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Reporting Owner Name / Address
Relationships

Director 10% Owner Officer Other

MARR JOHN S JR
370 US ROUTE 1
PALMOUTH, ME 04105

  X   President and CEO

Signatures
 /s/ John S. Marr,
Jr.   09/16/2014

**Signature of
Reporting Person

Date

Explanation of Responses:
* If the form is filed by more than one reporting person, see Instruction 4(b)(v).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(1)
Includes indirect ownership of: (a) 39,500 shares held in a descendant's trust in which Mr. Marr is deemed to have shared voting power;
and (b) 132,277 shares held in a partnership in which Mr. Marr is the general partner and is deemed to have sole voting and investment
power. The partnership is owned 99% by a trust, in which Mr. Marr's children are the beneficiaries, and 1% by the general partner.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.  Incentive Stock Option is granted to an Employee who is a 10% Owner, the Incentive
Stock Option granted to such Employee shall not be exercisable after the expiration of five years from the Date of
Grant.  The Committee shall also determine the date on which each Incentive Stock Option, or any part thereof, first
becomes exercisable and any terms or conditions a Participant must satisfy in order to exercise each Incentive Stock
Option.  Shares underlying each Incentive Stock Option may be purchased, in whole or in part, at any time during the
term of such Incentive Stock Option, after such Option becomes exercisable.  An Incentive Stock Option may not be
exercised for fractional shares.

(d)            Termination of Employment (General).  Unless otherwise determined by the Committee, upon a
Participant’s Termination of Service for any reason other than Disability or death, or Termination for Cause, for three
months following the date of such termination, or, if sooner, the expiration of the term of the Incentive Stock Option.
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(e)            Termination of Employment (Disability or Death).  Unless otherwise determined by the Committee, in the
event of a Participant’s Termination of Service due to Disability or death, the Participant may exercise only those
Incentive Stock Options that were immediately exercisable by the Participant at the date of such termination and only
for six months following the date of such termination, or, if sooner, the expiration of the term of the Incentive Stock
Option.

(f)             Termination of Employment for Cause.  Unless otherwise determined by the Committee, in the event of an
Employee’s Termination for Cause, all rights under such Employee’s Incentive Stock Options shall expire immediately
upon the effective date of such Termination for Cause.
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(g)            Extension of Term of Option.  The period during which an Incentive Stock Option is to remain exercisable
following a Participant’s Termination of Service shall be extended if the exercise of the Incentive Stock Option would
violate an applicable Federal, state, local, or foreign law until 30 days after the exercise of the Incentive Stock Option
would no longer violate applicable Federal, state, local, and foreign laws, but not beyond the original term of the
Incentive Stock Option pursuant to Section 8(c).  Any extension of the term of an Incentive Stock Option pursuant to
this Section 8(g) may cause the Option to be treated as a Non-Statutory Stock Option.

(h)            Acceleration Upon a Change in Control.  In the event of a Change in Control, all Incentive Stock Options
held by such a Participant shall become immediately vested and fully exercisable, and, subject to Section 16(b), shall
remain exercisable until the expiration of the term of the Incentive Stock Option.

(i)             Payment.  Payment due to a Participant upon the exercise of an Incentive Stock Option shall be made in the
form of Shares.

(j)             Disqualifying Dispositions.  Each Award Agreement with respect to an Incentive Stock Option shall require
the Participant to notify the Committee of any disposition of Shares issued pursuant to the exercise of such Option
under the circumstances described in Code Section 421(b) (relating to certain disqualifying dispositions), within 10
days of such disposition.

9. METHOD OF EXERCISE OF
OPTIONS

Subject to any applicable Award Agreement, any Option may be exercised by the Participant in whole or in part at
such time or times, and the Participant may make payment of the Exercise Price in such form or forms, including,
without limitation, payment by delivery of cash or Common Stock owned by the Participant for more than six months
having a Fair Market Value on the exercise date equal to the total Exercise Price, or by any combination of cash and
Shares, including exercise by means of a cashless exercise arrangement with a qualifying broker-dealer.  The
Participant may deliver shares of Common Stock either by attestation or by the delivery of a certificate or certificates
for shares duly endorsed for transfer to the Company.

10.RESTRICTED STOCK AWARDS

The Committee may, subject to the limitations of the Plan and the availability of Shares reserved but not previously
awarded under this Plan, grant Restricted Stock Awards to eligible individuals upon such terms and conditions as it
may determine to the extent such terms and conditions are consistent with the following provisions:

(a)            Payment of the Restricted Stock Award.  The Restricted Stock Award may only be made in whole Shares.

(b)            Terms of the Restricted Stock Awards.  The Committee shall determine the dates on which Restricted Stock
Awards granted to a Participant shall vest and any specific conditions or Performance Goals which must be satisfied
prior to the vesting of any installment or portion of the Restricted Stock Award.  Notwithstanding other paragraphs in
this Section 10, the Committee may, in its sole discretion, accelerate the vesting of any Restricted Stock Awards
except for any Restricted Stock Awards that are Qualified Performance-Based Awards under Section 12 hereof.  The
acceleration of any Restricted Stock Award shall create no right, expectation or reliance on the part of any other
Participant or that certain Participant regarding any other Restricted Stock Awards.

(c)            Termination of Service.  Unless otherwise determined by the Committee, upon a Participant’s Termination
of Service for any reason other than Retirement, Disability or death, the Participant’s unvested Restricted Stock
Awards as of the date of termination shall be forfeited and any rights the Participant had to such unvested Restricted
Stock Awards shall become null and void.  Unless otherwise provided in the applicable Award Agreement, in the
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event of a Participant’s Termination of Service due to Retirement, Disability or death, all unvested Restricted Stock
Awards held by such Participant, including any portion of a Restricted Stock Award subject to a Performance Goal,
shall immediately vest.
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(d)            Acceleration Upon a Change in Control.  In the event of a Change in Control, all unvested Restricted Stock
Awards held by a Participant shall become immediately vested.

11.

DIVIDENDS AND OTHER DISTRIBUTIONS.  A PARTICIPANT HOLDING A RESTRICTED STOCK
AWARD SHALL, UNLESS OTHERWISE PROVIDED IN THE APPLICABLE AWARD AGREEMENT, BE
ENTITLED TO RECEIVE, WITH RESPECT TO EACH SUCH SHARE COVERED BY A RESTRICTED
STOCK AWARD, A PAYMENT EQUAL TO ANY DIVIDENDS OR DISTRIBUTIONS.

(a)            Voting of Restricted Stock Awards.  After a Restricted Stock Award has been granted, but for which Shares
covered by such Restricted Stock Award have not yet vested, the Participant shall be entitled to vote such Shares
subject to the rules and procedures adopted by the Committee for this purpose.

(b)            Restrictive Legend.  Each certificate issued in respect of a Restricted Stock Award shall be registered in the
name of the Participant and, at the discretion of the Board, each such certificate may be deposited in a bank designated
by the Board.  Each such certificate shall bear the following (or a similar) legend:

"The transferability of this certificate and the shares of stock represented hereby are subject to the terms and
conditions (including forfeiture) contained in the Capital Southwest Corporation 2009 Stock Incentive Plan and an
agreement entered into between the registered owner and Capital Southwest.  A copy of such plan and agreement is on
file at the principal office of Capital Southwest Corporation."

(c)            Transfers of Unrestricted Shares.  Upon the vesting date for a Restricted Stock Award, such Restricted
Stock will be transferred free of all restrictions to a Participant (or his or her legal representative, beneficiary or heir).

12.QUALIFIED PERFORMANCE-BASED AWARDS

(a)            Purpose.  The purpose of this Section 12 is to provide the Committee the ability to grant Restricted Stock as
Qualified Performance-Based Awards.  If the Committee, in its discretion, decides to grant to a Covered Employee an
Award that is intended to constitute a Qualified Performance-Based Award, the provisions of this Section 12 shall
control over any contrary provision contained herein; provided, however, that the Committee may grant Awards to
Covered Employees that are based on Performance Criteria or Performance Goals that do not satisfy the requirements
of this Section 12.

(b)            Applicability.  This Section 12 shall apply only to those Covered Employees selected by the Committee to
receive Qualified Performance-Based Awards.  The designation of a Covered Employee as a Participant for a
Performance Period shall not in any manner entitle the Participant to receive an Award for the relevant Performance
Period.  Moreover, designation of a Covered Employee as a Participant for a particular Performance Period shall not
require designation of such Covered Employee as a Participant in any subsequent Performance Period and designation
of one Covered Employee as a Participant shall not require designation of any other Covered Employees as a
Participant in such period or in any other period.

