adjustments to fair value recognized as "Net Change in Unrealized Appreciation
(Depreciation)" on our Statement of Operations until the investment is realized, usually upon exit, resulting in any gain or loss being recognized
as a "Net Realized Gain (Loss)." For all periods prior to and including March 31, 2013, the Internal Investment Manager was accounted for as a
portfolio investment and included as part of the Investment Portfolio in our consolidated financial statements. The Internal Investment Manager
was consolidated with MSCC and its other consolidated subsidiaries prospectively beginning April 1, 2013 as the controlled operating
subsidiary is providing substantially all of its services directly or indirectly to Main Street or our portfolio companies.

Investment Portfolio Valuation

        The most significant determination inherent in the preparation of our consolidated financial statements is the valuation of our Investment
Portfolio and the related amounts of unrealized appreciation and depreciation. As of June 30, 2014 and December 31, 2013, approximately 93%
and 95% of our total assets, respectively, represented our Investment Portfolio valued at fair value. We are required to report our investments at
fair value. We follow the provisions of the Financial Accounting Standards Board ("FASB") ASC 820, Fair Value Measurements and
Disclosures ("ASC 820"). ASC 820 defines fair value, establishes a framework for measuring fair value, establishes a fair value hierarchy based
on the quality of inputs used to measure fair value, and enhances disclosure requirements for fair value measurements. ASC 820 requires us to
assume that the portfolio investment is to be sold in the principal market to independent market participants, which may be a hypothetical
market. Market participants are defined as buyers and sellers in the principal market that are independent, knowledgeable, and willing and able
to transact.

        Our portfolio strategy calls for us to invest primarily in illiquid debt and equity securities issued by private, LMM companies and debt
securities issued by Middle Market companies that are generally larger in size than the LMM companies. We categorize some of our investments
in LMM companies and Middle Market companies as Private Loan portfolio investments, which are primarily debt securities issued by
companies that are consistent in size with either the LMM companies or Middle Market companies, but are investments which have been
originated through strategic relationships with other investment funds on a collaborative basis. The structure, terms and conditions for these
Private Loan investments are typically consistent with the structure, terms and conditions for the investments made in our LMM portfolio or
Middle Market portfolio. Our portfolio also includes Other Portfolio investments which primarily consist of investments that are not consistent
with the typical profiles for our LMM portfolio investments, Middle Market portfolio investments or Private Loan portfolio investments,
including investments which may be managed by third parties. Our portfolio investments may be subject to restrictions on resale.

        LMM investments and Other Portfolio investments generally have no established trading market while Middle Market securities generally
have established markets that are not active. Private Loan investments may include investments which have no established trading market or
have established markets that are not active. We determine in good faith the fair value of our Investment Portfolio pursuant to a valuation policy
in accordance with ASC 820 and a valuation process approved by our Board of Directors and in accordance with the 1940 Act. Our valuation
policies and processes are intended to provide a consistent basis for determining the fair value of the portfolio.

        For LMM portfolio investments, we generally review external events, including private mergers, sales and acquisitions involving
comparable companies, and include these events in the valuation process by using an enterprise value waterfall ("Waterfall") for our LMM
equity investments and an income approach using a yield-to-maturity model ("Yield-to-Maturity") for our LMM debt investments. For Middle
Market portfolio investments, we primarily use observable inputs such as quoted prices in
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the valuation process. We determine the appropriateness of the use of third-party broker quotes, if any, in determining fair value based on our
understanding of the level of actual transactions used by the broker to develop the quote and whether the quote was an indicative price or
binding offer, the depth and consistency of broker quotes and the correlation of changes in broker quotes with underlying performance of the
portfolio company and other market indices. For Middle Market and Private Loan portfolio investments in debt securities for which we have
determined that third-party quotes or other independent pricing are not available or appropriate, we generally estimate the fair value based on the
assumptions that we believe hypothetical market participants would use to value the investment in a current hypothetical sale using the
Yield-to-Maturity valuation method. For our Other Portfolio equity investments, we generally calculate the fair value of the investment primarily
based on the net asset value ("NAV") of the fund. All of the valuation approaches for our portfolio investments estimate the value of the
investment as if we were to sell, or exit, the investment as of the measurement date.

        Under the Waterfall valuation method, we estimate the enterprise value of a portfolio company using a combination of market and income
approaches or other appropriate valuation methods, such as considering recent transactions in the equity securities of the portfolio company or
third-party valuations of the portfolio company, and then perform a waterfall calculation by using the enterprise value over the portfolio
company's securities in order of their preference relative to one another. The Waterfall method assumes the loans and equity securities are sold
to the same market participant, which we believe is consistent with our past transaction history and standard industry practices. The enterprise
value is the fair value at which an enterprise could be sold in a transaction between two willing parties, other than through a forced or liquidation
sale. Typically, private companies are bought and sold based on multiples of earnings before interest, taxes, depreciation and amortization
("EBITDA"), cash flows, net income, revenues, or in limited cases, book value. There is no single methodology for estimating enterprise value.
For any one portfolio company, enterprise value is generally described as a range of values from which a single estimate of enterprise value is
derived. In estimating the enterprise value of a portfolio company, we analyze various factors including the portfolio company's historical and
projected financial results. The operating results of a portfolio company may include unaudited, projected, budgeted or pro forma financial
information and may require adjustments for non-recurring items or to normalize the operating results that may require significant judgment in
our determination. In addition, projecting future financial results requires significant judgment regarding future growth assumptions. In
evaluating the operating results, we also analyze the impact of exposure to litigation, loss of customers or other contingencies. After determining
the appropriate enterprise value, we allocate the enterprise value to investments in order of the legal priority of the various components of the
portfolio company's capital structure. In applying the Waterfall valuation method, we assume the loans are paid off at the principal amount in a
change in control transaction and are not assumed by the buyer.

        These valuation approaches consider the value associated with our ability to control the capital structure of the portfolio company, as well
as the timing of a potential exit. For valuation purposes, "control" LMM portfolio investments are composed of debt and equity securities in
companies for which we have a controlling interest in the portfolio company or the ability to nominate a majority of the portfolio company's
board of directors. For valuation purposes, "non-control" LMM portfolio investments are generally composed of debt and equity securities in
companies for which we do not have a controlling interest in the portfolio company or the ability to nominate a majority of the portfolio
company's board of directors.
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        Under the Yield-to-Maturity valuation method, we use the income approach to determine the fair value of debt securities, based on
projections of the discounted future free cash flows that the debt security will likely generate, including analyzing the discounted cash flows of
interest and principal amounts for the debt security, as set forth in the associated loan agreements, as well as the financial position and credit risk
of each of these portfolio investments. Our estimate of the expected repayment date of our debt securities is generally the legal maturity date of
the instrument, as we generally intend to hold our loans and debt securities to maturity. The Yield-to-Maturity analysis considers changes in
leverage levels, credit quality, portfolio company performance and other factors. We will use the value determined by the Yield-to-Maturity
analysis as the fair value for that security; however, because of our general intent to hold our loans to maturity, the fair value will not exceed the
principal amount of the debt security valued using the Yield-to-Maturity valuation method. A change in the assumptions that we use to estimate
the fair value of our debt securities using the Yield-to-Maturity valuation method could have a material impact on the determination of fair
value. If there is deterioration in credit quality or if a debt security is in workout status, we may consider other factors in determining the fair
value of the debt security, including the value attributable to the debt security from the enterprise value of the portfolio company or the proceeds
that would most likely be received in a liquidation analysis.

        Under the NAV valuation method, for an investment in an investment fund that does not have a readily determinable fair value, we will
measure the fair value of the investment predominately based on the NAV of the investment fund as of the measurement date. However, in
determining the fair value of the investment, we may consider whether adjustments to the NAV are necessary in certain circumstances, based on
the analysis of any restrictions on redemption of our investment as of the measurement date, recent actual sales or redemptions of interests in the
investment fund, and expected future cash flows available to equity holders, including the rate of return on those cash flows compared to an
implied market return on equity required by market participants, or other uncertainties surrounding our ability to realize the full NAV of our
interests in the investment fund.

        Pursuant to our internal valuation process and the requirements under the 1940 Act, we perform valuation procedures on our investments in
each LMM portfolio company quarterly. In addition to our internal valuation process, in arriving at estimates of fair value for our investments in
our LMM portfolio companies, we, among other things, consult with a nationally recognized independent financial advisory services firm. The
nationally recognized independent advisor is generally consulted relative to our investments in each LMM portfolio company at least once in
every calendar year, and for our investments in new LMM portfolio companies, at least once in the twelve-month period subsequent to the initial
investment. In certain instances, we may determine that it is not cost-effective, and as a result is not in our stockholders' best interest, to consult
with the nationally recognized independent advisor on our investments in one or more LMM portfolio companies. Such instances include, but
are not limited to, situations where the fair value of our investment in a LMM portfolio company is determined to be insignificant relative to the
total Investment Portfolio. We consulted with our independent advisor in arriving at our determination of fair value on our investments in a total
of 31 LMM portfolio companies for the six months ended June 30, 2014, representing approximately 50% of the total LMM portfolio at fair
value as of June 30, 2014 and on a total of 26 LMM portfolio companies for the six months ended June 30, 2013, representing approximately
40% of the total LMM portfolio at fair value as of June 30, 2013. Excluding our investments in new LMM portfolio companies that were not
reviewed because their equity is publicly traded or they have not been in the Investment Portfolio for at least twelve months subsequent to the
initial investment as of June 30, 2014 and 2013, as applicable, the percentage of the LMM portfolio reviewed for the six months ended June 30,
2014 and 2013 was 53% and 44% of total LMM portfolio at fair value as of June 30, 2014 and 2013, respectively.

        For valuation purposes, all of our Middle Market portfolio investments are non-control investments for which we do not have a controlling
interest in the portfolio company or the ability to
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nominate a majority of the portfolio company's board of directors. To the extent sufficient observable inputs are available to determine fair
value, we use observable inputs to determine the fair value of these investments through obtaining third-party quotes or other independent
pricing. For Middle Market portfolio investments for which we have determined that third-party quotes or other independent pricing are not
available or appropriate, we generally estimate the fair value based on the assumptions that we believe hypothetical market participants would
use to value the our Middle Market debt investments in a current hypothetical sale using the Yield-to-Maturity valuation method and our Middle
Market equity investments in a current hypothetical sale using the Waterfall Valuation method.

        For valuation purposes, all of our Private Loan portfolio investments are non-control investments for which we do not have a controlling
interest in the portfolio company or the ability to nominate a majority of the portfolio company's board of directors. For Private Loan portfolio
investments for which we have determined that third-party quotes or other independent pricing are not available or appropriate, we generally
estimate the fair value based on the assumptions that we believe hypothetical market participants would use to value the our Private Loan debt
investments in a current hypothetical sale using the Yield-to-Maturity valuation method and our Private Loan equity investments in a current
hypothetical sale using the Waterfall Valuation method.

        For valuation purposes, all of our Other Portfolio investments are non-control investments for which we generally do not have a controlling
interest in the portfolio company or the ability to nominate a majority of the portfolio company's board of directors. Our Other Portfolio
investments comprised 3.4% and 3.3%, respectively, of our Investment Portfolio at fair value as of June 30, 2014 and December 31, 2013.
Similar to the LMM investment portfolio, market quotations for Other Portfolio equity investments are generally not readily available. For our
Other Portfolio equity investments, we generally determine the fair value of our investments using the NAV valuation method. For Other
Portfolio debt investments, we determine the fair value of these investments through obtaining third-party quotes or other independent pricing to
the extent the use of these inputs are available and appropriate to determine fair value. To the extent such observable inputs are not available or
appropriate, we value these Other Portfolio debt investments using the Yield-to-Maturity valuation method. For Other Portfolio investments for
which we have determined that third-party quotes or other independent pricing are not available or appropriate, we generally estimate the fair
value based on the assumptions that we believe hypothetical market participants would use to value the our Other Portfolio debt investments in a
current hypothetical sale using the Yield-to-Maturity valuation method.

        For valuation purposes, our investment in the External Investment Manager is a control investment for which we have a controlling interest
in the portfolio company and the ability to nominate a majority of the portfolio company's board of directors. Market quotations are not readily
available for this investment, and as a result, we determine the fair value of the External Investment Manager using the Waterfall methodology
under the market approach. In estimating the enterprise value, we analyze various factors, including the entity's historical and projected financial
results, as well as its size, marketability and performance relative to the population of market multiples. This valuation approach estimates the
value of the investment as if we were to sell, or exit, the investment. In addition, we consider the value associated with our ability to control the
capital structure of the company, as well as the timing of a potential exit.

        Due to the inherent uncertainty in the valuation process, our determination of fair value for our Investment Portfolio may differ materially
from the values that would have been used had a ready market for the securities existed. In addition, changes in the market environment,
portfolio company performance and other events that may occur over the lives of the investments may cause the gains or losses ultimately
realized on these investments to be materially different than the valuations currently assigned. We determine the fair value of each individual
investment and record changes in fair value as unrealized appreciation or depreciation.
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        Our Board of Directors has the final responsibility for reviewing and approving, in good faith, our determination of the fair value for our
Investment Portfolio, as well as our valuation procedures, consistent with the 1940 Act requirements. We believe our Investment Portfolio as of
June 30, 2014 and December 31, 2013 approximates fair value as of those dates based on the markets in which we operate and other conditions
in existence on those reporting dates.

Revenue Recognition

Interest and Dividend Income

        We record interest and dividend income on the accrual basis to the extent amounts are expected to be collected. Dividend income is
recorded as dividends are declared by the portfolio company or at the point an obligation exists for the portfolio company to make a distribution.
In accordance with our valuation policy, we evaluate accrued interest and dividend income periodically for collectability. When a loan or debt
security becomes 90 days or more past due, and if we otherwise do not expect the debtor to be able to service all of its debt or other obligations,
we will generally place the loan or debt security on non-accrual status and cease recognizing interest income on that loan or debt security until
the borrower has demonstrated the ability and intent to pay contractual amounts due. If a loan or debt security's status significantly improves
regarding the debtor's ability to service the debt or other obligations, or if a loan or debt security is fully impaired, sold or written off, we will
remove it from non-accrual status.

Fee Income

        We may periodically provide services, including structuring and advisory services, to our portfolio companies or other third parties. For
services that are separately identifiable and evidence exists to substantiate fair value, income is recognized as earned, which is generally when
the investment or other applicable transaction closes. Fees received in connection with debt financing transactions for services that do not meet
these criteria are treated as debt origination fees and are deferred and accreted into interest income over the life of the financing.

Payment-in-Kind ("PIK") Interest and Cumulative Dividends

        We hold debt and preferred equity instruments in our Investment Portfolio that contain payment in kind ("PIK") interest and cumulative
dividend provisions. The PIK interest, computed at the contractual rate specified in each debt agreement, is periodically added to the principal
balance of the debt and is recorded as interest income. Thus, the actual collection of this interest may be deferred until the time of debt principal
repayment. Cumulative dividends are recorded as dividend income, and any dividends in arrears are added to the balance of the preferred equity
investment. The actual collection of these dividends in arrears may be deferred until such time as the preferred equity is redeemed. To maintain
RIC tax treatment (as discussed below), these non cash sources of income may need to be paid out to stockholders in the form of distributions,
even though we may not have collected the PIK interest and cumulative dividends in cash. We will stop accruing PIK interest and cumulative
dividends and will write off any accrued and uncollected interest and dividends in arrears when it is determined that such PIK interest and
dividends in arrears are no longer collectible. For the three months ended June 30, 2014 and 2013, (i) approximately 4.0% and 3.7%,
respectively, of our total investment income was attributable to PIK interest income not paid currently in cash and (ii) approximately 1.1% and
1.0%, respectively, of our total investment income was attributable to cumulative dividend income not paid currently in cash. For the six months
ended June 30, 2014 and 2013, (i) approximately 4.6% and 4.4%, respectively, of our total investment income was attributable to PIK interest
income not paid currently in cash and (ii) approximately 1.1% and 0.9%, respectively, of our total investment income was attributable to
cumulative dividend income not paid currently in cash.
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Share-Based Compensation

        We account for our share-based compensation plans using the fair value method, as prescribed by ASC 718, Compensation�Stock
Compensation. Accordingly, for restricted stock awards, we measured the grant date fair value based upon the market price of our common
stock on the date of the grant and amortize this fair value to share-based compensation expense over the requisite service period, which is
generally the vesting term.

