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The information in this preliminary prospectus is not complete and may be changed. We may not sell these securities until
the registration statement filed with the Securities and Exchange Commission is effective. This preliminary prospectus is not
an offer to sell these securities and is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.

SUBJECT TO COMPLETION, DATED JUNE , 2007
PRELIMINARY PROSPECTUS
6,666,667 Shares

Main Street Capital Corporation
Common Stock

We are a specialty investment company focused on providing customized debt and equity financing to lower middle
market companies that operate in diverse industries. We seek to fill the current financing gap for lower middle market
businesses, which have limited access to financing from commercial banks and other traditional sources.

Our investment objective is to maximize our portfolio’s total return by generating current income from our debt
investments and realizing capital appreciation from our equity-related investments. Upon completion of this offering, we
will be an internally managed, closed-end, non-diversified management investment company that has elected to be treated as
a business development company under the Investment Company Act of 1940.

Upon completion of the formation transactions described in this prospectus, we will acquire (i) Main Street Mezzanine
Fund, LP, which is licensed as a Small Business Investment Company, or SBIC, by the United States Small Business
Administration and (ii) Main Street Mezzanine Management, LLC, the general partner of Main Street Mezzanine Fund, LP.
In addition, as part of the formation transactions, we will acquire Main Street Capital Partners, LLC, which is the manager
and investment adviser to two SBICs, including Main Street Mezzanine Fund, LP.

We are offering 6,666,667 shares of our common stock. This is our initial public offering, and no public market
currently exists for our shares. We have applied to have our common stock approved for quotation on the Nasdaq Global
Market under the symbol “MAIN.”

Investing in our common stock involves risks, including the risk of leverage, and should be considered
speculative. See “Risk Factors” beginning on page 15. Shares of closed-end investment companies have in the past
frequently traded at a discount to their net asset value. If our shares trade at a discount to net asset value, it may
increase the risk of loss for purchasers in this offering. Assuming an initial public offering price of $15.00 per
share, purchasers in this offering will experience immediate dilution in net asset values of approximately $1.55 per
share. See “Dilution” for more information.

This prospectus contains important information about us that a prospective investor should know before investing in our
common stock. Please read this prospectus before investing and keep it for future reference. Upon completion of this
offering, we will file annual, quarterly and current reports, proxy statements and other information with the Securities and
Exchange Commission. This information will be available free of charge by contacting us at 1300 Post Oak Boulevard,
Suite 800, Houston, TX 77056 or by telephone at (713) 350-6000 or on our website at www.mainstreethouston.com.
Information contained on our website is not incorporated by reference into this prospectus, and you should not consider that
information to be part of this prospectus. The Securities and Exchange Commission also maintains a website at
www.sec.gov that contains such information.

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

Per Share Total
Public offering price(1) $ 15.00 $100,000,000
Underwriting discount (sales load) $ 1.05 $ 7,000,000
Proceeds to us, before expenses(2) $ 13.95 $ 93,000,000

(D In addition, we will issue 4,525,674 shares in exchange for the aggregate consideration of $59.5 million in connection with the formation
transactions described herein.

(2) We estimate that we will incur approximately $2 million of expenses in connection with this offering.
‘We have granted the underwriters a 30-day option to purchase up to an additional 1,000,000 shares of our common
stock at the public offering price, less the underwriting discount (sales load), solely to cover over-allotments, if any. If the

over-allotment option is exercised in full, the total public offering price would be $115,000,000, the total underwriting
discount (sales load) would be $8,050,000, and the proceeds to us, before expenses, would be $106,950,000.

The underwriters expect to deliver the shares on or about ,2007.

Morgan Keegan & Company, Inc. BB&T Capital Markets

A Division of Scott & Stringfellow, Inc.

SMH Capital Inc. Ferris, Baker Watts

Incorporated
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delivery of this prospectus or sale of our common stock. However, if any material change occurs while this prospectus is

required by law to be delivered, this prospectus will be amended or supplemented accordingly.
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PROSPECTUS SUMMARY

This summary highlights some of the information in this prospectus. It is not complete and may not contain all of the
information that you may want to consider. You should read the entire prospectus carefully, including the section entitled
“Risk Factors.”

Since commencing investment operations in 2002, Main Street Mezzanine Fund, LP has invested primarily in
secured debt instruments, equity investments, warrants and other securities of lower middle market, privately-held
companies based in the United States. Main Street Mezzanine Fund is licensed as a Small Business Investment Company,
or SBIC, by the United States Small Business Administration, or SBA. Main Street Mezzanine Management, LLC, or the
General Partner, has been the general parmer of Main Street Mezzanine Fund since its inception, and Main Street
Capital Partners, LLC, or the Investment Adviser, has acted as Main Street Mezzanine Fund’s manager and investment
adviser. The Investment Adviser also acts as the manager and investment adviser to Main Street Capital II, LP, a
separate affiliated SBIC which commenced its investment operations in January 2006. The Investment Adviser receives
management fees pursuant to separate management services agreements with both Main Street Mezzanine Fund and
Main Street Capital I1. Simultaneously with the consummation of this offering, in what we sometimes refer to in this
prospectus as the “formation transactions,” Main Street Capital Corporation will acquire all of the outstanding equity
interests of Main Street Mezzanine Fund, the General Parter and the Investment Adviser through a series of
transactions described in this prospectus under the caption “Formation; Business Development Company and Regulated
Investment Company Elections.” We will not acquire any equity interest in Main Street Capital II in connection with the
formation transactions but the Investment Adviser will continue to act as the manager and investment adviser to Main
Street Capital 11 and receive a management fee pursuant to the management services agreement with Main Street
Capital I subsequent to such transactions.

Unless otherwise noted, the terms “we,” “us,” “our” and “Main Street” refer to Main Street Mezzanine Fund, the
General Partner and the Investment Adviser prior to consummation of the formation transactions, and to Main Street
Capital Corporation, Main Street Mezzanine Fund, the General Partner and the Investment Adviser after that time.

Main Street

‘We are a specialty investment company focused on providing customized financing solutions to lower middle market
companies, which we define as companies with annual revenues between $10.0 million and $100.0 million. Our
investment objective is to maximize our portfolio’s total return by generating current income from our debt investments
and realizing capital appreciation from our equity-related investments. Our investments generally range in size from
$2.0 million to $15.0 million. For larger investments in this range, we have generally secured co-investments from other
institutional investors due to our historical regulatory size limits. Since our wholly owned subsidiary, Main Street
Mezzanine Fund, was formed in 2002, it has funded over $100 million in debt and equity investments. Our ability to
invest across a company’s capital structure, from senior secured loans to subordinated debt to equity securities, allows us
to offer portfolio companies a comprehensive suite of financing solutions, or “one-stop” financing.

We typically seek to partner with entrepreneurs, business owners and management teams to provide customized
financing for strategic acquisitions, business expansion and other growth initiatives, ownership transitions and
recapitalizations. In structuring transactions, we seek to protect our rights, manage our risk and create value by:

(i) providing financing at lower leverage ratios; (ii) taking first priority liens on assets; and (iii) providing equity incentives
for management teams of our portfolio companies. We seek to avoid competing with other capital providers for
transactions because we believe competitive transactions often have execution risks and can result in potential conflicts
among creditors and lower returns due to more aggressive valuation multiples and higher leverage ratios. In that regard,
based upon information provided to us by our portfolio companies (which we have not independently verified), our
portfolio had a total net debt to EBITDA (Earnings Before Interest, Taxes, Depreciation and Amortization) ratio of
approximately 3.5 to 1.0 and a total EBITDA to interest expense ratio of 2.2 to 1.0. In calculating these ratios, we included
all portfolio company debt, EBITDA and interest expense as of March 31, 2007, including debt junior to our debt
investments but
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excluding amounts related to one portfolio company with less than one year of operations. If we also excluded debt junior
to our debt investments in calculating these ratios, the ratios would be 3.0 to 1.0 and 2.4 to 1.0, respectively. In addition,
approximately 90% of our total investments at cost are debt investments and over 85.0% of such debt investments at cost
were secured by first priority liens on the assets of our portfolio companies as of March 31, 2007. At March 31, 2007, our
average fully diluted ownership in portfolio companies where we have an equity warrant and/or direct equity investment
was approximately 23%.

As of March 31, 2007, we had debt and equity investments in 24 portfolio companies with an aggregate fair market
value of $77.4 million and the weighted average effective yield on all of our debt investments was approximately 14.9%.
Weighted average effective yields are computed using the effective interest rates for all debt investments at March 31,
2007, including amortization of deferred debt origination fees and original issue discount. As of March 31, 2007, the
weighted average effective yield on all of our outstanding debt investments was 14.0%, excluding the impact of the
deferred debt origination fee amortization.

The following table sets forth certain unaudited information as of March 31, 2007, for each portfolio company in
which we had an investment:

Cost of Fair Value of

Company Nature of Principal Busi n D2 In (3)
(dollars in thousands)

Advantage Millwork Company, Inc. Manufacturer/distributor of wood doors $ 2,480 $ 2,480
All Hose & Specialty, LLC Distributes commercial/industrial hoses 2,680 4,600
American Sensor Technologies, Inc. Manufactures commercial/industrial sensors 3,350 3,875
Café Brazil, LLC Operates casual restaurant chain 2,992 3,975
Carlton Global Resources, LLC Produces and processes industrial minerals 4,000 4,000
CBT Nuggets, LLC Produces and sells IT certification training videos 2,904 3,430
East Teak Fine Hardwoods, Inc. Distributes hardwood products 4,583 4,868
Hawthorne Customs & Dispatch Services,

LLC Provides “one stop” logistics services 2,062 2,750
Hayden Acquisition, LLC Manufactures utility structures 2,120 2,120
Houston Plating & Coatings, LLC Provides plating and industrial coating services 310 1,960
Jensen Jewelers of Idaho, LLC Sells retail jewelry 2,599 2,599
KBK Industries, LLC Manufactures oilfield and industrial products 4,490 5,614
Laurus Healthcare, LP Develops and manages healthcare facilities 3,115 3,115
Magna Card, Inc. Distributes wholesale/consumer magnetic products 2,116 2.016
National Trench Safety, LLC Rents and sells trench and traffic safety equipment 1,792 1,792
Pulse Systems, LLC Manufactures components for medical devices 2,721 2,952
Quest Design & Production, LLC Designs and fabricates custom displays 3,940 3,940
TA Acquisition Group, LP Produces and processes construction aggregates 3,135 7,975
Technical Innovations, LLC Manufactures specialty cutting tools and punches 2,165 3,205
Transportation General, Inc. Provides taxi cab/transportation services 3,770 4,140
Turbine Air Systems, Ltd. Manufactures commercial/industrial chilling systems 1,097 1,097
Wicks N More, LLC Manufactures high-end candles 4,290 3,720
WorldCall, Inc. Provides telecommunication/information services 1,064 1,150
Other Investments4) Various 150 —

Total $ 63.925 § 71,373

(1) Net of prepayments but before accumulated unearned income allocations.
(2) Aggregates the cost of all of our investments in each of our portfolio companies.
(3) Aggregates the fair value of all of our investments in each of our portfolio companies.

4 Includes our investment in Barton Springs Grill LP, which was an insignificant investment as of March 31, 2007.
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Recent Developments

In April 2007, Main Street Mezzanine Fund made an additional $0.8 million secured debt investment in Carlton
Global Resources, LLC. This additional investment was made on the same terms as its original secured debt investment.

In June 2007, Main Street Mezzanine Fund made a $3.8 million secured debt investment and $0.4 million direct
equity investment in Vision Interests, a leading designer, manufacturer, and installation and service provider for exterior
and interior signage. In addition to its direct equity investment, Main Street Mezzanine Fund received warrants in
connection with its debt investment and maintain a combined fully diluted equity position of approximately 20%.

In June 2007, Main Street Mezzanine Fund made a $1.7 million secured debt investment in Support Systems Homes,
Inc., a behavioral health company that manages substance abuse treatment centers which provide both inpatient and
outpatient services.

In June 2007, East Teak Fine Hardwoods Inc. made a prepayment of approximately $3.0 million on its secured debt
investment.

Subsequent to December 31, 2006, Main Street Mezzanine Fund has continued to make regular quarterly cash
distributions to its partners from accumulated net investment income. On January 2, 2007 and April 2, 2007, Main Street
Mezzanine Fund made regular quarterly cash distributions to its partners totaling $0.9 million and $1.0 million,
respectively. Main Street Mezzanine Fund intends to make an additional regular cash cash distribution to its partners on
July 2, 2007 of approximately $1.1 million.

In addition, Main Street Mezzanine Fund periodically distributes special cash distributions to its partners from the net
proceeds of realized gains on investments. On January 5, 2007 and January 31, 2007, Main Street Mezzanine Fund made
special cash distributions to its partners of $1.7 million and $1.0 million, respectively, relating to realized gains on its
investments.

As of June 11, 2007, we have executed non-binding term sheets for approximately $10.6 million of investment
commitments in three prospective portfolio companies. These proposed investments are subject to the completion of our
due diligence and approval process as well as negotiation of definitive agreements with the prospective portfolio
companies and, as a result, may not result in completed investments.

Why We Are Going Public

In 2002, Main Street Mezzanine Fund raised its initial capital, obtained its license to operate as an SBIC and began
investing its capital. While we intend to continue to operate Main Street Mezzanine Fund as an SBIC, subject to SBA
approval, and to utilize lower cost capital we can access through the SBA’s SBIC Debenture Program, which we refer to
as SBA leverage, to partially fund our investment portfolio, we believe that being a public company will offer certain key
advantages for our business that would not be available to us if we continue to operate as a private SBIC. These key
advantages include:

* Permanent Capital Base and Longer Investment Horizon. Unlike traditional private investment vehicles such as
SBICs, which typically are finite-life limited partnerships with a limited investment horizon, we will operate as a
corporation with a perpetual life and no requirement to return capital to investors. We believe raising separate pools
of capital with finite investment terms unreasonably diverts management’s time from its basic investment activities.
We believe that our new structure will allow us to make investments with a longer investment horizon and to better
control the timing and method of exiting our investments, which we believe will enhance our returns.

Investment Efficiency. SBICs are subject to a number of regulatory restrictions on their investment activities,
including limits on the size of individual investments and the size and types of companies in which they are
permitted to invest. Subsequent to the consummation of this offering, we may make investments through Main
Street Capital Corporation without these restrictions, allowing us to pursue certain attractive investment
opportunities that we previously were required to forgo. In addition, as a
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public company with more capital available, we will not be required to secure co-investments from non-affiliated
investors for investments exceeding our historical regulatory size limits.

¢ Greater Access to Capital. As a public company, we expect to have access to greater amounts and types of capital
that we can use to grow our investment portfolio. In addition, we should be able to obtain additional capital in a
more efficient and cost effective manner than if we were to remain a private entity. We will also have the ability to
spread our overhead and operating costs over a larger capital base.

¢ Key Personnel Retention. Retaining and providing proper incentives to key personnel over longer periods of time is
critical to the success of our operations. As a public company, we will have the ability to provide competitive rates
of compensation, including equity incentives to current and future employees, to further align their economic
interests with our stockholders.

Market Opportunity

Our business is to provide customized financing solutions to lower middle market companies, which we define as
companies with annual revenues between $10.0 million and $100.0 million. Based on a search of the Dun and Bradstreet
database completed on June 20, 2007, we believe there are approximately 68,000 companies in the United States with
revenues between $10.0 million and $100.0 million. We believe many lower middle market companies are unable to obtain
sufficient financing from traditional financing sources. Due to evolving market trends, traditional lenders and other sources
of private investment capital have focused their efforts on larger companies and transactions. We believe this dynamic is
attributable to several factors, including the consolidation of commercial banks and the aggregation of private investment
funds into larger pools of capital that are focused on larger investments. In addition, many current funding sources do not
have relevant experience in dealing with some of the unique business issues facing lower middle market companies.
Consequently, we believe that the market for lower middle market investments, particularly those investments of less than
$10.0 million, is currently underserved and less competitive. This market situation creates the opportunity for us to meet
the financing requirements of lower middle market companies while also negotiating favorable transaction terms and
equity participations.

Business Strategy

Our investment objective is to maximize our portfolio’s total return by generating current income from our debt
investments and realizing capital appreciation from our equity-related investments. We have adopted the following
business strategies to achieve our investment objective:

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

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

o Leveraging the Skills and Experience of Our Investment Team. Our investment team has over 35 years of
combined experience in lending to and investing in lower middle market companies. The members of our investment
team have broad investment backgrounds, with prior experience at private investment funds, investment banks and
other financial services companies, and currently include five certified public accountants and one chartered financial
analyst. The expertise of our investment team in
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analyzing, valuing, structuring, negotiating and closing transactions should provide us with competitive advantages
by allowing us to consider customized financing solutions and non-traditional and complex structures.

Maintaining Portfolio Diversification. We seek to maintain a portfolio of investments that is appropriately
diversified among various companies, industries, geographic regions and end markets. This portfolio diversity is
intended to mitigate the potential effects of negative economic events for particular companies, regions and
industries.

Capitalizing on Strong Transaction Sourcing Network. Our investment team seeks to leverage its extensive
network of referral sources for investments in lower middle market companies developed over the last ten years.
Since our wholly-owned subsidiary, Main Street Mezzanine Fund, was formed in 2002, it has originated and been
the lead investor in over 25 principal investment transactions and has developed a reputation in our marketplace as a
responsive, efficient and reliable source of financing, which has created a growing proprietary deal flow for us.

* Benefiting from Lower Cost of Capital. Main Street Mezzanine Fund’s SBIC license has allowed it and, subject to
SBA approval, will allow us to issue SBA-guaranteed debentures. SBA-guaranteed debentures carry long-term
fixed rates that are generally lower than rates on comparable bank and public debt. Because lower cost SBA
leverage is, and will continue to be, a significant part of our capital base, our relative cost of debt capital should be
lower than many of our competitors.

Investment Criteria

Our investment team has identified the following investment criteria that it believes are important in evaluating
prospective portfolio companies. Our investment team uses these criteria in evaluating investment opportunities. However,
not all of these criteria have been, or will be, met in connection with each of our investments.

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

Established Companies with Positive Cash Flow. We seek to invest in established companies in the lower middle
market with sound historical financial performance. We typically focus on companies that have historically
generated EBITDA of greater than $1.0 million and commensurate levels of free cash flow. We generally do not
intend to invest in start-up companies or companies with speculative business plans.

Defensible Competitive Advantages/Favorable Industry Position. We primarily focus on companies having
competitive advantages in their respective markets and/or operating in industries with barriers to entry, which may
help to protect their market position and profitability.

« Exit Alternatives. We expect that the primary means by which we exit our debt investments will be through the
repayment of our investment from internally generated cash flow and/or refinancing. In addition, we seek to invest
in companies whose business models and expected future cash flows may provide alternate methods of repaying
our investment, such as through a strategic acquisition by other industry participants or a recapitalization.

Formation Transactions

Main Street Capital Corporation is a newly organized Maryland corporation, formed on March 9, 2007, for the
purpose of acquiring Main Street Mezzanine Fund, the General Partner and the Investment Adviser,
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raising capital in this offering and thereafter operating as an internally-managed business development company under the
Investment Company Act of 1940, or the 1940 Act.

At the time of closing this offering, we will consummate the following formation transactions to create an internally-
managed operating structure which we believe will align the interests of management and stockholders and also enhance
our net investment income, net cash flow from operations and dividend paying potential:

« Pursuant to a merger agreement that has received the approval of the General Partner and over 95% of the limited
partners of Main Street Mezzanine Fund, or the Limited Partners, we will acquire 100.0% of the limited partnership
interests in Main Street Mezzanine Fund for $40.9 million (which represents the audited net asset value of Main
Street Mezzanine Fund as of December 31, 2006, less cash distributed to partners in January 2007 related to
realized gains). We will issue to the Limited Partners shares of common stock valued at $40.9 million in exchange
for their limited partnership interests. The $40.9 million valuation represents a 54.4% premium over the total capital
contributions made by the Limited Partners to Main Street Mezzanine Fund as a result of Main Street Mezzanine
Fund’s cumulative retained earnings as well as the net unrealized appreciation recorded in the value of the
investments held by Main Street Mezzanine Fund. The aggregate number of shares issuable to the Limited Partners
will be determined by dividing $40.9 million by the initial public offering price per share. The shares issuable to the
Limited Partners will be allocated among the Limited Partners in proportion to the respective limited partnership
interests held by the Limited Partners. In determining the fair value of the investments held by Main Street
Mezzanine Fund at December 31, 2006, we utilized independent valuation assistance provided by Duff & Phelps,
LLC, an independent third-party valuation firm, which consisted of agreed upon procedures that we identified and
asked them to perform.

We will acquire from the members of the General Partner 100.0% of their equity interests in the General Partner
and, consequently, 100.0% of the general partnership interest in Main Street Mezzanine Fund for $9.0 million. We
will issue to the members of the General Partner shares of common stock valued at $9.0 million in exchange for
their equity interests in the General Partner. The aggregate number of shares issuable to the members of the General
Partner will be determined by dividing $9.0 million by the initial public offering price per share. Under the current
agreement of limited partnership, or partnership agreement, of Main Street Mezzanine Fund, the General Partner is
entitled to 20.0% of Main Street Mezzanine Fund’s profits and distributions. We refer to the General Partner’s right
to receive such profits and distributions as “carried interest.” The consideration being received by the members of
the General Partner is based largely on the estimated present value of the 20.0% carried interest in Main Street
Mezzanine Fund and comparable public market transactions, and was determined using industry standard valuation
methodologies that we believe are reasonable and supportable. We also received valuation assistance from Duff &
Phelps, LLC, an independent third party valuation firm, which consisted of agreed upon procedures that we
identified and asked them to perform.

In addition to serving as the general partner of Main Street Mezzanine Fund, the General Partner holds partnership
interests in Main Street Mezzanine Fund equaling 0.7% of the total partnership interests.

We will acquire from the members of the Investment Adviser 100.0% of their equity interests in the Investment
Adviser for $18.0 million. We will issue to the members of the Investment Adviser shares of common stock valued
at $18.0 million in exchange for their equity interests in the Investment Adviser. The aggregate number of shares
issuable to the members of the Investment Adviser will be determined by dividing $18.0 million by the initial public
offering price per share. The consideration payable to the members of the Investment Adviser is based on the
estimated present value of net distributable income related to the management fees to which the Investment Adviser
is entitled to receive pursuant to certain agreements and comparable public market transactions, and was determined
using industry standard valuation methodologies that we believe are reasonable and supportable. We also received
valuation assistance provided by Duff & Phelps, LLC, an independent third party valuation firm, which consisted of
agreed upon procedures that we identified and asked them to perform.
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Under two separate management services agreements with Main Street Mezzanine Fund and Main Street Capital II,
the Investment Adviser receives management fees from both Main Street Mezzanine Fund and Main Street

Capital II. Until September 30, 2007, the Investment Adviser is entitled to receive a quarterly management fee, paid
in advance, from Main Street Mezzanine Fund equal to 0.625% (2.5% annualized) of the sum of (i) the amount of
qualifying private capital contributed or committed to Main Street Mezzanine Fund, (ii) any SBA permitted return of
capital distributions made by Main Street Mezzanine Fund to its Limited Partners and (iii) an amount equal to two
times qualifying private capital, representing the SBIC leverage available to Main Street Mezzanine Fund. After
September 30, 2007, the Investment Adviser is entitled to receive a quarterly management fee from Main Street
Mezzanine Fund equal to 0.625% (2.5% annualized) of the sum of (i) the amount of private capital contributed to
Main Street Mezzanine Fund and (ii) the actual outstanding SBIC leverage of Main Street Mezzanine Fund.

From January 1, 2006 until December 31, 2010 (or an earlier date if Main Street Capital II receives 80.0% or greater
of its combined private funding and SBIC leverage), the Investment Adviser is entitled to receive a quarterly
management fee, paid in advance, from Main Street Capital II equal to 0.5% (2.0% annualized) of the sum of (i) the
amount of qualifying private capital contributed or committed to Main Street Capital II, (ii) any SBA permitted
return of capital distributions made by Main Street Capital II to its limited partners, and (iii) an amount equal to two
times qualifying private capital, representing the SBIC leverage available to Main Street Capital II. Thereafter, the
Investment Adviser is entitled to receive a quarterly management fee, paid in advance, from Main Street Capital 1T
equal to 0.5% (2.0% annualized) of the total cost of all active portfolio investments of Main Street Capital II.

Pursuant to the applicable management fee provisions as discussed above and the existing capital committed to both
funds, the Investment Adviser is entitled to receive management fees of approximately $2 million and $3 million
from Main Street Mezzanine Fund and Main Street Capital II, respectively, for the year ending December 31, 2007.

Prior to the closing of the formation transactions, the Investment Advisor will compensate its personnel and its
members consistent with past practices, including paying bonus compensation of substantially all accumulated net
earnings. After the closing of the formation transactions, the personnel of the Investment Advisor will be
compensated as determined by the management of the Company and the Compensation Committee of its Board of
Directors pursuant to its internally-managed operating structure.
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(1) Based on 11,192,341 shares of common stock to be outstanding after this offering and completion of the formation transactions described
elsewhere in this prospectus. Does not include 1,000,000 shares of common stock issuable pursuant to the underwriters’ over-allotment
option.

After completion of this offering, we will be a closed-end, non-diversified management investment company that has
elected to be treated as a business development company under the 1940 Act. We will be internally managed by our
executive officers under the supervision of our board of directors (“Board of Directors”). As a result, we will not pay any
external investment advisory fees, but instead we will incur the operating costs associated with employing investment and
portfolio management professionals.
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As abusiness development company, we will be required to comply with numerous regulatory requirements. We will
be permitted to, and expect to, finance our investments using debt and equity. However, our ability to use debt will be
limited in certain significant respects. See “Regulations.” We intend to elect to be treated for federal income tax purposes as
aregulated investment company, or RIC, under the Internal Revenue Code of 1986, or the Code. See “Material
U.S. Federal Income Tax Considerations.” As a RIC, we generally will not have to pay corporate-level federal income
taxes on any net ordinary income or capital gains that we distribute to our stockholders if we meet certain
source-of-income, asset diversification and other requirements.

Corporate Information

Our principal executive offices are located at 1300 Post Oak Boulevard, Suite 800, Houston, Texas 77056. We
maintain a website on the Internet at www.mainstreethouston.com. Information contained on our website is not
incorporated by reference into this prospectus, and you should not consider that information to be part of this prospectus.

Available Information

We have filed with the SEC a registration statement on Form N-2, together with all amendments and related exhibits,
under the Securities Act, with respect to our shares of common stock offered by this prospectus. The registration statement
contains additional information about us and our shares of common stock being offered by this prospectus.

Upon completion of this offering, we will file with or submit to the SEC annual, quarterly and current reports, proxy
statements and other information meeting the informational requirements of the Securities Exchange Act of 1934. You
may inspect and copy these reports, proxy statements and other information, as well as the registration statement and
related exhibits and schedules, at the Public Reference Room of the SEC at 100 F Street, N.E., Washington, D.C. 20549.
You may obtain information on the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. The
SEC maintains an Internet site that contains reports, proxy and information statements and other information filed
electronically by us with the SEC, which are available on the SEC’s website at http:/www.sec.gov. Copies of these
reports, proxy and information statements and other information may be obtained, after paying a duplicating fee, by
electronic request at the following e-mail address: publicinfo@sec.gov, or by writing the SEC’s Public Reference Section,
100 F Street, N.E., Washington, D.C. 20549.
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The Offering

Common stock offered by us

Common stock issued in formation
transactions

Common stock to be outstanding after this
offering

Use of proceeds

Proposed Nasdaq Global Market symbol
Dividends

Taxation

Dividend reinvestment plan

Trading at a discount

Risk factors

6,666,667 shares(1)
4,525,674 shares

11,192,341 shares(1)

Our net proceeds from this offering will be approximately $91 million,
assuming an initial public offering price of $15.00 per share. We intend to use
all of the net proceeds from this offering to make investments in lower middle
market companies in accordance with our investment objective and strategies
described in this prospectus, pay our operating expenses and dividends to our
stockholders and for general corporate purposes. Pending such use, we will
invest the net proceeds primarily in short-term securities consistent with our
business development company election and our election to be taxed as a
RIC. See “Use of Proceeds.”

“MAIN”

We intend to pay quarterly dividends to our stockholders out of assets legally
available for distribution. Our dividends, if any, will be determined by our
Board of Directors.

‘We intend to elect, effective as of the date of our formation, to be treated as a
RIC for federal income tax purposes. As a RIC, we generally will not pay
corporate-level federal income taxes on any net ordinary income or capital
gains that we distribute to our stockholders as dividends. To obtain and
maintain RIC tax treatment, we must meet specified source-of-income and
asset diversification requirements and distribute annually at least 90.0% of
our net ordinary income and realized net short-term capital gains in excess of
realized net long-term capital losses, if any. See “Material U.S. Federal
Income Tax Considerations.”

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

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

See “Risk Factors” beginning on page 15 and the other information included
in this prospectus for a discussion of factors you should carefully consider
before deciding to invest in shares of our common stock.

(1) Does not include 1,000,000 shares of common stock issuable pursuant to the over-allotment option granted by us to the underwriters.
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FEES AND EXPENSES

The following table is intended to assist you in understanding the costs and expenses that an investor in this offering
will bear directly or indirectly. We caution you that some of the percentages indicated in the table below are estimates and
may vary. Except where the context suggests otherwise, whenever this prospectus contains a reference to fees or expenses
paid by “you,” “us” or “Main Street,” or that “we” will pay fees or expenses, stockholders will indirectly bear such fees or
expenses as investors in us.

Stockholder Transaction Expenses:

Sales load (as a percentage of offering price) 7.0%(1)
Offering and formation transaction expenses (as a percentage of offering price) 2.0%(2)
Dividend reinvestment plan expenses — O
Total stockholder transaction expenses (as a percentage of offering price) 9.0%

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

Operating expenses 1.8%*)
Acquired fund fees and expenses 2.2%05)
Interest payments on borrowed funds —%(6)
Total annual expenses 4.0%(
Example

The following example demonstrates the projected dollar amount of total cumulative expenses that would be incurred
over various periods with respect to a hypothetical investment in our common stock. In calculating the following expense
amounts, we have assumed we would have no additional leverage and that our annual operating expenses would remain at
the levels set forth in the table above, and that you would pay a sales load of 7.0% (the underwriting discount to be paid by
us with respect to common stock sold by us in this offering).

1 Year 3 Years 5 Years 10 Years

You would pay the following expenses on a $1,000 investment, assuming a
5.0% annual return $130 $ 210 $ 292 $ 505

{1 The underwriting discount with respect to shares sold in this offering, which is a one-time fee, is the only sales load paid in connection
with this offering.

?2) Amount reflects estimated offering and formation transaction expenses of approximately $2 million to be paid by us.

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

“) Operating expenses represent our estimated annual operating expenses, excluding overhead incurred by the Investment Adviser related to
its investment management responsibilities for Main Street Mezzanine Fund and Main Street Capital II. Upon consummation of the
formation transactions, the Investment Adviser will be reflected as an investment in affiliated operating company as it does not conduct
substantially all of its investment management activities for Main Street Mezzanine Fund. Operating expenses also exclude interest
payments on borrowed funds, which is presented separately above.

o) Acquired fund fees and expenses are not fees and expenses to be incurred by Main Street Capital Corporation directly, but rather are
expenses directly incurred by Main Street Mezzanine Fund which will be a wholly-owned subsidiary of Main Street Capital Corporation
upon consummation of the formation transactions and the offering. These fees and expenses principally consist of approximately
$3.2 million of annual interest payments on funds borrowed directly by Main Street Mezzanine Fund. As discussed elsewhere in this
prospectus, Main Street Mezzanine Fund currently has $55.0 million of outstanding indebtedness guaranteed by the SBA. You will incur
these fees and expenses indirectly through Main Street Capital Corporation’s 100% ownership of Main Street Mezzanine Fund.

©6) There are no interest payments on borrowed funds as Main Street Capital Corporation has not directly issued any indebtedness. You will
indirectly incur interest payments on the $55.0 million of outstanding indebtedness of Main Street Mezzanine Fund, as a wholly-owned
subsidiary of Main Street Capital Corporation. However, the interest payments to be made by Main Street Mezzanine Fund are reflected
in the “Acquired fund fees and expense” line item above.

@ The total annual expenses are the sum of operating expenses, acquired fund fees and expenses and interest payments on borrowed funds.
In the future we may borrow money to leverage our net assets and increase our total assets.
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The example and the expenses in the tables above should not be considered a representation of our future
expenses, and actual expenses may be greater or less than those shown. While the example assumes, as required by
the SEC, a 5.0% annual return, our performance will vary and may result in a return greater or less than 5.0%. In addition,
while the example assumes reinvestment of all dividends at net asset value, participants in our dividend reinvestment plan
will receive a number of shares of our common stock, determined by dividing the total dollar amount of the dividend
payable to a participant by the market price per share of our common stock at the close of trading on the dividend payment
date, which may be at, above or below net asset value. See “Dividend Reinvestment Plan” for additional information
regarding our dividend reinvestment plan.
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SUMMARY FINANCIAL AND OTHER DATA

The summary financial and other data below reflects the combined operations of Main Street Mezzanine Fund and the
General Partner. The summary financial data for the years ended December 31, 2004, 2005 and 2006, and as of
December 31, 2006, have been derived from combined financial statements that have been audited by Grant Thornton
LLP, an independent registered public accounting firm. The summary financial and other data for the three months ended
March 31, 2006 and March 31, 2007, and as of March 31, 2007, have been derived from unaudited financial data but, in
the opinion of management, reflect all adjustments (consisting only of normal recurring adjustments) that are necessary to
present fairly the results for such interim periods. Interim results as of and for the three months ended March 31, 2007 are
not necessarily indicative of the results that may be expected for the year ending December 31, 2007. You should read this
summary financial and other data in conjunction with our “Management’s Discussion and Analysis of Financial Condition
and Results of Operations” and the financial statements and notes thereto.

Three Months Ended
Year Ended December 31, March 31,
2004 2005 2006 2006 2007
(Unaudited)

(dollars in thousands)
Income statement data:
Investment income:

Total interest, fee and dividend income $4,452 $7,338 $ 9,013 $ 2,095 $ 2,254
Interest from idle funds and other 9 222 749 202 159
Total investment income 4,461 7,560 9,762 2,297 2,413
Expenses:
Management fees to affiliate 1,916 1,929 1,942 483 500
Interest 869 2,064 2,717 672 707
General and administrative 184 197 198 31 36
Total expenses 2,969 4,190 4,857 1,186 1,243
Net investment income 1,492 3,370 4,905 1,111 1,170
Total net realized gain (loss) from investments 1,171 1,488 2,430 6 747
Net realized income 2,663 4,858 7,335 1,117 1,917
Total net change in unrealized appreciation
(depreciation) from investments 1,764 3,032 8,488 2,598 (138)
Net increase (decrease) in members’ equity and partners’
capital resulting from operations $4.427 $7.890 $15.823 $ 3.715 $ 1,779
Other data:
Weighted average effective yield on debt investments(1) 15.3% 15.3% 15.0% 15.2% 14.9%
Number of portfolio companies 14 19 24 22 24
Expense ratios (as percentage of average net assets):
Operating expenses 13.7% 9.0% 5.5% 1.5% 1.3%
Interest expense 5.7% 8.8% 7.0% 2.0% 1.7%
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Balance sheet data:

Assets:
Total investments at fair value
Accumulated unearned income

Cash and cash equivalents

Interest receivable and other assets
Total assets
Liabilities, members’ equity and partners” capital:
SBIC debentures
Interest payable
Accounts payable and other liabilities
Total liabilities
Total members’ equity and partners’ capital

deferred debt origination fees.

Total investments net of accumulated unearned income

Deferred financing costs, net of accumulated amortization

Total liabilities, members’ equity and partners’ capital

As of As of
December 31, 2006 March 31, 2007
(Unaudited)

(dollars in thousands)

$ 76,209 $ 71,373
(2.498) (2,421)

73,711 74,952

13,769 19,841

1,333 1,531

630 568

$ 89443 § 96,892
$ 45,100 $ 55,000
855 224

216 178

46,171 55,402

43272 41,490

$ 89,443 § 96,892

(1) Weighted average effective yield is calculated based upon our debt investments at the end of each period and includes amortization of
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RISK FACTORS

Investing in our common stock involves a number of significant risks. In addition to the other information contained in
this prospectus, you should consider carefully the following information before making an investment in our common
stock. The risks set out below are not the only risks we face. Additional risks and uncertainties not presently known to us or
not presently deemed material by us might also impair our operations and performance. If any of the following events
occur, our business, financial condition and results of operations could be materially and adversely affected. In such case,
our net asset value and the trading price of our common stock could decline, and you may lose all or part of your
investment.

Risks Relating to Our Business and Structure

A significant portion of our investment portfolio is and will continue to be recorded at fair value as determined in
good faith by our Board of Directors and, as a result, there is and will continue to be uncertainty as to the value of
our portfolio investments.

Under the 1940 Act, we are required to carry our portfolio investments at market value or, if there is no readily
available market value, at fair value as determined by our Board of Directors. Typically, there is not a public market for the
securities of the privately held companies in which we have invested and will generally continue to invest. As a result, we
will value these securities quarterly at fair value as determined in good faith by our Board of Directors.

Certain factors that may be considered in determining the fair value of our investments include the nature and realizable
value of any collateral, the portfolio company’s earnings and its ability to make payments on its indebtedness, the markets in
which the portfolio company does business, comparison to comparable publicly-traded companies, discounted cash flow
and other relevant factors. Because such valuations, and particularly valuations of private securities and private companies,
are inherently uncertain, may fluctuate over short periods of time and may be based on estimates, our determinations of fair
value may differ materially from the values that would have been used if a ready market for these securities existed. Due to
this uncertainty, our fair value determinations may cause our net asset value on a given date to materially understate or
overstate the value that we may ultimately realize upon one or more of our investments. As a result, investors purchasing
our common stock based on an overstated net asset value would pay a higher price than the value of our investments might
warrant. Conversely, investors selling shares during a period in which the net asset value understates the value of our
investments will receive a lower price for their shares than the value of our investments might warrant.

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

Our ability to achieve our investment objective of maximizing our portfolio’s total return by generating current income
from our debt investments and capital appreciation from our equity-related investments will depend on our ability to
effectively manage and deploy capital raised in this offering, which will depend, in turn, on our investment team’s ability to
identify, evaluate and monitor, and our ability to finance and invest in, companies that meet our investment criteria. We
cannot assure you that we will achieve our investment objective.

Accomplishing our investment objective on a cost-effective basis will be largely a function of our investment team’s
handling of the investment process, its ability to provide competent, attentive and efficient services and our access to
investments offering acceptable terms. In addition to monitoring the performance of our existing investments, members of
our investment team may also be called upon to provide managerial assistance to our portfolio companies. These demands
on their time may distract them or slow the rate of investment.

Even if we are able to grow and build upon our investment operations in a manner commensurate with the increased
capital available to us as a result of this offering, any failure to manage our growth effectively could have a material adverse
effect on our business, financial condition, results of operations and prospects.
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The results of our operations will depend on many factors, including the availability of opportunities for investment, readily
accessible short and long-term funding alternatives in the financial markets and economic conditions. Furthermore, if we
cannot successfully operate our business or implement our investment policies and strategies as described in this
prospectus, it could negatively impact our ability to pay dividends and cause you to lose all or part of your investment.

We may face increasing competition for investment opportunities.

We compete for investments with other business development companies and investment funds (including private
equity funds and mezzanine funds), as well as traditional financial services companies such as commercial banks and other
sources of funding. Moreover, alternative investment vehicles, such as hedge funds, have begun to invest in areas they have
not traditionally invested in, including making investments in lower middle market companies. As a result of these new
entrants, competition for investment opportunities in lower middle market companies may intensify. Many of our
competitors are substantially larger and have considerably greater financial, technical and marketing resources than we do.
For example, some competitors may have a lower cost of capital and access to funding sources that are not available to us.
In addition, some of our competitors may have higher risk tolerances or different risk assessments than we have. These
characteristics could allow our competitors to consider a wider variety of investments, establish more relationships and offer
better pricing and more flexible structuring than we are able to do. We may lose investment opportunities if we do not match
our competitors’ pricing, terms and structure. If we are forced to match our competitors’ pricing, terms and structure, we
may not be able to achieve acceptable returns on our investments or may bear substantial risk of capital loss. A significant
part of our competitive advantage stems from the fact that the market for investments in lower middle market companies is
underserved by traditional commercial banks and other financing sources. A significant increase in the number and/or the
size of our competitors in this target market could force us to accept less attractive investment terms. Furthermore, many of
our competitors have greater experience operating under, or are not subject to, the regulatory restrictions that the 1940 Act
will impose on us as a business development company.

We are dependent upon our key investment personnel for our future success.

We depend on the members of our investment team, particularly Vincent D. Foster, Todd A. Reppert, Curtis L.
Hartman, Dwayne L. Hyzak and David L. Magdol, for the identification, review, final selection, structuring, closing and
monitoring of our investments. These employees have significant investment expertise and relationships that we rely on to
implement our business plan. Although we intend to enter into employment agreements with these individuals, we have no
guarantee that they will remain employed with us. If we lose the services of these individuals, we may not be able to operate
our business as we expect, and our ability to compete could be harmed, which could cause our operating results to suffer.

Additionally, the increase in available capital for investment resulting from this offering will require that we retain new
investment and administrative personnel. We believe our future success will depend, in part, on our ability to identify, attract
and retain sufficient numbers of highly skilled employees. If we do not succeed in identifying, attracting and retaining these
personnel, we may not be able to operate our business as we expect.

We have no operating history as a business development company or as a regulated investment company, which may
impair your ability to assess our prospects.

Main Street Mezzanine Fund was formed in 2002 by certain members of our management team. Prior to this offering,
however, we have not operated, and our management team has no experience operating, as a business development
company under the 1940 Act or as a RIC under Subchapter M of the Code. As a result, we have no operating results under
these regulatory frameworks that can demonstrate to you either their effect on our business or our ability to manage our
business under these frameworks. If we fail to operate our business so as to maintain our status as a business development
company or a RIC, our operating flexibility will be significantly reduced.
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Because we borrow money, the potential for gain or loss on amounts invested in us is magnified and may increase the
risk of investing in us.

Borrowings, also known as leverage, magnify the potential for gain or loss on invested equity capital. As we intend to
use leverage to partially finance our investments, you will experience increased risks of investing in our common stock. We,
through Main Street Mezzanine Fund, issue debt securities guaranteed by the SBA and sold in the capital markets. As a
result of its guarantee of the debt securities, the SBA has fixed dollar claims on the assets of Main Street Mezzanine Fund
that are superior to the claims of our common stockholders. We may also borrow from banks and other lenders in the
future. If the value of our assets also increases, leveraging would cause the net asset value attributable to our common stock
to increase more sharply than it would have had we not leveraged. Conversely, if the value of our assets decreases,
leveraging would cause net asset value to decline more sharply than it otherwise would have had we not leveraged.
Similarly, any increase in our income in excess of interest payable on the borrowed funds would cause our net income to
increase more than it would without the leverage, while any decrease in our income would cause net income to decline more
sharply than it would have had we not borrowed. Such a decline could negatively affect our ability to pay common stock
dividends. Leverage is generally considered a speculative investment technique.

On March 31, 2007, we, through Main Street Mezzanine Fund, had $55.0 million of outstanding indebtedness
guaranteed by the SBA, which had a weighted average annualized interest cost of approximately 5.8% (exclusive of
deferred financing costs). The debentures guaranteed by the SBA have a maturity of ten years and require semi-annual
payments of interest. We will need to generate sufficient cash flow to make required interest payments on the debentures. If
we are unable to meet the financial obligations under the debentures, the SBA, as a creditor, will have a superior claim to the
assets of Main Street Mezzanine Fund over our stockholders in the event we liquidate or the SBA exercises its remedies
under such debentures as the result of a default by us.

Hilustration. The following table illustrates the effect of leverage on returns from an investment in our common stock
assuming various annual returns, net of expenses. The calculations in the table below are hypothetical and actual returns
may be higher or lower than those appearing below.

Assumed Return on Our Portfolio(1)
(net of expenses)

(10.0) % (5.0) % 0.0% 5.0% 10.0%
Corresponding net return to common stockholder (31.0)% (19.49)% (1.7% 4.0% 15.7%

(1) Assumes $96.9 million in total assets, $55.0 million in debt outstanding, $41.5 million in members’ equity and partners’ capital, and an
average cost of funds of 5.8%. Actual interest payments may be different.

Our ability to achieve our investment objective may depend in part on our ability to achieve additional leverage on
favorable terms by issuing debentures guaranteed by the SBA, or by borrowing from banks or insurance companies, and
there can be no assurance that such additional leverage can in fact be achieved.

SBA regulations limit the outstanding dollar amount of SBA-guaranteed debentures that may be issued by an SBIC
or group of SBICs under common control.

The SBA regulations currently limit the dollar amount of SBA-guaranteed debentures that can be issued by any one
SBIC or group of SBICs under common control to $127.2 million (which amount is subject to increase on an annual basis
based on cost of living increases). Because of our and our investment team’s affiliations with Main Street Capital II, a
separate SBIC which commenced investment operations in January 2006, Main Street Mezzanine Fund and Main Street
Capital IT may be deemed to be a group of SBICs under common control. Thus, the dollar amount of SBA-guaranteed
debentures that can be issued collectively by Main Street Mezzanine Fund and Main Street Capital I may be limited to
$127.2 million, absent relief from the SBA. Currently, we, through Main Street Mezzanine Fund, do not intend to issue
SBA-guaranteed debentures in excess of $55.0 million based upon Main Street Mezzanine Fund’s existing equity capital.
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Main Street Mezzanine Fund’s current status as an SBIC does not automatically assure that it will continue to receive
SBA-guaranteed debenture funding. Receipt of SBA leverage funding is dependent upon Main Street Mezzanine Fund
continuing to be in compliance with SBA regulations and policies. Moreover, the amount of SBA leverage funding
available to SBICs is dependent upon annual Congressional authorizations and in the future may be subject to annual
Congressional appropriations. There can be no assurance that there will be sufficient debenture funding available at the
times desired by Main Street Mezzanine Fund.

Our ability to enter into and exit investment transactions with our affiliates will be restricted.

Except in those instances where we have received prior exemptive relief from the SEC, we will be prohibited under the
1940 Act from knowingly participating in certain investment transactions with our affiliates. Since January 2006, Main
Street Mezzanine Fund has co-invested with Main Street Capital II in a number of lower middle market companies. Each
co-investment was made at the same time and on the same terms. In connection with our election to be regulated as a
business development company, neither we nor Main Street Mezzanine Fund will be permitted to co-invest with Main
Street Capital II in certain types of negotiated investment transactions unless we receive an order from the SEC permitting
us to do so. Moreover, we may be limited in our ability to make follow-on investments or liquidate our existing equity
investments in such companies. Although we have applied to the SEC for exemptive relief to permit such co-investment and
liquidity transactions, subject to certain conditions, we cannot be certain that our application for such relief will be granted
or what conditions will be placed on such relief.

There are significant potential conflicts of interest which could impact our investment returns.

The members of our investment team serve or may serve as officers, directors or principals of entities that operate in
the same or a related line of business as we do or of investment funds managed by our affiliates. Accordingly, they may
have obligations to investors in those entities, the fulfillment of which might not be in the best interests of us or our
stockholders. For example, Messrs. Foster, Reppert, Hartman, Hyzak and Magdol, each of whom are members of our
investment team, are and, following this offering, will continue to have responsibilities for and an economic interest in Main
Street Capital II, a separate SBIC which commenced investment operations in January 2006. Importantly, Main Street
Capital IT has overlapping investment objectives with those of Main Street and, accordingly, makes loans to, and invests in,
companies similar to those targeted by Main Street. As a result of their responsibilities for and economic interest in Main
Street Capital II, the members of our investment team will face conflicts in the allocation of investment opportunities to
Main Street Capital II. Although the members of our investment team will endeavor to allocate investment opportunities in a
fair and equitable manner, it is possible that we may not be given the opportunity to participate in certain investments made
by Main Street Capital II. Pending receipt of exemptive relief from the SEC to permit co-investment as described above, the
members of our investment team will be forced to choose whether we or Main Street Capital IT should make the investment
when they identify an investment opportunity.

We may experience fluctuations in our quarterly results.

We could experience fluctuations in our quarterly operating results due to a number of factors, including our ability or
inability to make investments in companies that meet our investment criteria, the interest rate payable on the debt securities
we acquire, the level of our expenses, variations in and the timing of the recognition of realized and unrealized gains or
losses, the degree to which we encounter competition in our markets and general economic conditions. As a result of these
factors, results for any period should not be relied upon as being indicative of performance in future periods.

Our Board of Directors may change our operating policies and strategies without prior notice or stockholder
approval, the effects of which may be adverse.

Our Board of Directors has the authority to modify or waive our current operating policies, investment criteria and
strategies without prior notice and without stockholder approval. We cannot predict the effect any changes to our current
operating policies, investment criteria and strategies would have on our business, net
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asset value, operating results and value of our stock. However, the effects might be adverse, which could negatively impact
our ability to pay you dividends and cause you to lose all or part of your investment. Moreover, we will have significant
flexibility in investing the net proceeds of this offering and may use the net proceeds from this offering in ways with which
investors may not agree or for purposes other than those contemplated at the time of this offering.

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

To obtain and maintain RIC tax treatment under the Code, we must meet the following annual distribution, income
source and asset diversification requirements.

* The annual distribution requirement for a RIC will be satisfied if we distribute to our stockholders on an annual basis
at least 90.0% of our net ordinary income and realized net short-term capital gains in excess of realized net long-term
capital losses, if any. We will be subject to a 4.0% nondeductible federal excise tax, however, to the extent that we do
not satisfy certain additional minimum distribution requirements on a calendar-year basis. See “Material U.S. Federal
Income Tax Considerations.” Because we use debt financing, we are subject to an asset coverage ratio requirement
under the 1940 Act and may in the future become subject to certain financial covenants under loan and credit
agreements that could, under certain circumstances, restrict us from making distributions necessary to satisfy the
distribution requirement. If we are unable to obtain cash from other sources, we could fail to qualify for RIC tax
treatment and thus become subject to corporate-level income tax.

The income source requirement will be satisfied if we obtain at least 90.0% of our income for each year from
distributions, interest, gains from the sale of stock or securities or similar sources.

The asset diversification requirement will be satisfied if we meet certain asset diversification requirements at the end
of each quarter of our taxable year. To satisfy this requirement, at least 50.0% of the value of our assets must consist
of cash, cash equivalents, U.S. Government securities, securities of other RICs, and other acceptable securities; and
no more than 25.0% of the value of our assets can be invested in the securities, other than U.S. government securities
or securities of other RICs, of one issuer, of two or more issuers that are controlled, as determined under applicable
Code rules, by us and that are engaged in the same or similar or related trades or businesses or of certain “qualified
publicly traded partnerships.” Failure to meet these requirements may result in our having to dispose of certain
investments quickly in order to prevent the loss of RIC status. Because most of our investments will be in private
companies, and therefore will be relatively illiquid, any such dispositions could be made at disadvantageous prices
and could result in substantial losses.

If we fail to qualify for or maintain RIC tax treatment for any reason and are subject to corporate income tax, the
resulting corporate taxes could substantially reduce our net assets, the amount of income available for distribution and the
amount of our distributions.

We may not be able to pay you dividends, and our dividends may not grow over time.

We intend to pay quarterly dividends to our stockholders out of assets legally available for distribution. We cannot
assure you that we will achieve investment results that will allow us to make a specified level of cash dividends or
year-to-year increases in cash dividends. Our ability to pay dividends might be adversely affected by, among other things,
the impact of one or more of the risk factors described in this prospectus. In addition, the inability to satisfy the asset
coverage test applicable to us as a business development company can limit our ability to pay dividends. All dividends will
be paid at the discretion of our Board of Directors and will depend on our earnings, our financial condition, maintenance of
our RIC status, compliance with applicable business development company regulations, Main Street Mezzanine Fund’s
compliance with applicable SBIC regulations and such other factors as our Board of Directors may deem relevant from time
to time. We cannot assure you that we will pay dividends to our stockholders in the future.
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We may have difficulty paying our required distributions if we recognize income before or without receiving cash
representing such income.

For federal income tax purposes, we will include in income certain amounts that we have not yet received in cash, such
as original issue discount, which may arise if we receive warrants in connection with the origination of a loan or possibly in
other circumstances, or contractual payment-in-kind, or PIK, interest, which represents contractual interest added to the loan
balance and due at the end of the loan term. Such original issue discounts or increases in loan balances as a result of
contractual PIK arrangements will be included in income before we receive any corresponding cash payments. We also may
be required to include in income certain other amounts that we will not receive in cash.

Since, in certain cases, we may recognize income before or without receiving cash representing such income, we may
have difficulty meeting the annual distribution requirement necessary to obtain and maintain RIC tax treatment under the
Code. Accordingly, we may have to sell some of our investments at times and/or at prices we would not consider
advantageous, raise additional debt or equity capital or forgo new investment opportunities for this purpose. If we are not
able to obtain cash from other sources, we may fail to qualify for RIC tax treatment and thus become subject to corporate-
level income tax. For additional discussion regarding the tax implications of a RIC, please see “Material U.S. Federal
Income Tax Considerations — Taxation as a RIC.”

Main Street Mezzanine Fund, as an SBIC, may be unable to make distributions to us that will enable us to meet or
maintain RIC status, which could result in the imposition of an entity-level tax.

In order for us to qualify for RIC tax treatment, we will be required to distribute on an annual basis substantially all of
our taxable income, including income from our subsidiaries, which includes the income from Main Street Mezzanine Fund.
We will be partially dependent on Main Street Mezzanine Fund for cash distributions to enable us to meet the RIC
distribution requirements. Main Street Mezzanine Fund may be limited by the Small Business Investment Act of 1958, and
SBA regulations governing SBICs, from making certain distributions to us that may be necessary to enable us to qualify for
RIC tax treatment. We may have to request a waiver of the SBA’s restrictions for Main Street Mezzanine Fund to make
certain distributions to maintain our eligibility for RIC tax treatment. We cannot assure you that the SBA will grant such
waiver and if Main Street Mezzanine Fund is unable to obtain a waiver, compliance with the SBA regulations may result in
loss of RIC tax treatment and a consequent imposition of an entity-level tax on us.

Because we intend to distribute substantially all of our income to our stockholders upon our election to be treated as a
RIC, we will continue to need additional capital to finance our growth, and regulations governing our operation as a
business development company will affect our ability to, and the way in which we, raise additional capital.

In order to satisfy the requirements applicable to a RIC and to avoid payment of excise taxes, we intend to distribute to
our stockholders substantially all of our net ordinary income and net capital gain income except for certain net long-term
capital gains recognized after we become a RIC, some or all of which we may retain, pay applicable income taxes with
respect thereto, and elect to treat as deemed distributions to our stockholders. As a business development company, we
generally are required to meet a coverage ratio of total assets to total senior securities, which includes all of our borrowings
and any preferred stock we may issue in the future, of at least 200.0%. This requirement limits the amount that we may
borrow. If the value of our assets declines, we may be unable to satisfy this test. If that happens, we may be required to sell
a portion of our investments or sell additional shares of common stock and, depending on the nature of our leverage, to
repay a portion of our indebtedness at a time when such sales may be disadvantageous. In addition, issuance of additional
securities could dilute the percentage ownership of our current stockholders in us.

While we expect to be able to borrow and to issue additional debt and equity securities, we cannot assure you that debt
and equity financing will be available to us on favorable terms, or at all. In addition, as a business development company,
we generally will not be permitted to issue equity securities priced below net
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asset value without stockholder approval. If additional funds are not available to us, we could be forced to curtail or cease
new investment activities, and our net asset value could decline.

Changes in laws or regulations governing our operations may adversely affect our business or cause us to alter our
business strategy.

We, Main Street Mezzanine Fund, and our portfolio companies will be subject to regulation at the local, state and
federal level. New legislation may be enacted or new interpretations, rulings or regulations could be adopted, including
those governing the types of investments we are permitted to make, any of which could harm us and our stockholders,
potentially with retroactive effect. In addition, any change to the SBA’s current Debenture SBIC program could have a
significant impact on our ability to obtain lower-cost leverage and, therefore, our competitive advantage over other finance
companies.

Additionally, any changes to the laws and regulations governing our operations relating to permitted investments may
cause us to alter our investment strategy in order to avail ourselves of new or different opportunities. Such changes could
result in material differences to the strategies and plans set forth in this prospectus and may result in our investment focus
shifting from the areas of expertise of our investment team to other types of investments in which our investment team may
have less expertise or little or no experience. Thus, any such changes, if they occur, could have a material adverse effect on
our results of operations and the value of your investment.

Efforts to comply with the Sarbanes-Oxley Act will involve significant expenditures, and non-compliance with the
Sarbanes-Oxley Act may adversely affect us.

Upon completion of our initial public offering, we will be subject to the Sarbanes-Oxley Act of 2002, and the related
rules and regulations promulgated by the SEC. Under current SEC rules, beginning with our fiscal year ending
December 31, 2008, our management will be required to report on our internal control over financial reporting pursuant to
Section 404 of the Sarbanes-Oxley Act of 2002 and rules and regulations of the SEC thereunder. We will be required to
review on an annual basis our internal control over financial reporting, and on a quarterly and annual basis to evaluate and
disclose changes in our internal control over financial reporting. As a result, we expect to incur significant additional
expenses in the near term, which may negatively impact our financial performance and our ability to make distributions.
This process also will result in a diversion of management’s time and attention. We cannot be certain as to the timing of
completion of our evaluation, testing and remediation actions or the impact of the same on our operations and we may not
be able to ensure that the process is effective or that our internal control over financial reporting is or will be effective in a
timely manner. There can be no assurance that we will successfully identify and resolve all issues required to be disclosed
prior to becoming a public company or that our quarterly reviews will not identify additional material weaknesses. In the
event that we are unable to maintain or achieve compliance with the Sarbanes-Oxley Act and related rules, we may be
adversely affected.

Risks Related to Our Investments
Our investments in portfolio companies may be risky, and we could lose all or part of our investment.

Investing in lower middle market companies involves a number of significant risks. Among other things, these
companies:

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

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

21




Table of Contents

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

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

generally have less publicly available information about their businesses, operations and financial condition. If we are
unable to uncover all material information about these companies, we may not make a fully informed investment
decision, and may lose all or part of our investment.

In addition, in the course of providing significant managerial assistance to certain of our portfolio companies, certain of
our officers and directors may serve as directors on the boards of such companies. To the extent that litigation arises out of
our investments in these companies, our officers and directors may be named as defendants in such litigation, which could
result in an expenditure of funds (through our indemnification of such officers and directors) and the diversion of
management time and resources.

The lack of liquidity in our investments may adversely affect our business.

We invest, and will continue to invest in companies whose securities are not publicly traded, and whose securities will
be subject to legal and other restrictions on resale or will otherwise be less liquid than publicly traded securities. The
illiquidity of these investments may make it difficult for us to sell these investments when desired. In addition, if we are
required to liquidate all or a portion of our portfolio quickly, we may realize significantly less than the value at which we
had previously recorded these investments. As a result, we do not expect to achieve liquidity in our investments in the near-
term. Our investments are usually subject to contractual or legal restrictions on resale or are otherwise illiquid because there
is usually no established trading market for such investments. The illiquidity of most of our investments may make it
difficult for us to dispose of them at a favorable price, and, as a result, we may suffer losses.

We may not have the funds or ability to make additional investments in our portfolio companies.

We may not have the funds or ability to make additional investments in our portfolio companies. After our initial
investment in a portfolio company, we may be called upon from time to time to provide additional funds to such company
or have the opportunity to increase our investment through the exercise of a warrant to purchase common stock. There is no
assurance that we will make, or will have sufficient funds to make, follow-on investments. Any decisions not to make a
follow-on investment or any inability on our part to make such an investment may have a negative impact on a portfolio
company in need of such an investment, may result in a missed opportunity for us to increase our participation in a
successful operation or may reduce the expected yield on the investment.

Our portfolio companies may incur debt that ranks equally with, or senior to, our inv in such ies

¢ 4

We invest primarily in secured term debt as well as equity issued by lower middle market companies. Our portfolio
companies may have, or may be permitted to incur, other debt that ranks equally with, or senior to, the debt in which we
invest. By their terms, such debt instruments may entitle the holders to receive payment of interest or principal on or before
the dates on which we are entitled to receive payments with respect to the debt instruments in which we invest. Also, in the
event of insolvency, liquidation, dissolution, reorganization or bankruptcy of a portfolio company, holders of debt
instruments ranking senior to our investment in that portfolio company would typically be entitled to receive payment in full
before we receive any distribution. After repaying such senior creditors, such portfolio company may not have any
remaining assets to use for repaying its obligation to us. In the case of debt ranking equally with debt instruments in which
we invest, we would have to share on an equal basis any distributions with other creditors holding such
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debt in the event of an insolvency, liquidation, dissolution, reorganization or bankruptcy of the relevant portfolio company.

There may be circumstances where our debt investments could be subordinated to claims of other creditors or we
could be subject to lender liability claims.

Even though we may have structured certain of our investments as secured loans, if one of our portfolio companies
were to go bankrupt, depending on the facts and circumstances, including the extent to which we actually provided
managerial assistance to that portfolio company, a bankruptcy court might recharacterize our debt investment and
subordinate all or a portion of our claim to that of other creditors. We may also be subject to lender liability claims for
actions taken by us with respect to a borrower’s business or instances where we exercise control over the borrower. It is
possible that we could become subject to a lender’s liability claim, including as a result of actions taken in rendering
significant managerial assistance.

Second priority liens on collateral securing loans that we make to our portfolio companies may be subject to control by
senior creditors with first priority liens. If there is a default, the value of the collateral may not be sufficient to repay in
full both the first priority creditors and us.

Certain loans that we make to portfolio companies will be secured on a second priority basis by the same collateral
securing senior secured debt of such companies. The first priority liens on the collateral will secure the portfolio company’s
obligations under any outstanding senior debt and may secure certain other future debt that may be permitted to be incurred
by the company under the agreements governing the loans. The holders of obligations secured by the first priority liens on
the collateral will generally control the liquidation of and be entitled to receive proceeds from any realization of the collateral
to repay their obligations in full before us. In addition, the value of the collateral in the event of liquidation will depend on
market and economic conditions, the availability of buyers and other factors. There can be no assurance that the proceeds, if
any, from the sale or sales of all of the collateral would be sufficient to satisfy the loan obligations secured by the second
priority liens after payment in full of all obligations secured by the first priority liens on the collateral. If such proceeds are
not sufficient to repay amounts outstanding under the loan obligations secured by the second priority liens, then we, to the
extent not repaid from the proceeds of the sale of the collateral, will only have an unsecured claim against the company’s
remaining assets, if any.

The rights we may have with respect to the collateral securing the loans we make to our portfolio companies with
senior debt outstanding may also be limited pursuant to the terms of one or more intercreditor agreements that we enter into
with the holders of senior debt. Under such an intercreditor agreement, at any time that obligations that have the benefit of
the first priority liens are outstanding, any of the following actions that may be taken in respect of the collateral will be at the
direction of the holders of the obligations secured by the first priority liens: the ability to cause the commencement of
enforcement proceedings against the collateral; the ability to control the conduct of such proceedings; the approval of
amendments to collateral documents; releases of liens on the collateral; and waivers of past defaults under collateral
documents. We may not have the ability to control or direct such actions, even if our rights are adversely affected.

If we do not invest a sufficient portion of our assets in qualifying assets, we could fail to qualify as a business
development company or be precluded from investing according to our current business strategy.

As a business development company, we may not acquire any assets other than “qualifying assets” unless, at the time
of and after giving effect to such acquisition, at least 70.0% of our total assets are qualifying assets. See “Regulation.”

We believe that substantially all of our investments will constitute qualifying assets. However, we may be precluded
from investing in what we believe are attractive investments if such investments are not qualifying assets for purposes of
the 1940 Act. If we do not invest a sufficient portion of our assets in qualifying assets, we could lose our status as a
business development company, which would have a material adverse effect on our business, financial condition and results
of operations. Similarly, these rules could prevent us from making follow-on investments in existing portfolio companies
(which could result in the dilution of our position).
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Wearea diversified in t company within the meaning of the 1940 Act, and therefore we are not limited
with respect to the proportion of our assets that may be invested in securities of a single issuer.

We are classified as a non-diversified investment company within the meaning of the 1940 Act, which means that we
are not limited by the 1940 Act with respect to the proportion of our assets that we may invest in securities of a single
issuer. To the extent that we assume large positions in the securities of a small number of issuers, our net asset value may
fluctuate to a greater extent than that of a diversified investment company as a result of changes in the financial condition or
the market’s assessment of the issuer. We may also be more susceptible to any single economic or regulatory occurrence
than a diversified investment company. Beyond our RIC asset diversification requirements, we do not have fixed guidelines
for diversification, and our investments could be concentrated in relatively few portfolio companies.

We generally will not control our portfolio companies.

We do not, and do not expect to, control most of our portfolio companies, even though we may have board
representation or board observation rights, and our debt agreements may contain certain restrictive covenants. As a result,
we are subject to the risk that a portfolio company in which we invest may make business decisions with which we disagree
and the management of such company, as representatives of the holders of their common equity, may take risks or
otherwise act in ways that do not serve our interests as debt investors. Due to the lack of liquidity for our investments in
non-traded companies, we may not be able to dispose of our interests in our portfolio companies as readily as we would
like or at an appropriate valuation. As a result, a portfolio company may make decisions that could decrease the value of our
portfolio holdings.

Economic recessions or downturns could impair our portfolio companies and harm our operating results.

Many of our portfolio companies may be susceptible to economic slowdowns or recessions and may be unable to
repay our debt investments during these periods. Therefore, our non-performing assets are likely to increase, and the value
of our portfolio is likely to decrease during these periods. Adverse economic conditions also may decrease the value of
collateral securing some of our debt investments and the value of our equity investments. Economic slowdowns or
recessions could lead to financial losses in our portfolio and a decrease in revenues, net income and assets. Unfavorable
economic conditions also could increase our funding costs, limit our access to the capital markets or result in a decision by
lenders not to extend credit to us. These events could prevent us from increasing investments and harm our operating
results.

Defaults by our portfolio companies will harm our operating results.

A portfolio company’s failure to satisfy financial or operating covenants imposed by us or other lenders could lead to
defaults and, potentially, termination of its loans and foreclosure on its secured assets, which could trigger cross-defaults
under other agreements and jeopardize a portfolio company’s ability to meet its obligations under the debt or equity
securities that we hold. We may incur expenses to the extent necessary to seek recovery upon default or to negotiate new
terms, which may include the waiver of certain financial covenants, with a defaulting portfolio company.

Prepayments of our debt investments by our portfolio companies could adversely impact our results of operations and
reduce our return on equity.

We are subject to the risk that the investments we make in our portfolio companies may be repaid prior to maturity.
‘When this occurs, we will generally reinvest these proceeds in temporary investments, pending their future investment in
new portfolio companies. These temporary investments will typically have substantially lower yields than the debt being
prepaid and we could experience significant delays in reinvesting these amounts. Any future investment in a new portfolio
company may also be at lower yields than the debt that was repaid. As a result, our results of operations could be materially
adversely affected if one or more of our portfolio companies elect to prepay amounts owed to us. Additionally, prepayments
could negatively impact our return on equity, which could result in a decline in the market price of our common stock.
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Changes in interest rates may affect our cost of capital and net investment income.