10
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(c)            Procedures with Respect to Qualified Performance-Based Awards.  To the extent necessary to comply with
the Qualified Performance-Based Award requirements of Code Section 162(m)(4)(C), with respect to any Award that
may be granted to one or more Covered Employees, no later than 90 days following the commencement of any fiscal
year in question or any other designated fiscal period or period of service (or such other time as may be required or
permitted by Code Section 162(m)), the Committee shall, in writing, (a) designate one or more Covered Employees,
(b) select the Performance Criteria applicable to the Performance Period, (c) establish the Performance Goals, and
amounts of such Awards, as applicable, which may be earned for such Performance Period, and (d) specify the
relationship between Performance Criteria and the Performance Goals and the amounts of such Restricted Stock
Awards, as applicable, to be earned by each Covered Employee for such Performance Period.  Following the
completion of each Performance Period, the Committee shall certify in writing whether the applicable Performance
Goals have been achieved for such Performance Period.  No Award or portion thereof that is subject to the satisfaction
of any condition shall be considered to be earned or vested until the Committee certifies in writing that the conditions
to which the distribution, earning or vesting of such Award is subject have been achieved.  The Committee may not
increase during a year the amount of a Qualified Performance-Based Award that would otherwise be payable upon
satisfaction of the conditions but may reduce or eliminate the payments as provided for in the Award Agreement.

(d)            Payment of Qualified Performance-Based Awards.  Unless otherwise provided in the applicable Award
Agreement, a Participant must be employed by the Company or a subsidiary on the day a Qualified
Performance-Based Award for such Performance Period is paid to the Participant.  Furthermore, a Participant shall be
eligible to receive payment pursuant to a Qualified Performance-Based Award for a Performance Period only if the
Performance Goals for such period are achieved.

(e)            Acceleration Upon a Change in Control.  In the event of a Change in Control, all unvested Qualified
Performance-Based Awards held by a Participant shall become vested upon the Change in Control.

(f)             Dividends and Other Distributions.  The Participant shall not be paid any dividends or distributions or other
distributions with respect to Qualified Performance-Based Awards until the Participant has become vested in the
Shares covered by the Qualified Performance-Based Awards.  At the time of vesting, the Participant shall receive a
cash payment equal to the aggregate cash dividends (without interest) (other than distributions in Shares) and the
number of Shares equal to any stock dividends that the Participant would have received if the Participant had owned
all of the Shares which vested for the period beginning on the date of the Award, and ending on the date of vesting or
payment.  No dividends shall be paid to the Participant with respect to any Qualified Performance-Based Awards that
are forfeited by the Participant.

(g)            Additional Limitations.  Notwithstanding any other provision of the Plan, any Award granted to a Covered
Employee that is intended to constitute a Qualified Performance-Based Award shall be subject to any additional
limitations set forth in Code Section 162(m) or any regulations or rulings issued thereunder that are requirements for
qualification as qualified performance-based compensation as described in Code Section 162(m)(4)(C), and the Plan
shall be deemed amended to the extent necessary to conform to such requirements.

(h)            Effect on Other Plans and Arrangements.  Nothing contained in the Plan will be deemed in any way to limit
or restrict the Committee from making any award or payment to any person under any other plan, arrangement or
understanding, whether now existing or hereafter in effect.

13.RIGHTS OF PARTICIPANTS

No Participant shall have any rights as a shareholder with respect to any Shares covered by an Option until the date of
issuance of a stock certificate for such Common Stock.  Nothing contained in this Plan or in any Award Agreement
confers on any person any right to continue in the employ or service of the Company or an Affiliate or interferes in
any way with the right of the Company or an Affiliate to terminate a Participant’s services.
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14.DESIGNATION OF BENEFICIARY

A Participant may, with the consent of the Committee, designate a person or persons to receive, in the event of death,
any Award to which the Participant would then be entitled.  Such designation will be made upon forms supplied by
and delivered to the Company and may be revoked in writing.  If a Participant fails to designate a beneficiary, then the
Participant’s estate will be deemed to be the beneficiary.

15.TRANSFERABILITY OF AWARDS

No Award granted hereunder shall be transferable, voluntarily or involuntarily, other than by will or by the laws of
descent and distribution or pursuant to a qualified domestic relations order as defined by the Code.  During a
Participant’s lifetime, Incentive Stock Options may be exercised only by the Participant (or a legal representative if the
Participant becomes incapacitated).

16.ADJUSTMENTS UPON CHANGES IN CAPITALIZATION OR A CHANGE OF CONTROL

(a)            Adjustment Clause.  In the event of any change in the outstanding shares of Stock of the Company by
reason of any stock dividend, split, spinoff, recapitalization, merger, consolidation, combination, extraordinary
dividend, exchange of shares or other change affecting the outstanding shares of Stock as a class without the
Company’s receipt of consideration, or other equity restructuring within the meaning of Financial Accounting Standard
No. 123 (revised 2004), appropriate adjustments shall be made to (i) the aggregate number of shares of Stock with
respect to which Awards may be made under the Plan, (ii) the terms and the number of shares and/or the price per
share of any outstanding Stock Options, and (iii) the share limitations set forth in Section 5 hereof.  The Committee
shall also make appropriate adjustments described in (i)-(iii) of the previous sentence in the event of any distribution
of assets to shareholders other than a normal cash dividend.  Adjustments, if any, and any determination or
interpretations, made by the Committee shall be final, binding and conclusive.  Conversion of any convertible
securities of the Company shall not be deemed to have been effected without receipt of consideration.  Except as
expressly provided herein, no issuance by the Company of shares of any class or securities convertible into shares of
any class, shall affect, and no adjustment by reason thereof shall be made with respect to, the number or price of
shares subject to an Award.

(b)           Change of Control.  If a Change of Control occurs, the Committee may, in its discretion and without
limitation:

(i)

cancel outstanding Awards in exchange for payments of cash, property or a combination thereof having an
aggregate value equal to the value of such Awards, as determined by the Committee or the Board in its sole
discretion (it being understood that if shareholders receive consideration other than publicly traded equity
securities of the surviving entity, any determination by the Committee that the value of a Stock Option shall equal
the excess, if any, of the value of the consideration being paid for each Share in such transaction over the Exercise
Price of such Option shall conclusively be deemed valid);

(ii) substitute other property (including, without limitation, cash or other securities of the Company and
securities of entities other than the Company) for Shares subject to outstanding Awards;

(iii)

arrange for the assumption of Awards, or replacement of Awards with new awards based on other property or
other securities (including, without limitation, other securities of the Company and securities of entities other
than the Company), by the affected Subsidiary, Affiliate, or division or by the entity that controls such
Subsidiary, Affiliate, or division following the transaction (as well as any corresponding adjustments to Awards
that remain outstanding based upon Company securities); and
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(iv)
may, after giving Participants an opportunity to exercise their outstanding Stock Options terminate any or all
unexercised Stock Options.  Such termination shall take place as of the date of the Change in Control or such
other date as the Committee may specify.

No such adjustments may, however, materially change the value of benefits available to a Participant under an
outstanding Award.

(c)            Section 409A Provisions with Respect to Adjustments.  Notwithstanding the foregoing: (i) any adjustments
made pursuant to this Section to Awards that are considered "deferred compensation" within the meaning of Code
Section 409A shall be made in compliance with the requirements of Code Section 409A unless the Participant
consents otherwise; (ii) any adjustments made to Awards that are not considered "deferred compensation" subject to
Code Section 409A shall be made in such a manner as to ensure that after such adjustment, the Awards either continue
not to be subject to Code Section 409A or comply with the requirements of Code Section 409A unless the Participant
consents otherwise; and (iii) the Committee shall not have the authority to make any adjustments under this Section to
the extent that the existence of such authority would cause an Award that is not intended to be subject to Code Section
409A to be subject thereto.

17.TAX WITHHOLDING

Whenever under this Plan, cash or Shares are to be delivered upon exercise of an Award or any other event with
respect to rights and benefits hereunder, the Committee shall be entitled to require as a condition of delivery (i) that
the Participant remit an amount sufficient to satisfy all federal, state, and local withholding tax requirements related
thereto, (ii) that the minimum withholding of such sums come from compensation otherwise due to the Participant or
from any Shares due to the Participant under this Plan, or (iii) any combination of the foregoing provided.

18.AMENDMENT OF THE PLAN AND AWARDS

(a)            The Board of Directors may at any time, and from time to time, modify or amend the Plan in any respect,
prospectively or retroactively; provided however, (i) provisions governing grants of Incentive Stock Options shall be
submitted for shareholder approval to the extent required by such law or regulation; (ii) except as permitted by Section
16, no amendment may increase the share limitations set forth in Section 5 or decrease the minimum Exercise Price
for Stock Options set forth in Sections 7(a) and 8(a), unless any such amendment is approved by the Company’s
shareholders within 12 months before or after such amendment; and (iii) the provisions of Section 18(b) (relating to
Option repricing) may not be amended, unless any such amendment is approved by the Company’s shareholders. 
Failure to ratify or approve amendments or modifications by shareholders shall be effective only as to the specific
amendment or modification requiring such approval or ratification.  Other provisions of this Plan will remain in full
force and effect.  No such termination, modification or amendment may adversely affect the rights of a Participant
under an outstanding Award without the written permission of such Participant.
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(b)            The Committee may amend any Award Agreement, prospectively or retroactively; provided, however, that
no such amendment shall adversely affect the rights of any Participant under an outstanding Award without the
written consent of such Participant; provided, however, that repricing of Stock Options shall not be permitted.  For
this purpose, a repricing means any of the following (or any other action that has the same effect as any of the
following): (i) changing the terms of an Option to lower its Exercise Price; (ii) any other action that is treated as a
repricing under generally accepted accounting principles; and (iii) canceling an Option at a time when its exercise
price is equal to or greater than the fair market value of the underlying stock in exchange for another Option or other
Award, unless the cancellation and exchange occurs in connection with an event set forth in Section 16.  Such
cancellation and exchange would be considered a repricing regardless of whether it is treated as a repricing under
generally accepted accounting principles and regardless of whether it is voluntary on the part of the Participant.

