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PROSPECTUS SUPPLEMENT
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Main Street Capital Corporation

$80,000,000
6.125% Senior Notes due 2023

             We are offering $80,000,000 in aggregate principal amount of 6.125% senior notes due 2023, which we refer to as the Notes. The Notes will mature on
April 1, 2023. We will pay interest on the Notes on January 1, April 1, July 1 and October 1 of each year, beginning July 1, 2013. In our sole discretion, we may
redeem the Notes in whole or in part at any time or from time to time on or after April 1, 2018, at the redemption price of par, plus accrued interest, as discussed
under the caption "Specific Terms of the Notes and the Offering�Optional redemption" in this prospectus supplement. The Notes will be issued in minimum
denominations of $25 and integral multiples of $25 in excess thereof.

             The Notes will be our direct senior unsecured obligations and rank pari passu with all outstanding and future unsecured unsubordinated indebtedness
issued by Main Street Capital Corporation.

             We intend to list the Notes on the New York Stock Exchange and we expect trading to commence thereon within 30 days of the original issue date under
the trading symbol "MSCA." The Notes are expected to trade "flat." This means that purchasers will not pay, and sellers will not receive, any accrued and unpaid
interest on the Notes that is not included in the trading price. Currently, there is no public market for the Notes.

             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 $25 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.

Edgar Filing: Main Street Capital CORP - Form 497

1



             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.

             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.

Investing in the Notes involves a high degree of risk and should be considered highly speculative. See "Supplementary Risk
Factors" beginning on page S-12 of this prospectus supplement and "Risk Factors" on page 13 of the accompanying prospectus to read
about factors you should consider, including the risk of leverage, before investing in the Notes.

Per
Note Total

Public offering price 100.00% $ 80,000,000
Underwriting discount (sales load) 3.00% $ 2,400,000
Proceeds, before expenses, to us(1) 97.00% $ 77,600,000

(1)
We estimate that we will incur approximately $200,000 in offering expenses in connection with this offering.

             The underwriters may also purchase up to an additional $12,000,000 aggregate principal amount of Notes offered hereby, to cover over-allotments, if any,
within 30 days of the date of this prospectus supplement. If the underwriters exercise this option in full, the total public offering price will be $92,000,000, the
total underwriting discount (sales load) paid by us will be $2,760,000, and total proceeds, before expenses, will be $89,240,000.

             The public offering price set forth above does not include accrued interest, if any. Interest on the Notes will accrue from April 1, 2013 and must be paid by
the purchaser if the Notes are delivered after April 1, 2013.

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.

The Securities and Exchange Commission has not 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.

             Delivery of the Notes in book-entry form only through The Depository Trust Company will be made on or about April 1, 2013.

Joint Book-Running Managers

Keefe, Bruyette & Woods
                                    A Stifel Company

Raymond James RBC Capital Markets

Lead Co-Managers

BB&T Capital Markets Sanders Morris Harris Janney Montgomery Scott
Co-Managers

Ladenburg Thalmann & Co. Inc. MLV & Co. Wunderlich Securities

The date of this prospectus supplement is March 26, 2013.
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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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 SPECIFIC TERMS OF THE NOTES AND 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. This section outlines the specific legal and
financial terms of the Notes. You should read this section of the prospectus supplement together with the more general description of the Notes
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 6.125% Senior Notes due 2023
Initial aggregate principal amount being
offered $80,000,000
Over-allotment option The underwriters may also purchase from us up to an additional $12,000,000

aggregate principal amount of Notes to cover over-allotments, if any, within 30 days
of the date of this prospectus supplement.

Initial public offering price 100% 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.

Type of Note Fixed rate note
Listing We intend to list the Notes on the New York Stock Exchange, or the NYSE, within

30 days of the original issue date under the trading symbol "MSCA."
Interest rate 6.125% per year
Day count basis 360-day year of twelve 30-day months
Original issue date April 1, 2013
Stated maturity date April 1, 2023
Date interest starts accruing April 1, 2013
Interest payment dates Every January 1, April 1, July 1 and October 1 commencing July 1, 2013. If an interest

payment date falls on 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.

