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UNITED STATESOF AMERICA
Beforethe
SECURITIESAND EXCHANGE COMMISSION

In the Matter of:

HMSINCOME FUND, INC. AND
HMSADVISER LP

AMENDMENT NO. 6 TO THE APPLICATION FOR AN
ORDER PURSUANT TO SECTION

57(i) OF THE INVESTMENT COM PANY

ACT OF 1940 AND RULE 17d-1 UNDER

THE ACT TO PERMIT CERTAIN JOINT
TRANSACTIONS OTHERWISE

PROHIBITED BY SECTIONS 57(a)(4) OF

THE ACT AND RULE 17d-l UNDER THE

ACT.

2800 POST OAK BOULEVARD, SUITE 5000
HOUSTON, TEXAS 77056-6118
(888) 220-6121

AND

MAIN STREET CAPITAL CORPORATION,

MAIN STREET CAPITAL PARTNERS, LLC,

MAIN STREET MEZZANINE FUND, LP,

MAIN STREET CAPITAL II,LP,

MAIN STREET EQUITY INTERESTS, INC. AND

MSCII EQUITY INTERESTS, LLC, MSC ADVISER,LLC
1300 POST OAK BOULEVARD, SUITE 800

HOUSTON, TEXAS 77056

(713) 350-6000

File No. 812-14016
Investment Company Act of 1940
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The following entities hereby request an order (tkxrder”) of the U.S. Securities and Exchange Commissibe { Commission”)

pursuant to Section 57(i) of the Investment Compaciyof 1940, as amended (thd 940 Act”) 1, and Rule 17d-1 thereunder, authorizing
certain joint transactions that otherwise may hahitited by Section 57(a)(4) of the 1940 Act:

. HMS Income Fund, Inc. (theCompany”);

1Unless otherwise indicated, all section and ruleramces herein are to the 1940 Act and rules pigated thereunder.




. HMS Adviser LP, the Compa’s investment advise* HMS Adviser”) 2;

. Main Street Capital Corporation MISCC” and, together with the Company, thinVesting BDC<");

. Main Street Capital Partners, LLC, a wholly-ownetdsidiary of MSCC (‘Partners”) ;

. MSC Adviser I, LLC, a wholly-owned subsidiary of € and the Company’s investment sub-advisétNIS Sub-Adviser’);

. Main Street Mezzanine Fund, LP, a wholly-owned &libsy of MSCC (“SBIC Fund | "), Main Street Capital Il, LP, a whollgwned

subsidiary of MSCC (‘SBIC Fund Il " and, together with SBIC Fund I, theSBIC Funds”), MSCII Equity Interests, LLC, a wholly-
owned subsidiary of SBIC Fund I, and Main Stregquify Interests, Inc., a wholly-owned subsidiaryM$CC (each, including the
SBIC Funds, a Wholly-Owned Investment Subsidiasydefined below, of MSCC) (the Company, HMS Advj$¢ECC, Partners,
HMS Sut-Adviser,and the SBIC Funds are hereinafter referred t@ctillely as th¢* Applicants”).

In particular, the relief requested in this apgiima (the “Application”) would allow the Company, on one hand, and MS@Cthe
other hand, to participate in the same investmppobrdunities through a proposed co-investment gnogwhere such participation would
otherwise be prohibited under Section 57(a)(4) thedules under the 1940 Act (th€b-Investment Programni). For purposes of this
Application, a “Co-Investment Transactiofi means any transaction in which the Company (étteolly-Owned Investment Subsidiary of the
Company) participated together with MSCC (or a Vilk@wned Investment Subsidiary of MSCC) in reliameethe Order. A Potential Co-
Investment Transactior” means any investment opportunity in which the @any (or a Wholly-Owned Investment Subsidiary & th
Company) and MSCC (or a Wholywned Investment Subsidiary of MSCC) could notipgrate together without obtaining and relying be
Order.

Each Investing BDC may, from time to time, formpesial purpose subsidiary (a¥holly-Owned Investment Subsidiaty (a) whost
sole business purpose is to hold one or more imarsts on behalf of the Investing BDC (or in theecaba SBIC Subsidiary, maintain a licel
under the SBA Act and issue debentures guarantettelSBA); (b) that is wholly-owned by the InvestiBDC (with the Investing BDC at all
times, directly or indirectly, holding, beneficialind of record, 100% of the voting and economierists); (c) with respect to which the
Investing BDC Board (as defined below) has the aakhority to make all determinations with resgedhe Wholly-Owned Investment
Subsidiary’s participation under the conditionshis Application; and (d) that is an entity

2The term" Adviser" means HMS Adviser, HMS Sub-Adviser (as defined Wwgldartners (as defined below), any other investradviser to
an Investing BDC and, with respect to MSCC, anrimaly-managed business development company, MSCC.




that would be an investment company but for Se@®i@)(1) or 3(c)(7) of the 1940 Act. For purposéshis Application, a “SBIC Subsidiary’
means an entity that is licensed by the Small BassirAdministration (the SBA™) to operate under the Small Business InvestmenbAt958
as amended, (theSBA Act”) as a small business investment company (8BIC ").

A Wholly-Owned Investment Subsidiary of an InvegtBDC would be prohibited from investing in a Corstment Transaction with
the other Investing BDC (or its Wholly-Owned Inwvesint Subsidiaries) because it would be a companyrated by the Investing BDC for
purposes of Section 57(a)(4) and Rule 17d-1. Applis request that a Wholly-Owned Investment Suisidie permitted to participate in Co-
Investment Transactions in lieu of an Investing B&r@ that the Wholly-Owned Investment Subsidiapdsticipation in any such transaction
be treated, for purposes of the Order, as thoughnesting BDC were participating directly. Apg@litts represent that this treatment is just
because a Wholly-Owned Investment Subsidiary wbalk no purpose other than serving as a holdinghecfor the Investing BDC'’s
investments and, therefore, no conflicts of intecesild arise between the Investing BDC and the M#®wned Investment Subsidiary. The
Investing BDC Board would make all relevant deterations under the conditions with regard to a Wh@livned Investment Subsidiary’s
participation in a Cdavestment Transaction, and the Investing BDC Beawdld be informed of, and take into consideratimy proposed u
of a Wholly-Owned Investment Subsidiary in the Istieg BDC's place. If an Investing BDC proposegéanticipate in the same Qovestmen
Transaction with any of its Wholly-Owned Investm&uibsidiaries, the Investing BDC Board will alsoitiermed of, and take into
consideration, the relative participation of thedsting BDC and the Wholly-Owned Investment Sulasidi

All existing entities that currently intend to ralpon the requested Order have been named as piiedys. The Order sought by this
Application would supersede the previous co-investnorder issued to MSCEAny entity that relies on the Order in the futurdé womply
with its terms and conditions.

I. GENERAL DESCRIPTION OF APPLICANTS
A. The Compan

The Company was organized under the General Cdrporiaaw of the State of Maryland on November 281 2 for the purpose of
operating as an externally-managed, non-diversifiexsed-end management investment company thaléeted to be regulated as a busines:
development company under the 1940 Act. In additioe Company elected to be treated for tax puipase regulated investment company (
RIC ") under the Internal Revenue Code of 1986, as aex(ithe “Code”), for its 2012 tax year and intends to continoartake such election
in the future. The Company’s

3 Main Street Capital Corporation, et. éfile No. 812-1343 8), Release No. IC-28295 (Jur088) (order), Release No. IC-28265 (May 8,
2008) (notice) (the Existing Order”).




principal place of business is 2800 Post Oak BarkvSuite 5000, Houston, Texas 77056-6118.

As more fully described in the Registration Stateti{as defined below), on December 12, 2011, thm@2my’s predecessor-in-
interest, HMS Income LLC, purchased from MSCC aadain of its affiliates an investment portfolionsisting of debt securities valued at
approximately $16.5 million (thelhitial Portfolio ”). The Company succeeded to the Initial Portftjovirtue of the merger of HMS Income
LLC with and into the Company, which merger wasstonmated prior to the Company’s election to betdéekas a business development
company. Because the merger and the acquisititimedhitial Portfolio occurred prior to the Compéheglection to be treated as a business
development company, neither transaction was sutgeegulation by the 1940 Act. Additionally, iorenection with the acquisition of the
Initial Portfolio, MSCC and an affiliate of the Cqany’s sponsor (theHines Investor’) entered into a letter agreement pursuant to witie
Hines Investor received the right to sell to MSQito one-third of its equity interest in the Comyai a price per share equal to the then-
current price of the Company’s common stock toghblic in the offering (less the selling commissi@and dealer manager fee of 10%) at the
time of exercise of such right. The Hines Investay exercise such right from time to time, in whoten part, subject only to the condition
that immediately following MSCC'’s purchase, MSC®Ginership would not exceed the limits on investnoemhpany ownership of other
investment companies, as set forth in Section 1Refl940 Act. As of the date hereof, the Hineg#ter has not exercised such right under th
letter agreement. In the event that Hines Investre to exercise such right, and such exercisedvwoot contravene the provisions of the 1940
Act, such transaction would be outside of the saufghis Application.

On December 16, 2011, in connection with its ihjiablic offering of common stock, the Companydile registration statement on
Form N-2, Registration No. 333-178548 (thRégistration Statemerif). The Company subsequently filed multiple amendtado the
Registration Statement to, among other things, tepithe information contained therein. On May 3112ahe Company filed a notification of
election to be subject to Sections 55 through 6h@fL940 Act on Form N-54A. The Registration Staat was declared effective on June 4,
2012. Also, on May 31, 2012, the Company filedgigation statement on Form 8-A to register itsomn stock under Section 12(g) of the
Securities Exchange Act of 1934, as amended (#8384 Act’). Accordingly, the Company is subject to the péit reporting requirements
under Section 13(a) of the 1934 Act.

The Company currently has a five -member boardrettbrs (collectively, the Company Board’) of which a majority are not
“interested persons,” within the meaning of Secf@®)(19) of the 1940 Act (for any board of dirastc¢he “Independent Directors), of the
Company. No Independent Director will have a firahimterest in any Co-Investment Transaction.

The Companys primary investment objective is to generate curircome through debt and equity investments. dosdary objectiv
is to generate long-term




capital appreciation through such investments. Chmpany will seek to accomplish these objectivessgsting in (1) customized direct
secured and unsecured loans to, and equity sesuoij lower middle market companies, which werrtedien this Application as customized
lower middle market securities, and (2) senior seg¢@nd second lien debt securities issued by migdirket companies in private placements
and negotiated transactions, which securitiesradget in private over-the-counter markets for tastinal investors and are referred to in this
Application as over-the-counter debt securitiese Tompany defines middle market companies as thitkeannual revenues generally
between $10 million and $3 billion that operateliverse industries. The Company defines lower neiddarket companies as companies with
annual revenues generally between $10 million a&D3$nillion. In most cases, companies that issstocnized lower middle market securit

to the Company will be privately held at the tirhe Company invests in them. While the structurdhefCompanys investments in customiz
lower middle market securities in which it investdikely to vary, the Company may invest in sersecured debt, senior unsecured debt,
subordinated secured debt, subordinated unsecetgdrdezzanine debt, convertible debt, converpibbderred equity, preferred equity,
common equity, warrants and other instruments, nadinyhich generate current yields. Additionallye t@ompany will make other investments
as allowed by the 1940 Act and consistent witlnitsntion to qualify as a RIC.