Most of our debt investments will bear interest at fixed rates and the value of these investments could be negatively
affected by increases in market interest rates. In addition, an increase in interest rates would make it more expensive to use
debt to finance our investments. As a result, a significant increase in market interest rates could both reduce the value of our
portfolio investments and increase our cost of capital, which would reduce our net investment income. Conversely, a
decrease in interest rates may have an adverse impact on our returns by requiring us to seek lower yields on our debt
investments and by increasing the risk that our portfolio companies will prepay our debt investments, resulting in the need
to redeploy capital at potentially lower rates.

We may not realize gains from our equity investments.

Certain investments that we have made in the past and may make in the future include warrants or other equity
securities. In addition, we make direct equity investments in companies. Our goal is ultimately to realize gains upon our
disposition of such equity interests. However, the equity interests we receive may not appreciate in value and, in fact, may
decline in value. Accordingly, we may not be able to realize gains from our equity interests, and any gains that we do realize
on the disposition of any equity interests may not be sufficient to offset any other losses we experience. We also may be
unable to realize any value if a portfolio company does not have a liquidity event, such as a sale of the business,
recapitalization or public offering, which would allow us to sell the underlying equity interests. We often seek puts or
similar rights to give us the right to sell our equity securities back to the portfolio company issuer. We may be unable to
exercise these puts rights for the consideration provided in our investment documents if the issuer is in financial distress.

Risks Relating to this Offering and Our Common Stock

We may be unable to invest a significant portion of the net proceeds of this offering on acceptable terms in the
timeframe iplated by this prospectus.

Delays in investing the net proceeds of this offering may cause our performance to be worse than that of other fully
invested business development companies or other lenders or investors pursuing comparable investment strategies. We
cannot assure you that we will be able to identify any investments that meet our investment objective or that any investment
that we make will produce a positive return. We may be unable to invest the net proceeds of this offering on acceptable
terms within the time period that we anticipate or at all, which could harm our financial condition and operating results.

We anticipate that, depending on market conditions, it may take us up to 18 months to invest substantially all of the net
proceeds of this offering in securities meeting our investment objective. During this period, we will invest the net proceeds
of this offering primarily in cash, cash equivalents, U.S. government securities, repurchase agreements and high-quality
debt instruments maturing in one year or less from the time of investment, which may produce returns that are significantly
lower than the returns which we expect to achieve when our portfolio is fully invested in securities meeting our investment
objective. As a result, any distributions that we pay during this period may be substantially lower than the distributions that
we may be able to pay when our portfolio is fully invested in securities meeting our investment objective. In addition, until
such time as the net proceeds of this offering are invested in securities meeting our investment objective, the market price
for our common stock may decline. Thus, the initial return on your investment may be lower than when, if ever, our
portfolio is fully invested in securities meeting our investment objective.

Shares of closed-end in ipanies, including business development companies, may trade at a discount to
their net asset value.

Shares of closed-end investment companies, including business development companies, may trade at a discount from
net asset value. This characteristic of closed-end investment companies and business development companies is separate
and distinct from the risk that our net asset value per share may decline. We cannot predict whether our common stock will
trade at, above or below net asset value.
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Investing in our common stock may involve an above average degree of risk.

The investments we make in accordance with our investment objective may result in a higher amount of risk than
alternative investment options and a higher risk of volatility or loss of principal. Our investments in portfolio companies
may be highly speculative, and therefore, an investment in our shares may not be suitable for someone with lower risk
tolerance.

Investors in this offering are likely to incur immediate dilution upon the closing of this offering.

In connection with the formation transactions, we will issue common stock equal to approximately $40.9 million,
which represents the net asset value of Main Street Mezzanine Fund as of December 31, 2006, as reduced for certain cash
distributions made to its partners in January 2007 related to realized gains, to the Limited Partners in exchange for their
respective interests, as described in the formation transactions section. However, the offering and the formation transactions
will not take place until the closing of the initial public offering. On the date of the offering, the actual net asset value of
Main Street Mezzanine Fund may be greater or less than the net asset value of Main Street Mezzanine Fund, as of
December 31, 2006, used to determine the number of shares of common stock that the Limited Partners receive in
connection with the formation transactions. If, at the time of this offering, the net asset value of Main Street Mezzanine
Fund has decreased from its value as of December 31, 2006, the Limited Partners will receive more shares of common
stock than they would have if the net asset value was determined closer to the time of this offering.

Furthermore, after giving effect to the sale of our common stock in this offering at an assumed initial public offering
price of $15.00 per share, and after deducting estimated underwriting discounts and estimated offering expenses payable by
us, our as-adjusted pro forma net asset value as of March 31, 2007, would have been approximately $150 million, or
$13.45 per share. This represents an immediate increase in our net asset value per share of $0.31 to Limited Partners, the
members of the General Partner and the members of the Investment Adviser and dilution in net asset value per share of
$1.55 to new investors who purchase shares in this offering. See “Dilution” for more information.

We have not identified specific investments in which to invest all of the proceeds of this offering.

As of the date of this prospectus, we have not entered into definitive agreements for any specific investments in which
to invest the net proceeds of this offering. Although we are and will continue to evaluate and seek new investment
opportunities, you will not be able to evaluate prior to your purchase of common stock in this offering the manner in which
we will invest the net proceeds of this offering, or the economic merits of any new investment.

The market price of our common stock may fluctuate significantly.

The market price and liquidity of the market for shares of our common stock may be significantly affected by
numerous factors, some of which are beyond our control and may not be directly related to our operating performance.
These factors include:

significant volatility in the market price and trading volume of securities of business development companies or other
companies in our sector, which are not necessarily related to the operating performance of these companies;

changes in regulatory policies or tax guidelines, particularly with respect to RICs, business development companies
or SBICs;

inability to obtain certain exemptive relief from the SEC;

loss of RIC status or Main Street Mezzanine Fund’s status as an SBIC;

changes in earnings or variations in operating results;

changes in the value of our portfolio of investments;
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« any shortfall in revenue or net income or any increase in losses from levels expected by investors or securities
analysts;

* departure of our key personnel; and

» general economic trends and other external factors.

Prior to this offering, there has been no public market for our common stock, and we cannot assure you that the
market price of our shares will not decline following the offering.

Prior to this offering, there has been no public market for our common stock. Consequently, the initial public offering
price of our common stock was determined through negotiations among us and the underwriters. We cannot assure you that
a trading market will develop for our common stock after this offering or, if one develops, that such trading market can be
sustained. Initially, the market for our common stock will be extremely limited. Following this offering, sales of substantial
amounts of our common stock or the availability of such shares for sale, could adversely affect the prevailing market prices
for our common stock.

In connection with the formation transactions, the former Limited Partners and members of the General Partner and the
Investment Adviser will receive restricted common stock in consideration for their respective equity interests in such
entities. See “Formation; Business Development Company and Regulated Investment Company Elections-Formation
Transactions.” This stock may be transferred subject to certain terms and limitations under Rule 144 (a non-exclusive resale
exemption under the Securities Act of 1933) following the first anniversary of issuance. Moreover, we have agreed to use
reasonable best efforts to register the resale of this restricted stock as soon as practicable following the first anniversary of
the closing of this offering. Thus, this restricted stock represents a significant “overhang,” and significant sales of this
stock, once it becomes tradable following the first anniversary of the closing, could have an adverse affect on the price of
our shares. Any such adverse effects upon our share price could impair our ability to raise additional capital through the sale
of equity securities should we desire to do so.

Provisions of the Maryland General Corporation Law and our articles of incorporation and bylaws could deter
takeover attempts and have an adverse impact on the price of our common stock.

The Maryland General Corporation Law and our articles of incorporation and bylaws contain provisions that may have
the effect of discouraging, delaying or making difficult a change in control of our company or the removal of our incumbent
directors. We will be covered by the Business Combination Act of the Maryland General Corporation Law to the extent that
such statute is not superseded by applicable requirements of the 1940 Act. However, our Board of Directors has adopted a
resolution exempting from the Business Combination Act any business combination between us and any person to the
extent that such business combination receives the prior approval of our Board of Directors, including a majority of our
directors who are not interested persons as defined in the 1940 Act. If the applicable board resolution is repealed following
such period of time or our Board of Directors does not otherwise approve a business combination, the Business
Combination Act and the Control Share Acquisition Act (if we amend our bylaws to be subject to that Act) may discourage
others from trying to acquire control of us and increase the difficulty of consummating any offer.

In addition, our Board of Directors may, without stockholder action, authorize the issuance of shares of stock in one or
more classes or series, including preferred stock. See “Description of Capital Stock.” Subject to compliance with the 1940
Act, our Board of Directors may, without stockholder action, amend our articles of incorporation to increase the number of
shares of stock of any class or series that we have authority to issue. The existence of these provisions, among others, may
have a negative impact on the price of our common stock and may discourage third party bids for ownership of our
company. These provisions may prevent any premiums being offered to you for shares of our common stock.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Some of the statements in this prospectus constitute forward-looking statements because they relate to future events or
our future performance or financial condition. The forward-looking statements contained in this prospectus may include
statements as to:

* our future operating results;

our business prospects and the prospects of our portfolio companies;

the impact of the investments that we expect to make;

the ability of our portfolio companies to achieve their objectives;

our expected financings and investments;
« the adequacy of our cash resources and working capital; and

« the timing of cash flows, if any, from the operations of our portfolio companies.

»

In addition, words such as “anticipate,” “believe,” “expect” and “intend” indicate a forward-looking statement, although
not all forward-looking statements include these words. The forward-looking statements contained in this prospectus
involve risks and uncertainties. Our actual results could differ materially from those implied or expressed in the forward-
looking statements for any reason, including the factors set forth in “Risk Factors” and elsewhere in this prospectus. Other
factors that could cause actual results to differ materially include:

changes in the economy;

risks associated with possible disruption in our operations or the economy generally due to terrorism or natural
disasters; and

future changes in laws or regulations and conditions in our operating areas.

We have based the forward-looking statements included in this prospectus on information available to us on the date of
this prospectus, and we assume no obligation to update any such forward-looking statements. Although we undertake no
obligation to revise or update any forward-looking statements, whether as a result of new information, future events or
otherwise, you are advised to consult any additional disclosures that we may make directly to you or through reports that
we in the future may file with the SEC, including annual reports on Form 10-K, quarterly reports on Form 10-Q and
current reports on Form 8-K.
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FORMATION; BUSINESS DEVELOPMENT COMPANY AND
REGULATED INVESTMENT COMPANY ELECTIONS

Formation Transactions

Prior to the closing of this offering and the transactions described below, investments were made by Main Street
Mezzanine Fund, LP, a privately-held Delaware limited partnership which holds a license as an SBIC. Prior to the closing
of this offering, Main Street Mezzanine Fund had 98 limited partners, and a general partner, Main Street Mezzanine
Management, LLC, or the General Partner. Main Street Mezzanine Fund’s investments have been managed by Main Street
Capital Partners, LLC, or the Investment Adviser, pursuant to a management services agreement between the Investment
Adviser and Main Street Mezzanine Fund.

The Investment Adviser also serves as the manager and investment adviser for Main Street Capital II, LP, which also
holds an SBIC license. We will not acquire any interest in Main Street Capital II in connection with the transactions
described below but the Investment Adviser will continue to act as the manager and investment adviser to Main Street
Capital II subsequent to such transactions.

Main Street Capital Corporation was incorporated as a Maryland corporation on March 9, 2007, for the purpose of
acquiring Main Street Mezzanine Fund, the General Partner and the Investment Adviser, raising capital in this offering and
thereafter operating as an internally managed business development company under the 1940 Act. Upon the closing of this
offering, we will own and operate Main Street Mezzanine Fund through the corporate structure described below.

On May 10, 2007, we entered into acquisition agreements with Main Street Mezzanine Fund, the General Partner and
the Investment Adviser to effect the following transactions. Pursuant to these acquisition agreements, at the time of the
closing of this offering, we will consummate the following formation transactions to create an internally-managed operating
structure which we believe will align the interests of management and stockholders and also enhance our net investment
income, net cash flow from operations and dividend-paying potential:

* Pursuant to a merger agreement that has received the approval of the General Partner and over 95% of the limited
partners of Main Street Mezzanine Fund, or the Limited Partners, we will acquire 100.0% of the limited partnership
interests in Main Street Mezzanine Fund for $40.9 million (which represents the audited net asset value of Main
Street Mezzanine Fund as of December 31, 2006, less cash distributed to partners in January 2007 related to realized
gains). We will issue to the Limited Partners shares of common stock valued at $40.9 million in exchange for their
limited partnership interests. The $40.9 million valuation represents a 54.4% premium over the total capital
contributions made by the Limited Partners to Main Street Mezzanine Fund as a result of Main Street Mezzanine
Fund’s cumulative retained earnings as well as the net unrealized appreciation recorded in the value of the
investments held by Main Street Mezzanine Fund. The aggregate number of shares issuable to the Limited Partners
will be determined by dividing $40.9 million by the initial public offering price per share. The shares issuable to the
Limited Partners under the agreement will be allocated among the Limited Partners in proportion to the respective
limited partnership interests held by the Limited Partners. In determining the fair value of investments held by Main
Street Mezzanine Fund at December 31, 2006, we utilized independent valuation assistance provided by Duff &
Phelps, LLC, an independent third-party valuation firm, which consisted of agreed upon procedures that we identified
and asked them to perform.

* We will acquire from the members of the General Partner 100.0% of their equity interests in the General Partner and,
consequently, 100.0% of the general partnership interest in Main Street Mezzanine Fund for $9.0 million. We will
issue to the members of the General Partner shares of common stock valued at $9.0 million in exchange for their
equity interests in the General Partner. The aggregate number of shares issuable to the members of the General
Partner will be determined by dividing $9.0 million by the initial public offering price per share. Under the current
agreement of limited partnership, or partnership agreement, of Main Street Mezzanine Fund, the General Partner is
entitled to 20.0% of Main Street Mezzanine Fund’s profits and distributions. We refer to the General Partner’s right
to receive such profits
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and distributions as “carried interest.” The consideration being received by the members of the General Partner is
based largely on the estimated present value of the 20.0% carried interest in Main Street Mezzanine Fund and
comparable public market transactions, and was determined using industry standard valuation methodologies that we
believe are reasonable and supportable. We also received valuation assistance from Duff & Phelps, LLC, an
independent third party valuation firm, which consisted of agreed upon procedures that we identified and asked them
to perform.

In addition to serving as the general partner of Main Street Mezzanine Fund, the General Partner holds partnership
interests in Main Street Mezzanine Fund equaling 0.7% of the total partnership interests.

We will acquire from the members of the Investment Adviser 100.0% of their equity interests in the Investment
Adviser for $18.0 million. We will issue to the members of the Investment Adviser shares of common stock valued
at $18.0 million in exchange for their equity interests in the Investment Adviser. The aggregate number of shares
issuable to the members of the Investment Adviser will be determined by dividing $18.0 million by the initial public
offering price per share. The consideration payable to the members of the Investment Adviser is based on the
estimated present value of net distributable income related to the management fees to which the Investment Advisor is
entitled to receive pursuant to certain agreements and comparable public market transactions, and was determined
using industry standard valuation methodologies that we believe are reasonable and supportable. We also received
valuation assistance provided by Duff & Phelps, LLC, an independent third party valuation firm, which consisted of
agreed upon procedures that we identified and asked them to perform. Upon completion of the agreed upon
procedures, Duff & Phelps, LLC determined that the fair value of the equity interests in the Investment Adviser did
not appear unreasonable.

Under two separate management services agreements with Main Street Mezzanine Fund and Main Street Capital II,
the Investment Adviser receives management fees from both Main Street Mezzanine Fund and Main Street Capital 1.
Until September 30, 2007, the Investment Adviser is entitled to receive a quarterly management fee, paid in advance,
from Main Street Mezzanine Fund equal to 0.625% (2.5% annualized) of the sum of (i) the amount of qualifying
private capital contributed or committed to Main Street Mezzanine Fund, (ii) any SBA permitted return of capital
distributions made by Main Street Mezzanine Fund to its limited partners and (iii) an amount equal to two times
qualifying private capital, representing the SBIC leverage available to Main Street Mezzanine Fund. After

September 30, 2007, the Investment Adviser is entitled to receive a quarterly management fee from Main Street
Mezzanine Fund equal to 0.625% (2.5% annualized) of the sum of (i) the amount of private capital contributed to
Main Street Mezzanine Fund and (ii) the actual outstanding SBIC leverage of Main Street Mezzanine Fund.

From January 1, 2006 until December 31, 2010 (or an earlier date if Main Street Capital II receives 80.0% or greater
of its combined private funding and SBIC leverage), the Investment Adviser is entitled to receive a quarterly
management fee, paid in advance, from Main Street Capital II equal to 0.5% (2.0% annualized) of the sum of (i) the
amount of qualifying private capital contributed or committed to Main Street Capital II, (ii) any SBA permitted return
of capital distributions made by Main Street Capital II to its limited partners and (iii) an amount equal to two times
qualifying private capital, SBIC leverage available to Main Street Capital II. Thereafter, the Investment Adviser is
entitled to receive a quarterly management fee, paid in advance, from Main Street Capital II equal to 0.5% (2.0%
annualized) of the total cost of all active portfolio investments of Main Street Capital II.

Pursuant to the applicable management fee provisions discussed above and the existing capital committed to both
funds, the Investment Adviser is entitled to receive management fees of approximately $2 million and $3 million from
Main Street Mezzanine Fund and Main Street Capital II, respectively, for the year ending December 31, 2007.

Prior to the closing of the formation transactions, the Investment Advisor will compensate its personnel and its
members consistent with past practices, including paying bonus compensation of substantially all accumulated net
earnings. After the closing of the formation transactions, the personnel of the Investment Advisor will be
compensated as determined by the management of the Company and the
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Compensation Committee of its Board of Directors pursuant to its internally-managed operating structure.

The following diagram depicts our organizational structure upon completion of this offering and the formation
transactions described elsewhere in this prospectus:

Fumier
Limited
Partners of Main
Strect Mezanine
Fuml, LP

Former
Members of Main
Strect Capital Partners,

Farner
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Mezzanine Mamgement,
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Iernal Managersant Fees

Main Street
Mezzanine Fund, LP

Advizary Services Per
Management Services Agresment

External Management Fees

Main Street Capital 11, LP

Advwisory Serviees Per
Management Services Agreement

() Based on 11,192,341 shares of common stock to be outstanding after this offering and completion of the formation transactions described
elsewhere in this prospectus. Does not include 1,000,000 shares of common stock issuable pursuant to the underwriters’ over-allotment option.

Because the SBA prohibits, without prior SBA approval, a “change of control” of an SBIC or issuances or transfers
that would result in any person (or group of persons acting in concert) owning 10.0% or more of a class of stock of an
SBIC, the formation transactions described above and this offering require the written consent of the SBA. Main Street
Mezzanine Fund has formally requested the SBA’s written approval to these transactions and this offering. Main Street
Mezzanine Fund intends to continue to hold its SBIC license upon the closing of this offering and be subject to the rules

and regulations of the SBIC Program.
The consummation of the formation transactions is subject only to the receipt of the SBA approval described above
and the closing of the offering.
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Busi Devel

P t Company and Regulated Investment Company Elections

In connection with this offering, we will file an election to be regulated as a business development company under the
1940 Act. In addition, we intend to elect to be treated as a RIC under Subchapter M of the Code, effective as of the date of
our formation. Our election to be regulated as a business development company and our election to be treated as a RIC will
have a significant impact on our future operations. Some of the most important effects on our future operations of our
election to be regulated as a business development company and our election to be treated as a RIC are outlined below.

We will report our investments at market value or fair value with changes in value reported through our statement of
operations.

In accordance with the requirements of Article 6 of Regulation S-X, we will report all of our investments, including
debt investments, at market value or, for investments that do not have a readily available market value, at their fair value as
determined by our Board of Directors. Changes in these values will be reported through our statement of operations under
the caption entitled “total net change in unrealized appreciation (depreciation) from investments.” See “Business —
Valuation Process and Determination of Net Asset Value.”

Our ability to enter into and exit investment transactions with Main Street Capital 11 may be restricted.

Since January 2006, Main Street Mezzanine Fund has co-invested with Main Street Capital II in lower middle market
companies. Each such investment was made at the same time and on the same terms. In connection with our election to be
regulated as a business development company, neither we nor Main Street Mezzanine Fund will be permitted to co-invest
with Main Street Capital II in certain types of negotiated investment transactions unless we receive an order from the SEC
permitting us to do so. Moreover, we may be limited in our ability to make follow-on investments or liquidate our existing
investments in such companies. Although we have applied to the SEC for exemptive relief to permit such co-investment and
liquidity transactions, subject to certain conditions, we cannot be certain that our application for such relief will be granted
or what conditions will be placed on such relief.

We generally will be required to pay income taxes only on the portion of our taxable income we do not distribute to
stockholders (actually or constructively).

As aRIC, so long as we meet certain minimum distribution, source-of-income and asset diversification requirements,
we generally will be required to pay income taxes only on the portion of our taxable income and gains we do not distribute
(actually or constructively) and certain built-in gains, if any.

Our ability to use leverage as a means of financing our portfolio of investments will be limited.

As a business development company, we will be required to meet a coverage ratio of total assets to total senior
securities of at least 200.0%. For this purpose, senior securities include all borrowings and any preferred stock we may
issue in the future. Additionally, our ability to continue to utilize leverage as a means of financing our portfolio of
investments will be limited by this asset coverage test. In connection with this offering and our intended election to be
regulated as a business development company, we have filed a request with the SEC for exemptive relief to allow us to
exclude any indebtedness guaranteed by the SBA and issued by Main Street Mezzanine Fund from the 200.0% asset
coverage requirements applicable to us. While the SEC has granted exemptive relief in substantially similar circumstances in
the past, no assurance can be given that an exemptive order will be granted.
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We intend to distribute substantially all of our income to our stockholders.

As aRIC, we intend to distribute to our stockholders substantially all of our income, except possibly for certain net
long-term capital gains. We may make deemed distributions to our stockholders of some or all of our retained net long-term
capital gains. If this happens, you will be treated as if you had received an actual distribution of the capital gains and
reinvested the net after-tax proceeds in us. In general, you also would be eligible to claim a tax credit (or, in certain
circumstances, a tax refund) equal to your allocable share of the tax we paid on the deemed distribution. See “Material
U.S. Federal Income Tax Considerations.”
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USE OF PROCEEDS

We estimate that the net proceeds we will receive from the sale of shares of our common stock in this offering will be
approximately $91 million, or approximately $105 million if the underwriters fully exercise their over-allotment option, in
each case assuming an initial public offering price of $15.00 per share, after deducting the underwriting discount and
estimated offering and formation transaction expenses of approximately $2 million.

We intend to use all of the net proceeds from this offering to make investments in lower middle market companies in
accordance with our investment objective and strategies described in this prospectus, pay our operating expenses and
dividends to our stockholders, and for general corporate purposes. Based on current market conditions, we anticipate that it
may take up to 18 months to fully invest the net proceeds we receive in connection with this offering, depending on the
availability of investment opportunities that are consistent with our investment objective and strategies. However, if market
conditions change, it may take us longer than 18 months to fully invest the net proceeds from this offering. Pending such
use, we will invest the net proceeds primarily in short-term securities consistent with our business development company
election and our election to be taxed as a RIC. See “Regulation — Temporary Investments.”
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DIVIDENDS

We intend to pay quarterly dividends to our stockholders following our election to be taxed as a RIC, which we intend
will be effective as of the date of our formation. Our quarterly dividends, if any, will be determined by our Board of
Directors.

To obtain and maintain RIC tax treatment, we must, among other things, distribute at least 90.0% of our net ordinary
income and realized net short-term capital gains in excess of realized net long-term capital losses, if any. In order to avoid
certain excise taxes imposed on RICs, we currently intend to distribute during each calendar year an amount at least equal to
the sum of (1) 98.0% of our net ordinary income for the calendar year, (2) 98.0% of our capital gains in excess of capital
losses for the one-year period ending on October 31 of the calendar year and (3) any net ordinary income and net capital
gains for preceding years that were not distributed during such years. We may retain for investment some or all of our net
capital gains (i.e., realized net long-term capital gains in excess of realized net short-term capital losses) and treat such
amounts as deemed distributions to our stockholders. If we do this, you will be treated as if you had received an actual
distribution of the capital gains we retained and then reinvested the net after-tax proceeds in our common stock. In general,
you also would be eligible to claim a tax credit (or, in certain circumstances, a tax refund) equal to your allocable share of
the tax we paid on the capital gains deemed distributed to you. Please refer to “Material U.S. Federal Income Tax
Considerations” for further information regarding the consequences of our retention of net capital gains. We can offer no
assurance that we will achieve results that will permit the payment of any cash distributions and, if we issue senior
securities, we will be prohibited from making distributions if doing so causes us to fail to maintain the asset coverage ratios
stipulated by the 1940 Act or if distributions are limited by the terms of any of our borrowings. See “Regulation” and
“Material U.S. Federal Income Tax Considerations.”

We have adopted an “opt out” dividend reinvestment plan for our common stockholders. As a result, if we declare a
dividend, then stockholders’ cash dividends will be automatically reinvested in additional shares of our common stock,
unless they specifically “opt out” of the dividend reinvestment plan so as to receive cash dividends. See “Dividend
Reinvestment Plan.”
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CAPITALIZATION

The following table sets forth our capitalization as of March 31, 2007:

¢ on an actual unaudited basis; and

on a pro forma as adjusted basis to reflect the issuance by us of shares of common stock in the formation transactions

and the sale by us of 6,666,667 shares of common stock in this offering at an assumed initial public offering price of
$15.00 per share, after deducting the estimated underwriting discounts and estimated offering expenses payable by

us.

This table assumes no exercise of the underwriters’ over-allotment option of shares. You should read this table

together with “Use of Proceeds” and our balance sheet included elsewhere in this prospectus.

Cash and cash equivalents
Borrowings (SBA-guaranteed debentures payable)
Equity:
Members’ equity and partners’ capital
Common stock, $0.01 par value per share; no shares authorized, no shares issued and
outstanding, actual (50,000,000 shares authorized; 11,192,341 shares issued and
outstanding, as adjusted)
Additional paid-in capital/Undistributed Earnings
Total members’ equity and partners’ capital/stockholders’ equity
Total capitalization
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As of March 31, 2007

Pro Forma
Actual As Adjusted
(Unaudited)
(dollars in thousands)

$19,841 $ 110,841
$55,000 $ 55,000
41,490 —
— 112

— 150,378
41,490 150,490
$96,490 $ 205,490
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PRO FORMA AS ADJUSTED BALANCE SHEET

The following unaudited pro forma as adjusted balance sheet is based on the historical unaudited combined balance
sheet of Main Street Mezzanine Fund and the General Partner as of March 31, 2007, included elsewhere in this prospectus
and pro forma as adjusted to give effect to the completion of the formation transactions and the initial public offering
discussed in this prospectus.

Main Street
Mezzanine Fund Pro Forma Pro Forma
and General Main Street Main Street
Partner Historical Mezzanine Mezzanine Fund
Balance Sheet Adjustments Fund and Initial Public and General
as of for Formation General Offering Partner
March 31, 2007 Tr ions(D2) Partner() Adj 3 As Adjusted
(dollars in thousands)
Assets:
Investments at fair value $ 77,373 $ — $ 71,373 $ — $ 77,373
Investment — affiliate operating company — 18,000 18,000 — 18,000
Accumulated unearned income (2,421) — (2.421) — (2,421)
Total investments net of accumulated unearned
income 74,952 18,000 92,952 — 92,952
Cash and cash equivalents 19,841 — 19,841 91,000 110,841
Deferred financing costs, net 1,531 — 1,531 — 1,531
Interest receivable and other assets 568 — 568 — 568
Total Assets $ 96,892 $ 18000 $ 114892 $ 91000 $_205.802
Liabilities and Members’ Equity and Partners’
Capital:
SBIC debentures $ 55,000 $ — $ 55000 $ = $ 55,000
Interest payable 224 — 224 — 224
Accounts payable and other liabilities 178 — 178 — 178
Total Liabilities 55,402 — 55,402 — 55,402
Members’ equity (General Partner) and
partners’ capital contributions 41,490 (41,490) — — —
Common stock, $0.01 par value per share;
50,000,000 shares authorized; 4,525,674 and
11,192,341 shares issued and outstanding, for
pro forma and pro forma as adjusted,
respectively — 45 45 67 112
Additional paid-in capital/Undistributed earnings — 59,445 59,445 90,933 150,378
Total members’ equity and partners’
capital/stockholders’ equity 41,490 18,000 59,490 91,000 150,490
Total liabilities and members’ equity and
partners’ capital/stockholders’ equity $ 96,892 $ 18,000 $ 114892 $§ 91.000 $ 205892
Shares outstanding 4,525,674 11,192,341
Net asset value per share $ 13.14 $ 13.45

1) The formation transactions consist of (i) the issuance of 2,725,674 shares of common stock representing $40.9 million in total value to the
Limited Partners for all of their limited partnership interests, (ii) the issuance of 600,000 shares of common stock, representing
$9.0 million in total value, to the members of the General Partner for all of their equity interests in the General Partner and (iii) the
issuance of 1,200,000 shares of common stock, representing $18.0 million in total value, to the members of the Investment Adviser for all
of their equity interests in the Investment Adviser.

2) The acquisition of the Investment Adviser pursuant to the formation transactions is reflected in the pro forma balance sheet as an
investment in affiliate operating company. The management activities of the Investment Adviser include investment management activities
for both Main Street Mezzanine Fund and for Main Street Capital II. Therefore, the Investment Adviser does not conduct substantially all
of its investment management activities for Main Street Mezzanine Fund.

3) The “Initial Public Offering Adjustments” consist of the sale of 6,666,667 shares of common stock at $15.00 per share in an initial public
offering, net of underwriting discounts and offering expenses.

4) “Pro Forma Main Street Mezzanine Fund and General Partner As Adjusted” reflects the historical combined balance sheet of Main Street
Mezzanine Fund and the General Partner as of March 31, 2007, as adjusted for the completion of the formation transactions and the initial
public offering.
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DILUTION

If you invest in our common stock, your interest will be diluted to the extent of the difference between the initial public
offering price per share of our common stock and the as-adjusted pro forma net asset value per share of our common stock
immediately after the completion of this offering.

Our net asset value as of March 31, 2007, was $41.5 million. Our pro forma net asset value, as of March 31, 2007,
would have been $13.14 per share. We determined our pro forma net asset value per share before this offering by dividing
the net asset value (total assets less total liabilities) as of March 31, 2007, by the pro forma number of shares of common
stock outstanding as of March 31, 2007, after giving effect to the formation transactions occurring concurrently with this
offering. See “Formation; Business Development Company and Regulated Investment Company Elections — Formation
Transactions.”

After giving effect to the sale of our common stock in this offering at an assumed initial public offering price of
$15.00 per share, the application of the net proceeds from this offering as set forth in “Use of Proceeds” and after deducting
estimated underwriting discounts and commissions and estimated offering expenses payable by us, our as-adjusted pro
forma net asset value as of March 31, 2007 would have been $150.5 million, or $13.45 per share. This represents an
immediate increase in our net asset value per share of $0.31 to existing stockholders and dilution in net asset value per share
of $1.55 to new investors who purchase shares in this offering. The following table illustrates this per share dilution:

Assumed initial public offering price per share $15.00
Pro forma net asset value per share after giving effect to the formation transactions $13.14
Increase in net asset value per share attributable to new investors in this offering $ 031
As-adjusted pro forma net asset value per share after this offering $13.45
Dilution per share to new investors(1) $ 1.55

(€))] To the extent the underwriters’ over-allotment option is exercised, there will be further dilution to new investors.

The following table summarizes, as of March 31, 2007, the number of shares of common stock purchased from us, the
total consideration paid to us and the average price per share paid by existing stockholders and to be paid by new investors
purchasing shares of common stock in this offering assuming an initial public offering price of $15.00 per share, before
deducting the underwriting discounts and commissions and estimated offering expenses payable by us.

Shares Purchased Total Consideration Average Price
Number Percent Amount Percent per Share
Existing stockholders(1) 4,525,674 40.4% $ 59,489,832 373% $ 13.14
New investors 6,666,667 59.6 100,000,000 62.7 $ 15.00
Total 11,192,341 100.0%  $ 159.489.832 100.0%

(1) Reflects the formation transactions that we expect to occur concurrently with the closing of this offering.
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SELECTED FINANCIAL AND OTHER DATA

The selected financial and other data below reflects the combined operations of Main Street Mezzanine Fund and the
General Partner. The selected financial data at December 31, 2005 and 2006 and for the years ended December 31, 2004,
2005 and 2006, have been derived from combined financial statements that have been audited by Grant Thornton LLP, an
independent registered public accounting firm. The selected financial data at December 31, 2002, 2003 and 2004 and for the
years ended December 31, 2002 and 2003 have been derived from unaudited combined financial statements. The selected
financial and other data for the three months ended March 31, 2006 and March 31, 2007, and as of March 31, 2006 and
March 31, 2007, have been derived from unaudited financial data but, in the opinion of management, reflect all adjustments
(consisting only of normal recurring adjustments) that are necessary to present fairly the results for such interim periods.
Interim results as of and for the three months ended March 31, 2007 are not necessarily indicative of the results that may be
expected for the year ending December 31, 2007. Y ou should read this selected financial and other data in conjunction with
our “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and the financial
statements and notes thereto.

Three Months
Ended
Years Ended December 31, March 31,
20021 2003 2004 2005 2006 2006 2007
(Unaudited) (Unaudited) (Unaudited)
(dollars in thousands)
Income statement data:
Investment income:
Total interest, fee and dividend income $ 431 $ 3,397 $4,452 $7,338 $ 9,013 $2,095 $2,254
Interest from idle funds and other 5 7 9 222 749 202 159
Total investment income 436 3,404 4,461 7,560 9,762 2,297 2,413
Expenses:
Management fees to affiliate 439 1,722 1,916 1,929 1,942 483 500
Interest — 113 869 2,064 2,717 672 707
Organizational expenses 237 — — — — — —
General and administrative 42 135 184 197 198 31 36
Total expenses 718 1,970 2,969 4,190 4,857 1,186 1,24:
Net investment income (282) 1,434 1,492 3,370 4,905 1,111 1,170
Total net realized gain (loss) from
investments — (225) 1,171 1,488 2,430 6 747
Net realized income (282) 1,209 2,663 4,858 7,335 1,117 1,917

Total net change in unrealized
appreciation (depreciation) from
investments — 300 1,764 3,032 8,488 2,598 (138)
Net increase (decrease) in members’ equity
and partners’ capital resulting from
operations $ 282) $ 1,509 $4,427 $7,890 $15,823 $3,715 $1,779
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As of December 31, As of March 31,
2002(1) 2003 2004 2005 2006 2006 2007
(Unaudited) (Unaudited) (Unaudited) (Unaudited)

(dollars in thousands)
Balance sheet data:

Assets:
Total investments at fair value $ 7265 $ 19,920 $ 40,733 $53,795  $76,209  $63,105  $77,373
Accumulated unearned income (1,500) (1,972) (2,761) (2,603) (2,498) (2,799) (2,421)

Total investments net of
accumulated unearned

income 5,765 17,948 37,972 51,192 73,711 60,306 74,952

Cash and cash equivalents 4,300 1,537 796 26,261 13,769 18,814 19,841
Deferred financing costs, net of

accumulated amortization — 416 984 1,442 1,333 1,452 1,531

Interest receivable and other assets 70 266 262 439 630 449 568

Total assets $ 10135 $ 20,167 $ 40014 $79.334  $89.443  $81,021  $96.892

Liabilities and members’ equity and
partners’ capital:

SBIC debentures $ —  $ 5000  $ 22,000 $45,100  $45,100  $45,100  $55,000
Interest payable — 60 354 771 855 217 224
Accounts payable and other liabilities 59 139 422 194 216 73 178
Total liabilities 59 5,199 22,776 46,065 46,171 45,390 55,402

Total members’ equity and partners’
capital 10,076 14,968 17,238 33,269 43,272 35,631 41,490

Total liabilities and members’
equity and partners’ capital $ 10,135  $§ 20,167 $ 40,014  $79.334  $89,443  $81.021  $96,892

Other data:
Weighted average effective yield on
debt investments(2) 18.9% 16.2% 15.3% 15.3% 15.0% 15.2% 14.9%
Number of portfolio companies 2 8 14 19 24 22 24

Expense ratios (as percentage of
average net assets):
Operating expenses 14.2% 12.3% 13.7% 9.0% 5.5% 1.5% 1.3%
Interest expense — 0.7% 5.7% 8.8% 7.0% 2.0% 1.7%

(1) Represents the period from inception (June 30, 2002) through December 31, 2002.

(2) Weighted average effective yield is calculated based upon our debt investments at the end of each period and includes amortization of deferred
debt origination fees.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The information in this section contains forward-looking statements that involve risks and uncertainties. Please see
“Risk Factors” and “Special Note Regarding Forward-Looking Statements” for a discussion of the uncertainties, risks
and assumptions associated with these statements. You should read the following discussion in conjunction with the
financial statements and related notes and other financial information appearing elsewhere in this prospectus.

Overview

We are a specialty investment company focused on providing customized debt and equity financing to lower middle
market companies that operate in diverse industries. Since our wholly-owned subsidiary, Main Street Mezzanine Fund, was
formed in 2002, it has funded over $100 million of debt and equity investments. See the “Portfolio Companies” section for
further information on our current investments. We seek to fill the current financing gap for lower middle market
businesses, which have limited access to financing from commercial banks and other traditional sources. The underserved
nature of the lower middle market creates the opportunity for us to meet the financing requirements of lower middle market
companies while also negotiating favorable transaction terms and equity participations.

Since commencing investment operations in 2002, Main Street Mezzanine Fund has invested primarily in secured debt
instruments, equity investments, warrants and other securities of lower middle market companies based in the United States.
Main Street Mezzanine Fund is licensed as an SBIC by the SBA. Main Street Mezzanine Management, LLC, or the
General Partner, has been the general partner of Main Street Mezzanine Fund since its inception and Main Street Capital
Partners, LLC, or the Investment Adviser, has acted as Main Street Mezzanine Fund’s manager and investment adviser.
The Investment Adviser also acts as the manager and investment adviser to Main Street Capital II, LP, a separate SBIC
which commenced its investment operations in January 2006. The Investment Adviser receives a management fee pursuant
to separate management service agreements with both Main Street Mezzanine Fund and Main Street Capital II.
Simultaneously with the consummation of this offering, we will acquire all of the outstanding equity interests of Main
Street Mezzanine Fund, the General Partner and the Investment Adviser through the formation transactions. We will not
acquire any interest in Main Street Capital II in connection with such transactions, but the Investment Adviser will continue
to act as the manager and investment adviser to Main Street Capital II. For the year ending December 31, 2007, the
Investment Advisor will be entitled to receive management fees from Main Street Capital IT of approximately $3 million.

Our financial statements reflect the combined operations of Main Street Mezzanine Fund and the General Partner prior
to the formation transactions described elsewhere in this prospectus.

Critical Accounting Policies

The preparation of financial statements in accordance with accounting principles generally accepted in the United States
requires management to make certain estimates and assumptions affecting amounts reported in the financial statements. We
have identified investment valuation and revenue recognition as our most critical accounting estimates. We continuously
evaluate our estimates, including those related to the matters described below. These estimates are based on the information
that is currently available to us and on various other assumptions that we believe to be reasonable under the circumstances.
Actual results could differ materially from those estimates under different assumptions or conditions. A discussion of our
critical accounting policies follows.

Investment Valuation

The most significant estimate inherent in the preparation of our combined financial statements is the valuation of our
investments and the related amounts of unrealized appreciation and depreciation. We are required to report our investments
at fair value.
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As of March 31, 2007, approximately 80% of our total assets represented investments in portfolio companies valued at
fair value. We base the fair value of our investments on the enterprise value of the portfolio companies in which we invest.
The enterprise value is the value at which an enterprise could be sold in a transaction between two willing parties other than
through a forced or liquidation sale. Typically, private companies are bought and sold based on multiples of EBITDA, cash
flows, net income, revenues, or in limited cases, book value. There is no single methodology for determining enterprise
value and for any one portfolio company enterprise value is generally described as a range of values from which a single
estimate of enterprise value is derived. In determining the enterprise value of a portfolio company, we analyze various
factors, including the portfolio company’s historical and projected financial results. We also generally prepare and analyze
discounted cash flow models based on its projections of the future free cash flows of the business and industry derived
capital costs. We review external events, including private mergers and acquisitions, and include these events in the
enterprise valuation process.

Due to the inherent uncertainty in the valuation process, our estimate of fair value may differ materially from the values
that would have been used had a ready market for the securities existed. In addition, changes in the market environment and
other events that may occur over the lives of the investments may cause the gains or losses ultimately realized on these
investments to be different than the valuations currently assigned. We determine the fair value of each individual investment
and record changes in fair value as unrealized appreciation or depreciation.

If there is adequate enterprise value to support the repayment of the debt, the fair value of our loan or debt security
normally corresponds to cost plus accumulated unearned income unless the borrower’s condition or other factors lead to a
determination of fair value at a different amount. The fair value of equity interests in portfolio companies is determined
based on various factors, including revenues, EBITDA and cash flow from operations of the portfolio company and other
pertinent factors such as recent offers to purchase a portfolio company’s securities, financing events or other liquidation
events.

In connection with the determination of the fair value of substantially all of our investments at December 31, 2006 and
a portion of our investments as of March 31, 2007, we received valuation assistance from Duff & Phelps, LLC, an
independent valuation firm, which consisted of agreed upon procedures that we identified and asked them to perform.

Revenue Recognition
Interest and Dividend Income

Interest income, adjusted for amortization of premium and accretion of original issue discount, is recorded on the
accrual basis to the extent that such amounts are expected to be collected. We stop accruing interest on investments and
write off any previously accrued and uncollected interest when it is determined that interest is no longer collectible.
Distributions from portfolio companies are recorded as dividend income when the distribution is received.

Fee Income

We may periodically provide services, including structuring and advisory services, to our portfolio companies. We
recognize income from fees for providing such structuring and advisory services when the services are rendered or the
transactions completed. We also receive upfront debt origination or closing fees in connection with our debt investments.
Such upfront debt origination and closing fees are capitalized as unearned income on our balance sheet and amortized as
additional interest income over the life of the debt investment.

Payment-in-Kind Interest (PIK)

While not significant to our total debt investment portfolio, we currently hold two loans in our portfolio that contain a
PIK interest provision. The PIK interest, computed at the contractual rate specified in each loan agreement, is added to the
principal balance of the loan and recorded as interest income. To maintain RIC tax
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treatment, this non-cash source of income will need to be paid out to stockholders in the form of distributions, even though
we have not yet collected the cash. We will stop accruing PIK interest and write off any accrued and uncollected interest
when it is determined that PIK interest is no longer collectable.

Portfolio Composition

Investments principally consist of secured debt, equity warrants and direct equity investments in privately-held
companies. The debt investments are secured by either a first or second lien on the assets of the portfolio company,
generally bear interest at fixed rates, and generally mature between five and seven years from original investment.

Summaries of the composition of our investment portfolio at cost and fair value as a percentage of total investments are
shown in following table:

December 31, March 31,
post: 2005 2006 2007
(Unaudited)
First lien debt 69.9% 77.1% 77.8%
Second lien debt 20.4 11.8% 11.9
Equity 52 7.6% 7.9
Equity warrants _45 _35% 2.4
100.0% 100.0% 100.0%
December 31, March 31,
Fair Value: 2005 2006 2007
(Unaudited)
First lien debt 62.7% 63.9% 65.1%
Second lien debt 18.5% 9.7% 9.8%
Equity 6.8% 12.6% 16.7%
Equity warrants _12.0% _13.8% 8.4%
100.0% 100.0% 100.0%

The following table shows the portfolio composition by geographic region at cost and fair value as a percentage of total
investments. The geographic composition is determined by the location of the corporate headquarters of the portfolio

company.
December 31, March 31,

Cost: 2005 2006 2007
) (Unaudited)
Southwest 66.6% 39.9% 45.5%
West 14.3 24.8 19.1
Northeast 19.1 14.7 14.5
Southeast — 13.8 13.9
Midwest — _68 7.0

100.0% 100.0% 100.0%
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December 31, March 31,
Fair Value: 2005 2006 2007
(Unaudited)
Southwest 69.0% 47.2% 51.9%
West 12.7 20.8 16.8
Northeast 18.3 11.1 12.9
Southeast — 13.1 11.1
Midwest = _18 7.3
100.0% 100.0% 100.0%

Set forth below are tables showing the industry composition of our portfolio at cost and fair value as of December 31,
2005 and 2006, and March 31, 2007 (excluding unearned income):

December 31, March 31,
?ost: 2005 2006 2007
(Unaudited)
Manufacturing —% 15.1% 19.3%
Construction/industrial minerals 8.8 11.7 11.2
Distribution 5.6 11.6 11.4
Health care products 11.5 8.2 7.6
Transportation/logistics 8.9 9.6 9.1
Custom wood products 8.5 6.3 6.2
Restaurant 7.7 53 49
Electronics manufacturing 6.3 5.2 52
Health care services 6.4 5.0 4.9
Professional services 5.9 4.8 45
Retail — 43 4.1
Building products 52 39 33
Consumer products 4.1 32 33
Equipment rental 10.9 2.9 2.8
Information services 53 2.4 1.7
Industrial services _49 _05 0.5
Total 100.0% 100.0% 100.0%
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December 31, March 31,
Fair Value: 2005 2006 2007
(Unaudited)
Manufacturing —% 14.1% 16.7%
Construction/industrial minerals 11.1 159 15.5
Distribution 5.1 12.3 12.3
Health care products 11.8 8.3 8.0
Transportation/logistics 9.8 9.7 8.9
Restaurant 8.1 53 5.1
Custom wood products 7.7 52 5.1
Electronics manufacturing 6.6 4.9 5.0
Professional services 4.0 4.4 4.4
Health care services 5.8 4.1 4.0
Retail — 3.6 3.4
Building products 52 32 2.7
Consumer products 3.7 2.5 2.6
Industrial services 6.5 2.4 2.5
Equipment rental 9.8 23 23
Information services _ 48 _ 1.8 1.5
Total 100.0% 100.0% 100.0%

Our investments carry a number of risks including, but not limited to: (1) investing in lower middle market companies
which have a limited operating history and financial resources; (2) holding investments that are not publicly traded and
which may be subject to legal and other restrictions on resale and (3) other risks common to investing in below investment
grade debt and equity investments in private, smaller companies.

Portfolio Asset Quality

We utilize an investment rating system for our entire portfolio of investments. Investment Rating 1 is used for
investments that have exceeded expectations and with respect to which return of capital invested, collection of all interest,
and a substantial capital gain are expected. Investment Rating 2 is used for investments that are performing in accordance
with or above expectations and with respect to which the equity component, if any, has the potential to realize capital gain.
Investment Rating 3 is used for investments that are generally performing in accordance with expectations and with respect
to which a full return of original capital invested and collection of all interest is expected, but no capital gain can currently be
foreseen. Investment Rating 4 is used for investments that are underperforming, have the potential for a realized loss and
require closer monitoring. Investment Rating 5 is used for investments performing significantly below expectations and
where we expect a loss.
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The following table shows the distribution of our investments on the 1 to 5 investment rating scale at fair value as of
December 31, 2005, December 31, 2006 and March 31, 2007:

December 31, 2005 December 31, 2006 March 31, 2007

Investments at Percentage of Investments at Percentage of Investments at Percentage of

Investment Rating Fair Value Total Portfolio Fair Value Total Portfolio Fair Value Total Portfolio
(Unaudited)
(dollars in thousands)

1 $ 4,475 83% $ 31,686 41.6% $ 28,447 36.8%
2 27,256 50.7 23,581 30.9 25,616 33.1
3 21,421 39.8 15,094 19.8 17,574 227
4 100 0.2 5,848 7.7 5,736 7.4
5 543 1.0 = = = =
Totals $ 53,795 100.0% $ 76,209 100.0% $ 77,373 100.0%

Based upon our investment rating system, the weighted average rating of our portfolio as of December 31, 2005,
December 31, 2006 and March 31, 2007 was approximately 2.3, 1.9 and 2.0, respectively. As of December 31, 2005, 2006
and March 31, 2007 other than one investment that had been impaired as of December 31, 2005, we had no debt
investments that were delinquent on interest payments or which were otherwise on non-accrual status.

Discussion and Analysis of Results of Operations
Comparison of three months ended March 31, 2007 and March 31, 2006
Investment Income

For the three months ended March 31, 2007, total investment income was $2.4 million, a $0.1 million, or 5.0%,
increase over the $2.3 million of total investment income for the three months ended March 31, 2006. The increase was
attributable to a $0.2 million increase in interest, fee and dividend income from investments partially offset by a $0.1 million
decrease in interest from idle funds. The increase in interest, fee and dividend income is primarily attributable to (i) higher
average levels of outstanding debt investments, which was principally due to the closing of one new debt investment in the
three months ended March 31, 2007 and several new debt investments in the last nine months of 2006, partially offset by
debt repayments received during the same periods, and (i) higher levels of dividend income from portfolio equity
investments. The increases in interest and dividend income during the three months ended March 31, 2007 were partially
offset by a decrease in fee income during the three months ended March 31, 2007 due to lower new investment activity
when compared to the comparable period in 2006. The decrease in interest income from idle funds during the three months
ended March 31, 2007 was attributable to lower cash balances as a result of the new investments made, net of repayments
and redemptions, in the three months ended March 31, 2007 and the last nine months of 2006.

Expenses

For the three months ended March 31, 2007, total expenses increased by approximately $0.1 million, or 4.7%, to
approximately $1.3 million from $1.2 million for the three months ended March 31, 2006. The increase in total expenses
was primarily attributable to a $0.1 million increase in interest expense as a result of the additional $9.9 million of SBIC
Debentures borrowed during the three months ended March 31, 2007. The management fees paid to the Investment Adviser
and other general and administrative expenses did not significantly change between periods.

Net Investment Income

As aresult of the $0.1 million increase in total investment income as compared to the $0.1 million increase in total
expenses, net investment income for the three months ended March 31, 2007, was $1.2 million,

46




Table of Contents

or a5.3% increase, compared to net investment income of $1.1 million during the three months ended March 31, 2006.

Net Realized Income and Net Increase in Members’ Equity and Partners’ Capital Resulting From Operations

For the three months ended March 31, 2007, net realized gains from investments were $0.7 million, representing a
$0.7 million increase over a minimal amount of net realized gains during the three months ended March 31, 2006. The
higher level of net realized gains during the three months ended March 31, 2007 principally related to realized gains on the
sale or redemption of equity investments in two portfolio companies, partially offset by the realized loss on the sale of one
portfolio company equity investment.

The higher net realized gains in the three months ended March 31, 2007 coupled with the higher net investment income
during the same period resulted in a $0.8 million, or 71.7%, increase, in the net realized income for the three months ended
March 31, 2007 compared with the comparable period in 2006.

During the three months ended March 31, 2007, we recorded a net change in unrealized appreciation (depreciation) in
the amount of $(0.1) million, or a $2.7 million decrease over the $2.6 million in net change in unrealized appreciation for the
three months ended March 31, 2006. The lower level of net change in unrealized appreciation for the three months ended
March 31, 2007 included unrealized appreciation on eight equity investments in portfolio companies, offset by unrealized
depreciation on three equity investments and the reclassification of certain previously recognized unrealized gains to realized
gains on two exited investments. The higher unrealized appreciation for the three months ended March 31, 2006 was
generally attributable to larger increases in net unrealized appreciation from the economic performance of our portfolio
companies, and a lower amount of reclassifications related to previously recognized unrealized appreciation and depreciation
into realized gains or losses on investments that were exited.

As aresult of these events, our net increase in members’ equity and partners’ capital resulting from operations during
the three months ended March 31, 2007, was $1.8 million, or a 52.1% decrease compared to a net increase in members’
equity and partners’ capital resulting from operations of $3.7 million during the three months ended March 31, 2006.

Comparison of fiscal years ended December 31, 2006 and December 31, 2005
Investment Income

For the twelve months ended December 31, 2006, total investment income was $9.8 million, a $2.2 million, or 29.1%,
increase over the $7.6 million of total investment income for the twelve months ended December 31, 2005. The increase
was attributable to a $1.7 million increase in interest, fee and dividend income from investments and a $0.5 million increase
in interest from idle funds. The increase in interest, fee and dividend income is primarily attributable to (i) higher average
levels of outstanding debt investments, which was principally due to the closing of eight new debt investments totaling
$24.7 million during 2006, partially offset by debt repayments in 2006, (ii) higher levels of fee income attributable to greater
investment activity and (iii) the fact that several portfolio companies began paying dividends on our equity investments
during the year. The increase in interest income from idle funds during 2006 was attributable to higher cash balances as a
result of the final capital call by Main Street Mezzanine Fund from the Limited Partners in September 2005.

Expenses

For the twelve months ended December 31, 2006, total expenses increased by approximately $0.7 million, or 15.9%,
to approximately $4.9 million from $4.2 million for the twelve months ended December 31, 2005. The increase in total
expenses was primarily attributable to a $0.7 million increase in interest expense as a result of $45.1 million of SBIC
Debentures being outstanding for the full year of 2006. The management fees paid to the Investment Adviser and other
general and administrative expenses did not significantly change between 2006 and 2005.
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Net Investment Income

As aresult of the $2.2 million increase in total investment income as compared to the $0.7 million increase in total
expenses, net investment income for the twelve months ended December 31, 2006, was $4.9 million, or a 45.5% increase,
compared to net investment income of $3.4 million during the twelve months ended December 31, 2005.

Net Realized Income and Net Increase in Members’ Equity and Partners’ Capital Resulting From Operations

For the twelve months ended December 31, 2006, net realized gains from investments were $2.4 million, or a 63.3%
increase over the $1.5 million of net realized gains during the twelve months ended December 31, 2005. The higher level of
net realized gains during 2006 principally related to greater gains on the sale or redemption of equity investments in five
portfolio companies, partially offset by the write off of one portfolio company investment.

The higher net realized gains in 2006 coupled with the higher net investment income during 2006 resulted in a
$2.5 million, or 51.0%, increase, in the net realized income for the twelve months ended December 31, 2006 compared with
the twelve months ended December 31, 2005.

During the twelve months ended December 31, 2006, we recorded a net change in unrealized appreciation in the
amount of $8.5 million, or a 179.9% increase over the $3.0 million in net change in unrealized appreciation for the twelve
months ended December 31, 2005. The higher 2006 unrealized appreciation included unrealized appreciation on 13 equity
investments in portfolio companies partially offset by unrealized depreciation on four equity investments. The higher
unrealized appreciation for 2006 was generally attributable to better economic performance by our portfolio companies, as
adjusted for reclassification of prior year unrealized appreciation and depreciation into realized gains or losses on certain
investments that were exited during 2006.

As aresult of these events, our net increase in members’ equity and partners’ capital resulting from operations during
the year ended December 31, 2006, was $15.8 million, or a 100.5% increase compared to a net increase in members’ equity
and partners’ capital resulting from operations of $7.9 million during the year ended December 31, 2005.

Comparison of fiscal years ended December 31, 2005 and December 31, 2004
Investment Income

For the twelve months ended December 31, 2005, total investment income was $7.6 million, a $3.1 million, or 69.4%,
increase over the $4.5 million of total investment income for the twelve months ended December 31, 2004. The increase
was attributable to a $2.9 million increase in interest, fee and dividend income from investments and approximately a
$0.2 million increase in interest from idle funds. The increase in interest, fee and dividend income is primarily attributable to
(i) higher average levels of outstanding debt investments due to the closing of seven new debt investments in 2005 totaling
$15.7 million, partially offset by debt repayments in 2005, (ii) higher levels of fee income attributable to greater investment
activity and (iii) the fact that one portfolio company began paying dividends on our equity investment during the year 2005.
The increase in interest income from idle funds during 2005 was attributable to higher cash balances as a result of the final
capital call by Main Street Mezzanine Fund from the Limited Partners in September 2005.

Expenses

For the twelve months ended December 31, 2005, total expenses increased by approximately $1.2 million, or 41.1%,
to approximately $4.2 million from $3.0 million for the twelve months ended December 31, 2004. The increase in total
expenses was primarily attributable to a $1.2 million increase in interest expense as a result of $23.1 million of SBIC
debenture borrowings drawn during 2005 in order to support new investment activities. The management fees paid to the
Investment Adviser and other general and administrative expenses did not significantly change between 2005 and 2004.
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Net Investment Income

As aresult of the $3.1 million year-over-year increase in total investment income as compared to the $1.2 million
year-over-year increase in total expenses, net investment income for the twelve months ended December 31, 2005, was
$3.4 million, or a 125.9% increase, compared to net investment income of $1.5 million during the twelve months ended
December 31, 2004.

Net Realized Income and Net Increase in Members’ Equity and Partners’ Capital Resulting From Operations

For the twelve months ended December 31, 2005, net realized gains from investments were $1.5 million, or a 27.1%
increase over the $1.2 million of net realized gains during the twelve months ended December 31, 2004. The higher level of
net realized gains during 2005 principally related to gains from the sale or redemption of equity investments in four
portfolio companies.

The higher net realized gains in 2005 coupled with the higher net investment income during 2005 resulted in a
$2.2 million or 82.5% increase in the net realized income for the twelve months ended December 31, 2005 compared with
the twelve months ended December 31, 2004.

During the twelve months ended December 31, 2005, we recorded a net change in unrealized appreciation in the
amount of $3.0 million, or a 71.8% increase over the $1.8 million net change in unrealized appreciation for the twelve
months ended December 31, 2004. The higher 2005 unrealized appreciation included unrealized appreciation on eight equity
investments in portfolio companies partially offset by unrealized depreciation on three equity investments. The higher
unrealized appreciation for 2005 was generally attributable to better economic performance by our portfolio companies, as
adjusted for reclassification of prior year unrealized appreciation and depreciation into realized gains or losses on certain
investments that were exited during 2005.

As aresult of these events, our net increase in members’ equity and partners’ capital resulting from operations during
the year ended December 31, 2005, was $7.9 million, or a 78.2% increase compared to a net increase in members’ equity
and partners’ capital resulting from operations of $4.4 million during the year ended December 31, 2004.

Liquidity and Capital Resources
Cash Flows

For the three months ended March 31, 2007, we experienced a net increase in cash and cash equivalents in the amount
of $6.1 million. During that period, we generated $0.4 million of cash from our operating activities primarily from net
investment income, partially offset by the March 2007 semi-annual interest payment made on our outstanding SBIC
debentures. During the three months ended March 31, 2007, we used $0.4 million in net cash for investing activities. The
first calendar quarter 2007 net cash used for investing activities principally included the funding of one new investment and
several smaller follow on investments for a total of $3.1 million of invested capital, partially offset by $1.6 million in cash
proceeds from repayment of debt investments and $1.1 million of cash proceeds from the redemption and sale of several
equity investments. During the first calendar quarter of 2007, we generated $6.1 million in cash from financing activities,
which principally consisted of the net proceeds from $9.9 million in additional SBIC debenture borrowings, partially offset
by $3.6 million of cash distributions to partners.

For the twelve months ended December 31, 2006, we experienced a net decrease in cash and cash equivalents in the
amount of $12.5 million. During that period, we generated $4.2 million of cash from our operating activities primarily from
net investment income. During 2006, we used $10.9 million in cash for investing activities. The 2006 net cash used for
investing activities included the funding of new or follow on investments for a total of $28.1 million of invested capital,
partially offset by $12.2 million in cash proceeds from repayments of debt investments and $5.0 million of cash proceeds
from the redemption or sale of several equity investments. During 2006, we used $5.9 million in cash for financing
activities which principally consisted of $6.2 million of cash distributions to partners (including a $0.5 million return of
capital distribution) partially offset by additional partner contributions.
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For the twelve months ended December 31, 2005, we experienced a net increase in cash and cash equivalents in the
amount of $25.5 million. During that period, we generated $3.0 million of cash from our operating activities primarily from
net investment income. During 2005, we used $8.2 million in cash for investing activities. The 2005 net cash used for
investing activities principally included the funding of new or follow on investments for a total of $19.7 million of invested
capital, partially offset by $10.3 million in cash proceeds from repayment of debt investments and $1.1 million of cash
proceeds from the redemption and sale of several equity investments. During 2005, we generated $30.7 million in cash
from financing activities, which principally consisted of the net proceeds from $23.1 million in additional SBIC debenture
borrowings and $11.0 million in additional partner capital contributions, partially offset by $2.9 million of cash distributions
to partners. The additional SBIC debenture borrowings and additional partner capital contributions during 2005 were used
to support our investment activities.

For the twelve months ended December 31, 2004, we experienced a net decrease in cash and cash equivalents in the
amount of $0.7 million. During that period, we generated $1.8 million of cash from our operating activities primarily from
net investment income. During 2004, we used $16.8 million in cash for investing activities. The 2004 net cash used for
investing activities principally included the funding of new and follow on investments for a total of $22.2 million of
invested capital, partially offset by $1.5 million in cash proceeds from repayment of debt investments and $3.9 million of
cash proceeds from the redemption and sale of several equity investments and related derivative transactions. During 2004,
we generated $14.2 million in cash from financing activities which principally consisted of the net proceeds from
$17.0 million in additional SBIC debenture borrowings, partially offset by $2.3 million of cash distributions to partners.
The additional SBIC debenture borrowings during 2004 were used to support our investment activities.

Capital Resources
As of March 31, 2007, we had $19.8 million in cash and cash equivalents, and our net assets totaled $41.5 million.

We intend to generate additional cash primarily from net proceeds of this offering and any future offerings of
securities, future borrowings as well as cash flows from operations, including income earned from investments in our
portfolio companies and, to a lesser extent, from the temporary investment of cash in U.S. government securities and other
high-quality debt investments that mature in one year or less. Our primary use of funds will be investments in portfolio
companies and cash distributions to holders of our common stock.

In order to satisfy the Code requirements applicable to a RIC, we intend to distribute to our stockholders substantially
all of our income except for certain net capital gains. In addition, as a business development company, we generally will be
required to meet a coverage ratio of total assets to total senior securities, which include all of our borrowings and any
preferred stock we may issue in the future, of at least 200.0%. This requirement will limit the amount that we may borrow.
Upon the receipt of the net proceeds from this offering, we will be in compliance with the asset coverage ratio under the
1940 Act.

We anticipate that we will continue to fund our investment activities through a combination of debt and additional
equity capital. Due to Main Street Mezzanine Fund’s status as a licensed SBIC, it has the ability to issue debentures
guaranteed by the SBA at favorable interest rates. Under the Small Business Investment Act and the SBA rules applicable
to SBICs, an SBIC can have outstanding at any time debentures guaranteed by the SBA generally in an amount up to twice
its regulatory capital, which generally is the amount raised from private investors. The maximum statutory limit on the dollar
amount of outstanding debentures guaranteed by the SBA issued by a single SBIC or group of SBICs under common
control as of March 31, 2007, was $127.2 million (which amount is subject to increase on an annual basis based on cost of
living index increases).

Because of our and our investment team’s affiliations with Main Street Capital II, a separate SBIC which commenced
investment operations in January 2006, Main Street Mezzanine Fund and Main Street Capital II may be deemed to be a
group of SBICs under common control. Thus, the dollar amount of SBA-guaranteed debentures that can be issued
collectively by Main Street Mezzanine Fund and Main Street Capital I may be limited to $127.2 million, absent relief from
the SBA. Currently, we, through Main Street Mezzanine Fund, do
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not intend to borrow SBA-guaranteed indebtedness in excess of $55.0 million based upon Main Street Mezzanine Fund’s
existing equity capital.

Debentures guaranteed by the SBA have fixed interest rates that approximate prevailing 10-year Treasury Note rates
plus a spread and have a maturity of ten years with interest payable semi-annually. The principal amount of the debentures
is not required to be paid before maturity but may be pre-paid at any time. Debentures issued prior to September 2006, were
subject to pre-payment penalties during their first five years. Those pre-payment penalties no longer apply to debentures
issued after September 1, 2006. On March 31, 2007, Main Street Mezzanine Fund had $55.0 million of outstanding
indebtedness guaranteed by the SBA, which carried an average fixed interest rate of 5.8%.

Recently Issued Accounting Standards

In December 2004, the Financial Accounting Standards Board (FASB) issued FASB Statement No. 123 (revised
2004) Share Based Payment (SFAS 123R). Generally, the approach in SFAS 123R is similar to the approach described in
SFAS 123; however, SFAS 123R requires all share-based payments to employees, including grants of employee stock
options, to be recognized in the income statement based on their fair values. Pro forma disclosure is no longer an alternative.
We adopted SFAS 123R effective January 1, 2006 and there was no impact on our combined financial statements.

In May 2005, the FASB issued SFAS No. 154, “Accounting Changes and Error Corrections” (“SFAS 154”), which
replaces Accounting Principles Board Opinion No. 20, “Accounting Changes” and SFAS No. 3, “Reporting Accounting
Changes in Interim Financial Statements — An Amendment of APB Opinion No. 28.” SFAS 154 provides guidance on
the accounting for and reporting of accounting changes and error corrections. It establishes retrospective application, or the
latest practicable date, as the required method of reporting a change in accounting principle and the reporting of a correction
of an error. SFAS 154 is effective for accounting changes and corrections of errors made in fiscal years beginning after
December 15, 2005. The adoption of this statement did not have a material effect on our combined financial statements.

In September 2006, The FASB issued SFAS No. 157, Fair Value Measurements. FASB Statement No. 157 defines
fair value, establishes a framework for measuring fair value in generally accepted accounting principles, and expands
disclosures about fair value measurements. This statement addressed how to calculate fair value measurements required or
permitted under other accounting pronouncements. Accordingly, this statement does not require any new fair value
measurements. However, for some entities, the application of this statement will change current practice. FASB Statement
No. 157 is effective for financial statements issued for fiscal years beginning after November 15, 2007. Early adoption is
permitted, provided that financial statements for that fiscal year, including any interim periods within that fiscal year, have
not been issued. We are currently evaluating the impact, if any, that the implementation of SFAS No. 157 will have on our
results of operations or financial condition.

In September 2006, the SEC issued Staff Accounting Bulletin No. 108, “Considering Effects of Prior Year
Misstatements when Quantifying Misstatements in Current Year Financial Statements,” (“SAB 108”). SAB 108, which
became effective beginning on January 1, 2007, provides guidance on the consideration of the effects of prior periods
misstatements in quantifying current year misstatements for the purpose of a materiality assessment. SAB 108 requires an
entity to evaluate the impact of correcting all misstatements, including both the carryover and reversing effects of prior year
misstatements, on current year financial statements. If a misstatement is material to the current year financial statements, the
prior year financial statements should also be corrected, even though such revision was, and continues to be, immaterial to
the prior year financial statements. Correcting prior year financial statements for immaterial errors would not require
previously filed reports to be amended. Such correction should be made in the current period filings. Management has
evaluated the impact of adopting SAB 108. The adoption of SAB 108 did not have a material impact on our combined
financial statements.

In February 2007, the FASB issued Statement of Financial Accounting Standards No. 159, The Fair Value Option for
Financial Assets and Financial Liabilities (“SFAS 159”), which provides companies with an option to report selected
financial assets and liabilities at fair value. The objective of SFAS 159 is to reduce both
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complexity in accounting for financial instruments and the volatility in earnings caused by measuring related assets and
liabilities differently. SFAS 159 establishes presentation and disclosure requirements designed to facilitate comparisons
between companies that choose different measurement attributes for similar types of assets and liabilities and to more easily
understand the effect of the company’s choice to use fair value on its earnings. SFAS 159 also requires entities to display
the fair value of the selected assets and liabilities on the face of the combined balance sheet. SFAS 159 does not eliminate
disclosure requirements of other accounting standards, including fair value measurement disclosures in SFAS 157. This
Statement is effective as of the beginning of an entity’s first fiscal year beginning after November 15, 2007. Early adoption
is permitted as of the beginning of the previous fiscal year provided that the entity makes that choice in the first 120 days of
that fiscal year and also elects to apply the provisions of Statement 157. At this time, we are evaluating the implications of
SFAS 159, and its impact on our financial statements has not yet been determined.

