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Common Stock, $0.01 par value per share $300,000,000 $11,790(1)
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(1)   Previously paid.
The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to

delay its effective date until the Registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933 or until the Registration Statement shall become effective on such date as the Securities and Exchange
Commission, acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer
to sell these securities and is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.

SUBJECT TO COMPLETION, DATED April 24, 2009
PROSPECTUS

$300,000,000
Main Street Capital Corporation

Common Stock

     We may offer, from time to time, up to $300,000,000 of our common stock, $0.01 par value per share, in one or
more offerings. Our common stock may be offered at prices and on terms to be disclosed in one or more supplements
to this prospectus. The offering price per share of our common stock, less any underwriting commissions or discounts,
will not be less than the net asset value per share of our common stock at the time of the offering, except (i) with the
consent of the majority of our common stockholders or (ii) under such other circumstances as the Securities and
Exchange Commission may permit. On June 17, 2008, our common stockholders voted to allow us to issue common
stock at a price below net asset value per share for a period of one year ending on the earlier of June 16, 2009 or the
date of our 2009 annual stockholders meeting. Our stockholders did not specify a maximum discount below net asset
value at which we are able to issue our common stock; however, we cannot issue shares of our common stock below
net asset value unless our Board of Directors determines that it would be in our and our stockholders� best interests to
do so. Shares of closed-end investment companies such as us frequently trade at a discount to their net asset value.
This risk is separate and distinct from the risk that our net asset value per share may decline. We cannot predict
whether our common stock will trade above, at or below net asset value. You should read this prospectus and the
applicable prospectus supplement carefully before you invest in our common stock.
     Our common stock may be offered directly to one or more purchasers through agents designated from time to time
by us, or to or through underwriters or dealers. The prospectus supplement relating to the offering will identify any
agents or underwriters involved in the sale of our common stock, and will disclose any applicable purchase price, fee,
commission or discount arrangement between us and our agents or underwriters or among our underwriters or the
basis upon which such amount may be calculated. See �Plan of Distribution.� We may not sell any of our common stock
through agents, underwriters or dealers without delivery of a prospectus supplement describing the method and terms
of the offering of such common stock.
     We are a principal investment fund focused on providing customized debt and equity financing to lower
middle-market companies that operate in diverse industries. We seek to fill the current financing gap for lower
middle-market businesses, which have limited access to financing from commercial banks and other traditional
sources.
     Our 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 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.
     Our common stock is listed on the Nasdaq Global Select Market under the symbol �MAIN.� On April 23, 2009, the
last reported sale price of our common stock on the Nasdaq Global Select Market was $11.70 per share.

Investing in our common stock involves a high degree of risk, and should be considered highly speculative.
See �Risk Factors� beginning on page 8 to read about factors you should consider, including the risk of leverage,
before investing in our common stock.
     This prospectus and the accompanying prospectus supplement contain important information about us that a
prospective investor should know before investing in our common stock. Please read this prospectus and the
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accompanying prospectus supplement 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. 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, and you should not consider that information to be part of this
prospectus. The Securities and Exchange Commission also maintains a website at www.sec.gov that contains such
information.

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

The date of this prospectus is      , 2009
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     This prospectus is part of a registration statement that we have filed with the Securities and Exchange Commission,
or SEC, using the �shelf� registration process. Under the shelf registration process, we may offer, from time to time, up
to $300,000,000 of our common stock on terms to be determined at the time of the offering. This prospectus provides
you with a general description of the common stock that we may offer. Each time we use this prospectus to offer
common stock, we will provide a prospectus supplement that will contain specific information about the terms of that
offering. The prospectus supplement may also add, update or change information contained in this prospectus. Please
carefully read this prospectus and any accompanying prospectus supplement together with the additional information
described under �Available Information� and �Risk Factors� before you make an investment decision.
     No dealer, salesperson or other person is authorized to give any information or to represent anything not contained
in this prospectus or any accompanying supplement to this prospectus. You must not rely on any unauthorized
information or representations not contained in this prospectus or any accompanying prospectus supplement as if we
had authorized it. This prospectus and any accompanying prospectus supplement do not constitute an offer to sell or a
solicitation of any offer to buy any security other than the registered securities to which they relate, nor do they
constitute an offer to sell or a solicitation of an offer to buy any securities in any jurisdiction to any person to whom it
is unlawful to make such an offer or solicitation in such jurisdiction. The information contained in this prospectus and
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PROSPECTUS SUMMARY
This summary highlights some of the information in this prospectus. It is not complete and may not contain all of

the information that you may want to consider. You should read the entire prospectus and any prospectus supplement
carefully, including the section entitled �Risk Factors.�

 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 (the �Fund�) and its general partner, Main Street Mezzanine
Management, LLC (the �General Partner�), (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�). The transactions discussed above were consummated in
October 2007 and are collectively termed the �Formation Transactions.� The Fund is licensed as a Small Business
Investment Company (�SBIC�) by the United States Small Business Administration (�SBA�) and the Investment Manager
acts as the Fund�s manager and investment adviser. The Investment Manager also acts as the manager and investment
adviser to Main Street Capital II, LP (�MSC II�), a privately owned, affiliated SBIC which commenced investment
operations in January 2006. MSCC did not acquire any interest in MSC II in connection with the Formation
Transactions and currently does not hold any equity interest in MSC II. Unless otherwise noted or the context
otherwise indicates, the terms �we,� �us,� �our� and �Main Street� refer to the Fund and the General Partner prior to the IPO
and to MSCC and its subsidiaries, including the Fund and the General Partner, subsequent to the IPO.
Main Street

We are a principal investment firm focused on providing customized financing solutions to lower middle-market
companies, which we generally define as companies with annual revenues between $10 million and $100 million. Our
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. Our investments generally
range in size from $2 million to $15 million. Our ability to invest across a company�s capital structure, from senior
secured loans to subordinated debt to equity securities, allows us to offer portfolio companies a comprehensive suite
of financing solutions, or �one-stop� financing.

