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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions:

oWritten communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

oSoliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

oPre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
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oPre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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ITEM 3.02 Unregistered Sales of Equity Securities.

On May 14, 2014, MVC Capital, Inc. (“MVC”) and Equus Total Return, Inc. (“Equus”) entered into a share exchange
agreement dated as of May 14, 2014 (the “Agreement”).  Pursuant to the Agreement, MVC acquired from Equus
2,112,000 shares of Equus common stock in exchange for 395,839 shares of MVC common stock delivered to Equus
by MVC, and the exchange was calculated based on each company's respective net asset values per share.  The closing
of the share exchange occurred on May 14, 2014.

The issuance of the shares of common stock to Equus, as described above, was exempt from registration pursuant to
Section 4(2) of the Securities Act of 1933 (the “Securities Act”). Equus has represented to MVC that it is an “accredited
investor,” as defined in Regulation D promulgated under the Securities Act, and has agreed that such securities may not
be sold in the absence of an effective registration statement or an exemption from registration. MVC has not engaged
in a general solicitation or advertising with respect to the issuance of such securities and has not offered any securities
to the general public in connection with such issuance.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

MVC CAPITAL, INC.

By:/s/ Michael Tokarz
Michael Tokarz
Chairman

Dated:  May 15, 2014
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