Off-Balance Sheet Arrangements

We may be a party to financial instruments with off-balance sheet risk in the normal course of business to meet the
financial needs of our portfolio companies. These instruments include commitments to extend credit and involve, to varying
degrees, elements of credit risk in excess of the amount recognized in the balance sheet. However, as of March 31, 2007,
we had no unused firm commitments to extend credit to our portfolio companies, which would not be reflected on our
balance sheet.

Contractual Obligations

As of December 31, 2006, our future fixed commitments for cash payments on contractual obligations for each of the
next five years and thereafter are as follows:

2012 and
Total 2007 2008 2009 2010 2011 Thereafter

(dollars in thousands)
SBIC debentures payable $45100 $ — $ — $§ — $ — $ — $45100
Interest due on SBIC debentures 21,337 2,558 2,565 2,558 2,558 2,558 8,540
Total $66.437 $2,558 $2,565 $2,558 $2,558 $2,558 $ 53,640

During the three months ended March 31, 2007, Main Street Mezzanine Fund issued $9.9 million in SBIC Debentures
which have a maturity date of March 1, 2017. The annual interest due on these additional SBIC Debentures is
approximately $0.6 million.

Main Street Mezzanine Fund is obligated for payments under the management services agreement with the Investment
Adviser as more fully described in “Formation; Business Development Company and Regulated Investment Company
Elections” and in the Notes to Combined Financial Statements elsewhere in this prospectus. The management fees payable
under such management services agreement are approximately $2 million for the year ending December 31, 2007. Upon
consummation of the formation transactions described in this prospectus, the Investment Adviser will become our wholly-
owned subsidiary.

Quantitative and Qualitative Disclosure about Market Risk

We are subject to financial market risks, including changes in interest rates. Changes in interest rates affect both our
cost of funding and the valuation of our investment portfolio. Our risk management systems and procedures are designed to
identify and analyze our risk, to set appropriate policies and limits and to continually monitor these risks and limits by
means of reliable administrative and information systems and other policies and programs. Our investment income will be
affected by changes in various interest rates, including LIBOR and prime rates, to the extent of any debt investments that
include floating interest rates. The significant majority of our debt investments are made with fixed interest rates for the term
of the investment. However, as of March 31, 2007, approximately 4% of our debt investment portfolio (at cost) bore
interest at floating rates. All of our current outstanding indebtedness is subject to fixed interest rates for the
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10-year life of such debt. At March 31, 2007, December 31, 2006 and 2005, based on our applicable levels of floating-rate
debt investments, a 1.0% change in interest rates would not have a material effect on our level of interest income from debt
investments.

Related Party Transactions

Main Street Mezzanine Fund has co-invested with Main Street Capital II in several investments since January 2006.
Main Street Capital IT and Main Street Mezzanine Fund are both managed by the Investment Adviser and the general
partners for Main Street Mezzanine Fund and Main Street Capital II are under common control. Main Street Capital II is an
SBIC with similar investment objectives to Main Street Mezzanine Fund and which began its investment operations in
January 2006. The co-investments among the two funds were made at the same time and on the same terms and conditions.
The co-investments were made in accordance with the Investment Adviser’s conflicts policy and in accordance with the
applicable SBIC conflict of interest regulations.

Main Street Mezzanine Fund paid $1.9 million in management fees to the Investment Adviser for each of the years
ended December 31, 2004, 2005 and 2006. Main Street Mezzanine Fund paid $0.5 million in management fees to the
Investment Advisor for the three months ended March 31, 2007 and March 31, 2006. The Investment Adviser is an affiliate
of Main Street Mezzanine Fund as it is commonly controlled by principals who also control the General Partner.

The principals of the General Partner, management of the Investment Adviser, and their affiliates, collectively have
invested $3.6 million in the limited partnership interests of Main Street Mezzanine Fund, representing approximately 13.5%
of such limited partner interests.
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SENIOR SECURITIES

Information about our senior securities is shown in the following table as of December 31 for the years indicated in the
table, unless otherwise noted. Grant Thornton LLP’s report on the senior securities table as of December 31, 2006, is
attached as an exhibit to the registration statement of which this prospectus is a part.

Class and Year

SBIC debentures payable

2003

2004

2005

2006

2007 (as of March 31, unaudited)

Total Amount

(1) Total amount of each class of senior securities outstanding at the end of the period presented.

@

Outstanding Involuntary
Exclusive of Asset Liquidating Average
Treasury Coverage Preference Market Value
Securities(1) per Unit(2) per Unit(3) per Unit4)
(dollars in thousands)
5,000 $ 3,994 N/A
22,000 1,784 — N/A
45,100 1,738 — N/A
45,100 1,959 — N/A
55,000 1,754 N/A

Asset coverage per unit is the ratio of the carrying value of our total consolidated assets, less all liabilities and indebtedness not represented

by senior securities, to the aggregate amount of senior securities representing indebtedness. Asset coverage per unit is expressed in terms of

dollar amounts per $1,000 of indebtedness.

3

The amount to which such class of senior security would be entitled upon the involuntary liquidation of the issuer in preference to any

security junior to it. The “— indicates information which the Securities and Exchange Commission expressly does not require to be

disclosed for certain types of senior securities.

“

Not applicable because senior securities are not registered for public trading.
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BUSINESS

General
Main Street

We are a specialty investment company focused on providing customized financing solutions to lower middle market
companies, which we define as companies with annual revenues between $10.0 million and $100.0 million. Our investment
objective is to maximize our portfolio’s total return by generating current income from our debt investments and realizing
capital appreciation from our equity-related investments. Our investments generally range in size from $2.0 million to
$15.0 million. For larger investments in this range, we have generally secured co-investments from other institutional
investors due to our historical regulatory size limits. Since our wholly-owned subsidiary, Main Street Mezzanine Fund, was
formed in 2002, it has funded over $100 million in debt and equity investments. Our ability to invest across a company’s
capital structure, from senior secured loans to subordinated debt to equity securities, allows us to offer portfolio companies
a comprehensive suite of financing solutions, or “one-stop” financing.

We typically seek to partner with entrepreneurs, business owners and management teams to provide customized
financing for strategic acquisitions, business expansion and other growth initiatives, ownership transitions and
recapitalizations. In structuring transactions, we seek to protect our rights, manage our risk and create value by:

(i) providing financing at lower leverage ratios; (ii) taking first priority liens on assets; and (iii) providing equity incentives
for management teams of our portfolio companies. We seek to avoid competing with other capital providers for transactions
because we believe competitive transactions often have execution risks and can result in potential conflicts among creditors
and lower returns due to more aggressive valuation multiples and higher leverage ratios. In that regard, based upon
information provided to us by our portfolio companies (which we have not independently verified), our portfolio had a total
net debt to EBITDA (Earnings Before Interest, Taxes, Depreciation and Amortization) ratio of approximately 3.5 to 1.0 and
a total EBITDA to interest expense ratio of 2.2 to 1.0. In calculating these ratios, we included all portfolio company debt,
EBITDA and interest expense as of March 31, 2007, including debt junior to our debt investments but excluding amounts
related to one portfolio company with less than one year of operations. If we also excluded debt junior to our debt
investments in calculating these ratios, the ratios would be 3.0 to 1.0 and 2.4 to 1.0, respectively. In addition, approximately
90% of our total investments at cost are debt investments and over 85.0% of such debt investments at cost were secured by
first priority liens on the assets of our portfolio companies as of March 31, 2007. At March 31, 2007, our average fully
diluted ownership in portfolio companies where we have an equity warrant and/or direct equity investment was
approximately 23%.

As of March 31, 2007, we had debt and equity investments in 24 portfolio companies with an aggregate fair market
value of $77.4 million and the weighted average effective yield on all of our debt investments was approximately 14.9%.
Weighted effective average yields are computed using the effective interest rates for all debt investments at March 31, 2007,
including amortization of deferred debt origination fees and original issue discount. As of March 31, 2007, the weighted
average effective yield on all of our outstanding debt investments was 14.0%, excluding the impact of the deferred debt
origination fee amortization.

As of June 11, 2007, we have received executed non-binding term sheets for approximately $10.6 million of
investment commitments in prospective portfolio companies. These proposed investments are subject to the completion of
our due diligence and approval process as well as negotiation of definitive agreements with the prospective portfolio
companies and, as a result, may not result in completed investments.

Why We Are Going Public

In 2002, Main Street Mezzanine Fund raised its initial capital, obtained its license to operate as an SBIC and began
investing its capital. While we intend to continue to operate Main Street Mezzanine Fund as an SBIC, subject to SBA
approval, and to utilize lower cost capital we can access through the SBA’s SBIC Debenture Program, which we refer to as
SBA leverage, to partially fund our investment portfolio, we believe
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that being a public company will offer certain key advantages for our business that would not be available to us if we
continue to operate as a private SBIC. These key advantages include:

Permanent Capital Base and Longer Investment Horizon. Unlike traditional private investment vehicles such as
SBICs, which typically are finite-life limited partnerships with a limited investment horizon, we will operate as a
corporation with a perpetual life and no requirement to return capital to investors. We believe raising separate pools of
capital with finite investment terms unreasonably diverts management’s time from its basic investment activities. We
believe that our new structure will allow us to make investments with a longer investment horizon and to better
control the timing and method of exiting our investments, which we believe will enhance our returns.

Investment Efficiency. SBICs are subject to a number of regulatory restrictions on their investment activities,
including limits on the size of individual investments and the size and types of companies in which they are permitted
to invest. Subsequent to the consummation of this offering, we may make investments through Main Street Capital
Corporation without these restrictions, allowing us to pursue certain attractive investment opportunities that we
previously were required to forgo. In addition, as a public company with more capital available, we will not be
required to secure co-investments from non-affiliated investors for investments exceeding our historical regulatory
size limits.

Greater Access to Capital. As a public company, we expect to have access to greater amounts and types of capital
that we can use to grow our investment portfolio. In addition, we should be able to obtain additional capital in a more
efficient and cost effective manner than if we were to remain a private entity. We will also have the ability to spread
our overhead and operating costs over a larger capital base.

Key Personnel Retention. Retaining and providing proper incentives to key personnel over longer periods of time is
critical to the success of our operations. As a public company, we will have the ability to provide competitive rates of
compensation, including equity incentives to current and future employees, to further align their economic interests
with our stockholders.

Market Opportunity

Our business is to provide customized financing solutions to lower middle market companies, which we define as
companies with annual revenues between $10.0 million and $100.0 million. Based on a search of the Dun and Bradstreet
database completed on June 20, 2007, we believe there are approximately 68,000 companies in the United States with
revenues between $10.0 million and $100.0 million. We believe many lower middle market companies are unable to obtain
sufficient financing from traditional financing sources. Due to evolving market trends, traditional lenders and other sources
of private investment capital have focused their efforts on larger companies and transactions. We believe this dynamic is
attributable to several factors, including the consolidation of commercial banks and the aggregation of private investment
funds into larger pools of capital that are focused on larger investments. In addition, many current funding sources do not
have relevant experience in dealing with some of the unique business issues facing lower middle market companies.
Consequently, we believe that the market for lower middle market investments, particularly those investments of less than
$10.0 million, is currently underserved and less competitive. This market situation creates the opportunity for us to meet the
financing requirements of the lower middle market companies while also negotiating favorable transaction terms and equity
participations.

Business Strategy

Our investment objective is to maximize our portfolio’s total return by generating current income from our debt
investments and realizing capital appreciation from our equity-related investments. We have adopted the following business
strategies to achieve our investment objective:

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

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

Leveraging the Skills and Experience of Our Investment Team. Our investment team has over 35 years of combined
experience in lending to and investing in lower middle market companies. The members of our investment team have
broad investment backgrounds, with prior experience at private investment funds, investment banks and other
financial services companies, and currently include five certified public accountants and one chartered financial
analyst. The expertise of our investment team in analyzing, valuing, structuring, negotiating and closing transactions
should provide us with competitive advantages by allowing us to consider customized financing solutions and non-
traditional and complex structures.

Maintaining Portfolio Diversification. We seek to maintain a portfolio of investments that is appropriately diversified
among various companies, industries, geographic regions and end markets. This portfolio diversity is intended to
mitigate the potential effects of negative economic events for particular companies, regions and industries.

Capitalizing on Strong Transaction Sourcing Network. Our investment team seeks to leverage its extensive network
of referral sources for investments in lower middle market companies developed over the last ten years. Since 2002,
we have originated and been the lead investor in over 25 principal investment transactions and have developed a
reputation in our marketplace as a responsive, efficient and reliable source of financing, which has created growing
proprietary deal flow for us.

Benefiting from Lower Cost of Capital. Main Street Mezzanine Fund’s SBIC license has allowed it and, subject to
SBA approval, will allow us to issue SBA-guaranteed debentures. SBA-guaranteed debentures carry long-term fixed
rates that are generally lower than rates on comparable bank and public debt. Because lower cost SBA leverage is,
and will continue to be, a significant part of a capital base, our relative cost of debt capital should be lower than many
of our competitors.

Investment Criteria

Our investment team has identified the following investment criteria that it believes are important in evaluating
prospective portfolio companies. Our investment team uses these criteria in evaluating investment opportunities for us.
However, not all of these criteria were, or will be, met in connection with each of our investments.

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

Established Companies with Positive Cash Flow. We generally seek to invest in established companies with sound
historical financial performance. We typically focus on companies that have historically generated EBITDA of greater
than $1.0 million and commensurate levels of free cash flow. We generally do not intend to invest in start-up
companies or companies with speculative business plans.
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* Defensible Competitive Advantages/Favorable Industry Position. We primarily focus on companies having
competitive advantages in their respective markets and/or operating in industries with barriers to entry, which may
help to protect their market position and profitability.

Exit Alternatives. We expect that the primary means by which we exit our debt investments will be through the
repayment of our investment from internally generated cash flow and/or refinancing. In addition, we seek to invest in
companies whose business models and expected future cash flows may provide alternate methods of repaying our
investment, such as through a strategic acquisition by other industry participants or a recapitalization.

Investments
Debt Investments

Historically, Main Street Mezzanine Fund has made debt investments principally in the form of single tranche debt.
Single tranche debt financing involves issuing one debt security that blends the risk and return profiles of both secured and
subordinated debt. We believe that single tranche debt is more appropriate for many lower middle market companies given
their size in order to reduce structural complexity and potential conflicts among creditors.

Our debt investments generally have terms of three to seven years, with limited required amortization prior to maturity,
and provide for monthly or quarterly payment of interest at fixed interest rates between 12.0% and 14.0% per annum,
payable currently in cash. In some instances, we have provided floating interest rates for a small portion of a single
tranche debt security. In addition, certain debt investments may have a form of interest that is not paid currently but is
accrued and added to the loan balance and paid at maturity. We refer to this as PIK interest. We typically structure our debt
investments with the maximum seniority and collateral that we can reasonably obtain while seeking to achieve our total
return target. In most cases, our debt investment will be collateralized by a first lien on substantially all the assets of the
portfolio company. As of March 31, 2007, over 85.0% of our debt investments were secured by first priority liens on the
assets of the portfolio company and the rest of our debt investments were secured on a second lien basis.

While we will continue to focus on single tranche debt investments, we also anticipate structuring some of our future
debt investments as mezzanine loans. We anticipate that these mezzanine loans will be primarily junior secured or
unsecured, subordinated loans that provide for relatively high fixed interest rates that will provide us with significant current
interest income. These loans typically will have interest-only payments in the early years, with amortization of principal
deferred to the later years of the mezzanine loan term. Also, in some cases, our mezzanine loans may be collateralized by a
subordinated lien on some or all of the assets of the borrower. Typically, our mezzanine loans will have maturities of three
to five years. We will generally target fixed interest rates of 12.0% to 14.0%, payable currently in cash for our mezzanine
loan investments with higher targeted total returns from equity warrants, direct equity investments or PIK interest.

In addition to seeking a senior lien position in the capital structure of our portfolio companies, we seek to limit the
downside potential of our investments by negotiating covenants that are designed to protect our investments while affording
our portfolio companies as much flexibility in managing their businesses as possible. Such restrictions may include
affirmative and negative covenants, default penalties, lien protection, change of control or change of management
provisions, key man life insurance, guarantees, equity pledges, personal guaranties, where appropriate, and put rights. In
addition, we typically seek board seats or observation rights in all of our portfolio companies.

Warrants

In connection with our debt investments, we have historically received equity warrants to establish or increase a
minority equity interest in the portfolio company. Warrants we receive in connection with a debt investment typically require
only a nominal cost to exercise, and thus, as a portfolio company appreciates in value, we may achieve additional investment
return from this equity interest. We typically structure the warrants to provide provisions protecting our rights as a minority-
interest holder, as well as secured or
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unsecured put rights, or rights to sell such securities back to the portfolio company, upon the occurrence of specified events.
In certain cases, we also may obtain registration rights in connection with these equity interests, which may include demand
and “piggyback” registration rights.

Direct Equity Investments

We also will seek to make direct equity investments in situations where appropriate to align our interests with key
management and stockholders, and to allow for some participation in the appreciation in enterprise values of our portfolio
companies. We usually make our direct equity investments in connection with debt investments. In addition, we may have
both equity warrants and direct equity positions in some of our portfolio companies. We seek to maintain fully-diluted
equity positions in our portfolio companies of 5.0% to 50.0%, and may have controlling interests in some instances. We
have a value orientation toward our direct equity investments and have traditionally been able to purchase our equity
investments at reasonable valuations.

Investment Process

Our investment committee is responsible for all aspects of our investment process. The current members of our
investment committee are Messrs. Foster, Reppert and Magdol. Our investment strategy involves a “team” approach
whereby potential transactions are screened by members of our investment team before being presented to the investment
committee. Our investment committee meets at least once a week but also meets on an as needed basis depending on
transaction volume. Our investment committee generally categorizes our investment process into seven distinct stages:

Deal Generation/Origination

Deal generation and origination is maximized through long-standing and extensive relationships with industry
references, brokers, commercial and investment bankers, entrepreneurs, services providers such as lawyers and
accountants, as well as current and former portfolio companies and investors. Our investment team has focused its
investment efforts in prior investment funds on lower middle market companies. We have developed a reputation as a
knowledgeable, reliable and active source of capital and assistance in this sector. This focus and level of historical deal
activity in the lower middle market has led to deal flow momentum for our investment activities. In addition, we anticipate
that we will obtain leads from our greater visibility as a public company.

Screening

During the screening process, if a transaction initially meets our investment criteria, we will perform preliminary due
diligence, taking into consideration some or all of the following factors:

* A comprehensive financial model based on quantitative analysis of historical financial performance, projections and
pro forma adjustments to determine the estimated internal rate of return.

* A brief industry and market analysis; importing direct industry expertise from other portfolio companies or investors.
* Preliminary qualitative analysis of the management team’s competencies and backgrounds.

» Potential investment structures and pricing terms.

* Regulatory compliance.

Upon successful screening of the proposed transaction, the investment team makes a recommendation to our
investment committee. If our investment committee concurs with moving forward on the proposed transaction, we issue a
non-binding term sheet to the company.
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Term Sheet

The non-binding term sheet will include the key economic terms based upon our analysis performed during the
screening process as well as a proposed timeline and our qualitative expectation for the transaction. While the term sheet is
non-binding, it generally does require an expense deposit to be paid in order to move the transaction to the due diligence
phase. Upon execution of a term sheet and payment of the expense deposit, we begin our formal due diligence and
underwriting process.

Due Diligence

Due diligence on a proposed investment is performed by a minimum of two members of our investment team, whom
we refer to collectively as the deal team, and certain external resources, who together conduct due diligence to understand
the relationships among the prospective portfolio company’s business plan, operations and financial performance. Our due
diligence review includes some or all of the following:

Initial or additional site visits with management and key personnel;

Detailed review of historical and projected financial statements;

Operational reviews and analysis;

Interviews with customers and suppliers;

Detailed evaluation of company management, including background checks;

Review of material contracts;

In-depth industry, market, and strategy analysis;

Review by legal, environmental or other consultants, if applicable; and

Financial sponsor diligence, if applicable, including portfolio company and other reference checks.
During the due diligence process, significant attention is given to sensitivity analyses and how the company might be
expected to perform given downside, “base-case” and upside scenarios.
Document and Close

Upon completion of a satisfactory due diligence review, the deal team presents the findings and a recommendation to
our investment committee. The presentation contains information including, but not limited to, the following:

Company history and overview;

Transaction overview, history and rationale, including an analysis of transaction strengths and risks;

Analysis of key customers and suppliers and key contracts;

A working capital analysis;

An analysis of the company’s business strategy;

A management background check and assessment;

Third party accounting, legal, environmental or other due diligence findings;

Investment structure and expected returns;

Anticipated sources of repayment and potential exit strategies;

Pro forma capitalization and ownership;

An analysis of historical financial results and key financial ratios;
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» Sensitivities to management’s financial projections; and
* Detailed reconciliations of historical to pro forma results.

If any adjustments to the transaction terms or structures are proposed by the investment committee, such changes are
made and applicable analyses updated. Approval for the transaction must be made by the affirmative vote from a majority of
the members of the investment committee. Upon receipt of transaction approval, we will re-confirm regulatory company
compliance, process and finalize all required legal documents, and fund the investment.

Post-Investment

We continuously monitor the status and progress of the portfolio companies. We offer managerial assistance to our
portfolio companies giving them access to our investment experience, direct industry expertise and contacts. The same deal
team that was involved in the investment process will continue its involvement in the portfolio company post-investment.
This provides for continuity of knowledge and allows the deal team to maintain a strong business relationship with key
management of its portfolio companies for post-investment assistance and monitoring purposes. As part of the monitoring
process, the deal team will analyze monthly/quarterly financial statements versus the previous periods and year, review
financial projections, meet with management, attend board meetings and review all compliance certificates and covenants.
While we maintain limited involvement in the ordinary course operations of our portfolio companies, we maintain a higher
level of involvement in non-ordinary course financing or strategic activities and any non-performing scenarios.

We also use an investment rating system to characterize and monitor our expected level of returns on each of our
investments.

Investment Rating 1 is used for investments that exceed expectations and with respect to which return of capital
invested, collection of all interest, and a substantial capital gain are expected.

Investment Rating 2 is used for investments that are performing in accordance with or above expectations and with
respect to which the equity component, if any, has the potential to realize capital gain.

Investment Rating 3 is used for investments that are generally performing in accordance with expectations and with
respect to which a full return of original capital invested and collection of all interest is expected, but no capital gain
can currently be foreseen.

Investment Rating 4 is used for investments that are underperforming, have the potential for a realized loss and
require closer monitoring.

* Investment Rating 5 is used for investments performing significantly below expectations and where we expect a loss.

The following table shows the distribution of our investments on the 1 to 5 investment rating scale at fair value as of
December 31, 2005, December 31, 2006 and March 31, 2007:

December 31, 2005 December 31, 2006 March 31, 2007
Investments at  Percentage of Investments at  Percentage of Investments at  Percentage of
.Inv%tment Rating Fair Value Total Portfolio Fair Value Total Portfolio Fair Value Total Portfolio
(Unaudited)
(dollars in thousands)
1 $ 4,475 83% $ 31,686 41.6% $ 28,447 36.8%
2 27,256 50.7 23,581 30.9 25,616 33.1
3 21,421 39.8 15,094 19.8 17,574 22.7
4 100 0.2 5,848 7.7 5,736 7.4
5 543 1.0 — — — —
Totals $ 53,795 100.0% $ 76,209 100.0% $ 77,373 100.0%
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Based upon our investment rating system, the weighted average rating of our portfolio as of December 31, 2005,
December 31, 2006 and March 31, 2007, was approximately 2.3, 1.9 and 2.0, respectively. As of December 31, 2005,
2006 and March 31, 2007, other than one investment that had been impaired as of December 31, 2005, we had no debt
investments that were delinquent on interest payments or which were otherwise on non-accrual status.

Exit Strategies/Refinancing

While we generally exit from most investments through the successful refinancing or repayment of our debt and
redemption of our equity positions, we typically assist our portfolio companies in developing and planning refinancing or
exit opportunities, including any sale or merger of our portfolio companies. We may also assist in the structure, timing,
execution and transition of the exit strategy or refinancing.

Determination of Net Asset Value and Valuation Process

We will determine the net asset value per share of our common stock on a quarterly basis. The net asset value per share
is equal to the fair value of our total assets minus liabilities and any preferred stock outstanding divided by the total number
of shares of common stock outstanding.

Value, as defined in Section 2(a)(41) of the 1940 Act, is (i) the market price for those securities for which a market
quotation is readily available and (ii) for all other securities and assets, fair value as is determined in good faith by the Board
of Directors. Our business plan calls for us to invest primarily in illiquid securities issued by private companies and/or
thinly-traded public companies. These investments may be subject to restrictions on resale and generally have no established
trading market. As a result, we will value substantially all of our portfolio investments at fair value as determined in good
faith by our Board of Directors pursuant to a valuation policy and a consistently applied valuation process. We base the fair
value of our investments on the enterprise value of the portfolio companies in which we invest. The enterprise value is the
value at which an enterprise could be sold in a transaction between two willing parties other than through a forced or
liquidation sale. Typically, private companies are bought and sold based on multiples of EBITDA, cash flows, net income,
revenues, or in limited cases, book value. There is no single methodology for determining enterprise value and for any one
portfolio company enterprise value is generally described as a range of values from which a single estimate of enterprise
value is derived. In determining the enterprise value of a portfolio company, we analyze various factors, including the
portfolio company’s historical and projected financial results. We also generally prepare and analyze discounted cash flow
models based on its projections of the future free cash flows of the business and industry derived capital costs. We review
external events, including private mergers and acquisitions, and include these events in the enterprise valuation process.

Due to the inherent uncertainty in the valuation process, our estimate of fair value may differ materially from the values
that would have been used had a ready market for the securities existed. In addition, changes in the market environment and
other events that may occur over the lives of the investments may cause the gains or losses ultimately realized on these
investments to be different than the valuations currently assigned. We determine the fair value of each individual investment
and record changes in fair value as unrealized appreciation or depreciation.

If there is adequate enterprise value to support the repayment of the debt, the fair value of our loan or debt security
normally corresponds to cost plus accumulated unearned income unless the borrower’s condition or other factors lead to a
determination of fair value at a different amount. The fair value of equity interests in portfolio companies is determined
based on various factors, including revenues, EBITDA and cash flow from operations of the portfolio company and other
pertinent factors such as recent offers to purchase a portfolio company’s securities, financing events or other liquidation
events.
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The historical valuations of the Main Street Mezzanine Fund Investments have been determined by its General Partner.
Subsequent to the offering, our Board of Directors will undertake a multi-step valuation process each quarter in connection
with determining the fair value of our investments:

Our quarterly valuation process will begin with each portfolio company or investment being initially valued by the
deal team responsible for the portfolio investment;

Preliminary valuation conclusions will then be reviewed and discussed with senior management;

An independent valuation firm engaged by the Board of Directors will review these preliminary valuations on a
selected basis;

The Audit Committee of our Board of Directors will review the preliminary valuations, and the deal team and the
independent valuation firm will respond and supplement the preliminary valuation to reflect any comments provided
by the Audit Committee; and

The Board of Directors will discuss valuations and will determine the fair value of each investment in our portfolio in
good faith.

In connection with substantially all of our valuations of investments as of December 31, 2006 and a portion of our
investments as of March 31, 2007, we received valuation assistance from Duff & Phelps, LLC, an independent valuation
firm, which consisted of agreed upon procedures that we identified and asked them to perform.

Determination of fair values involves subjective judgments and estimates. The notes to our financial statements will
refer to the uncertainty with respect to the possible effect of such valuations, and any change in such valuations, on our
financial statements.

Managerial Assistance

As a business development company, we will offer, and must provide upon request, managerial assistance to our
portfolio companies. This assistance will typically involve, among other things, monitoring the operations of our portfolio
companies, participating in board and management meetings, consulting with and advising officers of portfolio companies
and providing other organizational and financial guidance. We may receive fees for these services.

Competition

We compete for investments with a number of business development companies and investment funds (including
private equity funds, mezzanine funds and other SBICs), as well as traditional financial services companies such as
commercial banks and other sources of financing. Additionally, because competition for investment opportunities generally
has increased among alternative investment vehicles, such as hedge funds, those entities have begun to invest in areas they
have not traditionally invested in, including making investments in lower middle market companies. As a result of these
new entrants, competition for investment opportunities in lower middle market companies may intensify. Many of the
entities that compete with us have greater financial and managerial resources. We believe we are able to be competitive with
these entities primarily on the basis of our willingness to make smaller investments, the experience and contacts of our
management team, our responsive and efficient investment analysis and decision-making processes, our comprehensive
suite of customized financing solutions and the investment terms we offer.

We believe that some of our competitors make senior secured loans, junior secured loans and subordinated debt
investments with interest rates and returns that are comparable to or lower than the rates and returns that we target.
Therefore, we do not seek to compete primarily on the interest rates and returns that we offer to potential portfolio
companies. For additional information concerning the competitive risks we face, see “Risk Factors — We may face
increasing competition for investment opportunities.”
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Employees

As of March 31, 2007, we had 11 employees, including investment and portfolio management professionals,
operations professionals and administrative staff. Upon the completion of this offering, we intend to hire additional
investment professionals as well as additional administrative personnel.

Properties

Our executive office is located at 1300 Post Oak Boulevard, Suite 800, Houston, Texas 77056. We believe that our
current office facilities are adequate for our business as we intend to conduct it.

Legal Proceedings

Although we may, from time to time, be involved in litigation arising out of our operations in the normal course of
business or otherwise, we are currently not a party to any pending material legal proceedings.
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PORTFOLIO COMPANIES

The following table sets forth certain unaudited information as of March 31, 2007, for each portfolio company in
which we had a debt or equity investment. Other than these investments, our only formal relationships with our portfolio
companies are the managerial assistance ancillary to our investments and the board observer or participation rights we may

receive.
Percentage
of Fully Fair
Name and Address Nature of Title of Securities Diluted Cost of Value of
of Portfolio Company Principal Business Held by Us Equity Held Investment(l)  Investment
Advantage Millwork Company, Inc. Manufacturer/Distributor 12% Secured Debt $ 2,400,000  $2,400,000
10510 Okanella St. #200 of Wood Doors Warrants to Purchase
Houston, TX 77041 Common Stock 10.0% 80,000 80,000
$ 2,480,000  $2,480,000
All Hose & Specialty, LLC Distributor of industrial 11% Secured Debt — $ 2,600,000 $2,600,000
5425 US Highway 90 East hoses LLC Interests 15.0% 80,357 2,000,000
Broussard, LA 70518
$ 2,680,357  $4,600,000
American Sensor Technologies, Inc. Manufacturer of 9% Secured Debt = $ 300,000 $ 300,000
450 Clark Drive commercial/industrial 13% Secured Debt — 3,000,000 3,000,000
Mt. Olive, NJ 07828 Sensors Warrants to Purchase
Common Stock 20.0% 50,000 575,000
$ 3,350,000 $3,875,000
Café Brazil, LLC Casual restaurant chain 12% Secured Debt — $ 2,950,000  $2,950,000
202 W Main Street, LLC Interests 41.0% 41,837 1,025,000
Suite No. 100
Allen, Texas 75002
$ 2,991,837  $3,975,000
Carlton Global Resources, LLC Industrial minerals 13% Secured Debt — $ 3,600,000 $3,600,000
20021 Valley Blvd. LLC Interests 8.5% 400,000 400,000
Suite B
Tehachapi, CA 93561
$ 4,000,000 $4,000,000
CBT Nuggets, LLC Produces and sells IT Prime Plus 2% Debt — $ 540,000 $ 540,000
44 Club Rd Suite 150 certification training 14% Secured Debt — 1,860,000 1,860,000
Eugene, OR 97401 videos LLC Interests 29.1% 432,000 790,000
Warrants to Purchase
LLC Interests 10.5% 72,000 240,000
$ 2,904,000  $3,430,000
East Teak Fine Hardwoods, Inc. Exotic hardwood 13% Current/5.5% $ 4,452,856 $4,452,856
PIK
4950 Westgrove products Secured Debt —
Suite 100 Common Stock 3.3% 130,000 415,000
Dallas, TX 75248
$ 4,582,856  $4,867,856
Hawthorne Customs & Dispatch Provides “one stop” 13% Secured Debt — $ 1,650,000  $1,650,000
Services, LLC logistics services LLC Interests 27.8% 375,000 720,000
9370 Wallisville Road Warrants to Purchase
Houston, Texas 77013 LLC Interests 16.5% 37,500 380,000
$ 2,062,500 $2,750,000
Hayden Acquisition, LLC Manufacturer of utility 12% Secured Debt — $ 2,120,000 $2,120,000
7801 Tangerine Road structures
Rillito, AZ 85654
Houston Plating & Coatings, LLC Plating and industrial Prime Plus 2%
Secured
1315 Georgia coating services Debt — $ 100,000 $ 100,000
South Houston, TX 77587 LLC Interests 11.8% $ 210,000  $1,860,000
$ 310,000  $1,960,000
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Percentage
of Fully Fair
Name and Address Nature of Title of Securities Diluted Cost of Value of
of Portfolio Company Principal Business Held by Us Equity Held Investment()  Investment
Jensen Jewelers of Idaho, LLC Retail jewelry Prime Plus 2%
Secured
130 2nd Avenue North Debt = $ 1,200,000  $1,200,000
Twin Falls, ID 83301 13% Current/6% PIK
Secured Debt = $ 1,023,000  $1,023,000
LLC Interests 25.1% $ 376,000 $ 376,000
$ 2,599,000 $2,599,000
KBK Industries, LLC Specialty manufacturer 14% Secured Debt — $ 3,937,500  $3,937,500
East Highway 96 of oilfield and industrial Prime plus 2%
Rush Center, KS 67575 products Secured Debt — $ 75,000 $ 686,250
8% Secured Debt $ 289,976 $ 289,976
LLC Interests 14.5% $ 187,500  $ 700,000
$ 4,489,976  $5,613,726
Laurus Healthcare, LP Healthcare facilities 13% Secured Debt — $ 3,010,000 $3,010,000
10000 Memorial Drive Warrants to Purchase
Suite 540 LP Interests 18.2% $ 105,000 $ 105,000
Houston, TX 77024 _
$ 3,115,000 $3,115,000
Magna Card, Inc. ‘Wholesale/consumer 12% Secured Debt — $ 2,016,225 $2,016,225
35 New Plant Court magnetic products ‘Warrants Purchase
Owings Mills, MD 21117 Common Stock 35.8% $ 100,000 —
$ 2,116,225  $2,016,225
National Trench Safety, LLC Trench and traffic safety LLC Interests 15.8% $ 1,792,308 $1,792,308
15955 W. Hardy Road equipment
Suite 100
Houston, TX 77060
Pulse Systems, LLC Manufacturer of 14% Secured Debt — $ 2,602,516  $2,602,516
4090 J Nelson components for medical Warrants to Purchase
Concord, CA 94520 devices LLC Interests 6.6% $ 118,000 $ 350,000
$ 2,720,516  $2,952,516
Quest Design & Production, LLC Design and fabrication 12% Secured Debt — $ 3,900,000  $3,900,000
10323 Greenland Ct. of custom displays ‘Warrants to Purchase
Stafford, TX 77477 LLC Interests 20.0% $ 40,000 $ 40,000
$ 3,940,000  $3,940,000
TA Acquisition Group, LP Processor of construction 12% Secured Debt — $ 2,695,000 $2,695,000
18601 F.M. 969 aggregates LP Interest 18.3% $ 357,500  $2,630,000
Manor, TX 78653 Warrants to Purchase
LP Interests 18.3% $ 82,500  $2,650,000
$ 3,135,000 $7,975,000
Technical Innovations, LLC Manufacturer of 12% Secured Debt — $ 1,312,500  $1,312,500
20714 Highway 36 specialty cutting tools Prime Secured Debt — $ 437,500 $ 437,500
Brazoria, Texas 77422 and punches LLC Interests 1.6% $ 15,000 $ 40,000
Warrants to Purchase
LLC Interests 57% $ 400,000  $1,415,000
$ 2,165,000  $3,205,000
Transportation General, Inc. Taxicab/transportation 13% Secured Debt — $ 3,700,000 $3,700,000
65 Industry Drive services Warrants to Purchase
West Haven, CT 06516 Common Stock 24% $ 70,000 $ 440,000
$ 3,770,000  $4,140,000
Turbine Air Systems, Ltd. Commercial/industrial 12% Secured Debt — $ 1,000,000  $1,000,000
4300 Dixie Drive chilling systems ‘Warrant to Purchase
Houston TX 77021 Equity Interests 5% 96,666 $ 96,666
$ 1,096,666 $1,096,666
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Percentage
of Fully Fair
Name and Address Nature of Title of Securities Diluted Cost of Value of
of Portfolio Company Principal Business Held by Us Equity Held Investment()  Investment
Wicks "N More, LLC Manufacturer of 12% Secured Debt — $ 3,720,000 $ 3,720,000
7615 Byronwood Dr. high-end candles LLC Interests 11.5% $ 360,000 —
Houston, TX 77055 Warrants to Purchase
LLC Interests 21.4% $ 210,000 —
$ 4,290,000 $ 3,720,000
WorldCall, Inc. Telecommunication/ 13% Secured Debt — $ 820,000 $ 820,000
1250 S. Capitol of Texas information services Common Stock 6.2% $ 169,173 $ 180,000
Highway Building 2, Suite 235 Warrants to Purchase

Austin, TX 78746 Common Stock 13.4% 75,000 $ 150,000

1,064,173  $ 1,150,000

$

$
Other Investments(2) $ 150,000 0
Total $ 63,925,414  $77,373,297

(1) Net of prepayments but before accumulated unearned income allocations.
2) Includes our investment in Barton Springs Grill LP, which was insignificant as of March 31, 2007.

In April 2007, Main Street Mezzanine Fund made an additional $0.8 million secured debt investment in Carlton Global
Resources, LLC. This additional investment was made on the same terms as its original secured debt investment.

In June 2007, Main Street Mezzanine Fund made a $3.8 million secured debt investment and $0.4 million direct equity
investment in Vision Interests, Inc., a leading designer, manufacturer, and installation and service provider for exterior and
interior signage. In addition to its direct equity investment, Main Street Mezzanine Fund received warrants in connection
with its debt investment and maintain a combined fully diluted equity position of approximately 20%.

In June 2007, Main Street Mezzanine Fund made a $1.7 million secured debt investment in Support Systems Homes,
Inc., a behavioral health company that manages substance abuse treatment centers which provide both inpatient and
outpatient services.

In June 2007, East Teak Fine Hardwoods Inc. made a prepayment of approximately $3.0 million on its secured debt
investment.

Description of Portfolio Companies

Set forth below is a brief description of each of our current portfolio companies as of March 31, 2007.

Advantage Millwork Company is a premier designer and manufacturer of high quality wood, decorative metal and
wrought iron entry doors.

All Hose & Specialty, LLC is a leading distributor of industrial hose, high pressure hose, hydraulic hose and other
specialty items used in the industrial and oilfield service industries.

American Sensor Technologies, Inc. designs, develops, manufactures and markets state-of-the-art, high performance
commercial and industrial sensors.

Café Brazil, LLC owns and operates eight full service restaurant/coffee houses in the Dallas/Fort Worth Metroplex.
Cafe Brazil also operates a wholesale bakery production facility which provides fresh baked goods to each of its
restaurants.

Carlton Global Resources, LLC is a leading producer and processor of various industrial minerals for use in the
manufacturing, construction and building materials industry.

CBT Nuggets, LLC produces and sells original content IT certification training videos. CBT Nuggets, LLC’s training
videos provide comprehensive training for certification exams from Microsoft®, CompTIA®, Cisco®, Citrix® and
many other professional certification vendors.
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East Teak Fine Hardwoods, Inc. is a leading provider of teak lumber, exotic hardwoods and hardwood products.

Hawthorne Customs & Dispatch Services, LLC provides “one stop” logistics services to its customers in order to
facilitate the import and export of various products to and from the United States.

Hayden Acquisition, LLC is a leading manufacturer and supplier of precast concrete underground utility structures to
the construction industry.

Houston Plating & Coatings, LLC is a provider of nickel plating and industrial coating services primarily serving the
oil field services industry.

Jensen Jewelers of Idaho, LLC is the largest privately owned jewelry chain in the Rocky Mountains with 14 stores in
5 states, including Idaho, Montana, Nevada, South Dakota and Wyoming.

KBK Industries, LLC is a manufacturer of standard and customized fiberglass tanks and related products primarily
for use in oil and gas production, chemical production and agriculture applications.

Laurus Healthcare, LP develops, acquires and manages single or multi-specialty health care centers through
physician partnerships that provide various surgical, diagnostic and interventional services.

Magna Card, Inc. is a niche designer, packager, marketer and distributor of flexible “peel & stick” magnets that are
used to display business cards, photographs and small craft items.

National Trench Safety, LLC engages in the rental and sale of underground equipment and trench safety products,
including trench shielding, trench shoring, road plates, pipe lasers, pipe plugs and confined space equipment.

Pulse Systems, LLC manufactures a wide variety of medical devices used for minimally-invasive surgery, primarily
in the endovascular field.

Quest Design & Production, LLC is engaged in the design, fabrication and installation of graphic presentation
materials and associated custom display fixtures used in sales and information center environments.

TA Acquisition Group, LP mines, processes and sells sand and gravel products that are utilized in various
construction activities in the Austin, Texas area.

Technical Innovations, LLC designs and manufactures manual, semiautomatic, pneumatic and computer numerically
controlled machines and tools used primarily by medical device manufacturers to place access holes in catheters.

Transportation General, Inc. is a provider of transportation and taxi cab services in the greater New Haven,
Connecticut market.

Turbine Air Systems, Ltd. is an industry-leading manufacturer of proprietary, packaged, commercial and industrial
chilling systems, serving both domestic and international customers.

Wicks N’ More, LLC manufactures high-quality, long-burning, fragrant candles.

WorldCall, Inc. is a holding company which owns both regulated and unregulated communications and information
service providers.
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MANAGEMENT

Our business and affairs are managed under the direction of our Board of Directors. Our Board of Directors appoints
our officers, who serve at the discretion of the Board of Directors. The responsibilities of the Board of Directors include,
among other things, the oversight of our investment activities, the quarterly valuation of our assets, oversight of our
financing arrangements and corporate governance activities. The Board of Directors has an Audit Committee,
Compensation Committee, and Nominating and Corporate Governance Committee, and may establish additional committees

from time to time as necessary.

Board of Directors and Executive Officers

Upon consummation of this offering, our Board of Directors will consist of at least five members, at least three of
whom are expected to be classified under applicable Nasdaq listing standards as “independent” directors and under
Section 2(a)(19) of the 1940 Act as non-interested persons. Pursuant to our articles of incorporation, each member of our
Board of Directors will serve a one year term, with each current director serving until the 2008 annual meeting of
stockholders and until his respective successor is duly qualified and elected. Our articles of incorporation give our Board of
Directors sole authority to appoint directors to fill vacancies that are created either through an increase in the number of
directors or due to the resignation, removal or death of any director.

Directors

Information regarding our current Board of Directors is set forth below. We have divided the directors into two
groups — independent directors and interested directors. Interested directors are “interested persons” of Main Street Capital
Corporation as defined in Section 2(a)(19) of the 1940 Act. The address for each director is ¢/o Main Street Capital
Corporation, 1300 Post Oak Boulevard, Suite 800, Houston, Texas 77056.

Independent Directors

Name

Michael Appling Jr.
Joseph E. Canon
Arthur L. French

Interested Directors

Name

Vincent D. Foster
Todd A. Reppert

Executive Officers

Director Expiration

Age Since of Term
40 2007 2008
64 2007 2008
67 2007 2008
Director Expiration

Age Since of Term
50 2007 2008
38 2007 2008

The following persons serve as our executive officers in the following capacities:

Name

Vincent D. Foster
Todd A. Reppert
Rodger A. Stout

Curtis L. Hartman
Dwayne L. Hyzak
David L. Magdol

A

50
38
55

34
34
37

Position(s) Held

ge with the Company
Chairman of the Board and Chief Executive Officer
Director, President and Chief Financial Officer
Secretary, Chief Accounting Officer and
Chief Compliance Officer
Senior Vice President
Senior Vice President
Senior Vice President
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The address for each executive officer is ¢/o Main Street Capital Corporation 1300 Post Oak Boulevard, Suite 800,
Houston, Texas 77056.

Biographical Information
Independent Directors

Michael Appling Jr. has been a member of our Board of Directors since June 2007. Since July 2002, Mr. Appling has
been the Executive Vice President and Chief Financial Officer of XServ, Inc., a large private equity funded, international
industrial services and rental company. Mr. Appling has also held the position of CEO and President for United
Scaffolding, Inc., an XServ, Inc. operating subsidiary. In February 2007, XServ, Inc. was sold to The Brock Group, a
private industrial services company headquartered in Texas.

Prior to this, from March 2000 to June 2002, Mr. Appling served as the Chief Financial Officer of CheMatch.com.
ChemConnect, Inc., a venture-backed independent trading exchange, acquired CheMatch.com in January 2002. From June
1999 to March 2000, Mr. Appling was Vice President and Chief Financial Officer of American Eco Corporation, a publicly
traded, international fabrication, construction and maintenance provider to the energy, pulp and paper and power industries.
Mr. Appling worked for ITEQ, Inc., a publicly traded, international fabrication and services company from September 1997
to May 1999 first as a Director of Corporate Development and then as Vice President, Finance and Accounting. From July
1991 to September 1997, Mr. Appling worked at Arthur Andersen LLP, where he practiced as a certified public accountant.

Joseph E. Canon has been a member of our Board of Directors since June 2007. Since 1982, Mr. Canon has been the
Executive Vice President and Executive Director, and a member of the Board of Directors, of Dodge Jones Foundation, a
private charitable foundation located in Abilene, Texas. Prior to 1982, Mr. Canon was an Executive Vice President of the
First National Bank of Abilene. From 1974 to 1982, Mr. Canon was the Vice President and Trust Officer with the First
National Bank of Abilene.

Mr. Canon currently serves on the Board of Directors of First Financial Bankshares, Inc., (NASDAQ-GM:FFIN) a
financial holding company with $2.7 billion in assets headquartered in Abilene, Texas. Mr. Canon also serves on the Board
of Directors for several bank and trust/asset management subsidiaries of First Financial Bankshares, Inc. Mr. Canon has
also served on the Board of Directors of numerous other organizations including the Abilene Convention and Visitors
Bureau, Abilene Chamber of Commerce, Conference of Southwest Foundations, City of Abilene Tax Increment District,
West Central Texas Municipal Water District and the John G. and Marie Stella Kenedy Memorial Foundation.

Arthur L. French has been a member of our Board of Directors since June 2007. Since September 2003, Mr. French
has been a member of the Advisory Board of the Investment Adviser and Limited Partner of Main Street Mezzanine Fund.
Mr. French began his private investment activities in January 2000; he has served as a director of FabTech Industries, a
$200 million revenue steel fabricator, since November 2000, and as a director of Rawson, Inc., a distributor of industrial
instrumentation products, since May 2003.

Prior to this, Mr. French served as Chairman and Chief Executive Officer of Metals USA from 1996-1999, where he
managed the process of founders acquisition, assembled the management team and took the company through a successful
IPO in July 1997. From 1989-1996, Mr. French served as Executive Vice President and Director of Keystone
International, Inc. After serving as a helicopter pilot in the United States Army, Captain-Corps of Engineers from 1963-
1966, Mr. French began his career as a Sales Engineer for Fisher Controls International, Inc., in 1966. During his 23 year
career at Fisher Controls, from 1966-1989, Mr. French held various titles, and ended his career at Fisher Controls as
President and Chief Operating Officer.

Interested Directors

Vincent D. Foster has been Chairman of our Board of Directors since April 2007. He is our chief executive officer and
a member of our investment committee. Since 2002, Mr. Foster has been a senior managing director of the General Partner
and the Investment Adviser. Mr. Foster has also been the senior managing director of the general partner for Main Street
Capital II, an SBIC he co-founded, since January 2006. From 2000 to 2002, Mr. Foster was the senior managing director
of the predecessor entity of Main
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Street Mezzanine Fund. Prior to that, Mr. Foster co-founded Main Street Merchant Partners, a merchant-banking firm.

Mr. Foster currently serves as a director of Quanta Services, Inc. (NYSE: PWR), an electrical and telecommunications
contracting company, Carriage Services, Inc. (NYSE: CSV), a death-care company, and Team, Inc. (NASDAQ-GS: TISI),
a provider of specialty industrial services. In addition, Mr. Foster serves as a director, officer and founder of the
Houston/Austin/San Antonio Chapter of the National Association of Corporate Directors. From 1998 to May 2002, he
served as the non-executive chairman of Quanta Services, Inc. He has also served as director and the non-executive
chairman of U.S. Concrete, Inc. NASDAQ-GM: RMIX) since 1999.

Prior to his private investment activities, Mr. Foster was a partner of Andersen Worldwide and Arthur Andersen LLP
from 1988-1997. Mr. Foster was the director of Andersen’s Corporate Finance and Mergers and Acquisitions practices for
the Southwest United States and specialized in working with companies involved in consolidating their respective
industries.

Todd A. Reppert has been a member of our Board of Directors since April 2007. He is our president and chief
financial officer and is a member of our investment committee. Since 2002, Mr. Reppert has been a senior managing
director of the General Partner and the Investment Adviser. Mr. Reppert has been a senior managing director of the general
partner for Main Street Capital II, an SBIC he co-founded, since January 2006. From 2000 to 2002, Mr. Reppert was a
senior managing director of the predecessor entity of Main Street Mezzanine Fund. Prior to that, Mr. Reppert was a
principal of Sterling City Capital, LLC, a private investment group focused on small to middle-market companies. Prior to
joining Sterling City in 1997, Mr. Reppert was with Arthur Andersen LLP. At Arthur Andersen LLP, Mr. Reppert assisted
in several industry consolidation initiatives, as well as numerous corporate finance and merger/acquisition initiatives. Mr.
Reppert is a member of the board of directors for the Houston Chapter of the Association for Corporate Growth.

Non-Director Executive Officers

Rodger A. Stout serves as our chief accounting officer, chief compliance officer and secretary. Mr. Stout has been the
chief financial officer of the General Partner, the Investment Adviser and the general partner of Main Street Capital II, an
SBIC, since 2006. From 2000 to 2006, Mr. Stout was senior vice president and chief financial officer for FabTech
Industries, Inc., a consolidation of nine steel fabricators located principally in the Southeastern United States. From 1985 to
2000, Mr. Stout was a senior financial executive for Jerold B. Katz Interests. Mr. Stout held numerous positions over his
fifteen year tenure with this national scope financial services conglomerate. The positions he held included director,
executive vice president, senior financial officer and investment officer. Prior to 1985, Mr. Stout was an international tax
executive in the oil and gas service industry.

Curtis L. Hartman serves as one of our senior vice presidents. Mr. Hartman has been a managing director of the
General Partner and the Investment Adviser since 2002 and a managing director of the general partner for Main Street
Capital II, an SBIC, since January 2006. From 2000 to 2002, Mr. Hartman was a director of the predecessor entity of Main
Street Mezzanine Fund. From 1999 to 2000, Mr. Hartman was an investment adviser for Sterling City Capital, LLC.
Concurrently with joining Sterling City, Mr. Hartman joined United Glass Corporation, a Sterling City portfolio company,
as director of corporate development. Prior to joining Sterling City, Mr. Hartman was a manager with
PricewaterhouseCoopers (“PwC”) in its M&A/Transaction Services group. Prior to joining PwC, Mr. Hartman was
employed by Deloitte & Touche where he served as a senior auditor for a Fortune 500 public company as well as other
public and private companies.

Dwayne L. Hyzak serves as one of our senior vice presidents. Since 2002, Mr. Hyzak has been a managing director of
the General Partner and the Investment Adviser. Mr. Hyzak has also been a managing director of the general partner for
Main Street Capital II, an SBIC, since January 2006. From 2000 to 2002, Mr. Hyzak was a director of accounting
integration with Quanta Services, Inc. (NYSE: PWR), an electrical and telecommunications contracting company, where he
was principally focused on the company’s mergers and acquisitions and corporate finance activities. Prior to joining Quanta
Services, Inc., Mr. Hyzak was a manager with Arthur Andersen LLP in the firm’s Transaction Advisory Services group.
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David L. Magdol serves as one of our senior vice presidents and is a member of our investment committee.
Mr. Magdol has been a managing director of the General Partner and the Investment Adviser since 2002 and a managing
director of the general partner for Main Street Capital 11, an SBIC, since January 2006. From 2000 to 2002, Mr. Magdol
worked for Lazard Freres & Co. LLC where he was a vice president in the M&A Advisory Group. From 1996 to 2000,
Mr. Magdol served as a vice president of McMullen Group, a private equity investment firm capitalized by Dr. John J.
McMullen. From 1993 to 1995, Mr. Magdol worked in the Structured Finance Services Group of Chemical Bank (now
JPMorgan Chase) as a management associate.

Committees of the Board of Directors

Our Board of Directors has the following committees:

Audit Committee

The Audit Committee is responsible for selecting, engaging and discharging our independent accountants, reviewing
the plans, scope and results of the audit engagement with our independent accountants, approving professional services
provided by our independent accountants (including compensation therefor), reviewing the independence of our
independent accountants and reviewing the adequacy of our internal control over financial reporting. In addition, the Audit
Committee is responsible for reviewing and approving for submission to our Board of Directors, in good faith, the fair
value of debt and equity securities that are not publicly traded or for which current market values are not readily available.
The members of the Audit Committee are Messrs. Appling, Canon and French, each of whom is independent for purposes
of the 1940 Act and the Nasdaq Global Market corporate governance listing standards. Mr. Appling serves as the chairman
of the Audit Committee. Our Board of Directors has determined that Mr. Appling is an “Audit Committee financial expert”
as defined under SEC rules.

Compensation Committee

The Compensation Committee determines the compensation for our executive officers and the amount of salary, bonus
and stock-based compensation to be included in the compensation package for each of our executive officers. The members
of the Compensation Committee are Messrs. French, Canon and Appling, each of whom is independent for purposes of the
1940 Act and the Nasdaq Global Market corporate governance listing standards. Mr. French serves as the chairman of the
Compensation Committee.

Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Committee is responsible for determining criteria for service on the board,
identifying, researching and nominating directors for election by our stockholders, selecting nominees to fill vacancies on
our Board of Directors or a committee of the board, developing and recommending to the Board of Directors a set of
corporate governance principles and overseeing the self-evaluation of the Board of Directors and its committees and
evaluation of our management. The Nominating and Corporate Governance Committee considers nominees properly
recommended by our stockholders. The members of the Nominating and Corporate Governance Committee are
Messrs. French, Appling and Canon, each of whom is independent for purposes of the 1940 Act and the Nasdaq Global
Market corporate governance listing standards. Mr. Canon serves as the chairman of the Nominating and Corporate
Governance Committee.

Additional Portfolio Management Information

Our investment committee, currently consisting of Messrs. Foster, Reppert and Magdol, reviews and approves our
investments. All such actions must be approved by the affirmative vote from a majority of the members of our investment
committee at a meeting at which each member of our investment committee is present. The compensation of each executive
officer on the investment committee will be set by the Compensation Committee of our Board of Directors. The executive
officers on the investment committee will
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be compensated in the form of annual salaries, annual cash bonuses and stock-based compensation. See “Management —
Executive Officer Compensation” and “Management — Employment Agreements.” The members of our investment
committee serve or may serve as officers, directors or principals of entities that operate in the same or a related line of
business as we do or of investment funds managed by our affiliates. Accordingly, they may have obligations to investors in
those entities, the fulfillment of which might not be in the best interests of us or our stockholders. See “Risk Factors —
There are significant potential conflicts of interest which could impact our investment returns.”

Compensation Discussion and Analysis
Overview

We are a newly-organized corporation that after consummation of this offering will be an internally managed business
development company. We were organized to continue the investment business of Main Street Mezzanine Fund and, with
the capital of this offering, make new equity and debt investments in lower middle market companies. Our senior
management team consists of Messrs. Foster, Reppert, Stout, Hartman, Hyzak and Magdol. In conjunction with the
consummation of this offering, each of these executive officers will enter into employment agreements with us and will be
compensated according to the terms of such agreements, which are described below. We refer to these six officers as the
named executive officers, or NEOs.

Our executive compensation program is designed to encourage our executive officers to think and act like our
stockholders. The structure of the NEOs’ employment agreements and our incentive compensation programs will be
designed to encourage and reward the following, among other things:

 sourcing and pursuing attractively priced investment opportunities in all types of securities of lower middle market
companies;

» accomplishing our investment objectives;
 ensuring we allocate capital in the most effective manner possible; and
« creating shareholder value.

Our Compensation Committee has reviewed and approved all of our compensation policies.

Executive Compensation Policy
Overview. Our performance-driven compensation policy consists of the following three components:
* Base salary;
¢ Annual cash bonuses; and
* Long-term compensation pursuant to our Equity Incentive Plan.

We intend to carefully design each NEO’s compensation package to appropriately reward the NEO for his or her
contribution to us. This is not a mechanical process, and our Compensation Committee will use its judgment and
experience, working in conjunction with our chief executive officer, to determine the appropriate mix of compensation for
each individual. Cash compensation consisting of base salary and discretionary bonuses tied to achievement of individual
performance goals set by the Compensation Committee are intended to incentivize NEOs to remain with us in their roles
and work hard to achieve our goals. Stock-based compensation may be awarded based on performance expectations set by
the Compensation Committee for each individual and, over time, on his performance against those expectations. The mix of
short-term and long-term compensation may sometimes be adjusted to reflect an individual’s need for current cash
compensation and desire to retain his or her services.

Base salary. Base salary will be used to recognize particularly the experience, skills, knowledge and responsibilities
required of the executive officers in their roles. In connection with establishing the 2007 annual base salaries of the NEOs,
the Compensation Committee and management considered a number of factors
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including the seniority of the individual, the functional role of the position, the level of the individual’s responsibility, the
ability to replace the individual, the base salary of the individual prior to our formation, the assistance of each NEO in this
initial public offering process and the number of well-qualified candidates available in our area. In addition, we informally
considered the base salaries paid to comparably situated executive officers and other competitive market practices. We did
not use compensation consultants in connection with fixing base salaries or for any other purpose prior to the
consummation of this offering.

The salaries of the NEOs will be reviewed on an annual basis, as well as at the time of promotion or other changes in
responsibilities. The leading factors in determining increases in salary level are expected to be relative performance, relative
cost of living and competitive pressures.

Annual cash bonuses. Annual cash bonuses are intended to reward individual performance during the year and can
therefore be highly variable from year to year. Currently, these bonuses are determined on a discretionary basis by the
Compensation Committee. Cash bonuses in amounts up to 100.0% of a NEO’s annual salary may be given in the discretion
of the Compensation Committee to each NEO if such individual achieves individual performance and service goals set by
our Compensation Committee, with our management’s input. As more fully described below, the employment agreements
of each NEO provide for targeted annual cash bonuses as a percentage of base salary.

Long-Term Incentive Awards.

Generally. We have adopted an Equity Incentive Plan to provide stock-based awards as long-term incentive
compensation to our employees.

We expect to use stock-based awards to (i) attract and retain key employees, (ii) motivate our employees by means of
performance-related incentives to achieve long-range performance goals, (iii) enable our employees to participate in our
long-term growth and (iv) link our employees compensation to the long-term interests of our stockholders. The
Compensation Committee has exclusive authority to select the persons to receive stock-based awards. At the time of each
award, the Compensation Committee will determine the terms of the award in its sole discretion, including any performance
period (or periods) and any performance objectives relating to the award.

Options. The Compensation Committee may in its sole discretion grant options to purchase our common stock
(including incentive stock options and non-qualified stock options). We expect that any options granted by our
Compensation Committee will represent a fixed number of shares of our common stock, will have an exercise, or strike,
price equal to the fair market value of our common stock on the date of such grant, and will be exercisable, or “vested,” at
some later time after grant. The “fair market value” will be defined as either (i) the closing sales price of the common stock
on the Nasdaq Global Market, or any other such exchange on which our common stock is traded, on such date, or in the
absence of reported sales on such date or (ii) in the event there is no public market for our common stock on such date,
current net asset value of our common stock. Some stock options granted by our Compensation Committee may vest simply
by the holder remaining with us for a period of time, and some may vest based on our attaining certain performance levels.

Restricted Stock. Generally business development companies, such as us, may not grant shares of their stock for
services without an exemptive order from the SEC. Our Equity Incentive Plan allows our Compensation Committee to grant
shares of restricted stock, but our Compensation Committee will not grant restricted stock unless and until we obtain from
the SEC an exemptive order permitting such practice. We have applied for an exemptive order from the SEC to permit us to
issue restricted shares of our common stock as part of the compensation packages for certain of our employees and
executive officers. If exemptive relief is obtained, the Compensation Committee may award shares of restricted stock to plan
participants in such amounts and on such terms as the Compensation Committee, in its sole discretion, determines and
consistent with any exemptive order the SEC may issue. The SEC is not obligated to grant an exemptive order to allow this
practice and will do so only if it determines that such practice is consistent with stockholder interests and does not involve
overreaching by management or our Board of Directors. Each restricted stock grant will be for a fixed number of shares as
set forth in an award agreement between the grantee and us. Award agreements will set forth time and/or performance
vesting schedules and other appropriate terms and/or restrictions with
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respect to awards, including rights to dividends and voting rights. As more fully described below, the employment
agreements of each NEO provide for targeted annual restricted stock awards, subject to the receipt of exemptive relief from
the SEC, or other equitable substitute.

Competitive Market Review

We will informally consider competitive market practices with respect to the salaries and total compensation of our
NEOs. We will review the market practices by speaking to other financial professionals and reviewing annual reports on
Form 10-K or similar information of other internally managed business development companies.

Change in Control and Severance

Upon termination of employment after a change of control, the NEOs may receive severance payments under their
employment agreements, and equity-based awards under our Equity Incentive Plan may vest and/or become immediately
exercisable or salable.

Equity Incentive Plan. Upon specified covered transactions involving a change of control (as defined in the Equity
Incentive Plan), all outstanding awards under the Equity Incentive Plan may either be assumed or substituted for by the
surviving entity. If the surviving entity does not assume or substitute similar awards, or upon the death or disability of an
NEO, the awards held by the participants will be subject to accelerated vesting in full and then terminated to the extent not
exercised within a designated time period.

Severance. Under specified covered transactions involving a change in control (as defined in each NEO’s employment
agreement), if an NEO terminates his employment with us for good reason within one year following such change in
control, or if we terminate or fail to renew the NEO’s employment agreement within the one year commencing with a
change in control, he will receive a severance package beginning on the date of termination. The severance package will
include a lump sum payment equal to two or three times, depending upon the NEO’s position, the NEO’s annual salary at
that time, plus the NEO’s targeted bonus compensation as described in the employment agreement and we will continue to
provide the NEO with certain benefits provided to him immediately prior to the termination as described in the employment
agreement for a designated time period.

The rationale behind providing a severance package in certain events is to attract and retain talented executives who are
assured that they will not be financially injured if they physically relocate and/or leave another job to join us but are forced
out through no fault of their own and to ensure that our business is operated and governed for our stockholders by a
management team, and under the direction of a board of directors, who are not financially motivated to frustrate the
execution of a change in control transaction. For more discussion regarding executive compensation in the event of a
termination or change in control, please see the table entitled “2007 Potential Payments Upon Termination or Change in
Control Table.”

Conclusion

Our compensation policies are designed to retain and motivate our NEOs and to ultimately reward them for
outstanding performance. The retention and motivation of our NEOs should enable us to grow strategically and position
ourselves competitively in our market.

Executive Officer Comp ti

After consummation of the formation transactions and the completion of the offering, our executive officers will
receive the annual base salaries and be entitled to targeted bonus compensation pursuant to their
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employment agreements as described below and the respective annual salaries of the executive officers will be as follows:

2007 Annual Base Salary

Vincent D. Foster $348,750
Todd A. Reppert $311,250
Rodger A. Stout $210,000
Curtis L. Hartman $210,000
Dwayne L. Hyzak $210,000
David L. Magdol $210,000

In addition, the NEOs will be eligible to receive discretionary bonuses as may be declared from time to time by the
Compensation Committee, which bonuses will be based on individualized performance and service goals, and may not
exceed 100.0% of base salary. Under their employment agreements, the NEOs have referenced target bonus amounts for
each of the years ending December 31, 2008, 2009 and 2010. The target bonus amounts for Messrs. Foster and Reppert are
50%, 60, and 70% of their base salaries, respectively, for each of those three calendar years. The target bonus amounts for
Messrs. Stout, Hartman, Hyzak and Magdol are 40%, 50% and 60% of their base salaries, respectively, for each of those
three calendar years.

Under their employment agreements, each NEO is entitled to certain payments upon termination of employment or in
the event of a change in control. The following table sets forth those potential payments with respect to each named
executive officer:

2007 Potential Payments upon Termination or Change in Control Table

Within One Year

Termination After Change in
Without Cause Control; Termination
Termination or for Good Without Cause or for

Benefit Death®) Disability4) With Cause(3) Reason(3)(4) Good Reason(3)4)
Vincent D. Foster Severance(l) $ — $ — 3 — $ 697,500 $ 1,046,250
Bonus(2) — — — 348,750 523,125
Todd A. Reppert Severance(1) — — — 622,500 933,750
Bonus(2) — — — 311,250 466,875
Rodger A. Stout Severance(1) — — — 315,000 420,000
Bonus(2) — — — 126,000 168,000
Curtis L. Hartman Severance(1) — — — 315,000 420,000
Bonus(2) — — — 126,000 168,000
Dwayne L. Hyzak Severance(l) — — — 315,000 420,000
Bonus(2) — — — 126,000 168,000
David L. Magdol Severance(1) — — — 315,000 420,000
Bonus(2) — — — 126,000 168,000

a

Severance pay includes an employee’s annual base salary and applicable multiple thereof paid monthly beginning at the time of termination
or paid in lump sum if termination is within one year of a Change of Control.

@

Bonus compensation includes an employee’s current target annual bonus and applicable multiple thereof paid monthly beginning at the
time of termination or paid lump sum if termination is within one year of a Change of Control.

3

Change of Control, Cause and Good Reason are defined in each employee’s employment agreement, the form of which is being attached to
this registration statement as an exhibit.

(4) Upon these termination events, the employee will become fully vested in any previously unvested stock-based compensation.
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Director Compensation

Each of our directors who is not one of our employees or an employee of our subsidiaries will receive an annual cash
fee of $25,000 for services as a director, payable annually. Independent directors will not receive fees based on meetings
attended absent circumstances that require an exceptionally high number of meetings within an annual period. However,
committee Chairmen will receive an additional annual cash fee of $5,000, except for the Audit Committee chairman who
will receive an additional annual cash fee of $10,000. Subject to receipt of an SEC exemptive order allowing for the grant of
restricted stock for services, each independent director will also receive an annual grant of $30,000 in restricted stock. We
will reimburse our independent directors for all reasonable expenses incurred in connection with their service on the board.
Directors who are also our employees or employees of our subsidiaries will not receive compensation for their services as
directors.

Employment Agreements

In conjunction with the consummation of this offering, we will enter into employment agreements with our NEO’s that
provide for an initial term through December 31, 2010, effective upon consummation of this offering. The NEO
employment agreements specify an initial base salary equal to the “2007 Annual Base Salary” above and provide a 5%
target annual increase in base salary.