19.RIGHT OF OFFSET

The Company will have the right to offset against its obligation to deliver shares of Common Stock (or other property)
under the Plan or any Award Agreement any outstanding amounts (including, without limitation, travel and
entertainment or advance account balances, loans, repayment obligations under any Awards, or amounts repayable to
the Company pursuant to tax equalization, housing, automobile or other employee programs) that the Participant then
owes to the Company and any amounts the Committee otherwise deems appropriate pursuant to any tax equalization
policy or agreement; provided, however, that no such offset shall be permitted if it would constitute an "acceleration"
of a payment hereunder within the meaning of Code Section 409A.  This right of offset shall not be an exclusive
remedy and the Company’s election not to exercise the right of offset with respect to any amount payable to a
Participant shall not constitute a waiver of this right of offset with respect to any other amount payable to the
Participant or any other remedy.

20.EFFECTIVE DATE OF PLAN

The Plan shall become effective immediately upon its approval by the Company’s shareholders.

21.TERMINATION OF THE PLAN

The right to grant Awards under the Plan will terminate 10 years after the Effective Date.  The Board of Directors has
the right to suspend or terminate the Plan at any time, provided that no such action will, without the consent of a
Participant, adversely affect a Participant’s rights under an outstanding Award.

22.APPLICABLE LAW; COMPLIANCE WITH LAWS

The Plan will be administered in accordance with the laws of the State of Texas and applicable federal law. 
Notwithstanding any other provision of the Plan, the Company shall have no liability to issue any Shares under the
Plan unless such issuance would comply with all applicable laws and the applicable requirements of any securities
exchange or similar entity.  Prior to the issuance of any Shares under the Plan, the Company may require a written
statement that the recipient is acquiring the shares for investment and not for the purpose or with the intention of
distributing the shares.
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23.PROHIBITION ON DEFERRED COMPENSATION

It is the intention of the Company that no Award shall be "deferred compensation" subject to Code Section 409A
unless and to the extent that the Committee specifically determines otherwise, and the Plan and the terms and
conditions of all Awards shall be interpreted accordingly.  The terms and conditions governing any Awards that the
Committee determines will be subject to Code Section 409A, including any rules for elective or mandatory deferral of
the delivery of cash or Shares pursuant thereto, shall be set forth in the applicable Award Agreement, and shall
comply in all respects with Code Section 409A.  Notwithstanding any provision herein to the contrary, any Award
issued under the Plan that constitutes a deferral of compensation under a "nonqualified deferred compensation plan" as
defined under Code Section 409A(d)(1) and is not specifically designated as such by the Committee shall be modified
or cancelled to comply with the requirements of Code Section 409A, including any rules for elective or mandatory
deferral of the delivery of cash or Shares pursuant thereto.

24.NO GRANTS IN CONTRAVENTION OF THE 1940 ACT

At all times during such periods as the Company qualifies or intends to qualify as a "business development company,"
no Award may be granted under the Plan if the grant or terms of such Award would cause the Company to violate
Section 61 of the Investment Company Act of 1940 (or any other provision of the Investment Company Act of 1940
applicable to "business development companies"), and, if approved for grant, such an award will be void and of no
effect.

In furtherance of the intent that Awards available to be granted under the Plan be limited to those that can be granted
by a "business development company" qualifying as such under the Investment Company Act of 1940, except as
otherwise permitted by exemptive relief or other relief that may be granted by the Securities and Exchange
Commission or its staff and determined by the Board of Directors, Restricted Stock may be awarded only in exchange
for full payment thereof (as determined by the Board of Directors).
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FIRST AMENDMENT TO THE
CAPITAL SOUTHWEST CORPORATION
2009 STOCK INCENTIVE PLAN

WHEREAS, Capital Southwest Corporation (the “Company”) previously adopted the 2009 Stock Incentive Plan (the
“2009 Plan”);

WHEREAS, Section 18 of the 2009 Plan provides that the Board of Directors of the Company (the “Board”), may,
subject to certain limitations, amend the 2009 Plan; and

WHEREAS, the Board has determined that it is in the best interests of the Company to amend the 2009 Plan as
provided below.

NOW, THEREFORE, the 2009 Plan is hereby amended as follows:

1.          Section 2(ff) of the 2009 Plan is deleted in its entirety and replaced with the following:

(ff)           “Termination of Service” shall mean the termination of employment of an Employee by the Company and all
Subsidiaries or the termination of service by an Outside Director as a member of the Board of Directors of the
Company and all Subsidiaries.  A Participant’s service shall not be deemed to have terminated because of a change in
the entity for which the Participant renders such service, provided that there is no interruption or termination of the
Participant’s service.  Furthermore, a Participant’s service with the Company Group shall not be deemed to have
terminated if the Participant takes any military leave, sick leave, or other bona fide leave of absence approved by the
Company or a Subsidiary; provided, however, that if any such leave exceeds 90 days, on the 91st day of such leave
the Participant’s service shall be deemed to have terminated unless the Participant’s leave of absence is approved by the
Committee.  Except as otherwise provided in any Award Agreement, the Participant’s service shall be deemed to have
terminated upon the entity for which the Participant performs service ceasing to be a Subsidiary (or any successor). 
Subject to the foregoing, the Company, in its discretion, shall determine whether a Participant’s service has terminated
and the effective date of such termination.

2.          The 2009 Plan, as amended hereby, shall continue in full force and effect.
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IN WITNESS WHEREOF, the Company has caused this First Amendment to the 2009 Stock Incentive Plan to be
executed by its duly authorized officer, effective as of August 28, 2014.

CAPITAL SOUTHWEST
CORPORATION

By: /s/ Joseph B. Armes
Name:Joseph B. Armes
Title: Chief Executive Officer
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Appendix B
2010 Restricted Stock Award Plan and First Amendment to 2010 Restricted Stock Award Plan
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CAPITAL SOUTHWEST CORPORATION
2010 RESTRICTED STOCK AWARD PLAN

1.PURPOSE

This Plan is intended to foster and promote the long-term financial success of Capital Southwest Corporation and its
Subsidiaries (the "Company Group"); to reward performance and to increase shareholder value by providing
Participants appropriate incentives and rewards; to enable the Company Group to attract and retain the services of
outstanding individuals upon whose judgment, interest and dedication the successful conduct of the Company Group’s
businesses are largely dependent; to encourage Participants’ ownership interest in Capital Southwest Corporation; and
to align the interests of employees with that of the Company’s shareholders.

2.DEFINITIONS

(a)           "1940 Act" means the Investment Company Act of 1940, as amended.

(b)           "Affiliate" means any "parent corporation" or "subsidiary corporation" of the Company, as such term is
defined in Code Sections 424(e) and 424(f).

(c)           "Award Agreement" means a written or electronic agreement evidencing and setting forth the terms of a
Restricted Stock Award.

(d)           "Board of Directors" means the board of directors of the Company.

(e)           "Cause" means, unless otherwise specified in the Award Agreement or in an employment agreement with
any member of Company Group, with respect to a Participant:

(i)            Commission of any act or acts of personal dishonesty intended to result in substantial personal enrichment to
the Employee to the detriment of any Company Group member;

(ii)           Conviction of, or entering into a plea of nolo contendere to, a felony;

(iii)          In the case of an Employee, repeated failures to perform his responsibilities that are demonstrably willful
and deliberate, provided that such failures have continued for more than 10 days following written notice from the
Company of its intent to terminate his employment based on such failures;

(iv)          Intentional, repeated or continuing violation of any of the applicable Company Group member’s policies or
procedures that occurs or continues after notice to the Participant that he or she has violated such policy or procedure;
or

(v)           Any material breach of a written covenant or agreement with a Company Group member, including the
terms of this Plan or any material breach of fiduciary duty to a Company Group member.

A Participant shall be considered to have been discharged for Cause if the Company determines within 30 days after
his resignation or discharge that discharge for Cause was warranted.

(f)            "Change in Control" means

(i)            The date any one person, or more than one "person" acting as a group, acquires (or has acquired during the
twelve-month period ending on the date of the most recent acquisition by such person(s)) ownership of Common
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(ii)           Individuals who at any time during the term of this Agreement constitute the board of directors of the
Company (the "Incumbent Board") cease for any reason to constitute at least a majority thereof, provided that any
person becoming a director subsequent to the date hereof whose election or nomination for election was approved by a
vote of at least 75% of the directors comprising the Incumbent Board (either by a specific vote or by approval of the
proxy statement of the Company in which such person is named as a nominee for director, without objection to such
nomination) shall be, for purposes of this clause (ii) considered as though such person were a member of the
Incumbent Board;

(iii)          Any consolidation or merger to which the Company is a party, if following such consolidation or merger,
shareholders of the Company immediately prior to such consolidation or merger shall not beneficially own securities
representing at least 51% of the combined voting power of the outstanding voting securities of the surviving or
continuing corporation; or

(iv)          Any sale, lease, exchange or other transfer (in one transaction or in a series of related transactions) of all, or
substantially all, of the assets of the Company, other than to an entity (or entities) of which the Company or the
shareholders of the Company immediately prior to such transaction beneficially own securities representing at least
51% of the combined voting power of the outstanding voting securities.