B. HMS Advisel

The Company is managed by HMS Adviser, which i®&ab limited partnership. HMS Adviser is registeasdan investment adviser
under the Advisers Act. Under the terms of the &twent advisory and administrative services agreetmetween the Company and HMS
Adviser (as amended from time to time, th&dvisory Agreement), HMS Adviser, among other things: (i) determiriee composition and
allocation of the Company’s investment portfoliog hature and timing of the changes therein anddmaner of implementing such changes;
(ii) identifies, evaluates and negotiates the stmgcof the investments the Company makes; (ii€cexes and closes the acquisition of, and
monitors and services, the Companifivestments; (iv) determines the securities @hdrassets that the Company will purchase, retaisell;
(v) performs due diligence on prospective investimi@and portfolio companies; (vi) provides the Compwith such other investment advisc
research and related services as the Company roay time to time, reasonably request or requiragHerinvestment of the Company’s funds;
and (vii) provides significant managerial assistatacthose portfolio companies to which the Compamequired as a business development
company to provide such assistance under the 1@#idn¥luding utilizing appropriate personnel of ISM\dviser to, among other things,
monitor the operations of the Company’s portfolinpanies, participate in board and management nggettonsult with and advise officers
of portfolio companies and provide other organadil and financial consultation. The Advisory Agremt permits HMS Adviser to delegate
some or all of its responsibilities to a sub-advisecept approval of investments. All investmentisiens made by HMS Adviser require the
approval of its investment committee. No employeeepresentative of MSCC , Partners or HMS Sub-8elvserves or will serve on the
investment committee of HMS Adviser, and HMS




Adviser and its investment committee are in aleottespects completely independent of MSCC , Pestiaed HMS Sub-Adviser.

C. MSCC

MSCC was organized under the General Corporationdfahe State of Maryland on March 9, 2007 for pluepose of operating as
internally-managed, non-diversified, closed-end aggament investment company that has elected tedugated as a business development
company under the 1940 Act. In addition, MSCC haslenan election to be treated for tax purposesRi€ ainder the Code, and intends to
continue to make such election in the future. M3@€ a six-member board of directors (collectiveig, “MSCC Board”) 4, of which five
members are Independent Directors. As discussetvball of MSCC's and its subsidiaries’ personnbe(* MSCC Employee$) , including
all investment professionals, are employed by Rastra wholly-owned subsidiary of MSCC.

MSCC’s common stock is registered under Sectiob)1@fthe 1934 Act. Accordingly, MSCC is subjectie periodic reporting
requirements under Section 13(a) of the 1934 AGO@’'s common stock trades on the New York StockhBrge under the ticker symbol
“MAIN.”

MSCC is a principal investment firm that provideadterm debt and equity capital to lower middle mada@npanies and debt cap
to middle market companies. MSCC's portfolio inveshts are typically made to support managementltayoecapitalizations, growth
financings, refinancings and acquisitions of conigsithat operate in diverse industry sectors. MSE€ks to partner with entrepreneurs,
business owners and management teams and gerpmaligles “one stop” financing alternatives withig iower middle market portfolio.
MSCC's lower middle market companies generally haaweual revenues between $10 million and $1500nilIMSCC’s middle market debt
investments are made in businesses that are glgrlarger in size than its lower middle market folib companies. As of September 2013,
MSCC had debt and equity portfolio investments waithaggregate fair value of $ 1.2 billion , inchglinvestments in customized lower
middle market securities with an aggregate faingailf approximately $ 635.8 million in 62 portfobompanies and investments in securities
issued by middle market companies with an aggrefgatealue of approximately $ 391.1 million in 88rtfolio companies. MSCC's principal
place of business is 1300 Post Oak Boulevard, 80ie Houston, TX 77056.

D. Partners

Partners, a wholly-owned subsidiary of MSCC, wasied in October 2002 and acquired by MSCC in Oat@087 in connection
with MSCC's initial public offering. All of the MSC Employees are employed by Partners, includingpedstment professionals. The MSCC
Employees perform all of the day to day functiond activities of MSCC and its subsidiaries, inchglHMS Sub-Adviser . As such, the same
investment

4As used in this Application, the termrvesting BDC Board’ means the board of directors of an Investing BRE, the Company Board or
the MSCC Board, as applicable).




professionals who advise MSCC and its Wholly-Owheastment Subsidiaries also sub-advise the Comffanpygh HMS Sub-Adviser. The
MSCC Employees are supervised by the MSCC Boadiywdren they are acting as investment professidoaldMS Sub-Adviser, they are
supervised by HMS Sub-Adviser consistent with thkcpes and procedures adopted by HMS @ulviser in accordance with the Advisers /
The MSCC Employees are subject to the policiespradedures of MSCC and HMS Sub-Adviser, includinigh respect to MSCC, those
required by Rule 38a-1 and Section 57(h) of theD1&dt and, with respect to HMS Sub-Adviser, thasguired by Rule 206(4)-7 of the
Advisers Act.

E. HMS Sul-Adviser

HMS Sub-Adviser, a wholly-owned subsidiary of MSC®@jas formed in November 2013. HMS Sub-Adviser issteged as an
investment adviser under the Advisers Act. As dised above, all persons who serve as investmeifaisgionals for HMS Sub-Adviser are
MSCC Employees who are employed by Partners anetgispd by HMS Sub-Adviser.

HMS Sub-Adviser acts as the Company’s investmeraglviser pursuant to the sub-advisory agreemennhgrthe Company, HMS
Adviser, MSCC and HMS Sub-Adviser (as amended ftiome to time, the ‘Sub-Advisory Agreemert) and is not otherwise affiliated with t
Company or HMS Adviser. Pursuant to the Sub-Adyisegreement, HMS Sub-Advisel(i) makes recommendations to HMS Adviser as é
allocation of the Company’s investment portfolioarg various types of securities, the nature anthgjrof the changes therein and the manne
of implementing such changes; (ii) identifies, exadiés, recommends to HMS Adviser, and, if appraweHIMS Adviser, negotiates the
structure and terms of the investments the Compaakes; (iii) assists HMS Adviser in executing afabsing the acquisition and disposition of
the Company’s investments; (iv) makes recommendstio HMS Adviser with respect to the securitied ather assets that the Company will
purchase, retain, or sell; (v) monitors the Compsaunyestment portfolio and make recommendationardégg ongoing portfolio manageme
and (vi) performs, or causes to be performed, digeedce procedures and provide due diligence mfion on prospective investments. WI
HMS Sub-Adviser will be primarily responsible faiitially identifying, evaluating, negotiating anttiscturing the Company’s prospective
investments, HMS Adviser has exclusive respongjtitir approving the acquisition and dispositiortted Company’s investments, subject to
the approval requirements by the Eligible Direci{@s hereinafter defined) of the Company Board wépect to Co-Investment Transactions
subject in each case to the oversight of the Comnpayard.

5MSCC has requested and obtained no-action rebef the Division of Investment Management so thatay be permitted to own HMS Sub-
Adviser.See Main Street Capital Corporation, SEC No-Action kettNov. 7, 2013).




F. SBIC Funds

MSCC directly owns 99.6% of SBIC Fund | in the fooflimited partnership interests. Main Street Mazne Management, LLC (tl
“ General Partner”), which is a wholly-owned subsidiary of MSCC, osvB.4% of SBIC Fund | in the form of a general parship interest.

SBIC Fund | was organized as a limited partnershiger the laws of the state of Delaware on Jun2@02, and received its license
from the U.S. Small Business Administration (th@BA ™) on September 30, 2002 to operate as a smalhbssiinvestment company. Since
SBIC Fund I's inception, the General Partner hanlibe general partner of SBIC Fund |, and Partn@ssacted as SBIC Fund fhanager an
investment adviser. SBIC Fund | is not registenedan the 1940 Act because it relies on the exalusiam the definition of “investment
company” contained in Section 3(c)(7) of the 194Q.A

MSCC directly owns 99.6% of SBIC Fund Il in therfoof limited partnership interests. Main Street iGadpl GP, LLC (“ MSIIGP "),
which is a wholly-owned subsidiary of MSCC, ownd%.of SBIC Fund Il in the form of a general parsiep interest.

SBIC Fund Il was organized as a limited partnersimger the laws of the state of Delaware on Jun@05, and received its license
from the SBA on January 19, 2006 to operate asal fimsiness investment company. Thus, it is sultijethe same regulatory scheme as £
Fund I. Since SBIC Fund II's inception, MSIIGP Heeen the general partner of SBIC Fund Il, and Resthas acted as SBIC Fund II's
manager and investment adviser. Like SBIC Fun@IC3-und Il relies on Section 3(c)(7) for an exatusfrom the definition of “investment
company” under the 1940 Act.

II. PROPOSED RELIEF FOR CO-INVESTMENT TRANSACTIONSBY THE COMPANY AND MSCC
A. Mechanics of the C-Investment Program

As previously described, HMS Adviser serves as@bmpany'’s investment adviser and administrator,ll$ SubAdviser serves ¢
the Company’s sub-adviser. In these roles, HMS selvis responsible for the overall managementefibmpany’s activities, and HMS Sub-
Adviser is responsible for the day-to-day managdroéthe Companyg investment portfolio, in each case consistertt Wieir fiduciary duties
HMS Adviser provides its investment advisory seegi@and administrative services under the Advisasedment. HMS Sub-Adviser provides
its investment advisory services under the Sub-gatyi Agreement. Importantly, the relationship betw#&IMS Adviser and HMS Subeviser
is arm’s length, and HMS Sub-Adviser may withdrawl®0 days’ written notic€ Although HMS Sub-Adviser will identify, determinbe
appropriateness of and recommend investments doCtimpany, the Sub-Advisory Agreement requires fhradr to any investment by the
Company, HMS Sub-Adviser must present to HMS

6 The SubAdvisory Agreement may also be terminated by the@any through its board of directors or a vote®stockholders in accordar
with Section 15(a) of the 1940 Act.




Adviser each investment that HMS Sub-Adviser deteesis appropriate for, and seeks to recommenttiécCompany, and HMS Adviser has
the authority to approve or reject all investmeartsposed for the Company by HMS Sub-Adviser. Thiotlgs authority to approve or reject
any investment proposed by HMS Sub-Adviser, HMS isevwill have ultimate authority with respect keetCompany’s investments, subject
in each case to the oversight of the Company Board.

HMS Sub-Adviser and MSCC will generally originatedandependently analyze the appropriateness ekinvents by the Company
and MSCC , respectively . The Applicants expect #itr@ost all investments that are appropriate imaesats for the Company should also be
appropriate investments for MSCC, and vice versth hmited exceptions based on Available Capftatliversification, investment size,
borrower and sponsor limitations and other relevactors.

In selecting investments for the Investing BDCs, Atuvisers will consider only the investment obijeetinvestment policies,
investment position, Available Capital, and othestbrs relevant to the respective Investing BD§ tidvise. For each Potential Co-Investmen
Transaction that HMS Sub-Adviser determines isfgr@priate investment for the Company, HMS Sudviser shall provide to HMS Advise
in advance, information about such transaction,sdvadl propose an allocation for the Company fahsiiansaction, which proposed allocation
to the Company may be from 0% to 100% or anythiniggtween, subject to the approval requirementtd¥Eligible Directors (as hereinafter
defined) of the Company with respect to each Caes$tment Transaction. HMS Adviser shall then evaluaiether the Potential Govestmen
Transaction fits within the Company’s Objectives 8trategies, is appropriate from a size and taskdpoint based on the Company’s
Available Capital, is appropriately structured forinvestment by the Company and has undergoneigsuff due diligence to justify approval
by HMS Adviser. If HMS Adviser independently detaénes that the Potential Co-Investment as propogddMiS Sub-Adviser (including the
proposed allocation between the Company and MSE&) appropriate investment for the Company, HM8iget will present the Potential
Co-Investment Transaction to the Eligible Directtas defined below) of the Company Board for tlhgiproval, as discussed below.