S-1
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Interest periods The initial interest period will be the period from and including April 1, 2013, to, but
excluding, the initial interest payment date, and the subsequent interest periods will be
the periods from and including an interest payment date to, but excluding, the next
interest payment date or the stated maturity date, as the case may be.

Regular record dates for interest Every March 15, June 15, September 15 and December 15, commencing June 15,
2013.

Specified currency U.S. Dollars
Place of payment New York City
Ranking of Notes The Notes will be our direct unsecured obligations and will 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 Notes;
�

effectively subordinated to all of our existing and future secured indebtedness
(including indebtedness that is initially unsecured to which we subsequently grant
security), to the extent of the value of the assets securing such indebtedness, including
without limitation, borrowings under our $287.5 million credit facility, or the Credit
Facility; and
�

structurally subordinated to all existing and future indebtedness and other obligations
of any of our subsidiaries, including without limitation, the indebtedness of Main
Street Mezzanine Fund, LP ("MSMF") and Main Street Capital II, LP ("MSC II").

Denominations We will issue the Notes in denominations of $25 and integral multiples of $25 in
excess thereof.

Business day Each Monday, Tuesday, Wednesday, Thursday and Friday that is not a day on which
banking institutions in New York City are authorized or required by law or executive
order to close.

Optional redemption The Notes 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 upon not less than 30 days nor more than 60 days
written notice by mail prior to the date fixed for redemption thereof, at a redemption
price equal to 100% of the outstanding principal amount of the Notes to be redeemed
plus accrued and unpaid interest payments otherwise payable for the then-current
quarterly interest period accrued to the date fixed for redemption.

S-2
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You may be prevented from exchanging or transferring the Notes when they are
subject to redemption. In case any Notes are to be redeemed in part only, the
redemption notice will provide that, upon surrender of such Note, you will receive,
without a charge, a new Note or Notes of authorized denominations representing the
principal amount of your remaining unredeemed Notes.
Any exercise of our option to redeem the Notes will be done in compliance with the
Investment Company Act of 1940, as amended, and the rules, regulations and
interpretations promulgated thereunder, which we collectively refer to as the 1940 Act,
to the extent applicable.
If we redeem only some of the Notes, such Notes shall be selected by lot and in
accordance with the rules of any national securities exchange or quotation system on
which the Notes are listed. Unless we default in payment of the redemption price, on
and after the date of redemption, interest will cease to accrue on the Notes called for
redemption.

Sinking fund The Notes will not be subject to any sinking fund.
Repayment at option of Holders Holders will not have the option to have the Notes repaid prior to the stated maturity

date.
Defeasance The Notes are subject to defeasance by us.
Covenant defeasance The Notes are subject to 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.

S-3
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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 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 "Supplementary Risk Factors�Risks Relating to Our
Business and Structure�Pending legislation may allow us to incur additional leverage."
�

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.

Events of default You will have rights if an Event of Default occurs with respect to the Notes and is not
cured.
The term "Event of Default" in respect of the Notes means any of the following:
�

We do not pay the principal of any Note within five days of its due date.
�

We do not pay interest on any Note within 30 days of its due date.
�

We remain in breach of any covenant with respect to 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 Notes.

S-4
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�

We file for bankruptcy or certain other events of bankruptcy, insolvency or
reorganization occur, and in the case of certain orders or decrees entered against us
under any bankruptcy law, such order or decree remains undischarged or unstayed for
a period of 90 days.
�

Any series of debt securities issued under the indenture has an asset coverage, as such
term is defined in the 1940 Act, of less than 100 per centum on the last business day of
each of twenty-four consecutive calendar months, giving effect to any exemptive relief
granted to us by the SEC.

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.