Income Taxes

        MSCC has elected to be treated for federal income tax purposes as a RIC. As a RIC, MSCC generally will not pay corporate level federal
income taxes on any net ordinary income or capital gains that MSCC distributes to its stockholders as dividends. MSCC must generally
distribute at least 90% of its investment company taxable income to qualify for pass through tax treatment and maintain its RIC status. As part of
maintaining RIC status, undistributed taxable income (subject to a 4% excise tax) pertaining to a given fiscal year may be distributed up to
12 months subsequent to the end of that fiscal year, provided such dividends are declared prior to the filing of the federal income tax return for
the applicable fiscal year.

        The Taxable Subsidiaries hold certain portfolio investments for us. The Taxable Subsidiaries are consolidated with us for financial
reporting purposes, and the portfolio investments held by them are included in our consolidated financial statements. The Taxable Subsidiaries
permit us to hold equity investments in portfolio companies which are "pass-through" entities for tax purposes and continue to comply with the
"source-income" requirements contained in the RIC tax provisions of the Code. The Taxable Subsidiaries are not consolidated with us for
income tax purposes and may generate income tax expense, or benefit, and the related tax assets and liabilities, as a result of their ownership of
certain portfolio investments. This income tax expense, or benefit, if any, and the related tax assets and liabilities, are reflected in our
consolidated financial statements.

        The Internal Investment Manager has elected, for tax purposes, to be treated as a taxable entity, is not consolidated with us for income tax
purposes and is taxed at normal corporate tax rates based on its taxable income, or loss, and, as a result of its activities, may generate income tax
expense or benefit. The Internal Investment Manager elected to be treated as a taxable entity to enable it to receive fee income and to allow
MSCC to continue to comply with the "source income" requirements contained in the RIC tax provisions of the Code. The taxable income, or
loss, of the Internal Investment Manager may differ from its book income, or loss, due to temporary book and tax timing differences and
permanent differences. Through March 31, 2013, the Internal Investment Manager provided for any income tax expense, or benefit, and any
related tax assets or liabilities, in its separate financial statements. Beginning April 1, 2013, the Internal Investment Manager is included in our
consolidated financial statements and reflected as a consolidated subsidiary and any income tax expense, or benefit, and any related tax assets
and liabilities, are reflected in our consolidated financial statements.

        The Taxable Subsidiaries and the Internal Investment Manager use the liability method in accounting for income taxes. Deferred tax assets
and liabilities are recorded for temporary differences between the tax basis of assets and liabilities and their reported amounts in the financial
statements, using statutory tax rates in effect for the year in which the temporary differences are expected to reverse. A valuation allowance is
provided against deferred tax assets when it is more likely than not that some portion or all of the deferred tax asset will not be realized.

        Taxable income generally differs from net income for financial reporting purposes due to temporary and permanent differences in the
recognition of income and expenses. Taxable income generally excludes net unrealized appreciation or depreciation, as investment gains or
losses are not included in taxable income until they are realized.
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INVESTMENT PORTFOLIO COMPOSITION

        LMM portfolio investments primarily consist of secured debt, equity warrants and direct equity investments in privately held, LMM
companies based in the United States. Our LMM portfolio companies generally have annual revenues between $10 million and $150 million,
and our LMM investments generally range in size from $5 million to $50 million. The LMM debt investments are typically secured by either a
first or second priority lien on the assets of the portfolio company, primarily bear interest at fixed rates, and generally have a term of between
five and seven years from the original investment date. In most LMM portfolio companies, we usually receive nominally priced equity warrants
and/or make direct equity investments in connection with a debt investment.

        Middle Market portfolio investments primarily consist of direct investments in or secondary purchases of interest-bearing debt securities in
privately held companies based in the United States that are generally larger in size than the LMM companies included in our LMM portfolio.
Our Middle Market portfolio companies generally have annual revenues between $150 million and $1.5 billion, and our Middle Market
investments generally range in size from $3 million to $15 million. Our Middle Market portfolio debt investments are generally secured by
either a first or second priority lien on the assets of the company and typically have a term of between three and seven years from the original
investment date.

        Our Private Loan portfolio investments primarily consist of investments in interest-bearing debt securities in companies that are consistent
with the size of companies in our LMM portfolio or our Middle Market portfolio, but are investments which have been originated through
strategic relationships with other investment funds on a collaborative basis. Our Private Loan portfolio debt investments are generally secured by
either a first or second priority lien on the assets of the company and typically have a term of between three and seven years from the original
investment date.

        Our Other Portfolio investments primarily consist of investments which are not consistent with the typical profiles for LMM, Middle
Market and Private Loan portfolio investments, including investments which may be managed by third parties. In the Other Portfolio, we may
incur indirect fees and expenses in connection with investments managed by third parties, such as investments in other investment companies or
private funds.

        Our external asset management business is conducted through the External Investment Manager. We have entered into an agreement
through the Internal Investment Manager to provide the External Investment Manager with asset management service support for HMS Income.
Through this agreement, we provide management and other services to the External Investment Manager, as well as access to our employees,
infrastructure, business relationships, management expertise and capital raising capabilities. Beginning in the first quarter of 2014, we charge the
External Investment Manager for the use of these services, and our total expenses for the three and six months ended June 30, 2014 include an
offset to expenses of $0.4 million and $0.7 million, respectively, for these charged expenses. The External Investment Manager earns
management fees based on the assets of the funds under management and may earn incentive fees, or a carried interest, based on the
performance of the funds managed.

        The following tables summarize the composition of our total combined LMM portfolio investments, Middle Market portfolio investments
and Private Loan portfolio investments at cost and fair value by type of investment as a percentage of the total combined LMM portfolio
investments, Middle Market portfolio investments and Private Loan portfolio investments as of June 30, 2014 and
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December 31, 2013 (this information excludes Other Portfolio investments and the External Investment Manager).

Cost:
June 30,
2014

December 31,
2013

First lien debt 77.6% 79.0%
Equity 10.2% 10.4%
Second lien debt 10.0% 8.4%
Equity warrants 1.7% 1.9%
Other 0.5% 0.3%

​ ​ ​ ​​ ​ ​​
100.0% 100.0%

​ ​ ​ ​​ ​ ​​
​ ​ ​ ​​ ​ ​​

Fair Value:
June 30,
2014

December 31,
2013

First lien debt 67.9% 69.9%
Equity 20.2% 19.3%
Second lien debt 9.1% 7.6%
Equity warrants 2.4% 2.9%
Other 0.4% 0.3%

​ ​ ​ ​​ ​ ​​
100.0% 100.0%

​ ​ ​ ​​ ​ ​​
​ ​ ​ ​​ ​ ​​

        The following tables summarize the composition of our total combined LMM portfolio investments, Middle Market portfolio investments
and Private Loan portfolio investments by geographic region of the United States and other countries at cost and fair value as a percentage of the
total combined LMM portfolio investments, Middle Market portfolio investments and Private Loan portfolio investments as of June 30, 2014
and December 31, 2013 (this information excludes Other Portfolio investments and the External Investment Manager). The geographic
composition is determined by the location of the corporate headquarters of the portfolio company.

Cost:
June 30,
2014

December 31,
2013

Southwest 25.8% 27.8%
Northeast 20.9% 18.0%
West 18.7% 19.1%
Southeast 17.1% 15.6%
Midwest 14.3% 15.4%
Canada 0.7% 1.2%
Other Non-United States 2.5% 2.9%

​ ​ ​ ​​ ​ ​​
100.0% 100.0%

​ ​ ​ ​​ ​ ​​
​ ​ ​ ​​ ​ ​​
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Fair Value:
June 30,
2014

December 31,
2013

Southwest 29.8% 30.9%
Northeast 20.2% 17.6%
West 20.0% 20.1%
Southeast 13.7% 12.6%
Midwest 13.5% 15.0%
Canada 0.6% 1.1%
Other Non-United States 2.2% 2.7%

​ ​ ​ ​​ ​ ​​
100.0% 100.0%

​ ​ ​ ​​ ​ ​​
​ ​ ​ ​​ ​ ​​

        Our LMM portfolio investments, Middle Market portfolio investments and Private Loan portfolio investments are in companies conducting
business in a variety of industries. The following tables summarize the composition of our total combined LMM portfolio investments, Middle
Market portfolio investments and Private Loan portfolio investments by industry at cost and fair value as of June 30, 2014 and December 31,
2013 (this information excludes Other Portfolio investments and the External Investment Manager).

Cost:
June 30,
2014

December 31,
2013

Media 9.9% 7.8%
Energy Equipment & Services 9.1% 10.7%
Health Care Providers & Services 6.2% 5.8%
IT Services 6.0% 6.1%
Hotels, Restaurants & Leisure 5.8% 5.8%
Specialty Retail 5.5% 7.2%
Machinery 4.9% 3.3%
Diversified Telecommunication Services 4.5% 3.3%
Construction & Engineering 3.4% 4.1%
Commercial Services & Supplies 3.3% 5.1%
Electronic Equipment, Instruments & Components 3.3% 2.3%
Software 3.1% 3.8%
Diversified Consumer Services 3.0% 2.4%
Internet Software & Services 2.7% 2.5%
Oil, Gas & Consumable Fuels 2.3% 3.2%
Road & Rail 2.0% 2.7%
Auto Components 1.8% 1.6%
Chemicals 1.6% 1.3%
Containers & Packaging 1.6% 1.0%
Textiles, Apparel & Luxury Goods 1.4% 1.6%
Trading Companies & Distributors 1.3% 1.5%
Professional Services 1.2% 1.4%
Food Products 1.3% 0.9%
Building Products 1.2% 1.4%
Health Care Equipment & Supplies 1.3% 1.2%
Consumer Finance 1.1% 1.1%
Household Products 1.0% 0.5%
Other(1) 10.2% 10.4%

​ ​ ​ ​​ ​ ​​
100.0% 100.0%

​ ​ ​ ​​ ​ ​​

Edgar Filing: Main Street Capital CORP - Form 497

47



​ ​ ​ ​​ ​ ​​

(1)
Includes various industries with each industry individually less than 1.0% of the total combined LMM portfolio investments, Middle
Market portfolio investments and Private Loan portfolio investments at each date.
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Fair Value:
June 30,
2014

December 31,
2013

Media 9.2% 7.6%
Energy Equipment & Services 8.6% 10.2%
Machinery 6.5% 5.3%
Health Care Providers & Services 5.9% 5.6%
Hotels, Restaurants & Leisure 5.5% 5.6%
IT Services 5.4% 5.6%
Specialty Retail 4.9% 6.5%
Diversified Telecommunication Services 4.6% 3.6%
Diversified Consumer Services 4.5% 3.9%
Construction & Engineering 3.8% 4.6%
Electronic Equipment, Instruments & Components 3.5% 2.4%
Commercial Services & Supplies 3.3% 4.6%
Software 3.2% 4.0%
Internet Software & Services 3.1% 2.9%
Road & Rail 2.4% 3.0%
Oil, Gas & Consumable Fuels 2.1% 2.9%
Auto Components 2.0% 1.5%
Chemicals 1.4% 1.2%
Containers & Packaging 1.4% 0.9%
Paper & Forest Products 1.3% 1.3%
Textiles, Apparel & Luxury Goods 1.2% 1.4%
Trading Companies & Distributors 1.2% 1.3%
Food Products 1.1% 0.8%
Health Care Equipment & Supplies 1.1% 1.0%
Professional Services 1.1% 1.2%
Building Products 0.9% 1.0%
Other(1) 10.8% 10.1%

​ ​ ​ ​​ ​ ​​
100.0% 100.0%

​ ​ ​ ​​ ​ ​​
​ ​ ​ ​​ ​ ​​

(1)
Includes various industries with each industry individually less than 1.0% of the total combined LMM portfolio investments, Middle
Market portfolio investments and Private Loan portfolio investments at each date.

        Our LMM portfolio investments, Middle Market portfolio investments and Private Loan portfolio investments carry a number of risks
including, but not limited to: (1) investing in companies which may have limited operating histories and financial resources; (2) holding
investments that generally are not publicly traded and which may be subject to legal and other restrictions on resale; and (3) other risks common
to investing in below investment grade debt and equity investments in our Investment Portfolio. Please see "Risk Factors�Risks Related to Our
Investments" contained in the accompanying prospectus for a more complete discussion of the risks involved with investing in our Investment
Portfolio.
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PORTFOLIO ASSET QUALITY

        We utilize an internally developed investment rating system to rate the performance of each LMM portfolio company and to monitor our
expected level of returns on each of our LMM investments in relation to our expectations for the portfolio company. The investment rating
system takes into consideration various factors, including but not limited to each investment's expected level of returns and the collectability of
our debt investments, comparisons to competitors and other industry participants and the portfolio company's future outlook.

�
Investment Rating 1 represents a LMM portfolio company that is performing in a manner which significantly exceeds
expectations.

�
Investment Rating 2 represents a LMM portfolio company that, in general, is performing above expectations.

�
Investment Rating 3 represents a LMM portfolio company that is generally performing in accordance with expectations.

�
Investment Rating 4 represents a LMM portfolio company that is underperforming expectations. Investments with such a
rating require increased monitoring and scrutiny by us.

�
Investment Rating 5 represents a LMM portfolio company that is significantly underperforming. Investments with such a
rating require heightened levels of monitoring and scrutiny by us and involve the recognition of significant unrealized
depreciation on such investment.
All new LMM portfolio investments receive an initial Investment Rating of 3.

        The following table shows the distribution of our LMM portfolio investments on the 1 to 5 investment rating scale at fair value as of
June 30, 2014 and December 31, 2013:

As of June 30, 2014 As of December 31, 2013

Investment Rating
Investments at
Fair Value

Percentage of
Total Portfolio

Investments at
Fair Value

Percentage of
Total Portfolio

(in thousands, except percentages)
1 $ 248,663 37.0% $ 242,013 36.7%
2 119,100 17.8% 116,908 17.7%
3 255,187 38.1% 239,843 36.4%
4 33,183 5.0% 60,641 9.2%
5 14,230 2.1% � 0.0%

​ ​ ​ ​​​ ​​​ ​​​ ​​
Total $ 670,363 100.0% $ 659,405 100.0%

​ ​ ​ ​​​ ​​​ ​​​ ​​
​ ​ ​ ​​​ ​​​ ​​​ ​​

        Based upon our investment rating system, the weighted average rating of our LMM portfolio was approximately 2.2 as of June 30, 2014
and December 31, 2013.

        For the total Investment Portfolio, as of June 30, 2014, we had two investments on non-accrual status, which comprised 1.2% of the total
Investment Portfolio at fair value and 3.5% of the total Investment Portfolio at cost, and no fully impaired investments. As of December 31,
2013, we had two investments on non-accrual status, which comprised approximately 2.3% of the total Investment Portfolio at fair value and
4.7% of the total Investment Portfolio at cost, and no fully impaired investments.

        The broader fundamentals of the United States economy remain mixed, and unemployment remains elevated. In the event that the United
States economy contracts, it is likely that the financial results of small- to mid-sized companies, like those in which we invest, could experience
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increase in defaults. Consequently, we can provide no assurance that the
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performance of certain portfolio companies will not be negatively impacted by economic cycles or other conditions, which could also have a
negative impact on our future results.