While it is currently anticipated that substantiall origination and evaluation of Potential Cosbstment Transactions will be
conducted by HMS Sub-Adviser or MSCC , nothinghie Advisory Agreement or the Sub-Advisory Agreenmecludes HMS Adviser from
independently identifying and evaluating a Potélia-Investment Transaction. While the partieshie Application respectfully submit that it
is unlikely that HMS Adviser will independently idiéfy and evaluate transactions, in the event édso, HMS Adviser will follow the same
process for approval of Co-Investment Transactaseequired to be followed by HMS Sub-Adviser hedar. Neither Investing BDC will be
obligated to invest, or co-invest, when investnapgortunities are referred to them.

"“Available Capital” refers to the liquid assets meid for permanent investment, including bona fidealled capital commitments that can
be called by the settlement date of the Co-Investriieansaction, cash, amounts that can currentyrden down from lines of credit, and
marketable securities held for short-term purposes.




For any Potential Co-Investment Transaction, th@ieable Adviser will present the investment oppaity and the proposed
allocation to the directors eligible to vote undection 57(0) of the 1940 Act Eligible Directors”) of each Investing BDC prior to any actual
investment by an Investing BDC. A Co-Investmentribaxction will be consummated only upon approvah bgquired majority of the Eligible
Directors within the meaning of section 57(0) af 1940 Act (“Required Majority”) of each Investing BDC. In determining whether to
approve or disapprove a Potential Dwestment Transaction, including the proposedcalion, each of the Investing BDC Boards will coles
factors such as Available Capital, market condgjaegulatory, tax or legal considerations, tratisacize, diversification, the originating
party, investment concentrations and preferenagsoWwer and sponsor limitations and such otheiofaaleemed relevant by the Investing
BDC Boards. No Independent Director will have aimgat or indirect financial interest in any Co-lstent Transaction or any interest in any
related portfolio company, other than through aarist (if any) in the securities of the InvestBiQC.

To allow for an independent review of co-investmactivities, the Board of each Investing BDC wéteive, on a quarterly basis, a
record of all investments made by the other InmgsBDC during the preceding quarter that: (1) wamasistent with the applicable Investing
BDC's then-current Objectives and Strategies, &)avere made available to the Investing BDC butendetermined to not be appropriate for
such Investing BDC by its respective Adviser. Tigisord will include an explanation of why such istreent was determined to not be
appropriate for such Investing BDC.

All subsequent activity (i.e. exits or Follow-Orvestment$) in a Co-Investment Transaction will be made incadance with the
terms and conditions set forth in this Application.

The Co-Investment Program stipulates that the tecoraditions, price, class of securities, settlengae, and registration rights
applicable to one Investing BDC’s purchase be #mesas those applicable to the purchase by the lotesting BDC.

With respect to the pro rata dispositions and Fel@n Investments provided in conditions 7 and 8lramesting BDC may participate
in a pro rata disposition or Follow-On Investmetithaut obtaining prior approval of the Required bty of the Investing BDC, if, among
other things: (i) the proposed participation offrelrovesting BDC in such disposition is proportiantd its outstanding investments in the issue
immediately preceding the disposition or Follow-lduestment, as the case may be; and (ii) the Img&DC’s Board has approved the
Investing BDC's participation in pro rata disposits and Follow-On Investments as being in the inéstests of the Investing BDC. If the
Investing BDC’s Board does not so approve, any sligosition or Follow-On Investment will be subtad to the Investing BDC's Eligible
Directors. The Investing BDC’s Board may at anydimascind, suspend or qualify its approval of @ta dispositions and Follow-On
Investments with the result that all dispositiond/ar Follow-On Investments must be submitted &Ehgible Directors of the Investing BDC.

8With respect to any security obtained in a Co-ltwmesit Transaction, a “Follow-On Investmeigt’an additional investment in securities of
issuer of the security, including through the elssrof warrants, conversion privileges, and otights to purchase securities of the issuer.




B. Reasons for C-Investing

The business development company structure watedrbg Congress in 1980 to encourage investmesmadl- and middle-market
companies in order to increase the flow of capdamall, growing businesses. Current credit mackeditions have led to a decline in the
availability of capital. Simultaneously, the marketbulence has created more opportunities for M&C@ake investments consistent with its
investment objectives, allowing MSCC to focus @n#iactions where its competitive advantages avagst and to potentially make larger
investments . Allowing the Company and MSCC toipgrate in the Co-Investment Program would allowNISCC to pursue larger
investments with greater diversity because it wadde greater access to capital, (2) MSCC to nafgothore attractive investment terms
because it would be able to commit more capitaitestment transactions, (3) MSCC to earn additior@nagement and incentive fees by
leveraging its investment platform, (4) the Comptmbenefit from MSCC'’s due diligence review of gutial investments with the knowledge
that MSCC is approaching such due diligence asngipal rather than as an agent acting only forGoenpany as a sub-adviser (through HMS
Sub-Adviser), (5) the Company to benefit from MSE€E€stablished investment sourcing network, anth@)Company to take advantage of
benefits inherent in larger investments, such aatgr diversity, more favorable terms and, pot#wtithe reduced risk that comes with
investing in larger companies, all of which is otgntial benefit to the Company’s stockholders .

In addition, increasing the opportunities availaiolé¢he Company and MSCC with a co-investment strecvould generate greater
deal flow, broaden the market relationships ofGleenpany and MSCC, and posture them to make the attosttive risk-adjusted investments
and optimize performance of their portfolios. Entethselectivity and more favorable deal terms andttire could all potentially create
enhanced value for stockholders of the CompanyMiB8@C without exposing them to the types of abusegist to be remedied by Section 57

(a).

In addition, the Code imposes diversification regoients on companies, such as the Company and MB8&Geek certain favorable
tax treatment as RICs under Subchapter M of theeCBdnsequently, in some circumstances, the Comgaaipr MSCC might not be able to
commit to the entire amount of financing soughtlpotential portfolio company. In such cases, tlosective portfolio companies would
likely reject an offer of funding by MSCC due ts ihability to commit the full amount of financimgquired by the prospective portfolio
company in a timely manner (i.e., without the detaat typically would be associated with obtaingiiggle-transaction exemptive relief from
the Commission). Allowing for the types of transas described in this Application will generategter deal flow, broaden the market
relationships of the Company and MSCC and allownthe be more selective in choosing their investmentthat they can pursue the most
attractive risk-adjusted investments and optimigrtportfolios while at the same time meeting tbguirements for taxation as a RIC.
Enhanced selectivity and more favorable deal texnusstructure would also likely lead to closertiefaships between each of the Investing
BDCs and their respective portfolio companiespailvhich should create enhanced value for the limvg8DCs and their respective
stockholders.




The Company Board believes that HMS Sub-Adviseiickvis led by a team of dedicated and experiencegstment professionals, as
a wholly-owned subsidiary of MSCC, is able to leaggr MSCC's current investment platform, resourcebexisting relationships with
financial sponsors, financial institutions, hedgeds and other investment firms to provide the Camypwith attractive investment
opportunities. The investment professionals of MS@ude a unique group of professionals with ol@® years of collective investment
experience. These investment professionals hawbnyestment backgrounds, with prior experiengarigate investment funds, investment
banks and other financial services companies, armémtly include nine certified public accountaatsl four chartered financial analysts. The
Company and HMS Adviser expect to leverage MSC@ss$tment professionals’ expertise in analyzingying, structuring, negotiating and
closing transactions to offer customized finan@odtutions to lower middle market and middle madanpanies. The sudvisory relationshi
with HMS SubAdviser will afford the Company access to an esthbd source of proprietary deal flow, which ther@any and HMS Advise
believe represents a significant competitive adag@to the Company, and that such investments wamibnsistent with the investment
objectives, investment policies, investment pos#janvestment strategies, investment restrictimmlatory requirements, and other pertinen
factors applicable to the Company. Additionally, S will benefit from leveraging its investment ftatn at HMS Sub-Adviser, a wholly-
owned subsidiary of MSCC, by earning additional agament and incentive fees pursuant to the SubsadyiAgreement by reason of the
Company'’s participation in the Co-Investment Prograhus, the Applicants believe that it will be adtageous for the Company and MSCC
to co-invest with one another.

The ability to co-invest on the terms and condgiomitlined in this Application would give the Integ BDCs greater flexibility to
pursue attractive investments and greater divetiséty would otherwise have been unavailable teeifithe Investing BDCs alone. The
Investing BDCs’ compliance with the conditions sat in this Application including, without limitatn, the requirement that each Co-
Investment Transaction be approved by a Requirgdrithaof each Investing BDC Board, ensures thhsath Potential Co-Investment
Transactions are “consistent with the provisiomdicpes, and purposes of the Act” and provide fartigipation by each of the Investing BDCs
not “on a basis different from or less advantagebas that of other participants” while, in-turratentially benefiting the Investing BDCs'
stockholders. The Co-Investment Program will be@#d only if a Required Majority of each InvestBDC determines that it would be
advantageous for the Investing BDC to invest ibadance with the Co-Investment Program, includiomgtlie reasons discussed above.

As discussed above, although HMS Sub-Adviser veéltdsponsible for identifying and evaluating inwessit opportunities, providing
due diligence information with respect to prospecitnvestments, recommending investments to HMSigethand negotiating and structuring
the Company’s investments, HMS Adviser will overaiénvestment activities and will be ultimatelgsponsible for making all investment
decisions with respect to the Company’s investrpertfolio. Given the absence of MSCC's or HMS Sutiviser’s authority to bind the
Company, on one hand, and the absence of an




incentive on HMS Adviser’s part to place the intgseof MSCC above those of the Company, on the titwed, the Applicants submit that the
conflict contemplated under the co-investment iet#dns under the 1940 Act does not exist underctrmimstances presented here. Unlike a
traditional relationship between a fund and itsestment adviser, HMS Sukdviser is not controlled or managed by insiderthef Company «
HMS Adviser and has no authority or ability to bithd Company. Rather, in this instance, HMS Subigeirecommends to HMS Adviser
available investment opportunities on behalf of@wmpany. Thus, HMS Adviser does not have any @irdf interest when evaluating the
investment opportunities proposed by HMS Sub-Advisaportantly, this fact considered in concerthitihe requirement of independent
approval of each Co-Investment Transaction by thguRed Majority of both of the Investing BDC Boanthakes the co-investment relief
requested by this Application unique among the estgifor co-investment relief that the Staff hgsraped and should make the approval of
this Application and the Order infinitely easieathpreviously approved dovestment applications given the absence of alicoof interest by
the investment adviser (i.e., HMS Adviser) that thesfinal approval right with respect to investrtseemade by the Company.

C. Applicable Law
1. Sections57(a)(4) and 57(i) of the 1940 Act, and Rule 17d-1 thereunder

Section 57(a)(4) makes it unlawful for any persdrous related to a business development compaaynanner described in Section
57(b), acting as principal, knowingly to effect amgnsaction in which the business development @y jor a company controlled by such
business development company) is a joint or a gt several participant with that person in cargndion of rules and regulations as the
Commission may prescribe for the purpose of lingitim preventing participation by the business dgwalent company (or a controlled
company) on a basis less advantageous than thta other participant. Because the Commission baadopted any rules expressly under
Section 57(a)(4), Section 57(i) provides that thles under Section 17(d) applicable to registeteset-end investment companies (e.g., Rule
17d-1) are, in the interim, deemed to apply todaations subject to Section 57fa)Rule 17d-1, as made applicable to business dewedot
companies by Section 57(i), prohibits any persoo whrelated to a business development companyriarmer described in Section 57(b), as
modified by Rule 57b-1, acting as principal, froartipating in, or effecting any transaction imoection with, any joint enterprise or other
joint arrangement or pro-sharing plan in which the business developmentpaom (or a company controlled by such businessldprent
company) is a participant, unless an applicatigaraing the joint enterprise, arrangement, or psifaring plan has been filed with the
Commission and an exemption has been granted bydan issued prior to the submission of the plaargr modification thereof to security
holders for approval, or prior to its adoption oodification if not so submitted. In passing upomplagations under Rule 178 the Commissio
will consider whether the participation by a busmdevelopment

9 See Section 57(i) of the 1940 Act




company (or a controlled company) in such joinh$@ction is consistent with the provisions, posc@nd purposes of the 1940 Act and the
extent to which such participation is on a badffedént from or less advantageous than that ofrqtheticipants.