In addition, each executive officer will be entitled to receive an annual bonus as a percentage of the executive officer’s
then current base salary for achieving certain performance objectives. Under their employment agreements, the NEOs have
referenced target bonus amounts for each of the years ending December 31, 2008, 2009 and 2010. The target bonus
amounts for Messrs. Foster and Reppert are 50%, 60% and 70% of their base salaries, respectively, for each of those three
calendar years. The target bonus amounts for Messrs. Stout, Hartman, Hyzak and Magdol are 40%, 50% and 60% of their
base salaries, respectively, for each of those three calendar years. The Compensation Committee of the Board of Directors
will establish such performance objectives, as well as the actual bonus awarded to each executive officer, annually.

The NEO employment agreements also specify that each NEO will be entitled to receive a special grant of restricted
stock, after receipt of exemptive relief from the SEC, equal to 40,000 shares for Messrs. Foster and Reppert and
30,000 shares for Messrs. Stout, Hartman, Hyzak and Magdol. In addition, the NEO employment agreements reference
annual target restricted stock awards for each of calendar years 2009 and 2010 equal to 75% of base salaries for
Messrs. Foster and Reppert and 50% of base salaries for Messrs. Stout, Hartman, Hyzak and Magdol. The restricted stock
awards will vest in equal annual portions over the four years subsequent to the date of grant. If SEC exemptive relief to
issue restricted stock for services is not obtained, the Compensation Committee will determine an equitable substitution for
such restricted stock grants.

The NEO employment agreements also provide for certain severance and other benefits upon termination after a
change of control or certain other specified termination events. The severance and other benefits in these circumstances are
reflected in the discussion above and the “2007 Potential Payments upon Termination or Change of Control Table.”

The NEO employment agreements provide for a one year non-solicitation period after any termination of employment
and provide for the protection of confidential company information.
Compensation Plans
Equity Incentive Plan

Our Board of Directors and current stockholders have approved our Equity Incentive Plan, to be effective upon
consummation of this offering, for the purpose of attracting and retaining the services of executive officers, directors and
other key employees. Under our Equity Incentive Plan, our Compensation Committee may award stock options, restricted
stock, or other stock-based incentive awards to our executive officers, employees and directors.
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Our Compensation Committee will administer the Equity Incentive Plan and has the authority, subject to the provisions
of the Equity Incentive Plan, to determine who will receive awards under the Equity Incentive Plan and the terms of such
awards. Our Compensation Committee will be required to adjust the number of shares available for awards, the number of
shares subject to outstanding awards and the exercise price for awards following the occurrence of certain specified events
such as stock splits, dividends, distributions and recapitalizations.

Upon specified covered transactions (as defined in the Equity Incentive Plan), all outstanding awards under the Equity
Incentive Plan may either be assumed or substituted for by the surviving entity. If the surviving entity does not assume or
substitute similar awards, the awards held by the participants will be subject to accelerated vesting in full and then
terminated to the extent not exercised prior to the covered transaction.

Awards under the Equity Incentive Plan will be granted to our executive officers and other employees as determined
by our Compensation Committee at the time of each issuance.

Under current SEC rules and regulations, business development companies may not grant options or restricted stock to
directors who are not officers or employees of the business development company. We have applied for exemptive relief
from the SEC to permit us to grant restricted stock to our independent directors as a portion of their compensation for
service on our Board of Directors. Similarly, under the 1940 Act, business development companies cannot issue stock for
services. We have applied for exemptive relief from the SEC to permit us to grant restricted stock or other non-option stock-
based compensation in exchange for or in recognition of services by our executive officers. We cannot provide any
assurance that we will receive the exemptive relief from the SEC in either case.

401(k) Plan

We intend to maintain a 401(k) plan in which all full-time employees who are at least 21 years of age and have
three months of service will be eligible to participate. Eligible employees will have the opportunity to contribute their
compensation on a pretax salary basis into the 401(k) plan up to $15,500 annually for the 2007 plan year, and to direct the
investment of these contributions. Plan participants who reach the age of 50 prior to or during the 2007 plan year will be
eligible to defer an additional $5,000 during 2007.

CERTAIN RELATIONSHIPS AND TRANSACTIONS

As discussed herein, concurrently with this offering, it is contemplated that we will acquire from the members of the
General Partner 100.0% of their equity interests in the General Partner in exchange for the issuance of $9.0 million of
common stock of Main Street Capital Corporation. See “Formation Transactions; Business Development Company and
Regulated Investment Company Elections.” In addition, it is contemplated that we will acquire from the members of the
Investment Adviser 100.0% of their equity interests in the Investment Adviser in exchange for the issuance of $18.0 million
of common stock of Main Street Capital Corporation. See “Formation Transactions; Business Development Company and
Regulated Investment Company Elections.” Members of our management, including Vincent D. Foster, Todd A. Reppert,
Curtis L. Hartman, Dwayne L. Hyzak and David L. Magdol, control the General Partner and the Investment Adviser.

Because members of our management currently control the General Partner, the Investment Adviser and (through their
control of the General Partner) Main Street Mezzanine Fund, the amount of consideration to be received by the Limited
Partners and the members of the General Partner and of the Investment Adviser in the formation transactions has not been
determined through arms-length negotiations. In addition, certain members of our management and their affiliates have
invested $3.6 million in limited partnership interests in Main Street Mezzanine Fund, and represent approximately 13.5% of
the total limited partnership interests in Main Street Mezzanine Fund.

Main Street Mezzanine Fund co-invested with Main Street Capital II in several investments since January 2006. Main
Street Capital IT and Main Street Mezzanine Fund are both managed by the Investment Adviser and the general partners for
Main Street Mezzanine Fund and Main Street Capital II are under common control. Main Street Capital II is an SBIC with
similar investment objectives to Main Street Mezzanine Fund and which began its investment operations in January 2006.
The co-investments among the two funds were made at the
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same time and on the same terms and conditions. The co-investments were made in accordance with the Investment
Adviser’s conflicts policy and in accordance with the applicable SBIC conflict of interest regulations.

Main Street Mezzanine Fund paid $1.9 million in management fees to the Investment Adviser for each of the years
ended December 31, 2004, 2005 and 2006, and $0.5 million in each of the three months ended March 31, 2006 and
March 31, 2007. The Investment Adviser is an affiliate of Main Street Mezzanine Fund as it is commonly controlled by
principals who also control the General Partner.

CONTROL PERSONS AND PRINCIPAL STOCKHOLDERS

After this offering, no person will be deemed to control us, as such term is defined in the 1940 Act. The following
table sets forth, on a pro forma, as adjusted basis, at the time of completion of the offering and consummation of the
formation transactions described elsewhere in this prospectus, information with respect to the beneficial ownership of our
common stock by:

« each person known to us to beneficially own more than 5.0% of the outstanding shares of our common stock;
« each of our directors and each executive officers; and
« all of our directors and executive officers as a group.

Beneficial ownership is determined in accordance with the rules of the SEC and includes voting or investment power
with respect to the securities. There is no common stock subject to options that are currently exercisable or exercisable
within 60 days of the offering. Percentage of beneficial ownership is based on 11,192,341 shares of common stock
outstanding at the time of the offering and consummation of the formation transactions.

Shares Beneficially
Owned Immediately
After the Formation Transactions and this Offering
l\lame Number Percentage

Executive Officers:

Vincent D. Foster 839,434 7.5%
Todd A. Reppert 604,729 5.4%
Rodger A. Stout 26,667 *
Curtis L. Hartman 188,946 1.8%
Dwayne L. Hyzak 197,960 1.7%
David L. Magdol 208,372 1.9%
Independent Directors:

Michael Appling Jr. — o
Joseph E. Canon 5,133 *
Arthur L. French 4,107 &
All Directors and Officers as a Group (9 persons) 2,075,348 18.5%

* Less than 1.0%
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The following table sets forth, as of the date of the completion of this offering, the dollar range of our equity securities
that is expected to be beneficially owned by each of our directors.

Dollar Range of Equity
Securities Beneficially
Owned(H(2)(3)

Interested Directors:

Vincent D. Foster over $1,000,000
Todd A. Reppert over $1,000,000
Independent Directors:

Michael Appling Jr. none
Joseph E. Canon $50,001-$100,000
Arthur L. French $50,001-$100,000

(1) Beneficial ownership has been determined in accordance with Rule 16a-1(a)(2) of the Exchange Act.

?2) The dollar range of equities securities beneficially owned by our directors is based on an assumed initial public offering price of $15.00 per
share.

3) The dollar range of equity securities beneficially owned are: none, $1-$10,000, $10,001-$50,000, $50,001-$100,000, $100,001-$500,000,
$500,001-$1,000,000 or over $1,000,000.
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DIVIDEND REINVESTMENT PLAN

We have adopted a dividend reinvestment plan that provides for reinvestment of our dividends on behalf of our
stockholders, unless a stockholder elects to receive cash as provided below. As a result, if our Board of Directors
authorizes, and we declare, a cash dividend, then our stockholders who have not “opted out” of our dividend reinvestment
plan will have their cash dividends automatically reinvested in additional shares of our common stock, rather than receiving
the cash dividends.

No action will be required on the part of a registered stockholder to have their cash dividends reinvested in shares of
our common stock. A registered stockholder may elect to receive an entire dividend in cash by notifying , the plan
administrator and our transfer agent and registrar, in writing so that such notice is received by the plan administrator no later
than the record date for dividends to stockholders. The plan administrator will set up an account for shares acquired through
the plan for each stockholder who has not elected to receive dividends in cash and hold such shares in non-certificated form.
Upon request by a stockholder participating in the plan, received in writing not less than 10 days prior to the record date, the
plan administrator will, instead of crediting shares to the participant’s account, issue a certificate registered in the
participant’s name for the number of whole shares of our common stock and a check for any fractional share. Those
stockholders whose shares are held by a broker or other financial intermediary may receive dividends in cash by notifying
their broker or other financial intermediary of their election.

We intend to primarily use newly issued shares to implement the plan, whether our shares are trading at a premium or
at a discount to net asset value. However, we reserve the right to purchase shares in the open market in connection with our
implementation of the plan. The number of shares to be issued to a stockholder is determined by dividing the total dollar
amount of the dividend payable to such stockholder by the market price per share of our common stock at the close of
regular trading on the Nasdaq Global Market on the dividend payment date. Market price per share on that date will be the
closing price for such shares on the Nasdaq Global Market or, if no sale is reported for such day, at the average of their
reported bid and asked prices. The number of shares of our common stock to be outstanding after giving effect to payment
of the dividend cannot be established until the value per share at which additional shares will be issued has been determined
and elections of our stockholders have been tabulated.

There will be no brokerage charges or other charges for dividend reinvestment to stockholders who participate in the
plan. We will pay the plan administrator’s fees under the plan. If a participant elects by written notice to the plan
administrator to have the plan administrator sell part or all of the shares held by the plan administrator in the participant’s
account and remit the proceeds to the participant, the plan administrator is authorized to deducta $  transaction fee plus a
$  per share brokerage commissions from the proceeds.

Stockholders who receive dividends in the form of stock generally are subject to the same federal, state and local tax
consequences as are stockholders who elect to receive their dividends in cash. A stockholder’s basis for determining gain or
loss upon the sale of stock received in a dividend from us will be equal to the total dollar amount of the dividend payable to
the stockholder. Any stock received in a dividend will have a holding period for tax purposes commencing on the day
following the day on which the shares are credited to the U.S. stockholder’s account.

Participants may terminate their accounts under the plan by notifying the plan administrator via its website at , by
filling out the transaction request form located at the bottom of their statement and sending it to the plan administrator
at or by calling the plan administrators at

‘We may terminate the plan upon notice in writing mailed to each participant at least 30 days prior to any record date for
the payment of any dividend by us. All correspondence concerning the plan should be directed to the plan administrator by
mail at or by telephone at
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DESCRIPTION OF CAPITAL STOCK

The following description is based on relevant portions of the Maryland General Corporation Law and on our
articles of incorporation and bylaws. This summary may not contain all of the information that is important to you, and we
refer you to the Maryland General Corporation Law and our articles of incorporation and bylaws for a more detailed
description of the provisions summarized below.

Capital Stock

Under the terms of our articles of incorporation, as amended and restated immediately prior to the completion of this
offering, our authorized capital stock will consist of 50,000,000 shares of common stock, par value $0.01 per share, of
which immediately after this offering 11,192,341 shares will be outstanding. Under our articles of incorporation, our Board
of Directors is authorized to classify and reclassify any unissued shares of stock into other classes or series of stock, and to
cause the issuance of such shares, without obtaining stockholder approval. In addition, as permitted by the Maryland
General Corporation Law, but subject to the 1940 Act, our articles of incorporation provide that the Board of Directors,
without any action by our stockholders, may amend the articles of incorporation from time to time to increase or decrease
the aggregate number of shares of stock or the number of shares of stock of any class or series that we have authority to
issue. Under Maryland law, our stockholders generally are not personally liable for our debts or obligations.

Common Stock

All shares of our common stock have equal voting rights and rights to earnings, assets and distributions, except as
described below. When shares are issued, upon payment therefor, they will be duly authorized, validly issued, fully paid
and nonassessable. Distributions may be paid to the holders of our common stock if, as and when authorized by our Board
of Directors and declared by us out of assets legally available therefore. Shares of our common stock have no conversion,
exchange, preemptive or redemption rights. In the event of our liquidation, dissolution or winding up, each share of our
common stock would be entitled to share ratably in all of our assets that are legally available for distribution after we pay all
debts and other liabilities and subject to any preferential rights of holders of our preferred stock, if any preferred stock is
outstanding at such time. Each share of our common stock is entitled to one vote on all matters submitted to a vote of
stockholders, including the election of directors. Except as provided with respect to any other class or series of stock, the
holders of our common stock will possess exclusive voting power. There is no cumulative voting in the election of
directors, which means that holders of a majority of the outstanding shares of common stock will elect all of our directors,
and holders of less than a majority of such shares will be unable to elect any director.

Preferred Stock

Our articles of incorporation authorize our Board of Directors to classify and reclassify any unissued shares of stock
into other classes or series of stock, including preferred stock. Prior to issuance of shares of each class or series, the Board
of Directors is required by Maryland law and by our articles of incorporation to set the terms, preferences, conversion or
other rights, voting powers, restrictions, limitations as to dividends or other distributions, qualifications and terms or
conditions of redemption for each class or series. Thus, the Board of Directors could authorize the issuance of shares of
preferred stock with terms and conditions which could have the effect of delaying, deferring or preventing a transaction or a
change in control that might involve a premium price for holders of our common stock or otherwise be in their best interest.
You should note, however, that any issuance of preferred stock must comply with the requirements of the 1940 Act. The
1940 Act requires, among other things, that (1) immediately after issuance and before any dividend or other distribution is
made with respect to our common stock and before any purchase of common stock is made, such preferred stock together
with all other senior securities must not exceed an amount equal to 50.0% of our total assets after deducting the amount of
such dividend, distribution or purchase price, as the case may be, and (2) the holders of shares of preferred stock, if any are
issued, must be entitled as a class to elect two directors at all times and to elect a majority of the directors if distributions on
such preferred stock are in arrears by two years or more. Certain matters under the 1940 Act require the separate vote of the
holders of
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any issued and outstanding preferred stock. We believe that the availability for issuance of preferred stock will provide us
with increased flexibility in structuring future financings and acquisitions.

Limitation on Liability of Directors and Officers; Indemnification and Advance of Expenses

Maryland law permits a Maryland corporation to include in its articles of incorporation a provision limiting the liability
of its directors and officers to the corporation and its stockholders for money damages except for liability resulting from
(a) actual receipt of an improper benefit or profit in money, property or services or (b) active and deliberate dishonesty
established by a final judgment as being material to the cause of action. Our articles of incorporation contain such a
provision that eliminates directors’ and officers’ liability to the maximum extent permitted by Maryland law, subject to the
requirements of the 1940 Act.

Our articles of incorporation authorize us, to the maximum extent permitted by Maryland law and subject to the
requirements of the 1940 Act, to indemnify any present or former director or officer or any individual who, while a director
or officer and at our request, serves or has served another corporation, partnership, joint venture, trust, employee benefit
plan or other enterprise as a director, officer, partner or trustee, from and against any claim or liability to which such person
may become subject or which such person may incur by reason of his or her service in any such capacity, except with
respect to any matter as to which such person shall have been finally adjudicated in any proceeding not to have acted in
good faith in the reasonable belief that their action was in our best interest or to be liable to us or our stockholders by reason
of willful misfeasance, bad faith, gross negligence or reckless disregard of the duties involved in the conduct of such
person’s office.

Our bylaws obligate us, to the maximum extent permitted by Maryland law and subject to the requirements of the 1940
Act, to indemnify any present or former director or officer or any individual who, while a director or officer and at our
request, serves or has served another corporation, partnership, joint venture, trust, employee benefit plan or other enterprise
as a director, officer, partner or trustee and who is made, or threatened to be made, a party to the proceeding by reason of
his or her service in any such capacity from and against any claim or liability to which that person may become subject or
which that person may incur by reason of his or her service in any such capacity, except with respect to any matter as to
which such person shall have been finally adjudicated in any proceeding not to have acted in good faith in the reasonable
belief that his or her action was in our best interest or to be liable to us or our stockholders by reason of willful misfeasance,
bad faith, gross negligence or reckless disregard of the duties involved in the conduct of such person’s office. Our bylaws
also provide that, to the maximum extent permitted by Maryland law, with the approval of our Board of Directors and
provided that certain conditions described in our bylaws are met, we may pay certain expenses incurred by any such
indemnified person in advance of the final disposition of a proceeding upon receipt of an undertaking by or on behalf of
such indemnified person to repay amounts we have so paid if it is ultimately determined that indemnification of such
expenses is not authorized under our bylaws.

Maryland law requires a corporation (unless its articles of incorporation provide otherwise, which our articles of
incorporation do not) to indemnify a director or officer who has been successful in the defense of any proceeding to which
he or she is made, or threatened to be made, a party by reason of his or her service in that capacity. Maryland law permits a
corporation to indemnify its present and former directors and officers, among others, against judgments, penalties, fines,
settlements and reasonable expenses actually incurred by them in connection with any proceeding to which they may be
made, or threatened to be made, a party by reason of their service in those or other capacities unless it is established that
(a) the act or omission of the director or officer was material to the matter giving rise to the proceeding and (1) was
committed in bad faith or (2) was the result of active and deliberate dishonesty; (b) the director or officer actually received
an improper personal benefit in money, property or services or (c) in the case of any criminal proceeding, the director or
officer had reasonable cause to believe that the act or omission was unlawful. However, under Maryland law, a Maryland
corporation may not indemnify for an adverse judgment in a suit by or in the right of the corporation or for a judgment of
liability on the basis that a personal benefit was improperly received, unless in either case a court orders indemnification,
and then only for expenses. In addition, Maryland law permits a corporation to advance reasonable expenses to a director or
officer upon the corporation’s receipt of
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(a) a written affirmation by the director or officer of his or her good faith belief that he or she has met the standard of
conduct necessary for indemnification by the corporation and (b) a written undertaking by him or her or on his or her behalf
to repay the amount paid or reimbursed by the corporation if it is ultimately determined that the standard of conduct was not
met.

We expect to purchase a directors’ and officers’ insurance policy covering our directors and officers and us for any
acts and omissions committed, attempted or allegedly committed by any director or officer during the policy period.

Provisions of the Maryland General Corporation Law and Our Articles of Incorporation and Bylaws

The Maryland General Corporation Law and our articles of incorporation and bylaws contain provisions that could
make it more difficult for a potential acquiror to acquire us by means of a tender offer, proxy contest or otherwise. These
provisions are expected to discourage certain coercive takeover practices and inadequate takeover bids and to encourage
persons seeking to acquire control of us to negotiate first with our Board of Directors. We believe that the benefits of these
provisions outweigh the potential disadvantages of discouraging any such acquisition proposals because, among other
things, the negotiation of such proposals may improve their terms.

Election of Directors

Our bylaws currently provide that directors are elected by a plurality of the votes cast in the election of directors.
Pursuant to our articles of incorporation and bylaws, our Board of Directors may amend the bylaws to alter the vote
required to elect directors.

Number of Directors; Vacancies; Removal

Our articles of incorporation provide that the number of directors will be set only by the Board of Directors in
accordance with our bylaws. Our bylaws provide that a majority of our entire Board of Directors may at any time increase
or decrease the number of directors. However, unless the bylaws are amended, the number of directors may never be less
than one or more than twelve. We have elected to be subject to the provision of Subtitle 8 of Title 3 of the Maryland General
Corporation Law regarding the filling of vacancies on the Board of Directors. Accordingly, at such time, except as may be
provided by the Board of Directors in setting the terms of any class or series of preferred stock, any and all vacancies on the
Board of Directors may be filled only by the affirmative vote of a majority of the remaining directors in office, even if the
remaining directors do not constitute a quorum, and any director elected to fill a vacancy shall serve for the remainder of the
full term of the directorship in which the vacancy occurred and until a successor is elected and qualifies, subject to any
applicable requirements of the 1940 Act. Our articles of incorporation provide that a director may be removed only for
cause, as defined in the articles of incorporation, and then only by the affirmative vote of at least two-thirds of the votes
entitled to be cast in the election of directors.

Action by Stockholders

Under the Maryland General Corporation Law, stockholder action may be taken only at an annual or special meeting of
stockholders or by unanimous consent in lieu of a meeting (unless the articles of incorporation provide for stockholder
action by less than unanimous written consent, which our articles of incorporation do not). These provisions, combined
with the requirements of our bylaws regarding the calling of a stockholder-requested special meeting of stockholders
discussed below, may have the effect of delaying consideration of a stockholder proposal until the next annual meeting.

Advance Notice Provisions for Stockholder Nominations and Stockholder Proposals

Our bylaws provide that with respect to an annual meeting of stockholders, nominations of persons for election to the
Board of Directors and the proposal of business to be considered by stockholders may be made only (1) pursuant to our
notice of the meeting, (2) by the Board of Directors or (3) by a stockholder who is entitled to vote at the meeting and who
has complied with the advance notice procedures of the bylaws. With
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respect to special meetings of stockholders, only the business specified in our notice of the meeting may be brought before
the meeting. Nominations of persons for election to the Board of Directors at a special meeting may be made only

(1) pursuant to our notice of the meeting, (2) by the Board of Directors or (3) provided that the Board of Directors has
determined that directors will be elected at the meeting, by a stockholder who is entitled to vote at the meeting and who has
complied with the advance notice provisions of the bylaws.

The purpose of requiring stockholders to give us advance notice of nominations and other business is to afford our
Board of Directors a meaningful opportunity to consider the qualifications of the proposed nominees and the advisability of
any other proposed business and, to the extent deemed necessary or desirable by our Board of Directors, to inform
stockholders and make recommendations about such qualifications or business, as well as to provide a more orderly
procedure for conducting meetings of stockholders. Although our bylaws do not give our Board of Directors any power to
disapprove stockholder nominations for the election of directors or proposals recommending certain action, they may have
the effect of precluding a contest for the election of directors or the consideration of stockholder proposals if proper
procedures are not followed and of discouraging or deterring a third party from conducting a solicitation of proxies to elect
its own slate of directors or to approve its own proposal without regard to whether consideration of such nominees or
proposals might be harmful or beneficial to us and our stockholders.

Calling of Special Meeting of Stockholders

Our bylaws provide that special meetings of stockholders may be called by our Board of Directors and certain of our
officers. Additionally, our bylaws provide that, subject to the satisfaction of certain procedural and informational
requirements by the stockholders requesting the meeting, a special meeting of stockholders shall be called by our secretary
upon the written request of stockholders entitled to cast not less than a majority of all of the votes entitled to be cast at such
meeting.

Approval of Extraordinary Corporate Action; Amendment of Articles of Incorporation and Bylaws

Under Maryland law, a Maryland corporation generally cannot dissolve, amend its articles of incorporation, merge, sell
all or substantially all of its assets, engage in a share exchange or engage in similar transactions outside the ordinary course
of business, unless approved by the affirmative vote of stockholders entitled to cast at least two-thirds of the votes entitled
to be cast on the matter. However, a Maryland corporation may provide in its articles of incorporation for approval of these
matters by a lesser percentage, but not less than a majority of all of the votes entitled to be cast on the matter. Our articles of
incorporation generally provide for approval of amendments to our articles of incorporation and extraordinary transactions
by the stockholders entitled to cast at least a majority of the votes entitled to be cast on the matter. Our articles of
incorporation also provide that certain amendments and any proposal for our conversion, whether by merger or otherwise,
from a closed-end company to an open-end company or any proposal for our liquidation or dissolution requires the
approval of the stockholders entitled to cast at least 75.0% of the votes entitled to be cast on such matter. However, if such
amendment or proposal is approved by at least 75.0% of our continuing directors (in addition to approval by our Board of
Directors), such amendment or proposal may be approved by the stockholders entitled to cast a majority of the votes entitled
to be cast on such a matter. The “continuing directors” are defined in our articles of incorporation as our current directors, as
well as those directors whose nomination for election by the stockholders or whose election by the directors to fill vacancies
is approved by a majority of the continuing directors then on the Board of Directors.

Our articles of incorporation and bylaws provide that the Board of Directors will have the exclusive power to make,
alter, amend or repeal any provision of our bylaws.
No Appraisal Rights

Except with respect to appraisal rights arising in connection with the Maryland Control Share Acquisition Act, or
Control Share Act, discussed below, as permitted by the Maryland General Corporation Law, our articles of incorporation
provide that stockholders will not be entitled to exercise appraisal rights.
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Control Share Acquisitions

The Control Share Act provides that control shares of a Maryland corporation acquired in a control share acquisition
have no voting rights except to the extent approved by a vote of two-thirds of the votes entitled to be cast on the matter.
Shares owned by the acquiror, by officers or by directors who are employees of the corporation are excluded from shares
entitled to vote on the matter. Control shares are voting shares of stock which, if aggregated with all other shares of stock
owned by the acquiror or in respect of which the acquiror is able to exercise or direct the exercise of voting power (except
solely by virtue of a revocable proxy), would entitle the acquiror to exercise voting power in electing directors within one of
the following ranges of voting power:

* one-tenth but less than one-third;
* one-third or more but less than a majority; or
* amajority or more of all voting power.

The requisite stockholder approval must be obtained each time an acquiror crosses one of the thresholds of voting
power set forth above. Control shares do not include shares the acquiring person is then entitled to vote as a result of having
previously obtained stockholder approval. A control share acquisition means the acquisition of control shares, subject to
certain exceptions.

A person who has made or proposes to make a control share acquisition may compel the board of directors of the
corporation to call a special meeting of stockholders to be held within 50 days of demand to consider the voting rights of the
shares. The right to compel the calling of a special meeting is subject to the satisfaction of certain conditions, including an
undertaking to pay the expenses of the meeting. If no request for a meeting is made, the corporation may itself present the
question at any stockholders meeting.

If voting rights are not approved at the meeting or if the acquiring person does not deliver an acquiring person
statement as required by the statute, then the corporation may repurchase for fair value any or all of the control shares,
except those for which voting rights have previously been approved. The right of the corporation to repurchase control
shares is subject to certain conditions and limitations. Fair value is determined, without regard to the absence of voting
rights for the control shares, as of the date of the last control share acquisition by the acquiror or of any meeting of
stockholders at which the voting rights of the shares are considered and not approved. If voting rights for control shares are
approved at a stockholders meeting and the acquiror becomes entitled to vote a majority of the shares entitled to vote, all
other stockholders may exercise appraisal rights. The fair value of the shares as determined for purposes of appraisal rights
may not be less than the highest price per share paid by the acquiror in the control share acquisition.

The Control Share Act does not apply (a) to shares acquired in a merger, consolidation or share exchange if the
corporation is a party to the transaction or (b) to acquisitions approved or exempted by the articles of incorporation or
bylaws of the corporation.

Our bylaws contain a provision exempting from the Control Share Act any and all acquisitions by any person of our
shares of stock. There can be no assurance that such provision will not be otherwise amended or eliminated at any time in
the future. However, we will amend our bylaws to be subject to the Control Share Act only if the Board of Directors
determines that it would be in our best interests and if the staff of the SEC does not object to our determination that our
being subject to the Control Share Act does not conflict with the 1940 Act.

Business Combinations

Under the Maryland Business Combination Act, or the Business Combination Act, “business combinations” between
a Maryland corporation and an interested stockholder or an affiliate of an interested stockholder are prohibited for five years
after the most recent date on which the interested stockholder becomes an interested stockholder. These business
combinations include a merger, consolidation, share exchange or, in
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circumstances specified in the statute, an asset transfer or issuance or reclassification of equity securities. An interested
stockholder is defined as:

 any person who beneficially owns 10.0% or more of the voting power of the corporation’s shares; or

« an affiliate or associate of the corporation who, at any time within the two-year period prior to the date in question,
was the beneficial owner of 10.0% or more of the voting power of the then outstanding voting stock of the
corporation.

A person is not an interested stockholder under this statute if the board of directors approved in advance the transaction
by which such stockholder otherwise would have become an interested stockholder. However, in approving a transaction,
the board of directors may provide that its approval is subject to compliance, at or after the time of approval, with any terms
and conditions determined by the board.

After the five-year prohibition, any business combination between the Maryland corporation and an interested
stockholder generally must be recommended by the board of directors of the corporation and approved by the affirmative
vote of at least:

* 80.0% of the votes entitled to be cast by holders of outstanding shares of voting stock of the corporation; and

* two-thirds of the votes entitled to be cast by holders of voting stock of the corporation other than shares held by the
interested stockholder with whom or with whose affiliate the business combination is to be effected or held by an
affiliate or associate of the interested stockholder.

These super-majority vote requirements do not apply if the corporation’s common stockholders receive a minimum
price, as defined under Maryland law, for their shares in the form of cash or other consideration in the same form as
previously paid by the interested stockholder for its shares.

The statute permits various exemptions from its provisions, including business combinations that are exempted by the
board of directors before the time that the interested stockholder becomes an interested stockholder. Our Board of Directors
has adopted a resolution exempting any business combination between us and any other person from the provisions of the
Business Combination Act, provided that the business combination is first approved by the Board of Directors, including a
majority of the directors who are not interested persons as defined in the 1940 Act. This resolution, however, may be
altered or repealed in whole or in part at any time. If these resolutions are repealed, or the Board of Directors does not
otherwise approve a business combination, the statute may discourage others from trying to acquire control of us and
increase the difficulty of consummating any offer.

Conflict with 1940 Act

Our bylaws provide that, if and to the extent that any provision of the Maryland General Corporation Law, or any
provision of our articles of incorporation or bylaws conflicts with any provision of the 1940 Act, the applicable provision
of the 1940 Act will control.
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SHARES ELIGIBLE FOR FUTURE SALE

Upon the completion of this offering, we will have 11,192,341 shares of common stock outstanding, assuming no
exercise of the underwriters’ over-allotment option. The 6,666,667 shares of common stock (assuming no exercise of the
underwriters’ over-allotment option) sold in this offering will be freely tradable without restriction or limitation under the
Securities Act, other than any such shares purchased by our affiliates. Any shares purchased in this offering by our
affiliates will be subject to the public information, manner of sale and volume limitations of Rule 144 under the Securities
Act. Our remaining 4,525,674 shares of common stock that will be outstanding upon the completion of this offering
(including all shares issued in the formation transactions occurring concurrently with the closing of this offering) will be
“restricted securities” under the meaning of Rule 144 promulgated under the Securities Act and may not be sold in the
absence of registration under the Securities Act unless an exemption from registration is available, including exemptions
contained in Rule 144. We have agreed with the former members of the General Partner and Investment Adviser, and the
former Limited Partners to use our reasonable best efforts following the first anniversary of the offering to effect the
registration of the shares of common stock to be received by them upon completion of the formation transactions, unless
our Board of Directors decides such registration would be seriously detrimental to us. In the event our Board of Directors
elects to defer such registration, we would effect such registration if and when such registration would not be detrimental.
Upon such registration, all of the shares of common stock registered would be freely tradable.

In general, under Rule 144 as currently in effect, if one year has elapsed since the date of acquisition of restricted
securities from us or any of our affiliates, the holder of such restricted securities can sell such securities; provided that the
number of securities sold by such person within any three-month period cannot exceed the greater of:

* 1.0% of the total number of securities then outstanding; or

« the average weekly trading volume of our securities during the four calendar weeks preceding the date on which
notice of the sale is filed with the SEC.

Sales under Rule 144 also are subject to certain manner of sale provisions, notice requirements and the availability of
current public information about us. If two years have elapsed since the date of acquisition of restricted securities from us or
any of our affiliates and the holder is not one of our affiliates at any time during the three months preceding the proposed
sale, such person can sell such securities in the public market under Rule 144(k) without regard to the volume limitations,
manner of sale provisions, public information requirements or notice requirements. No assurance can be given as to (1) the
likelihood that an active market for our common stock will develop, (2) the liquidity of any such market, (3) the ability of
our stockholders to sell our securities or (4) the prices that stockholders may obtain for any of our securities. No prediction
can be made as to the effect, if any, that future sales of securities, or the availability of securities for future sale, will have on
the market price prevailing from time to time. Sales of substantial amounts of our securities, or the perception that such sales
could occur, may affect adversely prevailing market prices of the common stock. See “Risk Factors — Risks Relating to
this Offering and Our Common Stock.”

We and certain of our executive officers and directors will be subject to agreements with the underwriters that restrict
our and their ability to transfer shares of our stock for a period of up to 180 days from the date of this prospectus. After the
lock-up agreements expire, an aggregate of 2,066,108 additional shares (assuming no exercise of the underwriters’ over-
allotment option) will be eligible for sale in the public market in accordance with Rule 144, including the one-year holding
period requirement thereunder. These lock-up agreements provide that these persons will not, subject to certain
expectations, issue, sell, offer to sell, contract or agree to sell, hypothecate, pledge, transfer, grant any option to purchase,
establish an open put equivalent position or otherwise dispose of or agree to dispose of directly or indirectly, any shares of
our common stock, or any securities convertible into or exercisable or exchangeable for any shares of our common stock or
any right to acquire shares of our common stock owned by them, for a period specified in the agreement without the prior
written consent of Morgan Keegan & Company, Inc.
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MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following discussion is a general summary of the material U.S. federal income tax considerations applicable to us
and to an investment in our shares. This summary does not purport to be a complete description of the income tax
considerations applicable to such an investment. For example, we have not described tax consequences that may be relevant
to certain types of holders subject to special treatment under U.S. federal income tax laws, including stockholders subject to
the alternative minimum tax, tax-exempt organizations, insurance companies, dealers in securities, pension plans and trusts,
and financial institutions. This summary assumes that investors hold our common stock as capital assets (within the
meaning of the Code). The discussion is based upon the Code, Treasury regulations, and administrative and judicial
interpretations, each as of the date of this prospectus and all of which are subject to change, possibly retroactively, which
could affect the continuing validity of this discussion. We have not sought and will not seek any ruling from the Internal
Revenue Service regarding this offering. This summary does not discuss any aspects of U.S. estate or gift tax or foreign,
state or local tax. It does not discuss the special treatment under U.S. federal income tax laws that could result if we invested
in tax-exempt securities or certain other investment assets.

A “U.S. stockholder” generally is a beneficial owner of shares of our common stock who is for U.S. federal income
tax purposes:

A citizen or individual resident of the United States;

* A corporation or other entity treated as a corporation, for U.S. federal income tax purposes, created or organized in or
under the laws of the United States or any political subdivision thereof;;

* A trustif a court within the United States is asked to exercise primary supervision over the administration of the trust
and one or more United States persons have the authority to control all substantive decisions of the trust; or

¢ A trust or an estate, the income of which is subject to U.S. federal income taxation regardless of its source.

A “Non-U.S. stockholder” generally is a beneficial owner of shares of our common stock that is not a
U.S. stockholder.

If a partnership (including an entity treated as a partnership for U.S. federal income tax purposes) holds shares of our
common stock, the tax treatment of a partner in the partnership will generally depend upon the status of the partner and the
activities of the partnership. A prospective stockholder that is a partner of a partnership holding shares of our common
stock should consult his, her or its tax advisers with respect to the purchase, ownership and disposition of shares of our
common stock.

Tax matters are very complicated and the tax consequences to an investor of an investment in our shares will depend
on the facts of his, her or its particular situation. We encourage investors to consult their own tax advisers regarding the
specific consequences of such an investment, including tax reporting requirements, the applicability of federal, state, local
and foreign tax laws, eligibility for the benefits of any applicable tax treaty and the effect of any possible changes in the tax
laws.

Election to be Taxed as a RIC

We intend to elect, effective as of the date of our formation, to be treated as a RIC under Subchapter M of the Code. As
a RIC, we generally will not have to pay corporate-level federal income taxes on any income that we distribute to our
stockholders as dividends. To qualify as a RIC, we must, among other things, meet certain source-of-income and asset
diversification requirements (as described below). In addition, in order to obtain RIC tax treatment, we must distribute to
our stockholders, for each taxable year, at least 90% of our “investment company taxable income,” which is generally our
net ordinary income plus the excess of realized net short-term capital gains over realized net long-term capital losses (the
“Annual Distribution Requirement”).
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Taxation as a Regulated Investment Company
If we:
 qualify as a RIC; and
« satisfy the Annual Distribution Requirement,

then we will not be subject to federal income tax on the portion of our income we distribute (or are deemed to distribute) to
stockholders. We will be subject to U.S. federal income tax at the regular corporate rates on any income or capital gains not
distributed (or deemed distributed) to our stockholders.

We will be subject to a 4.0% nondeductible federal excise tax on certain undistributed income unless we distribute in a
timely manner an amount at least equal to the sum of (1) 98.0% of our net ordinary income for each calendar year,
(2) 98.0% of our capital gain net income for the one-year period ending October 31 in that calendar year and (3) any income
recognized, but not distributed, in preceding years (the “Excise Tax Avoidance Requirement”). We generally will endeavor
in each taxable year to avoid any U.S. federal excise tax on our earnings.

In order to qualify as a RIC for federal income tax purposes, we must, among other things:

continue to qualify as a business development company under the 1940 Act at all times during each taxable year;

derive in each taxable year at least 90.0% of our gross income from dividends, interest, payments with respect to
certain securities, loans, gains from the sale of stock or other securities, net income from certain “qualified publicly
traded partnerships,” or other income derived with respect to our business of investing in such stock or securities (the
“90% Income Test”); and

diversify our holdings so that at the end of each quarter of the taxable year:

« atleast 50.0% of the value of our assets consists of cash, cash equivalents, U.S. Government securities, securities
of other RICs, and other securities if such other securities of any one issuer do not represent more than 5.0% of the
value of our assets or more than 10.0% of the outstanding voting securities of the issuer; and

no more than 25.0% of the value of our assets is invested in the securities, other than U.S. government securities
or securities of other RICs, of one issuer, of two or more issuers that are controlled, as determined under
applicable Code rules, by us and that are engaged in the same or similar or related trades or businesses or of certain
“qualified publicly traded partnerships” (the “Diversification Tests”).

We may be required to recognize taxable income in circumstances in which we do not receive cash. For example, if we
hold debt obligations that are treated under applicable tax rules as having original issue discount (such as debt instruments
with PIK interest or, in certain cases, increasing interest rates or issued with warrants), we must include in income each year
a portion of the original issue discount that accrues over the life of the obligation, regardless of whether cash representing
such income is received by us in the same taxable year. We may also have to include in income other amounts that we have
not yet received in cash, such as PIK interest and deferred loan origination fees that are paid after origination of the loan or
are paid in non-cash compensation such as warrants or stock. Because any original issue discount or other amounts accrued
will be included in our investment company taxable income for the year of accrual, we may be required to make a
distribution to our stockholders in order to satisfy the Annual Distribution Requirement, even though we will not have
received any corresponding cash amount.

Although we do not presently expect to do so, we are authorized to borrow funds and to sell assets in order to satisfy
distribution requirements. However, under the 1940 Act, we are not permitted to make distributions to our stockholders
while our debt obligations and other senior securities are outstanding unless certain “asset coverage” tests are met. See
“Regulation — Senior Securities.” Moreover, our ability to dispose of assets to meet our distribution requirements may be
limited by (1) the illiquid nature of our portfolio and/or
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(2) other requirements relating to our status as a RIC, including the Diversification Tests. If we dispose of assets in order to
meet the Annual Distribution Requirement or the Excise Tax Avoidance Requirement, we may make such dispositions at
times that, from an investment standpoint, are not advantageous.

The remainder of this discussion assumes that we qualify as a RIC and have satisfied the Annual Distribution
Requirement.

Taxation of U.S. Stockholders

Distributions by us generally are taxable to U.S. stockholders as ordinary income or capital gains. Distributions of our
“investment company taxable income” (which is, generally, our net ordinary income plus realized net short-term capital
gains in excess of realized net long-term capital losses) will be taxable as ordinary income to U.S. stockholders to the extent
of our current or accumulated earnings and profits, whether paid in cash or reinvested in additional common stock. To the
extent such distributions paid by us to non-corporate stockholders (including individuals) are attributable to dividends from
U.S. corporations and certain qualified foreign corporations, such distributions (“Qualifying Dividends™) may be eligible
for a maximum tax rate of 15.0%. In this regard, it is anticipated that distributions paid by us will generally not be
attributable to dividends and, therefore, generally will not qualify for the 15.0% maximum rate applicable to Qualifying
Dividends. Distributions of our net capital gains (which is generally our realized net long-term capital gains in excess of
realized net short-term capital losses) properly designated by us as “capital gain dividends” will be taxable to a
U.S. stockholder as long-term capital gains that are currently taxable at a maximum rate of 15.0% in the case of individuals,
trusts or estates, regardless of the U.S. stockholder’s holding period for his, her or its common stock and regardless of
whether paid in cash or reinvested in additional common stock. Distributions in excess of our earnings and profits first will
reduce a U.S. stockholder’s adjusted tax basis in such stockholder’s common stock and, after the adjusted basis is reduced
to zero, will constitute capital gains to such U.S. stockholder.

We may retain some or all of our realized net long-term capital gains in excess of realized net short-term capital losses,
but to designate the retained net capital gain as a “deemed distribution.” In that case, among other consequences, we will pay
tax on the retained amount, each U.S. stockholder will be required to include his, her or its share of the deemed distribution
in income as if it had been actually distributed to the U.S. stockholder, and the U.S. stockholder will be entitled to claim a
credit equal to his, her or its allocable share of the tax paid thereon by us. Because we expect to pay tax on any retained
capital gains at our regular corporate tax rate, and because that rate is in excess of the maximum rate currently payable by
individuals on long-term capital gains, the amount of tax that individual U.S. stockholders will be treated as having paid will
exceed the tax they owe on the capital gain distribution and such excess generally may be refunded or claimed as a credit
against the U.S. stockholder’s other U.S. federal income tax obligations. The amount of the deemed distribution net of such
tax will be added to the U.S. stockholder’s cost basis for his, her or its common stock. In order to utilize the deemed
distribution approach, we must provide written notice to our stockholders prior to the expiration of 60 days after the close
of the relevant taxable year. We cannot treat any of our investment company taxable income as a “deemed distribution.”

For purposes of determining (1) whether the Annual Distribution Requirement is satisfied for any year and (2) the
amount of capital gain dividends paid for that year, we may, under certain circumstances, elect to treat a dividend that is paid
during the following taxable year as if it had been paid during the taxable year in question. If we make such an election, the
U.S. stockholder will still be treated as receiving the dividend in the taxable year in which the distribution is made.
However, any dividend declared by us in October, November or December of any calendar year, payable to stockholders of
record on a specified date in such a month and actually paid during January of the following year, will be treated as if it had
been received by our U.S. stockholders on December 31 of the year in which the dividend was declared.

If an investor purchases shares of our common stock shortly before the record date of a distribution, the price of the
shares will include the value of the distribution and the investor will be subject to tax on the distribution even though
economically it may represent a return of his, her or its investment.
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A stockholder generally will recognize taxable gain or loss if the stockholder sells or otherwise disposes of his, her or
its shares of our common stock. The amount of gain or loss will be measured by the difference between such stockholder’s
adjusted tax basis in the common stock sold and the amount of the proceeds received in exchange. Any gain arising from
such sale or disposition generally will be treated as long-term capital gain or loss if the stockholder has held his, her or its
shares for more than one year. Otherwise, it will be classified as short-term capital gain or loss. However, any capital loss
arising from the sale or disposition of shares of our common stock held for six months or less will be treated as long-term
capital loss to the extent of the amount of capital gain dividends received, or undistributed capital gain deemed received,
with respect to such shares. In addition, all or a portion of any loss recognized upon a disposition of shares of our common
stock may be disallowed if other shares of our common stock are purchased (whether through reinvestment of distributions
or otherwise) within 30 days before or after the disposition.

In general, individual U.S. stockholders currently are subject to a maximum federal income tax rate of 15.0% on their
net capital gain (i.e., the excess of realized net long-term capital gains over realized net short-term capital losses), including
any long-term capital gain derived from an investment in our shares. Such rate is lower than the maximum rate on ordinary
income currently payable by individuals. Corporate U.S. stockholders currently are subject to federal income tax on net
capital gain at the maximum 35.0% rate also applied to ordinary income. Non-corporate stockholders with net capital losses
for a year (i.e., capital losses in excess of capital gains) generally may deduct up to $3,000 of such losses against their
ordinary income each year; any net capital losses of a non-corporate stockholder in excess of $3,000 generally may be
carried forward and used in subsequent years as provided in the Code. Corporate stockholders generally may not deduct
any net capital losses for a year, but may carryback such losses for three years or carry forward such losses for five years.

We will send to each of our U.S. stockholders, as promptly as possible after the end of each calendar year, a notice
detailing, on a per share and per distribution basis, the amounts includible in such U.S. stockholder’s taxable income for
such year as ordinary income and as long-term capital gain. In addition, the federal tax status of each year’s distributions
generally will be reported to the Internal Revenue Service (including the amount of dividends, if any, eligible for the 15.0%
maximum rate). Dividends paid by us generally will not be eligible for the dividends-received deduction or the preferential
tax rate applicable to Qualifying Dividends because our income generally will not consist of dividends. Distributions may
also be subject to additional state, local and foreign taxes depending on a U.S. stockholder’s particular situation.

We may be required to withhold federal income tax (“backup withholding”) currently at a rate of 28.0% from all
taxable distributions to any non-corporate U.S. stockholder (1) who fails to furnish us with a correct taxpayer identification
number or a certificate that such stockholder is exempt from backup withholding or (2) with respect to whom the IRS
notifies us that such stockholder has failed to properly report certain interest and dividend income to the IRS and to respond
to notices to that effect. An individual’s taxpayer identification number is his or her social security number. Any amount
withheld under backup withholding is allowed as a credit against the U.S. stockholder’s federal income tax liability,
provided that proper information is provided to the IRS.

Taxation of Non-U.S. Stockholders

Whether an investment in the shares is appropriate for a Non-U.S. stockholder will depend upon that person’s
particular circumstances. An investment in the shares by a Non-U.S. stockholder may have adverse tax consequences.
Non-U.S. stockholders should consult their tax advisers before investing in our common stock.

Distributions of our “investment company taxable income” to Non-U.S. stockholders (including interest income and
realized net short-term capital gains in excess of realized long-term capital losses, which generally would be free of
withholding if paid to Non-U.S. stockholders directly) will be subject to withholding of federal tax at a 30.0% rate (or
lower rate provided by an applicable treaty) to the extent of our current and accumulated earnings and profits unless an
applicable exception applies. If the distributions are effectively connected with a U.S. trade or business of the
Non-U.S. stockholder, and, if an income tax treaty applies,
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attributable to a permanent establishment in the United States, we will not be required to withhold federal tax if the
Non-U.S. stockholder complies with applicable certification and disclosure requirements, although the distributions will be
subject to federal income tax at the rates applicable to U.S. persons. (Special certification requirements apply to a
Non-U.S. stockholder that is a foreign partnership or a foreign trust, and such entities are urged to consult their own tax
advisers.)

In addition, with respect to certain distributions made to Non-U.S. stockholders in our taxable years beginning before
January 1, 2008, no withholding will be required and the distributions generally will not be subject to federal income tax if
(i) the distributions are properly designated in a notice timely delivered to our stockholders as “interest-related dividends” or
“short-term capital gain dividends,” (ii) the distributions are derived from sources specified in the Code for such dividends
and (iii) certain other requirements are satisfied. Currently, we do not anticipate that any significant amount of our
distributions will be designated as eligible for this exemption from withholding.

Actual or deemed distributions of our net capital gains to a Non-U.S. stockholder, and gains realized by a
Non-U.S. stockholder upon the sale of our common stock, will not be subject to federal withholding tax and generally will
not be subject to federal income tax unless the distributions or gains, as the case may be, are effectively connected with a
U.S. trade or business of the Non-U.S. stockholder and, if an income tax treaty applies, are attributable to a permanent
establishment maintained by the Non-U.S. stockholder in the United States.

If we distribute our net capital gains in the form of deemed rather than actual distributions, a Non-U.S. stockholder will
be entitled to a federal income tax credit or tax refund equal to the stockholder’s allocable share of the tax we pay on the
capital gains deemed to have been distributed. In order to obtain the refund, the Non-U.S. stockholder must obtain a
U.S. taxpayer identification number and file a federal income tax return even if the Non-U.S. stockholder would not
otherwise be required to obtain a U.S. taxpayer identification number or file a federal income tax return. For a corporate
Non-U.S. stockholder, distributions (both actual and deemed), and gains realized upon the sale of our common stock that
are effectively connected to a U.S. trade or business may, under certain circumstances, be subject to an additional “branch
profits tax” at a 30.0% rate (or at a lower rate if provided for by an applicable treaty). Accordingly, investment in the shares
may not be appropriate for a Non-U.S. stockholder.

A Non-U.S. stockholder who is a non-resident alien individual, and who is otherwise subject to withholding of federal
tax, may be subject to information reporting and backup withholding of federal income tax on dividends unless the
Non-U.S. stockholder provides us or the dividend paying agent with an IRS Form W-8BEN (or an acceptable substitute
form) or otherwise meets documentary evidence requirements for establishing that it is a Non-U.S. stockholder or
otherwise establishes an exemption from backup withholding.

Non-U.S. persons should consult their own tax advisers with respect to the U.S. federal income tax and withholding
tax, and state, local and foreign tax consequences of an investment in the shares.

Failure to Qualify as a RIC

If we were unable to qualify for treatment as a RIC, we would be subject to tax on all of our taxable income at regular
corporate rates, regardless of whether we make any distributions to our stockholders. Distributions would not be required,
and any distributions would be taxable to our stockholders as ordinary dividend income eligible for the 15.0% maximum
rate to the extent of our current and accumulated earnings and profits. Subject to certain limitations under the Code,
corporate distributees would be eligible for the dividends-received deduction. Distributions in excess of our current and
accumulated earnings and profits would be treated first as a return of capital to the extent of the stockholder’s tax basis, and
any remaining distributions would be treated as a capital gain.
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REGULATION

Prior to the completion of this offering, we will elect to be regulated as a business development company under the
1940 Act. The 1940 Act contains prohibitions and restrictions relating to transactions between business development
companies and their affiliates, principal underwriters and affiliates of those affiliates or underwriters. The 1940 Act requires
that a majority of the directors be persons other than “interested persons,” as that term is defined in the 1940 Act. In
addition, the 1940 Act provides that we may not change the nature of our business so as to cease to be, or to withdraw our
election as, a business development company unless approved by a majority of our outstanding voting securities.

The 1940 Act defines “a majority of the outstanding voting securities” as the lesser of (i) 67% or more of the voting
securities present at a meeting if the holders of more than 50.0% of our outstanding voting securities are present or
represented by proxy or (ii) 50.0% of our voting securities.

Qualifying Assets

Under the 1940 Act, a business development company may not acquire any asset other than assets of the type listed in
Section 55(a) of the 1940 Act, which are referred to as qualifying assets, unless, at the time the acquisition is made,
qualifying assets represent at least 70.0% of the company’s total assets. The principal categories of qualifying assets
relevant to our business are any of the following:

(1) Securities purchased in transactions not involving any public offering from the issuer of such securities, which
issuer (subject to certain limited exceptions) is an eligible portfolio company, or from any person who is, or has been
during the preceding 13 months, an affiliated person of an eligible portfolio company, or from any other person, subject
to such rules as may be prescribed by the SEC. An eligible portfolio company is defined in the 1940 Act as any issuer
which:

(a) is organized under the laws of, and has its principal place of business in, the United States;

(b) is not an investment company (other than a small business investment company wholly owned by the
business development company) or a company that would be an investment company but for certain exclusions
under the 1940 Act; and

(c) satisfies any of the following:
(i) does not have any class of securities that is traded on a national securities exchange;

(ii) is controlled by a business development company or a group of companies including a business
development company and the business development company has an affiliated person who is a director of
the eligible portfolio company; or

(iii) is a small and solvent company having total assets of not more than $4.0 million and capital and
surplus of not less than $2.0 million.

(2) Securities of any eligible portfolio company that we control.

(3) Securities purchased in a private transaction from a U.S. issuer that is not an investment company or from an
affiliated person of the issuer, or in transactions incident thereto, if the issuer is in bankruptcy and subject to
reorganization or if the issuer, immediately prior to the purchase of its securities was unable to meet its obligations as
they came due without material assistance other than conventional lending or financing arrangements.

(4) Securities of an eligible portfolio company purchased from any person in a private transaction if there is no
ready market for such securities and we already own 60.0% of the outstanding equity of the eligible portfolio company.

(5) Securities received in exchange for or distributed on or with respect to securities described in (1) through
(4) above, or pursuant to the exercise of warrants or rights relating to such securities.
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(6) Cash, cash equivalents, U.S. government securities or high-quality debt securities maturing in one year or less
from the time of investment.

In addition, a business development company must have been organized and have its principal place of business in the
United States and must be operated for the purpose of making investments in the types of securities described in (1), (2) or
(3) above.

Managerial Assistance to Portfolio Companies

In order to count portfolio securities as qualifying assets for the purpose of the 70.0% test, we must either control the
issuer of the securities or must offer to make available to the issuer of the securities (other than small and solvent companies
described above) significant managerial assistance; except that, where we purchase such securities in conjunction with one
or more other persons acting together, one of the other persons in the group may make available such managerial assistance.
Making available managerial assistance means, among other things, any arrangement whereby the business development
company, through its directors, officers or employees, offers to provide, and, if accepted, does so provide, significant
guidance and counsel concerning the management, operations or business objectives and policies of a portfolio company.

Temporary Investments

Pending investment in other types of “qualifying assets,” as described above, our investments may consist of cash,
cash equivalents, U.S. government securities or high-quality debt securities maturing in one year or less from the time of
investment, which we refer to, collectively, as temporary investments, so that 70.0% of our assets are qualifying assets.
Typically, we will invest in U.S. Treasury bills or in repurchase agreements, provided that such agreements are fully
collateralized by cash or securities issued by the U.S. government or its agencies. A repurchase agreement involves the
purchase by an investor, such as us, of a specified security and the simultaneous agreement by the seller to repurchase it at
an agreed-upon future date and at a price that is greater than the purchase price by an amount that reflects an agreed-upon
interest rate. There is no percentage restriction on the proportion of our assets that may be invested in such repurchase
agreements. However, if more than 25.0% of our total assets constitute repurchase agreements from a single counterparty,
we would not meet the Diversification Tests in order to qualify as a RIC for federal income tax purposes. Thus, we do not
intend to enter into repurchase agreements with a single counterparty in excess of this limit. Our management team will
monitor the creditworthiness of the counterparties with which we enter into repurchase agreement transactions.

Senior Securities

We are permitted, under specified conditions, to issue multiple classes of debt and one class of stock senior to our
common stock if our asset coverage, as defined in the 1940 Act, is at least equal to 200.0% immediately after each such
issuance. In addition, while any senior securities remain outstanding, we must make provisions to prohibit any distribution
to our stockholders or the repurchase of such securities or shares unless we meet the applicable asset coverage ratios at the
time of the distribution or repurchase. We may also borrow amounts up to 5.0% of the value of our total assets for
temporary or emergency purposes without regard to asset coverage. For a discussion of the risks associated with leverage,
see “Risk Factors — Risks Relating to Our Business and Structure — Regulations governing our operation as a business
development company will affect our ability to, and the way in which we, raise additional capital’’ and “— Because we
borrow money, the potential for gain or loss on amounts invested in us is magnified and may increase the risk of investing
inus.”

Code of Ethics

We have adopted a code of ethics pursuant to Rule 17j-1 under the 1940 Act that establishes procedures for personal
investments and restricts certain personal securities transactions. Personnel subject to the code may invest in securities for
their personal investment accounts, including securities that may be purchased or
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held by us, so long as such investments are made in accordance with the code’s requirements. For information on how to
obtain a copy of the code of ethics, see “Available Information.”

Proxy Voting Policies and Procedures

We vote proxies relating to our portfolio securities in the best interest of our stockholders. We review on a
case-by-case basis each proposal submitted to a stockholder vote to determine its impact on the portfolio securities held by
us. Although we generally vote against proposals that may have a negative impact on our portfolio securities, we may vote
for such a proposal if there exists compelling long-term reasons to do so.

Our proxy voting decisions are made by the deal team which is responsible for monitoring each of our investments. To
ensure that our vote is not the product of a conflict of interest, we require that: (i) anyone involved in the decision making
process disclose to our chief compliance officer any potential conflict that he or she is aware of and any contact that he or
she has had with any interested party regarding a proxy vote and (ii) employees involved in the decision making process or
vote administration are prohibited from revealing how we intend to vote on a proposal in order to reduce any attempted
influence from interested parties.

Stockholders may obtain information, without charge, regarding how we voted proxies with respect to our portfolio
securities by making a written request for proxy voting information to: Chief Compliance Officer, 1300 Post Oak
Boulevard, Suite 800, Houston, Texas 77056.

Other

We may also be prohibited under the 1940 Act from knowingly participating in certain transactions with our affiliates
without the prior approval of our Board of Directors who are not interested persons and, in some cases, prior approval by
the SEC. We have applied to the SEC for exemptive relief to permit us to co-invest with Main Street Capital II. Although
the SEC has granted similar relief in the past, we cannot be certain that our application for such relief will be granted or
what conditions will be placed on such relief.

We will be periodically examined by the SEC for compliance with the 1940 Act.

We are required to provide and maintain a bond issued by a reputable fidelity insurance company to protect us against
larceny and embezzlement. Furthermore, as a business development company, we are prohibited from protecting any
director or officer against any liability to us or our stockholders arising from willful misfeasance, bad faith, gross
negligence or reckless disregard of the duties involved in the conduct of such person’s office.

We are required to adopt and implement written policies and procedures reasonably designed to prevent violation of the
federal securities laws, review these policies and procedures annually for their adequacy and the effectiveness of their
implementation, and to designate a chief compliance officer to be responsible for administering the policies and procedures.

Small Business Administration Regulations

Main Street Mezzanine Fund is licensed by the Small Business Administration to operate as a Small Business
Investment Company under Section 301(c) of the Small Business Investment Act of 1958. Upon the closing of this
offering, Main Street Mezzanine Fund will be a wholly-owned subsidiary of us, and will continue to hold its SBIC license.
Main Street Mezzanine Fund initially obtained its SBIC license on September 30, 2002.

SBICs are designed to stimulate the flow of private equity capital to eligible small businesses. Under SBA regulations,
SBICs may make loans to eligible small businesses, invest in the equity securities of such businesses and provide them
with consulting and advisory services. Main Street Mezzanine Fund has typically invested in secured debt, acquired
warrants and/or made equity investments in qualifying small businesses.

Under present SBA regulations, eligible small businesses generally include businesses that (together with their
affiliates) have a tangible net worth not exceeding $18.0 million and have average annual net income after federal income
taxes not exceeding $6.0 million (average net income to be computed without benefit of
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any carryover loss) for the two most recent fiscal years. In addition, an SBIC must devote 20% of its investment activity to
“smaller” concerns as defined by the SBA. A smaller concern generally includes businesses that have a tangible net worth
not exceeding $6.0 million and have average annual net income after federal income taxes not exceeding $2.0 million
(average net income to be computed without benefit of any net carryover loss) for the two most recent fiscal years. SBA
regulations also provide alternative size standard criteria to determine eligibility for designation as an eligible small business
or smaller concern, which criteria depend on the industry in which the business is engaged and are based on such factors as
the number of employees and gross revenue. However, once an SBIC has invested in a company, it may continue to make
follow on investments in the company, regardless of the size of the portfolio company at the time of the follow on
investment, up to the time of the portfolio company’s initial public offering.

The SBA prohibits an SBIC from providing funds to small businesses for certain purposes, such as relending and
investment outside the United States, to businesses engaged in a few prohibited industries, and to certain “passive” (non-
operating) companies. In addition, without prior SBA approval, an SBIC may not invest an amount equal to more than
20.0% of the SBIC’s regulatory capital in any one portfolio company.

The SBA places certain limitations on the financing terms of investments by SBICs in portfolio companies (such as
limiting the permissible interest rate on debt securities held by an SBIC in a portfolio company). Although prior regulations
prohibited an SBIC from controlling a small business concern except in limited circumstances, regulations adopted by the
SBA in 2002 now allow an SBIC to exercise control over a small business for a period of seven years from the date on
which the SBIC initially acquires its control position. This control period may be extended for an additional period of time
with the SBA’s prior written approval.

The SBA restricts the ability of an SBIC to lend money to any of its officers, directors and employees or to invest in
affiliates thereof. The SBA also prohibits, without prior SBA approval, a “change of control” of an SBIC or transfers that
would result in any person (or a group of persons acting in concert) owning 10.0% or more of a class of capital stock of a
licensed SBIC. A “change of control” is any event which would result in the transfer of the power, direct or indirect, to
direct the management and policies of an SBIC, whether through ownership, contractual arrangements or otherwise.

An SBIC (or group of SBICs under common control) may generally have outstanding debentures guaranteed by the
SBA in amounts up to twice the amount of the privately-raised funds of the SBIC(s). Debentures guaranteed by the SBA
have a maturity of ten years, require semi-annual payments of interest, do not require any principal payments prior to
maturity, and, historically, were subject to certain prepayment penalties. Those prepayment penalties no longer apply as of
September 2006. As of March 31, 2007, we had issued $55.0 million of SBA-guaranteed debentures, which had an annual
weight-averaged interest rate of approximately 5.8%. SBA regulations currently limit the dollar amount of outstanding
SBA-guaranteed debentures that may be issued by any one SBIC (or group of SBICs under common control) to
$127.2 million (which amount is subject to increase on an annual basis based on cost of living increases). Because of our
and our investment team’s affiliations with Main Street Capital II, a separate SBIC which commenced investment
operations in January 2006, Main Street Mezzanine Fund and Main Street Capital II may be deemed to be a group of
SBICs under common control. Thus, the dollar amount of SBA-guaranteed debentures that can be issued collectively by
Main Street Mezzanine Fund and Main Street Capital I may be limited to $127.2 million, absent relief from the SBA.
Currently, we, through Main Street Mezzanine Fund, do not intend to borrow SBA-guaranteed indebtedness in excess of
$55.0 million based upon Main Street Mezzanine Fund’s existing equity capital.

SBICs must invest idle funds that are not being used to make loans in investments permitted under SBA regulations in
the following limited types of securities: (i) direct obligations of, or obligations guaranteed as to principal and interest by,
the United States government, which mature within 15 months from the date of the investment; (ii) repurchase agreements
with federally insured institutions with a maturity of seven days or less (and the securities underlying the repurchase
obligations must be direct obligations of or guaranteed by the federal government); (iii) certificates of deposit with a
maturity of one year or less, issued by a federally insured institution; (iv) a deposit account in a federally insured institution
that is subject to a withdrawal
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restriction of one year or less; (v) a checking account in a federally insured institution; or (vi) a reasonable petty cash fund.

SBICs are periodically examined and audited by the SBA’s staff to determine its compliance with SBIC regulations
and are periodically required to file certain forms with the SBA.

Although we cannot provide any assurance that we will receive any exemptive relief, we have requested that the SEC
allow us to exclude any indebtedness guaranteed by the SBA and issued by Main Street Mezzanine Fund from the 200.0%
asset coverage requirements applicable to us as a business development company.

Neither the SBA nor the U.S. government or any of its agencies or officers has approved any ownership interest to be
issued by us or any obligation that we or any of our subsidiaries may incur.

Securities Exchange Act and Sarbanes-Oxley Act Compliance

Upon the closing of this offering, we will be subject to the reporting and disclosure requirements of the Exchange Act,
including the filing of quarterly, annual and current reports, proxy statements and other required items. In addition, upon the
closing, we will be subject to the Sarbanes-Oxley Act of 2002, which imposes a wide variety of regulatory requirements on
publicly-held companies and their insiders. Many of these requirements will affect us. For example:

 pursuant to Rule 13a-14 of the Exchange Act, our chief executive officer and chief financial officer will be required to
certify the accuracy of the financial statements contained in our periodic reports;

pursuant to Item 307 of Regulation S-K, our periodic reports will be required to disclose our conclusions about the
effectiveness of our disclosure controls and procedures; and

pursuant to Rule 13a-15 of the Exchange Act, beginning for our fiscal year ending December 31, 2008, our
management will be required to prepare a report regarding its assessment of our internal control over financial
reporting, which must be audited by our independent registered public accounting firm.

The Sarbanes-Oxley Act requires us to review our current policies and procedures to determine whether we comply
with the Sarbanes-Oxley Act and the regulations promulgated thereunder. We intend to monitor our compliance with all
regulations that are adopted under the Sarbanes-Oxley Act and will take actions necessary to ensure that we are in
compliance therewith.

The Nasdaq Global Market Corporate Governance Regulations

The Nasdaq Global Market has adopted corporate governance regulations that listed companies must comply with.
Upon the closing of this offering, we intend to be in compliance with such corporate governance listing standards. We
intend to monitor our compliance with all future listing standards and to take all necessary actions to ensure that we are in
compliance therewith.
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UNDERWRITING

Under the terms and subject to the conditions contained in an underwriting agreement dated , the underwriters
named below, for whom Morgan Keegan & Company, Inc., BB&T Capital Markets, a division of Scott & Stringfellow,
Inc., SMH Capital Inc., and Ferris, Baker Watts, Incorporated are acting as representatives, have severally agreed to
purchase, and we have agreed to sell to them, the number of shares of common stock indicated below:

pnderwn'ter Number of Shares

Morgan Keegan & Company, Inc.

BB&T Capital Markets, a division of Scott & Stringfellow, Inc.
SMH Capital Inc.

Ferris, Baker Watts, Incorporated

Total 6,600,607

The underwriting agreement provides that the obligations of the several underwriters to pay for and accept delivery of
the shares of common stock offered hereby are subject to the approval of certain legal matters by their counsel and to certain
other conditions. The underwriters are severally obligated to take and pay for all shares of common stock offered hereby
(other than those covered by the underwriters” over-allotment option described below) if any such shares are taken. We
have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act.

We have applied for approval for listing of our common stock on the Nasdaq Global Market under the symbol
“MAIN.”

Over-Allotment Option

We have granted to the underwriters an option, exercisable for 30 days from the date of this prospectus, to purchase up
to an aggregate of 1,000,000 additional shares of common stock at the public offering price set forth on the cover page
hereof, less the underwriting discount. The underwriters may exercise this option solely for the purpose of covering over-
allotments, if any, made in connection with the offering of the shares of common stock offered hereby. To the extent such
option is exercised, each underwriter will become obligated, subject to certain conditions, to purchase approximately the
same percentage of such additional shares of common stock as the number set forth next to such underwriter’s name in the
preceding table bears to the total number of shares set forth next to the names of all underwriters in the preceding table.

Lock-Up Agreements

We, and certain of our executive officers and directors, have agreed, subject to certain exceptions, not to issue, sell,
offer to sell, contract or agree to sell, hypothecate, pledge, transfer, grant any option to purchase, establish an open put
equivalent position or otherwise dispose of or agree to dispose of directly or indirectly, any shares of our common stock, or
any securities convertible into or exercisable or exchangeable for any shares of our common stock or any right to acquire
shares of our common stock, for a period of 180 days from the effective date of this prospectus, subject to extension upon
material announcements or earnings releases. Morgan Keegan & Company, Inc., at any time and without notice, may
release all or any portion of the common stock subject to the foregoing lock-up agreements.