Our investments are made through both MSCC and the Fund. Since the IPO, MSCC and the Fund have co-invested in
substantially every investment we have made. MSCC and the Fund share the same investment strategies and criteria in
the lower middle-market, although they are subject to different regulatory regimes. See �Regulation.� An investor�s
return in MSCC will depend, in part, on the Fund�s investment returns as the Fund is a wholly owned subsidiary of
MSCC.

We typically seek to work with entrepreneurs, business owners and management teams to provide customized
financing for strategic acquisitions, business expansion and other growth initiatives, ownership transitions and
recapitalizations. In structuring transactions, we seek to protect our rights, manage our risk and create value by:
(i) providing financing at lower leverage ratios; (ii) generally taking first priority liens on assets; and (iii) providing
significant equity incentives for management teams of our portfolio companies. We seek to avoid competing with
other capital providers for transactions because we believe competitive transactions often have execution risks and can
result in potential conflicts among creditors and lower returns due to more aggressive valuation multiples and higher
leverage ratios.

As of December 31, 2008, Main Street had debt and equity investments in 31 portfolio companies. Approximately
84% of our total portfolio investments at cost, excluding our 100% equity interest in the Investment Manager, were in
the form of debt investments and 91% of such debt investments at cost were secured by first priority liens on the
assets of our portfolio companies. As of December 31, 2008, Main Street had a weighted average effective yield on its
debt investments of 14%. Weighted average yields are computed using the effective interest rates for all debt
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investments at December 31, 2008, including amortization of deferred debt origination fees and accretion of original
issue discount. At December 31, 2008, we had equity ownership in approximately 94% of our portfolio companies
and the average fully diluted equity ownership in those portfolio companies was approximately 25%.
     You should be aware that investments in the lower middle-market carry a number of risks including, but not
limited to, investing in companies which have a limited operating history 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 Investments� for a more complete discussion of the risks involved with investing in
the lower middle-market.
     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 or any prospectus supplement, and you should not
consider that information to be part of this prospectus or any prospectus supplement.

1
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Business Strategies
     Our 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:
� Delivering Customized Financing Solutions. We believe our ability to provide a broad range of customized

financing solutions to lower middle-market companies sets us apart from other capital providers that focus on
providing a limited number of financing solutions. We offer to our portfolio companies customized debt
financing solutions with equity components that are tailored to the facts and circumstances of each situation.
Our ability to invest across a company�s capital structure, from senior secured loans to subordinated debt to
equity securities, allows us to offer our portfolio companies a comprehensive suite of financing solutions, or
�one-stop� financing.

� Focusing on Established Companies in the Lower Middle-Market. We generally invest in companies with
established market positions, experienced management teams and proven revenue streams. Those companies
generally possess better risk-adjusted return profiles than newer companies that are building management or
are in the early stages of building a revenue base. In addition, established lower middle-market companies
generally provide opportunities for capital appreciation.

� Leveraging the Skills and Experience of Our Investment Team. Our investment team has significant experience
in lending to and investing in lower middle-market companies. The members of our investment team have
broad investment backgrounds, with prior experience at private investment funds, investment banks and other
financial services companies, and currently include seven certified public accountants and one chartered
financial analyst. The expertise of our investment team in analyzing, valuing, structuring, negotiating and
closing transactions should provide us with competitive advantages by allowing us to consider customized
financing solutions and non-traditional and complex structures.

� Investing Across Multiple Industries. We seek to maintain a portfolio of investments that is appropriately
balanced among various companies, industries, geographic regions and end markets. This portfolio balance is
intended to mitigate the potential effects of negative economic events for particular companies, regions and
industries.

� Capitalizing on Strong Transaction Sourcing Network. Our investment team seeks to leverage its extensive
network of referral sources for investments in lower middle-market companies. We have developed a
reputation in our marketplace as a responsive, efficient and reliable source of financing, which has created a
growing stream of proprietary deal flow for us.

� Benefiting from Lower Cost of Capital. The Fund�s SBIC license has allowed it 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. Because lower cost SBA leverage is, and will continue to be, a significant part
of our capital base through the Fund, our relative cost of debt capital should be lower than many of our
competitors. In addition, the SBIC leverage that we receive through the Fund represents a stable, long-term
component of our capital structure.

2
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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.
� Proven Management Team with Meaningful Financial Commitment. We look for operationally-oriented

management with direct industry experience and a successful track record. In addition, we expect the
management team of each portfolio company to have meaningful equity ownership in the portfolio company to
better align our respective economic interests. We believe management teams with these attributes are more
likely to manage the companies in a manner that protects our debt investment and enhances the value of our
equity investment.