Global Clearance and Settlement Procedures Interests in the Notes will trade in DTC's Same Day Funds Settlement System, and any
permitted secondary market trading activity in such Notes will, therefore, be required
by DTC to be settled in immediately available funds. None of the Company, the
Trustee or the Paying Agent will have any responsibility for the performance by DTC
or its participants or indirect participants of their respective obligations under the rules
and procedures governing their operations.

Use of proceeds The net proceeds we will receive from the sale of the $80,000,000 aggregate principal
amount of Notes in this offering will be $77,400,000 (or $89,040,000 if the
underwriters fully exercise their over-allotment option), after deducting the
underwriting discount of $2,400,000 (or $2,760,000 if the underwriters fully exercise
their over-allotment option) payable by us and estimated offering expenses of
approximately $200,000 payable by us.
We intend to initially use the net proceeds from this offering to repay outstanding debt
borrowed under the Credit Facility. However, through re-borrowing of the repaid
amounts under the 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.

S-5
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 THE COMPANY

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," "Management's Discussion
and Analysis of Financial Condition and Results of Operations" and "Audited 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. Except as otherwise noted, all information in this prospectus supplement and the accompanying prospectus
assumes no exercise of the underwriters' over-allotment option.

Organization

        Main Street Capital Corporation ("MSCC") was formed on March 9, 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 ("MSMF GP"), (ii) acquiring
100% of the equity interests of Main Street Capital Partners, LLC (the "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 Investment Manager acts as MSMF's manager and
investment adviser. Because the Investment Manager, which employs all of the executive officers and other employees of MSCC, is wholly
owned by us, 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 Investment Manager. The IPO and related transactions discussed above were
consummated in October 2007 and are collectively termed the "Formation Transactions."

        On January 7, 2010, MSCC consummated transactions (the "Exchange Offer") to exchange 1,239,695 shares of its common stock for
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"). Pursuant to the terms of the Exchange Offer, 100% of the membership interests in the general partner of MSC II, Main Street
Capital II GP, LLC ("MSC II GP"), were also transferred to MSCC for no consideration. MSC II commenced operations in January 2006, is an
investment fund that operates as an SBIC and is also managed by the Investment Manager. During the first quarter of 2012, MSCC exchanged
229,634 shares of its common stock to acquire all of the remaining minority ownership in the total dollar value of the MSC II limited partnership
interests, including approximately 5% owned by affiliates of MSCC (the "Final MSC II Exchange"). After the completion of the Final MSC II
Exchange, MSCC owns 100% of MSC II. The Exchange Offer and related transactions, including the transfer of the MSC II GP interests and the
Final MSC II Exchange, are collectively termed the "Exchange Offer Transactions."

        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 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. The Taxable Subsidiaries are each
taxed at their normal corporate tax rates based on their taxable income.

S-6
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        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 and the Taxable Subsidiaries.

        The following diagram depicts Main Street's organizational structure:

*
Each of the Taxable Subsidiaries is directly or indirectly wholly-owned by MSCC.

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 $25 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 other portfolio ("Other Portfolio") investments primarily
consist of investments which are not consistent with the typical profiles for our LMM and Middle Market 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.

        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 senior 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

S-7
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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. We believe that our LMM investment strategy has a lower correlation to the
broader debt and equity markets.