DISCUSSION AND ANALYSIS OF RESULTS OF OPERATIONS

Comparison of the three months ended June 30, 2014 and June 30, 2013

Three Months
Ended June 30, Net Change

2014 2013 Amount %
(in thousands)

Total investment income $ 34,877 $ 27,800 $ 7,077 25%
Total expenses $ (11,299) $ (9,967) $ (1,332) 13%

​ ​ ​ ​​​ ​​​ ​​​ ​​
Net investment income $ 23,578 $ 17,833 $ 5,745 32%
Net realized gain (loss) from investments $ (6,364) $ 805 $ (7,169)

​ ​ ​ ​​​ ​​​ ​​​ ​​
Net realized income $ 17,214 $ 18,638 $ (1,424) (8)%
Net change in unrealized appreciation (depreciation) from:
Portfolio investments $ 17,053 $ 6,337 $ 10,716 169%
SBIC debentures and marketable securities and idle funds $ (542) $ (188) $ (354) 188%

​ ​ ​ ​​​ ​​​ ​​​ ​​
Total net change in unrealized appreciation $ 16,511 $ 6,149 $ 10,362 169%
Income tax provision $ (3,775) $ (783) $ (2,992) 382%

​ ​ ​ ​​​ ​​​ ​​​ ​​
Net increase in net assets resulting from operations $ 29,950 $ 24,004 $ 5,946 25%

​ ​ ​ ​​​ ​​​ ​​​ ​​
​ ​ ​ ​​​ ​​​ ​​​ ​​

Three Months
Ended June 30, Net Change

2014 2013 Amount %
(in thousands, except per share amounts)

Net investment income $ 23,578 $ 17,833 $ 5,745 32%
Share-based compensation expense $ 974 $ 602 $ 372 62%

​ ​ ​ ​​​ ​​​ ​​​ ​​
Distributable net investment income(a) $ 24,552 $ 18,435 $ 6,117 33%
Net realized gain (loss) from investments $ (6,364) $ 805 $ (7,169)

​ ​ ​ ​​​ ​​​ ​​​ ​​
Distributable net realized income(a) $ 18,188 $ 19,240 $ (1,052) (5)%
Distributable net investment income per share�Basic and diluted(a) $ 0.56 $ 0.53 $ 0.03 6%

​ ​ ​ ​​​ ​​​ ​​​ ​​
​ ​ ​ ​​​ ​​​ ​​​ ​​
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Distributable net realized income per share�Basic and diluted(a) $ 0.41 $ 0.55 $ (0.14) (25)%

​ ​ ​ ​​​ ​​​ ​​​ ​​
​ ​ ​ ​​​ ​​​ ​​​ ​​

(a)
Distributable net investment income and distributable net realized income are net investment income and net realized income,
respectively, as determined in accordance with U.S. GAAP, excluding the impact of share-based compensation expense which is
non-cash in nature. We believe presenting distributable net investment income and distributable net realized income, and related per
share amounts, is useful and appropriate supplemental disclosure of information for analyzing our financial performance since
share-based compensation does not require settlement in cash. However, distributable net investment income and distributable net
realized income are non-U.S. GAAP measures and should not be considered as a replacement to net investment income, net realized
income, and other earnings measures presented in accordance with U.S. GAAP. Instead, distributable net investment income and
distributable net realized income should be reviewed only in connection with such U.S. GAAP measures in analyzing our financial
performance. A reconciliation of net investment income and net realized income in accordance with U.S. GAAP to distributable net
investment income and distributable net realized income is presented in the table above.

S-40

Edgar Filing: Main Street Capital CORP - Form 497

53



Table of Contents

Investment Income

        For the three months ended June 30, 2014, total investment income was $34.9 million, a 25% increase over the $27.8 million of total
investment income for the corresponding period of 2013. This comparable period increase was principally attributable to (i) a $5.1 million
increase in interest income primarily from higher average levels of portfolio debt investments and (ii) a $2.2 million increase in dividend income
from Investment Portfolio equity investments. The $7.1 million increase in total investment income in the three months ended June 30, 2014
includes (i) a $0.4 million net decrease in the amount of total investment income related to accelerated prepayment and repricing activity for
certain Investment Portfolio debt investments when compared to the same period in 2013 and (ii) $0.5 million of special dividend activity in the
three months ended June 30, 2014.

Expenses

        For the three months ended June 30, 2014, total expenses increased to $11.3 million from $10.0 million for the corresponding period of
2013. This comparable period increase in operating expenses was principally attributable to (i) a $1.1 million increase in compensation expense
related to increases in the number of personnel, base compensation and incentive compensation accruals, (ii) a $0.4 million increase in
share-based compensation expense and (iii) a $0.3 million increase related to other general and administrative expenses, in each case when
compared to the prior year. These operating expense increases were partially offset by $0.4 million of operating expenses charged to the
External Investment Manager (see further discussion in "Overview"). For the three months ended June 30, 2014, the ratio of our total operating
expenses, excluding interest expense, as a percentage of our quarterly average total assets was 1.6% on an annualized basis, compared to 1.6%
on an annualized basis for the three months ended June 30, 2013 and 1.7% for the year ended December 31, 2013 (excluding interest expense
and excluding the effect of the accelerated vesting of restricted stock of our retired Executive Vice-Chairman, which resulted in additional
share-compensation expense of $1.3 million during the year ended December 31, 2013). Including the effect of the accelerated vesting of
restricted stock, the ratio for the year ended 2013 would have been 1.8%.

Distributable Net Investment Income

        Distributable net investment income increased 33% to $24.6 million, or $0.56 per share, compared with $18.4 million, or $0.53 per share,
in the corresponding period of 2013. The increase in distributable net investment income was primarily due to the higher level of total
investment income partially offset by higher operating expenses, due to the changes discussed above. Distributable net investment income on a
per share basis for the three months ended June 30, 2014 is after the impact of (i) a decrease of approximately $0.02 per share from the
comparable period in 2013 attributable to the net decrease in the comparable levels of accelerated prepayment and repricing activity for certain
Investment Portfolio debt investments as discussed above and (ii) a greater number of average shares outstanding compared to the corresponding
period in 2013 primarily due to the August 2013 and April 2014 follow-on equity offerings, partially offset by special dividend activity of $0.01
per share in the second quarter of 2014 as discussed above.

Net Investment Income

        Net investment income for the three months ended June 30, 2014 was $23.6 million, or a 32% increase, compared to net investment income
of $17.8 million for the corresponding period of 2013. The increase in net investment income was principally attributable to the increase in total
investment income partially offset by higher operating expenses as discussed above.
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Distributable Net Realized Income

        Distributable net realized income was $18.2 million, or $0.41 per share, for the three months ended June 30, 2014 compared with
$19.2 million, or $0.55 per share, in the corresponding period of 2013. The $1.1 million decrease was primarily attributable to a decrease in the
net realized gain (loss) by $7.2 million, primarily due to a net realized loss of $6.4 million in the second quarter of 2014, partially offset by a
$6.1 million increase in total distributable net investment income in the three months ended June 30, 2014 when compared to the corresponding
period of 2013 as discussed above. The $6.4 million net realized loss from investments during the second quarter of 2014 was primarily
attributable to a $6.5 million loss realized in conjunction with a change in control transaction involving a LMM portfolio company.

Net Realized Income

        The $6.4 million net realized loss from investments in the three months ended June 30, 2014 compared to a $0.8 million net realized gain in
the corresponding period of 2013 combined with the higher levels of net investment income, in each case as discussed above, resulted in a
$1.4 million decrease in net realized income compared with the corresponding period of 2013.

Net Increase in Net Assets Resulting from Operations

        The net increase in net assets resulting from operations during the three months ended June 30, 2014 was $30.0 million, or $0.68 per share,
compared with $24.0 million, or $0.69 per share, in the second quarter of 2013. This $6.0 million increase from the comparable period in the
prior year was primarily the result of a $10.4 million increase in the net change in unrealized appreciation to $16.5 million in the second quarter
of 2014, compared to $6.1 million for the comparable period in the prior year, partially offset by (i) a $1.4 million decrease in net realized
income due to the factors discussed above and (ii) a $3.0 million increase in the income tax provision from the comparable period in the prior
year. The total net change in unrealized appreciation for the second quarter of 2014 of $16.5 million primarily included (i) $17.1 million of net
unrealized appreciation from portfolio investments and (ii) $0.3 million of net unrealized appreciation on Marketable securities and idle funds
investments, partially offset by $0.8 million of unrealized depreciation on the SBIC debentures held by MSC II. The $17.1 million net change in
unrealized appreciation from portfolio investments for the three months ended June 30, 2014 was principally attributable to (i) unrealized
appreciation on 26 LMM portfolio investments totaling $18.8 million, partially offset by unrealized depreciation on six LMM portfolio
investments totaling $7.8 million, (ii) $1.1 million of net unrealized appreciation on Other Portfolio investments, (iii) $2.4 million of net
unrealized appreciation on the External Investment Manager and (iv) accounting reversals of net unrealized depreciation from prior periods of
$5.4 million related to portfolio investment exits and repayments, partially offset by (i) $1.8 million of net unrealized depreciation on Private
Loan portfolio investments and (ii) $1.2 million of net unrealized depreciation on Middle Market portfolio investments. The income tax
provision for the three months ended June 30, 2014 of $3.8 million principally consisted of deferred taxes of $3.6 million, which is primarily the
result of deferred taxes on net unrealized appreciation on several of our portfolio investments held in our Taxable Subsidiaries, and other taxes
of $0.2 million, which includes a $0.1 million accrual for excise tax on our estimated spillover taxable income and $0.1 million related to
accruals for state and other taxes.
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Comparison of the six months ended June 30, 2014 and June 30, 2013

Six Months Ended
June 30, Net Change

2014 2013 Amount %
(in thousands)

Total investment income $ 65,653 $ 53,444 $ 12,209 23%
Total expenses $ (21,334) $ (18,329) $ (3,005) 16%

​ ​ ​ ​​​ ​​​ ​​​ ​​
Net investment income $ 44,319 $ 35,115 $ 9,204 26%
Net realized gain from investments $ (4,921) $ 403 $ (5,324)

​ ​ ​ ​​​ ​​​ ​​​ ​​
Net realized income $ 39,398 $ 35,518 $ 3,880 11%
Net change in unrealized appreciation (depreciation) from:
Portfolio investments $ 23,910 $ 16,415 $ 7,495 46%
SBIC debentures and marketable securities and idle funds        $ (683) $ (1,467) $ 784

​ ​ ​ ​​​ ​​​ ​​​ ​​
Total net change in unrealized appreciation $ 23,227 $ 14,948 $ 8,279 55%
Income tax provision $ (5,440) $ (2,833) $ (2,607)

​ ​ ​ ​​​ ​​​ ​​​ ​​
Net increase in net assets resulting from operations $ 57,185 $ 47,633 $ 9,552 20%

​ ​ ​ ​​​ ​​​ ​​​ ​​
​ ​ ​ ​​​ ​​​ ​​​ ​​

Six Months Ended
June 30, Net Change

2014 2013 Amount %
(in thousands, except per share amounts)

Net investment income $ 44,319 $ 35,115 $ 9,204 26%
Share-based compensation expense $ 1,826 $ 1,205 $ 621 52%

​ ​ ​ ​​​ ​​​ ​​​ ​​
Distributable net investment income(a) $ 46,145 $ 36,320 $ 9,825 27%
Net realized gain (loss) from investments $ (4,921) $ 403 $ (5,324)

​ ​ ​ ​​​ ​​​ ​​​ ​​
Distributable net realized income(a) $ 41,224 $ 36,723 $ 4,501 12%
Distributable net investment income per share�Basic and diluted(a)(b) $ 1.10 $ 1.05 $ 0.05 5%

​ ​ ​ ​​​ ​​​ ​​​ ​​
​ ​ ​ ​​​ ​​​ ​​​ ​​

Distributable net realized income per share�Basic and diluted(a)(b) $ 0.98 $ 1.06 $ (0.08) (8)%

​ ​ ​ ​​​ ​​​ ​​​ ​​
​ ​ ​ ​​​ ​​​ ​​​ ​​
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(a)
Distributable net investment income and distributable net realized income are net investment income and net realized income,
respectively, as determined in accordance with U.S. GAAP, excluding the impact of share-based compensation expense which is
non-cash in nature. We believe presenting distributable net investment income and distributable net realized income, and related per
share amounts, is useful and appropriate supplemental disclosure of information for analyzing our financial performance since
share-based compensation does not require settlement in cash. However, distributable net investment income and distributable net
realized income are non-U.S. GAAP measures and should not be considered as a replacement to net investment income, net realized
income, and other earnings measures presented in accordance with U.S. GAAP. Instead, distributable net investment income and
distributable net realized income should be reviewed only in connection with such U.S. GAAP measures in analyzing our financial
performance. A reconciliation of net investment income and net realized income in accordance with U.S. GAAP to distributable net
investment income and distributable net realized income is presented in the table above.
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Investment Income

        For the six months ended June 30, 2014, total investment income was $65.7 million, a 23% increase over the $53.4 million of total
investment income for the corresponding period of 2013. This comparable period increase was principally attributable to (i) a $9.4 million
increase in interest income from higher average levels of portfolio debt investments and (ii) a $3.8 million increase in dividend income from
Investment Portfolio equity investments, partially offset by (i) a $0.8 million decrease in fee income due to decreases in investment, refinancing
and prepayment activity and (ii) a $0.3 million decrease in interest and dividend income due to a lower level of Marketable securities and idle
funds investments. The $12.2 million increase in total investment income in the six months ended June 30, 2014 includes a $0.7 million net
decrease in investment income related to accelerated prepayment and repricing activity for certain Investment Portfolio debt investments and
Marketable securities and idle funds investments and $0.5 million of special dividend activity.

Expenses

        For the six months ended June 30, 2014, total expenses increased to $21.3 million from $18.3 million for the corresponding period of 2013.
This comparable period increase in operating expenses was principally attributable to (i) a $1.3 million increase in interest expense, primarily as
a result of the issuance of our 6.125% Notes due 2023 (the "6.125% Notes") in April 2013 and a higher average outstanding balance on our
credit facility ("Credit Facility") when compared to prior year, partially offset by a decrease in interest expense from our SBIC debentures due to
a lower average outstanding balance and a lower average interest rate, in both cases when compared to the prior year and (ii) a $0.8 million
increase in compensation expense related to increases in the number of personnel, base compensation and other incentive compensation accruals,
(ii) a $0.6 million increase in share-based compensation expense and (iii) a $1.0 million increase related to other general and administrative
expenses, partially offset by a $0.7 million decrease in expenses related to the expenses charged to the External Investment Manager (see further
discussion in "Overview"), in both cases when compared to the prior year. For the six months ended June 30, 2014, the ratio of our total
operating expenses, excluding interest expense, as a percentage of our quarterly average total assets was 1.5% on an annualized basis, compared
to 1.6% on an annualized basis for the six months ended June 30, 2013 and 1.7% for the year ended December 31, 2013 (excluding interest
expense and excluding the effect of the accelerated vesting of restricted stock of our retired Executive Vice-Chairman, which resulted in
additional share-compensation expense of $1.3 million during the year ended December 31, 2013). Including the effect of the accelerated vesting
of restricted stock, the ratio for the year ended 2013 would have been 1.8%.

Distributable Net Investment Income

        Distributable net investment income increased 27% to $46.1 million, or $1.10 per share, compared with $36.3 million, or $1.05 per share,
in the corresponding period of 2013. The increase in distributable net investment income was primarily due to the higher level of total
investment income partially offset by higher operating expenses, due to the changes discussed above. Distributable net investment income on a
per share basis for the six months ended June 30, 2014 is after the impact of (i) a decrease of approximately $0.04 per share from the comparable
period in 2013 attributable to the net decrease in the comparable levels of accelerated prepayment and repricing activity for certain Investment
Portfolio debt investments as discussed above and (ii) a greater number of average shares outstanding compared to the corresponding period in
2013 primarily due to the August 2013 and April 2014 follow-on equity offerings, partially offset by special dividend activity of $0.01 in the six
months ended June 30, 2014.
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Net Investment Income

        Net investment income for the six months ended June 30, 2014 was $44.3 million, or a 26% increase, compared to net investment income
of $35.1 million for the corresponding period of 2013. The increase in net investment income was principally attributable to the increase in total
investment income partially offset by higher operating expenses as discussed above.

Distributable Net Realized Income

        Distributable net realized income was $41.2 million, or $0.98 per share, for the six months ended June 30, 2014 compared with
$36.7 million, or $1.06 per share, in the corresponding period of 2013. The $4.5 million increase was primarily attributable to (i) the $9.8 million
increase in total distributable net investment income in the six months ended June 30, 2014 when compared to the corresponding period of 2013
as discussed above and (ii) a decrease in net realized gain from investments of $5.3 million, due primarily to a net realized loss from investments
during the six months ended June 30, 2014 of $4.9 million. The net realized loss from investments of $4.9 million during the six months ended
June 30, 2014 was primarily attributable to a realized loss of $6.5 million in conjunction with a change in control transaction involving a LMM
portfolio company, partially offset by net realized gains on several Middle Market investments totaling $1.4 million.