Determination of Offering Price

Prior to the offering, there has been no public market for our common stock. The initial public offering price was
determined by negotiation among the underwriters and us. The principal factors considered in determining the public
offering price include the following:

« the information set forth in this prospectus and otherwise available to the underwriters;

« market conditions for initial public offerings;
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the history and the prospects for the industry in which we compete;

an assessment of the ability of our management;

our prospects for future earnings;

the present state of our development and our current financial condition;

the general condition of the securities markets at the time of this offering; and

the recent market prices of, and demand for, publicly traded common stock of generally comparable entities.

Underwriting Discounts

The underwriters initially propose to offer the shares directly to the public at the public offering price set forth on the
cover page of this prospectus and to certain dealers at a price that represents a concession not in excess of $0.63 per share
below the public offering price. Any underwriters may allow, and such dealers may re-allow, a concession not in excess of
$0.10 per share to other underwriters or to certain dealers. After the initial offering of the shares, the offering price and
other selling terms may from time to time be varied by the representative.

The following table provides information regarding the per share and total underwriting discount that we are to pay to
the underwriters. These amounts are shown assuming both no exercise and full exercise of the underwriters” option to
purchase up to 1,000,000 additional shares from us.

Total without Total with
Exercise of Exercise of
Per Share Over-all Over-all
Underwriting discount payable by us $ 1.05 $ 7,000000 $ 8,050,000

We will pay all expenses incident to the offering and sale of shares of our common stock by us in this offering. We
estimate that the total expenses of the offering, excluding the underwriting discount will be approximately $2 million.

A prospectus in electronic format may be made available on the web sites maintained by one or more of the
underwriters, or selling group members, if any, participating in this offering. The representative may agree to allocate a
number of shares to underwriters and selling group members for the sale to their online brokerage account holders. Internet
distributions will be allocated by the underwriters and selling group members that will make Internet distributions on the
same basis as other allocations. The representatives may agree to allocate a number of shares to underwriters for sale to their
online brokerage account holders.

Price Stabilization, Short Positions and Penalty Bids

In connection with this offering, the underwriters may purchase and sell shares of our common stock in the open
market. These transactions may include over-allotment, syndicate covering transactions and stabilizing transactions. An
over-allotment involves syndicate sales of shares in excess of the number of shares to be purchased by the underwriters in
the offering, which creates a syndicate short position. Syndicate covering transactions involve purchases of shares in the
open market after the distribution has been completed in order to cover syndicate short positions.

Stabilizing transactions consist of some bids or purchases of shares of our common stock made for the purpose of
preventing or slowing a decline in the market price of the shares while the offering is in progress.

In addition, the underwriters may impose penalty bids, under which they may reclaim the selling concession from a
syndicate member when the shares of our common stock originally sold by that syndicate member are purchased in a
stabilizing transaction or syndicate covering transaction to cover syndicate short positions.

Similar to other purchase transactions, these activities may have the effect of raising or maintaining the market price of
the common stock or preventing or slowing a decline in the market price of the common
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stock. As a result, the price of the common stock may be higher than the price that might otherwise exist in the open market.
Except for the sale of shares of our common stock in this offering, the underwriters may carry out these transactions on the
Nasdaq Global Market, in the over-the-counter market or otherwise.

Neither the underwriters nor we make any representation or prediction as to the direction or magnitude of any effect
that the transactions described above may have on the price of the shares. In addition, neither the underwriters nor we make
any representation that the underwriters will engage in these transactions or that these transactions, once commenced, will
not be discontinued without notice.

Affiliations

Branch Banking & Trust Company, an affiliate of BB&T Capital Markets, is a limited partner in the Main Street
Mezzanine Fund and will receive 24,216 shares of common stock, valued at $0.4 million, upon completion of the formation
transactions as consideration for its limited partnership interest in the Main Street Mezzanine Fund.

SMH Capital Inc., is a subsidiary of Sanders Morris Harris Group, Inc. Certain executive officers of Sanders Morris
Harris Group, Inc., and their affiliates, are limited partners in Main Street Mezzanine Fund and will collectively receive
85,602 shares of common stock, valued at $1.3 million upon completion of the formation transactions as consideration for
their limited partnership interests in Main Street Mezzanine Fund.

The underwriters and/or their affiliates from time to time provide and may in the future provide investment banking,
commercial banking and financial advisory services to us, for which they have received and may receive customary
compensation.

In addition, the underwriters and/or their affiliates may from time to time refer investment banking clients to us as
potential portfolio investments. If we invest in those clients, we may utilize net proceeds from this offering to fund such
investments, and the referring underwriter or its affiliate may receive placement fees from its client in connection with such
financing, which placement fees may be paid out of the amount funded by us.

The addresses of the underwriters are: Morgan Keegan & Company, Inc, 50 North Front Street, Memphis Tennessee,
38103, BB&T Capital Markets, a division of Scott & Stringfellow, Inc., 909 E. Main Street, Richmond, Virginia 23219,
SMH Capital Inc., 527 Madison Avenue, 14th Floor, New York, New York 10022, Ferris, Baker Watts, Incorporated,
100 Light Street, Baltimore, Maryland 21202.

CUSTODIAN, TRANSFER AND DISTRIBUTION PAYING AGENT AND REGISTRAR

Our securities are held under a custody agreement by . The address of the custodian is: . will act as our
transfer agent, distribution paying agent and registrar. The principal business address of our transfer agent is s
telephone number:

BROKERAGE ALLOCATION AND OTHER PRACTICES

Since we will generally acquire and dispose of our investments in privately negotiated transactions, we will
infrequently use brokers in the normal course of our business. Our investment team will be primarily responsible for the
execution of the publicly traded securities portion of our portfolio transactions and the allocation of brokerage commissions.
We do not expect to execute transactions through any particular broker or dealer, but will seek to obtain the best net results
for us, taking into account such factors as price (including the applicable brokerage commission or dealer spread), size of
order, difficulty of execution, and operational facilities of the firm and the firm’s risk and skill in positioning blocks of
securities. While we will generally seek reasonably competitive trade execution costs, we will not necessarily pay the lowest
spread or commission available. Subject to applicable legal requirements, we may select a broker based partly upon
brokerage or research services provided to us. In return for such services, we may pay a higher commission than other
brokers would charge if we determine in good faith that such commission is reasonable in relation to the services provided.
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LEGAL MATTERS

Certain legal matters regarding the shares of common stock offered hereby will be passed upon for us by Sutherland
Asbill & Brennan LLP, Washington D.C. and certain legal matters in connection with this offering will be passed upon for
the underwriters by Bass, Berry & Sims PLC, Memphis, Tennessee.

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The combined financial statements as of December 31, 2006 and 2005, and for each of the three years in the period
ended December 31, 2006, as well as the “Senior Securities” table included in the prospectus and elsewhere in the
registration statement have been audited by Grant Thornton LLP, independent registered public accountants, as indicated in
their reports with respect thereto, and are included herein in reliance upon the authority of said firm as experts in accounting
and auditing.

AVAILABLE INFORMATION

We have filed with the SEC a registration statement on Form N-2, together with all amendments and related exhibits,
under the Securities Act, with respect to our shares of common stock offered by this prospectus. The registration statement
contains additional information about us and our shares of common stock being offered by this prospectus.

Upon completion of this offering, we will file with or submit to the SEC annual, quarterly and current reports, proxy
statements and other information meeting the informational requirements of the Exchange Act. You may inspect and copy
these reports, proxy statements and other information, as well as the registration statement and related exhibits and
schedules, at the Public Reference Room of the SEC at 100 F Street, N.E., Washington, D.C. 20549. You may obtain
information on the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. The SEC maintains an
Internet site that contains reports, proxy and information statements and other information filed electronically by us with the
SEC, which are available on the SEC’s website at http://www.sec.gov. Copies of these reports, proxy and information
statements and other information may be obtained, after paying a duplicating fee, by electronic request at the following
e-mail address: publicinfo@sec.gov, or by writing the SEC’s Public Reference Section, 100 F Street, N.E.,

Washington, D.C. 20549.
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PRIVACY NOTICE

We are committed to protecting your privacy. This privacy notice explains the privacy policies of Main Street and its
affiliated companies. This notice supersedes any other privacy notice you may have received from Main Street.

We will safeguard, according to strict standards of security and confidentiality, all information we receive about you.
The only information we collect from you is your name, address, and number of shares you hold. This information is used
only so that we can send you annual reports and other information about us, and send you proxy statements or other
information required by law.

We do not share this information with any non-affiliated third party except as described below.

The People and Companies that Make Up Main Street. It is our policy that only our authorized employees who need
to know your personal information will have access to it. Our personnel who violate our privacy policy are subject to
disciplinary action.

Service Providers. We may disclose your personal information to companies that provide services on our behalf,
such as record keeping, processing your trades, and mailing you information. These companies are required to protect
your information and use it solely for the purpose for which they received it.

Courts and Government Officials. If required by law, we may disclose your personal information in accordance with
a court order or at the request of government regulators. Only that information required by law, subpoena, or court
order will be disclosed.
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REPORT OF THE INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the General Partner of
Main Street Mezzanine Fund, LP

We have audited the combined balance sheets of Main Street Mezzanine Fund, LP, (a Delaware Partnership) (“the
Fund”) and Main Street Mezzanine Management, LLC (a Delaware Limited Liability Company) including the combined
schedule of investments as of December 31, 2005 and 2006, and the related combined statements of operations, changes in
members’ equity and partners’ capital, and cash flows for each of the three years in the period ended December 31, 2006.
These combined financial statements are the responsibility of Main Street Mezzanine Management LLC’s management. Our
responsibility is to express an opinion on these combined financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audits to obtain reasonable assurance about whether
the financial statements are free of material misstatement. The Fund is not required to have, nor were we engaged to
perform, an audit of internal control over financial reporting. Our audits included consideration of internal control over
financial reporting as a basis for designing audit procedures that are appropriate in the circumstances, but not for the
purpose of expressing an opinion on the effectiveness of the Fund’s internal control over financial reporting. Accordingly,
we express no such opinion. An audit also includes examining, on a test basis, evidence supporting the amounts and
disclosures in the financial statements, assessing the accounting principles used and significant estimates made by
management, as well as evaluating the overall financial statement presentation. We believe that our audits provide a
reasonable basis for our opinion.

In our opinion, the combined financial statements referred to above present fairly, in all material respects, the combined
financial position of Main Street Mezzanine Fund, LP and Main Street Mezzanine Management, LLC as of December 31,
2005 and 2006 and the results of their operations, changes in members’ equity and partners’ capital and cash flows for each
of the three years in the period ended December 31, 2006, in conformity with accounting principles generally accepted in
the United States of America.

/s/ GRANT THORNTON LLP

Houston, Texas
May 11, 2007
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MAIN STREET MEZZANINE FUND, LP
COMBINED BALANCE SHEETS

March 31, December 31,
2007 2006 2005
(Unaudited)
ASSETS
Investments at fair value:
Control investments (cost: $28,323,562, $33,312,337 and $25,223,388
as of March 31, 2007, December 31, 2006 and 2005, respectively) $35,730,225 $42,429,000 $28,773,353
Affiliate investments (cost:$31,018,996, $24,328,596 and $21,916,512
as of March 31, 2007, December 31, 2006 and 2005, respectively) 36,775,216 28,822,245 22,513,512
Non-Control/Non-Affiliate investments (cost: $4,582,856, $4,983,015
and $1,557,750 as of March 31, 2007 December 31, 2006 and 2005,
respectively) 4,867,856 4,958,183 2,507,750
Total investments (cost of $61,504,363, $62,623,948 and
$48,697,650, as of March 31, 2007 December 31, 2006 and 2005,
respectively) 77,373,297 76,209,428 53,794,615
Accumulated unearned income (2,421,051) (2,498.427) (2,602,632)
Total investments net of accumulated unearned income 74,952,246 73,711,001 51,191,983
Cash and cash equivalents 19,840,644 13,768,719 26,260,800
Interest receivable 468,888 527,597 434,117
Other assets 99,151 102,461 5,417
Deferred financing costs (net of accumulated amortization of $386,134,
$343,846 and $185,996 as of March 31, 2007, December 31, 2006 and
2005, respectively) 1,531,441 1,333,654 1,441,504
Total assets $96.892,370 $89.,443.432 $79.333.821
LIABILITIES, MEMBERS’ EQUITY AND PARTNERS’ CAPITAL
SBIC debentures $55,000,000 $45,100,000 $45,100,000
Interest payable 224,050 854,941 771,481
Accounts payable and accrued expenses 72,693 70,710 61,296
Other liabilities 105,795 145,250 132,302
Total liabilities 55,402,538 46,170,901 46,065,079
Members’ equity (General Partner) 3,475,700 3,849,796 1,754,634
Limited Partners’ capital 38,014,132 39,422,735 31,514,108
Total members’ equity and partners’ capital 41,489,832 43,272,531 33,268,742
Total liabilities, members’ equity and partners’ capital $96,892,370 $89,443,432 $79,333,821

See notes to combined statements.
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MAIN STREET MEZZANINE FUND, LP

COMBINED STATEMENTS OF OPERATIONS

INVESTMENT INCOME:
Interest, fee and dividend income:
Control investments
Affiliate investments
Non-Control/Non-Affiliate investments
Total interest, fee and dividend income
Interest from idle funds and other
Total investment income
EXPENSES:
Management fees to affiliate
Interest
General and administrative
Total expenses
NET INVESTMENT INCOME
NET REALIZED GAIN (LOSS) FROM
INVESTMENTS:
Control investments
Affiliate investments
Non-Control/Non-Affiliate investments
Derivative Instrument and related investment
Total net realized gain (loss) from investments
NET REALIZED INCOME
NET CHANGE IN UNREALIZED APPRECIATION
(DEPRECIATION) FROM INVESTMENTS:
Control investments
Affiliate investments
Non-Control/Non-Affiliate investments
Derivative Instrument and related investment
Total net change in unrealized appreciation
(depreciation) from investments
NET INCREASE IN MEMBERS’ EQUITY AND
PARTNERS’ CAPITAL RESULTING FROM
OPERATIONS

Three Months Ended

March 31, Years Ended December 31,
2007 2006 2006 2005 2004
(Unaudited)

$1,123,953 $1,040,472 $ 4,295,354 $3,335,879 $2,775,776
931,165 693,735 3,573,570 3,149,259 1,404,919
198,350 361,049 1,144,213 852,841 271,581
2,253,468 2,095,256 9,013,137 7,337,979 4,452,276
159,109 202,416 748,670 221,765 9,244
2,412,577 2,297,672 9,761,807 7,559,744 4,461,520
499,979 483,519 1,942,032 1,928,763 1,916,016
706,654 671,726 2,717,236 2,063,726 868,757
35,765 31,202 197,979 197,192 184,742
1,242,398 1,186,447 4,857,247 4,189,681 2,969.515
1,170,179 1,111,225 4,904,560 3,370,063 1,492,005
611,250 — (805,469) 221,837 661,551
406,179 — 1,940,794 623,681 508,970
(270,538) 5,478 1,294,598 — —
— — — 642,208 —
746,891 5,478 2,429,923 1,487,726 1,170,521
1,917,070 1,116,703 7,334,483 4,857,789 2,662,526
(661,250) 1,435,000 6,631,698 2,526,516 723,449
213,821 970,877 2,831,649 347,000 250,000
309,833 192,048 (974,833) 685,000 265,000
— — — (526,242) 526,242
(137,596) 2,597,925 8,488,514 3,032,274 1,764,691
$1.779.474 $3.714,628 $15,822.997 $7.890.063 $4.427.217

See notes to combined statements.
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MAIN STREET MEZZANINE FUND, LP
COMBINED STATEMENTS OF CHANGES IN MEMBERS’ EQUITY AND PARTNERS’ CAPITAL

Members’
Equity
(General Limited
Partner) Partners’ Capital Total
Balances at December 31, 2003 $ 207,904 $ 14,760,086 $14,967,990
Capital contributions 21,391 123,790 145,181
Distributions — net investment income (473,268) (1,829,232) (2,302,500)
Net increase resulting from operations:
Net investment income 303,752 1,188,253 1,492,005
Net realized gain from investments 240,525 929,996 1,170,521
Net change in unrealized appreciation from investments 362,618 1,402,073 1,764,691
Balances at December 31, 2004 662,922 16,574,966 17,237,888
Capital contributions 61,437 10,962,290 11,023,727
Distributions:
Net investment income (380,395) (1,502,541) (1,882,936)
Realized gain from investments (205,488) (794,512) (1,000,000)
Net increase resulting from operations:
Net investment income 687,366 2,682,697 3,370,063
Net realized gain from investments 305,705 1,182,021 1,487,726
Net change in unrealized appreciation from investments 623,087 2,409,187 3,032,274
Balances at December 31, 2005 1,754,634 31,514,108 33,268,742
Capital contributions 1,828 353,261 355,089
Distributions:
Net investment income (663,279) (2,631,018) (3,294,297)
Realized gain from investments (482,897) (1,867,103) (2,350,000)
Return of capital (3,634) (526,366) (530,000)
Net increase resulting from operations:
Net investment income 999,623 3,904,937 4,904,560
Net realized gain from investments 499,301 1,930,622 2,429,923
Net change in unrealized appreciation from investments 1,744,220 6,744,294 8,488,514
Balances at December 31, 2006 3,849,796 39,422,735 43,272,531
Capital contributions (unaudited) — 37,827 37,827
Distributions:
Net investment income (unaudited) (187,508) (724,992) (912,500)
Realized gain from investments (unaudited) (552,249) (2,135,251) (2,687,500)
Net increase resulting from operations:
Net investment income (unaudited) 240,458 929,721 1,170,179
Net realized gain from investments (unaudited) 153,477 593,414 746,891
Net change in unrealized depreciation from investments (unaudited) (28,274) (109,322) (137,596)
Balances at March 31, 2007 (unaudited) $3475,700 $ 38,014,132  $41.489.832

See notes to combined statements.
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MAIN STREET MEZZANINE FUND, LP
COMBINED STATEMENTS OF CASH FLOWS

CASH FLOWS FROM OPERATING ACTIVITIES
Net increase in members’ equity and partners’ capital
resulting from operations

Adjustments to reconcile net increase in members’ equity
and partners’ capital resulting from operations to net cash

provided by operating activities:
Accretion of unearned income
Payment-in-kind interest

Amortization of deferred financing costs

Net change in unrealized (appreciation) depreciation from

investments
Net realized gain from investments
Changes in other assets and liabilities:
Interest receivable
Other receivables
Interest payable
Accounts payable and accrued expenses
Deferred debt origination fees received
Other
Net cash provided by operating activities
CASH FLOWS FROM INVESTMENT ACTIVITIES
Investments in portfolio companies
Principal payments received on loans and debt securities
Proceeds from sale of equity securities and related notes
Proceeds from Derivative Instrument
Net cash used by investing activities
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from capital contributions
Distributions to members and partners
Proceeds from issuance of SBIC Debentures
SBIC Debenture commitment and leverage fees
Net cash provided (used) by financing activities
Net increase (decrease) in cash and cash equivalents
CASH AND CASH EQUIVALENTS AT BEGINNING
OF YEAR

CASH AND CASH EQUIVALENTS AT END OF YEAR $19,840,644

Three Months Ended

March 31, Years Ended December 31,
2007 2006 2006 2005 2004
(Unaudited)

$ 1,779,474  $ 3,714,628  $15,822,997 $ 7,890,063 $ 4,427,217
(205,375) (220,349) (1,380,351) (1,251,066) (597,563)
(73,094) (31,967) (216,805) (144,150) (5,528)
42,288 39,463 157,850 120,225 56,437
137,596 (2,597,925) (8,488,514) (3,032,274) (1,764,691)
(746,891) (5,478) (2,429,923) (1,487,726) (1,170,521)
58,709 18,449 (93,480) (182,324) (89,565)
3,310 (27,679) 2,107 4,172 94,631
(630,891) (554,242) 83,459 417,325 293,916
(37.475) (120,696) 22,362 143,670 (89,042)
48,000 240,000 709,980 535,250 642,966

_ = 54,181 (40,000) —

375,651 454,204 4,243.863 2,973,165 1,798,257
(3,086,198) (8,150,005) (28,088,005) (19,727,500) (22,170,000)
1,557,470 1,158,633 12,199,956 10,322,470 1,520,000
1,127,250 492,980 5,021,313 1,117,143 3,367,222
— — — 115,966 526,242
(401,478) (6,498,392) _(10.866.736) (8,171,921) _(16,756.536)
37,827 105,122 355,089 11,023,727 145,181
(3,600,000) (1,458,019) (6,174,297) (2,882,936) (2,302,500)
9,900,000 — — 23,100,000 17,000,000
(240,075) (50,000) (50,000) (577.500) (625,000)
6,097,752 (1,402,897) (5,869,208) 30,663,291 14,217,681
6,071,925 (7,447,085)  (12,492,081) 25,464,535 (740,598)
13,768,719 26,260,800 26,260,800 796.265 1,536,863
$18.813,715  $13.768.719  $26.260.800 $  796.265

See notes to combined statements.
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MAIN STREET MEZZANINE FUND, LP

COMBINED SCHEDULE OF INVESTMENTS

Portfolio Company/Company Headquarters/
Type of Investment(1)(2)

Control Investments(3)
Café Brazil, LLC

12% Secured Debt (Maturity — April 20, 2009)

Member Units(7) (Fully Diluted 41.0%)

CBT Nuggets, LLC

Prime plus 2% Debt (Maturity — June 1, 2011)

14% Secured Debt (Maturity — June 1, 2011)
Member Units (Fully Diluted 29.1%)
Warrants (Fully Diluted 10.5%)

Hawthorne Customs & Dispatch Services, LLC
13% Secured Debt (Maturity — January 31, 2011)

Member Units(7) (Fully diluted 27.8%)
Warrants (Fully Diluted 16.5%)

Hayden Acquisition, LLC

12% Secured Debt (Maturity — March 9, 2009)

Jensen Jewelers of Idaho, LLC
Prime Plus 2% Secured Debt (Maturity —
November 14, 2011)

13% current / 6% PIK Secured Debt (Maturity —

November 14, 2011)
Member Units(7) (Fully diluted 25.1%)

Magna Card, Inc.

12% Secured Debt (Maturity — September 30, 2010)

Warrants (Fully diluted 35.8%)

Quest Design & Production, LLC
12% Secured Debt (Maturity — May 1, 2008)
Warrants (Fully diluted 20.0%)

TA Acquisition Group, LP

12% Secured Debt (Maturity — July 29, 2010)

Partnership Interest(7) (Fully diluted 18.3%)
Warrants (Fully diluted 18.3%)

Technical Innovations, LLC

12% Secured Debt (Maturity — October 31, 2009)
Prime Secured Debt (Maturity — October 31, 2009)

Member Units(7) (Fully diluted 1.6%)
Warrants (Fully diluted 57.0%)

See notes to combined statements.
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March 31, 2007
(unaudited)
_Industl'y Principal(6) Cost(6) Fair Value
Casual Restaurant
Group $ 2,950,000 $ 2,950,000 $ 2,950,000
41,837 1,025,000
2,991,837 3,975,000
Produces and Sells
IT Certification 540,000 540,000 540,000
Training Videos 1,860,000 1,860,000 1,860,000
432,000 790,000
72,000 240,000
2,904,000 3,430,000
Transportation/
Logistics 1,650,000 1,650,000 1,650,000
375,000 720,000
37,500 380,000
2,062,500 2,750,000
Manufacturer of
Utility Structures 2,120,000 2,120,000 2,120,000
Retail Jewelry
1,200,000 1,200,000 1,200,000
1,023,000 1,023,000 1,023,000
376,000 376,000
2,599,000 2,599,000
Wholesale/Consumer
Magnetic Products 2,016,225 2,016,225 2,016,225
100,000 —
2,116,225 2,016,225
Design and Fabrication
of Custom Display 3,900,000 3,900,000 3,900,000
Systems 40,000 40,000
3,940,000 3,940,000
Processor of
Construction 2,695,000 2,695,000 2,695,000
Aggregates 357,500 2,630,000
82,500 2,650,000
3,135,000 7,975,000
Manufacturer of
Specialty Cutting 1,312,500 1,312,500 1,312,500
Tools and Punches 437,500 437,500 437,500
15,000 40,000
400,000 1,415,000
2,165,000 3,205,000
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MAIN STREET MEZZANINE FUND, LP

COMBINED SCHEDULE OF INVESTMENTS — (Continued)
March 31, 2007

(unaudited)
Portfolio Company/Company Headquarters/
Type of Investment(1)(2) _Industry Principal(6) Cost(6) Fair Value
‘Wicks N’ More, LLC Manufacturer of
12% Secured Debt (Maturity — April 26, 2011) High-end Candles $ 3,720,000 $ 3,720,000 $ 3,720,000
Member Units (Fully diluted 11.5%) 360,000 —
Warrants (Fully diluted 21.35%) 210,000 —
4,290,000 3,720,000
Subtotal Control Investments 28,323,562 35,730,225
Affiliate Investments(4)
Advantage Millwork Company, Inc. Manufacturer/
12% Secured Debt (Maturity — February 5, 2012) Distributor of Wood 2,400,000 2,400,000 2,400,000
Warrants (Fully diluted 10.0%) Doors 80,000 80,000
2,480,000 2,480,000
All Hose & Specialty, LLC Distributor of Industrial
11% Secured Debt (Maturity — August 4, 2010) Hoses 2,600,000 2,600,000 2,600,000
Member Units(7) (Fully diluted 15.0%) 80,357 2,000,000
2,680,357 4,600,000
American Sensor Technologies, Inc. Manufacturer of
9% Secured Debt (Maturity — May 31, 2010) Commercial 300,000 300,000 300,000
13% Secured Debt (Maturity — May 31, 2010) Industrial Sensors 3,000,000 3,000,000 3,000,000
Warrants (Fully diluted 20.0%) 50,000 575,000
3,350,000 3,875,000
Carlton Global Resources, LLC Processor of
13% Secured Debt (Maturity — November 15, 2011) Industrial Minerals 3,600,000 3,600,000 3,600,000
Member Units (Fully diluted 8.5%) 400,000 400,000
4,000,000 4,000,000
Houston Plating & Coatings, LLC Plating & Industrial
Prime plus 2% Secured Debt Coating Services
(Maturity — July 19, 2011) 100,000 100,000 100,000
Member Units(7) (Fully diluted 11.8%) 210,000 1,860,000
310,000 1,960,000
KBK Industries, LLC Specialty Manufacturer
14% Secured Debt (Maturity — January 23, 2011) of Oilfield and 3,937,500 3,937,500 3,937,500
8% Secured Debt (Maturity — July 1, 2009) Industrial Products 289,976 289,976 289,976
Prime Plus 2% Secured Debt
(Maturity January 31, 2008) 75,000 686,250
Member Units(7) (Fully diluted 14.5%) 187,500 700,000
4,489,976 5,613,726
Laurus Healthcare, LP, Healthcare Facilities
13% Secured Debt (Maturity — May 7, 2009) 3,010,000 3,010,000 3,010,000
Warrants (Fully diluted 18.2%) 105,000 105,000
3,115,000 3,115,000
National Trench Safety, LLC Trench & Traffic
Member Units (Fully diluted 15.8%) Safety Equipment 1,792,308 1,792,308

See notes to combined statements.
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MAIN STREET MEZZANINE FUND, LP

March 31, 2007

Portfolio Company/Company Headquarters/
Type of Investment(1)(2)

Pulse Systems, LLC
14% Secured Debt (Maturity — June 1, 2009)
Warrants (Fully diluted 6.6%)

Transportation General, Inc.
13% Secured Debt (Maturity — May 31, 2010)
Warrants (Fully diluted 24.0%)

Turbine Air Systems, Ltd.
12% Secured Debt (Maturity — October 11, 2011)
Warrants (Fully diluted 5.0%)

WorldCall, Inc.
13% Secured Debt (Maturity — October 22, 2009)
Common stock (Fully diluted 6.2%)
Warrants (Fully diluted 13.4%)

Barton Springs Grill LP
15% Partnership Interest
Subtotal Affiliate Investments
Non-Control/Non-Affiliate Investments(5):
East Teak Fine Hardwoods, Inc.
13% Current/5.5% PIK Secured Debt
(Maturity — April 13, 2011)
Common Stock (Fully diluted 3.3%)

Subtotal Non-Control/Non-Affiliate Investments
Total investments, December 31, 2006
A lated unearned i

Total Investments net of

COMBINED SCHEDULE OF INVESTMENTS — (Continued)

(unaudited)
_Industry Principal(6) Cost(6) Fair Value
Manufacturer of
Components for 2,602,516 $ 2,602,516 $ 2,602,516
Medical Devices 118,000 350,000
2,720,516 2,952,516
Taxi Cab/
Transportation 3,700,000 3,700,000 3,700,000
Services 70,000 440,000
3,770,000 4,140,000
Commercial and
Industrial Chilling 1,000,000 1,000,000 1,000,000
Systems 96,666 96,666
1,096,666 1,096,666
Telecommunication/
Information Services 820,000 820,000 820,000
169,173 180,000
75,000 150,000
1,064,173 1,150,000
Restaurant
150,000 —
31,018,996 36,775,216
Hardwood Products
4,452,856 4,452,856 4,452,856
130,000 415,000
4,582,856 _ 4,867,856
4,582,856 __ 4,867,856
$63,925,414  $77,373,297
$(2.421,051) $(2.498,427)
ed unearned i $61,504,363  $74,874.870

(1)  All debt investments are income producing. Equity and warrants are non-income producing unless otherwise noted

(2)  See footnote C for summary geographic location of portfolio companies

(3) Controlled investments are defined by the Investment Company Act of 1940 (“1940 Act”) as investments in
companies in which the fund owns more than 25% of the the voting securities or maintains greater than 50% of the

board representation.

(4)  Affiliate investments are defined by the 1940 Act as those Non-Control investments in companies in which the Fund

owns between 5% and 25% of the voting securities

(5)  Non-Control/Non-Affiliate investments are defined by the 1940 Act as neither investments that are neither Control

Investments or Affiliate Investments
(6)  Net of prepayments.

(7)  Income producing through payment of dividends or distributions.

See notes to combined statements.
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MAIN STREET MEZZANINE FUND, LP
COMBINED SCHEDULE OF INVESTMENTS

December 31, 2006
_Portfolio Company/Type of Investment(1)(2) _lndustry Principal(6) Cost(6) Fair Value
Control Investments(3)
Café Brazil, LLC Casual Restaurant
12% Secured Debt (Maturity — April 20, 2009) Group $ 3,150,000 $ 3,150,000 $ 3,150,000
Member Units(7) (Fully diluted 41.0%) 41,837 900,000
3,191,837 4,050,000
CBT Nuggets, LLC Produces and sells
Prime plus 2% Debt (Maturity — June 1, 2011) IT Certification 660,000 660,000 660,000
14% Secured Debt (Maturity — June 1, 2011) Training Videos 1,860,000 1,860,000 1,860,000
Member Units (Fully diluted 29.1%) 432,000 610,000
Warrants (Fully diluted 10.5%) 72,000 200,000
3,024,000 3,330,000
Hawthorne Customs & Dispatch Services, LLC Transportation/
13% Secured Debt (Maturity — January 31, 2011) Logistics 1,650,000 1,650,000 1,650,000
Member Units(7) (Fully diluted 27.8%) 375,000 950,000
Warrants (Fully diluted 16.5%) 37,500 500,000
2,062,500 3,100,000
Hayden Acquisition, LLC Manufacturer of
12% Secured Debt (Maturity — March 9, 2009) Utility Structures 2,420,000 2,420,000 2,420,000
Jensen Jewelers of Idaho, LLC Retail Jewelry
Prime Plus 2% Secured Debt (Maturity —
November 14, 2011) 1,340,000 1,340,000 1,340,000
13% current/6% PIK Secured Debt (Maturity —
November 14, 2011) 1,008,000 1,008,000 1,008,000
Member Units(7) (Fully diluted 25.1%) 376,000 376,000
2,724,000 2,724,000
KBK Industries, LLC Specialty Manufacturer
14% Secured Debt (Maturity — January 23, 2011) of Oilfield and 3,937,500 3,937,500 3,937,500
Member Units(7) (Fully diluted 11.9%) Industrial Products 187,500 625,000
Warrants (Fully diluted 25.7%) 150,000 1,372,500
4,275,000 5,935,000
Magna Card, Inc. Wholesale/Consumer
12% Secured Debt (Maturity — September 30, 2010) Magnetic Products 1,900,000 1,900,000 1,900,000
Warrants (Fully diluted 35.8%) 100,000 =
2,000,000 1,900,000
Quest Design &Production, LLC Design and Fabrication
12% Secured Debt (Maturity — May 1, 2008) of Custom Display 3,900,000 3,900,000 3,900,000
Warrants (Fully diluted 20.0%) Systems 40,000 40,000
3,940,000 3,940,000
TA Acquisition Group, LP Processor of
12% Secured Debt (Maturity — July 29, 2010) Construction 2,860,000 2,860,000 2,860,000
Partnership Interest(7) (Fully diluted 18.3%) Aggregates 357,500 2,630,000
Warrants (Fully diluted 18.3%) 82,500 2,650,000
3,300,000 8,140,000

See notes to combined statements.
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Portfolio Company/Type of Investment(1)(2)

Technical Innovations, LLC
12% Secured Debt (Maturity — October 31, 2009)
Prime Secured Debt (Maturity — October 31, 2009)
Member Units(7) (Fully diluted 1.6%)
Warrants (Fully diluted 57.0%)

Wicks N’ More LLC

12% Secured Debt (Maturity — April 26, 2011)
Member Units (Fully diluted 6.2%)
Warrants (Fully diluted 24.0%)

Subtotal Control Investments

Affiliate Investments(4)
All Hose & Specialty, LLC

11% Secured Debt (Maturity — August 4, 2010)
Member Units(7) (Fully diluted 15%)
11% Note Receivable (Maturity — August 4, 2010)

American Sensor Technologies, Inc.
9% Secured Debt (Maturity — May 31, 2010)
13% Secured Debt (Maturity — May 31, 2010)
Warrants (Fully diluted 20.0%)

Carlton Global Resources, LLC
13% Secured Debt (Maturity — November 15, 2011)
Member Units (Fully diluted 8.5%)

Houston Plating & Coatings, LLC
Prime plus 2% Secured Debt (Maturity — July 19,

2011)

Member Units(7) (Fully diluted 11.8%)

Laurus Healthcare, LP
13% Secured Debt (Maturity — May 7, 2009)
Warrants (Fully diluted 18.2%)

National Trench Safety, LLC
Member Units (Fully diluted 15.8%)

Pulse Systems, LLC

14% Secured Debt (Maturity — June 1, 2009)
Warrants (Fully diluted 6.6%)

December 31, 2006

Industry

Manufacturer of
Specialty Cutting
Tools and Punches

Manufacturer of
High-end Candles

Distributor of
Industrial
Hoses

Manufacturer of
Commercial
Industrial Sensors

Processor of
Industrial Minerals

Plating & Industrial
Coating Services

Healthcare Facilities

Trench & Traffic
Safety Equipment
Manufacturer of
Components for
Medical Devices
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MAIN STREET MEZZANINE FUND, LP

COMBINED SCHEDULE OF INVESTMENTS — (Continued)

Principal(6) Cost(6) Fair Value
1,850,000 $ 1,387,500 $ 1,387,500
462,500 462,500
15,000 35,000
400,000 1,285,000
2,265,000 3,170,000
3,720,000 3,720,000 3,720,000
180,000 =
210,000 =]
4,110,000 3,720,000
33,312,337 42,429,000
2,600,000 2,600,000 2,600,000
80,357 1,600,000
34,821 441,000
2,715,178 4,641,000
200,000 200,000 200,000
3,000,000 3,000,000 3,000,000
50,000 575,000
3,250,000 3,775,000
3,600,000 3,600,000 3,600,000
400,000 400,000
4,000,000 4,000,000
100,000 100,000 100,000
210,000 1,710,000
310,000 1,810,000
3,010,000 3,010,000 3,010,000
105,000 105,000
3,115,000 3,115,000
1,792,308 1,792,308
2,747,271 2,747,271 2,747,271
118,000 400,000
2,865,271 3,147,271

See notes to combined statements.
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MAIN STREET MEZZANINE FUND, LP
COMBINED SCHEDULE OF INVESTMENTS — (Continued)

December 31, 2006
_Portfolio Company/Type of Investment(1)(2) _Industry Principal(6) Cost(6) Fair Value
Transportation General, Inc. Taxi Cab/Transportation
13% Secured Debt (Maturity — May 31, 2010) Services $ 3,900,000 $ 3,900,000 $ 3,900,000
Warrants (Fully diluted 24.0%) 70,000 395,000
3,970,000 4,295,000
Turbine Air Systems, Ltd. Commercial and
12% Secured Debt (Maturity — October 11, 2011) industrial chilling 1,000,000 1,000,000 1,000,000
Warrants (Fully diluted 5.0%) systems 96,666 96,666
1,096,666 1,096,666
WorldCall, Inc. Telecommunication/
13% Secured Debt (Maturity — October 22, 2009) Information Services 820,000 820,000 820,000
Common stock (Fully diluted 6.22%) 169,173 180,000
Warrants (Fully diluted 13.4%) 75,000 150,000
1,064,173 1,150,000
Barton Springs Grill LP Restaurant
15% Partnership Interest _ 150000 _  —
Subtotal Affiliate Investments 24,328,596 28,822,245
Non-Control/Non-Affiliate Investments(5):
East Teak Fine Hardwoods, Inc. Hardwood Products
13% Current/5.5% PIK Secured Debt
(Maturity — April 13, 2011) 4,394,763 4,394,763 4,394,763
Common Stock (Fully diluted 3.3%) 130,000 335,000
4,524,763 4,729,763
Digital Music Group, Inc. Distribution of Music
Common stock and Video Content 458252 228,420
Subtotal Non-Control/Non-Affiliate Investments 4,983,015 4,958,183
Total Investments, December 31, 2006 62,623,948 76,209,428
A lated unearned i (2,498,427) _(2,498,427)
Total Investments net of accumulated unearned income $60,125,521 $73,711,001

(1) All debt investments are income producing. Equity and warrants are non-income producing unless otherwise noted.

(2) See footnote C for summary geographic location of portfolio companies.

(3) Control investments are defined by the Investment Company Act of 1940 (“1940 Act”) as investments in companies in
which the fund owns more that 25% of the voting securities or has rights to maintain greater than 50% of the board
representation.

Affiliate investments are defined by the 1940 Act as those Non-Control investments in companies in which the Fund
owns between 5% and 25% of the voting securities.
Non-Control/Non-Affiliate investments are defined by the 1940 Act as investments that are neither Control
Investments or Affiliate Investments.
Net of prepayments.
Income producing through payment of dividends or distributions.

See notes to combined statements.
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MAIN STREET MEZZANINE FUND, LP
COMBINED SCHEDULE OF INVESTMENTS

December 31, 2005
_Portfolio Company/Type of Investment(1)(2) _Industry Principal(6) Cost(6) Fair Value
Control Investments(3):
All Hose & Specialty, LLC Distributor of Industrial
13% Secured Debt (Maturity — August 4, 2010) Hoses $ 2,600,000 $ 2,600,000 $ 2,600,000
Warrants (Fully diluted 28.0%) 150,000 150,000
2,750,000 2,750,000
Café Brazil, LLC Casual Restaurant
12% Secured Debt (Maturity — April 20, 2009) Group 3,550,000 3,550,000 3,550,000
Warrants (Fully diluted 41.0%) 41,837 700,000
3,591,837 4,250,000
Hayden Acquisition, LLC Manufacturer of
13% Secured Debt (Maturity — March 9, 2009) Utility Structures 2,420,000 2,420,000 2,420,000
8% Note Receivable (Maturity — March 9, 2009) 111,551 111,551 375,000
2,531,551 2,795,000
Houston Plating & Coatings, LLC(2) Plating & Industrial
14% Secured Debt (Maturity — December 31, 2007) Coating Services 1,800,000 1,800,000 1,800,000
Member Units (Fully diluted 8.9%) 210,000 675,000
Warrants (Fully diluted 16.9%) 400,000 1,000,000
2,410,000 3,475,000
Magna Card, Inc. ‘Wholesale/Consumer
12% Secured Debt (Maturity — September 30, 2010) Magnetic Products 1,900,000 1,900,000 1,900,000
Warrants (Fully diluted 26.0%) 100,000 100,000
2,000,000 2,000,000
Quest Design & Production, LLC Design and Fabrication
12% Secured Debt (Maturity — May 1, 2008) of Custom Display 4,000,000 4,000,000 4,000,000
6% Loan (Maturity — July 31, 2006) Systems 120,000 120,000
Warrants (Fully diluted 20.0%) 40,000 40,000
4,160,000 4,160,000
TA Acquisition Group, LP Processor of
12% Secured Debt (Maturity — July 29, 2010) Construction 3,850,000 3,850,000 3,850,000
Partnership Interest(7) ( Fully diluted 18.3%) Aggregates 357,500 1,060,000
Warrants (Fully diluted 18.3%) 82,500 1,065,000
4,290,000 5,975,000
Technical Innovations, LLC Manufacturer of
12% Secured Debt (Maturity — October 31, 2007) Specialty Cutting 1,425,000 1,425,000 1,425,000
6.75% Secured Debt (Maturity — October 31, 2007) Tools and Punches 500,000 500,000 500,000
Member Units(7) ( Fully diluted 1.0%) 15,000 18,000
Warrants (Fully diluted 49.0%) 400,000 882,000
2,340,000 2,825,000
West Coast Pool & Spa, LLC Pool and Spa Services
13% Secured Debt (Maturity — January 31, 2010) 1,100,000 1,100,000 543,353
Warrants (Fully diluted 30.0%) 50,000 —
1,150,000 543,353
Subtotal Control investments 25,223,388 28,773,353

See notes to combined statements.
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MAIN STREET MEZZANINE FUND, LP

COMBINED SCHEDULE OF INVESTMENTS — (Continued)

Portfolio Company/Type of Investment(1)(2)

Affiliate Investments(4):

American Sensor Technologies, Inc.
13% Secured Debt (Maturity — May 31, 2010)
Warrants (Fully diluted 20.0%)

Avail Consulting, LLC
14% Secured Debt (Maturity — May 19, 2008)
7% Current/7% PIK Secured Debt
14% PIK Secured Debt
Warrants (Fully diluted 12.0%)

Barton Springs Grill LP
15% Limited Partnership Interest

Laurus Healthcare, LP
13% Secured Debt (Maturity — May 7, 2009)
Warrants (Fully diluted 18.2%)

National Trench Safety, LLC
12% Secured Debt (Maturity — May 13, 2010)
Member Units (Fully diluted 15.9%)
Warrants (Fully diluted 6.2%)

Pulse Systems, LLC
14% Secured Debt (Maturity — June 1, 2009)
Warrants (Fully diluted 6.6%)

Transportation General, Inc.
13% Secured Debt (Maturity — May 31, 2010)
Warrants (Fully diluted 24.0%)

WorldCall, Inc.

13% Secured Debt (Maturity — October 22, 2009)

Warrants (Fully diluted 20.0%)

Subtotal Affiliate Investments

December 31, 2005

_Industl'y Principal(6) Cost(6) Fair Value
Manufacturer of
Industrial sensors $ 3,000,000 $ 3,000,000 $ 3,000,000
50,000 550,000
3,050,000 3,550,000
Financial Valuation and
Real Estate Appraisal 1,000,000 1,000,000 1,000,000
173,887 173,887 173,887
290,207 290,207 290,207
240,000 140,000
1,704,094 1,604,094
Restaurant
150,000 100,000
Healthcare Facilities
3,010,000 3,010,000 3,010,000
105,000 105,000
3,115,000 3,115,000
Trench & Traffic
Safety Equipment 3,269,231 3,269,231 3,269,231
1,792,308 1,792,308
230,769 230,769
5,292,308 5,292,308
Manufacturer of
Components for 3,142,110 3,142,110 3,142,110
Medical Devices 118,000 365,000
3,260,110 3,507,110
Taxi Cab/Transportation
Services 4,200,000 4,200,000 4,200,000
70,000 70,000
4,270,000 4,270,000
Telecommunication/
Information Services 1,000,000 1,000,000 1,000,000
75,000 75,000
21,916,512 22,513,512

See notes to combined statements.
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MAIN STREET MEZZANINE FUND, LP
COMBINED SCHEDULE OF INVESTMENTS — (Continued)

December 31, 2005

_Portfolio Company/Type of Investment(1)(2) _Industry Principal(6) Cost(6) Fair Value
Non-Affiliate Investments(5):
Everyones Internet, Ltd. Internet/Web Hosting

13% Current/6% PIK Secured Debt Service Provider $ 1,507,750 $ 1,507,750 $ 1,507,750

(Maturity — January 11, 2010)
Texas Taxi, Inc. Taxi Cab/Transportation

Common Stock(7) (Fully diluted 4.7%) Services 50,000 1,000,000
Subtotal Non-Control/Non-Affiliate Investments 1,557,750 2,507,750
Total Investments, December 31, 2005 48,697,650 53,794,615
Acc lated unearned i (2,602,632) _(2.602,632)
Total Investments net of accumulated unearned income $46,095,018  $51,191,983

(1) All debt investments are income producing. Equity and warrants are non-income producing unless otherwise noted.
(2) See footnote C for summary geographic location of portfolio companies.

(3) Control investments are defined by the Investment Company Act of 1940 (1940 Act”) as investments in companies in
which the fund owns more than 25% of the voting securities or has rights to maintain greater than 50% of the board
representation.

(4

=z

Affiliate investments are defined by the 1940 Act as those Non-Control investments in companies in which the Fund
owns between 5% and 25% of the voting securities.

(5) Non-Control/Non-Affiliate investments are defined by the 1940 Act as investments that are neither Control
Investments or Affiliate Investments.

(6) Net of prepayments.

(7) Income producing through payment of dividends or distributions.
See notes to combined statements.
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MAIN STREET MEZZANINE FUND, LP

NOTES TO COMBINED FINANCIAL STATEMENTS
(information at March 31, 2007 and for the three months ended March 31, 2007 and 2006 is unaudited)

NOTE A — ORGANIZATION AND BASIS OF PRESENTATION
1. Organization

Main Street Mezzanine Fund, LP (the Fund), a Delaware limited partnership, was formed on April 19, 2001 for the
purpose of providing private financing to lower middle market companies located in the United States. The Fund’s
investment objective is to maximize its total return by generating current income from debt investments and realizing capital
appreciation from equity-related investments. The Fund commenced operations on June 30, 2002. The Fund has a term of
the later of a) ten (10) years from the commencement date or b) two (2) years after the expiration of the final SBIC
Debenture maturity. The general partner of the Fund may extend the Fund’s term in accordance with the Fund’s limited
partnership agreement (the Partnership Agreement).

The general partner of the Fund is Main Street Mezzanine Management, LLC, a Delaware limited liability company
(the General Partner). The Fund’s investments are managed by Main Street Capital Partners, LLC (the Investment
Manager). The General Partner and the Investment Manager have common control.

On September 30, 2002, the Fund was granted a license to operate as a Small Business Investment Company (SBIC)
pursuant to Section 301(c) of the Small Business Investment Act of 1958, as amended, and the regulations thereunder (the
SBIC Act). As of December 31, 2006 and 2005, the Fund had issued $45,100,000 in debentures through the Debenture
SBIC program. As of March 31, 2007, the Fund had issued $55,000,000 in debentures through the Debenture SBIC
program.

2. Basis of Presentation and Principles of Combination
Combination

The combined financial statements are prepared on an accrual basis in accordance with U. S. generally accepted
accounting principles (GAAP) and include the combined accounts of the Fund and the General Partner. All significant
inter-company balances and transactions have been eliminated.

The Fund and the General Partner have been included on a combined basis in an effort to present, what the combined
entity will become after the formation transactions described in Note M — Subsequent Events. The members of the General
Partner control the General Partner which controls the Fund, thus making them entities under common control. The total
assets of the General Partner after eliminations as of March 31, 2007 and December 31, 2006 and 2005 were immaterial.

Under the investment company rules and regulations pursuant to Article 6 of Regulation S-X and the AICPA Audit
and Accounting Guide for Investment Companies, the Fund is precluded from consolidating any entity other than another
investment company. An exception to this general principle occurs if the Fund owns a controlled operating company that
provides all or substantially all of its services directly to the Fund or to an investment company of the Fund. None of the
investments made by the Fund qualify for this exception. Therefore, the investments are carried on the balance sheet at fair
value, as discussed in more detail below, with any adjustments to fair value recognized as “Net Change in Unrealized
Appreciation (Depreciation) from Investments” on the Statement of Operations until the investment is disposed of resulting
in any gain or loss on exit being recognized as a “Net Realized Gain or Loss From Investments.”

Unaudited Interim Results

The accompanying interim combined balance sheet and schedule of investments as of March 31, 2007 and the interim
combined statements of operations and cash flows as of the three months ended March 31, 2007 and March 31, 2006, the
interim combined statement of changes in members’ equity and partners capital for the three months ended March 31, 2007
are all unaudited interim financial statements. These unaudited

F-16




Table of Contents

MAIN STREET MEZZANINE FUND, LP
NOTES TO COMBINED FINANCIAL STATEMENTS — (Continued)

interim financial statements have been prepared on the same basis as the accompanying annual audited financial statements
and, in the opinion of management, reflect all adjustments (which include normal, recurring adjustments) necessary to
present fairly the combined accounts of the Fund and the General Partner for such interim periods. The interim results as of
and for the three months ended March 31, 2007 are not necessarily indicative of the results that may be achieved for the full
year ended December 31, 2007.

Investment Classification

The Fund classifies its investments in accordance with the requirements of the Investment Company Act of 1940 (the
1940 Act). Under the 1940 Act, “Control Investments” are defined as investments in companies in which the Fund owns
more than 25% of the voting securities or has rights to maintain greater than 50% of the board representation. Under the
1940 Act, “Affiliate Investments” are defined as those Non-Control investments in companies in which the Fund owns
between 5% and 25% of the voting securities. Under the 1940 Act, “Non-Control/Non-Affiliate Investments” are defined
as investments that are neither Control Investments nor Affiliate Investments.

NOTE B — SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
1. Valuation of Investments

The Fund’s business plan calls for it to invest primarily in illiquid securities issued by private companies and/or thinly-
traded public companies (“Investments”). These Investments may be subject to restrictions on resale and generally have no
established trading market. The Fund values its Investments at fair value as determined in good faith by the Fund’s General
Partner in accordance with the Fund’s valuation policy. The Fund bases the fair value of its investments on the enterprise
value of the portfolio companies in which it invests. The enterprise value is the value at which an enterprise could be sold in
a transaction between two willing parties other than through a forced or liquidation sale. Typically, private companies are
bought and sold based on multiples of EBITDA, cash flows, net income, revenues, or in limited cases, book value. There is
no single methodology for determining enterprise value and for any one portfolio company enterprise value is generally
described as a range of values from which a single estimate of enterprise value is derived. In determining the enterprise
value of a portfolio company, the Fund analyzes various factors, including the portfolio company’s historical and projected
financial results. The Fund also generally prepares and analyzes discounted cash flow models based on its projections of the
future free cash flows of the business and industry derived capital costs. The Fund reviews external events, including
private mergers and acquisitions, and includes these events in the enterprise valuation process. The Fund has engaged a
third-party valuation firm to assist it in its valuation process.

Due to the inherent uncertainty in the valuation process, the General Partner’s estimate of fair value may differ
materially from the values that would have been used had a ready market for the securities existed. In addition, changes in
the market environment and other events that may occur over the life of the investments may cause the gains or losses
ultimately realized on these investments to be different than the valuations currently assigned. The Fund determines the fair
value of each individual investment and records changes in fair value as unrealized appreciations and depreciations.

The Fund uses a standard investment ranking system in connection with its investment oversight, portfolio
management/analysis and investment valuation procedures. This system takes into account both quantitative and qualitative
factors of the portfolio company and the securities held. Each quarter, the General Partner determines the value of each
portfolio investment. In general, Investments made within the last 9 months of the reporting date are assumed to have a fair
value approximating the cost basis absent a material event or change in circumstance surrounding the initial investment that,
in the General Partner’s opinion, would cause the recorded value to significantly differ from that recorded in the initial
negotiated transaction which was within 9 months of the reporting period.
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MAIN STREET MEZZANINE FUND, LP
NOTES TO COMBINED FINANCIAL STATEMENTS — (Continued)

If there is adequate enterprise value to support the repayment of the debt, the fair value of a loan or debt security
normally corresponds to cost plus accumulated unearned income unless the borrower’s condition or other factors lead to a
determination of fair value at a different amount. The fair value of equity interests in portfolio companies is determined
based on various factors, including revenues, EBITDA and cash flow from operations of the portfolio company and other
pertinent factors such as recent offers to purchase a portfolio company’s securities, financing events or other liquidation
events.

The value of the Fund’s equity interests in public companies for which market quotations are readily available is based
upon the closing public market price. Securities that carry certain restrictions on sale are typically valued at a discount from
the public market value of the security.

The Fund believes that investments as of March 31, 2007 and December 31, 2006 and 2005 approximate fair value
based on the market and other conditions in existence at these reporting periods.

2. Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the United States
of America requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities
and disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of revenue
and expenses during the period. Actual results may differ from these estimates under different conditions or assumptions.
Additionally, as explained above, the financial statements include portfolio investments whose values have been estimated
by the General Partner in the absence of readily ascertainable market values. Because of the inherent uncertainty of the
valuations, those estimated values may differ significantly from the values that would have been used had a readily available
market for the investments existed, and it is reasonably possible that the differences could be material.

3. Cash and Cash Equivalents

Cash and cash equivalents consist of highly liquid investments with an original maturity of three months or less. Cash
and cash equivalents are carried at cost which approximates fair value.

4. Partner Capital Contributions

Partner capital contributions are recognized when the Fund has received the amounts called against the partners’ capital
commitment.

5. Interest and Dividend Income

Interest income is recorded on the accrual basis to the extent that such amounts are expected to be collected. In
accordance with the Fund’s valuation policy, accrued interest is evaluated periodically for collectibility. Distributions from
portfolio companies are recorded as divided income when the distribution is received.

The Fund holds debt in its portfolio that contains a payment-in-kind (“PIK”) interest provision. The PIK interest,
computed at the contractual rate specified in each debt agreement, is added to the principal balance of the debt and is
recorded as interest income. Thus, the actual collection of this interest generally occurs at the time of debt principal
repayment. The Fund’s policy is to stop accruing PIK interest, and write off any accrued and uncollected interest, when it is
determined that PIK interest is no longer collectible.

As of March 31, 2007, and December 31, 2006 and 2005, other than one investment that had been impaired as of
December 31, 2005, the Fund had no investments that were delinquent on interest payments or which were otherwise on
non-accrual status.
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6. Deferred Financing Costs

Deferred financing costs consist of SBIC Debenture commitment fees and SBIC Debenture leverage fees which have
been capitalized and which are amortized into interest expense over 10 years.

7. Fee Income — Structuring and Advisory Services

The Fund may periodically provide services, including structuring and advisory services, to its portfolio companies.
For services that are separately identifiable and evidence exists to substantiate fair value, income is recognized as earned,
which is generally when the investment transaction closes. Services that do not meet this criteria are treated as debt
origination fees and are accreted into interest income over the life of the financing.

8. Unearned Income — Debt Origination Fees and Original Issue Discount

The Fund capitalizes upfront debt origination fees received in connection with financings and reflects such fees as
unearned income on the combined balance sheet. The unearned income from such fees is accreted into interest income based
on the effective interest method over the life of the financing. In connection with its debt investment, the Fund sometimes
receives nominal cost warrants (“nominal cost equity”) that are valued as part of the negotiation process with the particular
portfolio company. When the Fund receives nominal cost equity, the Fund allocates its cost basis in its investment between
its debt securities and its nominal cost equity at the time of origination. Any resulting discount from recording the debt is
accreted into interest income over the life of the debt.

Accumulated unearned income activity for the three months ended March 31, 2007 and the years ended December 31,
2006 and 2005 was as follows:

Three Months Ended Year Ended December 31,
March 31, 2007 2006 2005
Beginning accumulated unearned income $ 2,498,427 $ 2,602,632 $ 2,760,948
Debt origination fees received 48,000 709,980 535,250
Value of warrants received 80,000 566,166 557,500
Unearned income recognized (205,376) (1,380,351) (1,251,066)
Ending accumulated unearned income $ 2.421.051 $ 2.498.427  $ 2.602.632

9. Income Taxes

The Fund is taxed under the partnership provisions of the Internal Revenue Code. Under these provisions of the
Internal Revenue Code, the General Partner and Limited Partners are responsible for reporting their share of the
Partnership’s income or loss on their income tax returns. Accordingly, the Fund is not subject to income taxes.

10. Realized Gains or Losses from Investments and Net Change in Unrealized Appreciation or Depreciation from
Investments

Realized gains or losses are measured by the difference between the net proceeds from the sale or redemption and the
cost basis of the investment without regard to unrealized appreciation or depreciation previously recognized, and includes
investments written-off during the period, net of recoveries. Net change in unrealized appreciation or depreciation from
investments reflect the net change in the valuation of the portfolio pursuant to the Fund’s valuation guidelines and the
reclassification of any prior period unrealized appreciation or depreciation on exited investments.
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11. Concentration of Credit Risks

The Fund places its cash in financial institutions, and at times, such balances may be in excess of the FDIC insured
limit.

12. Accounting for Derivative Instruments and Hedging A ctivities

To hedge the market risk of changing prices of a publicly traded investment, the Fund entered into a derivative financial
instrument in 2004. In accordance with SFAS No. 133, “Accounting for Derivative Instruments and Hedging Activities,”
as amended, the Fund recognizes the fair value of this derivative financial instrument, in its statement of operations and
balance sheet for each reporting period, as a derivative entered in by the Fund that does not meet the requirement for hedge
accounting. Such amounts are presented in the accompanying combined financial statements as risk management assets and
liabilities, and the realized and unrealized gain or loss on the asset and liability is recognized in the statements of operations.
Subsequent to December 31, 2005, the Fund did not enter into any derivative transactions. For further discussion and detail
of our derivative instrument, see Note I — “Pre-Paid Variable Delivery Forward Transaction.”

13. Fair Value of Financial Instruments

Fair value estimates are made at discrete points in time based on relevant information. These estimates may be
subjective in nature and involve uncertainties and matters of significant judgment and, therefore, cannot be determined with
precision. The Fund believes that the carrying amounts of its financial instruments, consisting of cash and cash equivalents,
short-term investments, receivables, accounts payable, accrued liabilities and debentures approximate the fair values of such
items.

14. Recently Issued Accounting Standards

In December 2004, the Financial Accounting Standards Board (FASB) issued FASB Statement No. 123 (revised
2004) Share Based Payment (SFAS 123R). Generally, the approach in SFAS 123R is similar to the approach described in
SFAS 123; however, SFAS 123R requires all share-based payments to employees, including grants of employee stock
options, to be recognized in the income statement based on their fair values. Pro forma disclosure is no longer an alternative.
The Fund adopted SFAS 123R effective January 1, 2006 and there was no impact in the Fund’s combined financial
statements.

In May 2005, the FASB issued SFAS No. 154, “Accounting Changes and Error Corrections” (“SFAS 154”), which
replaces Accounting Principles Board Opinion No. 20, “Accounting Changes” and SFAS No. 3, “Reporting Accounting
Changes in Interim Financial Statements — An Amendment of APB Opinion No. 28.” SFAS 154 provides guidance on
the accounting for and reporting of accounting changes and error corrections. It establishes retrospective application, or the
latest practicable date, as the required method for reporting a change in accounting principle and the reporting of a correction
of an error. SFAS 154 is effective for accounting changes and corrections of errors made in fiscal years beginning after
December 15, 2005. The adoption of this statement did not have a material effect on our combined financial statements.

In September 2006, The FASB issued SFAS No. 157, Fair Value Measurements. FASB Statement No. 157 defines
fair value, establishes a framework for measuring fair value in generally accepted accounting principles, and expands
disclosures about fair value measurements. This statement addressed how to calculate fair value measurements required or
permitted under other accounting pronouncements. Accordingly, this statement does not require any new fair value
measurements. However, for some entities, the application of this statement will change current practice. FASB Statement
No. 157 is effective for financial statements issued for fiscal years beginning after November 15, 2007. Early adoption is
permitted, provided that financial statements for that fiscal year, including any interim periods within that fiscal year, have
not been issued. The
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Company is currently evaluating the impact, if any, that the implementation of SFAS No. 157 will have on the Fund’s
results of operations or financial condition.

In September 2006, the SEC issued Staff Accounting Bulletin No. 108, “Considering Effects of Prior Year
Misstatements when Quantifying Misstatements in Current Year Financial Statements,” (“SAB 108”). SAB 108, which
became effective beginning on January 1, 2007 for the Fund, provides guidance on the consideration of the effects of prior
period misstatements in quantifying current year misstatements for the purpose of a materiality assessment. SAB 108
requires an entity to evaluate the impact of correcting all misstatements, including both the carryover and reversing effects of
prior year misstatements, on current year financial statements. If a misstatement is material to the current year financial
statements, the prior year financial statements should also be corrected, even though such revision was, and continues to be,
immaterial to the prior year financial statements. Correcting prior year financial statements for immaterial errors would not
require previously filed reports to be amended. Such correction should be made in the current period filings. Management
has evaluated the impact of adopting SAB 108. The adoption of SAB 108 did not have a material impact on the Fund’s
combined financial statements.

In February 2007, the FASB issued Statement of Financial Accounting Standards No. 159, The Fair Value Option for
Financial Assets and Financial Liabilities (“SFAS 159”), which provides companies with an option to report selected
financial assets and liabilities at fair value. The objective of SFAS 159 is to reduce both complexity in accounting for
financial instruments and the volatility in earnings caused by measuring related assets and liabilities differently. SFAS 159
establishes presentation and disclosure requirements designed to facilitate comparisons between companies that choose
different measurement attributes for similar types of assets and liabilities and to more easily understand the effect of the
company’s choice to use fair value on its earnings. SFAS 159 also requires entities to display the fair value of the selected
assets and liabilities on the face of the combined balance sheet. SFAS 159 does not eliminate disclosure requirements of
other accounting standards, including fair value measurement disclosures in SFAS 157. This Statement is effective as of the
beginning of an entity’s first fiscal year beginning after November 15, 2007. Early adoption is permitted as of the beginning
of the previous fiscal year provided that the entity makes that choice in the first 120 days of that fiscal year and also elects to
apply the provisions of Statement 157. At this time, the Company is evaluating the implications of SFAS 159, and its
impact in the financial statements has not yet been determined.

NOTE C — INVESTMENTS

Investments principally consist of secured debt, equity warrant and direct equity investments in privately-held
companies. The debt investments are secured by either a first or second lien on the assets of the portfolio company,
generally bear interest at fixed rates, and generally mature between five and seven years from original investment. The Fund
also receives nominally-priced equity warrants and makes direct equity investments, usually in connection with a portfolio
debt investment.

During the year ended December 31, 2004, a portfolio company redeemed warrants held by the Fund for cash of
$525,000 and a note of $375,000, resulting in a total gain of $625,000. The note was due March 9, 2009 and secured by the
Company’s assets and the warrants underlying the redemption. Due to the nature of the transaction, a realized gain was
recognized in proportion to the cash received. The remaining gain was recorded as unrealized appreciation and recognized
as arealized gain during the year ended December 31, 2006 when the note was paid in full. The note was reported on the
December 31, 2005 combined balance sheets at a cost basis of $111,551 with an unrealized gain up to the face value of the
note. This note was fully collected as of December 31, 2006.

During the year ended December 31, 2006, a portfolio company redeemed a portion of the warrants held by the Fund
for cash of $441,000 and a note of $441,000, resulting in a total gain of $812,000. The note is due August 4, 2010 and
secured by the Company’s assets and the warrants underlying the redemption. Due to the nature of the transaction, a
realized gain was recognized in proportion to the cash received. The remaining
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gain was recorded as unrealized appreciation and will be recognized as a realized gain as payments on the note are received.
As of December 31, 2006, the remaining balance due on the note was $ 441,000. This note has been reported on the
December 31, 2006 combined balance sheet at a cost basis of $34,821 with an unrealized gain up to the face value of the
note. This note was fully collected during the three months ended March 31, 2007.

During the three months ended March 31, 2007, a portfolio company redeemed the warrants held by the Fund for cash
of $686,250 and a note of $686,250, resulting in a total gain of $1,222,500. The note is due January 31, 2008 and secured
by the Company’s assets. Due to the nature of the transaction, a realized gain was recognized in proportion to the cash
received. The remaining gain has been recorded as unrealized appreciation and will be recognized as a realized gain as
payments on the note are received. As of March 31, 2007, the remaining balance due on the note was $686,250. This note
has been reported on the combined balance sheet at a cost basis of $75,000 with an unrealized gain up to the face value of
the note.

Summaries of the composition of the Fund’s investment portfolio at cost and fair value as a percentage of total
investments are shown in following table:

March 31, December 31,
?ost: 2007 2006 2005
First lien debt 77.82% 77.08% 69.89%
Second lien debt 11.84% 11.81% 20.41%
Equity 7.94% 7.62% 5.18%
Equity warrants 2.40% 3.49% 4.52%
100.00% 100.00% 100.00%
March 31, December 31,
Fair Value: 2007 2006 2005
First lien debt 65.08% 63.88% 62.71%
Second lien debt 9.78% 9.70% 18.48%
Equity 16.71% 12.65% 6.78%
Equity warrants 8.43% 13.77% 12.03%
100.00% 100.00% 100.00%

The Fund invests in portfolio companies located in the United States with a historical emphasis on the Southwest
region of the United States. The following table shows the portfolio composition by geographic region at cost and fair value
as a percentage of total investments. The geographic composition is determined by the location of the corporate headquarters

of the portfolio company.
March 31, December 31,

EJost: 2007 2006 2005
Southwest 45.53% 39.92% 66.61%
West 19.12% 24.74% 14.25%
Northeast 14.45% 14.72% 19.14%
Southeast 13.88% 13.79% —
Midwest 7.02% 6.83% —

100.00% 100.00% 100.00%
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March 31, December 31,

F ‘air Value: 2007 2006 2005
Southwest 51.90% 47.24% 69.02%
West 16.78% 20.80% 12.73%
Northeast 12.96% 11.09% 18.25%
Southeast 11.10% 13.08% —
Midwest 7.26% 7.79% =

100.00% 100.00% 100.00%

Set forth below are tables showing the composition of the Fund’s portfolio by industry at cost and fair value as of
December 31, 2006 and 2005 (excluding unearned income):

March 31, December3l,

E:ost: 2007 2006 2005
Manufacturing 19.33% 15.14% —
Construction/industrial minerals 11.16% 11.66% 8.81%
Distribution 11.36% 11.56% 5.65%
Health care products 7.64% 8.19% 11.50%
Transportation/logistics 9.13% 9.64% 8.87%
Custom wood products 6.16% 6.29% 8.54%
Restaurant 4.92% 5.34% 7.68%
Electronics manufacturing 5.24% 5.19% 6.26%
Health care services 4.87% 4.97% 6.40%
Professional services 4.54% 4.83% 5.86%
Retail 4.07% 4.35% —
Building products 3.32% 3.86% 5.20%
Consumer products 3.31% 3.19% 4.11%
Equipment rental 2.81% 2.86% 10.87%
Information services 1.66% 2.43% 5.30%
Industrial services 0.48% 0.50% 4.95%
Total 100.00% 100.00% 100.00%
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March 31,  ___ December3l,

F ‘air Value: 2007 2006 2005
Manufacturing 16.69% 14.11% —
Construction/industrial minerals 15.48% 15.93% 11.11%
Distribution 12.24% 12.30% 5.11%
Health care products 7.96% 8.29% 11.76%
Transportation/logistics 8.90% 9.70% 9.80%
Restaurant 5.14% 5.31% 8.09%
Custom wood products 5.09% 5.17% 7.73%
Electronics manufacturing 5.01% 4.95% 6.60%
Professional services 4.43% 4.37% 3.99%
Health care services 4.02% 4.09% 5.79%
Retail 3.36% 3.57% —
Building products 2.74% 3.18% 5.20%
Consumer products 2.60% 2.49% 3.72%
Industrial services 2.53% 2.38% 6.46%
Equipment rental 2.32% 2.35% 9.84%
Information services 1.49% 1.81% 4.80%
Total 100.00% 100.00% 100.00%

The Fund’s investments are generally in lower middle market companies in a variety of industries. At March 31, 2007,
and December 31 2006 and 2005, the Fund had one investment that was greater than 10% of the total investment portfolio.
Such investment represented approximately 11% of the portfolio on each date at fair value and approximately 5%, 5% and
8.8% at cost, respectively. Income, consisting of interest, dividends, fees, other investment income, and realization of gains
or losses on equity interests, can fluctuate upon repayment of an investment or sale of an equity interest and in any given
year can be highly concentrated among several investments. The Fund did not record any investment income from any one
investment in excess of 10% of total investment income during the three months ended March 31, 2007 and the years ended
December 31, 2006 and 2005. For the year ended December 31, 2004, investment income from three investments exceeded
10% of investment income. The three investments in aggregate represented approximately 35% of the investment income
for the year ended December 31, 2004.