        As of December 31, 2012, we had debt and equity investments in 59 LMM portfolio companies with an aggregate fair value of
approximately $510.3 million, a total cost basis of approximately $408.0 million and a weighted average annual effective yield on our LMM
debt investments of approximately 14.2%. As of December 31, 2012, approximately 76% of our total LMM portfolio investments at cost were in
the form of debt investments and approximately 94% of such debt investments at cost were secured by first priority liens on the assets of our
LMM portfolio companies. At December 31, 2012, we had equity ownership in approximately 90% of our LMM portfolio companies and the
average fully diluted equity ownership in those portfolio companies was approximately 32%. As of December 31, 2011, we had debt and equity
investments in 54 LMM portfolio companies with an aggregate fair value of approximately $415.7 million, a total cost basis of approximately
$349.0 million and a weighted average annual effective yield on our LMM debt investments of approximately 14.8%. As of December 31, 2011,
approximately 74% of Main Street's total LMM portfolio investments at cost were in the form of debt investments and approximately 93% of
such debt investments at cost were secured by first priority liens on the assets of our LMM portfolio companies. At December 31, 2011, we had
equity ownership in approximately 94% of its LMM portfolio companies and the average fully diluted equity ownership in those portfolio
companies was approximately 34%. The weighted average annual yields were computed using the effective interest rates for all debt investments
as of December 31, 2012 and 2011, including amortization of deferred debt origination fees and accretion of original issue discount but
excluding fees payable upon repayment of the debt investments 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 or secondary investments in interest-bearing debt securities in 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 a term of between three and five years.

        As of December 31, 2012, we had Middle Market portfolio investments in 85 companies collectively totaling approximately $390.0 million
in fair value with a total cost basis of approximately $385.5 million. The weighted average annual revenue for the 85 Middle Market portfolio
company investments was approximately $513.5 million as of December 31, 2012. As of December 31, 2012, almost 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 8.8% as of December 31, 2012. As of December 31, 2011, we had Middle Market portfolio investments in 57 companies
collectively totaling approximately $226.5 million in fair value with a total cost basis of approximately $228.9 million. The weighted average
annual revenue for the 57 Middle Market portfolio company investments was approximately $472.6 million as of December 31, 2011. As of
December 31, 2011, almost all of our Middle Market 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
Middle Market portfolio debt investments was approximately 9.5% as of December 31, 2011. The weighted average annual yields were
computed using the effective interest rates for all debt investments as of December 31, 2012 and 2011, including amortization of deferred
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debt origination fees and accretion of original issue discount but excluding fees payable upon repayment of the debt investments.

        As of December 31, 2012, we had Other Portfolio investments in 3 companies collectively totaling approximately $24.1 million in fair
value and approximately $23.6 million in cost basis and which comprised 2.6% of our investment portfolio at fair value as of December 31,
2012. As of December 31, 2011, we had Other Portfolio investments in 3 companies collectively totaling approximately $14.1 million in both
fair value and cost basis and which comprised 2.1% of our investment portfolio at fair value as of December 31, 2011.

        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 (see "Regulation" in the accompanying prospectus). 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 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 Investment Manager, a wholly owned subsidiary of MSCC, which
employs all of the executive officers and other employees of Main Street. Because the 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 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 year ended December 31, 2012, the ratio of our total operating expenses, excluding interest expense, as a
percentage of our quarterly average total assets was 1.8%, compared to 2.2% for the year ended December 31, 2011.

        In addition, during May 2012, MSCC and the Investment Manager executed an investment sub-advisory agreement with HMS Adviser, LP,
which is the investment advisor to HMS Income Fund, Inc., 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, LP. MSCC is initially providing such
investment advisory services to HMS Adviser, LP, but we ultimately intend that the Investment Manager will provide such services because the
fees we receive from such arrangement could otherwise have negative consequences on MSCC's ability to meet the source-of-income
requirement necessary for MSCC to maintain its RIC tax treatment. We will need to obtain certain relief from the SEC before the Investment
Manager is permitted to provide these services to HMS Adviser, LP, which we are seeking, but there can be no assurance that we will obtain
such relief.
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        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 "Supplementary Risk Factors�Risks Related to Our Investments" in this
prospectus supplement and "Risk Factors�Risks Related to Our 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 rates that are generally lower than rates on
comparable bank 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.
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�
Established Companies with Positive Cash Flow.  We seek to invest in established companies with sound historical financial
performance.