Net Realized Income

        The higher level of net investment income for the six months ended June 30, 2014 as compared to the six months ended June 30, 2013,
combined with the $4.9 million net realized loss from investments in the six months ended June 30, 2014 compared to a $0.4 million net realized
gain in the corresponding period of 2013, in each case as discussed above, resulted in a $3.9 million increase in net realized income compared
with the corresponding period of 2013.

Net Increase in Net Assets Resulting from Operations

        The net increase in net assets resulting from operations during the six months ended June 30, 2014 was $57.2 million, or $1.36 per share,
compared with $47.6 million, or $1.37 per share, during the six months ended 2013. This $9.6 million increase from the comparable period in
the prior year was primarily the result of (i) a $9.2 million increase in net investment income due to the factors discussed above and a
$8.3 million increase in the net change in unrealized appreciation to $23.2 million in the six months ended 2014, compared to $14.9 million for
the comparable period in the prior year, partially offset by (i) the $5.3 decrease in the net realized gain (loss) from investments and (ii) a
$2.6 million increase in the income tax provision from the comparable period in the prior year. The total net change in unrealized appreciation
for the six months ended 2014 of $23.2 million included (i) $23.9 million of net unrealized appreciation from portfolio investments and
(ii) $1.2 million of net unrealized appreciation on Marketable securities and idle funds investments, partially offset by $2.0 million of unrealized
depreciation on the SBIC debentures held by MSC II. The $23.9 million net change in unrealized appreciation from portfolio investments for the
six months ended June 30, 2014 was principally attributable to (i) unrealized appreciation on 34 LMM portfolio investments totaling
$29.5 million, partially offset by unrealized depreciation on eight LMM portfolio investments totaling $10.4 million, (ii) $1.3 million of net
unrealized appreciation on Other Portfolio investments, (iii) $3.7 million of net unrealized appreciation on the External Investment Manager,
(iv) $0.6 million of net unrealized appreciation on Middle Market portfolio investments and (v) accounting reversals of net unrealized
depreciation from prior periods of $3.0 million related to portfolio investment exits and repayments, partially offset by (i) $3.8 million of net
unrealized depreciation on Private Loan portfolio investments. The income tax provision for the six months ended June 30, 2014 of $5.4 million
principally consisted of deferred taxes of $4.6 million, which is primarily the result of deferred taxes on net unrealized appreciation on several of
our portfolio investments held in our Taxable Subsidiaries,
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and other taxes of $0.8 million, which includes a $0.3 million accrual for excise tax on our estimated spillover taxable income and $0.5 million
related to accruals for state and other taxes.

Liquidity and Capital Resources

Cash Flows

        For the six months ended June 30, 2014, we experienced a net decrease in cash and cash equivalents in the amount of $4.2 million. During
the period, we used $136.5 million of cash for our operating activities, which resulted primarily from (i) cash flows we generated from the
ordinary operating profits earned through our operating activities totaling $37.0 million, which is our $46.1 million of distributable net
investment income, excluding the non-cash effects of the accretion of unearned income of $6.0 million, payment-in-kind interest income of
$3.1 million, cumulative dividends of $0.8 million and the amortization expense for deferred financing costs of $0.8 million, (ii) cash uses
totaling $416.0 million from (a) the funding of new portfolio company investments and settlement of accruals for portfolio investments existing
as of December 31, 2013, which together total $396.7 million, (b) the funding of new Marketable securities and idle funds investments and
settlement of accruals for Marketable securities and idle funds investments existing as of December 31, 2013, which together total $11.9 million,
(c) $2.9 million related to decreases in payables and accruals, and (d) increases in other assets of $4.5 million, (iii) cash proceeds totaling
$242.5 million from (a) $228.0 million in cash proceeds from the repayments of debt investments and sales of equity investments and
(b) $14.5 million of cash proceeds from the sale of Marketable securities and idle funds investments.

        During the six months ended June 30, 2014, $132.3 million in cash was provided by financing activities, which was attributable to
(i) $139.7 million of net proceeds from the public offering of common stock, net of offering costs, (ii) $24.8 million of proceeds from the
issuance of SBIC debentures and (iii) $16.0 million in net cash proceeds on our Credit Facility, partially offset by (i) $46.0 million in cash
dividends paid to stockholders, (ii) $1.1 million paid for deferred loan costs and SBIC debenture fees and (iii) $1.1 million for the purchase of
vested stock for employee payroll tax withholding.

Capital Resources

        As of June 30, 2014, we had $30.5 million in cash and cash equivalents, $9.0 million in Marketable securities and idle funds investments
and $249.5 million of unused capacity under the Credit Facility, which we maintain to support our investment and operating activities. As of
June 30, 2014, our net asset value totaled $943.4 million, or $21.03 per share.

        The Credit Facility was amended during June 2014 to provide for an increase in total commitments from $445.0 million to $502.5 million
and to expand the number of lenders currently participating in the Credit Facility to a total diversified group of fourteen lenders. The Credit
Facility contains an accordion feature which allows us to increase the total commitments under the facility up to $600.0 million from new or
existing lenders on the same terms and conditions as the existing commitments.

        Borrowings under the Credit Facility bear interest, subject to our election, on a per annum basis equal to (i) the applicable LIBOR rate
(0.15%, as of June 30, 2014) plus 2.25% or (ii) the applicable base rate (Prime Rate, 3.25% as of June 30, 2014) plus 1.25%. We pay unused
commitment fees of 0.25% per annum on the unused lender commitments under the Credit Facility. The Credit Facility is secured by a first lien
on the assets of MSCC and its subsidiaries, excluding the assets of the Funds. The Credit Facility contains certain affirmative and negative
covenants, including but not limited to: (i) maintaining a minimum availability of at least 10% of the borrowing base, (ii) maintaining an interest
coverage ratio of at least 2.0 to 1.0, (iii) maintaining an asset coverage ratio of at least 1.5 to 1.0, and (iv) maintaining a minimum tangible net
worth. The Credit Facility is provided on a
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revolving basis through the maturity date in September 2018, and contains two, one-year extension options which could extend the final maturity
by up to two years, subject to certain conditions, including lender approval. As of June 30, 2014, we had $253.0 million in borrowings
outstanding under the Credit Facility, the interest rate on the Credit Facility was 2.4% and we were in compliance with all financial covenants of
the Credit Facility.

        Due to each of the Funds' status as a licensed SBIC, we have the ability to issue, through the Funds, debentures guaranteed by the SBA at
favorable interest rates. Under the regulations applicable to SBIC funds, an SBIC can have outstanding debentures guaranteed by the SBA
generally in an amount up to twice its regulatory capital, which effectively approximates the amount of its equity capital, up to a regulatory
maximum amount of debentures of $225.0 million. Debentures guaranteed by the SBA have fixed interest rates that equal prevailing 10-year
Treasury Note rates plus a market spread and have a maturity of ten years with interest payable semi-annually. The principal amount of the
debentures is not required to be paid before maturity, but may be pre-paid at any time with no prepayment penalty. During the three months
ended March 31, 2014, we issued $24.8 million of SBIC debentures under the SBIC program to reach the current regulatory maximum amount
of $225.0 million. On June 30, 2014, through our two wholly owned SBIC's, we had $225.0 million of outstanding SBIC debentures guaranteed
by the SBA, which bear a weighted average annual fixed interest rate of approximately 4.2%, paid semi-annually, and mature ten years from
issuance. The first maturity related to our SBIC debentures does not occur until 2017, and the remaining weighted average duration is
approximately 7.1 years as of June 30, 2014.

        In April 2013, we issued $92.0 million, including the underwriter's full exercise of the over-allotment option, in aggregate principal amount
of the 6.125% Notes. The 6.125% Notes are unsecured obligations and rank pari passu with our current and future senior unsecured
indebtedness; senior to any of our future indebtedness that expressly provides it is subordinated to the 6.125% Notes; effectively subordinated to
all of our existing and future secured indebtedness, to the extent of the value of the assets securing such indebtedness, including borrowings
under our Credit Facility; and structurally subordinated to all existing and future indebtedness and other obligations of any of our subsidiaries,
including without limitation, the indebtedness of the Funds. The 6.125% Notes mature on April 1, 2023, and may be redeemed in whole or in
part at any time or from time to time at our option on or after April 1, 2018. We may from time to time repurchase 6.125% Notes in accordance
with the 1940 Act and the rules promulgated thereunder. As of June 30, 2014, the outstanding balance of the 6.125% Notes was $90.9 million.

        The indenture governing the 6.125% Notes (the "Notes Indenture") contains certain covenants, including covenants requiring our
compliance with (regardless of whether we are subject to) the asset coverage requirements set forth in Section 18(a)(1)(A) as modified by
Section 61(a)(1) of the 1940 Act, as well as covenants requiring us to provide financial information to the holders of the 6.125% Notes and the
Trustee if we cease to be subject to the reporting requirements of the Securities Exchange Act of 1934. These covenants are subject to limitations
and exceptions that are described in the Notes Indenture.

        We anticipate that we will continue to fund our investment activities through existing cash and cash equivalents, the liquidation of
Marketable securities and idle funds investments, and a combination of future debt and equity capital. Our primary uses of funds will be
investments in portfolio companies, operating expenses and cash distributions to holders of our common stock.

        We periodically invest excess cash balances into Marketable securities and idle funds investments. The primary investment objective of
Marketable securities and idle funds investments is to generate incremental cash returns on excess cash balances prior to utilizing those funds for
investment in our LMM, Middle Market and Private Loan portfolio investments. Marketable securities and idle funds investments generally
consist of debt investments, independently rated debt investments, certificates of
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deposit with financial institutions, diversified bond funds and publicly traded debt and equity investments. The composition of Marketable
securities and idle funds investments will vary in a given period based upon, among other things, changes in market conditions, the underlying
fundamentals in our Marketable securities and idle funds investments, our outlook regarding future LMM, Middle Market and Private Loan
portfolio investment needs, and any regulatory requirements applicable to us.

        If our common stock trades below our net asset value per share, we will generally not be able to issue additional common stock at the
market price unless our stockholders approve such a sale and our Board of Directors makes certain determinations. We did not seek
authorization to sell shares of our common stock below the then current net asset value per share of our common stock from our stockholders at
our 2014 annual meeting of stockholders because our common stock price per share had been trading significantly above the current net asset
value per share of our common stock. We would therefore need future approval from our stockholders to issue shares below the then current net
asset value per share.

        In order to satisfy the Code requirements applicable to a RIC, we intend to distribute to our stockholders, after consideration and
application of our ability under the Code to spillover certain excess undistributed taxable income from one tax year into the next tax year,
substantially all of our taxable income. In addition, as a BDC, we generally are required to meet a coverage ratio of total assets to total senior
securities, which include borrowings and any preferred stock we may issue in the future, of at least 200%. This requirement limits the amount
that we may borrow. In January 2008, we received an exemptive order from the SEC to exclude SBA guaranteed debt securities issued by
MSMF and any other wholly owned subsidiaries of ours which operate as SBICs from the asset coverage requirements of the 1940 Act as
applicable to us, which, in turn, enables us to fund more investments with debt capital.

        Although we have been able to secure access to additional liquidity, including recent public equity and debt offerings, our $502.5 million
Credit Facility, and the available leverage through the SBIC program, there is no assurance that debt or equity capital will be available to us in
the future on favorable terms, or at all.

Recently Issued or Adopted Accounting Standards

        In February 2013, the FASB issued Accounting Standards Update ("ASU") 2013-04, Liabilities (Topic 405): Obligations Resulting from
Joint and Several Liability Arrangements for Which the Total Amount of the Obligation Is Fixed at the Reporting Date ("ASU 2013-04"). ASU
2013-04 provides additional guidance for the recognition, measurement, and disclosure of obligations resulting from joint and several liability
arrangements for which the total amount of the obligation within the scope of this guidance is fixed at the reporting date. Public companies are
required to apply ASU 2013-04 prospectively for interim and annual reporting periods beginning after December 15, 2013. The adoption of this
standard did not have a material effect on our consolidated financial statements.

        In June 2013, the FASB issued Accounting Standards Update ("ASU") 2013-08, Financial Services�Investment Companies (Topic 946):
Amendments to the Scope, Measurement, and Disclosure Requirements ("ASU 2013-08"). ASU 2013-08 amends the criteria that define an
investment company, clarifies the measurement guidance and requires certain additional disclosures. Public companies are required to apply
ASU 2013-08 prospectively for interim and annual reporting periods beginning after December 15, 2013. The adoption of this standard did not
have a material effect on our consolidated financial statements.

        In July 2013, the FASB issued ASU 2013-11, Presentation of an Unrecognized Tax Benefit When a Net Operating Loss Carryforward, a
Similar Tax Loss, or a Tax Credit Carryforward Exists ("ASU 2013-11"). ASU 2013-11 provides guidance on the balance sheet presentation of
an unrecognized tax benefit when a net operating loss carryforward, similar tax loss, or tax credit
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carryforward exists as of the reporting date. The update is effective prospectively for fiscal years, and interim periods within those years,
beginning after December 15, 2013. Retrospective application is permitted. The adoption of this standard did not have a material effect on our
consolidated financial statements.

        In May 2014, the FASB issued Accounting Standards Update 2014-09, Revenue from Contracts with Customers (Topic 606). ASU 2014-9
supersedes the revenue recognition requirements under ASC Topic 605, Revenue Recognition, and most industry-specific guidance throughout
the Industry Topics of the ASC. The core principle of the guidance is that an entity should recognize revenue to depict the transfer of promised
goods or services to customers in an amount that reflects the consideration to which an entity expects to be entitled in exchange for those goods
or services. Under the new guidance, an entity is required to perform the following five steps: (1) identify the contract(s) with a customer;
(2) identify the performance obligations in the contract; (3) determine the transaction price; (4) allocate the transaction price to the performance
obligations in the contract, and (5) recognize revenue when (or as) the entity satisfies a performance obligation. The new guidance will
significantly enhance comparability of revenue recognition practices across entities, industries, jurisdictions and capital markets. Additionally,
the guidance requires improved disclosures as to the nature, amount, timing and uncertainty of revenue that is recognized. The new Guidance is
effective for the annual reporting period beginning after December 15, 2016, including interim periods within that reporting period. Early
adoption is not permitted. We are currently evaluating the impact the adoption of this new accounting standard will have on our Consolidated
Financial Statements.

        From time to time, new accounting pronouncements are issued by the FASB or other standards setting bodies that are adopted by us as of
the specified effective date. We believe that the impact of recently issued standards that have been issued and any that are not yet effective will
not have a material impact on our financial statements upon adoption.

Inflation

        Inflation has not had a significant effect on our results of operations in any of the reporting periods presented herein. However, our portfolio
companies have experienced, and may in the future experience, the impacts of inflation on their operating results, including periodic escalations
in their costs for raw materials and required energy consumption.

Off-Balance Sheet Arrangements

        We may be a party to financial instruments with off-balance sheet risk in the normal course of business to meet the financial needs of our
portfolio companies. These instruments include commitments to extend credit and involve, to varying degrees, elements of liquidity and credit
risk in excess of the amount recognized in the balance sheet. At June 30, 2014, we had a total of $134.3 million in outstanding commitments
comprised of (i) 17 commitments to fund revolving loans that had not been fully drawn or term loans with additional commitments not yet
funded and (ii) 6 capital commitments that had not been fully called.
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Contractual Obligations

        As of June 30, 2014, the future fixed commitments for cash payments in connection with our SBIC debentures and the 6.125% Notes for
each of the next five years and thereafter are as follows:

2014 2015 2016 2017 2018
2019 and
thereafter Total

(dollars in thousands)
SBIC debentures $ �$ �$ �$ 15,000 $ 10,200 $ 199,800 $ 225,000
Interest due on SBIC
debentures 4,582 9,423 9,448 9,423 8,130 25,295 66,301
Notes � � � � � 90,882 90,882
Interest due on Notes 4,175 5,566 5,566 5,567 5,567 25,050 51,491

​ ​​ ​​​ ​​​ ​​​ ​​​ ​​​ ​​​ ​​
Total $ 8,757 $ 14,989 $ 15,014 $ 29,990 $ 23,897 $ 341,027 $ 433,674

​ ​​ ​​​ ​​​ ​​​ ​​​ ​​​ ​​​ ​​
​ ​​ ​​​ ​​​ ​​​ ​​​ ​​​ ​​​ ​​

        As of June 30, 2014, we had $253.0 million in borrowings outstanding under our Credit Facility, which is currently scheduled to mature in
September 2018. The Credit Facility contains two, one year extension options which could extend the maturity to September 2020. See further
discussion of the Credit Facility terms in "Liquidity and Capital Resources�Capital Resources".