� Established Companies with Positive Cash Flow. We seek to invest in established companies in the lower
middle-market with sound historical financial performance. We typically focus on companies that have
historically generated EBITDA (Earnings Before Interest, Taxes, Depreciation and Amortization) of
$1.0 million to $10.0 million and commensurate levels of free cash flow. We generally do not intend to invest
in start-up companies or companies with speculative business plans.

� 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 expect that the primary means by which we exit our debt investments will be through the
repayment of our investment from internally generated cash flow 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.

Formation Transactions

As part of the Formation Transactions, the Investment Manager, which employs all of the executive officers and other
employees of MSCC, became a wholly owned subsidiary of MSCC. However, the Investment Manager is accounted
for as a portfolio investment of Main Street, since the Investment Manager is not a registered investment company and
since it conducts a significant portion of its investment management activities for MSC II, a separate SBIC fund in
which MSCC does not have an equity interest. The Investment Manager receives recurring investment management
fees from MSC II pursuant to a separate investment advisory agreement, paid quarterly, which currently total
$3.3 million per year. The portfolio investment in the Investment Manager is accounted for using fair value
accounting, with the fair value determined by MSCC and approved, in good faith, by MSCC�s Board of Directors.
MSCC�s valuation of the Investment Manager is based upon the discounted net cash flows from third party recurring
investment managers fees. The net cash flows utilized in the valuation of the Investment Manager exclude any
revenues and expenses from all related parties (including MSCC) but include the management fees from MSC II and
an estimated allocation of costs related to providing services to MSC II. For more information on the Investment
Manager, see �Note D � Wholly Owned Investment Manager� to our consolidated financial statements.

3
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In connection with the Formation Transactions, MSCC entered into a support services agreement with the Investment
Manager. The agreement requires the Investment Manager to manage the day-to-day operational and investment
activities of Main Street. The Investment Manager generally incurs all normal operating and administrative expenses,
except those specifically required to be borne by MSCC, which principally include costs that are specific to MSCC�s
status as a publicly traded entity. The expenses paid by the Investment Manager include the cost of salaries and related
benefits, rent, equipment and other administrative costs required for Main Street�s day-to-day operations.

The Investment Manager is reimbursed for its expenses associated with providing operational and investment
management services to MSCC and its subsidiaries. Each quarter, as part of the support services agreement, MSCC
makes payments to cover all expenses incurred by the Investment Manager, less amounts the Investment Manager
receives from MSC II pursuant to a separate investment advisory services agreement. Based on this separate
investment advisory services agreement, MSC II paid the Investment Manager approximately $3.3 million in 2008 for
these services.

The IPO involved the public offering and sale of 4,300,000 shares of our common stock, including shares sold upon
the underwriters� exercise of the over-allotment option, at a price to the public of $15.00 per share of our common
stock, resulting in net proceeds to us of approximately $60.2 million, after deducting underwriters� commissions
totaling approximately $4.3 million. As a result of the IPO and the Formation Transactions described above, we are a
closed-end, non-diversified management investment company that has elected to be treated as a BDC under the 1940
Act. 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 net operating costs
associated with employing investment and portfolio management professionals through the Investment Manager.

Immediately following the completion of the Formation Transactions, Main Street Equity Interests, Inc. (�MSEI�) was
created as a wholly-owned consolidated subsidiary of MSCC to hold certain of our portfolio investments. MSEI has
elected for tax purposes to be treated as a taxable entity and is taxed at normal corporate tax rates based on its taxable
income. The taxable income of MSEI may differ from its book income due to deferred tax timing differences as well
as permanent differences.

We co-invested with MSC II in several existing portfolio investments prior to the IPO, but did not co-invest with
MSC II subsequent to the IPO and prior to June 2008. On June 4, 2008, we received exemptive relief from the SEC to
allow us to resume co-investing with MSC II in accordance with the terms of such exemptive relief.

4
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The Offering
     We may offer, from time to time, up to $300,000,000 of our common stock, on terms to be determined at the time
of the offering. Our common stock may be offered at prices and on terms to be disclosed in one or more prospectus
supplements. The offering price per share of our common stock, less any underwriting commissions or discounts, will
not be less than the net asset value per share of our common stock at the time of the offering, except (i) with the
consent of the majority of our common stockholders (which we received from our stockholders at our June 17, 2008
annual stockholders meeting, for a period of one year ending on the earlier of June 16, 2009 or the date of our 2009
annual stockholders meeting) or (ii) under such other circumstances as the SEC may permit. Our stockholders did not
specify a maximum discount below net asset value at which we are able to issue our common stock; however, we
cannot issue shares of our common stock below net asset value unless our Board of Directors determines that it would
be in our and our stockholders� best interests to do so.
     Our common stock may be offered directly to one or more purchasers by us or through agents designated from
time to time by us, or to or through underwriters or dealers. The prospectus supplement relating to the offering will
disclose the terms of the offering, including the name or names of any agents or underwriters involved in the sale of
our common stock by us, the purchase price, and any fee, commission or discount arrangement between us and our
agents or underwriters or among our underwriters or the basis upon which such amount may be calculated. See �Plan of
Distribution.� We may not sell any of our common stock through agents, underwriters or dealers without delivery of a
prospectus supplement describing the method and terms of the offering of our common stock.
     Set forth below is additional information regarding the offering of our common stock:

Use of proceeds We intend to use all of the net proceeds from selling our common stock to make
investments in lower middle-market companies in accordance with our
investment objective and strategies described in this prospectus or any
prospectus supplement, pay our operating expenses and dividends to our
stockholders and for general corporate purposes. Pending such use, we will

5
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invest the net proceeds primarily in short-term securities consistent with our
BDC election and our election to be taxed as a regulated investment company
(�RIC�). See �Use of Proceeds.�

Nasdaq Global Select Market
symbol

�MAIN�

Dividends We have paid quarterly, but, beginning in the fourth quarter of 2008, will pay
monthly, dividends to our stockholders out of assets legally available for
distribution. Our dividends, if any, will be determined by our Board of
Directors.

Taxation MSCC has elected to be treated for federal income tax purposes as a RIC under
Subchapter M of the Code. Accordingly, we generally will not pay
corporate-level federal income taxes on any net ordinary income or capital gains
that we distribute to our stockholders as dividends. To maintain our RIC tax
treatment, we must meet specified source-of-income and asset diversification
requirements and distribute annually at least 90.0% of our net ordinary income
and realized net short-term capital gains in excess of realized net long-term
capital losses, if any. Depending on the level of taxable income earned in a tax
year, we may choose to carry forward taxable income in excess of current year
distributions into the next tax year and pay a 4% excise tax on such income. Any
such carryover taxable income must be distributed through a dividend declared
prior to filing the final tax return related to the year which generated such
taxable income. See �Material U.S. Federal Income Tax Considerations.�

Dividend reinvestment plan We have adopted a dividend reinvestment plan for our stockholders. The
dividend reinvestment plan is an �opt out� reinvestment plan. As a result, if we
declare dividends, then stockholders� cash dividends will be automatically
reinvested in additional shares of our common stock, unless they specifically �opt
out� of the dividend reinvestment plan so as to receive cash dividends.
Stockholders who receive dividends in the form of stock will be subject to the
same federal, state and local tax consequences as stockholders who elect to
receive their dividends in cash. See �Dividend Reinvestment Plan.�

Trading at a discount Shares of closed-end investment companies frequently trade at a discount to
their net asset value. This risk is separate and distinct from the risk that our net
asset value per share may decline. We cannot predict whether our shares will
trade above, at or below net asset value.

Risk factors Investing in our common stock involves a high degree of risk. You should
consider carefully the information found in �Risk Factors,� including the
following risks:

� The current state of the economy and financial markets increases the
liklihood of adverse effects on our financial position and results of
operations. Continued 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.
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� Our investment portfolio is and will continue to be recorded at fair value,
with our Board of Directors having final responsibility for overseeing,
reviewing and approving, in good faith, our estimate of fair value and, as a
result, there is and will continue to be uncertainty as to the value of our
portfolio investments.

� Our financial condition and results of operations depends on our ability to
effectively manage and deploy capital.

� We may face increasing competition for investment opportunities.

� We have a limited operating history as a BDC and as a RIC.

� Regulations governing our operation as a BDC will affect our ability to,
and the way in which we raise additional capital.

� Our wholly-owned subsidiary, the Fund, is licensed by the SBA, and
therefore subject to SBIC regulations.

� 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.
� We, through the Fund, 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
Fund that are superior to the claims of our common stockholders.

� We will be subject to corporate-level income tax if we are unable to qualify
as a RIC under Subchapter M of the Code.

� We may not be able to pay you dividends, our dividends may not grow over
time, and a portion of dividends paid to you may be a return of capital.

� Because we intend to distribute substantially all of our income to our
stockholders to maintain our status as a RIC, we will continue to need
additional capital to finance our growth, and regulations governing our
operation as a BDC will affect our ability to, and the way in which we,
raise additional capital.

� Stockholders may incur dilution if we sell shares of our common stock in
one or more offerings at prices below the then current net asset value per
share of our common stock or issue securities to subscribe to, convert to or
purchase shares of our common stock.

� Our investments in portfolio companies involve higher levels of risk, and
we could lose all or part of our investment. Investing in lower
middle-market companies involves a number of significant risks. Among
other things, these companies:
� may have limited financial resources and may be unable to meet

their obligations under their debt instruments that we hold, which
may be accompanied by a deterioration in the value of any collateral
and a reduction in the likelihood of us realizing any guarantees from
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subsidiaries or affiliates of our portfolio companies that we may
have obtained in connection with our investment, as well as a
corresponding decrease in the value of the equity components of our
investments;

� may have shorter operating histories, narrower product lines, smaller
market shares and/or significant customer concentrations than larger
businesses, which tend to render them more vulnerable to
competitors� actions and market conditions, as well as general
economic downturns;

� are more likely to depend on the management talents and efforts of a
small group of persons; therefore, the death, disability, resignation
or termination of one or more of these persons could have a material
adverse impact on our portfolio company and, in turn, on us;

� generally have less predictable operating results, may from time to
time be parties to litigation, may be engaged in rapidly changing
businesses with products subject to a substantial risk of
obsolescence, and may require substantial additional capital to
support their operations, finance expansion or maintain their
competitive position; and

� generally have less publicly available information about their
businesses, operations and financial condition. We are required to
rely on the ability of our management team and investment
professionals to obtain adequate information to evaluate the
potential returns from investing in these companies. If we are unable
to uncover all material information about these companies, we may
not make a fully informed investment decision, and may lose all or
part of our investment.