2. Section 57(b) of the 1940 Act and Rule 57b-1 thereunder

Section 57(b), as modified by Rule 57b-1, specifirespersons to whom the prohibitions of Sectiofa{4) apply. These persons
include the following: (1) any director, officemn@loyee, or member of an advisory board of a bgsimevelopment company or any person
(other than the business development company)itsélb is, within the meaning of Section 2(a)(3)(&),affiliated person of any such person;
or (2) any investment adviser or promoter of, gahgartner in, principal underwriter for, or persdirectly or indirectly either controlling,
controlled by, or under common control with a bess development company (except the business geneft company itself and any person
who, if it were not directly or indirectly contrelll by the business development company, wouldadirectly or indirectly under the control
of a person who controls the business developn@mnpany), or any person who is, within the meanih§extion 2(a)(3)(C) or (D), an
affiliated person of such person.

Rule 57b-1 under the 1940 Act exempts certain pesrstherwise related to a business developmentaoynp a manner described in
Section 57(b)(2) of the 1940 Act from being subjecthe prohibitions of Section 57(a). Specificatlyis rule states that the provisions of
Section 57(a) shall not apply to any person: (8lgdecause that person is directly or indirectiytrolled by a business development
company, or (b) solely because that person istiirec indirectly controlling, controlled by, or der common control with a person described
in (a) of the rule or is an officer, director, paat, copartner, or employee of a person describéa)iof the rule.

As discussed below, Section 2(a)(9) defines “cdha® the power to exercise a controlling influermser the management or policies
of a company, unless such power is solely the re$an official position with such company. Thatste also sets forth the interpretation that
any person who owns beneficially, either directiyloough one or more controlled companies, moae ®b6 percent of the voting securities of
a company shall be presumed to control such comgaryyperson who does not so own more than 25 peofe¢he voting securities of a
company shall be presumed not to control such cam@nd a natural person shall be presumed nat todontrolled person.

Sections 2(a)(3)(C) and (D) define an “affiliateztgon” of another person as: (C) any person dir@ctindirectly controlling,
controlled by, or under common control with, suthen person; (D) any officer, director, partnempandner, or employee of such other person.

The Commission and the Staff have indicated onmh®&u of occasions their belief that an investmelwiser controls the fund that it
advises, absent compelling evidence to




the contraryl®However, in the case where a fund is advised bynaapy investment adviser and such investment ad\dagages an
investment sub-adviser, the determination thafuhd is “controlled by” the sub-adviser requiresl@se examination of the particular
relationship between the adviser and the sub-agvis#uding an evaluation of the particular coottel provisions. As discussed above, unde
Section 2(a)(9) of the 1940 Act, control is presdmden a person owns beneficially, either direotlghrough one or more controlled
companies, more than 25 percent of the voting #&uof a company. HMS Adviser is 100% indireathyned by Hines Interests Limited
Partnership, HMS Sub-Adviser is 100% owned by MSRISCC owns no interest in Hines Interests Limitedtiership, and Hines Interests
Limited Partnership owns no interest in MSCC. Thanes MSCC does not control the Company throughexsinip. Moreover, under Section 2
(a)(9), control is present when a party has thegudw exercise a controlling influence over the agament or policies of a company, unless
such power is solely the result of an official piasi with such company. In the case at hand, HMIS-Sdviser is in contractual privity with
HMS Adviser pursuant to the Sub-Advisory Agreemauttich limits the role of HMS Sub-Adviser to thodeties described in the Sub-
Advisory Agreement. None of the duties describethenSub-Advisory Agreement expressly or implicitnfer authority to HMS SuBdviser
to change the Company’s Objectives and Stratefienake any investment decision on behalf of then@any or HMS Adviser, to make
decisions with respect to leverage or capital mgisir to do any other act that could be considaredntrolling influence over the management
or policies of the Company or HMS Adviser. The maimdecision-making authority with respect to thegstment activities of the Company
rests with HMS Adviser, who serves pursuant toAteisory Agreement under the oversight of the ConypRoard. Under the Sub-Advisory
Agreement , HMS Sub-Adviser has no discretion t&eriavestments on behalf of the Company or otheriad the Company to make an
investment in any prospective portfolio companye Rpplicants have determined that, because HMS/Aluiser does not control the
Company through ownership and does not exercisgstment discretion on behalf of the Company, HMB-&dviser does not control the
Company.

D. Need For Relie

Transactions effected as part of the Co-InvestrRemgram would be prohibited by Section 57(a)(4) Bate 17d-1 without a prior
order of the Commission to the extent that eagch®Company or MSCC falls within the category ofso@s described by Section 57(b), as
modified by Rule 57b-1 thereunder, vis-a-vis MSGGhe Company, respectivelgection 57(b) applies to any investment adviser bosines
development company, including a sub-adviser. ThezeHMS Sub-Adviser could be deemed to be reltggde Company in a manner
described by Section 57(b) . MSCC controls HMS 8dbiser and therefore MSCC (or a Wholly-Owned Irtuasnt Subsidiary of MSCC)
could be deemed to be related to the Company iarmer described by Section 57(b) and

10see, e.q., Inre Investment Company MergerSEC Rel. No. IC-25259 (Nov. 8, 2001);re Steadman Security Corp46 S.E.C. 896, 920
n.81 (1977) (“[T]he investment adviser almost al&agntrols the fund. Only in the very rare caserwltiee adviser’s role is simply that of
advising others who may or may not elect to be ggiioly his advice...can the adviser realistically berded not in control.”).




prohibited by Section 57(a)(4) and Rule 17d-1 fieenticipating in the Co-Investment Program with @@mpany1!
E. Requested Reli

Accordingly, Applicants respectfully request an @rdf the Commission, subject to the terms sehforthis Application, pursuant to
Sections 57(i) and Rule 17d-1, to permit the InvngsBDCs to participate in the Co-Investment Progrépplicants request that the requested
order supersede and replace the Existing Order.

F. Precedents

The Commission has granted co-investment religilonerous occasions in recent yeafélthough the various precedents involve
different co-investment scenarios, including appit@rocedures, and presumptions for co-investmransactions to protect the interests of
public investors in the business development compiian the one described in this Application, Apgrhts submit that the procedures set
forth as conditions for the relief requested heegi consistent with the range of investor protectound in the cited orders. Applicants further
submit that the involvement of a sub-adviser daggaise any legal or policy concerns that aresdéifit from those considered in the preceder
applications because the Sub-Advisory Agreementiresf HMS Sub-Adviser to present each proposedn@estment Transaction to HMS
Adviser, which has ultimate authority with resptecthe Company’s investments, subject to receittiegrequisite approval of the Company
Board. In fact and as noted above, given the alesehelMS Sub-Adviser’s

11 As discussed above, Applicants do not believe M8 Sub-Adviser controls the Company. However, M$ Sub-Adviser were deemed to
control the Company, then the Company could be édeaimbe controlled by MSCC (a business developmempany) and related to MSCC
in a manner described by Section 57(b) and, thexefohibited by Section 57(a)(4) and Rule 17deinf participating in joint transactions
with MSCC.

12 prospect Capital Corporation, et. @ile No. 812-14199) Investment Company Act Relddss. 30855 (notice) (Jan. 13, 2014) and 30909
(order) (Feb. 10, 2014); Medley Capital Corporatiet al. (File No. 812-14020) Investment Company Act Redeldes. 30769 (notice) (Oct.
28, 2013) and 30807 (order) (Nov. 25, 2013); 8seCapital Investment Corporation, et. éfile No. 812-14061) Investment Company Act
Release Nos. 30739 (notice) (Sept. 30, 2013) aiA88Qrder) (Oct. 23, 2013); FS Investment Corponatet. al. (File No. 812-13665),
Investment Company Act Release Nos. 30511 (nogiay 9, 2013) and 30548 (order) (June 4, 2013)pGate Capital Trust, Inc.et. al

(File No. 812-13844), Investment Company Act Redddes. 30494 (notice) (April 25, 2013) and 3052@iéo) (May 21, 2013); Gladstone
Capital Corporation, et afFile No. 812-13878), Investment Company Act Reddldes. 30125 (notice) (June 29, 2012) and 3015(pfJuly
26, 2012); Fidus Investment Corporation, e{file No. 812-13879), Investment Company Act Reddsdes. 29974 (notice) (March 1, 2012)
and 30012 (order) (March 27, 2012); Medley Cafitatporation, et akFile No. 812-13787), Investment Company Act Redeldss. 29968
(notice) (Feb. 27, 2012) and 30009 (order) (Mar.2fB.2); NGP Capital Resources Company, €fée No. 81213695), Investment Compa
Act Release Nos. 29831 (notice) (Oct. 7, 2011) 28850 (order) (Nov. 10, 2011); Ridgewood Capitabfery Growth Fund, LLC, et afFile

No. 81:-13569), Investment Company Act Rel. Nos. 28931i¢ed (Sep. 25, 2009) and 28982 (order) (Oct. P09, H&Q Healthcare
Investors, et aFile No. 812-13392), Investment Company Act RadsN28426 (notice) (Sept. 30, 2008) and 28472 (p(dxt. 28, 2008);
and_Main Street Capital Corporation, et.(&ile No. 812-13438), Investment Company Act Redddes. 28265 (notice) (May 8, 2008) and
28295 (order) (June 3, 2008).




authority to bind the Company, on one hand, andtisence of an incentive on HMS Adviser’s partléz® the interests of MSCC above those
of the Company, on the other hand, the Applicanksrst that the conflict contemplated under the maestment restrictions under the 1940 Ac
does not exist under the circumstances presented lelike a traditional relationship between adamd its investment adviser, HMS Sub-
Adviser is not controlled or managed by insiderthef Company or HMS Adviser and has no authoritgthlity to bind the Company. Rather,
in this instance, HMS Sub-Adviser recommends to HAMSiser available investment opportunities on tiebiathe Company. Thus, HMS
Adviser does not have any conflict of interest wbgaluating the investment opportunities proposetillS SubAdviser. As a result, this fa
considered in concert with the requirement of iredefent approval of each Co-Investment Transactyahd Required Majority of both the
Investing BDC Boards makes the co-investment reéigtiested by this Application unigue among theiestg for co-investment relief that the
Staff has approved and should make the approvaiofpplication and the Order significantly eadiesin previously approved co-investment
applications given the absence of a conflict adiiest by the investment adviser (i.e., HMS Advisiea} has the final approval right with resj

to investments made by the Company.

G. Applicants’ Legal Arguments

Rule 17d-1 was promulgated by the Commission putsteaSection 17(d) and made applicable to busideselopment companies by
Section 57(i). Paragraph (a) of Rule 17d-1 permnit®therwise prohibited person, acting as princigparticipate in, or effect a transaction in
connection with, a joint enterprise or other jantangement or profit-sharing plan in which a bassmdevelopment company is a participant if
an application regarding the joint enterprise, mgeament, or profit-sharing plan has been filed whth Commission and has been granted by a
order issued prior to the submission of such plaany modification thereof to security holders &mproval, or prior to its adoption or
modification if not so submitted. Paragraph (bRelle 17d-1 states that in passing upon applicatimaer that rule, the Commission will
consider whether the participation by the investneempany in such joint enterprise, joint arrangetner profit-sharing plan on the basis
proposed is consistent with the provisions, podicend purposes of the 1940 Act and the extenhiohasuch participation is on a basis
different from or less advantageous than that leéioparticipants.