Related Party Transactions

        As discussed further in Note D, the External Investment Manager is treated as a wholly owned portfolio company of MSCC and is included
as part of our Investment Portfolio. At June 30, 2014, Main Street had a receivable of $0.5 million due from the External Investment Manager
which included approximately $0.4 million related to operating expenses incurred by the Internal Investment Manager to support the External
Investment Manager's business, along with a dividend declared but not paid for approximately $60,000.

        In June 2013, we adopted a deferred compensation plan for the non-employee members of our board of directors, which allows the
directors at their option to defer all or a portion of the fees paid for their services as directors and have such deferred fees paid in shares of our
common stock within 90 days after the participant's end of service as a director. As of June 30, 2014, $0.6 million of directors' fees had been
deferred under this plan. These deferred fees represented 18,672 shares of our common shares. These shares will not be issued or included as
outstanding on the consolidated statement of changes in net assets until each applicable participant's end of service as a director, but will be
included in operating expenses and weighted average shares outstanding on our consolidated statement of operations as earned.
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 DESCRIPTION OF THE NOTES

        The following description of the particular terms of the        % Notes due 2019 supplements and, to the extent inconsistent with, replaces the
description of the general terms and provisions of the debt securities set forth in the accompanying prospectus.

        We will issue the Notes under a base indenture dated as of April 2, 2013, between us and The Bank of New York Mellon Trust Company,
N.A., as trustee, or "the trustee," as supplemented by a separate supplemental indenture, to be dated as of the settlement date for the Notes. As
used in this section, all references to the indenture mean the base indenture as supplemented by the supplemental indenture. The terms of the
Notes include those expressly set forth in the indenture and those made part of the indenture by reference to the Trust Indenture Act of 1939, as
amended.

        The following description is a summary of the material provisions of the Notes and the indenture and does not purport to be complete. This
summary is subject to and is qualified by reference to all the provisions of the Notes and the indenture, including the definitions of certain terms
used in the indenture. We urge you to read these documents because they, and not this description, define your rights as a holder of the Notes.
You may request a copy of the indenture from us by making a written request to Main Street Capital Corporation, 1300 Post Oak Boulevard,
Suite 800, Houston, TX 77056, or by calling us collect at (713) 350-6000, or by visiting our website at www.mainstcapital.com. The information
on our website is not incorporated by reference into this prospectus supplement or the accompanying prospectus.

        For purposes of this description, references to "we," "our" and "us" refer only to Main Street Capital Corporation and not to any of our
current or future subsidiaries and references to "subsidiaries" refer only to our consolidated subsidiaries and exclude any investments held by
Main Street Capital Corporation in the ordinary course of business which are not, under GAAP, consolidated on the financial statements of Main
Street Capital Corporation and its subsidiaries.

General

        The Notes:

�
will be our general unsecured, senior obligations;

�
will initially be issued in an aggregate principal amount of $            ;

�
will mature on December 1, 2019, unless earlier redeemed or repurchased, as discussed below;

�
will bear cash interest from November       , 2014 at an annual rate of            % payable semi-annually on June 1 and
December 1 of each year, beginning on June 1, 2015;

�
will be subject to redemption at our option as described under "�Optional Redemption;"

�
will be subject to repurchase by us at the option of the holders following a Change of Control Repurchase Event (as defined
below under "�Offer to Repurchase Upon a Change of Control Repurchase Event"), at a repurchase price equal to 100% of
the principal amount of the Notes to be repurchased, plus accrued and unpaid interest to, but excluding, the date of
repurchase;

�
will be issued in minimum denominations of $2,000 and integral multiples of $1,000 in excess thereof; and

�
will be represented by one or more registered Notes in global form, but in certain limited circumstances may be represented
by Notes in definitive form. See "�Book-Entry, Settlement and Clearance."
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contain a covenant regarding our asset coverage that would
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have to be satisfied at the time of our incurrence of additional indebtedness. See "�Covenants�Other Covenants." The indenture does not contain
any financial covenants and does not restrict us from paying dividends or distributions or issuing or repurchasing our other securities. Other than
restrictions described under "�Offer to Repurchase Upon a Change of Control Repurchase Event" and "�Merger, Consolidation or Sale of Assets"
below, the indenture does not contain any covenants or other provisions designed to afford holders of the Notes protection in the event of a
highly leveraged transaction involving us or in the event of a decline in our credit rating as the result of a takeover, recapitalization, highly
leveraged transaction or similar restructuring involving us that could adversely affect such holders.

        We may, without the consent of the holders, issue additional Notes under the indenture with the same terms as the Notes offered hereby in
an unlimited aggregate principal amount; provided that, if such additional Notes are not fungible with the Notes offered hereby (or any other
tranche of additional Notes) for U.S. federal income tax purposes, then such additional Notes will have different CUSIP numbers from the Notes
offered hereby (and any such other tranche of additional Notes).

        We do not intend to list the Notes on any securities exchange or any automated dealer quotation system.

Payments on the Notes; Paying Agent and Registrar; Transfer and Exchange

        We will pay the principal of, and interest on, the Notes in global form registered in the name of or held by DTC, or its nominee in
immediately available funds to DTC or its nominee, as the case may be, as the registered holder of such Global Note (as defined below).

        Payment of principal of (and premium, if any) and any such interest on the Notes will be made at the corporate trust office of the trustee in
such coin or currency of the United States of America as at the time of payment is legal tender for payment of public and private debts;
provided, however, that at our option payment of interest may be made by check mailed to the address of the person entitled thereto as such
address shall appear in the security register.

        A holder of the Notes may transfer or exchange Notes at the office of the security registrar in accordance with the indenture. The security
registrar and the trustee may require a holder, among other things, to furnish appropriate endorsements and transfer documents. No service
charge will be imposed by us, the trustee or the security registrar for any registration of transfer or exchange of Notes, but we may require a
holder to pay a sum sufficient to cover any transfer tax or other similar governmental charge required by law or permitted by the indenture.

        The registered holder of a Note will be treated as its owner for all purposes.

Interest

        The Notes will bear cash interest at a rate of            % per year until maturity. Interest on the Notes will accrue from November       , 2014
or from the most recent date on which interest has been paid or duly provided for. Interest will be payable semiannually in arrears on June 1 and
December 1 of each year, beginning on June 1, 2015.

        Interest will be paid to the person in whose name a Note is registered at 5:00 p.m. New York City time, or the close of business, on May 15
or November 15, as the case may be, immediately preceding the relevant interest payment date, or each, a "regular record date." Interest on the
Notes will be computed on the basis of a 360-day year composed of twelve 30-day months.

        If any interest payment date, the maturity date or any earlier required repurchase date upon a Change of Control Repurchase Event (defined
below) of a Note falls on a day that is not a business day, the required payment will be made on the next succeeding business day and no interest
on such
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payment will accrue in respect of the delay. The term "business day" means, with respect to any Note, each Monday, Tuesday, Wednesday,
Thursday, and Friday that is not a day on which banking institutions in New York are authorized or obligated by law or executive order to close.

Ranking

        The Notes will be our general unsecured obligations that rank pari passu with our existing and future general unsecured and senior
unsecured indebtedness, including our 6.125% Notes due 2023. The Notes will rank senior to any of our future indebtedness that expressly states
it is subordinated to the Notes and effectively subordinated to all of our existing and future secured indebtedness (including indebtedness that is
initially unsecured, but to which we subsequently grant security), to the extent of the value of the assets securing such indebtedness, including
approximately $296.0 million of borrowings outstanding as of October 29, 2014 under our Credit Facility to the extent of the value of the assets
securing the Credit Facility. The Notes will rank structurally subordinated to all existing and future indebtedness and other obligations of any of
our subsidiaries, financing vehicles or similar facilities, including the Funds' $225.0 million of SBIC debentures outstanding as of October 29,
2014. In the event of our bankruptcy, liquidation, reorganization or other winding up, our assets that secure secured debt will be available to pay
obligations on the Notes only after all indebtedness under such secured debt has been repaid in full from such assets. We advise you that there
may not be sufficient assets remaining to pay amounts due on any or all the Notes then outstanding.

Optional Redemption

        We may redeem some or all of the Notes at any time, or from time to time. If we choose to redeem any Notes prior to maturity, we will pay
a redemption price (as determined by us) equal to the greater of the following amounts, plus, in each case, accrued and unpaid interest to, but
excluding, the redemption date:

�
100% of the principal amount of the Notes to be redeemed, or

�
the sum of the present values of the remaining scheduled payments of principal and interest (exclusive of accrued and unpaid
interest to the date of redemption) on the Notes to be redeemed, discounted to the redemption date on a semi-annual basis
(assuming a 360-day year consisting of twelve 30-day months) using the applicable Treasury Rate plus        basis points.

        If we choose to redeem any Notes, we will deliver a notice of redemption to holders of the Notes not less than 30 nor more than 60 days
before the redemption date. If we are redeeming less than all of the Notes, the particular Notes to be redeemed will be selected in accordance
with the indenture and, so long as the Notes are registered to DTC or its nominee, in accordance with the procedures of DTC; provided,
however, that no such partial redemption shall reduce the portion of the principal amount of a Note not redeemed to less than $2,000. Unless we
default in payment of the redemption price, on and after the redemption date, interest will cease to accrue on the Notes or portions of the Notes
called for redemption.

        For purposes of calculating the redemption price in connection with the redemption of the Notes, on any redemption date, the following
terms have the meanings set forth below:

        "Treasury Rate" means, with respect to any redemption date, the rate per annum equal to the semi-annual equivalent yield-to-maturity of
the Comparable Treasury Issue (computed as of the third business day immediately preceding the redemption), assuming a price for the
Comparable Treasury Issue (expressed as a percentage of its principal amount) equal to the Comparable Treasury Price for such redemption
date. The redemption price and the Treasury Rate will be determined by us.

        "Comparable Treasury Issue" means the United States Treasury security selected by the Reference Treasury Dealer as having a maturity
comparable to the remaining term of the Notes to be redeemed
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that would be utilized, at the time of selection and in accordance with customary financing practice, in pricing new issues of corporate debt
securities of comparable maturity to the remaining term of the Notes being redeemed.

        "Comparable Treasury Price" means (1) the average of the remaining Reference Treasury Dealer Quotations for the redemption date, after
excluding the highest and lowest Reference Treasury Dealer Quotations, or (2) if the Quotation Agent obtains fewer than four such reference
treasury dealer quotations, the average of all such quotations.

        "Quotation Agent" means a Reference Treasury Dealer selected by us.

        "Reference Treasury Dealer" means each of (1) RBC Capital Markets, LLC and (2) Goldman, Sachs & Co., or their respective affiliates
which are primary U.S. government securities dealers and their respective successors; provided, however, that if any of the foregoing or their
affiliates shall cease to be a primary U.S. government securities dealer in the United States, or a "Primary Treasury Dealer," we shall select
another Primary Treasury Dealer.

        "Reference Treasury Dealer Quotations" means, with respect to each Reference Treasury Dealer and any redemption date, the average, as
determined by the Quotation Agent, of the bid and asked prices for the Comparable Treasury Issue (expressed in each case as a percentage of its
principal amount) quoted in writing to the Quotation Agent by such Reference Treasury Dealer at 3:30 p.m. New York City time on the third
business day preceding such redemption date.

        All determinations made by any Reference Treasury Dealer, including the Quotation Agent, with respect to determining the redemption
price will be final and binding absent manifest error.

Offer to Repurchase Upon a Change of Control Repurchase Event

        If a Change of Control Repurchase Event occurs, unless we have exercised our right to redeem the Notes in full, we will make an offer to
each holder of Notes to repurchase all or any part (in minimum denominations of $2,000 and integral multiples of $1,000 principal amount) of
that holder's Notes at a repurchase price in cash equal to 100% of the aggregate principal amount of Notes repurchased plus any accrued and
unpaid interest on the Notes repurchased to, but excluding, the date of repurchase. Within 30 days following any Change of Control Repurchase
Event or, at our option, prior to any Change of Control, but after the public announcement of the Change of Control, we will mail a notice to
each holder describing the transaction or transactions that constitute or may constitute the Change of Control Repurchase Event and offering to
repurchase Notes on the payment date specified in the notice, which date will be no earlier than 30 days and no later than 60 days from the date
such notice is mailed. The notice shall, if mailed prior to the date of consummation of the Change of Control, state that the offer to purchase is
conditioned on the Change of Control Repurchase Event occurring on or prior to the payment date specified in the notice. We will comply with
the requirements of Rule 14e-1 promulgated under the Exchange Act and any other securities laws and regulations thereunder to the extent those
laws and regulations are applicable in connection with the repurchase of the Notes as a result of a Change of Control Repurchase Event. To the
extent that the provisions of any securities laws or regulations conflict with the Change of Control Repurchase Event provisions of the Notes, we
will comply with the applicable securities laws and regulations and will not be deemed to have breached our obligations under the Change of
Control Repurchase Event provisions of the Notes by virtue of such conflict.

        On the Change of Control Repurchase Event payment date, subject to extension if necessary to comply with the provisions of the 1940 Act
and the rules and regulations promulgated thereunder, we will, to the extent lawful:

�
accept for payment all Notes or portions of Notes properly tendered pursuant to our offer;
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�
deposit with the paying agent an amount equal to the aggregate purchase price in respect of all Notes or portions of Notes
properly tendered; and

�
deliver or cause to be delivered to the trustee the Notes properly accepted, together with an officers' certificate stating the
aggregate principal amount of Notes being purchased by us.

        The paying agent will promptly remit to each holder of Notes properly tendered the purchase price for the Notes, and the trustee will
promptly authenticate and mail (or cause to be transferred by book-entry) to each holder a new Note equal in principal amount to any
unpurchased portion of any Notes surrendered; provided that each new Note will be in a minimum principal amount of $2,000 or an integral
multiple of $1,000 in excess thereof.

        We will not be required to make an offer to repurchase the Notes upon a Change of Control Repurchase Event if a third party makes an
offer in the manner, at the times and otherwise in compliance with the requirements for an offer made by us and such third party purchases all
Notes properly tendered and not withdrawn under its offer.

        The source of funds that will be required to repurchase Notes in the event of a Change of Control Repurchase Event will be our available
cash or cash generated from our operations or other potential sources, including funds provided by a purchaser in the Change of Control
transaction, borrowings, sales of assets or sales of equity. We cannot assure you that sufficient funds from such sources will be available at the
time of any Change of Control Repurchase Event to make required repurchases of Notes tendered. The terms of our Credit Facility provide that
certain change of control events will constitute an event of default thereunder entitling the lenders to accelerate any indebtedness outstanding
under our Credit Facility at that time and to terminate the Credit Facility. In addition, the occurrence of a Change of Control Repurchase Event
enabling the holders of the Notes to require the mandatory purchase of the Notes would constitute an event of default under our Credit Facility
entitling the lenders to accelerate any indebtedness outstanding under our Credit Facility at that time and to terminate the Credit Facility. Our
and our subsidiaries' future financing facilities may contain similar restrictions and provisions. It is possible that we will not have sufficient
funds at the time of the Change of Control Repurchase Event to make the required repurchase of the Notes and/or our and our subsidiaries' other
debt. See "Risk Factors�We may not be able to repurchase the Notes upon a Change of Control Repurchase Event" in this prospectus supplement.

        The definition of "Change of Control" includes a phrase relating to the direct or indirect sale, lease, transfer, conveyance or other
disposition of "all or substantially all" of our assets and those of our Controlled Subsidiaries taken as a whole. Although there is a limited body
of case law interpreting the phrase "substantially all," there is no precise, established definition of the phrase under applicable law. Accordingly,
the ability of a holder of Notes to require us to repurchase the Notes as a result of a sale, lease, transfer, conveyance or other disposition of less
than all of our assets and the assets of our Controlled Subsidiaries taken as a whole to another person or group may be uncertain.