NOTE D — PARTNERS’ CAPITAL CONTRIBUTIONS, ALLOCATIONS AND DISTRIBUTIONS

As of March 31, 2007, and December 31, 2006 and 2005, the Fund had received irrevocable commitments from
investors to contribute capital of $26,665,548. Through March 31, 2007, and December 31, 2006 and 2005, the Fund had
made capital calls totaling $26,665,548, representing 100% of the private capital commitments. The Fund made a $530,000
return of capital distribution during 2006.

Net profits and losses of the Fund are allocated to the General Partner and Limited Partners (together, the Partners) as
follows:

1. Net Profits:

a. First, to the Partners to the extent and in proportion of net losses allocated.

b. Second, any remaining amounts of net profits, 80% to the Limited Partners and 20% to the General Partner.
2. Net Losses:

a. First, to the Partners to the extent and in proportion to net profits previously allocated.
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b. Second, the remaining amount of net losses to the Partners, in proportion to the positive balances in their
respective capital accounts.

3. Notwithstanding 1) and 2):

a. If the capital account of the General Partner or any Limited Partner is reduced to an amount equal to the
aggregate capital contributions of such Partner, the balance of net losses will be allocated:

i. First, to the remaining capital accounts of the General Partner and Limited Partners in proportion to
their respective positive capital accounts until their account balances have been reduced to zero.

ii. Second, to the General Partner.

b. If net losses have been allocated pursuant to 3(a) above, any net profits that are required to be allocated after
such special allocation of net losses as provided pursuant to 3(a) will be allocated:

i. First, to the General Partner until the special allocation in 3(a)(ii) is reversed and eliminated.

ii. Second, to the General Partner and Limited Partners until the effect of such special allocation of net
losses has been reversed and eliminated.

The Fund is a licensed SBIC and may make distributions of cash and/or property only at such times as permitted by
the SBIC Act and as determined under the Partnership Agreement. Under the Partnership Agreement, the General Partner is
entitled to 20% of the Fund’s distributions, subject to a “clawback” provision that requires the General Partner to return an
amount of allocated profits and distributions to the Fund if, and to the extent that, distributions to the General Partner over
the life of the Fund causes the limited partners of the Fund to receive cumulative distributions which are less than their share
(approximately 80%) of the cumulative net profits of the Fund. The Fund made total distributions of $3,600,000,
$6,174,297 (including a $530,000 return of capital distribution) and $2,882,936 during the three months ended March 31,
2007 and the years ended December 31, 2006 and 2005, respectively.

NOTE E — MANAGEMENT AGREEMENT

The Fund has a management agreement with Main Street Capital Partners, LLC, (Investment Manager), an affiliate of
the General Partner. The Investment Manager manages the day-to-day operational and investment activities of the Fund.
The Investment Manager pays normal operating expenses, except those specifically required to be borne by the Fund. The
expenses paid by the Investment Manager include the cost of salaries, office space, equipment and other costs required for
the Fund’s day-to-day operations. The expenses that are paid by the Fund include certain transaction costs incidental to the
origination, acquisition and disposition of investments, management fees to the Investment Manager, organizational costs,
offering costs, SBA leverage fees, certain insurance and accounting costs and other expenses as defined by the Partnership
Agreement.

Commencing September 30, 2002, and for the five year period following the SBIC license approval, as compensation
for its services, the Fund pays the Investment Manager each fiscal quarter in advance, 0.625% of the sum of i) the Fund’s
Regulatory Capital (as defined in the SBIC Act) as of the first day of the fiscal quarter, ii) any Permitted Distribution as
defined by the Partnership Agreement, and iii) an assumed two tiers (two times) of outstanding SBIC Debenture leverage
on the sum of clauses i and ii above.

Following the initial five year period after SBIC license approval, the Fund will pay the Investment Manager, each
fiscal quarter in advance, 0.625% of the Fund’s Combined Capital, as defined by the Partnership Agreement.
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The Fund will not pay any management compensation with respect to any fiscal year in excess of the amount of
management compensation approved by the SBA and in conformance with the Partnership Agreement. The management
fees for the three months ended March 31, 2007 and 2006 and the years ended December 31, 2006, 2005 and 2004 were
$499,979, $483,519, $1,942,032, $1,928,763 and $1,916,016, respectively. The fees for the years ended December 31,
2006, 2005 and 2004 are net of $48,000 each year which was voluntarily waived by the Investment Manager.

NOTE F — DEFERRED FINANCING COSTS

Deferred financing costs balances as of March 31, 2007, December 31, 2006 and 2005 are as follows:

March 31, December 31,
2007 2006 2005
SBIC Debenture commitment fees $ 550,000 $ 550,000 $ 500,000
SBIC Debenture leverage fees 1,367,575 1,127,500 1,127,500
Subtotal 1,917,575 1,677,500 1,627,500
Less accumulated amortization (386,134) (343,846) (185,996)

$1.531.441 $1,333.654  $1.441.504

Estimated aggregate amortization expense for each of the five years succeeding December 31, 2006 and thereafter is as

follows:

Year Ending Estimated
_December 31, Amortization
2007 $ 166,100
2008 167,750
2009 167,750
2010 167,750
2011 167,750
2012 and thereafter 496,554

During the three months ended March 31, 2007, $240,075 in deferred financing costs were incurred which increased
the estimated annual amortization approximately $24,000.

NOTE G — SBIC DEBENTURES

The Fund has issued SBIC Debentures cumulative through December 31, 2006 totaling $45,100,000. As of
December 31, 2006, the fund has unused commitments from the SBA to draw down additional leverage in amounts up to
$1,000,000, $3,900,000 and $5,000,000, expiring September 30, 2007, 2008 and 2010, respectively. As of December 31,
2005, the Fund had unused commitments totaling $4,900,000. During the three months ended March 31, 2007, the Fund
drew $9,900,000 in Debentures fully utilizing the outstanding commitments and increasing total issued SBIC Debentures to
$55,000,000. The Fund paid a 1% fee to the SBA for these commitments. The ability to draw on these commitments is
contingent on the SBA approval of the requested leverage at each draw application date and the Fund’s adherence to the
SBIC regulations. The Fund is subject to regular compliance examinations by the SBA. There have been no historical
findings resulting from these examinations.
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SBIC Debentures payable at March 31, 2007, December 31, 2006 and 2005 consist of the following:

Fixed
Pooling Date Maturity Date Interest Rate Amount

09/24/2003 09/01/2013 5.762% $4,000,000
03/24/2004 03/01/2014 5.007% 3,000,000
09/22/2004 09/01/2014 5.571% 9,000,000
09/22/2004 09/01/2014 5.539% 6,000,000
03/23/2005 03/01/2015 5.925% 2,000,000
03/23/2005 03/01/2015 5.893% 2,000,000
09/28/2005 09/01/2015 5.796% 19,100,000
Balance as of December 31, 2006 and 2005 45,100,000
3/28/2007 03/01/2017 6.231% 3,900,000
3/28/2007 03/01/2017 6.263% 1,000,000
3/28/2007 03/01/2017 6.317% 5,000,000
Balance as of March 31, 2007 $55,000,000

The stated fixed interest rates include an SBA annual charge incremental to the prevailing market rates at the time of
pooling. SBIC Debentures are pooled twice a year, in March and September. Accordingly, the long-term interest rate of the
fundings will be fixed on the applicable pooling date and the initial draws will bear a short-term interim financing rate until
the applicable pooling date. All SBIC Debentures outstanding as of December 31, 2006 have been pooled. The weighted
average interest rate as of December 31, 2006 and 2005 was 5.6761%, and was 5.7806% as of March 31, 2007.

SBIC Debentures provide for interest to be paid semi-annually with principal due at the applicable 10-year maturity
date. In 2006, 2005 and 2004, the Fund paid $2,475,926, $1,481,190 and $440,821 of interest on the outstanding SBIC
Debentures, respectively. The Fund paid interest of $1,295,257 and $1,186,506 during the three months ended March 31,
2007 and 2006, respectively.

NOTE H— REVOLVING LINE OF CREDIT

The Fund had a $7,500,000 unsecured revolving line of credit with a financial institution to provide same day, short-
term funding for investments. The annual interest rate for this line of credit was the prime rate plus 1%. The revolving line
of credit required the Fund to maintain a debt service coverage ratio (as defined in the agreement) of 1.00 plus was limited
by a borrowing base of 75% of the sum of SBA unused leverage commitments and unfunded private capital commitments.
For the periods ended December 31, 2005 and 2004, the Fund paid interest and financing fees on the line of credit totaling
$44,986 and $77,583, respectively. The line of credit was personally guaranteed on a limited basis by the principals of the
General Partner. The line of credit was terminated by the Fund during the year ended December 31, 2005.

NOTE I — PRE-PAID VARIABLE DELIVERY FORWARD TRANSACTION

On April 9, 2004, the Fund received 64,888 shares of common stock (the Shares) of Autobytel, Inc. (Autobytel), a
publicly traded company, as the non-cash portion of the consideration received from the sale of the Fund’s warrant position
in iDriveonline, Inc. (iDrive) as a result of Autobytel’s acquisition of iDrive. The Shares were not registered and therefore
such Shares had certain restrictions on the Fund’s ability to sell the Shares for the period from April 9, 2004 to April 8,
2005.

On May 13, 2004, the Fund entered into a Pre-paid Variable Delivery Forward Transaction (the Derivative
Instrument) with a financial institution to hedge against the risk associated with potential volatility of the stock
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market valuation of the Shares. The Shares were held in custody by the financial institution and the Derivative Instrument
had a contractual forward settlement date of May 12, 2005. The Derivative Instrument was executed based upon an average
per share price of $9.30 and resulted in proceeds (net of transaction costs) to the Fund of $8.11 per Share, or $526,242.
Under the terms of the Derivative Instrument and based upon the transaction proceeds recorded by the Fund on the
transaction date, the Fund had no exposure through May 12, 2005 to a decrease in the market value of the Shares below
$8.37 per Share and had the potential for an increase in the market value of the Shares above $8.37 per Share through

May 12, 2005 up to a maximum of $10.695 per Share, or an additional $150,865.

The investment in the common stock of Autobytel was recorded at fair value on the date it was received and was
marked to a market price of $372,327 at December 31, 2004. The remaining components of this transaction are considered
to be a single financial instrument. Accordingly, the cash advance received from the financial institution of $526,242 was
recorded as a liability, net of the fair value of the Derivative Instrument, which was $153,915, for a total net liability of
$372,327 on the balance sheet as of December 31, 2004. The Derivative Instrument does not qualify for designation as fair
value hedge thus the unrealized gain of $153,915 on the Derivative instrument was recorded in the statement of operations
during 2004 as an unrealized gain. In addition, in 2004, a net unrealized gain of $372,327 was recorded related to the value
of the investment in common stock.

In 2005, the contract was closed by delivery of Shares to the financial institution. The Fund recognized realized gains
of $526,242 that were previously included in unrealized gains and recognized realized gains of $115,966 based on the price
per share at the settlement date and the additional proceeds received related to this transaction.

NOTE J — FINANCIAL HIGHLIGHTS

Three Months Ended

March 31, Years Ended December 31,
20071 2006(1) 2006(1) 20051 2004(1)

Net assets at end of period $41,489,832  $35,630,422  $43,272,531 $33,268,742  $17,237,888
Average net assets(2) 42,381,182 34,449,582 38,621,188 23,534,007 15,296,235
Average outstanding debt(2) 50,050,000 45,100,000 45,100,000 34,400,000 15,600,000
Ratio of total expenses, excluding interest expense, to

average net assets(3)(4) 1.26% 1.49% 5.54% 9.03% 13.73%
Ratio of total expenses to average net assets(3)(4) 2.93% 3.44% 12.58% 17.80% 19.41%
Ratio of net investment income to average net

assets(3) 2.76% 3.23% 12.70% 14.32% 9.75%
Ratio of total contributed capital to total capital

commitments 99.0% 97.9% 98.9% 97.6% 56.7%
Total return based on change in net asset value(3)(5) 4.11% 11.18% 47.56% 45.71% 29.58%

(1) The amounts reflected in the financial highlights above represent the combined general partner and limited partner amounts. See the Combined
Statements of Changes in Members’ Equity and Partners’ Capital for additional information.

(2) Calculated based upon the average of the amounts at the end of each quarter within the period.

(3) Interim periods are not annualized.

(4) The Investment Manager voluntarily waived $48,000 of management fees for the years ended December 31, 2006, 2005 and 2004.

(5) Total return based on change in net asset value was calculated using the sum of ending net asset value plus distributions to members and
partners during the period less capital contributions during the period, as divided into the beginning net asset value.
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MAIN STREET MEZZANINE FUND, LP
NOTES TO COMBINED FINANCIAL STATEMENTS — (Continued)

NOTE K — RELATED PARTY TRANSACTIONS

The Fund co-invested with Main Street Capital IT, LP (MSC II) in several investments since January 2006. MSC II
and the Fund are commonly managed by the Investment Manager and the general partners for the Fund and MSC II are
under common control. MSC II is an SBIC with similar investment objectives to the Fund and which began its investment
operations in January 2006. The co-investments among the Fund and MSC II were made at the same time and on the same
terms and conditions. The co-investments were made in accordance with the Investment Manager’s conflicts policy and in
accordance with the applicable SBIC conflict of interest regulations.

As discussed further in Note E— Management Agreement, the Fund paid certain management fees to the Investment
Manager during the three months ended March 31, 2007 and 2006, and the years ended December 31, 2006, 2005 and
2004. The Investment Manager is an affiliate of the Fund as it is commonly controlled by principals who also control the
General Partner of the Fund.

The principals of the General Partner, management of the Investment Manager, and their affiliates, collectively have
invested $3,577,517 in the limited partnership interests of the Fund, representing 13.5% of such limited partner interests.

NOTE L — INCOME TAXES

The Fund is taxed under the partnership provisions of the Internal Revenue Code. Under these provisions of the
Internal Revenue Code, the General Partner and Limited Partners are responsible for reporting their share of the
Partnership’s income or loss on their income tax returns. Listed below is a reconciliation of Net Increase in Members’
Equity and Partners” Capital Resulting From Operations to taxable income for the three months ended March 31, 2007 and
2006, and the years ended December 31, 2006, 2005 and 2004.

Three Months Ended

March 31, Years Ended December 31,
2007 2006 2006 2005 2004

Net increase in members’ equity and partners’ capital

resulting from operations $1,779,474  $ 3,714,628 $15,822,997 $ 7,890,063 $ 4,427,217
Net change in unrealized appreciation (depreciation)

from investments 137,596 (2,597,925) (8,488,514) (3,032,274) (1,764,691)
Accrual basis to cash basis adjustments:

Deferred debt origination fees included in taxable

income 48,000 240,000 709,980 535,250 642,966

Accretion of unearned fee income for book income (106,870) (86,343) (517,649) (508,406) (199,340)

Net change in interest receivable 58,709 18,449 (93,480) (182,324) (89,565)

Interest Payable (630,891) (554,242) 83,459 417,325 293,916
Portfolio company pass through taxable income (loss) — — 610,866 (815,510) (678,505)
Other — — (321,295) (441,231) 496,547
Taxable income $1.286,018 $ 734567 $ 7.806.364 $ 3.862.893 $ 3.128.545
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MAIN STREET MEZZANINE FUND, LP
NOTES TO COMBINED FINANCIAL STATEMENTS — (Continued)

NOTE M — SUBSEQUENT EVENTS
Portfolio Investments

Subsequent to December 31, 2006, the Fund made additional investments in portfolio companies totaling $4,257,790
and received principal repayments and equity redemptions from portfolio companies of $3,448,220, including both cash and
short-term notes receivable of $686,000.

Distributions
Subsequent to December 31, 2006, the Fund made distributions to its Partners totaling $4,600,000 related to
accumulated net investment income and several realized gains.
SBIC Debentures
During the first quarter of 2007, the Fund drew down SBIC Debentures against the entire remaining $9,900,000 SBIC
Debenture commitments that were outstanding at December 31, 2006.
New Entity Formation (unaudited)

On March 9, 2007 a newly organized corporation, Main Street Capital Corporation, was formed for the purpose of
acquiring the Fund and certain affiliates, raising capital in an initial public offering and thereafter operating as an internally-
managed business development company under the 1940 Act.

Upon the closing of the planned initial public offering, the following formation transactions will be consummated:

* Main Street Capital Corporation will acquire 100% of the limited partnership interests in the Fund, which will
become Main Street Capital Corporation’s wholly-owned subsidiary, retain its SBIC license, continue to hold its
existing investments, and make new investments with available funds.

¢ Main Street Capital Corporation will acquire 100% of the equity interests in the General Partner of the Fund.

* Main Street Capital Corporation will acquire 100% of the equity interests in the Investment Manager of the Fund.

Upon the closing of the planned initial public offering, the current management services agreement between the
Investment Manager and the Fund will remain in place, and the Investment Manager will continue to act as the investment
adviser for the Fund and be entitled to receive management fees pursuant such agreements subsequent to the closing.

There can be no assurance that the initial public offering by Main Street Capital Corporation will be completed.

Subsequent Events for the interim period of March 31, 2007

Subsequent to May 11, 2007, the Fund made additional investments in portfolio companies totaling $5,900,000 and
received principal repayments from portfolio companies of $3,400,000.
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MAIN STREET MEZZANINE FUND, LP

Schedule of Investments in and Advances to Affiliates
Year ended December 31, 2006

Schedule 12-14

Unaudited
Amount of
Interest or
Dividends December 31, December 31,
Credited to 2005 Gross Gross 2006
Company Investments() Income( Value Additions3) Reductions) Value
CONTROL INVESTMENTS
Café Brazil, LLC 12% Secured Debt $ 463,382  $ 3,550,000 $ — $ 400,000 $ 3,150,000
‘Warrants — 700,000 — 700,000 —
Member Units — — 900,000 — 900,000
CBT Nuggets, LLC Prime plus 2% Debt 48,899 — 900,000 240,000 660,000
14% Secured Debt 260,436 — 1,860,000 — 1,860,000
Member Units — — 610,000 — 610,000
‘Warrants — — 200,000 — 200,000
Hawthorne Customs & 13% Secured Debt 293,530 — 2,250,000 600,000 1,650,000
Dispatch Services, LLC Member Units 44,000 — 950,000 — 950,000
‘Warrants — — 500,000 — 500,000
Hayden Acquisition, LLC 12% Secured Debt 339,070 2,420,000 — — 2,420,000
8% Note Receivable 16,806 375,000 — 375,000 —
Jensen Jewelers of Idaho, Prime plus 2%
Secured Debt 19,373 — 1,340,000 — 1,340,000
LLC 13% Current/6% PIK
Secured Debt 35,944 — 1,008,000 — 1,008,000
Member Units — — 376,000 — 376,000
KBK Industries, LLC 14% Secured Debt 652,908 — 4,312,500 375,000 3,937,500
Member Units — — 625,000 — 625,000
‘Warrants — — 1,372,500 — 1,372,500
Magna Card, Inc. 12% Secured Debt 246,799 1,900,000 — — 1,900,000
‘Warrants — 100,000 — 100,000 —
Quest Design & 12% Secured Debt 552,423 4,000,000 — 100,000 3,900,000
Production LLC 6% Loan 4,832 120,000 225,000 345,000 —
‘Warrants — 40,000 — — 40,000
TA Acquisition Group, LP 12% Secured Debt 496,718 3,850,000 — 990,000 2,860,000
Partnership Interest 47,920 1,060,000 1,570,000 — 2,630,000
‘Warrants — 1,065,000 1,585,000 — 2,650,000
Technical Innovations, LLC 12% Secured Debt 260,296 1,425,000 300,000 337,500 1,387,500
Prime Secured Debt 61,044 500,000 — 37,500 462,500
Member Units 600 18,000 17,000 — 35,000
Warrants — 882,000 403,000 — 1,285,000
Wicks Acquisition, LLC 12% Secured Debt 383,705 — 3,720,000 — 3,720,000
Member Units — — 180,000 180,000 —
‘Warrants — — 210,000 210,000 —
Income from Control Investments disposed of during the
year 66,670 — — — =
Total - Control $4,295,354  $22,005,000  $25,414,000  $4,990,000  $42,429,000

See related footnotes at the end of this schedule.
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Schedule 12-14 — Continued

(unaudited)
Amount of
Interest or
Dividends December 31, December 31,
Credited to 2005 Gross Gross 2006
_Cumpany _lnveslments(” Income(2) Value Additie i Value
AFFILIATE
INVESTMENTS
All Hose & Specialty, LLC  11% Secured Debt $ 369.069 $ 2,600,000 $ —  $ —  $ 2,600,000
Member Units — — 1,600,000 — 1,600,000
11% Note Receivable 12,397 — 441,000 — 441,000
Warrants — 150,000 — 150,000 —
American Sensor 9% Secured Debt 1,050 — 200,000 — 200,000
Technologies, Inc. 13% Secured Debt 418,079 3,000,000 — — 3,000,000
‘Warrants — 550,000 25,000 — 575,000
Carlton Global 13% Secured Debt 97,059 — 3,600,000 — 3,600,000
Resources, LLC Member Units — — 400,000 — 400,000
Houston Plating & Coatings, Prime Plus 2% 153,317 — 100,000 — 100,000
LLC 14% Secured Debt — 1,800,000 — 1,800,000 —
‘Warrants — 1,000,000 — 1,000,000 —
Member Units 116,390 675,000 1,035,000 — 1,710,000
Laurus Healthcare, LP, 13% Secured Debt 438,481 3,010,000 — — 3,010,000
Warrants — 105,000 — — 105,000
National Trench Safety, LLC 12% Secured Debt 449,288 3,269,231 — 3,269,231 —
Member Units — 1,792,308 — — 1,792,308
‘Warrants — 230,769 — 230,769 —
Pulse Systems, LLC 14% Secured Debt 462,799 3,142,110 — 394,839 2,747,271
Warrants — 365,000 35,000 — 400,000
Transportation General Inc. 13% Secured Debt 587,180 4,200,000 — 300,000 3,900,000
‘Warrants — 70,000 325,000 — 395,000
Turbine Air Systems, Ltd 12% Secured Debt 36,403 — 1,000,000 — 1,000,000
Warrants — — 96,666 — 96,666
WorldCall, Inc. 13% Secured Debt 131,773 1,000,000 — 180,000 820,000
Common Stock — — 180,000 — 180,000
‘Warrants — 75,000 75,000 — 150,000
Barton Springs Grill LP 15% Partnership Interest — 100,000 — 100,000 —
Income from Affiliate Investments disposed of during
the year 300,285 — — — —
Total - Affiliate
Investments $3,573,570  $27,134,418  $9,112,666  $7,424,839  $28,822,245

This schedule should be read in conjunction with the Combined Financial Statements, including the Combined Statement of Investments
and Note C to the Combined Financial Statements.

(

The principal amount, the ownership detail for equity investments and if the investment is income producing is shown in the Combined
Schedule of Investments.

@2

Represents the total amount of interest, fees or dividends credited to income for the portion of the year an investment was included in
Control or Affiliate categories, respectively. For investments transferred between Control and Affiliate during the year, the income related
to the time period it was in the category other than the one shown at year end is included in “Income from Investment disposed of during
the year”.

(3) Gross additions include increases in the cost basis of investments resulting from new portfolio investments, follow on investments,
accrued PIK interest and the exchange of one or more existing securities for one or more new securities. Gross Additions also include net
increases in unrealized appreciation or net decreases in unrealized depreciation.

(4) Gross reductions include decreases in the cost basis of investments resulting from principal repayments or sales and the exchange of one or
more existing securities for one or more new securities. Gross reductions also include net increases in unrealized depreciation or net
decreases in unrealized appreciation.
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Until (25 days after the date of this prospectus), all dealers that buy, sell or trade our common stock, whether or
not participating in this offering, may be required to deliver a prospectus. This is in addition to the dealers’ obligation to
deliver a prospectus when acting as underwriters and with respect to their unsold allotments or subscriptions.

6,666,667 Shares

Main Street Capital Corporation

Common Stock

PRELIMINARY PROSPECTUS

Morgan Keegan & Company, Inc.
BB&T Capital Markets

A Division of Scott & Stringfellow, Inc.

SMH Capital Inc.

Ferris, Baker Watts

Incorporated
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PART C

Other Information

Item 25. Financial Statements And Exhibits
(1) Financial Statements

The following financial statements of Main Street Capital Corporation (the “Registrant” or the “Company”) are
included in Part A of this Registration Statement:

Page

Report of Independent Registered Public Accounting Firm F-2
Combined Balance Sheets — March 31, 2007, December 31, 2006 and December 31, 2005 F-3
Combined Statements of Operations — For the Three Months ended March 31, 2007 and March 31, 2006, and for

the Years Ended December 31, 2006, 2005 and 2004 F-4
Combined Statements of Changes in Members’ Equity and Partners’ Capital — For the Three Months ended

March 31, 2007, and for the Years Ended December 31, 2006, 2005 and 2004 F-5
Combined Statements of Cash Flows — For the Three Months ended March 31, 2007 and March 31, 2006, and for

the Years Ended December 31, 2006, 2005 and 2004 F-6
Combined Schedule of Investments as of March 31, 2007, December 31, 2006 and December 31, 2005 F-7
Notes to Combined Financial Statements F-16
Schedule 12-14 Schedule of Investment in and Advance to Affiliates F-31

(2) Exhibits
(a) Articles of Amendment and Restatement of the Registrant™*
(b) Form of Bylaws of the Registrant*
(c) Not Applicable
(d) Form of Common Stock Certificate*
(e) Distribution Reinvestment Plan*
)(1) Debentures guaranteed by the SBA

(g)(1) Form of Amended and Restated Advisory Agreement by and between Main Street Capital Partners, LLC and
Main Street Mezzanine Fund, LP
©2) Advisory Agreement by and between Main Street Capital Partners, LLC and Main Street Capital II, LP

(h) Form of Underwriting Agreement*

(1) Equity Incentive Plan*

G) Custodian Agreement*

k(1) Form of Employment Agreement by and between the Registrant and Vincent D. Foster*
&) Form of Employment Agreement by and between the Registrant and Todd A. Reppert*
&)@3) Form of Employment Agreement by and between the Registrant and Rodger A. Stout™*
k)(4) Form of Employment Agreement by and between the Registrant and Curtis A. Hartman*

&)(5) Form of Employment Agreement by and between the Registrant and Dwayne L. Hyzak*

k)(6) Form of Employment Agreement by and between the Registrant and David L. Magdol*

&)(7) Agreement and Plan of Merger by and between Main Street Capital Corporation and Main Street Mezzanine
Fund, LP

k)(8) Exchange Agreement by and between Main Street Capital Corporation and Main Street Capital Partners, LLC
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)
(k)(10)

O]
(m)
(n)(1)
)(2)
(m)(3)
(n)(4)
(n)(5)
(0)
(p)
Q)
(r)

Exchange Agreement by and between Main Street Capital Corporation and Main Street Mezzanine Management,
LLC

Registration Rights Agreement by and among the Registrant, the Limited Partners of Main Street Mezzanine
Fund, L.P. and Members of Main Street Capital Partners, LLC and Main Street Mezzanine Management, LLC*
Opinion and Consent of Counsel*

Not Applicable

Consent of Grant Thornton LLP

Report of Grant Thornton LLP regarding the senior security table contained herein

Consent of Proposed Director — Arthur L. French**

Consent of Proposed Director — Joseph E. Cannon

Consent of Proposed Director — Michael Appling Jr.

Not Applicable

Not Applicable

Not Applicable

Code of Ethics*

* To be filed by pre-effective amendment.

** Previously filed

Item 26.

Marketing Arrangements

The information contained under the heading “Underwriting” in this Registration Statement is incorporated herein by

reference.

Item 27. Other Expenses Of Issuance And Distribution

SEC registration fee $
Nasdaq Global Market listing fee $
NASD filing fee $
Accounting fees and expenses(1) $
Legal fees and expenses(1) $ |
Printing and engraving(1) $
Miscellaneous fees and expenses(1) $
$

Total

3,531
*

12,000

(1) These amounts are estimates.

* To be provided by amendment.

All of the expenses set forth above shall be borne by the Registrant.

Item 28. Persons Controlled By Or Under Common Control

Upon the consummation of the offering pursuant to this Registration Statement and the formation transactions
described herein, the Registrant will own 100% of the following entitles:

¢ Main Street Mezzanine Fund, LP, a Delaware limited partnership

¢ Main Street Mezzanine Management, LLC — a Delaware limited liability company

¢ Main Street Capital Partners, LLC — a Delaware limited liability company.
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Item 29. Number Of Holders Of Securities

The following table sets forth the number of record holders of the Registrant’s capital stock at June , 2007.

Number of
Title of Class Record Holders

Common stock, $0.01 par value 0

Item 30. Indemnification

Maryland law permits a Maryland corporation to include in its articles of incorporation a provision limiting the liability
of its directors and officers to the corporation and its stockholders for money damages except for liability resulting from
(a) actual receipt of an improper benefit or profit in money, property or services or (b) active and deliberate dishonesty
established by a final judgment as being material to the cause of action. Our articles of incorporation contain such a
provision that eliminates directors’ and officers’ liability to the maximum extent permitted by Maryland law, subject to the
requirements of the 1940 Act.

Our articles of incorporation authorize us, to the maximum extent permitted by Maryland law and subject to the
requirements of the 1940 Act, to indemnify any present or former director or officer or any individual who, while a director
or officer and at our request, serves or has served another corporation, real estate investment trust, partnership, joint
venture, trust, employee benefit plan or other enterprise as a director, officer, partner or trustee, from and against any claim
or liability to which such person may become subject or which such person may incur by reason of his or her service in any
such capacity, except with respect to any matter as to which such person shall have been finally adjudicated in any
proceeding not to have acted in good faith in the reasonable belief that their action was in our best interest or to be liable to
us or our stockholders by reason of willful misfeasance, bad faith, gross negligence or reckless disregard of the duties
involved in the conduct of such person’s office.

Our bylaws obligate us, to the maximum extent permitted by Maryland law and subject to the requirements of the 1940
Act, to indemnify any present or former director or officer or any individual who, while a director or officer and at our
request, serves or has served another corporation, real estate investment trust, partnership, joint venture, trust, employee
benefit plan or other enterprise as a director, officer, partner or trustee and who is made, or threatened to be made, a party to
the proceeding by reason of his or her service in any such capacity from and against any claim or liability to which that
person may become subject or which that person may incur by reason of his or her service in any such capacity, except with
respect to any matter as to which such person shall have been finally adjudicated in any proceeding not to have acted in
good faith in the reasonable belief that their action was in our best interest or to be liable to us or our stockholders by reason
of willful misfeasance, bad faith, gross negligence or reckless disregard of the duties involved in the conduct of such
person’s office. Our bylaws also provide that, to the maximum extent permitted by Maryland law, with the approval of our
Board of Directors and provided that certain conditions described in our bylaws are met, we may pay certain expenses
incurred by any such indemnified person in advance of the final disposition of a proceeding upon receipt of an undertaking
by or on behalf of such indemnified person to repay amounts we have so paid if it is ultimately determined that
indemnification of such expenses is not authorized under our bylaws.

Maryland law requires a corporation (unless its articles of incorporation provide otherwise, which our articles of
incorporation do not) to indemnify a director or officer who has been successful in the defense of any proceeding to which
he or she is made, or threatened to be made, a party by reason of his or her service in that capacity. Maryland law permits a
corporation to indemnify its present and former directors and officers, among others, against judgments, penalties, fines,
settlements and reasonable expenses actually incurred by them in connection with any proceeding to which they may be
made, or threatened to be made, a party by reason of their service in those or other capacities unless it is established that
(a) the act or omission of the director or officer was material to the matter giving rise to the proceeding and (1) was
committed in bad faith or (2) was the result of active and deliberate dishonesty, (b) the director or officer actually received
an improper personal benefit in money, property or services or (c) in the case of any criminal proceeding, the
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director or officer had reasonable cause to believe that the act or omission was unlawful. However, under Maryland law, a
Maryland corporation may not indemnify for an adverse judgment in a suit by or in the right of the corporation or for a
judgment of liability on the basis that a personal benefit was improperly received, unless in either case a court orders
indemnification, and then only for expenses. In addition, Maryland law permits a corporation to advance reasonable
expenses to a director or officer upon the corporation’s receipt of (a) a written affirmation by the director or officer of his or
her good faith belief that he or she has met the standard of conduct necessary for indemnification by the corporation and

(b) a written undertaking by him or her or on his or her behalf to repay the amount paid or reimbursed by the corporation if
it is ultimately determined that the standard of conduct was not met.

As of the date of the completion of this offering, the Registrant will have obtained primary and excess insurance
policies insuring our directors and officers against some liabilities they may incur in their capacity as directors and officers.
Under such policies, the insurer, on the Registrant’s behalf, may also pay amounts for which the Registrant has granted
indemnification to the directors or officers.

The Registrant has agreed to indemnify the several underwriters against specific liabilities, including liabilities under
the Securities Act of 1933.

Insofar as indemnification for liability arising under the Securities Act of 1933 may be permitted to directors, officers
and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised
that in the opinion of the Securities and Exchange Commission such indemnification is against public policy as expressed in
the Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the
payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection
with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by
controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against
public policy as expressed in the Act and will be governed by the final adjudication of such issue.

Item 31. Business And Other Connections Of Investment Adviser

Not Applicable

Item 32. Location Of Accounts And Records

All accounts, books and other documents required to be maintained by Section 31(a) of the Investment Company Act
of 1940, and the rules thereunder are maintained at the Registrant’s offices at 1300 Post Oak Boulevard, Suite 800,
Houston, Texas 77056.

Item 33. Management Services

Not Applicable
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Item 34. Undertakings

1. We hereby undertake to suspend the offering of shares until the prospectus is amended if subsequent to the
effective date of this registration statement, our net asset value declines more than ten percent from our net asset value as of
the effective date of this registration statement.

2. We hereby undertake that:

(a) for the purpose of determining any liability under the Securities Act, the information omitted from the form of
prospectus filed as part of this registration statement in reliance upon Rule 430A and contained in a form of prospectus

filed by us under Rule 497(h) under the Securities Act shall be deemed to be part of this registration statement as of the
time it was declared effective; and

(b) for the purpose of determining any liability under the Securities Act, each post-effective amendment that

contains a form of prospectus shall be deemed to be a new registration statement relating to the securities offered therein,
and the offering of the securities at that time shall be deemed to be the initial bona fide offering thereof.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant has duly caused this registration statement to
be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Houston, State of Texas, on June 22,

2007.

By: /s/ Vincent D. Foster

MAIN STREET CAPITAL CORPORATION

Vincent D. Foster

Chairman and Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, each person whose signature appears below hereby constitutes and
appoints Vincent D. Foster and Todd A. Reppert his true and lawful attorneys-in-fact and agents, with full power of
substitution and resubstitution, for him and in his name, place, and stead, in any and all capacities, to sign any and all
amendments to this Registration Statement and any registration statement filed pursuant to Rule 462(b) under the Securities
Act of 1933, as amended, and to file the same, with the Securities and Exchange Commission, granting unto said
attorney-in-fact and agents full power and authority to do and perform each and every act and thing requisite and necessary
to be done in and about the premises, as fully to all intents and purposes as he might or could do in person, hereby ratifying
and confirming all that said attorneys-in-fact and agents, or their substitute or substitutes, may lawfully do or cause to be

done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement on Form N-2 has been signed
below by the following persons in the capacities and on the dates indicated:

Signature

/s/_Vincent D. Foster

Vincent D. Foster

/s/ _Todd A. Reppert

Todd A. Reppert

/s/_Rodger A. Stout

Rodger A. Stout

Title

Chairman and Chief Executive Officer
(principal executive officer)

President, Chief Financial Officer and
Director (principal financial officer)

Chief Accounting Officer,
Chief Compliance Officer and
Secretary (principal accounting officer)

Date

June 22, 2007

June 22, 2007

June 22, 2007
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EXHIBIT INDEX
Exhibit
Number Description

(a) Articles of Amendment and Restatement of the Registrant™*

(b) Form of Bylaws of the Registrant*

(©) Not Applicable

(d) Form of Common Stock Certificate®

(e) Distribution Reinvestment Plan*

(1) Debentures guaranteed by the SBA

(g)(1) Amended and Restated Advisory Agreement by and between Main Street Capital Partners, LLC and Main Street
Mezzanine Fund, LP

(22) Advisory Agreement by and between Main Street Capital Partners, LLC and Main Street Capital II, LP

(h) Form of Underwriting Agreement*

@) (1) Equity Incentive Plan*

) Custodian Agreement*

(k) (1) Form of Employment Agreement by and between the Registrant and Vincent D. Foster*

&) (2) Form of Employment Agreement by and between the Registrant and Todd A. Reppert*

&@3) Form of Employment Agreement by and between the Registrant and Rodger A. Stout*

(k)4) Form of Employment Agreement by and between the Registrant and Curtis L. Hartman*

k)(5) Form of Employment Agreement by and between the Registrant and Dwayne L. Hyzak*

k)(6) Form of Employment Agreement by and between the Registrant and David L. Magdol*

&)(7) Form of Agreement and Plan of Merger by and between Main Street Capital Corporation and Main Street
Mezzanine Fund; LP

(k)(8) Exchange Agreement by and between Main Street Capital Corporation and Main Street Capital Partners, LLC

&) Exchange Agreement by and between Main Street Capital Corporation and Main Street Mezzanine Management,
LLC

(k)(10) Registration Rights Agreement by and among the Registrant, the Limited Partners of Main Street Mezzanine
Fund, L.P. and Members of Main Street Capital Partners, LLC and Main Street Mezzanine Management, LLC*

) Opinion and Consent of Counsel*

(m) Not Applicable

(n)(1) Consent of Grant Thornton LLP

m)(2) Report of Grant Thornton LLP regarding the senior security table contained herein

m)(3) Consent of Proposed Director — Arthur L. French**

(n)(4) Consent of Proposed Director — Joseph E. Cannon

m)(5) Consent of Proposed Director — Michael Appling Jr.

(0) Not Applicable

() Not Applicable

()] Not Applicable

(r) Code of Ethics*

* To be filed by pre-effective amendment.

*% Previously filed.
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Exhibit (f)(1)

5 j {Jf}ﬂ} E}E}f}_ 0 (the "Original Principal Amount”)

L e
-cg;fﬂfé'mﬁfi L 203 (the "Maturity Date")

Main Street Mezzanine Fund, L.P. (the "Company”)

1300 Post QOak Blvd., Siite 800 Houston, TX. 77056

" (Streetr) (City) (State) (Zip)

PART I -- PERIOD SPECIFIC TERMS

A. Applicable for the Scheduled Interim Period (and Naw Interim
Periods, as applicable)

Interest rate per annum for the Scheduled Interim Period: t Zﬂémk

Annual Charge applicable to the Scheduled Interim Period: 0.887% per
annum -

Date of Issuance: ()} — 20— D 3

Scheduled Pooling Date: _September 24, 2003

Scheduled Interim Period: from and including the Date of Issuance
to but excluding the Scheduled Fooling Date

The following dtalicized terms will apply if the Interim Period is
extended by SBA:

New interest rate(s) per annum fa) ¥ (b} & (c) 4
New Annual Charge per annum fa) & (b) £ (c) ¥
New Pooling Date(s): fa) th) fec)
New Interim Period(s): from and including: (a) () (el

co but excluding: (a) {b) fe)

The Company, for value received, promises to pay te The Chase

Manhattan Bank, as Custodian (the “Custodian") for the U.S. Small
Business Administration ("SBA“! and SBIC Funding Corporation (the
"Funding Corporation"), pursuant to the Custody and Administration
Agreement (the "Custody Agreement") dated as of April 27, 1998 among
SBA, the Funding Corporation, the Federal Home Loan Bank of Chicago,

as Interim Funding Provider (the "Interim Funding Provider”), and the
Custodian: (i) interest on the Original Principal Amount listed above
at the applicable race per annum listed above, and (ii) an Annual
Charge on the Original Principal Amount listed above at the applicable
rate per annum listed above, each at such location as SBA, as guarantor
of this Debenture, may direct and each at the related rate per annum
identified for the Scheduled Interim Period (and each New Interim
Period, if any). This Debenture will bear interest for, and the Annual
Charge will apply to, the Scheduled Interim Period (and each New
Interim Period, 1f any) at the ratel(s) and for the applicable
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pericd(s) indicated above, Lo be paid in arrears by 1:00 p.m. (New York
City time) on the Buesiness Day prior to the Scheduled Pooling Date (and
each New Pocling Date, 1f any) listed above. As used throughout this
Debenture, "Business Day" means any day other than: (i) a Saturday or
Sunday; (ii) a legal holiday in Washington, D.C.; and (iii) a day on
which banking instituzions in New York City are authorized or obligated
by law or executive order to be closed., Interest on this Debenture and
the Annual Charge for the Scheduled Interim Period (and each New Interim
Period, if any) will each be computed on the basis of the actual number
of days in the applicable Interest Period divided by 360. The Company
may not prepay this Debenture, in whole or in part, during the Scheduled
Interim Period or any New Interim Period.

B. This Section B. is effective only after (i) the Scheduled
Interim Period and any New Interim Period(s) expire and (ii)
the Custedian receives this Debenture for pooling,

The Company, for value received, promises to pay to the order of The
Chase Manhattan Bank, acting as Trustee (the "Trustee") under that
certain Amended and Restated Trust Agreement dated as of February 1.
1537, as the same may be amended from time to time, by and among the
Trustee, the SBA and SBIC Funding Corporation, and as the Holder hereof,
interest semiannually on March lst and September 1st (the "Payment
Dates") of each year, at such location as SBA, as guarantor of this
Debenture, may direct at the rate of 2 Fz; ¥ per annum (the
"Stated Interest Rate"), and to pay a 0. % per annum fee to SBA on
each Payment Date, each calculated on the basis of a year of 365 days,
for the actual number of days elapsed (including the first day but
excluding the last day), on the principal sum from the last day of the
Interim Period until payment of such principal sum has been made or duly
provided for. The Company shall deposit all payments with respect to
this Debenture not later than 12:00 noon (New York City time) on the
applicable Payment Date or the mnext Business Day if the Payment Date is
not 'a Business Day, all as directed by SBA.

The Company may elect to prepay this Debenture, in whole and not in
part, on any Payment Date, in the manner and at the price as next
described. The prepayment price (the "Prepayment Price") must be an
amount egual to the outstanding principal balance of this Debenture,
plus interest accrued and unpaid thereon to the Payment Date selected
for prepayment, plus a prepayment premium (the "Prepayment Premium”).
The Prepa t Premium amount is calculated as a declining percentage
(the "Applicable Percentage") multiplied by the Original Principal
Amount of this Debenture in accordance with the following table:

Conpecutive Paymant Datos Applicebla Percentage
lst or Ind 5%
ard or 4th 4%
Seh er f6th 3%
7th or B&ch 2%
Sth or (l0th--If not also Maturity Dace) 1%

No Prepayment Premium is required to repay this Debenture on its
Maturity Date. No Prepayment Premium is required when the prepayment
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occurs on a Payment Date that is on or after the llth consecutive
Payment Date of this Debenture, if this Debenture has a 20 consecutive

Payment Date term.

The amount of the FPrepayment Price must be sent to SBA or such agent as
SBA may direct, by wire payment in immediately available funds, not less
than three Business Days prior to the regular Payment Date. Until the
Company is notified ctherwige in writing by SBA, any Prepayment Price
must be paid to the account maintained by the Trustee, entitled the SBA
Prepayment Subaccount and must include an identificacion of the Company
by name and SBA-assigned license number, the loan number appearing on the
face of this Debenture, and such other informarion as SBA or its agent

may specify.
II. -- GENERAL TERME

For value received, the Company promises to pay to the order of the
Trustee the Origanal Principal Ameunt on the Maturity Date at such
location as SBA, as guarantor of this Debenture, may direct.

Thie Debenture is issued by the Company and guaranteed by SBA. pursuant
and subject to Section 303 of che Small Business Investment Act of 1958,
as amended (the "Act") (15 U.S.C. Section €83). This Debenture is
subject to all of the regulations promulgated under the Act, as amended
from taime to time, provided, however, that 13 C.F.R. Sections 107.1810
and 107.1830 through 107.1850 as in effect on the date of thig Debenture
are incorporated in this Debenture as if fully set forth. If this
Debenture is accelerated, then cthe Company promises CLO pay an amount
equal to the ocutstanding principal balance of this Debenture, plus
interest accrued and unpaid en such balance to but excluding the next
Payment Date following such acceleration.

This Debenture is deemed issued in the District of Columbia as of the
day, month, and year first staced above. The terms and conditions of
this Debenture must be construed in accordance with, and its validity and

enforcement governed by, federal law.

The warranties, representations, or certification made to SBA on any SBA

Form 1022 or any application lecter of the Company £0r an SBA commitment

related to this Debenture, and any documents submitred in connection with
the issuance of this Debenture, are incorporated in this Debenture as if

fully set forth.

Should any prevasion of this Debenture or any of the documents
incorporated by reference in this Debenture be declared illegal or
unenforceable by a court of competent jurisdiction, the remaining
provisions will remain in full force and effect and this Debenture must
be construed as if such provisiona were not contained in this Debenture.

All notices to the Company which are reguired or may be given under this
Debenture ghall be sufficient in all respects if sent to the above-noted
address of the Company. For the purposes of this Debenture, the Company
may change this address only upon written approval of SBA.
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Execution of this Debenture by the Company's general partner, in the
case that the Company is organized as a limited partnership, shall not
subject the Company's general partner to liability, as such, for the
payment of any part of the debt evidenced by this Debenture.

COMPRNY ORGANIZED AS LIMITED PARTNERSHIF
(LIMITED LIABILITY COMPANY GENERAL PARTNER)

----------------------------------------

IN WITNESS WHEREOF, this Debenture has been signed by the general
partner of the Company's general partner as of the date of issuance
stated above.

Main Street Mezzanine Fund, LP
(Name of Licensee)

Main Street Mezzanine Management, LLC
(Name of Limited Liability Company General Partner)

By TA. Logout

Todd A. Reppen

“(Typed Name)
GENERAL PARTNER

By:
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s _{ QQO, DDD, £0 {the "Original Principal Amount")
éﬁ'ﬂ?’ﬁﬂb{é [, 20(3~ (the "Maturity Date®)

Main Street Mezzanine Fund, L.P. {the "Company”)

1300 Posc Oak Blvd., Suite B00 Houston, TX. 77056 _
TStreet) (City) (State) {Zip)

PART I -- PERIOD SPECIFIC TERMS

A. Applicable for tha Scheduled Interim Period (and Wew Interim
Periods, as applicable)

Interest rate per annum for the Schedulsd Interim Period: J: 2 ielt.?t}l

Annual Charge applicable to the Scheduled Interim Period: 0.887% per
annum ]

Date of Isauanr;e.: DLJ;—-_—{,D D 5

Scheduled Pooling Date: September 24, 2003

Scheduled Interim Period: from and including the Date of Issuance
to but excluding the Scheduled Pooling Date

The following italicized terms will apply if the Interim Periloed is
extended by SBA:

New interest rate(s) per annum fa) ¥ (bl ¥ (al t
New Annual Charge per annum fa) ¥ (b) ¥ () t
New Pooling Date(s): fal tb) fe)
New Interim Period(s}: from and including: (a) (b) {c)

to buc excluaing: f(a) {b) fe)

The Company, for value received, promises to pay to The Chase
Manhattan Bank, as Custodiar (the "Custodian") for the U.S. Small
Business Administration (“SBA") and SBIC Funding Corporation (the
"Funding Corporation”), pursuant to the Custody and Administration
Agreement (the "Custody Agreement”) dated as of April 27, 1958 among
SBA, the Funding Corporation, the Federal Home Loan Bank of Chicags,

as Interim Funding Provider (the "Interim Funding Provider"), and the
Custodian: (i) interest on the Original Principal Amount listed above
at the applicable rate per annum listed above, and (ii} an Annual
Charge on the Original Principal Amount listed above at the applicable
rate per annum listed above, each at such lacation as SBA, as guarantor
of this Debenture, may direct and each at the related rate per annum
identified for the Scheduled Interim Period (and each New Interim
Period, if any). This Debenture will bear interest for, and the Annual
Charge will apply to, the Scheduled Interim Period (and each New
Interim Peried, if any) at the ratels) and for the applicable
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period(s) indicated above, to be paid in arrears by 1:00 p.m. (New York
City time) on the Business Day prior to the Scheduled Pooling Date (and
each New Pooling Date, if any) listed above. As used throughout this
Debenture, “Business Day" means any day other than: (i) a Saturday or
Sunday; (ii) a legal holiday in Washington, D.C.; and (iii) a day on
which banking institutions in New York City are authorized or obligated
by law or executive order to be closed. Interest on chis Debenture and
the Annual Charge for the Scheduled Interim Period (and each New Interim
Period, if any) will each be computed on the basis of the actual number
of days in the applicable Interest Periocd divided by 360. The Company
may not prepay this Debenture, in whole or in part, during the Scheduled
Interzm Period or any New Interim Period.

B. This Section B. is effaective only after (i) the Scheduled
Interim Period and any New Interim Perliod(s) expire and (ii)
the Custodian receives this Debenture for pooling.

The Company, for value received, promises to pay to the order of The
Chase Manhattan Bank, acting as Trustee (the "Trusctee") under thac
certain Amended and Restated Trust Agreement dated as of February 1,
1997, as the same may be amended from time to time, by and among the
Trustee, the SBA and SBIC Funding Corporation, and as the Holder hereof.
incerest semiannually on March 1st and September 1st (the "Payment
Dates") of each year, at such location as, SBA, as guarantor of this
Debenture, may direct at the rate of %'éZﬂ % per annum (Che
"Stacted Interest Rate"), and to pay a 0. per annum fee te SBA on
each Payment Date, each calculated on the basis of a year of 365 days,
for the actual number of days elapsed (including the first day but
excluding the last day), on the principal sum from the last day of the
Interim Period until payment of such principal sum has been made or duly
provided for. The Company shall deposit all payments with respect teo
this Debenture not later than 12:00 noon (New York City time) on the
applicable Payment Date or the aext Business Day if the Payment Date is
not a Business Day, all as directed by SBA.

The Company may elect to prepay this Debenture, in whole and not in
part, on any Payment Date, in the manner and at the price as next
described. The prepayment price (the "Prepayment Price") must be an
amount egual to the cutstanding principal balance of this Debenture,
plus interest accrued and unpaid thereon to the Payment Date selected
for prepayment, plus a prepayment premium (the "Prepayment Premium").
The Prepayment Premium amount is calculated as a declining percentage
(the "Applicable Percentage") multiplied by the Original Principal
Amount of this Debenture in accordance with the following table:

Conascutive Payment Datas Applisabls Parcenctaga
lat or ind 5%
Ird or 4tk LL
5th er 6th %
7th e¥ #th 2%
Sth or (l0th--If not alsc Matuzity Data) 1%

No Prepayment Premium is required to repay this Debenture on its
Maturity Date. No Prepayment Premium is required when the prepayment
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occurs on a Payment Date that is on or after the llth consecutive
Payment Date of this Debenture, if this Deberture has a 20 consecutive
Payment Dace term.

The amount of the Prepayment Prite must be sent to SBA or such agent as
SBA may direct, by wire payment in immediately available funds, not less
than three Business Days prior to the regular Payment Date. TUntil the
Company is notified ocherwise in writing by SBA, any Prepayment Price
must be paid to the account maintained by che Trusiee, entatled the SBA
Prepayment Subaccount and must include an identification of the Company
by name and SBA-assigned license number. the loan number appearing on the
face of this Debenture, and such other information as SBAR or its agent
may specify.

II. == TERMS

For value received, the Company promises to pay to the order of the
Trustee the Original Principal Amount on the Maturity Date at such
locacion as SBA, as guarantor of this Debenture, may direct.

This Debenture is ipsued by the Company and guaranteed by SBA, pursuant
and subject to Section 303 of the Small Business Investment Act of 1553,
as amended (the "Act") (15 U.S5.C. Section 683). This Debenture is °
subject to all of the regulaticns promulgated under the Act, as amended
from time to time, provided, however, that 13 C.F.R. Sections 107.1810
and 107.1830 through 107.1850 as in effect on the date of this Debenture
are incorporated in this Debenture as if fully set forth. If this
Debenture iz accelerated, then the Company promises To pay an amount
equal to the outstanding principal balance of this Debenture, plus
interest accrued and unpaid on such balance to but excluding the next
Payment Date following such acceleration.

This Debenture is deemed issued in the District of Columbia as of the
day, month, and year first stated above. The terms and conditions of
this Debenture must be construed in accordance with, and its validity and
enforcement governed by, federal law.

The warranties, represencations, or certification made to SBA on any SBA

Form 1022 or any application letter of the Company for an SBA commitment

related to this Debenture, and any documents submitted in connection with
the issuance of this Debenture, are incorporated in this Debenture as if

fully set forch.

Should any provision of this Debenture or any of the documencs
incorporated by reference in this Debenture be declared illegal or
unenforceable by a courc of compecenc jurisdiction, the remaining
provisions will remain in full force and effect and this Debenture musc
be conscrued as if such provisions were not contained in this Debenture.

All notices to the Company which are required or may be given under this
Debenture shall be sufficient in all respects if sent to the above-noted
address of the Company. For the purposes of this Debencure, the Company
may change this address only upon written approval of SBA.
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Execution of this Debenturs by the Company's general partner, in the
case that the Company is organized as a limiced partnership, shall not
subject the Company's general partner to liability, as such, for the
payment of any part of the debt evidenced by this Debenture.

COMPANY ORGANIZED AS LIMITED PARTNERSHIP
(LIMITED LIABILITY COMPANY GENERAL PARTNER)

---------------------------- LR L LR

IN WITNESS WHEREOF, this Debenture has been signed by the general

partner of the Company's general partner as of the date of issuance
stated above.

Main Street Mezzanine Fund, LP
{(Name of Licensee)

By : Main Srreet Mezzanine Management, LLC
(Name of Limited Liability Company General Partnerl..

By: TPT Qﬁﬂﬂ-‘“’"

Todd A, Reppent

(Typed Name)
GEMERAL PARTMER
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I.D. Control # 03000362
License # 06/06-0326

DERENTURE
LRI L T T T

5 / QDD OOD‘ DC {the "Original Principal Amount®)

/ L
g:ﬁ’?”fﬂ?éﬁﬁ- Z DO/ 3.  (the "Maturity Date")

Main Street Mezzanine Fund, L.P. (the "Compary”)

1300 Post Oak Elwvd., Suite 800 Houston, TX. 77058

treet (City) (Stata) lzip)

PART I -- PERIOD SPECIFIC TERMS

A. Applicable for the Scheduled Interim Pariod (and New Interim
Periods, as applicable)

Interest rate per annum for the Scheduled Interim Pericd: ,J?igzﬁﬂ%

Annual Charge applicable to the Scheduled Interim Period: 0.387% per
annum

Date of Issuance: _Qu‘-— 30 - QB

Scheduled Fooling Date: September 24, ZG03

Scheduled Interim Period: from and including the Date of Issuance
to but excluding the Scheduled Pooling Date

The following italicized terms will apply if the Interim Pariod is
extended by SBA:

Neaw interest rate(s) per annum fa) t (b) ¥ fec) ¥
New Annual Charge per annum fa) ¥ (b) % (c) ¥
New Pocling Dacefs): fa) (b} el
New Interim Period(s): from and including:fa) (b} {e)

to but excluding: ra) {b) el

The Company. for value received, promises to pay to The Chase
Manhattan Bank, as Custodian (the "Custodian") for the U.S. Small
Business Administration (“SBA") and SBIC Funding Corperation (the
"Funding Corporation”), pursuant to the Custody and Administration
hgreement (the "Custedy Agreement") dated as of April 27, 1998 among
SBA, the Funding Corporation, the Federal Home Lean Bank of Chicago,

as Interim Funding Provider (the "Interim Furiing Provider"), and the
Custodian: (i) interest on the Original Principal Amount listed above
at the applicable rate per annum listed above, and (ii) an Annual
Charge on the Original Principal Amount listed above at che applicable
rate per annum listed above, each at such location as SBA, as guarantor
of this Debenture, may direct and each at the related rate per annum
identified for the Scheduled Interim Period ({and each New Interim
Period, if any). This Debenture will bear interest for, and the Annual
Charge will_apply to, the Scheduled Interim Period (and each New
Interim Period, if any) at the rate(s) and for the applicable
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period(s) indicated above, to be paid in arrears by 1:00 p.m. (New York
City time) on the Business Day prior to the Scheduled Pooling Date (and
each New Pooling Date, if any) listed above. As used throughout this
Debenture, "Business Day" means any day other than: (i) a Saturday or
Sunday; (ii) a legal holiday in Washington, D.C.; and (iii) a day on
which banking institucions in New York City are authorized or cbligated
by law or executive order to be closed. Interest on this Debenture and
the Annual Charge for the Scheduled Incerim Period (and each New Interim
Period. if any) will each be computed on the basis of the actual number
of days in the applicable Interest Period divided by 360. The Company
may not prepay this Debenture, in whole or in part, during the Scheduled
Interim Peried or any New Interim Psriod.

B. This Section B. is effective only after (i) the Scheduled
Interim Period and any New Interim Period(s) expire and (ii)
the Custodian receives this Debenture for pooling.

The Company, for value received, promises to pay to the order of The
Chase Manhattan Bank, acting as Trustee (the "Trustees®) under that
cercain Amended and Restated Trust Agreement dated as of February 1.
1597, as the same may be amended from time to time, by and among the
Trustee, the SBA and SBIC Funding Corperation, and as the Holder hereof,
interest semiannually on March lst and September lst (the "Payment
Dates”) of each year. at such location a BA,_as guarantor of this
Debenture, may dire~t ar the rate of . - % per annum (tche
"Stated Interest Rate"). and ts pay a G, per annum fee to S3A on
each Payment Date, each calculated on the basis of a year of 365 days,
for the actual number oi days elapsed (including the first day but
excluding cthe last day), on the principal sum from the last day of the
Interim Period until payment of such principal sum has been made or duly
provided for. The Company shall deposit all payments with respect to
this Debenture not later than 12:00 noon (New York City time) on the
applicable Payment Date or the next Business Day if the Payment Date is
not a Business Day, all as directed by SBA.

The Company may elect to prepay this Debenture, in whole and not in
part, on any Fayment Date, in the manner and at the price as next
described. The prepayment price (the "Prepayment Price") must be an
amount equal to the cucstanding principal balance of this Debenture,
plus interest accrued and unpaid thereon to the Payment Date selected
for prepayment, plus a prepayment premium (the "Prepayment Premium").
The Prepayment Premium amount 1s calculated as a declining percentage
(the "Applicable Percentage”) multiplied by the Original Principal
Amount of this Debenture in accordance with the following table:

Consacutive Payment Datas Applicabla Fercontage
st or Ind 5%
ird exr 4th L1
S5th eor &ch %
Teh or &th %
ath or (10th--If not also Maturity Date) 1%

No Prepayment Premium is regquired te repav this Debenture on its
Maturity Date. No Prepayment Premium is required when the prepayment
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occurs on a Payment Date thac is on or afrer the 1lth consecucive
Payment Date of this Debenture, if this Debenture has a 20 coftsecutive
Paymentc Date tcerm.

The amount of the Prepayment Price must be sent to SBA or such agent as
SBA may direct, by wire payment in immediacely available funds, not less
than three Business Days pricr te the regular Payment Date. Until the
Company is notified otherwise in writing by SBA, any Prepayment Price
must be paid to the account maintained by the Trustee, entitled the SBA
Prepaymenc Subaccount and must include an identification of the Company
by name and SEA-assigned license number, the loan number appearing on the
face of chis Debenture, and such other information as SBA or its agent
may specify.

Il., =-- GENERAL TERMS

For wvalue received, the Company promises to pay to the order of the
Trustee the Original Principal Amount on the Maturity Date at such
location as SBA, as guarantor of this Debenture, may direct.

This Debenture is issued by the Company and guaranteed by SBA, pursuant
and subject to Section 303 of the Small Business Investment Act of 1958,
as amended (the "Act") (15 U.S.C. Section 683). This Debenture is
subject to all of the regulations promulgated under the Act, as amended
from time co time, provided, however, that 13 C.F.R. Sections 107.1810
ard 107.1830 through 107.1850 as in effect on the date of tais Debenture
are incorporaced in this Debencure as if fully sec forth. If this
Debenture is accelerated, then the Company promises to pay an amount
equal to the outstanding principal balance of this Debenture, plua
interest accrued and unpaid on such balance to but excluding the next
Payment Date following such acceleration,

This Debenture is deemed issued in the District of Columbia as of che
day, month, and year first stated above. The terme and conditions of
this Debenture must be construed in accordance with, and its validity and
enforcement governed by, federal law.

The warranties, representations, or certification made to SBA on any SBA

Form 1022 or any application letter of the Company for an SBA commitment

related to this Debenture, and any documents submitted in connection with
the issuance of this Debenture, are incorporated in this Debenture as if

fully set forth.

Should any provision of this Debenture or any of the documents
incorpcrated by reference in this Debencure be declared illegal or
unenforceable by a court of competent jurisdiction, the remaining
provisions will remain in full force and effect and this Debenture must
be construed as if such provisions were not contained in this Debenture.

All notices to che Company which are required or may be given under this
Dekenture shall be sufficienc in all respects if sent to the above-noted
address of the Company. For che purposes of this Debencture, the Company
may change this address only upon written approval of SBA.
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Execution of this Debenture by the Company's general partner, in the
case that the Company is organized as a limited partnership, shall not
subject the Company's general partmer to liability, as such, for the
payment of any part of the debt evidenced by this Debenture.

COMPANY ORGANIZED AS LIMITED PARTNERSHIF

L I R R T T N = N SRy e g S ——

IN WITNESS WHEREOF. this Debenture has been signed by the general
partner of the Company's general partner as of the dace of issuance
staced above,.

Main Strect Mezzanine Fund, LP
(Hame of Licensee)

Main Street Mezzanine Management, LLC
(Name of Limited Liability Company General Partner)..

v _ A Ro

Tudd A, Reppert

(Typed Name)
GENERAL PARTNER

By:

4 of 4




I.D. Cen:tsrol # 03000363

License # 06/06-0326
DEBENTURE

dhhkdATERE YR Ak
s)‘ DDO ODDOO {the "Original Principal Amount")
T - __ 1
;:1.7?9‘; Eﬂ')éd’/@. l, PO/ (the "Maturity Date")

Main Street Mezzanine Fund, L.P. {the "Company”)

1300 Post Oak Blwd., Suite 800 Houston, TX. 77058

{Streat) (Cityl (Szate) (2ip)

PART I -- PERIOD SPECIFIC TERMS

M. Applicable for tha Scheduled Interim Pariod (and New Interim
Periods, as applicabla)

Interest rate per annum for the Scheduled Interim Period:( 2‘:!&;1@%

Annual Charge applicable to the Scheduled Interim Period: 0.887% per
annum

Date of Issuance: _B_(J-_- - 30 - D 3

Scheduled Pooling Date: _September 24, 2003

Scheduled Interim Pericd: f£rom and including the Date of Issuance
to but excluding the Scheduled Poocling Date

The following italicized terms will apply if the Interim Period is
axtended by SBA:

New interest rate(s) per annum fa) % (b} £ (e} ¥
New Anrual Charge per annum {a) % (b) % (c) ¥
New Pooling Date(s): fa) fb) (el
New Interim Period(s): from and including: (a) {b) (el

tc but esxcluding: (a) f=}] (e)

The Company, for value received, promises to pay to The Chase
Manhattan Bank, as Custodian (the "Custodian®) for the U.S5. Small
Business Administration ("SBA") and SBIC Funding Corporation (the
"Funding Corporation”), pursuant te the Custody and Administration
Agreement (the “Custody Agreement") dated as of April 27, 1998 among
SBA, the Funding Corperation, the Federal Home Loan Bank of Chicago.

a8 Inteérim Funding Provider (the “Interim Funding Provider"), and the
Custodian: (i) interest on the Original Principal Amount listed above
at the applicable rate per annum listed above, and (ii) an Annual
Charge on the Orxiginal Principal Amount listed above at the applicable
rate per annum listed above, esach at such location as SBA, as guarantor
ef this Debenture, may direct and each at the related rate per annum
idept;figd for the scheduled Interim Periocd (and each New Interim
Period, if any). Tkis Debenture will bear interest for, and the Annual
Charge will.apply to, the Scheduled Interim Period (and each Hew
Interim Pericd, if any) at the rate(s) and for the applicable
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pericd(s) indicated above, to be paid in arrears by 1:00 p.m. (New York
City time) on the Business Day prior to the Scheduled Pooling Date (and
each New Pooling Date, if any) listed above. As used throughout this
Debenture, "Business Day" means any day other than: (i) a Saturday or
Sunday; (ii) a legal holiday in Washington, D.C.; and (iii) a day on
which banking institutions in New York City are authorized or cbligated
by law or executive order to be closed. Interest on this Debenture and
the Annual Charge for the Scheduled Interim Period (and each New Interim
Period, if any) will each be computed on the basis of the actual number
of days in the applicable Interest Period divided by 360. The Company
may not prcgay this Debenture, in whole or in part, during the Scheduled
Incerim Peried or any WNew Interim Period.

B, This Section B. is effective only after (i) the Scheduled
Intarim Pericd and any Wew Interim Period(s) expire and (ii)
the Custodian receives this Debenture for pooling.

The Company, for value received, promises to pay 2o the order of The
Chase Manhattan Bank, acting as Trustee (the "Trustee") under that
certain Amended and Restated Trust Agreement dated as of February 1,
1597, as the same may be amended from time to time, by and among the
Trustee, the SBA and SBIC Funding Corporation, and as the Holder hereof,
interest semiannually on March lst and September lst (the "Payment
Dates") of each year, at such location as SBA, as guarantor of this
Debenture, may direct at the rate of é %Zj % per annum {the
"Stated Interest Rate"), and tc pay a 0! pes annum fee te SBA on
each Payment Date, 2ach ralculated cn the basis of a year of 365 days,
for the actual number ~f days elapsed (including the first day buc
excluding the last day), on the principal sum from the last day of the
Interim Period until payment of such principal sum has been made or duly
provided for. The Company shall deposit all payments with respect to
this Debenture not later than 12:00 noon (New York City time) on the
applicable Payment Date or the next Business Day if the Payment Date is
not a Business Day, all as directed by SBA.