�
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

        During January 2013, we invested $40.5 million of capital in Quality Lease and Rental Holdings, LLC, the parent company of Quality
Lease Service, LLC and Quality Lease Rental Service, LLC (together, "Quality"). Main Street's investment consists of $38 million in senior,
secured term debt in Quality and a $2.5 million direct equity investment in Quality's parent holding company. Founded in 1989, Quality is
headquartered in El Campo, Texas and provides drill site services and equipment rentals to the upstream oil and gas industry. Quality provides
high quality, custom built mobile housing units to be used at the well site during drilling and completion operations. Quality also provides a
variety of other services at the well site, including pad, pit, and road construction, pipeline and flow line equipment installation, equipment rental
and heavy hauling.

        During March 2013, our Board of Directors approved cash bonuses for the 2012 fiscal year for the Company's named executive officers,
each as recommended by the Compensation Committee. As a result, Vincent D. Foster, our Chairman, President and Chief Executive Officer,
received a cash bonus of $1,000,000 for the 2012 fiscal year, in addition to his 2012 salary of $470,500 and June 2012 restricted stock award of
$574,688; Todd A. Reppert, our Executive Vice Chairman, received a cash bonus of $600,000 for the 2012 fiscal year, in addition to his 2012
salary of $313,550 and June 2012 restricted stock award of $416,666; Dwayne L. Hyzak, our Chief Financial Officer and Senior Managing
Director, received a cash bonus of $600,000 for the 2012 fiscal year, in addition to his 2012 salary of $307,500 and June 2012 restricted stock
award of $377,409; Curtis L. Hartman, our Chief Credit Officer and Senior Managing Director, received a cash bonus of $425,000 for the 2012
fiscal year, in addition to his 2012 salary of $282,500 and June 2012 restricted stock award of $304,446; and David L. Magdol, our Chief
Investment Officer and Senior Managing Director, received a cash bonus of $425,000 for the 2012 fiscal year, in addition to his 2012 salary of
$282,500 and June 2012 restricted stock award of $304,446. The June 2012 restricted stock awards are presented above in terms of the grant
date fair value based on the closing price of our common stock on the grant date and do not correspond to the actual value that will be
recognized by our named executive officers upon the vesting of such grants. All restricted stock grants vest ratably over four years from the
grant date, assuming continued employment through each vesting date.

        During March 2013, we declared regular monthly dividends of $0.155 per share for each of April, May and June 2013. These regular
monthly dividends equal a total of $0.465 per share for the second quarter of 2013. The second quarter 2013 regular monthly dividends represent
a 10.7% increase from the dividends declared for the second quarter of 2012. Including the dividends declared for the second quarter of 2013,
we will have paid $9.29 per share in cumulative dividends since our October 2007 initial public offering.
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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 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 senior 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 March 25, 2013 we had $141.0 million outstanding under the Credit
Facility and have the current ability to borrow up to $287.5 million under the Credit Facility, subject to certain conditions. 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. A significant
portion of the indebtedness required to be consolidated on our balance sheet is held through our SBIC subsidiaries. For example, as of March 25,
2013, the Funds had collectively issued the current statutory maximum of $225.0 million of SBA-guaranteed debentures. The assets of such
subsidiaries are not directly available to satisfy the claims of our creditors, including holders of the Notes. See "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 establish. In addition, our subsidiaries
may incur substantial additional indebtedness in the future, all of which would be structurally senior to the Notes.
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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
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.

        In addition, the indenture will not require us to offer to purchase the Notes in connection with a change of control or any other event.

        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 other than as
described under "Specific Terms of the Notes and the Offering�Events of default."

        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
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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 Notes may not be approved for listing on the NYSE and an active trading market for the Notes may not develop, which could limit the
market price of the Notes or your ability to sell them.