Applicants submit that the fact that a Requireddvity of each Investing BDC will approve each Cedatment Transaction before
investment (except for certain dispositions or &@HOn Investments, as described in the conditions),adiher protective conditions set forth
this Application, will ensure that each InvestinB® will be treated fairly and reasonably. The cdindis to which the requested relief will be
subject are designed to ensure that principaleefdvisers would not be able to favor either ItvesBDC over the other through the
allocation of investment opportunities between thBecause almost every attractive investment oppiiyt for one Investing BDC will also t
an attractive investment opportunity for the ottmmesting BDC, Applicants submit that the Co-Invaeenht Program presents an attractive
alternative to the institution




of some form of equitable allocation protocol foe tallocation of 100% of individual investment oppaities to either of the Investing BDCs
as opportunities arise. For each Potential Co-tmvest Transaction, each Investing BDC will be affitthe opportunity to participate in the
Potential Co-Investment Transaction on the sanmg@nd conditions and, if the aggregate amountmewnded by the Advisers to be
invested by the Investing BDCs exceeds the amduthiednvestment opportunity, the investment oppaityy will be allocated between the
Investing BDCs pro rata based on the ratio of daebsting BDC’s Available Capital for investmenttite asset class being allocated to the
aggregated Available Capital for investment foraisset class being allocated of both Investing B@<o the amount proposed to be inve
by each. Each Investing BDC would have the abititgngage in Follow-On Investments in a fair margmersistent with the protections of the
other conditions. Each Investing BDC would haveahdity to participate on a proportionate basitha same price and on the same terms ar
conditions in any sale of a security purchased@odnvestment Transaction. Further, the termscmdlitions proposed herein will ensure tha
all such transactions are reasonable and fairdb kevesting BDC and do not involve overreachingaby person concerned, including the
Advisers. Applicants submit that the Investing BDgarticipation in the Co-Investment Transactionh lae consistent with the provisions,
policies and purposes of the 1940 Act and on ashihat is not different from or less advantagebas that of the other.

Applicants believe that the proposed conditionsuised below will ensure the protections of theldiolders of Investing BDCs and
compliance with the purposes and policies of th&01Qct with respect to the Co-Investment Transactidon particular, the conditions, as
outlined below, would ensure that the Investing B@uld only invest in investments that are apgedprto the interests of stockholders and
the investment needs and abilities of each ofriredting BDCs, as applicable. In addition, eactheflnvesting BDCs would be able to invest
on equal footing with each other, including ideatiterms, conditions, price, class of securitiespased, settlement date and registration
rights.

H.  Conditions
Applicants agree that any Order granting the retgdeslief will be subject to the following conditis:

1. Each time an Adviser, other than HMS Advisengiders a Potential Co-Investment Transaction foinaesting BDC that falls within the
other Investing BDC's then-current Objectives atdt8gies!3the Adviser(s) to an Investing BDC will make anépéndent determination of
the appropriateness of the investment for the titwg8DC in light of the Investing BDC'’s then-cuntecircumstances. If HMS Adviser refers
a Potential Co-Investment Transaction to MSCC, MS@ICmake an independent determination of the apgateness of the investment itself
in light of MSCC's then-current circumstances.

13« Objectives and Strategi€sneans an Investing BDC'’s investment objectived stnategies, as described in the Investing BD&gistratiol
statement on Form N-2, other filings the InvesBigC has made with the Commission under the Seesarict of 1933, as amended (the “
1933 Act”), or under the 1934 Act, as amended, and thestitwg BDC's reports to stockholders.




2. (a) If the Adviser(s) to an Investing BDC dedims Investing BDC's patrticipation in any Potentta-Investment Transaction to be
appropriate for the Investing BDC, the Adviser(sjte Investing BDC will then determine an appragilevel of investment for the Investing
BDC.

(b) If the aggregate amount recommended by the g&il(8) to an Investing BDC to be invested in theeRtial Co-Investment Transaction,
together with the amount proposed to be investeth&wther Investing BDC, in the same transactoweeds the amount of the investment
opportunity, the amount of the investment oppotiuwill be allocated between the Investing BDCs mata based on the ratio of each Inves
BDC's Available Capital in the asset class beidgaated to the aggregated Available Capital forghget class being allocated of both
Investing BDCs, up to the amount proposed to bested by each. The Adviser(s) to an Investing BOICprovide the Eligible Directors of
the Investing BDC, with information concerning edwehesting BDC'’s Available Capital to assist thégitlle Directors with their review of the
Investing BDC's investments for compliance withgeeallocation procedures.

(c) After making the determinations required in ditions 1 and 2(a), the Adviser(s) to an Inves&iC will distribute written information
concerning the Potential Co-Investment Transactioruding the amount proposed to be invested loh déavesting BDC, to the Eligible
Directors of the Investing BDC for their considévat The Investing BDCs will co-invest with one émer only if, prior to participating in the
Potential Co-Investment Transaction, a Requiredolitgj of each Investing BDC concludes that:

0] the terms of the Potential Co-Investin€ransaction, including the consideration to bilpare reasonable and fair and do nc
involve overreaching in respect of the Investing@®ér its stockholders on the part of any persorceomed;

(i) the Potential Co-Investment Transatti® consistent with:
(A) the interests of the Investing BDC'’s stockhaokjend
(B) the Investing BDC's then-current Objectives &tdategies;
(iii) the investment by the other InvestiBHC would not disadvantage the Investing BDC, drafarticipation of the Investing
BDC is not on a basis different from or less adagabus than that of the other Investing BDC; predjdhat if one Investing BDC but not the
other gains the right to nominate a director fecébn to a portfolio company’s board of directorghe right to have a board observer or any

similar right to participate in the governance amagement of the portfolio company, such eventnatibe interpreted to prohibit a Required
Majority of the Investing BDC from reaching the ctusions required by this condition 2(c)(iii), if:




(A) the Eligible Directors of the Investing BDC Wilave the right to ratify the selection of suctedtor or board observer, if
any;

(B) the Adviser(s) to an Investing BDC agrees ta] does, provide periodic reports to the Boarcheflhvesting BDC with
respect to the actions of the director or the imfaion received by the board observer or obtaihesligh the exercise of any similar right to
participate in the governance or management ogbdingolio company; and

(C) any fees or other compensation that the InngE®iDC or any affiliated person thereof, as apjplieareceives in
connection with the right of the Investing BDCsntuminate a director or appoint a board observettmerwise to participate in the governance
or management of the portfolio company will be skigproportionately between the Investing BDCs itoadance with the amount of each
party’s investment; and

(iv) the proposed investment by the Inves®DC would not benefit the other Investing BDCaowy affiliated person of either of
them (other than the parties to the Co- Investriieamisaction), except (a) to the extent permitteddiydition 13; (b) to the extent permitted by
Section 57(k) of the 1940 Act; (c) indirectly, asesault of an interest in the securities issuedy of the parties to the Co-Investment
Transaction; or (d) in the case of fees or othenpensation described in condition 2(c)(iii)(C).

3. Each Investing BDC has the right to declineadipipate in any Potential Co-Investment Trangactr to invest less than the amount
proposed.

4. The Adviser(s) to an Investing BDC will presemthe Board of the Investing BDC, on a quartedsib, a record of all investments made by
the other Investing BDC during the preceding quattat fell within the Investing BDC's then-curre@bjectives and Strategies that were not
made available to the Investing BDC, and an exgianaf why the investment opportunities were nifé¢i@d to the Investing BDC. All
information presented to the Investing BDC Boarderrthis condition will be kept for the life of thevesting BDC and at least two years
thereafter, and will be subject to examination ey Commission and its staff.

5. Except for Follow-On Investments made in accocgawith condition 8, an Investing BDC will not iest in reliance on the Order in any
issuer in which the other Investing BDC or anyleffed person of the other Investing BDC is an tixgsinvestor.

6. An Investing BDC will not participate in any atial Co-Investment Transaction unless the tecmsditions, price, class of securities to be
purchased, settlement date, and registration rigiitbe the same for the Investing BDC as for tieer Investing BDC. The grant to one
Investing BDC, but not to the other, of the rightmbminate a director for election to a portfolangany’s board of directors, the right to have
an observer on the board of directors or similgints to participate in the governance or managewfeaht portfolio company will not be
interpreted so as to violate this condition 6,ahditions 2(c)(iii))(A), (B) and (C) are met.




7. (a) If an Investing BDC elects to sell, exchangetherwise dispose of an interest in a sectingy was acquired in a Co-Investment
Transaction:

0] The Adviser(s) to the Investing BDC will notifie other Investing BDC of the proposed dispositibthe earliest practical
time; and
(i) The Adviser(s) to the other Investing BDC witirmulate a recommendation as to participatiothgyother Investing BDC in

the disposition

(b) Each Investing BDC will have the right to peigiiate in such disposition on a proportionate hadithe same price and on the same terms
and conditions as those applicable to the othezdting BDC.

(c) An Investing BDC may participate in such digfios without obtaining prior approval of a RequirMajority of the Investing BDC if: (i)
the proposed participation of each Investing BDGunoh disposition is proportionate to its outstagdinvestments in the issuer immediately
preceding the disposition; (ii) the Investing BDG&8d has approved as being in the best interestedhvesting BDC the ability to participate
in such dispositions on a pro rata basis (as desttiin greater detail in this Application); and)(ihe Investing BDC Board is provided on a
quarterly basis with a list of all dispositions madd accordance with this condition. In all othases, (i) the Adviser(s) to an Investing BDC
will provide the Advisers’ written recommendatiosita the Investing BDC's participation in such dispion to the Eligible Directors of the
Investing BDC and (ii) the Investing BDC will panippate in such disposition solely to the extent thRequired Majority of the Investing BDC
determines that it is in the Investing BDC’s beséiests.

(d) Each Investing BDC will bear its own expensesadnnection with any such disposition.

8. (a) If an Investing BDC desires to make a Follow Investment in a portfolio company whose semsivere acquired in a Co- Investment
Transaction:

0] The Adviser(s) to the Investing BDC will notifie other Investing BDC of the proposed Followd8vestment at the earliest
practical time; ani

(i) The Adviser(s) to the other Investing BDC witirmulate a recommendation as to participatiomhgyother Investing BDC in
the Follow-On Investment

(b) An Investing BDC may participate in such Foll@m Investment without obtaining prior approvaboRequired Majority of the Investing
BDC if: (i) the proposed participation of each Isting BDC in such Follow-On Investment is propamtite to its outstanding investments in
the issuer immediately preceding the Follow-On ktreent; (i) the Investing BDC Board has approvedbaing in the best interests of the
Investing BDC the ability to participate in suchllBa-On Investment on a pro rata basis (as desdribe




greater detail in this Application); and (iii) thevesting BDC Board is provided on a quarterly bagith a list of all Follow-On Investments
made in accordance with this condition. In all otb&ses, (i) the Adviser(s) to an Investing BDO wibvide the Advisers’ written
recommendation as to the Investing BDC'’s partiéipain such Follow-On Investment to the Eligibler&@itors of the Investing BDC and (ii)
the Investing BDC will participate in such Follona@nvestment solely to the extent that a Requiregokity of the Investing BDC determines
that it is in the Investing BDC'’s best interests.

(c) If, with respect to any Follow-On Investmeny}:the amount of the Follow-On Investment is nosdhon the Investing BDCs' outstanding
investments in the issuer immediately precedindrieow-On Investment; and (ii) the aggregate amiwacommended by the Adviser(s) to an
Investing BDC to be invested by the Investing BxCthe same Follovdn Investment exceeds the amount of the opportuhign the amour
invested by each such party will be allocated betwthem pro rata based on the ratio of each Img8&DC'’s Available Capital for investment
in the asset class being allocated to the aggrédatailable Capital for investment for the asseisslbeing allocated of both Investing BDCs,
up to the amount proposed to be invested by each.

(d) The acquisition of Follow-On Investments asnpigied by this condition will be considered a @westment Transaction for all purposes
subject to the other conditions set forth in thpplacation.