� Our portfolio companies may incur debt that ranks equally with, or senior
to, our investments in such companies.

� We are a non-diversified investment company within the meaning of the
1940 Act, and therefore we are not limited with respect to the proportion of
our assets that may be invested in securities of a single issuer.

� Shares of closed-end investment companies, including BDCs, may trade at
a discount to their net asset value.

� We may be unable to invest a significant portion of the net proceeds from
an offering on acceptable terms, which could harm our financial condition
and operating results.

� The market price of our common stock may be volatile and fluctuate
significantly.

See �Risk Factors� beginning on page 8 for a more complete discussion of these
and other risks you should carefully consider before deciding to invest in shares
of our common stock.
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Available Information We file annual, quarterly and current reports, proxy statements and other
information with the SEC under the Securities Exchange Act of 1934, or the
�Exchange Act.� You can inspect any materials we file with the SEC, without
charge, at the SEC�s Public Reference Room at 100 F Street, N.E., Washington,
D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on
the Public Reference Room. The information we file with the SEC is available
free of charge by contacting us at 1300 Post Oak Boulevard, Suite 800, Houston,
TX 77056, by telephone at (713) 350-6000 or on our website at
http://www.mainstcapital.com. The SEC also maintains a website that contains
reports, proxy statements and other information regarding registrants, including
us, that file such information electronically with the SEC. The address of the
SEC�s web site is http://www.sec.gov. Information contained on our website or
on the SEC�s web site about us is not incorporated into this prospectus, and you
should not consider information contained on our website or on the SEC�s
website to be part of this prospectus.
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FEES AND EXPENSES
     The following table is intended to assist you in understanding the costs and expenses that an investor in this
offering will bear directly or indirectly. We caution you that some of the percentages indicated in the table below are
estimates and may vary. Except where the context suggests otherwise, whenever this prospectus contains a reference
to fees or expenses paid by �you,� �us� or �Main Street,� or that �we� will pay fees or expenses, stockholders will indirectly
bear such fees or expenses as investors in us.

Stockholder Transaction Expenses:

Sales load (as a percentage of offering price) �% (1)
Offering expenses �% (2)
Dividend reinvestment plan expenses �% (3)
Total stockholder transaction expenses (as a percentage of offering price) �% (4)

Annual Expenses (as a percentage of net assets attributable to common stock):

Operating expenses 6.3% (5)
Interest payments on borrowed funds 2.8% (6)
Total annual expenses 9.1% (7)

(1) In the event that
our common
stock is sold to
or through
underwriters, a
corresponding
prospectus
supplement will
disclose the
applicable sales
load.

(2) In the event that
we conduct on
offering of our
common stock,
a corresponding
prospectus
supplement will
disclose the
estimated
offering
expenses.

(3) The expenses of
administering
our dividend
reinvestment
plan are
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included in
operating
expenses.

(4) Total
stockholder
transaction
expenses may
include sales
load and will be
disclosed in a
future
prospectus
supplement, if
any.

(5) Operating
expenses
include the
expenses of the
Investment
Manager as if it
were
consolidated
with MSCC for
accounting
purposes,
including
expenses
incurred by the
Investment
Manager in
managing MSC
II pursuant to an
investment
advisory
services
agreement
between the
Investment
Manager and
MSC II and
other third party
consulting
arrangements.
Based on this
investment
advisory
services
agreement,
MSC II paid the
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Investment
Manager
approximately
$3.3 million in
2008 for these
services. In
accordance with
the terms of the
support services
agreement
between MSCC
and the
Investment
Manager,
MSCC is only
required to
reimburse the
Investment
Manager for
expenses
incurred by the
Investment
Manager in
providing
investment
management
and other
services to
MSCC less
amounts the
Investment
Manager
receives from
MSC II and
other third
parties.
Consequently,
MSCC is only
incurring the
expenses of the
Investment
Manager net of
fees received for
third party
investment
advisory and
consulting
services. Our
percentage of
operating
expenses to net
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assets
attributable to
common stock
only including
the expenses
incurred by
MSCC net of
the investment
advisory and
consulting
service fees
received by the
Investment
Manager from
MSC II and
other third
parties would be
3.4%.

(6) Interest
payments on
borrowed funds
principally
consist of
approximately
$3.2 million of
annual interest
payments on
funds borrowed
directly by the
Fund. As of
December 31,
2008, the Fund
had
$55.0 million of
outstanding
indebtedness
guaranteed by
the SBA. This
does not include
MSCC�s
undrawn $30
million
investment
credit facility
which would
bear interest,
subject to
MSCC�s
election, on a
per annum basis
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equal to (i) the
applicable
LIBOR rate plus
2.75% or (ii) the
applicable base
rate plus 0.75%.

(7) The total annual
expenses are the
sum of
operating
expenses and
interest
payments on
borrowed funds.
In the future we
may borrow
money to
leverage our net
assets and
increase our
total assets.