(g)           "Code" means the Internal Revenue Code of 1986, as amended.

(h)           "Committee" means the Compensation Committee of the Board of Directors.

(i)             "Common Stock" means the Common Stock of the Company, par value, $1.00 per share.

(j)             "Company" means Capital Southwest Corporation, a corporation organized under the laws of the State of
Texas, and all successors to it.

(k)           "Covered Employee" means an Employee who is, or is determined by the Committee may become, a
"covered employee" within the meaning of Code Section 162(m).

(l)             "Date of Grant" means the date when the Company completes the corporate action necessary to create the
legally binding right constituting a Restricted Stock Award, as provided in Code Section 409A and the regulations
thereunder.

(m)          "Disability" has the meaning set forth in Code Section 22(e)(3).

(n)           "Effective Date" means the date the Plan is approved by the shareholders of the Company.

(o)           "Employee" means any person employed by the Company or a Subsidiary.  Directors who are employed by
the Company or a Subsidiary shall be considered Employees under the Plan.

(p)           "Exchange Act" means the Securities Exchange Act of 1934, as amended.

(q)           "Fair Market Value" on any date means the market price of Common Stock, determined by the Committee
as follows:

(i)            If the Common Stock is listed and traded on a national securities exchange (as such term is defined by the
Exchange Act, as amended) or on the NASDAQ National Market System on the date of determination, then the Fair
Market Value per share shall be the closing price of a share of the Common Stock on said national securities exchange
or NASDAQ National Market System on the date of determination.  If the Common Stock is traded in the
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(ii)           If the Common Stock is listed on a national securities exchange or on the NASDAQ National Market
System but no shares of the Common Stock are traded on the date of determination, but there were shares traded on
dates within a reasonable period before the date of determination, the Fair Market Value shall be the closing price of a
share of the Common Stock on the most recent date before the date of determination.  If the Common Stock is
regularly traded in the over-the-counter market but no shares of the Common Stock are traded on the date of
determination, but there were shares traded on dates within a reasonable period before the date of determination, the
Fair Market Value shall be the average of the closing bid and asked prices of a share of the Common Stock on the
most recent date before the date of determination on which trading occurred.

(iii)          If neither of the foregoing provisions is applicable, then the Fair Market Value shall be determined by the
Committee in good faith on such basis as it deems appropriate, in accordance with Code Section 409A.

Whenever possible, the determination of Fair Market Value by the Committee shall be based on the prices reported in
The Wall Street Journal.  The Committee’s determination of Fair Market Value shall be conclusive and binding on all
persons.

(r)             "Participant" means any person who holds an outstanding Restricted Stock Award.

(s)            "Performance Criteria" means the criteria the Committee selects for purposes of establishing the
Performance Goal or Performance Goals for a Participant for a Performance Period.  The Performance Criteria that
will be used to establish Performance Goals are limited to the following: economic value added (as determined by the
Committee); achievement of profit, loss or expense ratio; cash flow; book value; sales of products; net income (either
before or after taxes); operating earnings; return on capital; return on net assets; return on shareholders’ equity; return
on assets; shareholder returns; productivity; expenses; margins; operating efficiency; customer satisfaction; earnings
per share; price per share of Common Stock; and market share, any of which may be measured either in absolute
terms or as compared to any incremental increase or as compared to results of a peer group.  The Committee shall,
within the time prescribed by Code Section 162(m), define in an objective fashion the manner of calculating the
Performance Criteria it selects to use for such Performance Period for such Participant.

(t)             "Performance Goals" means the goals established in writing by the Committee for the Performance Period
based upon the Performance Criteria.  Depending on the Performance Criteria used to establish such Performance
Goals, the Performance Goals may be expressed in terms of overall Company performance or the performance of a
Subsidiary or an individual.  The Committee shall establish Performance Goals for each Performance Period prior to,
or as soon as practicable after, the commencement of such Performance Period.  The Committee, in its discretion,
may, within the time prescribed by Code Section 162(m), adjust or modify the calculation of Performance Goals for
such Performance Period in order to prevent the dilution or enlargement of the rights of Participants (i) in the event of,
or in anticipation of, any unusual or extraordinary corporate item, transaction, event, or development, or (ii) in
recognition of, or in anticipation of, any other unusual or nonrecurring events affecting the Company, or the financial
statements of the Company, or in response to, or in anticipation of, changes in applicable laws, regulations, accounting
principles, or business conditions.

(u)           "Performance Period" means the designated period during which the Performance Goals must be satisfied
with respect to the Restricted Stock Award to which the Performance Goals relate.

(v)           "Plan" means this Capital Southwest Corporation 2010 Restricted Stock Award Plan.

(w)          "Qualified Performance-Based Award" means a Restricted Stock Award that is intended to qualify as
"qualified performance-based compensation" within the meaning of Code Section 162(m) and is designated as a
Qualified Performance-Based Award pursuant to Section 8 hereof.
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(y)           "Share" means a share of Common Stock.

(z)            "Subsidiary" means Capital Southwest Venture Corporation and Capital Southwest Management
Corporation.

(aa)         "Termination of Service" shall mean the termination of employment of an Employee by the Company and all
Subsidiaries.  A Participant’s service shall not be deemed to have terminated because of a change in the entity for
which the Participant renders such service, provided that there is no interruption or termination of the Participant’s
service.  Furthermore, a Participant’s service with the Company Group shall not be deemed to have terminated if the
Participant takes any military leave, sick leave, or other bona fide leave of absence approved by the Company or a
Subsidiary; provided, however, that if any such leave exceeds 90 days, on the 91st day of such leave the Participant’s
service shall be deemed to have terminated unless the Participant’s leave of absence is approved by the Committee. 
The Participant’s service shall be deemed to have terminated upon the entity for which the Participant performs service
ceasing to be a Subsidiary (or any successor).  Subject to the foregoing, the Company, in its discretion, shall determine
whether a Participant’s service has terminated and the effective date of such termination.

3.ADMINISTRATION

The Committee shall administer the Plan.  The Committee shall consist of two or more disinterested directors of the
Company, who shall be appointed by the Board of Directors.  A member of the Board of Directors shall be deemed to
be "disinterested" only if he satisfies (i) such requirements as the Securities and Exchange Commission may establish
for non‑employee directors administering plans intended to qualify for exemption under Rule 16b-3 (or its successor)
under the Exchange Act and (ii) such requirements as the Internal Revenue Service may establish for non-employee
directors acting under plans intended to qualify for exemption under Code Section 162(m)(4)(C).  The Committee
shall have full and final authority, in each case subject to and consistent with the provisions of the Plan and subject to
the approval by the required majority of the Company's directors, as defined in Section 57(o) of the 1940 Act:

(a)            The Committee shall have the sole and complete authority to:

(i)            Determine the Employees to whom Restricted Stock Awards are granted, the type and amounts of Restricted
Stock Awards to be granted and the time of all such grants;

(ii)           Determine the terms, conditions and provisions of, and restrictions relating to, each Restricted Stock Award
granted;

(iii)          Interpret and construe the Plan and all Award Agreements;

(iv)          Prescribe, amend and rescind rules and regulations relating to the Plan;

(v)           Determine the content and form of all Award Agreements;

(vi)         Determine all questions relating to Restricted Stock Awards under the Plan, including whether any
conditions relating to a Restricted Stock Award have been met;

(vii)         Consistent with the Plan and with the consent of the Participant, as appropriate, amend any outstanding
Restricted Stock Award or amend the exercise date or dates thereof, provided that the Committee shall not have any
discretion or authority to make changes to any Restricted Stock Award that is intended to qualify as a Qualified
Performance-Based Award to the extent that the existence of such discretion or authority would cause such Restricted
Stock Award not to so qualify;
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(ix)          Maintain accounts, records and ledgers relating to Restricted Stock Awards;

(x)           Maintain records concerning its decisions and proceedings;

(xi)          Employ agents, attorneys, accountants or other persons for such purposes as the Committee considers
necessary or desirable; and

(xii)         Do and perform all acts which it may deem necessary or appropriate for the administration of the Plan and
to carry out the objectives of the Plan.

(b)           Each Restricted Stock Award shall be evidenced by an Award Agreement containing such provisions as may
be approved by the Committee.  Each Award Agreement shall constitute a binding contract between the Company and
the Participant, and every Participant, upon acceptance of the Award Agreement, shall be bound by the terms and
restrictions of the Plan and the Award Agreement.  The terms of each Award Agreement shall be in accordance with
the Plan, but each Award Agreement may include such additional provisions and restrictions determined by the
Committee, in its discretion, provided that such additional provisions and restrictions are not inconsistent with the
terms of the Plan.  In particular, and at a minimum, the Committee shall set forth in each Award Agreement (i) the
number of Shares subject to the Restricted Stock Award; (ii) the expiration date of the Restricted Stock Award; (iii)
the manner, time, and rate (cumulative or otherwise) of vesting of such Restricted Stock Award; and (iv) the
restrictions, if any, placed upon such Restricted Stock Award, or upon Shares which may be issued upon vesting of
such Restricted Stock Award.  The Chairman of the Committee and such other directors and officers as shall be
designated by the Committee is hereby authorized to execute Award Agreements on behalf of the Company and to
cause them to be delivered to the recipients of Restricted Stock Awards.