        The Notes are a new issue of debt securities for which there currently is no trading market. We intend to list the Notes on the NYSE within
30 days of the original issue date under the symbol "MSCA." Although we expect the Notes to be listed on the NYSE, we cannot provide any
assurances that the Notes will be approved for listing, that an active trading market will develop or be maintained for the Notes or that you will
be able to sell your Notes. If the Notes are traded after their initial issuance, they may trade at a discount from their initial offering price
depending on prevailing interest rates, the market for similar securities, our credit ratings, if any, general economic conditions, our financial
condition, performance and prospects and other factors. The underwriters have advised us that they intend to make a market in the Notes, but
they are not obligated to do so. 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.

We may choose to redeem the Notes when prevailing interest rates are relatively low.

        On or after April 1, 2018, we may choose to redeem the Notes from time to time, especially when prevailing interest rates are lower than
the rate borne by the Notes. If prevailing rates are lower at the time of redemption, you would not be able to reinvest the redemption proceeds in
a comparable security at an effective interest rate as high as the interest rate on the Notes being redeemed. Our redemption right also may
adversely impact your ability to sell the Notes as the optional redemption date or period approaches.

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 March 25, 2013, we had approximately $366.0 million of indebtedness, including $141.0 million outstanding under the Credit
Facility and $225.0 million outstanding from SBA-guaranteed debentures. Any default under the agreements governing our indebtedness,
including a default under the Credit Facility or other indebtedness to which we may be a party that is not waived by the required lenders, 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 (including the Credit Facility), 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

S-14

Edgar Filing: Main Street Capital CORP - Form 497

20



Table of Contents

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 any Notes sold, 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 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 or other debt and seek a waiver, we may not be able to obtain a waiver
from the required lenders. If this occurs, we would be in default under the Credit Facility or other debt, the lenders 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 Credit Facility or under any future credit facility is accelerated, we may be
unable to repay or finance the amounts due.

Risks Relating to Economic Conditions

Deterioration in the economy and financial markets increases the likelihood of adverse effects on our financial position and results of
operations. Such economic adversity could impair our portfolio companies' financial positions and operating results and affect the industries
in which we invest, which could, in turn, harm our operating results.

        As a result of the recent recession, 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 deterioration or limited growth from current levels, which could ultimately lead to difficulty in meeting
their debt service requirements and an increase in defaults. Consequently, we can provide no assurance that the 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.

        Although we have been able to secure access to additional liquidity, including through the Credit Facility, periodic follow-on equity
offerings and the leverage available through the SBIC program, the potential for volatility in the debt and equity capital markets provides no
assurance that debt or equity capital will be available to us in the future on favorable terms, or at all. Further, if the price of our common stock
falls below our net asset value per share, we will be limited in our ability to sell new shares if we do not have shareholder authorization to sell
shares at a price below net asset value per share. We have been authorized by our stockholders to sell shares of common stock at a price below
our net asset value per share until the earlier of June 14, 2013 or our 2013 Annual Meeting of Stockholders; however, we do not intend to seek
the extension of such shareholder authorization at our 2013 Annual Meeting of Stockholders.

Risks Relating to Our Business and Structure

Because we borrow money, the potential for gain or loss on amounts invested in us is magnified and may increase the risk of investing in us.

        Borrowings, also known as leverage, magnify the potential for loss on investments in our indebtedness and gain or loss on invested equity
capital. As we use leverage to partially finance our investments, you will experience increased risks of investing in our securities. We, through
the Funds,
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issue debt securities guaranteed by the SBA and sold in the capital markets. As a result of its guarantee of the debt securities, the SBA has fixed
dollar claims on the assets of the Funds that are superior to the claims of our securities holders. We may also borrow from banks and other
lenders, including under our Credit Facility, and may issue debt securities or enter into other types of borrowing arrangements in the future. See
"Management's Discussion and Analysis of Financial Condition and Results of Operations�Capital Resources" for a discussion regarding our
Credit Facility. If the value of our assets increases, then leveraging would cause the net asset value attributable to our common stock to increase
more sharply than it would have had we not leveraged. Conversely, if the value of our assets decreases, leveraging would cause net asset value
to decline more sharply than it otherwise would have had we not leveraged our business. Similarly, any increase in our income in excess of
interest payable on the borrowed funds would cause our net investment income to increase more than it would without the leverage, while any
decrease in our income would cause net investment income to decline more sharply than it would have had we not borrowed. Such a decline
could negatively affect our ability to pay common stock dividends, scheduled debt payments or other payments related to our securities.
Leverage is generally considered a speculative investment technique.