The Company may elect to prepay this Debenture, in whole and net in
part, on any Payment Date, in the manner and at the price as next
described. The prepayment price (the "Prepayment Price”) must be an
amount equal to the outstanding principal balance of this Debenture,
plus interest accrued and unpaid thereon to the Payment Date selected
for prepayment, plus a prepayment premium (the "Prepayment Premium®).
The Prepayment Premium amount is calculated as a declining percencage
(the "Applicable Percentage") multiplied by the Original Principal
Amount of this Debenture in accordance with the following table:

Conasoutiva FPaymenc Dates Applicsbla Parcencage
lac or iInd %
izd or dth iy
Sth  eor #ch %
7eh  or &th 1%
th  or (10th--If not also Maturity Datal 1%

No Prepayment Premium is required to repay this Debenture on its
Maturity Date. No Prepayment Premium is required when the prepayment
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occurs on a Payment Date that is on or after the 11th consecutive
Payment Date of this Debenture., if this Debenture has a 20 consecutive
Payment Date term.

The amount of the Prepayment Price must be sent to SBA or such agent as
SBA may direct, by wire payment in immediately available funds., not less
than three Business Days prior to the regular Payment Date. Until the
Company 15 notified otherwise in writing by SBA, any Prepayment Price
must be paid to the account maintained by the Trustee, entitled the SBA
Prepayment Subaccount and must include an identification of the Company
by name and SBA-assigned license number, the loan number appearing on the
face of this Debencure, and such other information as SBA or its agent
may specify.

II. -- GENERAL TERMS

Por value received, the Company promises to pay te the order of the
Trustee the Original Principal Amounc on the Maturity Date at such
location as SBA, as guarantor of thias Debenture, may dirxect.

This Debenture is issued by the Company and cuaranteed by SBA, pursuant
and subject to Section 303 of the Small Business Investment Act of 1958,
as amended (the "Act") (15 U.S.C. Section 683). This Debenture is -
subject to all of the re acions promulgated under the Act, as amended
from time to time, provided, however, that 13 C.F.R. Sections 107.1810
and 107.1830 through 107.1850 as in effect on the date of chis Debenture
are incorperated in this Debenture as if fully set forcth. If this
Debenture is accelerated, ther the Company promises te pay an amount
equal to the outstarding principal balance of cthis Debenture, plus
interest accrued and uupaid on such balanz: to but excluding the next
Payment Date following such acceleraticn.

This Debenture ia deemed issued in the District of Columbia as of the
day, month, and year firsc stated above. The terms and conditions of
this Debenture must be construed in accordance with, and its validity and
enforcement governed by, federal law.

The warranties, representations, or certification made to SBA on any SBA
Form 1022 or any application letter of the Company for an SBA commitment
related to this Debenture, and any documents submitted in connecticn with

the issuance of this Debenture, are incorporated in this Debenture as if
fully set forth.

Should any provision of this Debenture or any of the documents
incorporated by reference in this Debenture be declared illegal or
unenforceable by a court of competent jurisdiction, the remaining
provisions will remain in full force and effect and this Debenture must
be construed as if such provisions were not contained in this Debenture.

All notices to the Company which are required or may be given under this
Debenture shall be sufficient in all respects if sent to the above-noted
address of the Company. For the purposes of this Debenture, the Company
may change this address only upon wricten approval of SBA.
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Execution of this Debenture by the Company's general partner, in the
case that the Company is organized as a limited partnership, shall not
subject the Company's general partner to liability, as such, for the
payment of any part of the debt evidenced by this Debenture.

COMPANY ORGANIZED AS LIMITED PARTNERSHIP
(LIMITED LIABILITY COMPANY GENERAL PARTNER)

------------------------------- EEmw -

IN WITNESS WHEREOF., this Debenture has been signed by the general
partner of the Company's general partner as of the date of issuance
stated above.

Main Sweet Mezzanine Fund, L?
{(Name of Licensee)

By: Main Sgeet Mezzanine Management, LLC
(Wame of Limicted Liability Company General Parcner)

By: g7 ng»'d'

Todd A. Reppent
(Typed Name)

GENERAL PARTNER
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I.D. Contrxol # 03001442
Licanse # 06/06-032¢

DERARWNTORE
TR ERE ARG AR kR

‘_l_)_m - {the "Original Principal Amount")

{the "Maturity Date")

Main Street Mermanina Fund, L.P. (the *Compaczy”)
‘1300 Oak Blvd., 8 ton, TX. 77056

rast Ty )] (Z1p)

L --

A. Applicable for the Scheduled Interim Pericd (and New Interim
Ferlicds, as applicable)

Interest rate per annum for the Hcheduled Interim Period: ,_-_léi@

Annual Charge applicable to the Scheduled Interim Period: 0.§87% per
annum

Date of Issuance: \LZD_Z{'J"b

Scheduled Pooling Date: _March 34, 2004

Scheduled Interim Periocd: from and inoluding the Date of Issuance
. to but exoluding the Scheduled Pooling Date

The following italicized terms will apply if the Interim Period im
axtended by SBA

New intarsast rate(s) per anmum (m) ¥ (b) *; (e) Ll
New Annual chargs annums {a)} & (b) %! (o) t
New Pooling Date(s): {a) (b) fe)
New Interim Period{s): from and including: (a) (k&) ‘(a)

to but excluding: (a) ib) fe)

The cmuur valus received, promises to to The Chase
Manhattan , 88 Custodian (the "Custodian®) for tha U.S. Small
Business Adminietratiom ("SBA®) and SBIC Funding Corporation (the
*"Funding Eog:ratl.nn'}. pursuant to the Custody and Administration
Agresment | "Custody Agreemsnt®) dated as of April 27, 1998 among
SBA, the Funding Corporamtion, the Federal Home Loan Bank of Chicago,

as Interim Funding Provider (the "Interim Funding Provider®), and the
Custodian: (i) intersst on the Original Principal Amount listed above
at the applicable rats par annum listed above, and (ii) an Angual
Chaxge on the Original Principal Amount listed above at the applicable
rate per annum ligted above, each at such locaticn as SBA, as guarantor
of this Debenture, direct and each at the related zate pexr annum
identified for the ed Interim Period (and sach New Interim
Pexiod, if any). This Debenture will bear interest for, and the Annual
Charge will :gpl{ to, the Scheduled Interim Pariod (and each New
Interim Period, if any) at the rate(s) and for the applicable
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period(s) indicated above, to bs paid in arrears 1100 p.m. (Wew York
City time) on the Business Day or to the Scheduled Pooling Date (and
each Naw Pool Date, if any) listed above. As used throughout this
Debanture, "Business Day" means any day other than: (i) a Saturday or
Sunday; (ii) 2 legal ho in Washingtom, D.C.; and (iii) = dlg on
which banking institutions in Wew York City are authorized or ocbligated
law or executive order to ba closed. Interest on this Debsnture and
Annual Charge for the Scheduled Interim Feriod (and each New Intarim
Period, if any) will sach be computad on the basis of the actual numbar

of days in thas icable Interest Peariod divided 180. The
may not Debentura, in whole or im pl.:l:??during :h-mhd
Intazim m or any New Interim Period.
. This Section B. is effective afcer (1) thé H-IHJ.H
Interim Period and amy New Pexiod(s) expire and (i1)

the Custodian receives this Debenture for pooling.

The Company, for valus received, promises to to tha oxder of The
Chase Manhattan Bank, as Trustas (the ?ﬁ'uu.-; under that
certain Amended and Restated Trust Agreewent dated as of February 1,
1597, as the same may be amended from time to time, by and among the
Trustea, the SBA and SBIC Funding Corporation, and as the Holdar hereof,
interest semiannually on March lst and September 1st (the "Fa

Dates") of each , 8t such looation as SBA, as guarantor this
Dabenture, may at the rate of & per annum (the
"Stated Interest Rate™), and to pay a Egllgpu annum fee to SBA on
each Payment Date, each calculated on the Basis of a year of 365 days,
for tha actual number of days elapsed (including the firat day but
axcluding the last day), on the principal sum from the last day of the
Inmi:dﬂ;ﬂndﬁﬂw#lm:l:md 1mhuulz:hn-uarh1r
provid OF « Company shall deposit all payments respect to
this Dabsnture not later than 12:00 noon (New York City tims) on thas

licable Payment Date or the next Business Day if the Payment Date is
nﬁ a Business Day, all as dizected by SBA.

The Company may eleck to prepay this Dsbenture, in whole and not in
part, on any Payment Date, in the manner 'and at the price ﬂm
daascribed. The prepayment price (the 'Ftlmmm: Price") be an
amount egqual to the ocutstanding principal ance of this Debentura,
w interast accrued and unmpaid therecn to the Payment Date selacted

-’m: W F“‘ld i m’ L]

Tha ﬂ. 'rm; mﬁtnlm:létﬂ apﬁcw:;

(the "Agg icable Percen *) multiplied the owi!iu]. pal

Amount this Debentura accordance with the following table:
Conasrutive Faymant Dates Apypliguble Ferosntage

P (1Y

“deh 1%

sth 1y

seh %

(10th--If not alse Maturity Date) in

cEsil
12888

No Prepayment Premium is required to repay this Debenture on ite
Maturity Date. No Prepayment Premium is required when the prepayment
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poccurs On A Pa Date that is on or after the 1ith consecutive
Date of this Debenture, if this Debenture has = 20 consacutive
Paymant Date term.

The amount of the Prepayment Price must ba sant to BBA o such ageat as
SEA may diracet, by wirs payment in immediately available funds, not less
chan three Business Days prior to the regular Paywment Dats. Until the
Cowpany ie notifiad otherwise in writing by SBA, any Prepaymant Price
must be paid to the account maintained by the Trustee, entitled the SBA
FPrepayment Subaccount and must include mn identificatiom of the Company
uyu—unm-mwumm the loan number on the

face of this Debenture, and such other information as BBA or its ln-ml:
may spscify.
B -c SmeuRAL TENMS

Por value received, the Cospany promises to pay to the oxder of the
Trustes the Original Frincipal Amount on the Maturicy Date at such
location as BEBA, as guarsntor of chis Debanture, may direct.

This Debenture is issued by che and gusranteed by SBA, suanc
and subjact to Saction 303 of m l\lli.g:ll Investmant MP:: 1958,
as amanded (thes "Act®™) (15 U.5.C, Seotion §03). This Debemture is
subject to all of the regulaticns prowulgs tldmderl:hllct as anended
from time to w&d however, Hl-lt 13 C.F.R. !intim 107.1810
and 107.1830 107.1850 me in effeot on tha date of this Dabanrure
are incorporated in this Debencure as if fully set forch. If this
Pebenture is accelerated, then the Company promises to pay an amount
agual to the cutstanding lncml balance of chis Dabenture, CE:“

interest accrued and uplﬁ on such balance to but excluding
Payment Data !nl.lur!.q such accelaration.

Thie Debenture is deemed issued in the District of Columbia as of the

, month, and year first stated above. The terms and conditiocns of
this Debenture must be construed in sccordance with, and ite validiey and
enforcemant governed by, federal law.

The warrantiss, representations, or nlrtiﬂﬂum made to m,u. SBA
Form 1022 or any lication letter of the for an EBA nu-:l.tw.nt
related to this ure, and any documents tted in comnnection with
the issuance of this Dabanture, are incorporated in this Dabenture as if
fully sat forth.

Should w-m of this Dsbanture or any of the documents
n!m in this Debenture be daclared illegal or
mnbh & court of ent jurisdiction, the remaining
isions url.ll r-u!.n in full force and effect and this Debenture must
conatrued as i1f such provisions were not contained in this Debanture.

All notices to the which are required or may be given under this
Debenture shall ba sufficient in all respects if sent to the above-noted
address of the ny. m che pmalu of thia Montun. the Company
may change this tten approval of
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Execution of this Debenture the un‘-u,r. eral partner, in the
case that the naqmr is nrgﬂind as a1 l:'id-putunhip. shall not
subject the Cempany'a ganaral partner to liability, as such, for thes
payment of any part of the debt evidenced by this Debenture.

COMPANY ORGANIZED A5 LIMITED PARTWERSHIP
(LIMITED LIABILITY mm PARTNER)

- -

IN WITNESS WHEREOF, l:hilmmlrlhlnhlﬂliwﬂlhrthlml

u?ardmm-mmlmmnﬂmhunlhm
stabad ahove

Maln Strest Mezzaning Pund, LP
— (Wama of Licensea)

By: Main Sireet Mezzanine Managemest, LLC
nar

By: -T-A Rﬂﬂ"

Todd A. Reppen

. n
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I1.p. Contxol & 03001443
License # 06/06-032¢

AAARARRRERAERREDS

s 5_Qg QOD.©0 (the *Original Principal Amount")

{the *Maturity Date")

n_Bt P {(the "Cowpany”]

. ce 0 s T7
Treet y ate § 0]

A. Applicshble for the Sohaduled Tuterim Period (and New Interisf
Pericds, as applicable)

Interest rate par annum for the Scheduled Interim Period: [, 4DF Dot
Annual Charge applicable to the Scheduled Interim Period: 0.887% per
annum

Date of Issuance: [~ 2F-0Y
Scheduled Pooling Date: _March 24, 2004

Schaduled Intarim Paricd: from and including the Date of Issuance
to but excluding the 8cheduled Pooling Date

the following italicized terms will apply if the Interim Period is
extended by SBA:

New interest rate(s) per anoum ta) T (b) t (c) :
Few Anpual Chatge per annum (a) % (b) & (c)
Kew Pooling Datels): L} (b (c)
Mew Interim Perlodigl: from and lncluding: (a) {e) fe)

to but excluding: (@) (o) fe)
The , Cor value received, promises to pay to The Chase
Manhattan , as Custodian (ths “Custodian“) for tha U.S. Small

Business Admwinistrationm ("8BA") and SBIC Funding Corporation (the
*Funding coxution'h pursuant to the Cusk and Administration
Agzeement | rcustody Agresment®) daced as of April 27, 1958 among
SBA. the Fupding Corporatiom, the Federal Mome Loan Bank of Chicego,

as Interim Funding Provider (the "Interim Funding Provider®), and the
Custodian: (i) interest on the Origipal Principal Amount listed above
at the applicable rate per annum liated above, and (ii) an Annual
Charge on the Original Principal Amount listed above at the applicable
Tate hr-r annum listed above, each at such location as SBA. &S guarantor
of this Debenture, may direct and each at the related rate per anoum
identified for the Scheduled Interim Period (and each Naw Intexim
Period, if any). This Debenture will bear interest for, and the Annual
‘Charge will apply to, the Scheduled Jnterim Period (and each New
Interim Period, if any) at the rate(#) and for the applicable
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pariocdils) indicated above. to be rj.d in arreare l:00 g.n. (Hew York
City tima) on the Business Day prior to thes Scheduled Pooling Date (and
each New Pooling Date, if any) listed above. As used th t this
Debenture, "Buginess Day"™ means any day other tham: (i) a Saturday or
Sunday; (ii) a legal holiday in Washington, D.C.; and {(iii) a day om
which banking instituticns in Hew York City are authorxized or obligated
by law or exacutive order to be closaed. Interest on this Debanture and
the Annual Charge far the Scheduled Interim Pericd (and each New Interim
Péricd, if anmy) will each be computed on the bacis of the actual pumbex
of daye in the licable Interast Period divided by 160. The

may not m this Debenturxe, in whole or in part, during the eduled
Interim or any New Interim Period.

B. Thie Section B. is effective only aftexr (i) the Scheduled
Interim Period and any New Interim Peried(s) expire sad (44i)
the Custedisn roceives thig Debenturs for pooeling.

The Company, for value received, promises to pay to the oxder of The
Chase Maphattan Bank, acting as TrustCee (the "Trustee") under that
certain Amended and Restated Trust Agreement dated as of February 1,
1997, as the same may be amanded from time to time, by and among the
Truetee, the A and §8IC Funding Corporation, and as the Holder hereof,
interest samiannoually on March 1st and Septewber 1st (the "p 14
Dates”) of each year, ac such location as SBA, as guarantor thie
Debenture, may direct at the rate of & per annum (the
*stated Intereat Rate"), and to pay a per annum fee to SBA on
each Payment Date. each calculated on is of m ;nr of 365 days,
for the actual number of days elapsed (including the first day bdut
excleding the last day). on the principal sum from the last day of the
Interim Period until payment of such pﬂmi{al sum has been or duly
provided for. The Company shall deposit all payments with respect to
l.'.hiiinlbnr.ure not 1]5:“: tu:.umo noon (New !oxi;tciﬁar tima) om the
applicable Faymant Date or the next Business Day the Payment Date is
not a Business Day, all as directed by SBA.

The Company may elect to prepay this Debenture, in whole and not in
5:“' on any Payment Date, in the manner and at che price as pext
scribed. The prepayment price (the “Prepa t Priga") must be an
smount egual to the outstanding principal of rthis Dabantura,
plus mtimtt&n;?md and unpaid tm:rt t!.'[a v:.::. Payment mt:: mlc:t?d
for ’ us a paymentc um rPrepayment um*=) .
The g‘mnpajmnt Pramium P"amnt. is .;l:, culated as a duolini.ng r:ncntm
(the *"Applicable Pexcentage"} multiplied by the a:i§i.m1 ncipal

Nenount of this Dabenture in accordance with the following table:
Consegublvo Feywsnt Dates Mpplisable Tavcentage
ist ax Ind L L]
Ird or 4h oy
=k o &th »n
T ox Ish an
sth  or (10eh--TF wat alse Maturicy Dats) 1N

t Premium is reqguired to repay this Debéfture on its
turity Date. No Prepayment Premium is required when the prepayment

5
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eccurs on a Pa Data that is on pr afesr the 1lch consecutive
Payment Date of this Debanture, if this Debenture has a 20 consecutive
Payment Date term.

The anount of tha Prepayment Price must be sent to SBA or such agant as
SBA um:--cr., by wire paymeat in immedietely available funds, not less
than t Business Days prior to the regular Payment Date. Until the

| is notified ot sc in writing by SBA, any Prepaymant Price
mugt be paid to the sccount maintained by the Trustes, entitled the SBA
Prepayment Subacoount and must include an identification of the Cowpany
by name and SBA-assigned license number, the loan nusmber appearing on tha
faca o:c:hét Dabencuzre, and such other infozmacion as SBA or its agent
mAy sp .

For value received, the Cowpany promises to pay to the ozder of the
Trustee tha Origipal Principal Amount on the Maturity Date at such
location as SBA, ag guarantor of thig Dabenture, may direct.

This Debenture is issued by the n—mnI and guaranteed by SBA, pureuant
and -:gecl: ko Bectien 303 of che Small Busineas Investmant Act of 135858,
as {the "Aot*) (15 U.S.C. Section 683), This Dabenture i4
subject to all of the rcﬂlt.lma promulgated under the Act, as amendad
from time to time, i ., however, thac 13 C.F.R. Sections 107.1810
and 107.18R80 thnum'r.llso ap in pffect oan tha datce of this Debancurs
are incorporasted in thies Debenture as if fully sec forth. If this
Debanture is accalerated, than the Company promises Co pAy an amcunt
equal to the outstanding principal balance of this Debanture, plus
interest accrued and 4 on purh balance to but excluding the next
Payment Date following such acceleration,

This Debesnture is deemsd issued im the District of Columbia as of the
dﬁ' month, and year first steted abpve. The terms and conditions of
this Debenture wust be construed in accordance with, and its validicy and
enforcemant govarned by, fedaral law.

The warranties. represantations, or certification made to SBA on any SBA
Porm 1022 or any lication lecter of the Company for an SEA commitment
related to thie enture, and any documant# submitted in connection with
the issuance of chis Debenture, ara incorporated in this Debentures as if
fully met forth.

Should any provision of this Debenture or any of the documentcs
incorporated referance in this @ be deoclared illegal or
unenfprceable & court of tent jurisdiection. the remaining
Km-im will remain in full and effect and this Debenturs must
construed as if such provisiones were not contained in this Debenture.

All novices to the Company which are required or may be given under chis
Debanture shall ba gufficient in all respects if sent to the above-noted
address of che any. For the ses of this Dabenture, the Company
may change thie address only upon writTen approval of SBA.
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Executicn of this Debenture by the Company's general partner, in the
oas® that the Company is organized as a limited partnership, shall npot
subject the Company's general partnar co liability, as & , for tha
payment of any paxc of the debt evidenced by this Debanture.

COMPANY ORGANIZED AS LIMITED PARTNERSHIP
(LIMITED LIABILITY COMPANY GENERAL PARTNER)

------ T e e T L L L e L L L L R T LT T

IN WITNESS WHEREOF, this Debanture haz been signed by the general
put:;r .;:“ cthe Company's genaral partner as of the date of issuance
atat ®.

Malo Street Mezxanine Fund, LP
(Wame of Licensee)

By: Main Street Mertamine Management, LLC

“TName of Limited Liability Company Genezal Partner)

By TA W

Todd A Reppert

TTyped Fame)
GEYERAL PARTNER
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1.D. Control & 03001444
License # 0¢/06-832¢

dhdddakdenttvdwid

#_EB_D_‘_Q_Q_Q_._Q{) = (the "Original Principal Amouhtr)

(Eke "Maturxity Date®)

¥ain Streot Meszanine Pynd, L.P. (tbe *Company~)
1io0 wvd 1 0 .
ctreet ] State ]
- - ﬂ

. A. Applicable for the Scheduled Interim Peried (and Wew Intexrim
Poripds, as applicabls)

Toterest rate pex annum for the Ocheduled InCerim Period: [ LOFQO®

Annual Charge applicable to the Scheduled Interim Feriod: 0.887% per
annum

Date of Xssuance: J— A & _ O

Scheduled Pooling Date: _March 34, 2004

Scheduled Interim Paricd: from and ineluding the Date of Issuance
to but excluding the Scheduled Pooling Date

The following italicised texms will apply if the Interim Period is
oxtended by SBA:

Mew intgrest rate(s) per annumw (a) ¢ () * (c)

L

Mew Anoual Charge per anrium (o) __ L)) & fe) L}
New Pooling Datefs): (a) (-} (c)
Nav Interim Perloed(s): from and ineluding: (a) (b fe)

to but excluding: (a) (o) fe)
The C « for value recaived, protises to rx to The Chase
Manhattan ; ap Custodian (the "Custodian"] for the U.5. Small
Business Administratiom ("SBA") and $BIC Punding Corporation (the
"Funding cﬂmnttnn'l ’ vant to the Cust and Administration
Agreemant | "Custody E") dated as April 27, 1998 among'
SBA, the Corperation, the Federal Home Loan Bank of Chicago,
as Interim Provider (the "Interim Fund Provider*), aod the
Custodian: (1) interest on the Original Principa t ligcted above

at the applicable rate ver anoum liated abova, and (ii) an Annnal
Charge on the Original Prinecipal Amount listed above at the applicadle
rate per anoum listed above. each at such leocation as SBA. as guarantor
of this Debenture. may direct and each at the related rate per annum
identified for che ed Interim Period (and sach New Interim
Period, if any). This Debeoture will bear interest for, and the Annual
Charge will apply to, the Scheduled Interim Period (and each New
Interim Period, if any) at the rate(s) and for the applicable
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period(s) indicated above, to be paid in arzears 1:00 p.m. (New York
City time) on the Buginass Day grinr to the Scheduled Pooling Date (and
ucg Hew Pool Pate. if any) listed above. As used th out this
Debenture, *Business Day' means any day other than: (i) a Saturday ar
Sunday, (ii) a legal holiday in Washington, D:C.; and (iii) a ﬂl{ on
which banking institutions in New York City are authorized or obligated

law or exsecutive order to be closed. Interest on this Debenture and
the Annual Charge for the Scheduled Interim Period (and each Few Interim
Puriod, if any) will each be computed on the baxig of the actual mumber
of days in the applicable Interest Period divided by 260. The y
may not prepay this Debenture, in whaole ox in part, during the ed
Interim Fexiod or any New Interim Period.

B. This Saction B. is effective sfter (1) the Schoduled
Interim Poriocd and any New Intexim Period(s) expire and (41)
the Custodian recaives this Debenture for pesling.

The Company, fox value received, promises €O pay to the order of The
Chase Manhattan Bank, acting as Trustee {the "Trustee"} under that
certain Amended and Restated Trust Agreement dated as of F 1,
1997, =ms the sama may be amended from time to time. by and among the
Trustee, the 9B and SBIC Funding Corpoxatiem, and ag the Holder hareof,
interest semiannually on March ist and Ssptesber 18t (the "Payment
Dates") of each year, at such location as SBA, as guarantor of this
Debenture, may direct at the rate of ¥ per annum (the
“Stated Interest Rate"”), and to pay a 0. Par annum fee to SBA on
each Payment Date, each calculated on Tha 3is of a year of 265 daye,
for the actual number of days clapsed (including the first day but
excluding tha last day), on the printipal sum from the last day of the
Intexim Period unti]l payment of such principal sum has been made or duly
provided for. The Company shall deposit all payments with respect to
this Debenture not later than 12:00 noon (New York City time) on the
311::-::15 Payment Date or the next Business Day if the Paywent Datq is
a Rusineds Day, all as directed by SBA.

The Company may elect to prepay this Debenture, in whole and mot in
Bzrt, on any Payment Date, in the marmnexr and at the price as next
scribed. The prepayment price (the 'Ptcg:{nmt Price™) must be an
al an

amount equal to the outst princip ce 0f this Debenture,
plus interast accrued and unpaid therecn to the Payment Date gelected
for prepayment, plus 2 prepayment premium (the *Prepa Premium*) .
The Prepa t Premium amount is calculated as a declining percentage
(the " icable Percencager) multiplied by the Original Principal
Amount of this Debenture in accordance with the fo ing table:
Conpagutivy Paymme: Dates Applicable Pevesntsgs

ist er Ind L1

Isd  or 4th W

§ch  or dch Iy

Teh  ox #th Iy

P er (10th--XI per sleo Nuturivy Date} an

No Prepayment Premium is required to repay this Debenture on its
Maturity Date. No Prepayment Premium ig required when the prepayment
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occuxs on & Pa t Date that is on or afcer the 1lth consscutive
Payment Date this Debenturd, if this Debenture bas & 20 consmecutive
Payment Date tarm.

The amcunt of the Prepayment Price must be eent to S8A ox such agent as
6BA may direct, by wire payment in jimmadiately available funds, not less
than threes m.inn:; Days prior to t:lir-g:;.lr hynmurnet.t. ‘Uutgi the
Conmpany is notified otherwise in writ S§BA, any :nparm: ce
must hz paid to the accoumt maintained the Trustes, entitled the SBA
Prepayment Subacoount and must include an identificetion of the Company
by nama snd GBA-assigned license numbey, che lomn number appearing on the
face of this Debentuxe, and such other information as SBA or its agent

may epecify,
Ii.c; ameEmAL TR

For value recaivad, the Company promises to pay to the order of tha
Trustee the Oxriginal Principal Amount om tha Maturity Date at such
location as SBA, ag guarantor of this Debenturs, may direct.

This Debenture is issued by cthe w"{ and tead by SBA, pursuant
and subject to Sectian 303 of the Small Business Investwent Aot of 1958,
as amsnded (the "Act®) (35 U.S5.C. Section 683). Thie Debenture is

subject to all of the atione promulgated under the Act, as smended
from times to time, provi . howaver, that 13 C.P.R. Sections 107.1010
and 1p7.1830 107.1850 as in effact on the dacea of thia Dabentura

are incorporated in this Debenture as if fully set forth. If this
' Dabenture is accelarated, then the Company promises to pay an amount
equal to tha cutstanding principal balance of this Debenture, plus
interest accrued and unpaid om such balance to but excluding the next
Payment Date following such acceleracion.

This Debencture is deemed issued in the District of Columbla am of the

. month, and year firet stated above. The terms and conditions of
Chis Debenture must ba comstrued in aocozdance with, and its validity and
enforcenant governed by, faderal law.

The warranties, yvepresentacions, oxr certification made to SBA oo any SBA
Form 1022 or any applicatien letter of the Company for an SEA commitment
related to this tura, and any documents tted in connection with
the iosuance of this Debenture, are incorporated in this Debenture ae if
fully set forth.

ghould uy‘rwhiu of this Debencure or of the documants

inco ted by refarsnce in chis Debentuze declared illegal or
unenforceable by a court of ¢ cant jurisdiction, the remaining
provisions will remain in full force and effect and this Debenture must
be construed as if such provisions were not contained in this Debencure.

All notices to the: y which ars required or may be given upder this
n-h-ntur:! :h;l:. be sufficienc t:n all rupm:- g sent to the :_::w-mﬂ
addreve tha . For the purposes of this Debenture, Company
may change m.m- only upon written approval of SRA,
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Exscution of this Debanture by the cqur'- general partner, in the
al‘l‘:;p::. :.h:hm - 1&5.!0& — llﬁi.glm mg‘ :h'l:h:“l
] y's genara foer to Ey, AS « Tor
paymant of any part of tha mﬁum by thie Debenture -

COMPANY ORGANIZED AS LIMITED PARTNERSHIP
(LIMITED LIABILITY COMPANY GENERAL PARTNER)

EEEELE R B SR R R -

IN WITNESS WHEREOF, this Debenturs has been signed by the general

tnex of the Company's eral renexr as of the date of ispuance
E::nd above. L pe

Main Swree: Mezzanine Pund, LP
(Mama of Licenses)

py: [Mai Steet Mewanine Marsgamest, LLC
° €

By - -‘T:Aﬂ- /IQM'

Todd A. Reppect
"~ (Typed Name)
GENERAL PARTNER
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1.D. Control # 0300144$
Licenge #§ 06/0€-0326

sxshbsddsntrrentd

:ﬂm.ﬂ){) _ (the "Original Principal Amount*)

(the *Maturity Date")
(the *“Cowpany*)

[£352]

PART T - rIC

' A Applicable for the Scheduled Intorim Pexicd (and New Interiim
Periode, as applicahle)}

Interest rate per annum for the Scheduled Interim Period: f,éﬂ 7003

finnual Charge applicable to the Scheduled Inverim Period: 0.887% pex
anoum

Date of Jssuance: }"' i&-Qhﬁ-
Scheduled Pooling Date: _March 24, 2004

Scheduled Incexim Pgriod: from and including the Date of Igsuance
to but excluding the Scheduled Pooling Date

The following italicized terms will apply if the Interim Period is
extended by SBA:

Naw intgrest rate(s) per apnum fa) &t (b) t fe) t
Few Annual Charge per ADnum (a) L Y- % fe) t
¥ew Pooling Dete(s): (a) (b) (e}
MNew Intprim Period(s): from and including: (a) b) {e)

to but excluding: {a) o) (el

The Company, for value received, promises to Yw to The Chase
Manhatean Bank, as Custodian (the "Custodian”) for the U.5. Small
Business Administratien ("SBA*) and SBIC Funding Corporation (the
“Funding ration®), suant to the Cust and Adminietration
Agreemant (the "Custody ement") dated a¢ of April 27, 1998 among
SBA, the Funding Corxporation, the Federal Home Loan Bank of Chicago,
.as Interim FPunding Provider (the "Interim Punding Provider“), and tha
cugtodian: (i) interest on the Original Principal Amount listed above
at the applicable rate per annum listed above, and (ii) an Annual
Charge ot the COriginal Principal Amounc listed above at the applicable
rate per annum listed above, each at such location as SBA, as guarzntor
of this Debenture, may direct and each at tha related rate per annum
jdencified for the Scheduled Intexim Period (and each New Interim
‘peried, if any). Thie Debenture will bear interest for, and the Annual
Charge will app!.{ to, the Scheduled Incerim Paricd (and sach New

. Interim Pericod, if any) at the rate(s) and for the applicable
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riod(s) indicated above, to be paid in arrears 1:00 p.1n. (New York

ity time) on the Business Day prior to the Scheduled Poo Date (and
each Naw Pooling Date, if any) listed above. As used throughout this
Debenture. "Business Day" mesns any day othex than: (i) a Saturday eor
sunday: (ii) a lagal holidey in Washington, D.C.; and (iii) a day om
which banking institutions in New York City are muthorized or obligated
by law or exeocutive oxdex to be closed. Interest on this Debencture and
the Annual Charge for the Scheduled Intexim Period (and each New Interim

riod, if any) will each be computad on the basis of the actual number
:ﬁ days in the cpglicnblt Interest Period divided by 360. The Company
may not prepay this Debenture, in whole or in part, during the Scheduled
Interim Period or any Mew Latexim Peried.

B. Thle Bection B. is affective caly after (i) the Scheduled
Interim Pariod and any New Interim Pericd(s) expira and (ii)
the Custodisn raceives this Debsnture for pooling.

The Company, for value received, promises to pay to the order of The
Chase Manhattan Bank, mcting as Trustee (the "Trustee') under that
cartain Amended and Restated Trust Agreement dated as of February 1.
1597, as the same may be amended from time to time, by and among the
Trustea, the 5BA and SRBIC Funding T‘Hm' and as the Holder hereof,
interest semiannually on Maxch ist Septembar 1ot (the "Payment
Dates") of sach year, at such location as SBA, as guarantor of thig
Debenture, may direct at the race of t per annum (the
“Stated Interest Rate™), and to pay a @;E '{Q'r"'ln‘nm fee to 3BA on
each Payment Date, each calculated on the basis of a year of 365 days.
for the actual numbér of days elapsed (including the first day but
excluding tbe last day}, on the principal sum from the last day of tha
Interim Period until payment of such principal sum has been made ox duly
provided for. The Company shall deposit all payments with respect to
this Debanture not later than 12:00 noom (New York City time) om Lhe
applicable Peyment Date or the next Business Day if the Payment Date is
not a Business Day. all as directed by SBA.

The Company may elect to prepay this Debenture, in whole and mot in
g:::. on any Payment Date, in the oammex and at the price as next
scribed. The prepayment price (the "Pr nt Price") wuet be an
amount equal to the outstanding principal ance of this Debanture,
Plus interest acorued and unpaid thereon to the Payment Date selected
for prepayment, plus a prepsyment premium (the "Prepayment Premium") .
The Prepayment Premium amount is calculated as a declining percentage
'(the "Applicable Peycentage') multiplied by the Original Primcipal
Amount of thie Debenture in accordanca with the following table:

Conssgutive Faywant Dates Applisable Fercenubge
lat eor Ina N
Ixd  ar 4th “
Sth  or fth L]
Tth aor geh an
#th  axr (10th--IP mot sleo Maturity Dats) 1x

Ho Prepayment Pramium is reguired to repay this Debenture on its
Maturify Date. No Prepayment Preadum is required when the prepayment
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occuxs on a P t Date that is on or after the 1ich consecutive

Paynent Date of this Debenture, if chis Debenture has a 20 oonsecutive
Paymenc Date term.

The amount of the Prepaymant Price must ba sent to SBA or gsuch agent ap
BBA direct, by wire payment in iomediately available funds, not less
than three Buginess Daye prior to the regular Payment Date, Until the
Company is notified otharwise in writiog by 8BA, any Prepaymant Price
must bs paid to the account waintained by the Trustee, antitled the SBA
Prepayment Subaccount and must include an identification of tha Company
by name and SBA-asaigned license number, the loan number appearing on the
tace of :l!u.: Debenture, and such othar ianformation as SBA or its agent
may specify.

§ ==

‘For value received, the Conpany promises to pay to the oxrder of the
Trustge the Original Prinedpal Amount on the Maturity Date at such
location as SBA, as guarantor of this Debanture, may dirsct.

This Debenture is issued by ths and guaranteed by SBA, pursuant
and subject to Secticon 301 of the Small Business Investment Act of 1958,
as amended (the "Act"] (15 U.8.C. Section 683). This Dabenture is
subject to all of the regulations promulgated under the Act, as

from timg vo time, ided, however, that 13 C.F.R. Sectiocns 107.1810
and 107.1910 107.1850 a¢ in effect on the date of thie Debenture
are incorporated in this Debenturs ag if fully gpec forth. If thig
Debencure is accelesrated, then tha Company promiges To pay an amount
equal to the cutscanding pxincipal balanca of this Debenture, plus
interest accrued and d on Buch Balance te but exeluding tha next
Paymant Date following such aceceleration.

This Debenture is deemed issued in thae District of Columbia as of the
day, menth, and year first stated abgve. The tarms and conditions of

8 Debenture wusc be construsd in sccordance with, and ics validity and
enforcemant governed by, federal law.

The warranties, rapresentacions, or certification made to SBA on any SBA
Form 1022 or any application lecter of the w for an SEA commicment
related to this Debentura, and any documente o tted in connection with
the issuance of thig Debsnture, are incorporated in this Debenture as 1f
fully set forth.

Should any provision of this Dsbenture or of the documenta
incorporaced reference in this Debhaenture declared illegal or
uwhenforceable a courk of ¢ ant jurisdiction., chs Trema

isions will remain in full force effect and this Debancure wmust
e coanstrued as if such provigions vere not contained in this Debenture.

All notices to the y which are ragquired or may be given under this
Debenture shall be sufficient in all respects if sent to the above-noted
address of the . Por the es of chis Debanture, the Company
may change this ads ocly upon written approval Of GHA.
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Execution of this Debenture by the Company's ganexal partner, in the
cast that tha Company is organized as & limited partnership, shall not
subject the Company's general parcner to liability, as such, for the
payment of any part of the debt evidenced by this Debencure.

COMPANY ORGANIZED AS LIMITED PARTNERSHIP
(LIMITED LIABILITY COMPANY GENERAL PARTNER)

L e A e S ——

IN WITNESS WMEREOF, thie Debenture has been signed by the general
p::tn:r ‘g:v the Company's genaral partnar as of the date of issuance
atate 8.

Muin Street Mezzaning Pund, LP

(Wata of Licens ee)

By: Main Street Mezzanine Management, LLC

ame O mite ty Ta tnex
wo LA Ropged
Todd A, Reppert
[Typed Name)
GENERAL FARTNER

¢ of ¢




I.D. Comtxol # 03001446
license # 06/06-033

el R

sﬂQ’_@_DJQD (the "original Primcipal Amount®)

__ (the "Maturity Date")

Main Street Mezzanine Fund, L.P. {the “Company”)
1300 Pos lvd., Suite 800 Houston, TX. 7708§
T—F}ﬂ'!:n- (€Iey) (Stace) [£357)

Applicable for the Scheduled Intexim Yariod (and New Interih
!niodl. a9 appliceble)

Intersst rate per annum for the Scheduled Interim Period:/, 409 Q0%

Annual Charge applicable to the Scheduled Interim Period: 0.887% per
annum

Date of Issuance: |- 2~ 0‘3"
Scheduled Pooling Date: _March 24, 2004

Scheduled Interim Period: from and including the Date of Issuance
to but exclvding the Scheduled Pooling Date

The rfollowing italicized terms will apply if the Interim Periocd is
axtanded by SBA:

New interest ratafs) par annum {a) t (b b fe) L 4
Hpvlnuuﬂ Charge annum fa) t (b) % (o) t
New Pooling Datels): (@) ibj fe)
New Interim hriudrlu from and including:(a) _ by {e)
to but excluding:r [a) (&) {cl

The Company, for value received, promisss to to The Chage
Manhattan Bank, as Cusptodian (the "Custodian®) for the U.S. Small
maineu Aministration ("SBEA") and SBIC funding Corporation (the
Corperation®), pursuant toe the Custody and Administration
agremnt {the "Cultody eement®) dated as of April 27, 1998
SBA, the Funding Corporation, the Fedexal Home Loan Bank of Chicage
as Intexrim Funding Provider (the "Interim Punding Provider®), md the
Custodian: (i) interest on the Original Principal Amount listed above
at the applicable rate par annum listed above, and (ii) an Annual
Chaxrge on the Originoal Principal Amount listed above at the applicable
rate per annum listed above, each at such location as EBA, a3 guarantor
of this Debenture, direct and each at the related rate par annum
identified for the edulad Interim Peried (and each New Interim
Period. if any). This Debenture will bear interest for, and the Annmual
Charge will apply to, the Scheduled Interim Periocd (and each Wew
Interim Paried, if any) at the ratels) and for the applicable
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riod(s) indicated above, to be paid in arvears by 1:00 p.m. (Mew York
ity time) on the Business Day prior to the Scheduled Pooling Date (mnd
sach New Pooling Date, if any) liated above. As used throughout this
Debentura, "Business Day" means any day other tham: (i) a Saturday or
Sunday; (ii] a legal iday in wWashingtom, D.C.; and (iii) a on
which banking institurions in Mew York City are authorized or obligated
law or executive order to be closed. Interest on this Debenture and
Anmual Charge for the Scheduled Interim Period (and each New Interim
Period, if any) will each be computed on the basis of the actual number
of days in the licable Interest Period divided by 360. The Company
may not prepay this Debenture, in whole or in part, during the Scheduled
Interim Period or agy Naw Interim Period.

a, This Section B. is effective only after (i) the Schedulod
Intarim Pericd and any New Interim Pariod(s) expire and (i1)
the Custodian receives this Debenture for psoling.

The Cocmpany, for values received, promises to pay to the order of The
Chase Manhattan Bank, actC as Trustee (the "ITrustee”) under that
certain Amended and Restated Trust Agreemant dated as of Pebruaxy 1,
1997, as the same may be amended fxom time to time, by and among the
Trustea, the SBA and SBIC Funding Corporation, and as the Holder hereof,
incerast semiannually on March 1lst and Septambay 1st (the = 4
paces”) of each year, at such location as SBA, as guarantor this
Debenture, may direct at the rate of % per annum (the
"Stated Interest Rate"), snd to pay a 0.8878 per annum fee to SBA on
sach Payment Date. sach calculated on the Dasis of a xuz- of 365 days,
for the actual number of days elapsed (including the first day but
excluding the last day], on the principal sum from the last day of the
znteﬁudr;rind xtn paymant h:{J.’m p:*im:l 1 gum huuliuu made or duly
provided for. e Company 8 deposit all paywents with respect to
this Debenturs net later than 12:00 noon (New York City time) en the
applicable Payment Date or the next Business Day if the Payment Date is
Dot & Business Day, all as diracted by SBA.

The Cowmpany may elect to prepay this Debenturs, in whole and not in
5::1:. on any Payment Date, in the manner and at the price as oext
acribed. The prepaymant price (the "Prepayment Price*) must be an
amount squal to the um:stms.ng principal balance of this Debenturs,
lus interest accrued and unpaid thereon to the Payment Date selocted
or yment, plus & prepayment premium (the "Ftlpa{mnt Premium=} .
The Prepayment Premium amount is calculared as a declining percentage
(the "Applicable Percentage") multiplied by the Ozxiginal Principal
Amount Of thig Debenture in accordance with the following table:

Ceosscutive Peymant Dates Applissble Farcanteage
ist o 3nd "
Ird o dth 4%
5¢h  ar ith n
Teh o Wth ELY
Peh  or (10th--If mor ales Matarivy Dats) N

No Prepayment Premium is required to repay this Debankure on its
Macurity Date. No Prepayment Premium is required vhen the prepayment
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occurs oo a Payment Date that is on or after tha 11th comsecutivae
Payment Date of cthis Debenture, if this Debentura has a 20 consscutive
Faymant Date term.

The amount of the Prapaymant Price must be saat to SBA or such agent as
SBA may direct, by wire payment in immediately available funds, not less
than three Business Days prior to the ragulsr Payment Date. Uatil the
Company ia notified otherwlsa in writing by 6BA, any Prepaymant Price
must be paid to che account maintsined by the Trustee, sntitled the SBA
Prepaymant Subacecount and must include an identification of the Company
‘by name and $BA-sapigned license number, the loan number appearing on the
Lface of ﬂ::.t Debenture, and such other information as SBA or its agent
-may specify,

Fer value received, the Company promises to pay to the oxder of tha
Trustee the Originel Principal Amount on the Maturity Date at such
location as SEA, as guarantor of this Debenture, may direct.

This Debeanture iz issued by che Company and guaranteed by 5SBA, pursuant
and subject to Sectiom 303 of the Small Business Investment Act of 18538,
as amanded {the "Act") (15 U.S.C. Section €63). This Debentuxe is
subjegt to all of the ragulations promulgated under the Act, as amended
from time te time, provi , howaver, that 13 C.¥.R. Sections 107.1e10
and 107.1830 through 107.1850 as in effect on tha date of cthis Debenture
are ted in this Debenture as if Fully set forth, 1If this
Debenture is accelerated, than the Company promises to pay an amount
equal Fo the outstmnding principal balance of chis Dabencure, us
interegt accrusd and unpaid on such balance to but excluding next
Paymant Dates following such acceleratiem.

This Debenture ig deemad issued in the Dietrict of Columbia 28 of the
day, wonth, and year first stated above. The terms and conditions of
this Debenture wust bes coostrued in accordance with, and its validicy and
enforcement governed by, federal law.

The warranties, repressntatione, or certificacion made te SBA on any SBA

Poxrm 1022 or any lg;.ﬂ;icltm letter of the Company for an SBA commuitment

related to this Debanture., snd any documents submitted in conmection with
tbe issuance of this Debenture, are incorperated ia this Debenture ag if

fully set ferth.

Should any provisionm of this Debanture or of tha documents
incorporated yaference in cthis Debenture declared illegal ox
unenforceable a court of ¢ tent jurisdiction, the remaining
g:aviui.m will remain in full forece and effect and this Dabenture must

construed as if such provieions were not contained in this Debenture.
All notices to the cuugmy which are reguired or may be given under this
Debenture shall be sufficient in all respects if sent to the above-noted
addrees of the cozs:ny. For tha purposes of this Debenture, the Company
may change thie addrass only upon wricten appxoval of SBA.
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Execution of this Debenture by tha Cmrl genexral partner, ia the
case 1:;“ :h- Company is orgn:i.nd as & limived putnzuhl. .'lha:ll not
subiact the Company's general partner to liability, as . for the
payment of any part of the debt evidenced by this Debeature.

COMPANY ORGAMNIZED AS LIMITED PARTNERSHIP
(LIMITED LYABILITY COMPANY GENERAL PARTVER)

e e

IN WITNESS WEEREOF, this Debenture has hean aigned by the general
pul:nau‘ of the Company's general partner as of the date of isguance
stated above.

mmummu _
[Wine of Licenseea)

By: Main Siroet Mexzaning Mamagement, LLC
“[Wame of Limited Liability Company Genexrsl Partner)

e _I-EA._W

Todd A. Reppert
_ ~{Typed Name)
GENERAL PARTNER
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I.I'. Control # 04000615

License # 06/06-0326

DEBENTURE
ARk rE e AR N RN EAR

5 2; 500 P00.00 (the “Original Principal Amount*)
Q"‘f - 20-‘"1‘ (the “Maturity Date")

Main Street Mezzanine Fund, L.P. {the “"Company”)

1300 Post Oak Blvd., Suite 800 Houston, TX. 77056
(Street) {City) (State) {21p}

FPART I -- PERIOD SPECIFIC TERMS

A. Applicabla for the Bcheduled Intarim Pericd (and New Interim
Periode, as applicabla)

Interest rate per annum for the Scheduled Interim Period: 1 Ei Eﬁé ¥

Annual Charge applicable to the Scheduled Interim Period: 0.B55% per
annum

Date of Issuance: f,_! (Q —_— Ez Sé.- 95_{:

Scheduled Pooling Date: September 22. 2004

Scheduled Interim Period: from and includirg the Date of Issuance
to but excluding the Scheduled Peocling Date

The following italicized terms will apply 1f the Interim Periocd is
extended by SBA:

New interegt rate(s) per annum fa) t (b) t (o) ¥
New Anpual Charge per annum fa) & (b) 3 {c) *
New Pooling Date(s): fa) fb) fcl
New Interim Period{s): from and including:fa) (b} {c)

to but excluding: (a). fb) (-]

The Company, for valuc received, promises to pay to The Chase

Manhattan Bank, as Custodian (the "Custedian"} for the U.5. Small
Business Administration ("SBA") and SBIC Funding Corporation (the
"Funding Corporation"), pursuant to the Custody and Administration
Agreement (the "Custody Agreement®) dated as of April 27, 19358 among
SBA, the Funding Corporation, the Federal Home Loan Bank of Chicago,

as Interim Funding Provider (the "Interim Funding Provider"), and the
Custedian: (i) interest on the Original Principal Amount listed above
at the applicable rate per annum listed above, and (ii) an Annual
Charge on the Original Principal Amount listed above at the applicable
rate per annum listed above, each at such location as SBA, as guarantor
of this Debenture, may direct and each at the related rate per annum
identified for the Scheduled Interim Period (and each New Interim
Period, if any). This Debenture will bear interest for, and the Annual
Charge will apply to, toe Scheduled Interim Period {and each New
Interim Period, if any) at the rate(s) and for the applicable
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period(s) indicated above, to be paid in arrears by 1:00 p.m. (New York
City time)} on the Business Day prior to the Scheduled Pooling Date (and
each New Pooling Date, if any) listed above. As used throughout this
Debenture, "Business Day" means any day cother than: (i) a Saturday or
Sunday; (ii) a legal holiday in Washington, D.C.; and (iii) a day on
which banking institutions in New York City are authorized or obligated
by law or executive order to be closed. Intereat on this Debenture and
the Annual Charge for the Scheduled Interim Period (and each New Interim
Period, if any) will each be computed on the basis of the actual number
of days in the applicable Interest Period divided by 360. The Company
may not prepay this Debenture, in whole or in part, during the Scheduled
Interim Period or any New Interim Period.

B. This Bection B. is effective only after (i) the Scheduled
Intarim Period and any New Interim Period(s) expire and (ii)
the Custodian recelves this Debenture for pooling.

The Company, for wvalue received, promises to pay to the order of The
Chase Manhattan Bank, acting as Trustee (the "Trustee") under that
certain Amended and Restated Trust Agreement dated as of February 1,
1997, as the same may be amended from time to time, by and among the
Trustee, the SBA and SBIC Funding Corporation, and as the Holder hereof,
interest semiannually on March 1st and September 1st (the "Payment
Dates") of each year, at such location as 5BA, as guarantor of this
Debenture, may direct at the rate of IEEE %fﬂ; ¥ per annum (the
"Stated Interest Rate"), and te pay a 0. % per annum fee to SBA on
each Payment Date, each calculated on the basis of a year of 365 days,
for the actual number of days elapsed (including the first day but
excluding the last day), on the principal sum from the last day of the
Interim Period until payment of such principal sum has been made or duly
provided for. The Company shall deposit all payments with respect to
this Debenture not later than 12:00 noon (New York City time) on the
applicable Payment Date or the next Business Day if the Payment Date is
not a Business Day, all as directed by SBA.

The Company may elect to prepay this Debenture, in whole and not in
part, on any Payment Date, in the manner and at the price ag next
described. The prepayment price (the "Prepayment Price") must be an
amount egqual to the outstanding principal balance of this Debenture,
plus interest accrued and unpaid therecon to the Payment Date selected
for prepayment, plus a prepayment premium (the "Prepayment Premium®).
The Prepayment Premium amount is calculated as a declining percentage
{the "Applicable Percentage"] multiplied by the Original Principal
Amount of this Debenture in accordance with the following table:

Consacutive Paymant Datas Applicables Porcantage
lat or Ind 5%
ird or 4th L L]
§eth eor 6th %
7th or B8th 2%
9tk or (L0th--If not also Maturity Data) 1n

No Prepayment Premium is required to repay this Debenture on its
Maturity Date, No Prepayment Premium is reguired when the prepayment
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occurs on a Fayment Date that is on or after the 1lth consecutive
Payment Date of thia Debenture, if this Debenture has a 20 consecutive
Payment Date term.

The amount of the Prepayment Price must be sent to SBA or such agent as
SBA may direct, by wire payment in immediately available funds, not less
than three Business Days prior to the regular Payment Date. Until the
Company is notified otherwise in writing by SBA, any Prepayment Price
must be paid to the account maintained by the Trustee, entitled the SBA
Prepayment Subaccount and must include an identification of the Company
by name and SBA-assigned license number, the loan number appearing on the
face of this Debenture, and such other information as SBAR or its agent
may specify.

I1. -- GENERAL TERMZ

For value received, the Company promises to pay to the order of the
Trustee the Original Principal Amount on the Maturity Date at such
location ae SBA, as guarantor of this Debenture, may direct.

This Debenture is issued by the Company and guaranteed by S$BA, pursuant
and subject to Section 303 of the Small Business Investment Act of 1958,
as amended (the "Actc"! (15 U.S.C. Section 6B3). This Debenture is
subject to all of the regulations promulgated under the Act, as amended
from time te time, provided, however, that 13 C.F.R. Sections 107.1810
and 107.1830 through 107.1850 as in effect on the date of this Debenture
are incorporated in this Debenture ga if fully set forth. If this
Debenture is accelerated, then the Company promises to pay an amount
equal to the outstanding principal balance of this Debenture, plus
interest accrued and unpaid on such balance to but excluding the next
Payment Date following such acceleration.

Thiza Debenture is deemed issued in the District of Columbia as of the
day, month, and year first stated above. The terms and conditiona of
this Debenture must be construed in accordance with, and its validity and
enforcement governed by, federal law.

The warranties, representations, or certification made to SBA on any SBA
Form 1022 or any application letter of the Company for an SBA commitment
related to this Debenture, and any documents submitted in connection with
the issuance of this Debenture, are incorporated in this Debenture as if

fully set forth.

Should any provision of this Debenture or any of the documents
incorporated by reference in this Debenture be declared illegal or
unenforceable by a court of competent jurisdiction, the remaining
provisions will remain in full force and effect and this Debenture musc
be construed as if such provisions were not contained in this Debenture.

All notices to the Company which are required or may be given under this
Debenture shall be sufficient in all respects if sent to the above-noted
address of the Company. For the purposes of this Debenture, the Company
may change this addresa only upon written approval of SBA.
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Execution of this Debenture by the Company's general partner, in the
case that the Company is organized as a limited partnership, shall not
subject the Company's general partner te liability, as such, for the
payment of any part of che debt evidenced by this Debenture,

COMPANY ORGANIZED AS LIMITED PARTNERSHIP
(LIMITED LIABILITY COMPANY GENERAL PARTNER)

----- P R R L L R

IN WITNESS WHEREOF, this Debenture has been signed by the general
partner of the Company's general partner as of the date of iasuance
stated above,

Main Street Mezzanine Fund, LP
(Hame of Licensee)

Main Street Mezzanine Management. LLC
“[Name of Limited Liability Company General Partner)

BY: TD‘NW

Todd Reppert, Member
(Typed Name)
GENERAL PARTNER

By:
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I.D. Control # 04000616

License # 06/06-0326

DEBENTURE
T Tz

s gl 5 QD, QDD. OD {the "Original Principal Amount")

CI"! 'ZGF‘L (the "Maturity Date")
Main Street Mezzanine Fund, L.P. {the "Company”)

1300 Post Oak Blvd., Suite 800 Houston, TX. 77056
{Street) {City) (State) {Zip)

FART I -- PERIOD SPECIFIC TERMS

A. Applicable for the Scheduled Interim Peried (and New Interim
Periode, as applicabla) -

Interest rate per annum for the Scheduled Interim Period: L a Bféi

Annual Charge applicable to the Scheduled Interim Period: 0.855% per
annum

Date of Issuance: Qfg - S(-J-- Dui

Scheduled Pooling Date: September 22, 2004

Scheduled Interim Pericd: from and including the Date of Issuance
to but excluding the Scheduled Pocling Date

The following italicized terms will apply if the Interim Period ia
excended by 8BA:

New interest rate(s) per annum fa) ¥ (b) ¥ (e) ]
New Annual Charge per annum fa) ¥ (b) % fc) ¥
New Pooling Date(s): fa) (bJ fc)
New Interim Pericd(s): from and including: ia) (k) fe)

to but excluding: (a) (k) fe)

The Company, for value received, promises to pay to The Chase
Manhattan Bank, as Custodian (the "Custodian') for the U.S. Small
Business Administration ("SBA") and SBIC Funding Corporation (the
"Funding Corporation"), pursuant to the Custody and Administration
Agreement (the "Custody Agreement®) dated as of April 27, 1998 among
5Ba, the Funding Corporatiocn, the Federal Home Loan Bank of Chicago,

as Interim Funding Provider (the "Interim Funding Provider"), and the
Custodian: (i) interest on the Original Principal Amount listed above
at the applicable rate per annum listed above, and (ii) an Annual
Charge on the Original Principal Amount listed above at the applicable
rate per annum listed above, each at such loccation as SBA, as guarantor
of this Debenture, may direct and each at the related rate per annum
identified for the Scheduled Interim Period (and each New Interim
Period, if any). This Debenture will bear interest for, and the Annual
Charge will apply to, the Scheduled Interim Pericd (and each New
Interim Period, if any) at the rate(s) and for the applicable
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pericd(s) indicated above, to be paid in arrears by 1:00 p.m. (New York
City time) on the Business Day prior to the Scheduled Pooling Date (and
each New Pooling Date, if any)} listed above. As used throughout this
Debenture, "Business Day" means any day other than: (i) & Saturday or
Sunday; (ii) a legal holiday in Washingtom, D.C.; and (iii) a day on
which banking insticutions in New York City are authorized or cobligated
by law or executive order to be closed. Interest on this Debenture and
the Annual Charge for the Scheduled Interim Period (and each New Interim
Period, if any) will each be computed on the basis of the actual number
of days in the applicable Interest Period divided by 360. The Company
may not prepay this Debenture, in whole or in part, during the Scheduled
Interim Period or any New Intexim Periecd.

B. This Section B. i3 effective only aftar (1) the Scheduled
Interim Pericd and any New Interim Period(s) expire and (ii)
the Custodian receives this Debanture for pooling.

The Company, for value received, promises to pay to the order of The
Chase Manhattan Bank, acting as Trustee (the "Trustee") under that
certain Amended and Restated Trust Agreement dated as of February 1,
1597, as the same may be amended from time to time, by and among the
Trustee, the SBA and SBIC Funding Corporation, and as the Helder hereof,
intereat gsemiannually on March lat and September 13t (the "Payment
Dates") of each year, at such locaticn as SBA guaranteor of this
Debenture, may direct at the rate of #?‘:{E % per annum (the
"Stated Interest Rate"), and to pay a 0.855% per annum fee to SBA on
each Payment Date, each calculated on the basis of a year of 365 days,
for the actual number of days elapsed (including the first day but
excluding the last day), on the principal sum from the last day of the
Interim Period until payment of such principal sum has been made or duly
provided for. The Company shall deposit all payments with respect to
this Debenture not later than 12:00 noon (New York City tire) on the
applicable Payment Date or the next Business Day if the Payment Date is
not a Business Day, all as directed by SBA.

The Company may elect to prepay this Debenture, in whole and not in
part, on any Payment Date, in the manner and at the price as next
described. The prepayment price (the "Prepayment Price") must be an
amount egual to the outstanding principal balance of this Debenture,
plus interest accrued and unpaid thereon to the Payment Date selected
for prepayment, plus a prepayment premium (the "Prepayment Premium").
The Prepayment Premium amount is calculated as a declining percentage
(the "Applicable Percentage”) multiplied by the Original Principal
mmount of this Debenture in accordance with the following table:

Consecutive Paymont Datas Applicable Parcentage
lae or 2nd 113
izd or 4th %
S5th or Eth 1%
7¢eh  er Oth i
9¢h or (l10th--If not alpe Maturity Datae) 1%

No Prepayment Premium is required to repay this Debenture on its
Maturity Date. No Prepayment Premium is required when the prepayment
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occurs on a Payment Date that is on or after the 1lth consecutive
Payment Date of thie Debenture, if thig Debenture has a 20 consecutive
Payment Date term.

The amount of the Prepayment Price must be sent to SBA or such agent as
SBA may direct, by wire payment in immediately available funds, not less
than three Business Days prior to the regular Payment Date. Until the
Company is notified otherwise in writing by SBA, any Prepayment Price
must be paid to the account maintained by the Trustee, entitled the SBA
Prepayment Subaccount and must include an identification of the Company
by name and SBA-assigned license number, the loan number appearing on the
face of this Debenture. and auch other information as SBA or its agent
may specify.

IX. -- GENERAL TERMS

For value received, the Company promises to pay to the order of the
Trustee the Original Principal Amount on the Macurity Date at such
location as SBA, as guarantor of thig Debenture, may direct.

This Debenture is issued by the Company and guaranteed by SBA, pursuant
and subject to Section 3013 of the Small Business Inveetment Act of 1958,
as amended (the "Ret") (L5 U.S5.C. Section é83). This Debenture is
subject to all of the regulations promulgated under the Act, as amended
from time to time, provided, however, that 13 C.F.R. Sections 107,1810
and 107.1830 through 107.1850 as in effect on the date of this Debenture
are incorporated in this Debenture as if fully set forth. If this
Debenture is accelerated, then the Company promiges to pay an amount
equal to the outstanding principal balance of this Debenture, plus
interesat acecrued and unpaid on such balance to but excluding the next
Payment Date following such acceleration, :

This Debenture is deemed issued in the District of Columbia as of the
day, month, and year first stated above. The terms and conditions of
this Debenture must be construed in accordance with, and its walidity and
enforcement governed by, federal law.

The warranties, representationa, or certification made te SBA on any SBA

Form 1022 or any application letter of the Company for an SBEA commitment

related to this Debenture, and any documents submitted in connection with
the issuance of this Debenture, are incorporated in this Debenture as if

fully set forch.

Should any provision of this Debenture or any of the documents
incorperated by referance in this Debenture be declared illegal or
unenforceable by a ¢surt of competent jurisdiction, the remaining
provisions will remain in full force and effect and this Debenture must
be construed as if such provisions were not contained in this Debenture.

All nctices to the Company which are required or may be given under this
Debenture shall be sufficient in all respects if sent to the above-noted
address of the Company. For the purposes of this Debenture, the Company
may change this address only upon written approval of SBA.
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Execution of chis Debenture by the Company's general partner, in the
cagse that the Company ie organized as a limited partnership, shall not
subjsct the Company's general partner to liability, as such, for the
payment of any part of the debt evidenced by this Debenture.

COMPANY ORGANIZED AS LIMITED PARTINERSHIP
(LIMITED LIABILITY COMPANY GENERAL PARTNER)

--------- R = R e e ==

IN WITHNESS WHEREOF, this Debenture has been signed by the general

partner of the Company's general partner as of the date of issuance
stated above,

Main Street Mezzanine Fund, LP
{(Hame of Licensee)

By: Main Street Mezzanine Management, LLC
(Name of Limited Liability Company General Partner)

By: Thﬁl /6%‘[—

Todd Reppert, Member

(Typed Name)
GENERAL PARTNER
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I.D. Control # 04000617

License # 06/06-0326

DEBENTURE
YT T LT L T Ty
5 ;2; S-QD% PO .0V (the "Original Principal Amount")
Q-—!- 2—0”1{‘ (the "Maturity Date")
Main Street Mezzanine Fund, L.P. {the "Company”)

1300 Post Oak Blvd., Suite 800 Houston, TX. 77056
[Street) {city) (State) (ZipY

FART I -- PERIOD SPECIFIC TERMS

A. Applicable for the Scheduled Interim Pariod (and New Interim
Periods, as applicable)

Interest rate per annum for the Scheduled Interim Period: |, 3¢/ %

Annual Charge applicable to the Scheduled Interim Periocd: 0.887% per
anmnum

Date of Issuance: _@G_ o 99‘ - @%

Scheduled Pooling Date. September 22, 2004

Scheduled Interim Period: from and including the Date of Issuance
to but excluding the Scheduled Pooling Date

The following italicized terms will apply if the Interim Pericd is
extended by SBA:

New interest rate(s) per annoum (al t (bl t (c) L]
New Annual Charge per annum {a) ¥ (b % (c) ¥
New Pooling Date(s): (aj fh) fel)
New Interim Periodfs): from and including: (a) fb) fc)

to buet excluding: (&) fb) fc)

The Company, for value received, promises to pay to The Chase
Manhattan Bank, as Custodian (the "Custodian") for the U.S. Small
Business Administration ("5BA") and SBIC Funding Corporation (the
"Funding Corporation"), pursuant to the Custody and Administration
Agreement (the "Custody Agreement") dated as of April 27, 1998 among
SBA, the Funding Corporation, the Federal Home Loan Bank of Chicago,

as Interim Funding Provider (the "Interim Funding Provider"), and the
Custodian: (i) interest on the Original Principal Amount listed above
at the applicable rate per annum listed above, and (ii) an Annual
Charge on the Original Principal Amount listed above at the applicable
rate per annum listed above, each at such location as SBA, as guarantor
of this Debenture, may direct and each at the related rate per annum
identified for the Scheduled Interim Periocd (and each New Interim
Period, if any). This Debenture will bear interest for, and the Annual
Charge will apply to, the Scheduled Interim Period (and each New
Interim Period, if any) at the rate(s) and for the applicable
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period(s) indicated above, to be paid in arzears by 1:00 p.m. (New York
City time) on the Business Day prior to the Scheduled Pooling Date (and
each New Pooling Date, if any) listed above. As used throughout this
Debenture, "Business Day" means any day other than: (i) a Saturday or
Sunday; (ii) a legal holiday in Washington, D.C.; and (iii) a day on
which banking institutions in New York City are authorized or obligated
by law or executive order to be closed. Interest on this Debenture and
the Annual Charge for the Scheduled Interim Period (and each New Interim
Period, if any) will each be computed on the basis of the actual number
of days in the applicable Interest Period divided by 360. The Company
may not prepay this Debenture, in whole or in part, during the Scheduled
Interim Period or any New Interim Period.

B. This Jection B. is effective only after (i) the Schedulad
Interim Paricod and any New Interim Pericd(s) expire and (ii)
the Custodian receives this Debenture for pooling.

The Company, for value received, promises to pay to the order of The
Chaee Manhattan Bank, acting as Trustee (the "Trustee") under that
certain Amended and Restated Trust Agreement dated as of February 1.
1957, as the same may be amended from time to time, by and among the
Trustee, the SBA and SBIC Punding Corporation, and as the Holder hereof,
interest semiannually on March lst and September 1st {the “Payment

Dates") of each year, at such location asg S 8 guarantor of this
Debenture, may direct at the rate of % fg % per annum (the
"5tated Interest Rate"}, and to pay a 0. per annum fee to SBA on

each Payment Date, each calculated on the basis of a year of 365 days,
for the actual number of days elapsed (inecluding the first day but
excluding the last day), on the principal sum from the last day of the
Interim Period until payment of such principal sum has been made or duly
provided for. The Company shall deposit all payments with respect to
this Debenture not later than 12:00 noon (New York City time) on the
applicable Payment Date or the next Business Day if the Payment Date is
not a Business Day, all as directed by SBa.

The Company may elect to prepay this Debenture, in whole and not in
part, on any Payment Date, in the manner and at the price as next
described. The prepayment price (the "Prepayment Price") must be an
amount equal to the outstanding principal balance of this Debenture,
plus interest accrued and unpaid thereon to the Payment Date selected
for prepayment, plue a prepayment premium (the "Prepayment Premium).
The Prepayment Premium amount is calculated as a declining percentage
(the "Applicable Percentage") multiplied by the Original Principal
Amount of this Debenture in accordance with the following table:

Condagutive Paymant Datas Applicable Farcentage
lse or 2Ind 5%
ird or 4th %
sth ox 6th %
Tth or #Ach %
th er (l0th=--If not alse Maturity Data) 1%

No Prepayment Premium is required to repay this Debenture on its
Maturity Date. No Prepayment Premium is reguired when the prepayment
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occurs on a Payment Date that is on or after the 11th consecutive
Payment Date of this Debenture, if this Debenture has a 20 consecutive
Fayment Date term,

The amount of the Prepayment Price must be sent to SBA or such agent as
5BAR may direct, by wire payment in immediately available funds, not legs
than three Business Days prior to the regular Payment Date. Until the
Company is notified otherwise in writing by SBA, any Prepayment Price
must be paid to the account maintained by the Trustee, entitled the SBA
Prepayment Subaccount and must include an identification of the Company
by name and SBA-assigned license number, the loan number appearing on the
face of this Debenture, and such other information as SBA or its agent
may specify.