9. The Eligible Directors of each Investing BDCMié provided quarterly for review all informatieoncerning Potential Co-Investment
Transactions and Co-Investment Transactions, ifmjuichvestments made by the other Investing BDC tiie Investing BDC considered but
declined to participate in, so that the Eligibledators may determine whether all investments ntadieg the preceding quarter, including
those investments that the Investing BDC considbtgdieclined to participate in, comply with thenddions of the Order. In addition, the
Eligible Directors of each Investing BDC will codsr at least annually the continued appropriatefuesbe Investing BDC of participating in
new and existing Co-Investment Transactions. Atimation presented to the Investing BDC Board wrtldis condition will be kept for the
life of the Investing BDC and at least two yearsréafter, and will be subject to examination by@wenmission and its staff.

10. Each Investing BDC will maintain the recordguieed by Section 57(f)(3) of the 1940 Act as i€le®af the investments permitted under
these conditions were approved by the Required igjof the Investing BDC under Section 57(f).

11. No Independent Director of an Investing BDCO ai$o be a director, general partner, managing loeeror principal, or otherwise an
“affiliated person” (as defined in the 1940 Actj tioe other Investing BDC.

12. The expenses, if any, associated with acquilinlyling or disposing of any securities acquired iCo-Investment Transaction (including,
without limitation, the expenses of the distribatiof any such securities registered for sale utiteed 933 Act) will, to the extent not payable
the Advisers under an Investing BDC's investmenisaty agreements, be




shared by the Investing BDCs with respect to a@@s$tment Transaction, in proportion to the relatimounts of the securities to be acquirec
or disposed of, as the case may be.

13. Any transaction fee (including break-up or catmment fees but excluding broker’s fees contempldig Section 57(k) of the 1940 Act)
received in connection with a Co-Investment Tratisaawill be distributed to the Investing BDCs o rata basis based on the amount the
invested or committed, as the case may be, in €@ecmvestment Transaction. If any transaction fe®ibe held by an Adviser pending
consummation of the transaction, the fee will bpad@ed into an account maintained by the AdviserBank or banks having the
qualifications prescribed in Section 26(a)(1) af #9840 Act, and the account will earn a competitate of interest that will also be divided pro
rata between the Investing BDCs based on the antbeptinvest in the Co-Investment Transaction. Naekting BDC or any affiliated person
of the Investing BDC will receive additional comgation or remuneration of any kind as a resultrah@onnection with a Co-Investment
Transaction (other than (a) in the case of thedting BDCs, the pro rata transaction fees descrliiede and fees or other compensation
described in condition 2(c)(iii)(C) and (b) in thase of the Advisers, investment advisory fees pastcordance with the Investing BDC'’s
investment advisory agreements).

14. The Advisers will each maintain written pol&ignd procedures reasonably designed to ensurdiaongwith the foregoing conditions.
These policies and procedures will require, amahgrahings, that HMS Adviser will be notified df Rotential Co-Investment Transactions
that fall within the Company’s then-current Objges and Strategies and will be given sufficienbinfation to make its independent
determination and recommendations under conditloi2¢a), 7 and 8.

[Il. PROCEDURAL MATTERS
A. Communications
Please address all communications concerning thigi¢ation and the Notice and Order to:

Sherri W. Schugart
HMS Income Fund, Inc.

2800 Post Oak Boulevard, Suite 5000
Houston, Texas 77056-6118
Telephone: (888) 220-6121

Fax: (713) 966-7851

Please address any questions, and a copy of anygoitations, concerning this Application, the Netand Order to:




John A. Good, Esq. Jason B. Beauvais Steven B. Boehm, Esq.

Morrison & Foerster LLP General Counsel Harry S. Pangas, Esq.
2000 Pennsylvania Ave., N.W. Main Street Capital Sutherland Asbill & Brennan LLP
Suite 6000 Corporation 1275 Pennsylvania Avenue, N.W.
Washington, D.C. 20006-1888 1300 Post Oak Boulevard, Washington, D.C. 20004
Tel: (202 ) 778-1655 Suite 800 Tel: (202) 383-0100
Fax: (202 ) 785 - 7567 Houston, Texas 77056 Fax: (202) 637-3593

Tel: (713) 350-6043
Fax: (713) 35-6042

B. Authorizations

The filing of this Application for the order soudhereby and the taking of all acts reasonably reaaggo obtain the relief requested
herein was authorized by the Company Board purdoamsolutions duly adopted by the Company Bo#fettve as of December 15, 2011
(attached hereto as Exhibit B), by HMS Adviser'sgmel partner pursuant to resolutions duly adopteHMS Adviser’s general partner
effective as of December 27, 2012 (attached heztexhibit C), by the MSCC Board pursuant to retsmhs duly adopted by the MSCC Board
effective as of March 6, 2012 (attached heretoxdstit D), and by the general partner, managetsoard of directors, as applicable, of each o
Main Street Capital Partners, LLC, Main Street Me@re Fund, LP, Main Street Capital Il, LP, Maime®t Equity Interests, Inc. , MSCII
Equity Interest, LLC, and MSC Adviser |, LLC pursuido resolutions duly adopted by the general gaytnmanagers or board of directors, as
applicable, of each of Main Street Capital Partnek€, Main Street Mezzanine Fund, LP, Main Sti€apital I, LP, Main Street Equity
Interests, Inc. , MSCII Equity Interest , LLC, aM&C Adviser |, LLC effective as of December 1912Qexcept for MSC Adviser I, LLC,
effective as of December 31, 2013) (attached hexgtexhibit E). Each of the foregoing authorizasioemains in effect. The verifications
required by Rule 0-2(d) are attached hereto astibi




Applicants have caused this Application to be diigyned on their behalf on the ftay of March , 2014.
HMSINCOME FUND, INC.

By: /s/ Ryan T. Sim:

Name: Ryan T. Sim
Title: Chief Financial Officer and Secret:

HMSADVISER LP
By: HMS Adviser GP LLC, its general partr

By: /s/ Ryan T. Sim:

Name: Ryan T. Sim
Title: Chief Financial Officer and Secret:

MAIN STREET CAPITAL CORPORATION

By: /s/ Jason B. Beauve

Name: Jason B. Beauv:
Title: Senior Vice Presidel

MAIN STREET CAPITAL PARTNERS,LLC

By: /s/ Jason B. Beauve

Name: Jason B. Beauv:
Title: Senior Vice Presidel




MAIN STREET MEZZANINE FUND, LP

By: Main Street Mezzanine Management, LLC, its gahe
partner

By: /s/ Jason B. Beauve

Name: Jason B. Beauv:
Title: Senior Vice Presidel

MAIN STREET CAPITAL II,LP
By: Main Street Capital Il GP, LLC, its generalipeer

By: /s/ Jason B. Beauve

Name: Jason B. Beauv:
Title: Senior Vice Presidel

MAIN STREET EQUITY INTERESTS, INC.

By: /s/ Jason B. Beauve

Name: Jason B. Beauv:
Title:  Senior Vice Preside

MSCII EQUITY INTERESTS, LLC
By: Main Street Capital I, LP, its sole memi
By: Main Street Capital Il GP, LLC, its generalipeer

By: /s/ Jason B. Beauve

Name: Jason B. Beauv:
Title: Senior Vice Presidel




MSC ADVISER I, LLC

By: /s/ Jason B. Beauve

Name: Jason B. Beauv:
Title: Senior Vice Preside




EXHIBIT A
VERIFICATIONS

The undersigned states that he has duly executeattiched exemptive application dated March 17426r and on behalf of Main
Street Capital Corporation, Main Street Capitaltias, LLC, Main Street Mezzanine Fund, LP, Maire&t Capital I, LP, Main Street Equity
Interests, Inc., MSCII Equity Interests , LLC, ai&C Adviser | , LLC; that he is a Senior Vice Pdesit of Main Street Capital Corporation
and the authorized person of Main Street Capitethees, LLC, Main Street Mezzanine Fund, LP, Maire&t Capital I, LP, Main Street
Equity Interests, Inc., MSCII Equity Interests ,€Land MSC Adviser |, LLC; and that all action &tpckholders, directors, and other bodies
necessary to authorize the undersigned to exeadtéila such instrument has been taken. The urglezdi further states that he is familiar with
such instrument, and the contents thereof, andhlediacts therein set forth are true to the bebktsoknowledge, information and belief.

/s/ Jason Beauva

Name: Jason B. Beauv:
Date:March 17, 201

The undersigned states that he has duly executeattdbched exemptive application dated March 174 26r and on behalf of HMS
Income Fund, Inc.; that he is the Chief Financi#lg@r and Secretary of HMS Income Fund, Inc.; &mat all action by stockholders, directors,
and other bodies necessary to authorize the uggedito execute and file such instrument has ket The undersigned further states that
he is familiar with such instrument, and the cotgehereof, and that the facts therein set forthtare to the best of his knowledge, informatior
and belief.

/s/ Ryan T. Sim:

Name: Ryan T. Sim
Date:March 17, 201«

The undersigned states that he has duly executeattdched exemptive application dated March 1¥426r and on behalf of HMS
Adviser LP; that he is the Chief Financial Offieerd Secretary of HMS Adviser GP LLC, the generains of HMS Adviser LP; and that all
action by partners and other bodies necessarythmi@ze the undersigned to execute and file sustiument has been taken. The undersignec
further states that he is familiar with such instant, and the contents thereof, and that the faetgin set forth are true to the best of his
knowledge, information and belief.

/s/ Ryan T. Sim:
Name: Ryan T. Sim
Date:March 17, 201«




EXHIBIT B
COMPANY BOARD RESOLUTIONS

The undersigned, being all of the members of thar@wf Directors (the ‘Board ") of HMS Income Fund, Inc., a Maryla
corporation (the ‘Corporation "), pursuant to § 2-408(c) of the Maryland GeneCalrporation Law (the ‘MGCL "), in lieu of holding i
special meeting of the Board, do hereby authoedept and approve the following resolutions:

WHEREAS, pursuant to the Articles of Incorporation of ther@aration (the “Articles of Incorporation "), the Corporation
formed to engage in any lawful act or activity fehich corporations may be organized under the géfews of the State of Maryland as r
or hereafter in force, including conducting andgiaig on the business of a business developmenpany subject to making an election ur
the Investment Company Act of 1940, as amended;

WHEREAS , the Board has considered and discussed the biéigrand benefits to the Corporation of issuingdaselling to th
public in a continuous offering to the public (th©ffering ") up to 150,000,000 shares of the Corporationimemn stock (the Shares™”) ai
an initial offering price of $10.00 per share thghHines Securities, Inc., a dealer manager whiosell the Shares on best efforts basis; and

WHEREAS, after careful and due consideration, the Boasldetermined that it is in the best interests ef @orporation and a
stockholders to authorize the Corporation and ted#hits officers to take all necessary, advisadahel prudent actions in connection with
implementation and consummation of the Offering.