        As of December 31, 2012, we, through the Funds, had $225 million of outstanding indebtedness guaranteed by the SBA, which had a
weighted average annualized interest cost of approximately 4.7% (exclusive of deferred financing costs). The debentures guaranteed by the SBA
have a maturity of ten years, with a current weighted average remaining maturity of 6.4 years as of December 31, 2012, and require semi-annual
payments of interest. We will need to generate sufficient cash flow to make required interest payments on the debentures. If we are unable to
meet the financial obligations under the debentures, the SBA, as a creditor, will have a superior claim to the assets of the Funds over the holders
of our other indebtedness (including the Notes) and our stockholders in the event we liquidate or the SBA exercises its remedies under such
debentures as the result of a default by us. In addition, as of December 31, 2012, we had $132 million outstanding under our Credit Facility.
Borrowings under the Credit Facility bear interest, subject to our election, on a per annum basis equal to (i) the applicable LIBOR rate (0.21% as
of December 31, 2012) plus 2.50% or (ii) the applicable base rate (Prime Rate, 3.25% as of December 31, 2012) plus 1.50%. Main Street pays
unused commitment fees of 0.375% per annum on the average unused lender commitments under the Credit Facility. If we are unable to meet
the financial obligations under the Credit Facility, the Credit Facility lending group will have a superior claim to the assets of MSCC and its
subsidiaries (excluding the assets of the Funds) over the holders of our other indebtedness (including the Notes) and our stockholders in the
event we liquidate or the lending group exercises its remedies under the Credit Facility as the result of a default by us.

        Illustration.    The following table illustrates the effect of leverage on returns from an investment in our common stock assuming various
annual returns, net of expenses. The calculations in the table below are hypothetical and actual returns may be higher or lower than those
appearing below.

 Assumed Return on Our Portfolio(1)

(net of expenses)

(10.0)% (5.0)% 0.0% 5.0% 10.0%
Corresponding net return to common stockholder(2) (18.4)% (10.4)% (2.3)% 5.7% 13.8%

(1)
Assumes $1.036 billion in total assets, $357.0 million in debt outstanding, $643.0 million in net assets, and an average cost of funds of
4.0%. Actual interest payments may be different.
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(2)
In order for us to cover our annual interest payments on indebtedness, we must achieve annual returns on our December 31, 2012 total
assets of at least 1.4%.

        Our ability to achieve our investment objective may depend in part on our ability to access additional leverage on favorable terms by
issuing debentures guaranteed by the SBA, through the Funds, or by borrowing from banks or insurance companies, and there can be no
assurance that such additional leverage can in fact be achieved.

Pending legislation may allow us to incur additional leverage.

        As a BDC, under the 1940 Act we generally are not permitted to incur indebtedness unless immediately after such borrowing we have an
asset coverage for total borrowings of at least 200% (i.e., the amount of debt may not exceed 50% of the value of our assets). We have agreed in
a covenant in the indenture governing the Notes not to violate this section of the 1940 Act, whether or not we continue to be subject to such
provision, but giving effect, in either case, to any exemptive relief granted to us by the SEC. Recent legislation introduced in the U.S. House of
Representatives, if passed, would modify this section of the 1940 Act and increase the amount of debt that BDCs may incur by modifying the
asset coverage percentage from 200% to 150%. In addition, recent legislation introduced in the U.S. Senate would modify SBA regulations in a
manner that may permit us to incur additional SBA leverage. As a result, we may be able to incur additional indebtedness in the future and
therefore your risk of an investment in the Notes may increase.

