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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangement of
Certain Officers.

Pursuant to the Director Retirement and Term Limitation Policy of Capital Southwest Corporation (the “Company”), Duane Morgan notified the
Company that he will retire from the Company’s board of directors (the “Board”) effective as of the date of the Company’s 2022 Annual Meeting of
Shareholders (the “Annual Meeting”). Mr. Morgan has been a member of the Board since 2012. Mr. Morgan’s retirement from the Board was not due to
any dispute or disagreement with the Company, or on any matter relating to the Company’s operations, policies or practices. As a result of Mr. Morgan’s
retirement, the Board reduced the size of the Board from seven to six members, effective as of the date of the Annual Meeting.

Item 5.07 Submission of Matters to a Vote of Security Holders.

The Company held the Annual Meeting on July 27, 2022. Shareholders of record at the close of business on June 1, 2022 (the “Record Date”)
were entitled to vote at the Annual Meeting. As of the Record Date, there were 25,594,515 shares of common stock outstanding and entitled to vote. A
quorum consisting of 17,897,893 shares of common stock of the Company were present or represented by proxy at the Annual Meeting.

The following four proposals were voted on at the Annual Meeting: (1) the election of six directors to serve until the 2023 Annual Meeting of
Shareholders or until their respective successors are duly elected and qualified; (2) the approval of, on an advisory basis, the compensation of the
Company’s named executive officers; (3) the approval of the Capital Southwest Corporation 2021 Non-Employee Director Restricted Stock Award Plan
and (4) the ratification of the appointment of RSM US LLP as the Company’s independent registered public accounting firm for the fiscal year ending
March 31, 2023. The final voting results for each of the proposals submitted to a vote of stockholders at the Annual Meeting are set forth below.

Proposal 1. The following six (6) directors were elected to serve until the 2023 Annual Meeting of Shareholders or until their respective successors are
duly elected and qualified by the following vote:

Director Nominee Votes For Votes Withheld Broker Non-Votes
Christine S. Battist 9,721,702 292,468 7,883,723
David R. Brooks 9,609,012 405,158 7,883,723
Bowen S. Diehl 9,852,002 162,168 7,883,723
Jack D. Furst 9,747,011 267,159 7,883,723
Ramona Rogers-Windsor 9,713,614 300,556 7,883,723
William R. Thomas 9,685,865 328,305 7,883,723

Proposal 2. The compensation of the Company’s named executive officers as disclosed and discussed in the proxy statement relating to the Annual
Meeting was approved on an advisory basis by the following vote:

Votes For 8,947,800
Votes Against 691,861
Abstentions 374,509
Broker Non-Votes 7,883,723



Proposal 3. The approval of the Capital Southwest Corporation 2021 Non-Employee Director Restricted Stock Award Plan was approved by the following
vote:

Votes For 9,021,829
Votes Against 650,564
Abstentions 341,777
Broker Non-Votes 7,883,723

Proposal 4. The ratification of the appointment of RSM US LLP as the Company’s independent registered public accounting firm for the fiscal year ending
March 31, 2023 was approved by the following vote:

Votes For 17,619,660
Votes Against 143,614
Abstentions 134,619



SIGNATURES

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

Dated: July 28, 2022
By: /s/ Michael S. Sarner

Name: Michael S. Sarner
Title:   Chief Financial Officer