Example
     The following example demonstrates the projected dollar amount of total cumulative expenses that would be
incurred over various periods with respect to a hypothetical investment in our common stock. In calculating the
following expense amounts, we have assumed we would have no additional leverage and that our annual operating
expenses would remain at the levels set forth in the table above. In the event that shares to which this prospectus
relates are sold to or through underwriters, a corresponding prospectus supplement will restate this example to reflect
the applicable sales load.

1 Year 3 Years 5 Years 10 Years
You would pay the following expenses on a $1,000
investment, assuming a 5.0% annual return $94 $270 $430 $774

The example and the expenses in the table above should not be considered a representation of our future
expenses, and actual expenses may be greater or less than those shown. While the example assumes, as required
by the SEC, a 5.0% annual return, our performance will vary and may result in a return greater or less than 5.0%. In
addition, while the example assumes reinvestment of all dividends at net asset value, participants in our dividend
reinvestment plan will receive a number of shares of our common stock, determined by dividing the total dollar
amount of the dividend payable to a participant by (i) the market price per share of our common stock at the close of
trading on the dividend payment date in the event that we use newly issued shares to satisfy the share requirements of
the divided reinvestment plan or (ii) the average purchase price of all shares of common stock purchased by the
administrator of the dividend reinvestment plan in the event that shares are purchased in the open market to satisfy the
share requirements of the dividend reinvestment plan, which may be at, above or below net asset value. See �Dividend
Reinvestment Plan� for additional information regarding our dividend reinvestment plan.

7
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RISK FACTORS
Investing in our common stock involves a number of significant risks. In addition to the other information

contained in this prospectus and any accompanying prospectus supplement, you should consider carefully the
following information before making an investment in our common stock. The risks set out below 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 following events occur, our business, financial condition
and results of operations could be materially and adversely affected. In such case, our net asset value and the trading
price of our common stock could decline, and you may lose all or part of your investment.
Risks Relating to Economic Conditions
The current state of the economy and financial markets increases the likelihood of adverse effects on our financial
position and results of operations. Continued 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.
     Beginning in late 2007, the United States entered a recession. Throughout 2008, the economy continued to
deteriorate and many believe that the current recession could continue for an extended period. During 2008, banks and
others in the financial services industry reported significant write-downs in the fair value of their assets, which has led
to the failure of a number of banks and investment companies, a number of distressed mergers and acquisitions, the
government take-over of the nation�s two largest government-sponsored mortgage companies, and the passage of the
$700 billion Emergency Economic Stabilization Act of 2008 in October 2008 and the $787 billion American
Recovery and Reinvestment Act of 2009 (the �2009 Stimulus Bill�). In addition, the stock market has declined
significantly, with both the S&P 500 and the NASDAQ Global Select Market (on which our stock trades), declining
by nearly 40% between December 31, 2007 and December 31, 2008. As the recession deepened during 2008,
unemployment rose and consumer confidence declined, which led to significant reductions in spending by both
consumers and businesses.

Although we have been able to secure access to additional liquidity, including the recently obtained $30 million
investment credit facility and the increase in available leverage through the SBIC program as part of the 2009
Stimulus Bill, the current turmoil in the debt markets and uncertainty in the 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.

The deterioration in consumer confidence and a general reduction in spending by both consumers and businesses has
had an adverse effect on a number of the industries in which some of our portfolio companies operate. In the event
that the United States economy remains in a protracted period of weakness, the results of some of the lower
middle-market companies like those in which we invest, will continue to experience deterioration, which could
ultimately lead to difficulty in meeting their debt service requirements and an increase in their defaults. In addition,
the end markets for certain of our portfolio companies� products and services have experienced, and continue to
experience, negative economic trends. We can provide no assurance that the performance of certain of our portfolio
companies will not be negatively impacted by economic or other conditions which could have a negative impact on
our future results.
Risks Relating to Our Business and Structure

Our investment portfolio is and will continue to be recorded at fair value, with our Board of Directors having final
responsibility for overseeing, reviewing and approving, in good faith, our estimate of fair value and, as a result,
there is and will continue to be uncertainty as to the value of our portfolio investments.

Under the 1940 Act, we are required to carry our portfolio investments at market value or, if there is no readily
available market value, at fair value as determined by us with our Board of Directors having final responsibility for
overseeing, reviewing and approving, in good faith, our estimate of fair value. Typically, there is not a public market
for the securities of the privately held companies in which we have invested and will generally continue to invest. As a
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result, we value these securities quarterly at fair value based on input from management, a third party independent
valuation firm and our audit committee and with the oversight, review and approval of our Board of Directors.