Risks Related to Our Investments

Our investments in foreign securities may involve significant risks in addition to the risks inherent in U.S. investments.

        Our investments in foreign securities may involve significant risks in addition to the risks inherent in investments in U.S. securities. Our
investment strategy contemplates potential investments in debt securities of foreign companies. Investing in foreign companies may expose us to
additional risks not typically associated with investing in securities of U.S. companies. These risks include changes in exchange control
regulations, political and social instability, expropriation, imposition of foreign taxes, less liquid markets and less available information than is
generally the case in the United States, higher transaction costs, less government supervision of exchanges, brokers and issuers, less developed
bankruptcy laws, difficulty in enforcing contractual obligations, lack of uniform accounting and auditing standards and greater price volatility.

        Although most of our investments will be U.S. dollar denominated, any investments denominated in a foreign currency will be subject to
the risk that the value of a particular currency will change in relation to one or more other currencies. Among the factors that may affect
currency values are trade balances, the level of short-term interest rates, differences in relative values of similar assets in different currencies,
long-term opportunities for investment and capital appreciation, and political developments.
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 USE OF PROCEEDS

        The net proceeds from the sale of the $80,000,000 aggregate principal amount of Notes in this offering are $77,400,000, and $89,040,000 if
the underwriter's over-allotment option is exercised in full, after deducting the underwriting discount and estimated offering expenses payable by
us.

        We intend to use the net proceeds from this offering to repay outstanding debt borrowed under our $287.5 million Credit Facility. However,
through re-borrowing of the repaid amounts 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.

        At March 25, 2013, we had approximately $141.0 million outstanding under our $287.5 million Credit Facility. Our Credit Facility matures
in September 2017, unless extended, and bears interest, at our election, on a per annum basis equal to (i) the applicable LIBOR rate plus 2.50%
or (ii) the applicable base rate plus 1.50%. Amounts repaid under our Credit Facility will remain available for future borrowings. As of
December 31, 2012, the interest rate on our Credit Facility was 2.71%.

        Affiliates of Raymond James & Associates, Inc., RBC Capital Markets, LLC and BB&T Capital Markets, underwriters in this offering, act
as lenders and/or agents under our 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 December 31, 2012; and

�
on an as-adjusted basis giving effect to the sale of $80,000,000 aggregate principal amount of Notes in this offering, less
estimated underwriting discounts and offering expenses payable by us.

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

As of December 31, 2012

Actual
As-adjusted for

this Offering
(Unaudited)

(in thousands, except shares)
Cash and cash equivalents $ 63,517 $ 63,517
Marketable securities and idle funds investments (cost: $28,469) 28,535 28,535

Total cash and cash equivalents, marketable securities and idle funds investments $ 92,052 $ 92,052

SBIC debentures (par: $225,000; par of $100,000 is recorded at a fair value of $86,467) $ 211,467 $ 211,467
Credit facility(1) 132,000 54,600
Notes offered hereby � 80,000
Net asset value:
Common stock, $0.01 par value per share (150,000,000 shares authorized; 34,589,484 issued and
outstanding) 346 346
Additional paid-in capital 544,136 544,136
Accumulated net investment income, net of cumulative dividends of $115,401        35,869 35,869
Accumulated net realized gain/loss from investments (accumulated net realized gain of $9,838 before
cumulative dividends of $28,993) (19,155) (19,155)
Net unrealized appreciation, net of income taxes 81,780 81,780

Total net asset value 642,976 642,976

Total capitalization $ 986,443 $ 989,043

(1)
As of March 25, 2013, we had approximately $141.0 million outstanding under our Credit Facility. This table has not been adjusted to
reflect our additional borrowings under the Credit Facility issued subsequent to December 31, 2012.
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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 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

For the Year
Ended

December 31,
2008

Earnings to Fixed
Charges(1) 8.37 6.21 5.52 3.55 3.05

(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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