4.STOCK SUBJECT TO THE PLAN

(a)            General Limitations.  Subject to adjustment as provided in Section 12 of the Plan, the maximum number of
Shares reserved for issuance in connection with Restricted Stock Awards under the Plan is 47,000 Shares. 
Notwithstanding the preceding, grants of Restricted Stock Awards shall be subject to the following limitations:

(i)            Subject to adjustment as provided in Section 12 of the Plan, the total number of Shares that may be
outstanding as Restricted Stock under all of the Company's compensations plans shall not exceed 10% of the
outstanding Shares on the effective date of the Plan plus 10% of the Shares issued or delivered by the Company (other
than pursuant to any Employee compensation plans) during the term of the Plan.

(ii)           The amount of voting securities that would result from the exercise of all the Company's outstanding
warrants, options, and rights, together with any Restricted Stock issued pursuant to this Plan and any other
compensation plan of the Company, at the time of issuance shall not exceed 25% of the outstanding voting securities
of the Company; provided, however, that if the amount of voting securities that would result from the exercise of all
the Company's outstanding warrants, options, and rights issued to the Company's directors, officers, and employees,
together with any Restricted Stock issued pursuant to this Plan and any other compensation plan of the Company,
would exceed 15% of the outstanding voting securities of the Company, then the total amount of voting securities that
would result from the exercise of all outstanding warrants, options, and rights, together with any Restricted Stock
issued pursuant to this Plan and any other compensation plan of the Company, at the time of issuance shall not exceed
20% of the outstanding voting securities of the Company.

(b)            Individual Limitations.  Subject to adjustment as provided in Section 12 of the Plan, in no event may
Qualified Performance-Based Awards be granted to a single Participant in any 12-month period in respect of more
than 6,250 Shares (if the Restricted Stock Award is denominated in Shares).
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(c)            Other Rules.

(i)            The number of Shares associated with a Restricted Stock Award originally counted against the limitations as
the result of the grant of the Restricted Stock Award shall be restored against the limitations and be available for
reissuance under this Plan if and to the extent the Restricted Stock Award is surrendered, cancelled, expires,
terminates or is forfeited for any reason.

(ii)           Shares withheld by, or otherwise remitted to satisfy a Participant’s tax withholding obligations upon the lapse
of restrictions on a Restricted Stock, or upon any other payment or issuance of Shares under the Plan shall not become
available for issuance or reissuance under the Plan.

(d)           Shares issued under the Plan may be either authorized but unissued Shares, authorized Shares previously
issued held by the Company in its treasury which have been reacquired by the Company, or Shares purchased by the
Company in the open market.

5.ELIGIBILITY

Subject to the terms of the Plan, all Employees shall be eligible to receive Restricted Stock Awards under the Plan.

6.RESTRICTED STOCK AWARDS

The Committee may, subject to the limitations of the Plan and the availability of Shares reserved but not previously
awarded under this Plan, grant Restricted Stock Awards to eligible Employees upon such terms and conditions as it
may determine to the extent such terms and conditions are consistent with the following provisions:

(a)            Payment of the Restricted Stock Award.  The Restricted Stock Award may only be made in whole Shares.

(b)            Terms of the Restricted Stock Awards.  The Committee shall determine the dates on which Restricted Stock
Awards granted to a Participant shall vest and any specific conditions or Performance Goals which must be satisfied
prior to the vesting of any installment or portion of the Restricted Stock Award.  Notwithstanding other paragraphs in
this Section 6, the Committee may, in its sole discretion, accelerate the vesting of any Restricted Stock Awards except
for any Restricted Stock Awards that are Qualified Performance-Based Awards under Section 8 hereof.  The
acceleration of any Restricted Stock Award shall create no right, expectation or reliance on the part of any other
Participant or that certain Participant regarding any other Restricted Stock Awards.

(c)            Termination of Service.  Unless otherwise determined by the Committee, upon a Participant’s Termination
of Service for any reason, including retirement, other than Disability or death, the Participant’s unvested Restricted
Stock Awards as of the date of termination shall be forfeited and any rights the Participant had to such unvested
Restricted Stock Awards shall become null and void.  Unless otherwise provided in the applicable Award Agreement,
in the event of a Participant’s Termination of Service due to Disability or death, all unvested Restricted Stock Awards
held by such Participant, including any portion of a Restricted Stock Award subject to a Performance Goal, shall
immediately vest.

(d)            Acceleration Upon a Change in Control.  In the event of a Change in Control, all unvested Restricted Stock
Awards held by a Participant shall become immediately vested.

7.DIVIDENDS, DISTRIBUTIONS AND OTHER RIGHTS.

(a)            Dividends.  A Participant holding a Restricted Stock Award shall, unless otherwise provided in the
applicable Award Agreement, be entitled to receive, with respect to each such Share covered by a Restricted Stock

Edgar Filing: TYLER TECHNOLOGIES INC - Form 4

Explanation of Responses: 27



Award, a payment equal to any dividends or distributions.

6

Edgar Filing: TYLER TECHNOLOGIES INC - Form 4

Explanation of Responses: 28



Table of Contents
(b)            Voting of Restricted Stock Awards.  After a Restricted Stock Award has been granted, but for which Shares
covered by such Restricted Stock Award have not yet vested, the Participant shall be entitled to vote such Shares
subject to the rules and procedures adopted by the Committee for this purpose.

(c)            Restrictive Legend.  Each certificate issued in respect of a Restricted Stock Award shall be registered in the
name of the Participant and, at the discretion of the Board of Directors, each such certificate shall be held by the
Company until the Restricted Stock has vested.  Each such certificate shall bear the following (or a similar) legend:

"The transferability of this certificate and the shares of stock represented hereby are subject to the terms and
conditions (including forfeiture) contained in the Capital Southwest Corporation 2010 Restricted Stock Plan and an
agreement entered into between the registered owner and Capital Southwest Corporation.  A copy of such plan and
agreement is on file at the principal office of Capital Southwest Corporation."

8.QUALIFIED PERFORMANCE-BASED AWARDS

(a)            Purpose.  The purpose of this Section 8 is to provide the Committee the ability to grant Restricted Stock as
Qualified Performance-Based Awards.  If the Committee, in its discretion, decides to grant to a Covered Employee a
Restricted Stock Award that is intended to constitute a Qualified Performance-Based Award, the provisions of this
Section 8 shall control over any contrary provision contained herein; provided, however, that the Committee may
grant Restricted Stock Awards to Covered Employees that are based on Performance Criteria or Performance Goals
that do not satisfy the requirements of this Section 8.

(b)            Applicability.  This Section 8 shall apply only to those Covered Employees selected by the Committee to
receive Qualified Performance-Based Awards.  The designation of a Covered Employee as a Participant for a
Performance Period shall not in any manner entitle the Participant to receive a Restricted Stock Award for the relevant
Performance Period.  Moreover, designation of a Covered Employee as a Participant for a particular Performance
Period shall not require designation of such Covered Employee as a Participant in any subsequent Performance Period
and designation of one Covered Employee as a Participant shall not require designation of any other Covered
Employees as a Participant in such period or in any other period.

(c)            Procedures with Respect to Qualified Performance-Based Awards.  To the extent necessary to comply with
the Qualified Performance-Based Award requirements of Code Section 162(m)(4)(C), with respect to any Restricted
Stock Award that may be granted to one or more Covered Employees, no later than 90 days following the
commencement of any fiscal year in question or any other designated fiscal period or period of service (or such other
time as may be required or permitted by Code Section 162(m)), the Committee shall, in writing, (i) designate one or
more Covered Employees, (ii) select the Performance Criteria applicable to the Performance Period, (iii) establish the
Performance Goals, and amounts of such Restricted Stock Awards, as applicable, which may be earned for such
Performance Period, and (iv) specify the relationship between Performance Criteria and the Performance Goals and
the amounts of such Restricted Stock Awards, as applicable, to be earned by each Covered Employee for such
Performance Period.  Following the completion of each Performance Period, the Committee shall certify in writing
whether the applicable Performance Goals have been achieved for such Performance Period.  No Restricted Stock
Award or portion thereof that is subject to the satisfaction of any condition shall be considered to be earned or vested
until the Committee certifies in writing that the conditions to which the distribution, earning or vesting of such
Restricted Stock Award is subject have been achieved.  The Committee may not increase during a year the amount of
a Qualified Performance-Based Award that would otherwise be payable upon satisfaction of the conditions but may
reduce or eliminate the payments as provided for in the Award Agreement.