        For purposes of the Notes:

        "Below Investment Grade Rating Event" means the Notes are downgraded below Investment Grade by the Rating Agency on any date from
the date of the public notice of an arrangement that results in a Change of Control until the end of the 60-day period following public notice of
the occurrence of a Change of Control (which period shall be extended so long as the rating of the Notes is under publicly announced
consideration for possible downgrade by the Rating Agency); provided that a Below Investment Grade Rating Event otherwise arising by virtue
of a particular reduction in rating shall not be deemed to have occurred in respect of a particular Change of Control (and thus shall not be
deemed a Below Investment Grade Rating Event for purposes of the definition of Change of Control Repurchase Event hereunder) if the Rating
Agency making the reduction in rating to which this definition would otherwise apply does not announce or publicly confirm or inform the
trustee in
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writing at our request that the reduction was the result, in whole or in part, of any event or circumstance comprised of or arising as a result of, or
in respect of, the applicable Change of Control (whether or not the applicable Change of Control shall have occurred at the time of the Below
Investment Grade Rating Event).

        "Change of Control" means the occurrence of any of the following:

�
the direct or indirect sale, lease, transfer, conveyance or other disposition (other than by way of merger or consolidation) in
one or a series of related transactions, of all or substantially all of the assets of Main Street Capital Corporation and its
Controlled Subsidiaries taken as a whole to any "person" or "group" (as those terms are used in Section 13(d)(3) of the
Exchange Act), other than to any Permitted Holders; provided that, for the avoidance of doubt, a pledge of assets pursuant to
any secured debt instrument of Main Street Capital Corporation or its Controlled Subsidiaries shall not be deemed to be any
such sale, lease, transfer, conveyance or disposition;

�
the consummation of any transaction (including, without limitation, any merger or consolidation) the result of which is that
any "person" or "group" (as those terms are used in Section 13(d)(3) of the Exchange Act) (other than any Permitted
Holders) becomes the "beneficial owner" (as defined in Rules 13d-3 and 13d-5 promulgated under the Exchange Act),
directly or indirectly, of more than 50% of the outstanding Voting Stock of Main Street Capital Corporation, measured by
voting power rather than number of shares; or

�
the approval by Main Street Capital Corporation's stockholders of any plan or proposal relating to the liquidation or
dissolution of Main Street Capital Corporation.

        "Change of Control Repurchase Event" means the occurrence of a Change of Control and a Below Investment Grade Rating Event.

        "Controlled Subsidiary" means any subsidiary of Main Street Capital Corporation, 50% or more of the outstanding equity interests of which
are owned by Main Street Capital Corporation and its direct or indirect subsidiaries and of which Main Street Capital Corporation possesses,
directly or indirectly, the power to direct or cause the direction of the management or policies, whether through the ownership of voting equity
interests, by agreement or otherwise.

        "Investment Grade" means a rating of BBB- or better by S&P (or its equivalent under any successor rating categories of S&P) (or, if such
Rating Agency ceases to rate the Notes for reasons outside of our control, the equivalent investment grade credit rating from any Rating Agency
selected by us as a replacement Rating Agency).

        "Permitted Holders" means (i) us and (ii) one or more of our Controlled Subsidiaries.

        "Rating Agency" means:

�
S&P; and

�
if S&P ceases to rate the Notes or fails to make a rating of the Notes publicly available for reasons outside of our control, a
"nationally recognized statistical rating organization" as defined in Section (3)(a)(62) of the Exchange Act selected by us as
a replacement agency for S&P.

        "S&P" means Standard & Poor's Ratings Services, a division of McGraw-Hill, Inc., or any successor thereto.

        "Voting Stock" as applied to stock of any person, means shares, interests, participations or other equivalents in the equity interest (however
designated) in such person having ordinary voting power for the election of a majority of the directors (or the equivalent) of such person, other
than shares,
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interests, participations or other equivalents having such power only by reason of the occurrence of a contingency.

Covenants

        In addition to the covenants described in the base indenture, the following covenants shall apply to the Notes. To the extent of any conflict
or inconsistency between the base indenture and the following covenants, the following covenants shall govern:

Merger, Consolidation or Sale of Assets

        Under the terms of the indenture, we are generally permitted to consolidate or merge with another entity. We are also permitted to sell all or
substantially all of our assets to another entity. However, we may not take any of these actions unless all the following conditions are met:

�
we are the continuing entity or, if we merge out of existence or sell our assets, the resulting or transferee entity must agree to
be legally responsible for our obligations under the Notes;

�
the merger or sale of assets must not cause a default on the Notes and we must not already be in default (unless the merger or
sale would cure the default). For purposes of this no-default test, a default would include an Event of Default that has
occurred and has not been cured, as described under "Events of Default" below. A default for this purpose would also
include any event that would be an Event of Default if the requirements for giving us a notice of default or our default
having to exist for a specific period of time were disregarded;

�
we must deliver certain certificates and documents to the trustee; and

�
we must satisfy any other requirements specified in the indenture.

        Although there is a limited body of case law interpreting the phrase "substantially all," there is no precise established definition of the
phrase under applicable law. Accordingly, in certain circumstances there may be a degree of uncertainty as to whether a particular transaction
would involve "all or substantially all" of the properties or assets of a person. As a result, it may be unclear as to whether the merger,
consolidation or sale of assets covenant would apply to a particular transaction as described above absent a decision by a court of competent
jurisdiction. Although these types of transactions are permitted under the indenture, certain of the foregoing transactions could constitute a
Change of Control that results in a Change of Control Repurchase Event permitting each holder to require us to repurchase the Notes of such
holder as described above.

        An assumption by any person of obligations under the Notes and the indenture might be deemed for U.S. federal income tax purposes to be
an exchange of the Notes for new Notes by the holders thereof, resulting in recognition of gain or loss for such purposes and possibly other
adverse tax consequences to the holders. Holders should consult their own tax advisors regarding the tax consequences of such an assumption.

Other Covenants

�
We agree that for the period of time during which the Notes are outstanding, we will not violate Section 18(a)(1)(A) as
modified by Section 61(a)(1) of the 1940 Act or any successor provisions, whether or not we continue to be subject to such
provisions of the 1940 Act, but giving effect, in either case, to any exemptive relief granted to us by the SEC. Currently,
these provisions generally prohibit us from making additional borrowings, including through the issuance of additional debt
or the sale of additional debt securities, unless our asset coverage, as defined in the 1940 Act, equals at least 200% after such
borrowings. See "Risk Factors�Risks Relating to
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Our Business and Structure�Pending legislation may allow us to incur additional leverage" in the accompanying prospectus.

�
If, at any time, we are not subject to the reporting requirements of Sections 13 or 15(d) of the Exchange Act to file any
periodic reports with the Commission, we agree to furnish to holders of the Notes and the trustee, for the period of time
during which the Notes are outstanding, our audited annual consolidated financial statements, within 90 days of our fiscal
year end, and unaudited interim consolidated financial statements, within 45 days of our fiscal quarter end (other than our
fourth fiscal quarter). All such financial statements will be prepared, in all material respects, in accordance with GAAP, as
applicable.

Events of Default

        The term "Event of Default" in respect of the Notes means any of the following:

�
default in the payment of interest upon any Note when due and payable, and continuance of such default for a period of
30 days;

�
default in the payment of the principal (or premium, if any) of any Note when it becomes due and payable at its maturity,
including upon any redemption date or required repurchase date;

�
we remain in breach of any other covenant or agreement in respect of the Notes for 60 days after we receive a written notice
of default stating we are in breach. The notice must be sent by either the trustee or holders of at least 25% of the principal
amount of the outstanding Notes;

�
default by us or any of our significant subsidiaries, as defined in Article 1, Rule 1-02 of Regulation S-X promulgated under
the Exchange Act (but excluding any subsidiary which is (a) a non-recourse or limited recourse subsidiary, (b) a bankruptcy
remote special purpose vehicle, or (c) is not consolidated with Main Street Capital Corporation for purposes of GAAP), with
respect to any mortgage, agreement or other instrument under which there may be outstanding, or by which there may be
secured or evidenced, any indebtedness for money borrowed in excess of $50 million in the aggregate of us and/or any such
subsidiary, whether such indebtedness now exists or shall hereafter be created (i) resulting in such indebtedness becoming or
being declared due and payable or (ii) constituting a failure to pay the principal or interest of any such debt when due and
payable at its stated maturity, upon required repurchase, upon declaration of acceleration or otherwise, unless, in either case,
such indebtedness is discharged, or such acceleration is rescinded, stayed or annulled, within a period of 30 calendar days
after written notice of such failure is given to us by the trustee or to us and the trustee by the holders of at least 25% in
aggregate principal amount of the Notes then outstanding; and

�
certain events of bankruptcy, insolvency or reorganization involving us occur and remain undischarged or unstayed for a
period of 90 days.

        An Event of Default for a particular series of debt securities does not necessarily constitute an Event of Default for any other series of debt
securities issued under the same or any other indenture. Within 90 days after the occurrence of any default under the indenture with respect to
the Notes, the trustee shall transmit notice to the holders of such default known to the trustee, unless such default shall have been cured or
waived; provided, however, that, except in the case of a default in the payment of the principal of (or premium, if any, on) or interest, if any, on
any Note, the trustee shall be protected in withholding such notice if and so long as the board of directors, the executive committee or a trust
committee of directors of the trustee in good faith determines that withholding of such notice is in the interest of the holders of the Notes; and
provided further that in the case of any default or breach specified in the third bullet point above with respect to the Notes, no such notice shall
be given until at least 60 days after the occurrence thereof.
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        If an Event of Default occurs and is continuing, then and in every such case (other than an Event of Default specified in the last bullet point
above), the trustee or the holders of not less than 25% in principal amount of the outstanding Notes may declare the entire principal amount of,
and accrued and unpaid interest on, all the Notes of that series to be due and immediately payable, by a notice in writing to us (and to the trustee
if given by the holders), and upon any such declaration such principal amount and accrued and unpaid interest shall become immediately due
and payable. This is called a declaration of acceleration of maturity. Notwithstanding the foregoing, in the case of the events of bankruptcy,
insolvency or reorganization described in the last bullet point above, 100% of the principal amount of, and accrued and unpaid interest on, the
Notes will automatically become due and payable.

        At any time after a declaration of acceleration with respect to the Notes has been made and before a judgment or decree for payment of the
money due has been obtained by the trustee, the holders of a majority in principal amount of the outstanding Notes, by written notice to us and
the trustee, may rescind and annul such declaration and its consequences if (i) we have paid or deposited with the trustee a sum sufficient to pay
all overdue installments of interest, if any, on all outstanding Notes, the principal of (and premium, if any, on) all outstanding Notes that have
become due otherwise than by such declaration of acceleration and interest thereon at the rate or rates borne by or provided for in such Notes, to
the extent that payment of such interest is lawful interest upon overdue installments of interest at the rate or rates borne by or provided for in
such Notes, and all sums paid or advanced by the trustee and the reasonable compensation, expenses, disbursements and advances of the trustee,
its agents and counsel, and (ii) all Events of Default with respect to the Notes, other than the nonpayment of the principal of (or premium, if any,
on) or interest on such Notes that have become due solely by such declaration of acceleration, have been cured or waived. No such rescission
will affect any subsequent default or impair any right consequent thereon.

        The trustee is not required to exercise any of the rights or powers vested in it by the indenture at the request or direction of any of the
holders of the Notes unless such holders shall have offered to the trustee reasonable security or indemnity against the costs, expenses, and
liabilities that might be incurred by it in compliance with such request or direction. Subject to the foregoing, the holders of a majority in
principal amount of the outstanding Notes shall have the right to direct the time, method, and place of conducting any proceeding for any
remedy available to the trustee or exercising any trust or power conferred on the trustee with respect to the Notes, provided that (i) such direction
shall not be in conflict with any rule of law or with the indenture, (ii) the trustee may take any other action deemed proper by the trustee that is
not inconsistent with such direction and (iii) the trustee need not take any action which might involve it in personal liability or be unjustly
prejudicial to the holders of the Notes not consenting. No delay or omission in exercising any right or remedy will be treated as a waiver of that
right, remedy, or Event of Default.

        Before you are allowed to bypass the trustee and bring your own lawsuit or other formal legal action or take other steps to enforce your
rights or protect your interests relating to the debt securities, the following must occur:

�
you must give the trustee written notice that an Event of Default has occurred and remains uncured;

�
the holders of not less than 25% in principal amount of the outstanding Notes must make a written request to the

�
trustee to take action because of the default and must offer reasonable indemnity, security, or both to the trustee against the
cost, expenses, and liabilities of taking that action;

�
the trustee must not have taken action for 60 days after receipt of the above notice and offer of indemnity and/or security;
and
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�
the holders of a majority in principal amount of the Notes must not have given the trustee a direction inconsistent with the
above notice during that 60-day period.

        However, you are entitled at any time to bring a lawsuit for the payment of money due on your debt securities on or after the due date.

        Holders of a majority in principal amount of the Notes may waive any past defaults other than:

�
in respect of the payment of principal, any premium or interest; or

�
in respect of a covenant that cannot be modified or amended with the consent of the holder of each outstanding Note
affected.

Book-entry and other indirect holders should consult their banks or brokers for information on how to give notice or direction to
or make a request of the trustee and how to declare or cancel an acceleration of maturity.

        Each year, we will furnish to each trustee a written statement of certain of our officers certifying that to their knowledge we are in
compliance with the indenture governing the Notes, or else specifying any default.

Satisfaction and Discharge; Defeasance

        We may satisfy and discharge our obligations under the indenture by delivering to the security registrar for cancellation all outstanding
Notes or by depositing with the trustee or delivering to the holders, as applicable, after the Notes have become due and payable, or otherwise,
moneys sufficient to pay all of the outstanding Notes and paying all other sums payable under the indenture by us. Such discharge is subject to
terms contained in the indenture.

        In addition, the Notes are subject to defeasance and covenant defeasance, in each case, in accordance with the terms of the indenture.
"Covenant defeasance" refers to our ability, under current United States federal tax law and the indenture, to be released from some of the
restrictive covenants in the indenture if certain conditions are satisfied. See "Description of Our Debt Securities�Defeasance�Covenant
Defeasance" in the accompanying prospectus for more information. "Defeasance" or "full defeasance" refers to our ability, if there is a change in
United States federal tax law or if we obtain an IRS ruling, to legally release ourselves from all payment and other obligations on the Notes if we
put in place certain arrangements for you to be repaid. See "Description of Our Debt Securities�Defeasance�Full Defeasance" in the accompanying
prospectus for more information.

Trustee

        The Bank of New York Mellon Trust Company, N.A., is the trustee, security registrar and paying agent. The Bank of New York Mellon
Trust Company, N.A., in each of its capacities, including without limitation as trustee, security registrar and paying agent, assumes no
responsibility for the accuracy or completeness of the information concerning us or our affiliates or any other party contained in this document
or the related documents or for any failure by us or any other party to disclose events that may have occurred and may affect the significance or
accuracy of such information, or for any information provided to it by us, including but not limited to settlement amounts and any other
information.

Governing Law

        The indenture provides that it and the Notes shall be governed by, and construed in accordance with, the laws of the State of New York
without regard to principles of conflicts of laws.
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Book-Entry, Settlement and Clearance

Global Notes

        The Notes will be initially issued in the form of one or more registered Notes in global form, without interest coupons, or the Global Notes.
Upon issuance, each of the Global Notes will be deposited with the trustee as custodian for DTC and registered in the name of Cede & Co., as
nominee of DTC.

        Ownership of beneficial interests in a Global Note will be limited to persons who have accounts with DTC, or the DTC participants, or
persons who hold interests through DTC participants. We expect that under procedures established by DTC:

�
upon deposit of a Global Note with DTC's custodian, DTC will credit portions of the principal amount of the Global Note to
the accounts of the DTC participants designated by the underwriters; and

�
ownership of beneficial interests in a Global Note will be shown on, and transfer of ownership of those interests will be
effected only through, records maintained by DTC (with respect to interests of DTC participants) and the records of DTC
participants (with respect to other owners of beneficial interests in the Global Note).

        Beneficial interests in Global Notes may not be exchanged for Notes in physical, certificated form except in the limited circumstances
described below.