Authority of Certain Officers of the Corporation

RESOLVED , that each of the Chief Executive Officer, the étitinancial Officer and Chief Compliance Officéing “ Authorized
Officers ") is authorized to sign and deliver any agreemerihénname of the Corporation and to otherwise otdighe Corporation in a
respect relating to matters of business of the @aton, and to delegate such authority in hiserdiscretion, within budgets approved by
Board of the Corporation; and

Filing of Exemptive Relief Application

RESOLVED , that the Authorized Officers are, and each helispbgputhorized, empowered, and directed to exeantecause to |
filed with the SEC any applications for exemptivdief, and any amendments deemed necessary or pajgteothereto, and any rela
documents, including, but not limited to, requdstsno-action relief or interpretative positions under theestment Company Act of 1940,
amended, or any other applicable federal or sttergies law, as such Authorized Officers, in thsgile discretion, deem necessary, approj
or advisable in order to effectuate such actionsunsue such activities or transactions on betate Corporation; and




Miscellaneous

RESOLVED, that the Authorize®fficers of the Corporation are, and each herepguithorized, empowered and directed to take
and all action that they may deem necessary, prapdfor advisable in order to carry out the intent accomplish the purposes of
preceding resolutions; and

RESOLVED , that the Authorized Officers of the Corporatior,sand each hereby is, authorized, empowered iaectet to take ar
and all further action and execute, amend and ey and all documents or agreements which mageleened necessary, proper an
advisable in order to carry out the intent of tbeefjoing resolutions, and the execution and defieérll such documents and agreements
be deemed conclusive evidence of the approval atiazation by the Corporation of such acts; and

RESOLVED , that the Authorized Officers of the Corporatior,aand each hereby is, authorized, empowered iaected to pay &
fees and expenses as in their judgment shall bessary, proper and/or advisable to carry out tkentrand accomplish the purposes of
foregoing resolutions; and

RESOLVED , that any and all actions heretofore or hereaftken by such Authorized Officers, or any of thémconnection wit
matters to which the preceding resolutions and efthem relate, are hereby ratified, confirmed] approved in all respects as the acts ¢
Corporation; and

RESOLVED , that an executed copy of this Unanimous Writtems&nt shall be filed with the minutes of the pestegs of th
Board.




EXHIBIT C
HMSADVISER RESOLUTIONS

The undersigned, HMS Adviser GP LLC (theGeneral Partner”), the general partner of HMS Adviser LP, a Texas tho
partnership (the Adviser”), does hereby authorize, adopt and approve th@rmg resolutions by written consent:

WHEREAS , HMS Income Fund, Inc. (HMS ") is an externally managed, non-diversified cloged investment company that
elected to be treated as a business developmemtargnia “BDC ") under the Investment Company Act of 1940, asraed (the “1940 Ac

");

WHEREAS , HMS is managed by the Adviser pursuant to thatgeInvestment Advisory and Administrative SeescAgreemer
dated May 31, 2012, between the Adviser and HMS;

WHEREAS , HMS, the Adviser, Main Street Capital Corporation @edtain of its affiliates named therein have filed applicatio
for an order of the Securities and Exchange Coniarigthe “SEC”) pursuant to Section 57(i) of the 1940 Act, aseaned (the ‘Application
"), authorizing certain joint transactions that othemvimay be prohibited by Section 57(a) of the 1948 As described more fully in 1
Application (the “Co-Investment Relief).

NOW, THEREFORE, BE IT

RESOLVED , that the Authorized Officers, as defined belove, authorized, empowered, and directed to exeawdecause to be file
with the SEC any applications for exemptive relaid any amendments deemed necessary or apprdpeatéo, and any related docume
including, but not limited to, requests for aotion relief or interpretative positions under #8410 Act or any other applicable federal or ¢
securities law, as necessary, appropriate or doleisa order to effectuate such actions or pursioh sctivities or transactions on behalf of
Adviser in its capacity as the investment advigeddS;

RESOLVED FURTHER, that Ryan T. Sims, in his capacity as Secretady@hief Financial Officer of the General Partraargd an
officer of the General Partner or Hines Holdings,.) the general partner of Hines Interests LimRadtnership, the sole member of the Ge
Partner, the general partner of the Adviser (eanh,Authorized Officer” and collectively, the ‘Authorized Officers’), hereby are authorize
empowered and directed, acting together or alanggke any and all action that they may deem nacgsproper and/or advisable in orde
carry out the intent and accomplish the purposd¢Beopreceding resolutions;

RESOLVED FURTHER , that the Authorized Officers, acting togetheratone, hereby are authorized, empowered and déreic
take any and all further action and




execute, amend and deliver any and all documendgm@ements which may be deemed necessary, pnoghter advisable in order to carry
the intent of the foregoing resolutions, and theceion and delivery of all such documents and exgents shall be deemed conclu
evidence of the approval and authorization by thgiger of such acts;

RESOLVED FURTHER , that the Authorized Officers, acting together ayna, hereby are authorized, empowered and dir¢o
pay all fees and expenses as in their judgment Bbalecessary, proper and/or advisable to carryheuintent and accomplish the purpose
the foregoing resolutions; and

RESOLVED FURTHER , that any and all actions heretofore or hereaédtieen by the Authorized Officers, in connectionhwitatter
to which the preceding resolutions and each of thalate, including the execution and filing of thpplication (File No. 8124016) filed witt
the SEC on March 22, 2012 and Amendment No. 1 écAbplication (File No. 812-4016) filed with the SEC on July 27, 2012, arechg
ratified, confirmed, and approved in all respestshe acts of the Adviser.




EXHIBIT D
MSCC BOARD RESOLUTIONS

WHEREAS, HMS Income Fund, Inc. (HMS ") was formed for the purpose of succeeding by maméne investment portfolio
HMS Income LLC (“Initial Fund "), a private investment fund, and, thereaftemperate as an externally managed, non-diversifiesedenc
investment company that intends to file an electiorbe treated as a business development compahyB@C ") under the Investme
Company Act of 1940 (the1940 Act"); and

WHEREAS, HMS has filed a registration statement on Form NFde No. 333178548) with the Securities and Excha
Commission (the SEC"); and

WHEREAS, HMS will be managed by HMS Adviser LP, an indiredtolly owned affiliate of Hines (the Adviser”), pursuant to &
Investment Advisory and Administrative Services égmnent; and

WHEREAS, HMS will be sub-advised by the Main Street Cap@alporation (the ‘Company”) or Main Street Capital Partners
wholly owned subsidiary of the Company (th&tib-Adviser’), pursuant to an Investment Salvisory Agreement, substantially in the fc
presented to the Board of Directors (th@dard”) of the Company (the Sub-Advisory Agreemert); and

WHEREAS, given that the Company and HMS have similar investhstrategies, they expect to file an applicataoran order of th
SEC pursuant to Section 57(i) of the 1940 Act, &wde 17d1 thereunder, authorizing certain joint transactidhat otherwise may
prohibited by Section 57(a) of the 1940 Act, substdly in a form reviewed by the Board (th€b-Investment Relief); and

WHEREAS, the members of the Board believe it is advisabteiarthe best interest of the Company for the Camgpa seek the Co-
Investment Relief.

NOW, THEREFORE, BE IT

RESOL VED, that the Canvestment Relief be and hereby is approved arifileicain all respects, with such changes as anyhéuirec
Officer shall approve, such approval to be congtklgievidenced by the execution thereof; and

FURTHER RESOLVED, that each of the Authorized Officers of the Companlyereby authorized and empowered, for and oalf
of the Company, to take or cause to be taken amly ainsuch lawful actions and to enter into, execahd deliver any and all st
acknowledgments, agreements, certificates, costratétruments, notices, statements and other dectsr{collectively, “documents”pr tc
effect any necessary filings with any and all appiate regulatory authorities, state, federal am@ifjn, as may be required or as any
Authorized Officer may deem necessary, appropaate




advisable to effectuate and carry out the foregomsplutions, in the manner and form as the AugeoliOffice
performing or executing the same shall approveh witich performance or execution and delivery tHeteobe
conclusive evidence of such approval of the Boandt

FURTHER RESOLVED, that the Corporate Secretary and any Assistant cZat@ Secretary of the Company are each h
authorized and empowered, for and on behalf of Goenpany, to certify and attest any documents tleatbh she may deem necess
appropriate or advisable to carry out the foregaiesplutions, provided that such attestation shaldlbe required for the due authorizat
execution and delivery or validity of the partiautlocument; and

FURTHER RESOLVED, that any and all prior lawful actions taken by akythorized Officer of the Company or any perso
persons designated and authorized to act by a meshitee Board or Authorized Officer of the Compahwat would have been authorizec
the foregoing resolutions except that such actisaee taken prior to the adoption of the foregoiagotutions be, and hereby are, seve
authorized, ratified, confirmed, approved and addgts being action of the Company; and

FURTHER RESOLVED, that the authority granted to each Authorized @ffiof the Company under each of the foreg
resolutions shall be deemed to include the authdoitperform such further lawful acts and deedsdod on behalf of the Company as
Authorized Officers deem necessary, appropriagdeisable to carry out the foregoing resolutiord an

FURTHER RESOLVED, that for the purposes of the foregoing resolutidine,“ Authorized Officers” of the Company shall be t
Chief Executive Officer, the President, the Chiafdnacial Officer, the Chief Compliance Officer, $@nVice President-~inance an
Administration and Treasurer and the Vice Presiadeat General Counsel.




EXHIBIT E

HMS SUB-ADVISER, PARTNERS, SBIC FUNDS, AND MSCC BLOCKER
SUBSIDIARIESRESOLUTIONS

HM S Sub-Adviser Resolutions

WHEREAS , HMS Income Fund, Inc. (*HMS”), Main Street Capit@orporation (“Main Street”)and certain wholly owne
subsidiaries of Main Street, including MSC AdviseLLC, a Delaware limited liability company (th&€€bmpany”),are seeking an exempt
order from the SEC authorizing certain joint trasigms among such parties that otherwise may bhilpited by the Investment Company .
of 1940 (the “Co-Investment Relief”); and

WHEREAS, the Managers (the “Managersf the Company believe it is advisable and in tstlinterest of the Company to seek
Co-Investment Relief, substantially in a form revéel by the Managers.

NOW, THEREFORE, BE IT RESOLVED , that the Cdnvestment Relief be and hereby is approved arifileain all respects, wit
such changes as any Authorized Officer shall apgrsuch approval to be conclusively evidenced byettecution thereof; and

FURTHER RESOLVED , that each of the Authorized Officers of the Comp#s hereby authorized and empowered, for ar
behalf of the Company, to take or cause to be tagnand all such lawful actions and to enter iixgcute and deliver any and all s
acknowledgments, agreements, certificates, costratitruments, notices, statements and other dewtsr{collectively, “documents”pr tc
effect any necessary filings with any and all appiate regulatory authorities, state, federal amifn, as may be required or as any
Authorized Officer may deem necessary, appropoatadvisable to effectuate and carry out the foirgggoesolutions, in the manner and fc
as the Authorized Officer performing or executifg tsame shall approve, with such performance ocutiom and delivery thereof to
conclusive evidence of such approval of the Marggerd

FURTHER RESOLVED , that the Corporate Secretary and any AssistampdZate Secretary of the Company are each h
authorized and empowered, for and on behalf of Goenpany, to certify and attest any documents tleatbh she may deem necess
appropriate or advisable to carry out the foregaiesplutions, provided that such attestation shaidlbe required for the due authorizat
execution and delivery or validity of the partiautlocument; and

FURTHER RESOLVED , that any and all prior lawful actions taken by gkuthorized Officer of the Company or any persa
persons designated and authorized to act by a nreshbiee Managers or Authorized Officer of the Compamt would have been authori:
by the foregoing resolutions except that such astiwere taken prior to the adoption of the foregaisolutions be, and hereby are, seve
authorized, ratified, confirmed, approved and addgts being action of the Company; and




FURTHER RESOLVED , that the authority granted to each Authorizedidgeff of the Company under each of the foreg
resolutions shall be deemed to include the authdoitperform such further lawful acts and deedsdod on behalf of the Company as
Authorized Officers deem necessary, appropriagdoisable to carry out the foregoing resolutiomsl a

FURTHER RESOLVED , that for the purposes of the foregoing resolgjdhe “Authorized Officersbf the Company shall be a
Senior Managing Director, the Chief Financial Odficany Executive Vice President, any Senior Vieesklent and the General Counsel.