The determination of fair value and consequently, the amount of unrealized gains and losses in our portfolio, are to a
certain degree, subjective and dependent on a valuation process approved by our Board of Directors. Certain factors
that may be considered in determining the fair value of our investments include external events, such as private
mergers, sales and acquisitions involving comparable companies. Because such valuations, and particularly valuations
of private securities and private companies, are inherently uncertain, may fluctuate over short periods of time and may
be based on estimates, our determinations of fair value may differ materially from the values that would have been
used if a ready market for these securities existed. Due to this uncertainty, our fair value determinations may cause our
net asset value on a given date to materially understate or overstate the value that we may ultimately realize on one or
more of our investments. As a result, investors purchasing our common stock based on an overstated net asset value
would pay a higher price than the value of our investments might warrant. Conversely, investors selling shares during
a period in which the net asset value understates the value of our investments will receive a lower price for their shares
than the value of our investments might warrant.
Our financial condition and results of operations depends on our ability to effectively manage and deploy capital.
     Our ability to achieve our investment objective of maximizing 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, depends on our
ability to effectively manage
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and deploy capital, which depends, in turn, on our investment team�s ability to identify, evaluate and monitor, and our
ability to finance and invest in, companies that meet our investment criteria.
     Accomplishing our investment objective on a cost-effective basis is largely a function of our investment team�s
handling of the investment process, its ability to provide competent, attentive and efficient services and our access to
investments offering acceptable terms. In addition to monitoring the performance of our existing investments,
members of our investment team are also called upon, from time to time, to provide managerial assistance to some of
our portfolio companies. These demands on their time may distract them or slow the rate of investment.
     Even if we are able to grow and build upon our investment operations, any failure to manage our growth
effectively could have a material adverse effect on our business, financial condition, results of operations and
prospects. The results of our operations will depend on many factors, including the availability of opportunities for
investment, readily accessible short and long-term funding alternatives in the financial markets and economic
conditions. Furthermore, if we cannot successfully operate our business or implement our investment policies and
strategies as described herein, it could negatively impact our ability to pay dividends.
We may face increasing competition for investment opportunities.

We compete for investments with other BDCs and investment funds (including private equity funds, mezzanine funds
and other SBICs), as well as traditional financial services companies such as commercial banks and other sources of
funding. Many of our competitors are substantially larger and have considerably greater financial, technical and
marketing resources than we do. For example, some competitors may have a lower cost of capital and access to
funding sources that are not available to us, including from federal government agencies through federal rescue
programs such as the U.S. Department of Treasury�s Financial Stability Plan (formerly known as the Troubled Asset
Relief Program). In addition, some of our competitors may have higher risk tolerances or different risk assessments
than we have. These characteristics could allow our competitors to consider a wider variety of investments, establish
more relationships and offer better pricing and more flexible structuring than we are able to do. We may lose
investment opportunities if we do not match our competitors� pricing, terms and structure. If we are forced to match
our competitors� pricing, terms and structure, we may not be able to achieve acceptable returns on our investments or
may bear substantial risk of capital loss. A significant part of our competitive advantage stems from the fact that the
market for investments in lower middle-market companies is underserved by traditional commercial banks and other
financing sources. A significant increase in the number and/or the size of our competitors in this target market could
force us to accept less attractive investment terms. Furthermore, many of our competitors have greater experience
operating under, or are not subject to, the regulatory restrictions that the 1940 Act imposes on us as a BDC.
We are dependent upon our key investment personnel for our future success.
     We depend on the members of our investment team, particularly Vincent D. Foster, Todd A. Reppert, Rodger A.
Stout, Curtis L. Hartman, Dwayne L. Hyzak and David L. Magdol, for the identification, review, final selection,
structuring, closing and monitoring of our investments. These employees have significant investment expertise and
relationships that we rely on to implement our business plan. Although we have entered into employment agreements
with Messrs, Reppert, Stout, Hartman, Hyzak and Magdol and a non-compete agreement with Mr. Foster, we have no
guarantee that they will remain employed with us. If we lose the services of these individuals, we may not be able to
operate our business as we expect, and our ability to compete could be harmed, which could cause our operating
results to suffer.
Our success depends on attracting and retaining qualified personnel in a competitive environment.
     Our growth will require that we retain new investment and administrative personnel in a competitive market. Our
ability to attract and retain personnel with the requisite credentials, experience and skills depends on several factors
including, but not limited to, our ability to offer competitive wages, benefits and professional growth opportunities.
Many of the entities, including investment funds (such as private equity funds and mezzanine funds) and traditional
financial services companies, with which we compete for experienced personnel have greater resources than we have.
     The competitive environment for qualified personnel may require us to take certain measures to ensure that we are
able to attract and retain experienced personnel. Such measures may include increasing the attractiveness of our
overall compensation packages, altering the structure of our compensation packages through the use of additional
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forms of compensation, or other steps. The inability to attract and retain experienced personnel would have a material
adverse effect on our business.
Our business model depends to a significant extent upon strong referral relationships, and our inability to maintain
or develop these relationships, as well as the failure of these relationships to generate investment opportunities,
could adversely affect our business.
     We expect that members of our management team will maintain their relationships with intermediaries, financial
institutions, investment bankers, commercial bankers, attorneys, accountants, consultants and other individuals within
our network, and we
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will rely to a significant extent upon these relationships to provide us with potential investment opportunities. If our
management team fails to maintain its existing relationships or develop new relationships with sources of investment
opportunities, we will not be able to grow our investment portfolio. In addition, individuals with whom members of
our management team have relationships are not obligated to provide us with investment opportunities, and, therefore,
there is no assurance that such relationships will generate investment opportunities for us.
We have a limited operating history as a BDC and as a RIC.
     The 1940 Act imposes numerous constraints on the operations of BDCs. Prior to the completion of the IPO, we did
not operate, and our management team had no experience operating, as a BDC under the 1940 Act or as a RIC under
Subchapter M of the Code. As a result, we have limited operating results under these regulatory frameworks that can
demonstrate either their effect on our business or our ability to manage our business under these frameworks. Our
management team�s limited experience in managing a portfolio of assets under such constraints may hinder our ability
to take advantage of attractive investment opportunities and, as a result, achieve our investment objective.
Furthermore, any failure to comply with the requirements imposed on BDCs by the 1940 Act could cause the SEC to
bring an enforcement action against us. If we do not remain a BDC, we might be regulated as a registered closed-end
investment company under the 1940 Act, which would further decrease our operating flexibility.
Regulations governing our operation as a BDC will affect our ability to, and the way in which we raise additional
capital.
     Our business will require capital to operate and grow. We may acquire such additional capital from the following
sources:

Senior Securities. We may issue debt securities or preferred stock and/or borrow money from banks or other
financial institutions, which we refer to collectively as senior securities. As a result of issuing senior securities, we
will be exposed to additional risks, including the following:
� Under the provisions of the 1940 Act, we are permitted, as a BDC, to issue senior securities only in amounts

such that our asset coverage, as defined in the 1940 Act, equals at least 200% immediately after each issuance
of senior securities. If the value of our assets declines, we may be unable to satisfy this test. If that happens, we
will be prohibited from issuing debt securities or preferred stock and/or borrowing money from banks or other
financial institutions until such time as we satisfy this test.

� Any amounts that we use to service our debt or make payments on preferred stock will not be available for
dividends to our common stockholders.

� It is likely that any senior securities or other indebtedness we issue will be governed by an indenture or other
instrument containing covenants restricting our operating flexibility. Additionally, some of these securities or
other indebtedness may be rated by rating agencies, and in obtaining a rating for such securities and other
indebtedness, we may be required to abide by operating and investment guidelines that further restrict
operating and financial flexibility.

� We and, indirectly, our stockholders will bear the cost of issuing and servicing such securities and other
indebtedness.

� Preferred stock or any convertible or exchangeable securities that we issue in the future may have rights,
preferences and privileges more favorable than those of our common stock, including separate voting rights
and could delay or prevent a transaction or a change in control to the detriment of the holders of our common
stock.

Additional Common Stock. We are not generally able to issue and sell our common stock at a price below net asset
value per share. We may, however, sell our common stock, warrants, options or rights to acquire our common stock,
at a price below the current net asset value of the common stock if our Board of Directors determines that such sale is
in the best interests of our stockholders, and our stockholders approve such sale. See �� Stockholders may incur dilution
if we sell shares of our common stock in one or more offerings at prices below the then current net asset value per
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share of our common stock or issue securities to subscribe to, convert to or purchase shares of our common stock� for a
discussion of proposals approved by our stockholders that permit us to issue shares of our common stock below net
asset value. We may also make rights offerings to our stockholders at prices per share less than the net asset value per
share, subject to applicable requirements of the 1940 Act. If we raise additional funds by issuing more common stock
or senior securities convertible into, or exchangeable for, our common stock, the percentage ownership of our
stockholders at that time would decrease, and they may experience dilution. Moreover, we can offer no assurance that
we will be able to issue and sell additional equity securities in the future, on favorable terms or at all.

10

Edgar Filing: Main Street Capital CORP - Form N-2/A

Table of Contents 28



Table of Contents

Our wholly-owned subsidiary, the Fund, is licensed by the SBA, and therefore subject to SBIC regulations.

The Fund, our wholly-owned subsidiary, is licensed to act as a small business investment company and is regulated by
the SBA. The SBA also places certain limitations on the financing terms of investments by SBICs in portfolio
companies and prohibits SBICs from providing funds for certain purposes or to businesses in a few prohibited
industries. Compliance with SBIC requirements may cause the Fund to forego attractive investment opportunities that
are not permitted under SBIC regulations.

Further, the SBIC regulations require that a licensed SBIC be periodically examined and audited by the SBA to
determine its compliance with the relevant SBIC regulations. The SBA prohibits, without prior SBA approval, a
�change of control� of an SBIC or transfers that would result in any person (or a group of persons acting in concert)
owning 10% or more of a class of capital stock of a licensed SBIC. If the Fund fails to comply with applicable SBIC
regulations, the SBA could, depending on the severity of the violation, limit or prohibit its use of debentures, declare
outstanding debentures immediately due and payable, and/or limit it from making new investments. In addition, the
SBA can revoke or suspend a license for willful or repeated violation of, or willful or repeated failure to observe, any
provision of the Small Business Investment Act of 1958 or any rule or regulation promulgated thereunder. Such
actions by the SBA would, in turn, negatively affect us because the Fund is our wholly owned subsidiary.
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 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 common stock.
We, through the Fund, 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 Fund that are superior to the
claims of our common stockholders. We may also borrow from banks and other lenders, including under the
$30 million, three-year investment credit facility we entered into in October 2008. See �Management�s Discussion and
Analysis of Financial Condition and Results of Operations � Capital Resources� for a discussion regarding the two credit
facilities into which we have entered. 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. Leverage is generally
considered a speculative investment technique.

As of December 31, 2008, we, through the Fund, had $55 million of outstanding indebtedness guaranteed by the SBA,
which had a weighted average annualized interest cost of approximately 5.8% (exclusive of deferred financing costs).
The debentures guaranteed by the SBA have a maturity of ten years 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 Fund over our stockholders in the event we liquidate or the SBA exercises its remedies under such debentures 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.
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Assumed Return on Our Portfolio(1)
(net of expenses)
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