(d)            Payment of Qualified Performance-Based Awards.  Unless otherwise provided in the applicable Award
Agreement, a Participant must be employed by the Company or a subsidiary on the day a Qualified
Performance-Based Award for such Performance Period is paid to the Participant.  Furthermore, a Participant shall be
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(e)            Acceleration Upon a Change in Control.  In the event of a Change in Control, all unvested Qualified
Performance-Based Awards held by a Participant shall become vested upon the Change in Control.

(f)             Dividends and Other Distributions.  The Participant shall not be paid any dividends or distributions or other
distributions with respect to Qualified Performance-Based Awards until the Participant has become vested in the
Shares covered by the Qualified Performance-Based Awards.  At the time of vesting, the Participant shall receive a
cash payment equal to the aggregate cash dividends (without interest) (other than distributions in Shares) and the
number of Shares equal to any stock dividends that the Participant would have received if the Participant had owned
all of the Shares which vested for the period beginning on the date of the Restricted Stock Award, and ending on the
date of vesting or payment.  No dividends shall be paid to the Participant with respect to any Qualified
Performance-Based Awards that are forfeited by the Participant.

(g)            Additional Limitations.  Notwithstanding any other provision of the Plan, any Restricted Stock Award
granted to a Covered Employee that is intended to constitute a Qualified Performance-Based Award shall be subject to
any additional limitations set forth in Code Section 162(m) or any regulations or rulings issued thereunder that are
requirements for qualification as qualified performance-based compensation as described in Code Section
162(m)(4)(C), and the Plan shall be deemed amended to the extent necessary to conform to such requirements.

(h)            Effect on Other Plans and Arrangements.  Nothing contained in the Plan will be deemed in any way to limit
or restrict the Committee from making any award or payment to any person under any other plan, arrangement or
understanding, whether now existing or hereafter in effect.

9.RIGHTS OF PARTICIPANTS

Nothing contained in this Plan or in any Award Agreement confers on any person any right to continue in the employ
or service of the Company or an Affiliate or interferes in any way with the right of the Company or an Affiliate to
terminate a Participant’s services.

10.DESIGNATION OF BENEFICIARY

A Participant may, with the consent of the Committee, designate a person or persons to receive, in the event of death,
any Restricted Stock Award to which the Participant would then be entitled.  Such designation will be made upon
forms supplied by and delivered to the Company and may be revoked in writing.  If a Participant fails to designate a
beneficiary, then the Participant’s estate will be deemed to be the beneficiary.

11.TRANSFERABILITY OF RESTRICTED STOCK AWARDS

No Restricted Stock Award granted hereunder shall be transferable, voluntarily or involuntarily, other than by will or
by the laws of descent and distribution or pursuant to a qualified domestic relations order as defined by the Code.
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12.ADJUSTMENTS UPON CHANGES IN CAPITALIZATION OR A CHANGE OF CONTROL

(a)            Adjustment Clause.  In the event of any change in the outstanding Shares by reason of any stock dividend,
split, spinoff, recapitalization, merger, consolidation, combination, extraordinary dividend, exchange of shares or
other change affecting the outstanding shares of Stock as a class without the Company’s receipt of consideration, or
other equity restructuring within the meaning of Financial Accounting Standard No. 123 (revised 2004), appropriate
adjustments shall be made to (i) the aggregate number of shares of Stock with respect to which Restricted Stock
Awards may be made under the Plan, (ii) the terms and the number of shares and/or the price per share of any
outstanding Stock Options, and (iii) the share limitations set forth in Section 4 hereof.  The Committee shall also make
appropriate adjustments described in (i)-(iii) of the previous sentence in the event of any distribution of assets to
shareholders other than a normal cash dividend.  Adjustments, if any, and any determination or interpretations, made
by the Committee shall be final, binding and conclusive.  Any adjustment made under this Section 12 will be made in
accordance with any required action by shareholders of the Company, the provisions of any applicable corporate law
and the approval of the required majority, as defined in Section 57(o) of the 1940 Act, of the Company's directors. 
Conversion of any convertible securities of the Company shall not be deemed to have been effected without receipt of
consideration.  Except as expressly provided herein, no issuance by the Company of shares of any class or securities
convertible into shares of any class, shall affect, and no adjustment by reason thereof shall be made with respect to,
the number or price of shares subject to a Restricted Stock Award.

(b)           Change of Control.  If a Change of Control occurs, the Committee may, in its discretion and without
limitation:

(i)            Cancel outstanding Restricted Stock Awards in exchange for payments of cash, property or a combination
thereof having an aggregate value equal to the value of such Restricted Stock Awards, as determined by the
Committee or the Board of Directors in its sole discretion;

(ii)           Substitute other property (including, without limitation, cash or other securities of the Company and
securities of entities other than the Company) for Shares subject to outstanding Restricted Stock Awards; and

(iii)          Arrange for the assumption of Restricted Stock Awards, or replacement of Restricted Stock Awards with
new awards based on other property or other securities (including, without limitation, other securities of the Company
and securities of entities other than the Company), by the affected Subsidiary, Affiliate, or division or by the entity
that controls such Subsidiary, Affiliate, or division following the transaction (as well as any corresponding
adjustments to Restricted Stock Awards that remain outstanding based upon Company securities);

No such adjustments may, however, materially change the value of benefits available to a Participant under an
outstanding Restricted Stock Award.

(c)            Section 409A Provisions with Respect to Adjustments.  Notwithstanding the foregoing: (i) any adjustments
made pursuant to this Section to Restricted Stock Awards that are considered "deferred compensation" within the
meaning of Code Section 409A shall be made in compliance with the requirements of Code Section 409A unless the
Participant consents otherwise; (ii) any adjustments made to Restricted Stock Awards that are not considered
"deferred compensation" subject to Code Section 409A shall be made in such a manner as to ensure that after such
adjustment, the Restricted Stock Awards either continue not to be subject to Code Section 409A or comply with the
requirements of Code Section 409A unless the Participant consents otherwise; and (iii) the Committee shall not have
the authority to make any adjustments under this Section to the extent that the existence of such authority would cause
a Restricted Stock Award that is not intended to be subject to Code Section 409A to be subject thereto.
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13.TAX WITHHOLDING

Whenever under this Plan, cash or Shares are to be delivered upon exercise of a Restricted Stock Award or any other
event with respect to rights and benefits hereunder, the Committee shall be entitled to require as a condition of
delivery: (i) that the Participant remit an amount sufficient to satisfy all federal, state, and local withholding tax
requirements related thereto, (ii) that the minimum withholding of such sums come from compensation otherwise due
to the Participant, or (iii) the Participant remit any required amounts using a combination of the methods provided in
clause (i) and clause (ii).  Shares may not be used to satisfy tax withholding requirements without exemptive relief
from Section 23(c) of the 1940 Act.

14. AMENDMENT OF THE PLAN AND RESTRICTED STOCK
AWARDS

(a)            The Board of Directors may at any time, and from time to time, modify or amend the Plan in any respect,
prospectively or retroactively.  Failure to ratify or approve amendments or modifications by shareholders shall be
effective only as to the specific amendment or modification requiring such approval or ratification.  Other provisions
of this Plan will remain in full force and effect.  No such termination, modification or amendment may adversely
affect the rights of a Participant under an outstanding Restricted Stock Award without the written permission of such
Participant.

(b)            The Committee may amend any Award Agreement, prospectively or retroactively; provided, however, that
no such amendment shall adversely affect the rights of any Participant under an outstanding Restricted Stock Award
without the written consent of such Participant.

15.RIGHT OF OFFSET

The Company will have the right to offset against its obligation to deliver shares of Common Stock (or other property)
under the Plan or any Award Agreement any outstanding amounts (including, without limitation, travel and
entertainment or advance account balances, loans, repayment obligations under any Restricted Stock Awards, or
amounts repayable to the Company pursuant to tax equalization, housing, automobile or other employee programs)
that the Participant then owes to the Company and any amounts the Committee otherwise deems appropriate pursuant
to any tax equalization policy or agreement; provided, however, that no such offset shall be permitted if it would
constitute an "acceleration" of a payment hereunder within the meaning of Code Section 409A.  This right of offset
shall not be an exclusive remedy and the Company’s election not to exercise the right of offset with respect to any
amount payable to a Participant shall not constitute a waiver of this right of offset with respect to any other amount
payable to the Participant or any other remedy.

16.EFFECTIVE DATE OF PLAN

The Plan shall become effective immediately upon its approval by the Company’s shareholders.

17.TERMINATION OF THE PLAN

The right to grant Restricted Stock Awards under the Plan will terminate 10 years after the Effective Date.  The Board
of Directors has the right to suspend or terminate the Plan at any time, provided that no such action will, without the
consent of a Participant, adversely affect a Participant’s rights under an outstanding Restricted Stock Award.