Book-Entry Procedures for Global Notes

        All interests in the Global Notes will be subject to the operations and procedures of DTC. We provide the following summary of those
operations and procedures solely for the convenience of investors. The operations and procedures of DTC are controlled by that settlement
system and may be changed at any time. Neither we nor the underwriters are responsible for those operations or procedures.

        DTC has advised us that it is:

�
a limited purpose trust company organized under the laws of the State of New York;

�
a "banking organization" within the meaning of the New York State Banking Law;

�
a member of the Federal Reserve System;

�
a "clearing corporation" within the meaning of the Uniform Commercial Code; and

�
a "clearing agency" registered under Section 17A of the Exchange Act.

        DTC was created to hold securities for its participants and to facilitate the clearance and settlement of securities transactions between its
participants through electronic book-entry changes to the accounts of its participants. DTC's participants include securities brokers and dealers,
including the underwriters; banks and trust companies; clearing corporations and other organizations. Indirect access to DTC's system is also
available to others such as banks, brokers, dealers and trust companies; these indirect participants clear through or maintain a custodial
relationship with a DTC participant, either directly or indirectly. Investors who are not DTC participants may beneficially own securities held by
or on behalf of DTC only through DTC participants or indirect participants in DTC.

        So long as DTC's nominee is the registered owner of a Global Note, that nominee will be considered the sole owner or holder of the Notes
represented by that Global Note for all purposes under the indenture. Except as provided below, owners of beneficial interests in a Global Note:
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�
will not receive or be entitled to receive physical, certificated Notes; and

�
will not be considered the owners or holders of the Notes under the indenture for any purpose, including with respect to the
giving of any direction, instruction or approval to the trustee under the indenture.

        As a result, each investor who owns a beneficial interest in a Global Note must rely on the procedures of DTC to exercise any rights of a
holder of Notes under the indenture (and, if the investor is not a participant or an indirect participant in DTC, on the procedures of the DTC
participant through which the investor owns its interest).

        Payments of principal and interest with respect to the Notes represented by a Global Note will be made by the trustee to DTC's nominee as
the registered holder of the Global Note. Neither we nor the trustee will have any responsibility or liability for the payment of amounts to owners
of beneficial interests in a Global Note, for any aspect of the records relating to or payments made on account of those interests by DTC, or for
maintaining, supervising or reviewing any records of DTC relating to those interests.

        Payments by participants and indirect participants in DTC to the owners of beneficial interests in a Global Note will be governed by
standing instructions and customary industry practice and will be the responsibility of those participants or indirect participants and DTC.

        Transfers between participants in DTC will be effected under DTC's procedures and will be settled in same-day funds.

Certificated Notes

        Notes in physical, certificated form will be issued and delivered to each person that DTC identifies as a beneficial owner of the related
Notes only if:

�
DTC notifies us at any time that it is unwilling or unable to continue as depositary for the Global Notes and a successor
depositary is not appointed within 90 days;

�
DTC ceases to be registered as a clearing agency under the Exchange Act and a successor depositary is not appointed within
90 days; or

�
an event of default with respect to the Notes has occurred and is continuing and such beneficial owner requests that its Notes
be issued in physical, certificated form.
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 CERTAIN U.S. FEDERAL INCOME TAX CONSEQUENCES

        The following discussion is a summary of certain material U.S. federal income tax consequences relevant to the purchase, ownership and
disposition of the Notes, but does not purport to be a complete analysis of all potential tax consequences. The discussion is based upon the
Internal Revenue Code of 1986, as amended (the "Code"), the regulations promulgated thereunder by the U.S. Treasury (the "Treasury
Regulations"), rulings and pronouncements issued by the Internal Revenue Service (the "IRS"), and judicial decisions, all as of the date hereof
and all of which are subject to change at any time. Any such change may be applied retroactively in a manner that could adversely affect a
holder of the Notes. We have not sought any ruling from the IRS with respect to the statements made and the conclusions reached in the
following discussion, and there can be no assurance that the IRS will agree with such statements and conclusions.

        This discussion does not address all of the U.S. federal income tax consequences that may be relevant to a holder in light of such holder's
particular circumstances or to holders subject to special rules, including, without limitation:

�
banks, insurance companies and other financial institutions;

�
U.S. expatriates and certain former citizens or long-term residents of the United States;

�
holders subject to the alternative minimum tax;

�
dealers in securities or currencies;

�
traders in securities;

�
partnerships, S corporations or other pass-through entities;

�
U.S. holders (as defined below) whose functional currency is not the U.S. dollar;

�
controlled foreign corporations;

�
tax-exempt organizations;

�
passive foreign investment companies;

�
persons holding the Notes as part of a "straddle," "hedge," "conversion transaction" or other risk reduction transaction; and

�
persons deemed to sell the Notes under the constructive sale provisions of the Code.

        In addition, this discussion is limited to persons purchasing the Notes for cash at original issue and at their original "issue price" within the
meaning of Section 1273 of the Code (i.e., the first price at which a substantial amount of the Notes are sold to the public for cash). Moreover,
the effects of other U.S. federal tax laws (such as estate and gift tax laws) and any applicable state, local or foreign tax laws are not discussed.
The discussion deals only with notes held as "capital assets" within the meaning of Section 1221 of the Code.
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        If an entity taxable as a partnership holds the Notes, the tax treatment of an owner of the entity generally will depend on the status of the
particular owner in question and the activities of the entity. Owners of any such entity should consult their tax advisors as to the specific tax
consequences to them of holding the Notes indirectly through ownership of such entity.

YOU ARE URGED TO CONSULT YOUR TAX ADVISOR WITH RESPECT TO THE APPLICATION OF THE U.S. FEDERAL
INCOME TAX LAWS TO YOUR PARTICULAR SITUATION AS WELL AS ANY TAX CONSEQUENCES OF THE PURCHASE,
OWNERSHIP AND DISPOSITION OF THE NOTES ARISING UNDER THE U.S. FEDERAL ESTATE OR GIFT TAX LAWS OR
UNDER

S-63

Edgar Filing: Main Street Capital CORP - Form 497

80



Table of Contents

THE LAWS OF ANY STATE, LOCAL, FOREIGN OR OTHER TAXING JURISDICTION OR UNDER ANY APPLICABLE
INCOME TAX TREATY.

U.S. Holders

        The following is a summary of the material U.S. federal income tax consequences that will apply to you if you are a "U.S. holder" of the
Notes. As used herein, "U.S. holder" means a beneficial owner of the Notes who is for U.S. federal income tax purposes:

�
an individual who is a citizen or resident of the United States, including an alien individual who is a lawful permanent
resident of the United States or meets the "substantial presence" test under Section 7701(b) of the Code;

�
a corporation or other entity taxable as a corporation created or organized in or under the laws of the United States, any state
thereof, or the District of Columbia;

�
an estate, the income of which is subject to U.S. federal income tax regardless of its source; or

�
a trust, if a U.S. court can exercise primary supervision over the administration of the trust and one or more "United States
persons" within the meaning of Section 7701(a)(30) of the Code can control all substantial trust decisions, or, if the trust was
in existence on August 20, 1996, and it has elected to continue to be treated as a United States person.

Payments of Interest

        Stated interest on the Notes generally will be taxable to a U.S. holder as ordinary income at the time that such interest is received or
accrued, in accordance with such U.S. holder's method of tax accounting for U.S. federal income tax purposes.

Sale or Other Taxable Disposition of Notes

        A U.S. holder will recognize gain or loss on the sale, exchange, redemption, retirement or other taxable disposition of a note equal to the
difference between the amount realized upon the disposition (less any portion allocable to any accrued and unpaid interest, which will be taxable
as interest to the extent not previously included in income) and the U.S. holder's adjusted tax basis in the note. A U.S. holder's adjusted tax basis
in a note generally will be equal to the amount that the U.S. holder paid for the note less any principal payments received by the U.S. holder.
Any gain or loss will be a capital gain or loss, and will be a long-term capital gain or loss if the U.S. holder has held the note for more than one
year at the time of disposition. Otherwise, such gain or loss will be a short-term capital gain or loss. Long-term capital gains recognized by
certain non-corporate U.S. holders, including individuals, are currently subject to a reduced tax rate. The deductibility of capital losses is subject
to limitations.

Information Reporting and Backup Withholding

        A U.S. holder may be subject to information reporting and backup withholding when such U.S. holder receives interest payments on the
Notes held or upon the proceeds received upon the sale or other disposition of such notes (including a redemption or retirement of the Notes).
Certain U.S. holders generally are not subject to information reporting or backup withholding. A U.S. holder will be subject to backup
withholding if such U.S. holder is not otherwise exempt and such U.S. holder:

�
fails to furnish the U.S. holder's taxpayer identification number ("TIN"), which, for an individual, ordinarily is his or her
social security number;

�
furnishes an incorrect TIN;
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�
is notified by the IRS that the U.S. holder has failed properly to report payments of interest or dividends; or

�
fails to certify, under penalties of perjury, on an IRS Form W-9 (Request for Taxpayer Identification Number and
Certification) or a suitable substitute form (or other applicable certificate), that the U.S. holder has furnished a correct TIN
and that the IRS has not notified the U.S. holder that the U.S. holder is subject to backup withholding.

        U.S. holders should consult their tax advisors regarding their qualification for an exemption from backup withholding and the procedures
for obtaining such an exemption, if applicable. Backup withholding is not an additional tax, and taxpayers may use amounts withheld as a credit
against their U.S. federal income tax liability or may claim a refund if they timely provide certain information to the IRS.

Unearned Income Medicare Contribution

        A tax of 3.8% will be imposed on certain "net investment income" (or "undistributed net investment income", in the case of estates and
trusts) received by individuals with income in excess of $200,000 ($250,000 in the case of married individuals filing jointly) and certain estates
and trusts. "Net investment income" as defined for U.S. federal Medicare contribution purposes generally includes interest payments and gain
recognized from the sale or other disposition of the Notes. Tax-exempt trusts, which are not subject to income taxes generally, and foreign
individuals will not be subject to this tax. U.S. holders should consult their own tax advisors regarding the effect, if any, of this tax on their
ownership and disposition of the Notes.

Non-U.S. Holders

        The following is a summary of certain material U.S. federal income tax consequences that will apply to you if you are a "Non-U.S. holder"
of the Notes. A "Non-U.S. holder" is a beneficial owner of the Notes who is not a U.S. holder or a partnership for federal income tax purposes.
Special rules may apply to Non-U.S. holders that are subject to special treatment under the Code, including controlled foreign corporations,
passive foreign investment companies, U.S. expatriates, and foreign persons eligible for benefits under an applicable income tax treaty with the
U.S. Such Non-U.S. holders should consult their tax advisors to determine the U.S. federal, state, local and other tax consequences that may be
relevant to them including any reporting requirements.

Payments of Interest

        Generally, interest income paid to a Non-U.S. holder that is not effectively connected with the Non-U.S. holder's conduct of a U.S. trade or
business is subject to withholding tax at a rate of 30% (or, if applicable, a lower treaty rate). Nevertheless, interest paid on a note to a Non-U.S.
holder that is not effectively connected with the Non-U.S. holder's conduct of a U.S. trade or business generally will not be subject to U.S.
federal withholding tax provided that:

�
such Non-U.S. holder does not directly or indirectly own 10% or more of the total combined voting power of all classes of
our voting stock;

�
such Non-U.S. holder is not a controlled foreign corporation that is related to us through actual or constructive stock
ownership and is not a bank that received such note on an extension of credit made pursuant to a loan agreement entered into
in the ordinary course of its trade or business; and

�
either (1) the Non-U.S. holder certifies in a statement provided to us or the paying agent, under penalties of perjury, that it is
the beneficial owner of the Notes and not a "United States person" within the meaning of the Code and provides its name
and address, (2) a securities

S-65

Edgar Filing: Main Street Capital CORP - Form 497

82



Table of Contents

clearing organization, bank or other financial institution that holds customers' securities in the ordinary course of its trade or
business and holds the note on behalf of the Non-U.S. holder certifies to us or the paying agent under penalties of perjury
that it, or the financial institution between it and the Non-U.S. holder, has received from the Non-U.S. holder a statement,
under penalties of perjury, that such Non-U.S. holder is the beneficial owner of the Notes and is not a United States person
and provides us or the paying agent with a copy of such statement or (3) the Non-U.S. holder holds its note directly through
a "qualified intermediary" and certain conditions are satisfied.

        Even if the above conditions are not met, a Non-U.S. holder generally will be entitled to a reduction in or an exemption from withholding
tax on interest if the Non-U.S. holder provides us or our paying agent with a properly executed IRS Form W-8BEN or IRS Form W-8BEN-E, as
applicable, or a suitable substitute form (or other applicable certificate) claiming an exemption from or reduction of the withholding tax under
the benefit of an income tax treaty between the United States and the Non-U.S. holder's country of residence. A Non-U.S. holder is required to
inform the recipient of any change in the information on such statement within 30 days of such change. Special certification rules apply to
Non-U.S. holders that are pass-through entities rather than corporations or individuals.

        If interest paid to a Non-U.S. holder is effectively connected with the Non-U.S. holder's conduct of a U.S. trade or business (and, if required
by an applicable income tax treaty, the Non-U.S. holder maintains a U.S. permanent establishment to which such interest is attributable), then,
the Non-U.S. holder will be exempt from U.S. federal withholding tax, so long as the Non-U.S. holder has provided an IRS Form W-8ECI or
substantially similar substitute form stating that the interest that the Non-U.S. holder receives on the Notes is effectively connected with the
Non-U.S. holder's conduct of a trade or business in the United States. In such a case, a Non-U.S. holder will be subject to tax on the interest it
receives on a net income basis in the same manner as if such Non-U.S. holder were a U.S. holder. In addition, if the Non-U.S. holder is a foreign
corporation, such interest may be subject to a branch profits tax at a rate of 30% or lower applicable treaty rate.

Sale or Other Taxable Disposition of Notes

        Any gain realized by a Non-U.S. holder on the sale, exchange, retirement, redemption or other taxable disposition of a note generally will
not be subject to U.S. federal income tax unless:

�
the gain is effectively connected with the Non-U.S. holder's conduct of a trade or business in the United States (and, if
required by an applicable income tax treaty, the Non-U.S. holder maintains a U.S. permanent establishment to which such
gain is attributable); or

�
the Non-U.S. holder is an individual who is present in the United States for 183 days or more in the taxable year of sale,
exchange or other disposition, certain conditions are met and the Non-U.S. holder is not eligible for relief under an
applicable income tax treaty.

        A Non-U.S. holder described in the first bullet point above will be required to pay U.S. federal income tax on the net gain derived from the
sale or other taxable disposition generally in the same manner as if such Non-U.S. holder were a U.S. holder, and if such Non-U.S. holder is a
foreign corporation, it may also be required to pay an additional branch profits tax at a 30% rate (or a lower rate if so specified by an applicable
income tax treaty). A Non-U.S. holder described in the second bullet point above will be subject to U.S. federal income tax at a rate of 30% (or,
if applicable, a lower treaty rate) on the gain derived from the sale or other taxable disposition, which may be offset by certain U.S. source
capital losses, even though the Non-U.S. holder is not considered a resident of the United States.

        Certain other exceptions may be applicable, and Non-U.S. holders should consult their own tax advisors with regard to whether taxes will
be imposed on capital gain in their individual circumstances.
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Information Reporting and Backup Withholding

        The amount of interest that we pay to any Non-U.S. holder on the Notes will be reported to the Non-U.S. holder and to the IRS annually on
an IRS Form 1042-S, regardless of whether any tax was actually withheld. Copies of these information returns may also be made available under
the provisions of a specific income tax treaty or agreement to the tax authorities of the country in which the Non-U.S. holder resides. However, a
Non-U.S. holder generally will not be subject to backup withholding and certain other information reporting with respect to payments that we
make to the Non-U.S. holder, provided that we do not have actual knowledge or reason to know that such Non-U.S. holder is a "United States
person," within the meaning of the Code, and the Non-U.S. holder has given us the statement described above under "Non-U.S. holders�Payments
of Interest."