Partner s Resolutions

WHEREAS , HMS Income Fund, Inc. (“HMS"), Main Street Capit@orporation (“Main Street”)and certain wholly owne
subsidiaries of Main Street, including Main Str€aipital Partners, LLC, a Delaware limited liabildgmpany (the “Company”are seeking ¢
exemptive order from the SEC authorizing certaintjéoransactions among such parties that otherwiag be prohibited by the Investm
Company Act of 1940 (the “Co-Investment Relief'hda

WHEREAS, the Managers (the “Managersf the Company believe it is advisable and in testlinterest of the Company to seek
Co-Investment Relief, substantially in a form revéel by the Managers.

NOW, THEREFORE, BE IT RESOLVED , that the Cdnvestment Relief be and hereby is approved arifiecin all respects, wit
such changes as any Authorized Officer shall apgrsuch approval to be conclusively evidenced byettecution thereof; and

FURTHER RESOLVED , that each of the Authorized Officers of the Compé#s hereby authorized and empowered, for ar
behalf of the Company, to take or cause to be tagnand all such lawful actions and to enter ixecute and deliver any and all s
acknowledgments, agreements, certificates, costratitruments, notices, statements and other dewtsr{collectively, “documents”pr tc
effect any necessary filings with any and all appiate regulatory authorities, state, federal amifn, as may be required or as any
Authorized Officer may deem necessary, appropoataedvisable to effectuate and carry out the foirgggoesolutions, in the manner and fc
as the Authorized Officer performing or executitg tsame shall approve, with such performance ocutiom and delivery thereof to
conclusive evidence of such approval of the Marggerd

FURTHER RESOLVED , that the Corporate Secretary and any Assistampdtate Secretary of the Company are each h
authorized and empowered, for and on behalf of Goenpany, to certify and attest any documents tlegabh she may deem necess
appropriate or advisable to carry out the foregoesplutions, provided that




such attestation shall not be required for thealithorization, execution and delivery or validifytiee particular document; and

FURTHER RESOLVED , that any and all prior lawful actions taken by akuthorized Officer of the Company or any persa
persons designated and authorized to act by a nrevhltiee Managers or Authorized Officer of the Camp that would have been authori
by the foregoing resolutions except that such astiwere taken prior to the adoption of the foregaisolutions be, and hereby are, seve
authorized, ratified, confirmed, approved and addgts being action of the Company; and

FURTHER RESOLVED , that the authority granted to each Authorizedideff of the Company under each of the foreg
resolutions shall be deemed to include the authdoitperform such further lawful acts and deedsdod on behalf of the Company as
Authorized Officers deem necessary, appropriagdoisable to carry out the foregoing resolutiomsl a

FURTHER RESOLVED , that for the purposes of the foregoing resoligjdhe “Authorized Officersbf the Company shall be &
Senior Managing Director, the Chief Financial Odficany Executive Vice President, any Senior Vieeskilent and the General Counsel.

SBIC Fund | Resolutions

WHEREAS , HMS Income Fund, Inc. (“HMS"), Main Street Capit@orporation (“Main Street”)and certain wholly owne
subsidiaries of Main Street, including Main Strétdzzanine Fund, LP, a Delaware limited partnergtMSMF"), are seeking an exempt
order from the SEC authorizing certain joint traosigms among such parties that otherwise may bhilpited by the Investment Company .
of 1940 (the “Co-Investment Relief”); and

WHEREAS, Main Street Mezzanine Management, LLC, a Delaviariged liability company (the “Company”)s the general partn
of MSMF; and

WHEREAS , the Managers (the “Managergsij the Company believe it is advisable and in tksthnterest of the Company :
MSMF to seek the Co-Investment Relief, substantialla form reviewed by the Managers.

NOW, THEREFORE, BE IT RESOLVED , that the Cdnvestment Relief be and hereby is approved arifiecin all respects, wit
such changes as any Authorized Officer shall apgrsuch approval to be conclusively evidenced byettecution thereof; and

FURTHER RESOLVED , that each of the Authorized Officers of the Compé#s hereby authorized and empowered, for ar
behalf of the Company and MSMF, to take or caudeettaken any and all such lawful actions and terento, execute and deliver any anc
such acknowledgments, agreements, certificatesramis, instruments, notices, statements and dib@rments (collectively, “documents§y
to effect any




necessary filings with any and all appropriate teguy authorities, state, federal and foreignyas/ be required or as any such Author
Officer may deem necessary, appropriate or adwstbleffectuate and carry out the foregoing regmtst in the manner and form as
Authorized Officer performing or executing the sastall approve, with such performance or execudiod delivery thereof to be conclus
evidence of such approval of the Managers; and

FURTHER RESOLVED , that the Corporate Secretary and any Assistampdtate Secretary of the Company are each h
authorized and empowered, for and on behalf ofGbenpany and MSMF, to certify and attest any documémat he or she may de
necessary, appropriate or advisable to carry oaitféihegoing resolutions, provided that such attiestashall not be required for the ¢
authorization, execution and delivery or validifytloe particular document; and

FURTHER RESOLVED , that any and all prior lawful actions taken by akuthorized Officer of the Company or any persa
persons designated and authorized to act by a nrevhltiee Managers or Authorized Officer of the Camp that would have been authori
by the foregoing resolutions except that such astiwere taken prior to the adoption of the foregaisolutions be, and hereby are, seve
authorized, ratified, confirmed, approved and addgts being action of the Company; and

FURTHER RESOLVED , that the authority granted to each Authorizedideff of the Company under each of the foreg
resolutions shall be deemed to include the authtwiperform such further lawful acts and deedsafwd on behalf of the Company and MS
as the Authorized Officers deem necessary, apmtgpor advisable to carry out the foregoing resmhst and

FURTHER RESOLVED , that for the purposes of the foregoing resoligjdhe “Authorized Officersbf the Company shall be &
Senior Managing Director, the Chief Financial Odficany Executive Vice President, any Senior Vimesklent and the General Counsel.

SBIC Fund Il and M SCI1 Equity Interests, LL C Resolutions

WHEREAS , HMS Income Fund, Inc. (“HMS"), Main Street Capit@orporation (“Main Street”)and certain wholly owne
subsidiaries of Main Street, including Main Str€afpital Il, LP, a Delaware limited partnership (“®8"), and MSCII Equity Interests, LLC
Delaware limited liability company (the “MSCII Bl&er”), are seeking an exemptive order from the SEC autingricertain joint transactio
among such parties that otherwise may be prohilbiyeithe Investment Company Act of 1940 (the “Codsivnent Relief”); and

WHEREAS, Main Street Capital Il GP, LLC, a Delaware lintitkability company (the “Company”)s the general partner of MSC
and MSCII is the sole member of MSCII Blocker; and




WHEREAS, the Managers (the “Managersy) the Company believe it is advisable and in thsthnterest of the Company, MS
and MSCII Blocker to seek the Co-Investment ReBehstantially in a form reviewed by the Managers.

NOW, THEREFORE, BE IT RESOLVED , that the Cdnvestment Relief be and hereby is approved arifiecin all respects, wit
such changes as any Authorized Officer shall apgrsuch approval to be conclusively evidenced byettecution thereof; and

FURTHER RESOLVED , that each of the Authorized Officers of the Compé#s hereby authorized and empowered, for ar
behalf of the Company, MSCIl and MSCII Blocker,tédke or cause to be taken any and all such lavefiibras and to enter into, execute
deliver any and all such acknowledgments, agreesmecdrtificates, contracts, instruments, noticdstements and other docume
(collectively, “documents”)por to effect any necessary filings with any andaglpropriate regulatory authorities, state, fedaral foreign, ¢
may be required or as any such Authorized Officaly rdeem necessary, appropriate or advisable toteffee and carry out the forego
resolutions, in the manner and form as the AutlecriDfficer performing or executing the same shpprave, with such performance
execution and delivery thereof to be conclusivelente of such approval of the Managers; and

FURTHER RESOLVED , that the Corporate Secretary and any Assistampdtate Secretary of the Company are each h
authorized and empowered, for and on behalf ofGbmpany, MSCIl and MSCII Blocker, to certify andest any documents that he or
may deem necessary, appropriate or advisable tp oat the foregoing resolutions, provided thathsattestation shall not be required for
due authorization, execution and delivery or vafidif the particular document; and

FURTHER RESOLVED , that any and all prior lawful actions taken by akuthorized Officer of the Company or any persa
persons designated and authorized to act by a nreshitliee Managers or Authorized Officer of the Camp that would have been authori
by the foregoing resolutions except that such astiwere taken prior to the adoption of the foregaisolutions be, and hereby are, seve
authorized, ratified, confirmed, approved and addgts being action of the Company; and

FURTHER RESOLVED , that the authority granted to each Authorizedidgeff of the Company under each of the foreg
resolutions shall be deemed to include the authtwiperform such further lawful acts and deedsafwd on behalf of the Company, MSCII |
MSCII Blocker as the Authorized Officers deem neeeg, appropriate or advisable to carry out thedoing resolutions; and

FURTHER RESOLVED , that for the purposes of the foregoing resoljdhe “Authorized Officersdf the Company shall be a
Senior Managing Director, the Chief Financial Odficany Executive Vice President, any Senior Vimesklent and the General Counsel.

Main Street Equity Interests, Inc. Resolutions




WHEREAS , HMS Income Fund, Inc. (“HMS"), Main Street Capit@orporation (“Main Street”)and certain wholly owne
subsidiaries of Main Street, including Main Stréejuity Interests, Inc., a Delaware corporation (tGempany”),are seeking an exempt
order from the SEC authorizing certain joint traosigms among such parties that otherwise may bhilpited by the Investment Company .
of 1940 (the “Co-Investment Relief”); and

WHEREAS, the Board of Directors (the “Boarddf the Company believes it is advisable and inkist interest of the Company
seek the Co-Investment Relief, substantially inranfreviewed by the Board.

NOW, THEREFORE, BE IT RESOLVED , that the Cdnvestment Relief be and hereby is approved arifiecin all respects, wit
such changes as any Authorized Officer shall apgrsuch approval to be conclusively evidenced byettecution thereof; and

FURTHER RESOLVED , that each of the Authorized Officers of the Comp#s hereby authorized and empowered, for ar
behalf of the Company, to take or cause to be tagnand all such lawful actions and to enter ixecute and deliver any and all s
acknowledgments, agreements, certificates, costratitruments, notices, statements and other dewtsr{collectively, “documents”pr tc
effect any necessary filings with any and all appiate regulatory authorities, state, federal amifn, as may be required or as any
Authorized Officer may deem necessary, appropoatadvisable to effectuate and carry out the foirgggoesolutions, in the manner and fc
as the Authorized Officer performing or executitg tsame shall approve, with such performance ocutiom and delivery thereof to
conclusive evidence of such approval of the Boandt

FURTHER RESOLVED , that the Corporate Secretary and any AssistampdZate Secretary of the Company are each h
authorized and empowered, for and on behalf of Goenpany, to certify and attest any documents tlegabh she may deem necess
appropriate or advisable to carry out the foregaiesplutions, provided that such attestation shaldlbe required for the due authorizat
execution and delivery or validity of the partiautlocument; and

FURTHER RESOLVED , that any and all prior lawful actions taken by akuthorized Officer of the Company or any persa
persons designated and authorized to act by a meshitee Board or Authorized Officer of the Compahwat would have been authorizec
the foregoing resolutions except that such actisaee taken prior to the adoption of the foregoiagotutions be, and hereby are, seve
authorized, ratified, confirmed, approved and addgts being action of the Company; and

FURTHER RESOLVED , that the authority granted to each Authorizedideff of the Company under each of the foreg
resolutions shall be deemed to include the authtwiperform such further lawful acts and deedsaftd on behalf of the Company




as the Authorized Officers deem necessary, apmtgpor advisable to carry out the foregoing resmhst and

FURTHER RESOLVED , that for the purposes of the foregoing resoligjdhe “Authorized Officersbf the Company shall be t
Chief Executive Officer, the President, any Exemuti/ice Chairman, the Chief Financial Officer, aByecutive Vice President, any Sei
Vice President and the General Counsel.