18.APPLICABLE LAW; COMPLIANCE WITH LAWS
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The Plan will be administered in accordance with the laws of the State of Texas and applicable federal law. 
Notwithstanding any other provision of the Plan, the Company shall have no liability to issue any Shares under the
Plan unless such issuance would comply with all applicable laws and the applicable requirements of any securities
exchange or similar entity.  Prior to the issuance of any Shares under the Plan, the Company may require a written
statement that the recipient is acquiring the shares for investment and not for the purpose or with the intention of
distributing the shares.
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19.PROHIBITION ON DEFERRED COMPENSATION

It is the intention of the Company that no Restricted Stock Award shall be "deferred compensation" subject to Code
Section 409A unless and to the extent that the Committee specifically determines otherwise, and the Plan and the
terms and conditions of all Restricted Stock Awards shall be interpreted accordingly.  The terms and conditions
governing any Restricted Stock Awards that the Committee determines will be subject to Code Section 409A,
including any rules for elective or mandatory deferral of the delivery of cash or Shares pursuant thereto, shall be set
forth in the applicable Award Agreement, and shall comply in all respects with Code Section 409A.  Notwithstanding
any provision herein to the contrary, any Restricted Stock Award issued under the Plan that constitutes a deferral of
compensation under a "nonqualified deferred compensation plan" as defined under Code Section 409A(d)(1) and is
not specifically designated as such by the Committee shall be modified or cancelled to comply with the requirements
of Code Section 409A, including any rules for elective or mandatory deferral of the delivery of cash or Shares
pursuant thereto.

20.NO GRANTS IN CONTRAVENTION OF THE 1940 ACT

At all times during such periods as the Company qualifies or intends to qualify as a "business development company,"
no Restricted Stock Award may be granted under the Plan if the grant or terms of such Restricted Stock Award would
cause the Company to violate Section 61 of the 1940 Act (or any other provision of the 1940 Act applicable to
"business development companies"), and, if approved for grant, such an award will be void and of no effect.

In furtherance of the intent that Restricted Stock Awards available to be granted under the Plan be limited to those that
can be granted by a "business development company" qualifying as such under the 1940 Act, except as otherwise
permitted by exemptive relief or other relief that may be granted by the Securities and Exchange Commission or its
staff and determined by the Board of Directors, Restricted Stock may be awarded only in exchange for full payment
thereof (as determined by the Board of Directors).
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FIRST AMENDMENT TO THE
CAPITAL SOUTHWEST CORPORATION
2010 RESTRICTED STOCK AWARD PLAN

WHEREAS, Capital Southwest Corporation (the “Company”) previously adopted the 2010 Restricted Stock Award Plan
(the “2010 Plan”); 

WHEREAS, Section 14 of the 2010 Plan provides that the Board of Directors of the Company (the “Board”), may,
subject to certain limitations, amend the 2010 Plan; and

WHEREAS, the Board has determined that it is in the best interests of the Company to amend the 2010 Plan as
provided below.

NOW, THEREFORE, the 2010 Plan is hereby amended as follows:

1.Section 2(aa) of the 2010 Plan is deleted in its entirety and replaced with the following:

(aa)            “Termination of Service” shall mean the termination of employment of an Employee by the Company and all
Subsidiaries.  A Participant’s service shall not be deemed to have terminated because of a change in the entity for
which the Participant renders such service, provided that there is no interruption or termination of the Participant’s
service.  Furthermore, a Participant’s service with the Company Group shall not be deemed to have terminated if the
Participant takes any military leave, sick leave, or other bona fide leave of absence approved by the Company or a
Subsidiary; provided, however, that if any such leave exceeds 90 days, on the 91st day of such leave the Participant’s
service shall be deemed to have terminated unless the Participant’s leave of absence is approved by the Committee.
Except as otherwise provided in any Award Agreement, the Participant’s service shall be deemed to have terminated
upon the entity for which the Participant performs service ceasing to be a Subsidiary (or any successor).  Subject to
the foregoing, the Company, in its discretion, shall determine whether a Participant’s service has terminated and the
effective date of such termination.

2.The 2010 Plan, as amended hereby, shall continue in full force and effect.
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IN WITNESS WHEREOF, the Company has caused this First Amendment to the 2010 Restricted Stock Award Plan
to be executed by its duly authorized officer, effective as of August 28, 2014.

CAPITAL SOUTHWEST
CORPORATION

By: /s/ Joseph B. Armes
Name:Joseph B. Armes
Title: Chief Executive Officer
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Appendix C
AUDIT COMMITTEE CHARTER
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AUDIT COMMITTEE CHARTER

ORGANIZATION
This charter (“Charter”) governs the operations of the Audit Committee (“Committee”), which shall review and reassess
the Charter at least annually and obtain the approval of the board of directors (“Board”) of the Charter and any changes
thereto. The Committee shall be members of, and appointed by, the Board and shall comprise at least three directors,
each of whom are independent of management and the Corporation. Members of the Committee shall be considered
independent as long as they accept no consulting, advisory or other compensatory fees from the Corporation (other
than directors’ fees from the Corporation and its portfolio companies), are not affiliated persons of the Corporation or
its subsidiaries, and meet the independence requirements of the Sarbanes-Oxley Act of 2002 and The Nasdaq Stock
Market listing standards. All committee members shall be financially literate, and at least one member shall be an
“audit committee financial expert,” as defined by SEC regulations.

PURPOSE
The Committee shall provide assistance to the Board in fulfilling its oversight responsibility to the shareholders
relating to: the integrity of the Corporation’s financial statements; the financial reporting process; the systems of
internal accounting and financial controls; the performance of the Corporation’s independent auditors; the independent
auditors’ qualifications and independence; and the Corporation’s compliance with ethics policies and legal and
regulatory requirements relating to financial statements and reporting.

In discharging its oversight role, the Committee is empowered to investigate any matter brought to its attention with
full access to all books, records, facilities and personnel of the Corporation and the authority to engage independent
counsel and other advisers as it determines necessary to carry out its duties.

DUTIES AND RESPONSIBILITIES
The primary responsibility of the Committee is to oversee the Corporation’s financial reporting process on behalf of
the Board and report the results of its activities to the Board. While the Committee has the responsibilities and powers
set forth in this Charter, it is not the duty of the Committee to plan or conduct audits or to determine that the
Corporation’s financial statements are complete and accurate and are in accordance with generally accepted accounting
principles. Management is responsible for the preparation, presentation and integrity of the Corporation’s financial
statements and for the appropriateness of the accounting principles and reporting policies that are used by the
Corporation. The independent auditors are responsible for auditing the Corporation’s financial statements and for
reviewing the Corporation’s unaudited interim financial statements.

The Committee, in carrying out its responsibilities, believes its policies and procedures should remain flexible, in
order to best react to changing conditions and circumstances. The Committee should take appropriate actions to set the
overall corporate “tone” for quality financial reporting, sound business risk practices and ethical behavior. The following
shall be the principal duties and responsibilities of the Committee. These are set forth as a guide with the
understanding that the Board may supplement the duties and responsibilities as appropriate.

Subject to shareholder ratification, the Committee shall be directly responsible for appointment of the independent
auditors. If circumstances warrant, the Committee may terminate such appointment. The Committee is responsible for
determining the independent auditors’ compensation and for oversight of their work, including resolution of
disagreements between management and the auditors regarding financial reporting. The Committee shall pre-approve
all audit and non-audit services provided by the independent auditors and shall not engage the independent auditors to
perform the specific non-audit services proscribed by law or regulation. The Committee may delegate pre-approval
authority to a member of the Committee. The decisions of any committee member to whom pre-approval is delegated
must be presented to the Committee at its next scheduled meeting.
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At least annually, the Committee shall obtain and review a report by the independent auditors describing:

The firm’s internal quality control procedures.

Any material issues raised by the most recent internal quality control review, or peer review, of the firm, or by any
inquiry or investigation by governmental or professional authorities, within the preceding five years, respecting one or
more independent audits carried out by the firm, and any steps taken to deal with any such issues.

All relationships between the independent auditors and the Corporation.

The Committee shall pre-approve the Corporation’s hiring of any employees or former employees of the independent
auditors in full compliance with applicable SEC regulations and The Nasdaq Stock Market listing standards.

The Committee shall discuss with the independent auditors the overall scope and plans for their audit, including the
adequacy of staffing. Also, the Committee shall discuss with management and the independent auditors the adequacy
and effectiveness of the accounting and financial controls, including the Corporation’s policies and procedures to
assess, monitor and manage business risk, and ethical compliance programs.

Periodically, the Committee shall meet separately with management and the independent auditors to discuss issues
and concerns warranting Committee attention. The Committee shall provide sufficient opportunity for the independent
auditors to meet privately with the members of the Committee, and shall review with the independent auditors any
audit problems or difficulties and management’s response.

The Committee shall receive regular reports from the independent auditors on the critical policies and practices of the
Corporation, and all alternative treatments of financial information within generally accepted accounting principles
that have been discussed with management.

The Committee shall review management’s assertion on its assessment of the effectiveness of internal controls as of
the end of the most recent fiscal year and the independent auditors’ report on management’s assertion.

The Committee, or its designated member, shall review the interim financial statements and disclosures under
Management’s Discussion and Analysis of Financial Condition and Results of Operations with management and the
independent auditors prior to the filing of the Corporation’s Quarterly Report on Form 10-Q. Also, the Committee, or
its designated member, shall discuss the results of the quarterly review and any other matters required to be
communicated to the Committee by the independent auditors under generally accepted auditing standards. The
Committee, or its designated member, shall review and discuss net asset value press releases.