        If a Non-U.S. holder sells or exchanges a note through a United States broker or the United States office of a foreign broker, the proceeds
from such sale or exchange will be subject to information reporting and backup withholding unless the Non-U.S. holder provides a withholding
certificate or other appropriate documentary evidence establishing that such holder is not a U.S. holder to the broker and such broker does not
have actual knowledge or reason to know that such holder is a U.S. holder, or the Non-U.S. holder is an exempt recipient eligible for an
exemption from information reporting and backup withholding. If a Non-U.S. holder sells or exchanges a note through the foreign office of a
broker who is a United States person or has certain enumerated connections with the United States, the proceeds from such sale or exchange will
be subject to information reporting unless the Non-U.S. holder provides to such broker a withholding certificate or other documentary evidence
establishing that such holder is not a U.S. holder and such broker does not have actual knowledge or reason to know that such evidence is false,
or the Non-U.S. holder is an exempt recipient eligible for an exemption from information reporting. In circumstances where information
reporting by the foreign office of such a broker is required, backup withholding will be required only if the broker has actual knowledge that the
holder is a U.S. holder.

        A Non-U.S. holder generally will be entitled to credit any amounts withheld under the backup withholding rules against the Non-U.S.
holder's U.S. federal income tax liability or may claim a refund provided that the required information is furnished to the IRS in a timely
manner.

        Non-U.S. holders are urged to consult their tax advisors regarding the application of information reporting and backup withholding in their
particular situations, the availability of an exemption therefrom, and the procedures for obtaining such an exemption, if available.

Foreign Account Tax Compliance Act

        The Foreign Account Tax Compliance Act, or FATCA, and U.S. Treasury Regulations and other IRS administrative guidance thereunder,
when applicable, generally impose a U.S. federal withholding tax of 30% on interest on a debt obligation and, if paid after December 31, 2016,
the gross proceeds from the disposition of a debt obligation, which, in each case, would include the Notes, to certain non-U.S. entities
(including, in some circumstances, where such an entity is acting as an intermediary) that fail to comply with certain certification and
information reporting requirements. Prospective investors in the Notes should consult their own tax advisors regarding the effect, if any, of the
FATCA rules for them based on their particular circumstances.

Investors should consult their own tax advisors regarding the new withholding and reporting provisions.
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 UNDERWRITING

        Under the terms and subject to the conditions contained in an underwriting agreement dated                        , 2014, the underwriters named
below, for whom RBC Capital Markets, LLC and Goldman, Sachs & Co. are acting as representatives, have severally agreed to purchase, and
we have agreed to sell to them, the aggregate principal amount of Notes indicated below:

Name
Principal
Amount

RBC Capital Markets, LLC $
Goldman, Sachs & Co. $
Keefe, Bruyette & Woods, Inc. $

Total $
        The underwriting agreement provides that the obligations of the underwriters to pay for and accept delivery of the Notes offered hereby are
subject to the approval of certain legal matters by their counsel and to certain other conditions. The underwriters are severally obligated to take
and pay for all Notes offered hereby if any such Notes are taken. We have agreed to indemnify the underwriters against certain liabilities,
including liabilities under the Securities Act.

Commissions and Discounts

        An underwriting discount of        % per Note will be paid by us.

        The following table shows the total underwriting discounts and commissions that we are to pay to the underwriters in connection with this
offering.

Per Note Total
Public offering price %        $
Underwriting discount %        $
Proceeds, before expenses, to us %        $
        The underwriters propose to offer some of the Notes to the public at the public offering price set forth on the cover page of this prospectus
supplement and some of the Notes to certain other broker-dealers at the public offering price less a concession not in excess of        % of the
aggregate principal amount of the Notes. The underwriters may allow, and the dealers may reallow, a discount not in excess of        % of the
aggregate principal amount of the Notes. After the initial offering of the Notes to the public, the public offering price and such concessions may
be changed. No such change shall change the amount of proceeds to be received by us as set forth on the cover page of this prospectus
supplement. The expenses of the offering, not including the underwriting discount, are estimated at $350,000 and are payable by us.

        We expect that delivery of the Notes will be made against payment therefore on or about November    , 2014, which will be the third
business day following the date of the pricing of the Notes.

No Sales of Similar Securities

        Subject to certain exceptions, we have agreed not to directly or indirectly, offer, pledge, sell, contract to sell, grant any option for the sale
of, or otherwise transfer or dispose of any debt securities issued or guaranteed by the Company that are substantially similar to the Notes or any
securities
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convertible into or exercisable or exchangeable for such debt securities until the settlement date of this offering without first obtaining the
written consent of the representatives. This consent may be given at any time without public notice.

Listing

        The Notes are a new issue of securities with no established trading market. The Notes will not be listed on any securities exchange or
quoted on any automated dealer quotation system.

        We have been advised by the underwriters that they presently intend to make a market in the Notes after completion of the offering as
permitted by applicable laws and regulations. The underwriters are not obligated, however, to make a market in the Notes and any such
market-making may be discontinued at any time in the sole discretion of the underwriters without any notice. Accordingly, no assurance can be
given as to the liquidity of, or development of a public trading market for, the Notes. If an active public trading market for the Notes does not
develop, the market price and liquidity of the Notes may be adversely affected.

Price Stabilization and Short Positions

        In connection with the offering, the underwriters may purchase and sell Notes in the open market. These transactions may include short
sales, purchases to cover positions created by short sales and stabilizing transactions. Short sales involve the sale by the underwriters of a greater
number of Notes than required to be purchased in this offering. Covering transactions involve purchases of the Notes in the open market after the
distribution has been completed in order to cover short positions. Stabilizing transactions consist of certain bids or purchases of Notes made for
the purpose of preventing or retarding a decline in the market price of the Notes while the offering is in progress.

        The underwriters also may impose a penalty bid. This occurs when a particular underwriter repays to the underwriters a portion of the
underwriting discount received by it because the representative has repurchased Notes sold by or for the account of such underwriter in
stabilizing or short covering transactions.

        Any of these activities may cause the price of the Notes to be higher than the price that otherwise would exist in the open market in the
absence of such transactions. These transactions may be discontinued at any time without any notice relating thereto.

Conflicts of Interest

        Affiliates of RBC Capital Markets, LLC and Goldman, Sachs & Co., underwriters in this offering, act as lenders and/or agents under our
Credit Facility. Certain of the net proceeds from the sale of our Notes, not including underwriting compensation, may be paid to such affiliates
of RBC Capital Markets, LLC and Goldman, Sachs & Co. in connection with the repayment of debt owed under our Credit Facility. As a result,
RBC Capital Markets, LLC and Goldman, Sachs & Co. and/or their affiliates may receive more than 5% of the net proceeds of this offering, not
including underwriting compensation.

        The underwriters and/or their affiliates from time to time provide and may in the future provide investment banking, commercial banking
and financial advisory services to us, for which they have received and may receive customary compensation.

        In addition, the underwriters and/or their affiliates may from time to time refer investment banking clients to us as potential portfolio
investments. If we invest in those clients, we may indirectly utilize net proceeds from this offering to fund such investments, and the referring
underwriter or its affiliate may receive placement fees from its client in connection with such financing, which placement fees may be paid out
of the amount funded by us.
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        The addresses of the underwriters are: RBC Capital Markets, LLC, Three World Financial Center, 8th Floor, 200 Vesey Street, New York,
NY 10281; Goldman, Sachs & Co., 200 West Street, New York, NY 10282; and Keefe, Bruyette & Woods, Inc., 787 Seventh Avenue, New
York, New York 10019.

LEGAL MATTERS

        Certain legal matters regarding the Notes offered hereby will be passed upon for us by Sutherland Asbill & Brennan LLP, Washington
D.C., and certain legal matters in connection with this offering will be passed upon for the underwriters by Morrison & Foerster LLP,
Washington D.C.

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

        The consolidated financial statements, Schedule 12-14 and the schedule of Senior Securities of Main Street Capital Corporation, included in
this prospectus supplement and the accompanying prospectus have been so included in reliance upon the reports of Grant Thornton LLP,
independent registered public accountants, upon the authority of said firm as experts in giving said reports. Grant Thornton LLP's principal
business address is 175 W. Jackson Blvd., 20th Floor, Chicago, Illinois 60604.

AVAILABLE INFORMATION

        We have filed with the SEC a universal shelf registration statement on Form N-2, together with all amendments and related exhibits, under
the Securities Act, with respect to the Notes offered by this prospectus supplement. The registration statement contains additional information
about us and the Notes being offered by this prospectus supplement.

        We file with or submit to the SEC annual, quarterly and current reports, proxy statements and other information meeting the informational
requirements of the Exchange Act. You may inspect and copy these reports, proxy statements and other information, as well as the registration
statement and related exhibits and schedules, at the Public Reference Room of the SEC at 100 F Street, N.E., Washington, D.C. 20549. You may
obtain information on the operation of the Public Reference Room by calling the SEC at 1-800- SEC-0330. The SEC maintains an Internet site
that contains reports, proxy and information statements and other information filed electronically by us with the SEC, which are available on the
SEC's website at www.sec.gov. Copies of these reports, proxy and information statements and other information may be obtained, after paying a
duplicating fee, by electronic request at the following e-mail address: publicinfo@sec.gov, or by writing the SEC's Public Reference Section,
100 F Street, N.E., Washington, D.C. 20549.
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 INTERIM FINANCIAL STATEMENTS

MAIN STREET CAPITAL CORPORATION

Consolidated Balance Sheets

(in thousands, except shares and per share amounts)

June 30,
2014

December 31,
2013

(Unaudited)
ASSETS

Portfolio investments at fair value:
Control investments (cost: $294,687 and $277,411 as of June 30, 2014 and December 31, 2013, respectively) $ 395,985 $ 356,973
Affiliate investments (cost: $229,132 and $242,592 as of June 30, 2014 and December 31, 2013, respectively) 257,950 268,113
Non-Control/Non-Affiliate investments (cost: $763,484 and $643,068 as of June 30, 2014 and December 31, 2013,
respectively) 780,464 661,102

​ ​ ​ ​​​ ​​
Total portfolio investments (cost: $1,287,303 and $1,163,071 as of June 30, 2014 and December 31, 2013, respectively) 1,434,399 1,286,188
Marketable securities and idle funds investments (cost: $9,212 and $14,885 as of June 30, 2014 and December 31, 2013,
respectively) 8,974 13,301

​ ​ ​ ​​​ ​​
Total investments (cost: $1,296,515 and $1,177,956 as of June 30, 2014 and December 31, 2013, respectively) 1,443,373 1,299,489

Cash and cash equivalents 30,495 34,701
Interest receivable and other assets 20,665 16,054
Receivable for securities sold 43,983 �
Deferred financing costs (net of accumulated amortization of $5,497 and $4,722 as of June 30, 2014 and December 31,
2013, respectively) 10,235 9,931

​ ​ ​ ​​​ ​​
Total assets $ 1,548,751 $ 1,360,175

​ ​ ​ ​​​ ​​
​ ​ ​ ​​​ ​​

LIABILITIES
SBIC debentures (par: $225,000 as of June 30, 2014 and $200,200 as of December 31, 2013, par of $75,200 is recorded
at a fair value of $64,079 and $62,050 as of June 30, 2014 and December 31, 2013, respectively) $ 213,879 $ 187,050
Credit facility 253,000 237,000
6.125% Notes 90,882 90,882
Payable for securities purchased 18,711 27,088
Deferred tax liability, net 10,581 5,940
Dividend payable 7,403 6,577
Accounts payable and other liabilities 5,889 10,549
Interest payable 4,996 2,556

​ ​ ​ ​​​ ​​
Total liabilities 605,341 567,642

Commitments and contingencies (Note M)

NET ASSETS
Common stock, $0.01 par value per share (150,000,000 shares authorized; 44,869,800 and 39,852,604 shares issued and
outstanding as of June 30, 2014 and December 31, 2013, respectively) 449 398
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Additional paid-in capital 842,813 694,981
Accumulated net investment income, net of cumulative dividends of $251,759 and $199,140 as of June 30, 2014 and
December 31, 2013, respectively 14,478 22,778
Accumulated net realized gain from investments (accumulated net realized gain from investments of $12,194 before
cumulative dividends of $45,021 as of June 30, 2014 and accumulated net realized gain from investments of $17,115
before cumulative dividends of $43,449 as of December 31, 2013) (32,827) (26,334)
Net unrealized appreciation, net of income taxes 118,497 100,710

​ ​ ​ ​​​ ​​
Total net assets 943,410 792,533

​ ​ ​ ​​​ ​​
Total liabilities and net assets $ 1,548,751 $ 1,360,175

​ ​ ​ ​​​ ​​
​ ​ ​ ​​​ ​​

NET ASSET VALUE PER SHARE $ 21.03 $ 19.89

​ ​ ​ ​​​ ​​
​ ​ ​ ​​​ ​​

The accompanying notes are an integral part of these financial statements
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MAIN STREET CAPITAL CORPORATION

Consolidated Statements of Operations

(in thousands, except per share amounts)

(Unaudited)

Three Months Ended
June 30,

Six Months Ended
June 30,

2014 2013 2014 2013
INVESTMENT INCOME:
Interest, fee and dividend income:
Control investments $ 10,546 $ 8,169 $ 19,842 $ 14,703
Affiliate investments 6,085 5,399 11,725 11,060
Non-Control/Non-Affiliate investments 18,016 13,862 33,649 27,000

​ ​ ​ ​​​ ​​​ ​​​ ​​
Interest, fee and dividend income 34,647 27,430 65,216 52,763
Interest, fee and dividend income from marketable securities and idle funds 230 370 437 681

​ ​ ​ ​​​ ​​​ ​​​ ​​
Total investment income 34,877 27,800 65,653 53,444
EXPENSES:
Interest (5,473) (5,542) (10,759) (9,424)
Compensation (3,717) (2,574) (6,068) (2,574)
General and administrative (1,571) (1,249) (3,408) (1,937)
Share-based compensation (974) (602) (1,826) (1,205)
Expenses charged to the External Investment Manager 436 � 727 �
Expenses reimbursed to Internal Investment Manager � � � (3,189)

​ ​ ​ ​​​ ​​​ ​​​ ​​
Total expenses (11,299) (9,967) (21,334) (18,329)

​ ​ ​ ​​​ ​​​ ​​​ ​​
NET INVESTMENT INCOME 23,578 17,833 44,319 35,115

NET REALIZED GAIN (LOSS):
Affiliate investments (6,578) � (6,578) �
Non-Control/Non-Affiliate investments 239 483 1,672 140
Marketable securities and idle funds investments (25) 322 (15) 263

​ ​ ​ ​​​ ​​​ ​​​ ​​
Total net realized gain (loss) (6,364) 805 (4,921) 403

​ ​ ​ ​​​ ​​​ ​​​ ​​
NET REALIZED INCOME 17,214 18,638 39,398 35,518

NET CHANGE IN UNREALIZED APPRECIATION (DEPRECIATION):
Portfolio investments 17,053 6,337 23,910 16,415
Marketable securities and idle funds investments 298 (743) 1,346 (810)
SBIC debentures (840) 555 (2,029) (657)

​ ​ ​ ​​​ ​​​ ​​​ ​​
Total net change in unrealized appreciation 16,511 6,149 23,227 14,948

​ ​ ​ ​​​ ​​​ ​​​ ​​
INCOME TAXES:
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Federal and state income, excise, and other taxes (132) (752) (799) (1,422)
Deferred taxes (3,643) (31) (4,641) (1,411)

​ ​ ​ ​​​ ​​​ ​​​ ​​
Income tax provision (3,775) (783) (5,440) (2,833)

​ ​ ​ ​​​ ​​​ ​​​ ​​
NET INCREASE IN NET ASSETS RESULTING FROM OPERATIONS $ 29,950 $ 24,004 $ 57,185 $ 47,633

​ ​ ​ ​​​ ​​​ ​​​ ​​
​ ​ ​ ​​​ ​​​ ​​​ ​​

NET INVESTMENT INCOME PER SHARE�BASIC AND DILUTED $ 0.53 $ 0.51 $ 1.05 $ 1.01

​ ​ ​ ​​​ ​​​ ​​​ ​​
​ ​ ​ ​​​ ​​​ ​​​ ​​

NET REALIZED INCOME PER SHARE�BASIC AND DILUTED $ 0.39 $ 0.54 $ 0.94 $ 1.02

​ ​ ​ ​​​ ​​​ ​​​ ​​
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