The Committee shall review with management and the independent auditors the financial statements and disclosures
under Management’s Discussion and Analysis of Financial Condition and Results of Operations to be included in the
Corporation’s Annual Report on Form 10-K (or the annual report to shareholders if distributed prior to the filing of
Form 10-K), including their judgment about the quality, not just the acceptability, of accounting principles, the
reasonableness of the valuation of restricted securities and other significant judgments and the clarity of the
disclosures in the financial statements.

Also, the Committee shall discuss the results of the annual audit and any other matters required to be communicated to
the Committee by the independent auditors under generally accepted auditing standards.

The Committee shall establish procedures for the receipt, retention and treatment of complaints received by the
Corporation regarding accounting, internal accounting controls or auditing matters; and the confidential, anonymous
submission by employees of the Corporation of concerns regarding questionable accounting or auditing matters and
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The Committee shall receive corporate attorneys’ reports of evidence of any material violation of securities laws or
breaches of fiduciary duty.

The Committee shall submit its report to be included in the Corporation’s annual proxy statement, as required by SEC
regulations.

The Committee shall report regularly to the Board and maintain minutes of its meetings.

The Committee shall perform an evaluation of its performance at least annually to determine whether it is functioning
effectively.

Adopted May 27, 2003
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ANNUAL MEETING OF SHAREHOLDERS OF CAPITAL SOUTHWEST CORPORATION August 4, 2015 GO
GREEN e-Consent makes it easy to go paperless. With e-Consent, you can quickly access your proxy material,
statements and other eligible documents online, while reducing costs, clutter and paper waste. Enroll today via
www.amstock.com to enjoy online access. IMPORTANT NOTICE REGARDING THE AVAILABILITY OF
PROXY MATERIALS FOR THE SHAREHOLDER MEETING TO BE HELD ON AUGUST 4, 2015: The Notice of
Meeting, Proxy Statement and Proxy Card are available at http://ir.capitalsouthwest.com/index.cfm Please sign, date
and mail your proxy card in the envelope provided as soon as possible. ↓ Please detach along perforated line and mail
in the envelope provided. ↓ ▀ 20633330000000000000 4 080415 PLEASE SIGN, DATE AND RETURN PROMPTLY
IN THE ENCLOSED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE
The Board of Directors recommends you vote for the following: 1. Election of Directors: □FOR ALL NOMINEES
NOMINEES: O Joseph B. Armes O David R. Brooks □ WITHHOLD AUTHORITY FOR ALL NOMINEES O Jack D.
Furst O T. Duane Morgan □ FOR ALL EXCEPT (See instructions below) O William R. Thomas III O John H. Wilson
2. Proposal to approve the Second Amendment to the Capital Southwest Corporation 2009 Stock Incentive Plan. □ FOR
□ AGAINST □ ABSTAIN 3. Proposal to approve the Second Amendment to the Capital Southwest Corporation 2010
Restricted Stock Award Plan. □ FOR □ AGAINST □ ABSTAIN 4. Proposal to approve, by non-binding vote, executive
compensation. □ FOR □ AGAINST □ ABSTAIN 5. Proposal to ratify the appointment by our Audit Committee of Grant
Thornton LLP as our independent registered public accounting firm for the fiscal year ending March 31, 2016. □ FOR □
AGAINST □ ABSTAIN 6. Transact such other business that may properly come before the meeting and any
adjournment thereof. If any other business is presented at the meeting, this proxy will be voted by the proxies in their
best judgment. This proxy when properly executed will be voted in the manner directed. Unless otherwise marked,
this proxy will be voted for the election of the persons named at the left hereof and for each proposal described in
Proposals 2, 3, 4 and 5. If more than one of the proxies named herein shall be present in person or by substitute at the
meeting or at any adjournment thereof, the majority of the proxies so present and voting, either in person or by
substitute, shall exercise all of the powers hereby given. The undersigned hereby revokes any proxy or proxies
heretofore given to vote upon or act with respect to such stock and hereby ratifies and confirms all that the proxies,
their substitutes or any of them may lawfully do by virtue hereof. INSTRUCTIONS: To withhold authority to vote for
any individual nominee(s), mark “FOR ALL EXCEPT”and fill in the circle next to each nominee you wish to withhold,
as shown here: ● To change the address on your account, please check the box at right and indicate your new address in
the address space above. Please note that changes to the registered name(s) on the account may not be submitted via
this method. □ Signature of Shareholder Date: Signature of Shareholder Date: Note: Please sign exactly as your name or
names appear on this Proxy. When shares are held jointly, each holder should sign. When signing as executor,
administrator, attorney, trustee or guardian, please give full title as such. If the signer is a corporation, please sign full
corporate name by duly authorized officer, giving full title as such. If signer is a partnership, please sign in partnership
name by authorized person.
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CAPITAL SOUTHWEST CORPORATION PROXY FOR ANNUAL MEETING OF SHAREHOLDERS _
AUGUST 4, 2015 THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS OF THE
CORPORATION. The undersigned shareholder of Capital Southwest Corporation, does hereby nominate, constitute
and appoint Kelly Tacke and Jessie Porter, or either one of them, as Proxies, with full power of substitution, to
represent and vote all shares of Common Stock of Capital Southwest Corporation held of record by the undersigned at
the Annual Meeting of shareholders to be held at 9:00 a.m. Central Time on August 4, 2015, in the Madison
Conference Room, Hilton Dallas Lincoln Centre, 5410 LBJ Freeway, Dallas, Texas 75240, and at any adjournments
thereof, as follows. (Continued and to be signed on the reverse side.)
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ANNUAL MEETING OF SHAREHOLDERS OF CAPITAL SOUTHWEST CORPORATION August 4, 2015
PROXY VOTING INSTRUCTIONS INTERNET - Access “www.voteproxy.com” and follow the on-screen instructions
or scan the QR code with your smartphone. Have your proxy card available when you access the web page.
TELEPHONE - Call toll-free 1-800-PROXIES (1-800-776-9437) in the United States or 1-718-921-8500 from foreign
countries from any touch-tone telephone and follow the instructions. Have your proxy card available when you call.
Vote online/phone until 11:59 PM EST the day before the meeting. MAIL - Sign, date and mail your proxy card in the
envelope provided as soon as possible. IN PERSON - You may vote your shares in person by attending the Annual
Meeting. GO GREEN - e-Consent makes it easy to go paperless. With e-Consent, you can quickly access your proxy
material, statements and other eligible documents online, while reducing costs, clutter and paper COMPANY
NUMBER ACCOUNT NUMBER IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY
MATERIALS FOR THE SHAREHOLDER MEETING TO BE HELD ON AUGUST 4, 2015: The Notice of
Meeting, Proxy Statement and Proxy Card are available at http://ir.capitalsouthwest.com/index.cfm Please detach
along perforated line and mail in the envelope provided IF you are not voting via telephone or the Internet.
20633330000000000000 4 080415 PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOSED
ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE The Board of
Directors recommends you vote for the following: 1. Election of Directors: NOMINEES: FOR ALL NOMINEES
Joseph B. Armes David R. Brooks WITHHOLD AUTHORITY FOR ALL NOMINEES Jack D. Furst T. Duane
Morgan FOR ALL EXCEPT William R. Thomas III John H. Wilson INSTRUCTIONS: To withhold authority to vote
for any individual nominee(s), mark “FOR ALL EXCEPT” and fill in the circle next to each nominee you wish to
withhold, as shown here: (See instructions below) 2. Proposal to approve the Second Amendment to the Capital
Southwest Corporation 2009 Stock Incentive Plan. FOR AGAINST ABSTAIN 3. Proposal to approve the Second
Amendment to the Capital Southwest Corporation 2010 Restricted Stock Award Plan. 4. Proposal to approve, by
non-binding vote, executive compensation. 5. Proposal to ratify the appointment by our Audit Committee of Grant
Thornton LLP as our independent registered public accounting firm for the fiscal year ending March 31, 2016. 6.
Transact such other business that may properly come before the meeting and any adjournment thereof. If any other
business is presented at the meeting, this proxy will be voted by the proxies in their best judgment. This proxy when
properly executed will be voted in the manner directed. Unless otherwise marked, this proxy will be voted for the
election of the persons named at the left hereof and for each proposal described in Proposals 2, 3, 4 and 5. If more than
one of the proxies named herein shall be present in person or by substitute at the meeting or at any adjournment
thereof, the majority of the proxies so present and voting, either in person or by substitute, shall exercise all of the
powers hereby given. The undersigned hereby revokes any proxy or proxies heretofore given to vote upon or act with
respect to such stock and hereby ratifies and confirms all that the proxies, their substitutes or any of them may
lawfully do by virtue hereof. To change the address on your account, please check the box at right and indicate your
new address in the address space above. Please note that changes to the registered name(s) on the account may not be
submitted via this method. Signature of Stockholder Date: Signature of Stockholder Date: Note: Please sign exactly as
your name or names appear on this Proxy. When shares are held jointly, each holder should sign. When signing as
executor, administrator, attorney, trustee or guardian, please give full title as such. If the signer is a corporation, please
sign full corporate name by duly authorized officer, giving full title as such. If signer is a partnership, please sign in
partnership name by authorized person.
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