II. -- GENERAL TERMS

For value received, the Company promises Cto pay to the order of the
Trustes the Original Principal Amount on the Maturity Date at such
location ae SBA, as guarantor of this Debenture, may direct.

This Debenture is issued by the Company and guaranteed by SBA, pursuant
and subject to Section 303 of che Small Business Invescment Act of 1958,
as amended (the "Act”i (15 U.5.C. Section 683). This Debenture is
subject to all of the regulations promulgated under the Act, as amended
from time to time, provided, however, that 13 C.F.R. Sections 107.1B10
and 107.1830 through 107.1850 as in effect on the date of this Debenture
are incorporated in this Debenture as if fully set forth. If ehis
Debenture is accelerated. then the Company promises to pay an amount
equal to the outstanding principal balance of thie Debenture, plus
interest accrued and unpaid on such balance to but excluding the next
Payment Date following such acceleration.

This Debenture is deemed issued in the District of Columbia as of the
day, month, and year first stated above. The terms and conditions of
this Debenture must be construed in accordance with, and its validity and
enforcement governed by, federal law.

The warranties, representations, or certification made to SBA on any SBEA
Form 1022 or any application letter of the Company for an SBA commitment
related to this Debenture, and any documenta submitted in connection with
the issuance of this Debenture, are incorporated in this Debenture as if

fully set forth.

Should any provision of this Debenture or any of the documents
incorporated by reference in this Debenture be declared illegal or
unenforceable by a court of competent jurisdiction, the remaining
provisions will remain in full force and effect and this Debenture must
be conatrued as if such provisions were not contained in -“his Debenture.

All notices to the Company which are required or may be given under this
Debenture shall be sufficient in all respects if sent to the above-noted
address of the Company. For the purposes of this Debenture, the Company
may change this address only upon written approval of SBA.
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Execution of this Debenture by the Company's general partner, in the
case that the Company is orxrganized as a limited partnership, shall not
subject the Company's general partner to liability, as such, for the
payment of any part of the debt evidenced by this Cebenture.

COMPANY ORGANIZED AS LIMITED PARTNERSHIP
(LIMITED LIABILITY COMPANY GENERAL PARTNER)

IN WITNESS WHEREOF, this Debenture has been signed by the general
partner of the Company's general partner as of the date of issuance

stated akbove.

Main Street Mezzanine Fund, LP
(Name of Licensee)

Main Street Mezzanine Management. LLC
(Name of Limited Liability Company General Partner)

By: _Tﬁ'éd K!ﬁnar‘

Todd Reppert, Member
{Typed Name)
GENERAL PARTNER
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I.D. Control # Q4000618

License # 06/06-0326

DEBENTURE
EEEAN AN AR AR
s/, 099' 00D, D Q (the "Original Principal Amount"]
i {’?"’I "ZG"'!' (Ehe "Maturity Date")
Main Street Mezzanine Fund, L.PE. {the “"Company”)

1300 Post Oak Blvd., Suite BOO Houston, TX. 77056

“(Street) - {City) - (State) (Zip)

PART I -- PERIOD SPECIFIC TERM3

A. Applicable for the Scheduled Interim Pariod (and New Interim
Periods. as applicable) ‘ '

Interest rate per annum for the Scheduled Interim Period: ! 5 if_.é ¥

Annual Charge applicable to the Scheduled Interim Period: 0.855% per
annum

pate of Issuance: b — DL _ O

Scheduled Pooling Date: September 22, 2004

Scheduled Interim Period: from and including the Date of Issuance
to but excluding the Schedulsd Pooling Date

The following italicizred terms will apply if the Interim Period is
extended by SBA:

New interest rate(sg) per annum fa) b (k) ¢ fc)

t

New Annual Charge per annum {a) ¥ (b) % re) 3
New Pooling Date(s): fa) fb) (e}
New Interim Period(s): from and including:(a) {b) fe)
te but excluding: fa) {b) fel)

The Company, for wvalue received, promises to pay to The Chase
Manhattan Bank, as Custodian (the "Custodian") for the U.S5. Small
Business Administration ("SBA") and SBIC Funding Corporation (the
"Funding Corporation"), pursuant to the Custody and Administration
Agreement (the "Custody Agreement") dated as of April 27, 1998 among
SBA, the Funding Corporetion, cthe Federal Home Loan Bank of Thicago,

as Interim Funding Provider (the "Interim Funding Provider"), and the
Custodian: (i) interest on the Original Principal Amount listed above
at the applicable rate per annum listed above, and (ii) an Annual
Charge on the QOriginal Principal Amount listed above at the applicable
rate per annum listed above, each at such location as SBA, as guarantor
of this Debenture, may direct and each at the related rate per annum
identified for the Scheduled Interim Period (and each New Interim
Period, if any). This Debenture will bear interest for, and the Annual
Charge will apply to, the Scheduled Interim Period {and each New
Interim Period, if any) at the rate{s) and for the applicable
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period({s) indicated above, to be paid in arrears by 1:00 p.m. (New York
City time) on the Business Day prior to the Scheduled Pooling Date (and
each New Pooling Date, if any) listed above. As used throughout this
Debenture, "Business Day" means any day other than. (i} a Saturday or
Sunday: (ii) a lagal halzday in Waahxngton, 2.C.; and (iii) a day on
which banking inetitutions in New York City are au:hor;zad or cbligated
by law or executive order to be closed. Interest on this Debenture and
the Annual Charge for the Scheduled Interim Period (and each New Interim
Period, if any) will each be computed on the basis of the actual number
of days in the applicable Interest Period divided by 360. The Compan

may not prepay this Debenture, in whole or in part, during the Scheduled
Interim Period or any New Interim Period.

B. Thie Section B. is effective only after (i) the Schaduled
Interim Period and any New Interim Period(s) expire and (ii)
the Custodian receives this Dabentura for pooling.

The Company, for value received, promises to pay to the order of The
Chase Manhattan Bank, acting as Trustee (the "Trustee") under that
certain Amended and Reatated Trust Agreement dated as of February 1,
1997, as the same may be amended from time to time, by and among the
Trustee, the SBA and SBIC Funding Corporation, and as the Holder hereof,
interest semiannually on March 1st and September 1lst (the "Payment
Dates") of each year, at such location as SBA, as guarantor of this
Debenture, may direct at the rate of % ¥ per annum (the
"Stated Interest Rate"), and to pay a % r annum fee to SBA on
each Payment Date, each calculated on E basis of a year of 365 days,
for the actual number of days elapsed (including the first day but
excluding the last day), on the principal sum from the last day of the
Interim Period until payment of such principal sum has been made or duly
provided for. The Company shall deposit all payments with respect to
this Debenture not later than 12:00 noon (Wew York City time) on the
applicable Payment Date or the next Business Day if the Payment Date is
not a Business Day, all as directed by SBA.

The Company may elect to prepay this Debenture, in whole and not in
part, on any Payment Date, in the manner and at the price as next
described. The prepayment price (the "Prepayment Price") must be an
amount equal to the outstanding principal balance of this Debenture,
plus interest accrued and unpaid thereon to the Payment Date selected
for prepayment, plus a prepayment premium (the "Prepayment Premium").
The Prepayment Premium ameount is calculated as a declining percentage
(the "Applicable Percentage") multiplied by the Original Principal
Amount of thie Debenture in accordance with the following table:

Coensacutive Paymant Dates Applicable Fercentage
lst or ind 5%
ixd ar 4th 4%
5th eor 6th %
7th ex Bth 2%
fth or (l0th--If not also Macurity Data) 1%

No Prepayment Premium is required to repay this Debenture on ite
Maturity Date. No Prepayment Premium is regquired when the prepayment
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occurs orn a Payment Date that is on or after the 1llth consecutive
Payment Date of this Debenture, if this Debenture has a 20 consecutive
Payment Date term.

The amount of the Prepayment Price must be sent ko SBA or such agent as
SBA may direct, by wire payment in immediately available funds, not less
than three Business Days prior to the regular Payment Date, Until the
Company is notified otherwise in writing by SBA, any Prepayment Price
must be paid to the account maintained by the Trustee, entitled the SBA
Prepayment Subaccount and must include an identification of the Company
by name and SBA-assigned license number, the loan number appearing on the
face of this Debenture, and such other information as S3A or its agent
may specify.

II. -- GENERAL TERMS

For value received, the Company promises to pay to the order of the
Trustee the Original Principal Amount on the Maturity Date at such
location as SBA, as guarantor of this Debenture, may direct.

This Debenture is issued by the Company and guaranteed by SBA, pursuant
and subject to Sectiocn 303 of the Small Business Investment Act of 1558,
as amended {(the "Act") (15 U.S.C. Section 683). This Debenture is
subject to all of the regulations promulgated under the Act, as amended
from time to time, provided, however, that 13 C.F.R. Sections 107.1810
and 107.1830 through 107.1850 as in effect on the date of this Debenture
are incorporated in this Debenture as if fully set forch. If this
Debenture is accelerated, then the Company promises to pay an amount
equal to the outstand.ng principal balance of this Debenture, plus
interest accrued and unpaid on such balance to but excluding the next
Payment Date following such acceleration.

This Debenture is deemed issued in the Dastrict of Columbia as of the
day, month, and year first stated above. The terms and conditions of
this Desbenture must be construed in accordance with, and its validity and

enforcement governed by, federal law.

The warranties, representations, or certification made to SBA on any SBA

Form 1022 or any application letter of the Company for an SBA commitment

related to this Debenture, and any documents submitted in connection with
the issuance of thia Debenture, are incorporated in this Debenture as if

fully set forth.

Should any provision of this Debenture or any of the documeats
incorporated by reference in this Debenture be declared illegal or
unenforceable by a court of competent juriediction, the remaining
provisions will remain in full force and effect and this Debenture must
be construed as if such provisions were not contained in this Debenture.

2All notices to the Company which are required or may be given under this
Debenture shall be sufficlent in all respects if sent to the above-rnoted
address of the Company. For the purposes of this Debenture, the Company
may change this address only upon written approval of SBA.
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Execution of this Debenture by the Company's general partner, in the
case that the Company 1e organized as a limited partnership, shall not
subject the Company's general partner to liability, as such, for the
payment of any part of the debt evidenced by this Debenture.

COMPANY ORGANIZED AS LIMITED PARTNERSHIP
(LIMITED LIABILITY COMPANY GENERAL PARTNER)

- e - - Lk e —_—

IN WITNESS WHEREOF, this Debenture has been signed by the éeneral
partrer of the Company's general partner as of the date of issuance
stated above.

Main Street Mezzanine Fund, LP
[(Name of Licensee)

Main Street Mezzanine Management, LLC

By:
(Name of Limited Liability Company General Partner)

Todd Reppert, Member

(Typed Name)
GENERAL PARTNER
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I.D. Control # 04000341
License # 06/06-0326

DEBENTURE
T2t ITTR TR LR L L]
3 /: 950. QoD - 00 {the "Original Principal Amount")
A- I*-_;ZD{‘{:‘ (the "Maturity Date")
Main Street Mezzanine Fund, L.P. ({the "Company”)

1300 Post Dak Blwd., Suite 800 Houston, TX. 77056
(Street] (city) [State) (2ip)

PART I -- PERIOD SPECIFIC TERMS

A. Applicable for the Scheduled Interim Period (and Mew Interim
Pariods, as applicable) . : '

Interest rate per annum for the Scheduled Interim Period: fﬂ Zé?%

Annual Charge applicable to the Scheduled Interim Period: 0.887% per
Annum

pate of Issuance: Lf"" 33 “OY

scheduled Pooling Date: September 22, 2004

Scheduled Interim Period: from and including the Date of Issuance
to but excluding the Schedulaed Pooling Date

The following italicized terms will apply if the Interim Period is
extended by SBA: B

New interest rate(s) per annum a) ¥ (h) ¥ (ci ¥
New Annual Charge per annum fa) % (b) ¥ (c) L
New Pooling Date(s): fa) (k) (=)
New Interim Period(s): £rom and inecluding:(a) (b) (c)

to but excluding: (a) fb) fe)

The Company, for value received, promises to pay to The Chase
Manhattan Bank, as Custodian (the rcustodian®) for the U.5. Small
Business Administration ("SBA") and SBIC Funding Corporation (the
nFunding Corporatien"), pursuant Lo the Custody and Administration
Agreement (the "Custody Agreement®) dated as of April ZV, 1398 among
§BA, the Funding Corporation, the Federal Home Loan Bank <£f chicago,

as Interim Funding Pscvider (the "Interam Funding provider”), and the
Custodian: (i) interest on the Original Principal amount lis%ed above
at the applicable rate per annum ligted above, and (1i) an Annual
Charge on the Original Principal Amount listed above at the applicable
rate per annum listed above, each at suckh location as SBA, as guarantor
of this Debenture, may direct and each at the related rate per annum
identified for the Scheduled Interim Period (and each New Interim
period, if any). This Debenture will bear interest for, and the Annual
Charge will apply to, the Scheduled Interim Period (and each New
Interim Period, if any] at the rate(s) and for the applicable
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period(s) indicated above, to be paid in arrears by 1:10 p.m. (New York
City time) on the Bueiness Day prior to the Scheduled Pooling Date {and
each New Pooling Date, if any) listed above. As used throughout this
Debenture, "Business Day" means any day other than: (i) a Saturday or
Sunday; (ii) a legal holiday in Washington, D.C.; and (ili) a day on
which banking institutions in New York City are authorized or obligated
by law or executive order to be closed. Interest on this Debenture and
the Annual Charge for the Scheduled Interim Period (and each New Interim
Period, if any) will each be computed on the basis of the actual number
of days in the applicable Interest Period divided by 360. The Company
may not prepay this Debenture, in whole or in part, during the Scheduled
Interim Period or any New Interim Period.

B. This Sectlen B. ie effective only after (i) the Scheduled
Interim Period and any New Interim Period(s) expire and (ii)
the Custodian receives this Debenture for pooling.

The Company, for value received, promises to pay to the order of The
Chase Manhattan Bank, acting as Trustee (the "Trustee"} under that
certain Amended and Restated Trust Agreement dated as of February 1,
1597, as the same may be amended from time to time, by and among the
Trustee, the SBA and SBIC Funding Corporation, and as the Holder hereof,
interest semiannually on March ist and September lst (the "Payment
pates") of each year, at such location as SBA, as guarantor of thia
Debenture, may direct at the rate of %. @t&f{: % per annum (the
wseated Interest Rate"), and to pay & U. per annum fee to SBA on
each Payment Date, each calculated on the basis of a year of 365 days,
for the actual number of days elapsed (including the first day but
excluding the last day), on the principal sum from the last day of the
Interim Period until payment of such principal sum has been made or duly
provided for. The Cowpany shall deposit all payments wich respect to
this Debenture not .ater than 12:00 noon (New York City time) on the
applicable Payment Date or the next Business Day if cthe Payment Date 1is
not a Business Day, all as directed by SBA.

The Company may elect to prepay this Debenture, in whole and not in
part, on any Payment Date, in the manner and at the price as next
described. The prepayment price (the "Prepayment Price") must be an
amount equal to the outstanding principal balance of this Debenture,
plus interest accrued and unpaid thereon to the Payment Date selected
for prepayment, plus a prepayment premium (the "Prepayment Premium") .
The Prepayment Premium amount is calculated as a declining percentage
(the "Applicable Percentage") multiplied by the Original Principal
Amount of this Debenture in accordance with the following table:

Consscutive Payment Dates Applicabls Psrcentags
lat or Ind 5%
Jrd or 4th 1%
Sth or #&th 3%
Teh or &th %
Stk or {10th--If mot also Maturity Date) 1%

No Prepayment Premium 1is required to repay this Debenture on its
Maturity Date. MNo Prepayment Premium 1S required when the prepayment
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occurs on a Payment Date that is on or after the llth consecutive
Payment Date of thie Debenture, if this Debenture has a 20 consecutive

Payment Date term.

The amount of the Prepayment Price must be sent to SBA or such agent as
SBA may direct, by wire payment in immediacely available funds, not less
than three Business Days prior to the regular Payment Date. Until the
Company is notified otherwise in writing by SBA, any Prepayment Price
must be paid to the account maintained by the Trusatee, entitled the SBA
Prepayment Subaccount and must include an identification of the Company
by name and SBA-assigned license number, the loan number appearing on the
face of this Debenture, and such other information as SBA <r its agent
may specify.

II. -- GENERAL TERMS

For value received, the Company promises to pay to the order of the
Trustee the Original Principal Amount on the Maturity Date at such
location as SBA, as guarantor of this Debenture, may direct.

This Debenture is issued by the Company and guaranteed by SBA, pursuant
and subject to Section 303 of the Small Bueiness Investment Act of 1338,
as amended (the "Act") (15 U.S.C. Section 663). Thie Debenture im
subject to all of the regulations promulgated under the Act, as amended
from time to time, provided, however, that 13 C.F.R. Sections 107.1810
and 107.1830 through 107.1850 as in effect on the date of thie Debenture
are incorporated in this Debenture as if fully sec forth. 1f thus
Debenture is accelerawed, then the Company promisee Lo pay an amount
equal to the outstandiug principal balance of this Debenture, plus
interest accrued and npaid on such balance to but excludiny the next
Payment Date following euch acceleration.

This Debenture is deemed issued in the District of Columbia as of the
day, month, and year first stated above. The terms and conditions of
this Debenture must be construed in accordance with, and its validity and

enforcement governed by, federal law.

The warranties, representations, or certification made to SBA on any SBA

Form 1022 or any application letter of the Company for an SBA commitment

related te this Debenture, and any documents submitted in connection with
the issuance of this Debenture, are incorporated in this Debenture as if

fully set forth.

Should any provision of this Debenture or any of the documents
incorporated by referunce in thise Debenture be declared illegal or
unenforceable by a court of competent juriediction, the remaining
provisions will remain in full force and effect and this Debenture must
be construed as if such provieione were not contained in this Debenture.

All notices to the Company which are required or may be given under this
Debenture shall be sufficient in all respects if sent to the above-noted
address of the Company. For the purposes of this Debenture, the Company
may change this addreee only upon written approval of SBA.
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Execution of this Debenture by the Company's general partner, in the
case that the Company 13 organized as a limiced partnership, shall not
subject the Company's general partner to liabilicy, ae such, for the
payment of any part of the debt evidenced by cthis Debenture.

COMPANY ORGANIZED AS LIMITED PARTNERSHIP
(LIMITED LIABILITY COMPANY GENERAL PARTNER)

IN WITNESS WHEREOF, thie Debenture has beén signed by the general

partner of the Company's general parrner as of the date of issuance
gtated above.

Main Street Mezzanine Fund, LP

[Wame of Licenaee)

Main Streer Mezzanine Management, LLC
[Name of Limited Liability Company General Partner)

o A ﬂnmw('

Todd A, Reppert

By:

(Typed Wame)
GENERAL PARTNER
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1.0. Control # 04000342

License # 06/06-0326

DEBENTURE
AT RN
5 C) Qoo DD {the "Original Principal Amount")
C?" J - ,'LO.\‘LF (the "Maturity Date")
Main Street Hezzanine_Fund, L.P. {the "Company"”)

1300 Post Cak Blvd., Suite BOD Houston, TX. 77056
[Street) City) {State) {Zip)

PART I -- PERIOD SPECIFIC TERMS

A. Applicabla for the Scheduled Interim Period (and New Interim
Periods, ae applicabla)

Intersst rate per annum for the Scheduled Interim Period: i '76 g ¥

annual Charge applicable to the Scheduled Interim Period: 0.887% per
annum

Date of Issuance: {‘1!' - 93"0 ('f

Scheduled Pooling Date: September 22, 2004

Scheduled Interim Peried: from and ineluding the Date of Issuance
to but excluding the Scheduled Fooling Date

The following italicized terms will apply if the Interim Period is
extended by SBA:

New intereat rate(s) per annum {a) £ (b} ¥ (c) t
New Annual Charge per annum (a) t (b) & (c) L
New Pooling Dace(s): ial (b) fel
New Incerim Periodis): Yrom and ifncluding: (a)_ b} fc)

to but excluding: (a) [{-3] fel

The Company, for value received, promises to pay to The Chase
Manhattan Bank, as Custodian (the "Custodian”) for the U.S. Small
Business Administration ("SBA") and SBIC Funding Corporation (the
*Funding Corporation"), pursuant to the Custody and Administration
Agreement (the "Custody Agreement"} dated as of April 27, 1538 among
SBA, the Funding Corporation, the Federal Home Loan Bank of Chicago,

as Interim Funding Provider (the "Interim Punding Provider"), and the
Custodian: (i) interest on the Original Principal Amount listed above
at the applicable rate per annum listed above, and (ii) an Annual
Charge on the Original Principal Amount listed above at the applicable
rate per annum listed above, each at such location as SBA, as guarantor
of this Debenture, may direct and each at the related rate per annum
identified for the Scheduled Interim Period {and each New Interim
Period, if any). This Debenture will bear interest for, and the Annual
Charge will apply to., the Scheduled Interim Period (and each New
Interim Period, if any) at the rate(s) and for the applicable
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period(s) indicated above, te be paid in arrears by 1:00 p.m. (New ¥ork
City time) on the Business Day prior to the Scheduled Pooling Date (and
each Wew Pooling Date, if any) listed above. As used throughout this
Debenture, "Business Day" means any day other than: (i) a Saturday or
Sunday; (ii) a legal holiday in Washington, D.C.; and (iii) a day on
which banking institutions in New York City are authorized or obligated
by law or executive order to be closed. Interest on this Debenture and
the Annual Charge for the Scheduled Interim Period (and each New Interim
period, if any) will each be computed on the basis of the actual number
of days in the applicable Interest Period divided by 360. The Company
may not prepay this Debenture, in whole or in part, during the Scheduled
Interim Period or any New Interim Period.

B. Thie Section B. is effective only after (i) the Scheduled
Interim Period and any New Interim Period(s) expire and (ii)
the Custocdian receives this Debenture for pooling.

The Company, for value received, promises to pay to the order of The
Chase Manhattan Bank, acting as Trustee {(the *"Trustee") under that
certain Amended and Restated Trust Agreement dated as of February 1,
1997, as the same may be amended from time to time, by and among the
Trustee, the SBA and SBIC Funding Corporation, and as the Holder hereof,
interest semiannually on March lst and September lat (the "Payment
Dates") of each year, at such location as SBA, as guarantor of this
Debenture, may direct at the rate of ﬂa PSfE % per annum (the
"Stated Interest Rate"), and to pay a 0. § per annum fee to SBA on
each Payment Date, each calculated on the basis of a year of 365 days,
for the actual number of days elapsed (including the-Zirst day but
excluding the last day), on the principal sum from the last day of the
Interim Period until payment of such principal sum has been made or duly
provided for. The Company shall deposit all payments with respect to
this Debenture not later than 12:00 noon (MNew York City time) on the
applicable Payment Date or the next Business Day if the Payment Date is
not a Business Day, all as directed by SBA.

The Company may elect to prepay this Debenture, in whole and net in
part, on any Payment Date, in the manner and at the price as next
described. The prepayment price (the "Prepayment Price") must be an
amount egual to the ocutstanding principal balance of this Mebenture,
plus interest accrued and unpaid thereon to the Paymenc Date gselected
for prepayment, plus a prepayment premium (the "Prepayment Premium") .
The Prepayment Premium amount is calculated as a declining percentage
(the "Applicable Percentage") multiplied by the Original Principal
Amount of this Debenture in accordance with the following table:

Consecutive Payment Dates Applicabla Percentage
1sc er and 5k
ird or dth i%
Sth exr 6th 1%
Tth or @th %
#th or (10th--If not alse Maturity Dats) 1%

No Prepayment Premium is required to repay this Debenture on its
Maturity Date. No Prepayment Fremium is required when the prepayment
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occurs on a Payment Date that is on or after the 1llth consecutive
Payment Date of this Debenture. if this Debenture has a 20 consecutive
Payment Date term.

The amount of the Prepayment Price must be sent to SBA or such agent as
SBA may direct, by wire payment in immediately available funds, not less
than three Business Days prior to the regular Payment Date. Until the
Company is notified otherwise in writing by $BA, any Prepayment Price
must be paid to the account maintained by the Trustee, entitled the SBA
Prepayment Subaccount and must include an identification of the Company
by name and SBA-assigned license number, the loan number appearing on the
face of this Debenture, and such other information as SBA or its agent

may specify.
II. -- GENERAL TERMSB

FPor value received, the Company promises to pay to the order of the
Trustee the Original Principal Amount on the Maturity Date at such
lecation as SBA, as guarantor of this Debenture, may direct.

This Debenture is issued by the Company and guaranteed by SBA, pursuant
and subject to Section 303 of the Small Bueiness Investment Act of 1558,
as amended (the "Act"} (15 U.S5.C. Section.683}. This Debenture is
subject to all of the regulations promulgated under the Act, as amended
from time to time, provided, however, that 13 C.F.R, Sections 107.1810
and 107.1830 through 107.1850 as in effect on the date of this Debenture
are incorporated in this Debenture as if fully eet forth. If this
Debenture is accelerated, then the Company promises te pay an amount
equal to the outstanding principal balance of thie Debenture, plus
interest accrued and unpaid on such balance to but excluding the next
Payment Date following such acceleration.

This Debencure is deemed issued in the District of Columbia as of the
day, month, and year firet stated above. The terms and conditions of
this Debenture must be construed in accordance with, and ite validity and
enforcement governed by, federal law.

The warranties, representations, or certification made tec SBA on any SBA
Form 1022 or any application letter of the Company for an SBA commitment
related to this Debenture, and any documents submitted in comnection with
the issuance of this Debenture, are incorpeorated in this Debenture as if

fully set Eorth.

Should any provision of this Debenture or any of the documents
incorporated by reference in this Debenture be declared illegal or
unenforceable by a court of competent jurisdiction, the remaining
provisions will remain in full force and effect and this Debenture must
be construed ae if such provisions were not contained in this Debencure.

All notices to the Company which are reguired or may be given under thie
Debenture shall be sufficient in all respects if sent to the above-noted
addrees of the Company. For the purposes of this Debenture, the Company
may change thie address only upon written approval of SBA.
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Execution of this Debenture by the Company'e general partner, in the
case that the Company is organized as a limited partnership, shall net
subject the Company's general partner to liabilicy, as such, for the
payment of any part of the debt evidenced by this Debenture.

COMPANY ORGANIZED AS LIMITED PARTNERSHIP
(LIMITED LIABILITY COMPANY GENERAL PARTNER)

P e L L L N - -

IN WITNESS WHEREOF, this Debenture has been signed by the general
partner of the Company's general partner as of the date of issuance
stated above.

Main Street Mczzanine Fund, LP
(Hame <of Licensee)

Main Street Mezzanine Management, LLC
[Name of Limited Liability Company General Partner)

o _TA. Rogodt

Todd A. Reppert

{Typed Name)
GENERAL PARTHNER

BY:
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I.D. Control § 04000343

License # 06/06-0326

DEBENTURE
kb Rk kdhkdhkd bbb
$ f! (950! Q0o - OD (the "Origiral Principal Amount")
q-1-2014 (the "Maturity Date)
Main Street Mezzanine Fund, L.P. (the "Company")

1300 Post Oak Blvd., Suite 600 Houston, TX. 77056

[Street) (City) (State) (Zip)

FART I -- PERIOQD SPECIFIC TERMS

A. Applicable for the Scheduled Interim Period (and New Interim
Feriods, aes applicable) -
Interest rate per annum for the Scheduled Interim Periocd: ! ’ 2é %

Annual Charge applicable to the Scheduled Interim Period: 0.887% per
annum I

Date of Issuance: Z:f - 93 = 8Cf'

Scheduled Pocling Date: September 22, 2004

Scheduled Interim Period: from and including the Date of Issuance
to but excluding the Scheduled Pcoling Date

The following italicized torms will apply if the Interim Period is
extended by SBA:

New interest rate{s) per annum (&) + (b) ¥ (¢l 3
New Annual Charge per annum fa) ¥ (b) ¥ (e} £
New Pooling Datefs): fa) (b) (e)
New Interim Pericd(s): from and including:(a) (b} (c)

to but exoluding: (a) ) ()

The Company, for value received, promises to pay to The Chase

Manhattan Bank, as Custodian (the "Custodian") for the U.S. Small
Business Administration (“SBA") and SBIC Funding Corporation (the
"Funding Corporation"), pursuant to the Custody and Admniniscration
Rgreement (the "Custody Agreement") dated as of April 27, 1998 among
SBA, the Funding Corporation, the Federal Home Loan Bank of Chicago,

as Interim Funding Provider (the "Interim Funding Provider";, and the
Custodian: (i) interest on the Original Principal Amount listed above
at the applicable rate per annum listed above, and (ii) an Annual
Charge on the Original Principal Amount listed above at the applicable
rate per annum listed above, each at such location as SBA, as guarantor
of this Debenture, may direct and each at the related rate per annum
identified for the Scheduled Interim Period (and each New Interim
Period, if any). This Debenture will bear interest for, and the Annual
Charge will apply to, the Scheduled Incerim Period (and each Hew
Interim Period, if any) at the rate(s) and for the applicable
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period(s) indicated above, to be paid in arrears by 1:00 p.m. ([New York
City time) on the Business Day prior to the Scheduled Pooling Date (and
each New Pooling Date, if any) listed above. As used throughout this
Debenture, "Business Day" means any day other than: (i) a Saturday or
Sunday; (ii) a legal holiday in Washington, D.C.; and (iii) a day on
which banking institutions in New York City are authorized or obligated
by law or executive order to be closed. Interest on this Debenture and
the Annual Charge for the Scheduled Interim Period (and each New Interim
period, if any) will each be computed on the basis of the actual number
of days in the applicable Interest Period divided by 360. The Company
may not prepay this Debenture, in whole or in part, during the Scheduled
Interim Period or any New Interim Period.

B. This Section B. is effective only after (i) the Scheduled
Interim Period and any New Interim Period(s) expire and (ii)
the Custodian receives this Debenture for peoling.

The Company., for value received, promises to pay to the order of The
Chase Manhattan Bank, acting as Trustee (the "Trustee") under that
certain Amended and Restated Trust Agreement dated as of February 1,
1957, as the same may be amended from time to time, by and amcng the
Trustee, the SBA and SBIC Funding Corporaticn, and as the Holder hereof,
interest semiannually on March lst and September 1lst (the “Payment
Dates") of each year, at such location ag SBA, as guarantor of this
Debenture, may direct at the rate of \ 4L "% per annum (the
"grated Interest Rate"), and to pay a 0.867% per annum fee to SBA on
each Payment Date, each calculated on the basis of a year of 365 days,
for the actual numher of days elapsed (including the first day but
excluding the last day), on the principal sum from the last day of the
Interim Period until payment of such principal sum has been made or duly
provided for. The Company shall deposit all paymentse with respect to
this Debenture not later than 12:00 noon (New York City time) on the
applicable Payment Date or the next Business Day if the Payment Date is
not a Pusiness Day, all as directed by SBA.

The Company may elect to prepay this Debenture, in whole and not in
part, on any Payment Date, in the manner and at the price as next
described. The prepayment price (the "Prepayment Price") must be an
amount egual to the outstanding principal balance of this Debenture,
plus interest accrued and unpaid thereon to the Payment Date selected
for prepayment, plus a prepayment premium (the "Prepayment Premium').
The Prepayment Premium amount is calculated as a declining percentage
(the "Applicable Percentage") multiplied by the Original Principal
Amount of this Debenture in accordance with the following table:

Conmooutive Payment Dates Applicable Percentage
lac or Ind 5%
Izd er 4th 4%
Sth ox 6th %
Tth or Bth %
Sch or (10ch--If not alsc Maturity Date) 1%

No Prepayment Premium is required to repay this Debenture on its
Maturity Date, No Prepayment Premium is required when the prepayment
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occurs on a Payment Date that is on or after the llth consecutive
Payment Date of this Debenture, if this Debenture has a 20 consecutive
Payment Date term.

The amount of the Prepayment Price must be sent to SBA or such agent as
SBA may direct, by wire payment in immediately available funds, not less
than three Business Days prior to the regular Payment Date. Until the
Company is notified otherwise in writing by SBA, any Prepayment Price
muet be paid to the account maintained by the Trustee, entitled the SBA
Prepayment Subaccount and must include an identification of the Company
by name and SBA-assigned license number, the lcan number appearing on the
face of this Debenture, and such other information as SBA or its agent

may specify.
II, -- GENERAL TERM3

For value received, the Company promises tec pay tc the order of the
Trustee the Original Principal Amount on the Maturity Date at such
location as SBA, as guarantor of thie Debenture, may direct.

Thie Debenture is issued by the Company and guaranteed by SBA, pursuant
and subject to Section 303 of the Small Business Investment Act of 1558,
as amended (the "Act") (15 U.5.C. Section 683). This Debenture is
gubject to all of the regulations promulgated under the Act, as amended
from time to time, provided, however, that 13 C.F.R. Sectione 107.1810
and 107.1830 through 107.1850 as in effect on the date of thie Debenture
are incorporated in this Debenture as if fully set forth. If this
Debenture ig accelerated, then the Company promises to pay an amount
equal to the outstanding principal balance of this Debentur: plus
interest accrued and unpaid on such balance te but excluding the next
Payment Date following such acceleration.

This Debenture is deemed issued in the Diserict of Columbia as of the
day, month, and year first stated above. The terms and conditions of
this Debenture must be conestrued in accordance with, and its validity and

enforcement governed by, federal law.

The warranties, representations, or certification made to SBA on any SBA
Form 1022 or any application letter of the Company for an SBA commitment
related to this Debenture, and any documents submitted in connection with
the ismuance of this Debenture, are incorporated in this Debenture as if
fully set forth.

Should any provision of this Debenture or any of the documencs
incorporated by reference in this Debenture be declared illegal or

unenforceable by a court of competen:t jurisdictien, the remaining
provisions will remain im full force and effect and thie Debenture must
be construed as if such provisione were not contained in this Debenture.

All notices to the Company which are required or may be given under this
Debenture shall be sufficient in all respects if sent to the above-noted
address of the Company. For the purposes of this Debenture, the Company
may change this address only upon written approval of SBA.
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Execution of this Debenture by the Company's general partner, in the
case that the Company is organized as a limited partnership, shall not
subject the Company's general partner to liability, as such, for the
payment of any part of the debt evidenced by thia Debenture.

COMPANY ORGANIZED AS LIMITED PARTNERSHIP
(LIMITED LIABILITY COMPANY GENERAL PARTNER)

IN WITNESS WHEREOF, this Debenture has been signed by the general
partner of the Company's general partner as of the date of igsuance
stated above.

Main Streer Mezzanine Fund, LP
(Kame of Licensee)

Main Street Mezzanine Mansgement, LLC
ame of Limited Liability Company General Partner)

v _TA. Rogad

Todd A, Reppert

By:

(Typed Name)
GENERAL PARTNER
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I.D. Control # 04000344

License # 06/06-0326

DEBENTURE
o o i o o e e ek o
5 /: QSOJ QD -DO (the "Original Principal Amount")
Cf- f--lOf ‘f— {the "Maturity Date")
dain Street Mezzanine Fund, L.P. (the "Company®)

L300 Post Qak Blvd., Suite 800 Houston, TX. 77056

{Street] {City) (State) [Zip]

PART I -- PERIOD SPECIFIC TERMS

A. Applicable for the Scheduled Interim Period (and New Interim
Periods, aa applicable)

[nterest rate per annum for the Scheduled Interim Period: / ! 2_15 %

Annual Charge applicable to the Scheduled Interim Period: 0.887% per
annum '

bate of Issuance: LF "93 ""Og“

Scheduled Poecling Date: September 22, 2004

Scheduled Interim Period: from and including the Date of Issuance
to but excluding the Scheduled Pooling Date

rhe following italicized terms will apply if the Interim Period is
axtanded by SBA:

New interest rate{g) per annum fa) t (b} ¥ (o) &
Wew Annual Charge per annum fal ¥ b) # (c) ¥
New Pooling Date(s): {a) ib) fe)
New Interim Period(s): from and including: (a) (b) fe)

to but excluding: (a) (k) fe)

lThe Company, for value received, promises to pay to The Chase

vanhattan Bank, as Custodian (the "Custodian®} for the U.S5. Small
Business Administration ("SBA") and SBIC Punding Corporation (the
"fPunding Corporation"), pursuant to the Custody and Administration
Agreement (the "Custody Agreement") dated as of April 27, 1998 among
5BA, the Funding Corporation, the Federal Home Loan Bank of Chicago,

1s Interim Funding Provider (the "Interim Funding Provider"), and the
“ustodian: (i) interest on the Original Principal Amount listed above
at the applicable rate per annum listed above, and (ii) an Annual
“harge on the Original Principal Amount listed above at the applicable
rate per annum listed above, each at such location as SBA, as guarantor
»>f this Debenture, may direct and each at the related rate per annum
identified for the Scheduled Interim Period (and each New Interim
period, if any). This Debenture will bear interest for, and the Annual
charge will apply to, the Scheduled Interim Period (and each New
[nterim Peried, if any) at the rate(s) and for the applicable
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period(s) indicated above, to be paid in arrears by 1:00 p.m. (New York
City time) on the Business Day prior to the Scheduled Fooling Date (and
each New Pooling Date, if any) listed above. As used throughout this
Debenture, "Business Day" means any day other than: (i) a Saturday or
Sunday; (ii) a legal holiday in Washingten, D.C.; and {iii) a day on
which banking institutions in New York City are authorized or obligated
by law or executive order to be ¢losed. Interest on this Debenture and
the Annual Charge for the Scheduled Interim Period (and each New Interim
Period, if any) will each be computed on the basis of the actual nucber
of days in the applicable Interest Period divided by 360. The Company
may not prepay this Debenture, in whole or in part, during the Scheduled
Interim Period or any New Interim Period.

B. This Section B. is effective only after (i) the Schedulad
Interim Period and any New Interim Period(s) expire and (ii)
the Cuatodian receives this Debenture for pooling.

The Company, for walue received, promises to pay to the order of The
Chase Manhattan Bank, acting as Trustee (the "Trustee") under that
certain Amended and Restated Trust Agreement dated as of February 1,
1397, as the same may be amended from time to time, by and among the
Trustee, the SBA and SBIC Funding Corporation, and as the Holder herecf,
interest semiannually on March 1st and September 1st (the "Payment
Dates") of each year, at such location as §BA, as guarantor of this
Debenture, may direct. at the rate of :EE égﬁt%? ¥ per annum (the
"Stated Interest Rate™), and to pay a 0. ¥ per annum fee to SBA on
each Payment Date, each calculated on the basis of a year of 365 days,
for the actual number of days elapsed (including the first day but
excluding the last day), on the principal sum from the last day of the
Interim Period until payment of such principal sum has been made or duly
provided for. The Company shall deposit all payments with respect to
thies Debenture not later than 12:00 noon (New York City time) on the
applicable Payment Date or the next Business Day if the Payment Date is
net a Buginess Day, all as directed by SBA.

The Company may elect to prepay this Debenture, in whole and not in
part, on any Payment Date, in the manner and at the price as next
described. The prepayment price (the "Prepayment Price’) must ke an
amount egual to the cutatanding principal balance of this Cabenture,
plus interest accrued and unpaid thereon to the Payment Date selectred
for prepayment, plus a prepayment premium {the "Prepayment Premium") .
The Prepayment Premium amount is calculated as a declining percentage
(the "Applicable Percentage") multiplied by the Original Principal
Amount of this Debenture in accordance with the following table:

Consmcutive Payment Datasg Applicable Percentsge
lac or 2nd 5%
Ixd or 4th L1
Sth or é&th 9%
Tth oY dth : %
9th or (10th--If not alae Maturity Dactas) 1%

No Prepayment Premium ie required to repay this Debenture on its
Maturity Date. No Prepayment Premium is required when the prepayment
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pccurse on a Payment Dace that is on or after the llth consecutive
Payment Date of this Debenture, if this Debenture has a 20 consecutive
Payment Date term.

The amount of the Prepayment Price must be sent to SBA or such agent as
SBA may direct, by wire payment in immediately available funds, not less
than three Business Days prior to the regular Payment Date. Until the
Company is notified ernherwise in writing by SBA, any Frepaywent Price
must be paid to the account maintained by the Trustee, entitled the SBEA
Prepayment Subaccount and must include an identification of the Company
by name and SBA-assigned license number, the loan number appearing on the
face of thia Debencure, and such other information as 3BR or its agent
may specify.

II. -- GENERAL TERMS

For value received, the Company promisea to pay to the order of the
Trustee the Original Principal Amount on the Maturity Date at such
lecation as SBA, as guarantor of this Debenture, may direct,

This Debenture is issued by the Company and guaranteed by SBA, pursuant
and subject to Section 203 of the Swall Business Inveastment Act of 1958,
ae amended (the "Act®) {15 U.S.C. Section 683). This Debenture is
subject to all of the regulations promulgated under the Act, as amended
from time to time, provided, however, that 13 C.F.R. Sections 107.1810
and 107.1830 through 107.1850 as in effect on the date of this Debenture
are incorperated in thie Debenture as if fully set forth. If thie
Debenture is accelerated, then the Company promises to pay an amount
equal to the outstanding principal balance of this Debenture, plus
interest accrued and unpaid on such balance to but excluding the next
Fayment Date following such acceleration.

This Debenture is deemed issued in the District of Columbia as of the
day, month, and year first stated above. The terms and conditione of
this Debenture must be construed in accordance with, and its wvalidicy and
enforcement governed by, federal law. :

The warranties, representations, or cert:fication made to SBA on any SBA

Form 1022 or any application letter of the Company for an SBA commitment

related to this Debenture, and any documents submitted in connection with
the issuance of this Debenture, are incorporated in thie Debenture as if

fully set forth.

Should any provision of this Debenture or any of the documents
incorporated by reference in this Debenture be declared illegal or
unenforceable by a court of competent jurisdiction, the remaining
provieions will remain in full force and effect and this Debenture must
be construed as if such provisions were not contained in this Debenture.

All notices to the Company which are required or may be given under this
Debenture shall be sufficient in all respects if sent to the above-noted
address of the Company. For the purposes of this Debenture, the Company

may change this address only upon written approval of SBA.
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Execution of this Debenture by the Company'e general partner, in the
case that the Company ie organized as a limited partmership, shall not

subject the Company's general partner to liability, as such, for the
payment of any part of the debt evidenced by this Debenture.

COMPANY ORGANIZED AS LIMITED PARTNERSHIP
(LIMITED LIABILITY COMPANY GENERAL PARTNER)

e T L L o

IN WITNESS WHEREOP, this Debenture has been signed by the general
partner of the Company's general partner as of the date of issuance

stated above.

Main Sueet Mezzanine Fund, LP
(Name of Licensee)

Mauin Smreet Mezzanine Management, LLC
(Name of Limited Liability Company General Partner)

v TA. Rogot

Todd A. Reppent
{Typed Name)
GENERAL PARTNER

By:
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I.D. Control # 04000345

License # 06/06-0326

DEBENTURE
LR R A L AR L LR IR L ]
$ {j SC’O R CDGD 00 {the "Original Principal Amount")
q- f—,‘ﬁ-ﬂ."‘-ﬁ {the "Maturity Date")
Main Street Mezzanine Fund, L.P. ({the "Company*)

1300 Post Oak Blvd., Suite 800 Houston, TX. 77056

(Street) (city} [State] {Zip)

PART I -- PERIOD SPECIFIC TERMS

A, Applicable for the Schedulad Interim Period (and New Interim
Pariods, as appligable)

Interest rate per annum for the Scheduled Interim Period: . S?-?t

hnnual Charge applicable to the Scheduled Interim Period:; 0.R87% per
anmnum

Date of Issuance: = = 6 - O?-'

Scheduled Poocling Date: September 22, 2004

Scheduled Interim Period: from and including the Date of Issuance
to but excluding the Scheduled Pooling Date

The following italicized terms will apply if the Interim Poriod ias
extended by SBA:

New intereat rate(s) per annum fa) ¥ (b) ¥ (el L3
New Annual Charge per annum fa) ¥ (b) ¥ ic) L3
New Pooling Date(s): fa) (k) {c)
New Interim Peried(s): from and including: {a) (b} =]

to but excludiag: (a) (b) ()

The Company, for wvalue received, promises to pay to The Chase
Manhattan Bank, as Custodian (the "Custodian®) for the U.S. Small
Business Administration ("SBA") and SBEIC Funding Corporation (the
"Funding Corporation'), pursuant to the Custody and Adminiscration
Agreement (the "Custody Agreement") dated as of April 27, 1998 among
SBA, the Funding Ceorporation, the Federal Home Loan Bank of Chicago.

as Interim Funding Provider (the "Interim Funding Provider"), and the
Custodian: (i) interest on the Original Principal Amount listed above
at the applicable rate per annum listed above, and (ii) an Annual
Charge on the Original Principal Amount listed above at the applicable
rate per annum lisged above, each at such location as SBA, as guarantor
of this Debenture, may direct and each at the related rate per annum
identifled for the Scheduled Interim Period (and each New Interim
Period, if any). This Debenture will bear interest for, and the Annual
Charge will apply to, the Scheduled Interim Period (and each New
Interim Pericd, if any) at the rate(s) and for the applicable




period(s) indicated above, to be paid in arrears by 1:00 p.m. (New York
City time) on the Business Day prior to the Scheduled Pooling Date (and
each New Pooling Date, if any) listed above. As used throughout this
Debenture, "Business Day" means any day other tham: (i) a Saturday or
Sunday; (ii) a legal holiday in Washington, D.C.; and (iii) a day on
which banking institutions in New York City are authorized or obligated
by law or executiwve order to be closed. Interest on this Debenture and
the Annual Charge for the Scheduled Interim Period (and each New Interim
Period, if any) will each be computed on the basis of the actual number
of days in the apElicable Interest Period divided by 360. The Company
may nct prepay this Debenture, in whole orx in part, during the Scheduled
Interim Period or any New Interim Period.

B. This Section B. is effective only after (i) the Schedulad
Interim Period and any New Interim Period(s) expire and (ii)
the Custodian receives this Debenture for pooling.

The Company, for Vvalue received, promises to pay to the ordex of The
Chase Manhattan Bank, acting as Trustee (the "Trustee") under that
certain Amended and Restated Trust Agreement dated as of February 1,
1997, as the same may be amended from time te time, by and among the
Trustee, the SBA and SBIC Funding Corporation, and as the Holder hereof,
interest semiannually on March 1st and September lst (the "Payment
Dates") of each year, at such location as SBA, as guarantor of this
Debenture, may direct at the rate of . & % per annum (the
"stated Interest Rate"), and to pay a 0. per annun fee to SBA on
gach Payment Date, each calculated on the basis of a year of 365 days,
for the actual number of days elapsed (including the first day but
excluding the last day), on the principal sum from the lasc day of the
Interim Period untiil payment of such principal sum has been made or duly
provided for. The Company shall deposit all payments with respect to
this Debenture not later than 12:00 noor (New York City time) on the
applicable Payment Date or the next Business Day if the Payment Date is
not a Business Day, all as directed by SEA.

The Company may elect to prepay this Debenture, in whole and net in
part, on any Payment Date, in the manner and at the price as next
described. The prepayment price (Ehe "Prepayment Price") must be an
amount equal to the outstanding principal balance of this Debenture,
plus interest accrued and unpaid thereon to the Payment Date selected
for prepayment, plus a prepayment premium (the "pPrepayment Premium").
The Prepayment Premium amount is calculated as a declining percentage
(the "Applicable Percentage") multiplied by the Original Prinecipal
Amount of this Debenture in accordance with the following table:

Consecutive Payment Dates Applicable Perceatage
lac ar 2nd 5%
ird or 4kth 4%
5th or éth kL%
7th or #8th %
Sth  oF (10th--If not alse Matucicy Date) 1%

No Prepayment Premium is required to repay this Debenture on its
Maturity Date. No Prepayment Premium is required when the prepayment
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occurs on a Payment Date that is on or after the 1llth consescutive
Payment Date of this Debenture, if this Debenture has a 20 consecutive
Payment Date term.

The amount of the Prepayment Price must be sent to SBA or such agent as
SBA may direct, by wire payment in immediately available funds, not less
than three Business Days prior to the regular Payment Date. Until the
Company igs notified otherwise in writing by SBA, any Frepayment Priece
must be paid to the account maintained by the Trustee, entitled the SBA
Prepayment Subaccount and must include an identification of the Company
by name and SBA-assigned license number, the loan number appearing on the
face of this Debenture, and such other information as SBA or its agent
may specify.

II. -- GENERAL TERMS

For value rectived.“thethmpany promises to pay to the order of the
Trustee the Original Principal Amount on the Maturity Date at such
location ag SBA, as guarantor of this Debenture, may direct.

This Debenture is issued by the Company and guaranteed by SBA, pursuant
and subject to Section 303 of the Small Business Investment Act of 1958,
as amended (the "Acc") (15 U.5.C. Section 683). Thie Debenture is
subjece to all of the regulations promulgated under the Act, as amended
from cime to time, provided, however, that 13 C.F.R. Sections 107.1810
and 107.1830 through 107.1850 as in effect on the date of this Debenture
are incorporated in this Debenture as if fully set forth. If this
Debenture is accelerated, then the Company promises te pay an amount
equal te the ocutstanding principal balance of this Debenture, plus
interest accrued and unpaid on such balance to but excluding the next
Payment Date following such acceleration.

This Debenture is deemed iesued in the District of Columbia as of the
day, month, and year firet stated above. The terms and conditions of
this Debenture must be construed in accordance with, and its validity and
enforcement governed by, federal law.

The warranties, representations, or certification made to SBA on any SBA
Form 1022 or any application letter of the Company for an SBEA commitment
related to this Debenture, and any documents submitted in connection with
the ipsuance of this Debenture, are incorporated in this Debenture as if

fully set forth.

Should any provision of this Debenture or any of the documenza
incorporated by reference in this Debenture be declared illegal or
unenforceable by a court of competent jurisdiction, the remaining
provieions will remain in full force and effect and this Debenture must
be conotrued as if such provigiona were not contained in this Debenture.

All notices to the Company which are regquired or may be given under this
Debenture shall be sufficieant in all respecte if sent to the above-noted
address of the Company. For the purposes of this Debenture, the Company
may change this addrese only upon wricten approval of SBA.
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Execution of this Debenture by the Company's general partner, in the
case that the Company ie organized as a limited partnership, shall not
subject the Company's general partner to liability, as such, for the
payment of any part of the debt evidenced by this Debenture.

COMPANY ORGANIZED AS LIMITED PARTNERSHIP
(LIMITED LIABILITY COMPANY GENERAL PARTNER)

- e R R e W

IN WITNESS WHEREOF, thie Debenture hae been signed by the general

partner of the Company's general partner as of the date of issuance
stated above.

Main Street Mezzanine Fund, LP

{(Name of Licensee)

Main Street Mezzanine Management, LLC
(Name of Limited Liablility Company General Partner)

By : I&*_EW

Todd A. Reppert

By:

~(Typed Name)
GENERAL PARTNER
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I.D. Contrel # 05000025

License # 06/06-0326

D
LT Lt i g e d b dl ]

§_ ;;éléz:&?é: & e (the "Original Principal Amount")

0O -nl-201 5 (the "Maturity Date")

Main Streat Mezzauing Fund, L.f, (the "Company”)
1300 Post Oak Blvd., Suit 0__ Houston . 77056

[Street (CytYy) (State ip)
PART I == sPECL

A. Applicable for ths Bchedulad Intarim Period (snd Wew Interim
Perioda, as spplicable) I

Interest rate per annum for the Scheduled Inturin-?eriudtm
Annual Charge applicable to the Scheduled Interim Perled: _ .887% per

annum
pate bf Issuance: __J/ *’gZé "'é'ﬁ

Schedulsad Pooling Data: March 23, 2005

Scheduled Interim Period: from and including the Date of Isauance
to but excluding tha Scheduled Pooling Date

The following italicized terms will apply if the Interim Perdod is

New intersyc rate(s) per a.num faj______ ¥ (bh______ ¥ (a) &
New Annual Charge per ennvm fa) % {b) & (o) %
New Pooling Date(s) . . fa) o) __ fe)_
New Intearim Parfod(a): [Fraw ard including: ia) h) {c)

re but azzlvding: fa) (b) (e}

The Company, for value received, promises to pay toc The Chase
Manhattan Bank, as Cuatedian ([the "Custodian") for the U.8. Small
Busineas Administration ("SBA") and SBIC Funding Corporation (the
"Funding Corporation®), pursuant to the Custody and.Administration
Rgreement (the "Custody Agreement™) dated as of April 27, 1998 among
SBA, the Funding Corporation, the Federal Home Loan Bank of Chiocago,

ag Interim Funding Provider (the "Interim Funding Provider"), and the
Custodian: (i) intscest on the Original Prineipal Amount listed above
at the applicable rate pe: anpum 'lsted above, and (ii} an Annual
Charge on the Origihal P-inoipal Amcunt listed above at the applicable
rate per anfnum listed above, each at such locatlon as SBA, as guarantor
of this Debentuzs, ma{ direct and each at the related rate per annum
identified for thas Scheduled Interim Poriod (dnd each New Interim
Period, if any). This Debenture will bsar intereat for, aad the Annual
Charge ull;_appLI to, the Scheduled Interim Paried (and each New
Interim Period, if any) at the rate(s) and for the applicable

1 of 4




period(s) indicated above, to be paid in arrears by 1:00 p.m. (New York
City time) on the Business Day prior to the Scheduled !nngln Date (and
each New Pooling Date, if any) listed above. As used throughout this
Debanture, "Business Day" means any day other than: (i) a Saturday or
Sunday; (ii) a legal holiday in Washington, D.C.; and (lil) a day on
which banking institutions in New York City are authorized or obligated
by law or executive order to bs closed. Intereat on this Debenture and
the Annual Charge for the Scheduled Interim Perlod (and each WNaw Interim
Period, if any) will each be computed on the basis of the actual nunber
of days in the applicable Interest Period divided by 360. The Company
may Dot prepay this Debenturs, in whole or in part, during the Scheduled
Interim Period or any New Interim Paried.

B. This Beatisn B. is affective only aftar (1) the Schednled
Interim Period and any New Intaxim Pariod(s) expire and (ii)
tha Custodian receives this Debanture for pooling.

The Cempany, for value received, promisea to pay to the order of The
Chase Manhattan Bank, acting as Trustee (the "Trustee") under that
certain Amended gnd Restated Trust Agreement dated as of February 1,
1997, as the same may be amended from time to time, by and among the
Trustee, the SBA and SBIC Funding Corporation, and as the Holder hereof,
interest semiannually on March 1st and September 1st (the "Payment
Dates"”) of each year, at such locaticn as SBA, as guarantor of this
Debentuze, may direct at the rate of _S.o ¢ per annum (the
“Stated Interest Rate"), and to pay a _ . per annum fae to SBR on
aach Payment Date, each calculated on the basis of a year of 365 days,
for the actual number of days elapssed (including the firat day but
excluding the last day), on the principal sum from the last day of the
Interim Period until payment of such principal sum has been made or duly
provided for. The Company shall depcsit all payments with regpsct to
this Debanture not later than 12:00 noon (New York City time) on the
applicable Payment Date or the next Buainess Day if the Payment Datve is

not a Business Day, all as directed by 5BA.

The Company may elect to prepay this Debenture, in whole and not in
part, on any Payment Date, in the manner and at the pricsa as naxt
described. The prgpayment price (the “"Prepayment Price") must be an
amount equal to the outstanding principal balance of this Dsbanture,
plus interest accrued and unpaid thereon to the Payment Date seleoted
for prepayment, plus a prepayment premium (the "Prepa t Premium”) .
The Prapaymant Premium amount is calculated as a declinl percentage
(the "Applicable Percentage™) multiplied by the Original Principal
Amount of this Debenture in accordance with the following table:

Coansetunive Poymant Dataw Applisahla Pec-Oantage
ist or Ind L
3rda or 4eh "
Jta or @th T
7t oy .8th »n
1%

bth o» (10th=~If pot also Maturity Dato)

No Frepayment Premium is raquired to repay this Debenture on its
Maturity Date. No Prepayment Premium i3 required when the prepayment
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coQure on a Payment Date that is on or after the 1lth consecutive
Payment Date of thie Debenture, if this Debenturs has & 20 consecutive
Paymant Date tewm.

The amount of the Prepayment Price must be sent to SBA or such agent as
SBA may direct, by wire payment in immediately available funds, mot less
than three Businegs Days prior to the regular Payment Date. Umtil the
Company is notified otherwise in writing by 6BA, any Prepayment Price
must be paid to the account maintained by the Trustee, entitlad the SBA
Prepayment Subaccount and must inslude an identification of the Compan
by name and SBA-assignad license aumber, the loan number appeazing on the
face of this Debsnture, and guch other informatien as SBA oxr its agent

may specify,
II., == GRNE

For value received, the Company promises to pay to the order of the
Truatee the Original Principal Amount on the Maturity Date at such
location as 89BA, as guarantox of this Debenture, may direct.

This Debenture is issued by the Company and gquaranteed by 8BA, pursuant
and subject to Section 303 of the Small Business Investment Act of 1959,
as amended (the "Act") (15 U,.8.C. Section 683). Thie Debenturs is
subject to all of the regulations promulgated under the Act, as amended
from Cime to time, provided, however, that 13 C.F.R. Sections 107.1810
and 107.1830 through 107.1850 as in effeot on the date of this Debanture
are incorporated-.in this Debanture ae if fully set forth. If thias
Debenture is aceelerated.-then the Company promigea tO pay an amount
aqual to the nu:ﬁtlnﬂiﬂgxfrtnE1pll balance of this Debenture, plus
interest accrued and unpaid on such balance to but excluding the next

Payment Date following such acceleratiom.

This Debenture is deemed imeued in the District of Columbim as of the
day, month, and year firet stated above. The terma and conditions of
this Dabenture must ba construed in accordance with, and its validicy and

anforcement governed by, federal law.

The warrantias, vepresentationa, or certification made to SEA on any SBA

Parm 1022 or any applicaticn latter of tha Company for an SAA oommitmant

ralated to this Debenture, and any documents submitted in connection with
the isesuvance of this Debenture, are incorporated in this Debenture as if

fully set forth, ;

Should any pzovieion of this Debenturs or any of the documents
inoorperated by referente in thig Debanture be declazed illegal or
unenforceable by a court of etent jurisdictien, the remaining
provisiona will remain in full force and effect and this Debsnture mugt
be construed as if such proviaions were not contained in this Debenture.

All noticeg to the ny which are reguired or may be given under thia
Debenture shall be sufficient in all reepacts if sent te the aboeve-noted
address of the Company. For the pea of this Dabenture, the Company
may change thig address only upon written approval of SBA.
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Exeocution of this Debenture by the Company's genaral partner, in the
case that tha Company is organized asm a limited partnerehip, shall noc
subject the Company's general partner to liability, as such, for the
payment of any part of the debt evidenced by this Deberturs.

COMPANY ORGANYZED AS LIMITED PARTNBRAHIP
(LIMITED LYABILITY COMPANY GENERAL PARTNER)

--------------------------- -

IN WITNESS WHEREOF, thiz Dabenture has been signed by the genaral
partner of the Company's general partner as of the date of iswuanoe

gtated above.

Main Sireat Mezzanine Pund, LP
— (Name@ of Licensee)
By: Maio Street Mezzanine Management, LLC
(Name of Limite 1licy Company Gensra artner
LA Pofpwat
Todd A. Reppert
~[Typed Nama)
aQ PARTHER
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I.D. Control # 05000026
License % 06/06-0328

DEBENTURN
dkwhdbhddr b nd ek

9 £PD,0p0D, g0 (the "Original Principal Amount")
23 = ] :ﬂﬂig {the "Maturity Date")
Main Street Mezzanine Fund, L.2. . {the “Company™)

300 Post Oa Buite 800 Houston, TX. 77036
txeet) City) (State P)

PART I -- PERIOD SPECIFIC TERME

A. Applicable for tha Schoduled Interim Period (and Mew Interim
Pariods, as applicable)
Interest rate per annum for the Scheduled Interim Period: 3 590 &

Annual Charge applicable to the Scheduled Interim Perfod: .855% per
annum

Date of Issuance: 231~ 05

Scheduled Pocling Date: March 23, 2005

Scheduled Interim Period: from and including the Date of Isguance
to but excluding the Scheduled Pocling Date

The fellewing italicised texms will apply if the Interim Peried is
extended by FBA:

New interest ratafs) per annum fa) 4 (b) % ra) &
New Annual Charge per annua fa) %+ b ¥ (e T
New Pooling Date(s)t fa} {b) fe)
New Interim Pericd(s): from and inocluding:(a) (b} fa

to bue excluding: (a) b) fe

The Company., for valua received, promises to pay to The Chage
Manhattan Bank, as Custodian (the "Cuatoedian") for the U.5. Small
Business Administration ("SBA") and 3BIC Funding Corporation. (the
"Punding Coerporxation™), pursuant to the Custody and Administration

reement (the "Custody Agresment”) dated as of April 27, 19§8 amang

+ The Funding Corporation, the Fedaral Home Loan Bank of Chicaga

as Interim Fundipg.Provider (the "Interim Funding Providexr"), and the
Custodian: (i) interest on the Original Principal t listed above
at the applicable rate per annum listed abeve, and (i{i) an Annual °
Charge on the Original Principal Amount listed above at the applicable
rate E‘r annum listed above, each at such locatiom ap SBA, as guarantar
of this Debanture, may direct and sach at the related rate par annum
identified for the Scheduled Interim Period (and each New Intarim
Period, if any). This Debanture will bear intersst for., and the Annual
Charge will .pplz to, the Scheduled Interim Period (and each New
Interim Pariod, if any) at the rate(s) and for the applicable
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period(s) indicated abeve, to be paid in arrears h{ 1:00 p.m. [New York
City time) on the Business Day prior to the Schedulad Pooling Date (and
each New Pooling Date, if any) liated above. As used throughout this
Dabenture, "Business Day" mmsans any day other than: (1) a Baturday or
sunday; (ii) a legal holiday in Washington, D.C.; and (iii) a day on
which banking institutions in New York City are authorized or obligated
by law or executive order to ba £losed. [ntereat on this Debenture and
the Annual Charge for the Scheduled Interim Period (and each New Interim
Period, if any) will each be computed on the basis of the actual number
of days in the applicable Interest Periocd divided by 360. The Company
may not prepay this Debenture, in whole or in part, during the Scheduled
Interim Period or any New Interim Period.

B. This Saction B. is offective only after (1) tha Scheduled
Interim Parieod and any Now Intarim Period(s) expire mnd (1i)
the Custodian receives this Debenture for poeling.

The any, for value recaived, promiges to pay to the order of The
Chase Manhattan Bank, acting as Truatea (the "Trustee") under that
certaln Amended and Restated Trust Agreement dated as of February 1,
1§97, as the same may be amended from time to time, by and among the
Trustee, the SBA and SBIC Funding Corporation, apnd as the Holder hereof,
interest samiannually on March lst and September lst (the "Paymant
Dates") of each yeax, at such location as 3BA, as guarantor of this
Debenture, may direct at the rate of S,S;F ¥ per annum (the
"stated Interest Rate"), ond to pay a _ . per annun fee to SBA on
each Payment Date, each caloulated on The basis of a year of 365 days,
for the actual number of days elapsed (inoluding the first day but
excluding the last day), on the principal sum from the last day of the
Interim Period until payment of such-prineipal sum has been made or duly
provided for. The Company shall Hepbeit all payments with respect to
this Debenture not later than 12:G0 noon (Mew York City time) on the
applicable Payaent Date or the next Business Day if the Paymant Date is
not a Business Day, all as directed by 3BA.

The Company may eleot to prepay this Debenture, in whole and not in
part. on any Paymant Date, in the manner and at the price as next
described. The prepaymant price (the "Prepaymant Price"™) muat be an
amount equal to the outntandlng principal ance of this Debenture,
plus interest accrued and unpald thereon to the Payment Date selected
for prepayment, plus a prepayment premium (the 'Preplrnlnt Premium") .
The. Prepayment Premium amount is calculated as a declining percentage
{the "Applicabls Percentage”) multiplied by the o:iginal Principal

amount of this Debenture in accordance with the following table:
tln-unmim-!hm-unﬁnntnu Applicabla FerowEige
ist o Jnd 5
+ 3gd or 4th 4%
S5th  or 6th »
Teh or Ben an
Sth  or (10w--if Not also Maturity Dats) 1

No Prepayment Premium is required to repay this Debenture on its
Maturity Date. No Prepayment Premium is required when the prepayment
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occurs on a Payment Date that is on or after the 1lth consecutive
Payment Date of this Dsbhentura, if this Debenture has a 20 consecutive

Payment Data term.

The amount of the Prepayment Price muet be eent to SBA or such agent as
9BA may direct, by wire payment in immediately available funda, not less
than thres Business Days prior to tha regular Payment Data. Until the
Company is notified otherwige in writing by SBA, any Prepayment Price
muat bBe paid to the account maintained by the Trustee, entitled the SBA
Prepayment Subaccount and must include an identification of the Compa

by name and SBA-asgigned license numbez, the loan number appearing on the
face of this Debanture, and such other information as 8BA or ite agent

may epecify.
II, -- GENERAL

For value received, the Company promises ve pay to the order of the
Trustee the Original Principal Amount on the Maturity Date at such
location mg SBA, as guarantor of thie Debenture, may direct,

Thig Debenture is issued by the Company and guarantaed by 6BA, pursuant
and subject to Section 303 of the Small Business Invescment Act of 1958,
as amended (the "Acc") (15 U,§.C, Section 683). This Debenture ia
subject to all of the regulations.promulgated undexr the Act, as amended
from time ta tima,, provided,. however, that 13 C,F.R. Sectieons '107.1810
and' 107.1830 through 107.1850 ag in effect on the date of this Debenture
are incorporated-in:this. Debenture-as if fully set forth. If this
Debenturs-is -acceleraced; .then the.Company promises-to. pry 4R amount
equal to: the:outstanding:principal balance ¢f this Debentura,-plus.
interest acerued and unpaid on such balance to but exoluding the. next
Payment Date £following such agceleration:

Thie Debanture ia deemed issued in.the District of Columbia as of the
day, month, and.year first stated above. The torms and condirions of
this Pebapntuzre must be construed in accordange with, and ite validity and

enforcemant ‘govarned by, federal law.

The warrantiss, reprepentations, or cartification made to SBA on any SBA
Form 1022 or any application latter of the Company for an SBA commitment
ralated to this Debenture, and sny doouments submitted in conmection with
the ispuance of this Debenture, are incoxporated in this Debenture as if
fully set forth.

Should any provision of this Debenture orx any of the dooumants
incorporated by reference in thias Dabenzure be daclared illegal or

unenforoeable by a esurt of coagntml: jurigdictien, the remaining
provisions ' will remain in full force and affect and this Debgntura must
ba construed ae i{ such provisions wers not contained in chis Debenture.

All notiges to ths Company which are required or may be given under thia
Debenture shall be sufficient in all regpeots if gpemt to the above-noted
address of the ny. Por the sed of this Debenture, tha Company

may change thie addres2 only upen written approval of SBA.
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Execution ef this Debenture by the Company'se geheral partnar, in the
case that the Company is organized ag & limited partnaxship, shall not
subject the Company's geaneral partner to liability, eas such, for the
payment of any part of the debt evidenced by this Debanture.

COMPANY ORGANIZED A& LIMITED PARTNERSHIP
(LIMITED LIABILITY COMPANY GENERAL PARTMER)

- e - - e R e e oW

IN WITNESS WHEREQF, thia Debenture has been signed by the general
partner of the Company's general partner ag of the date of issuance

atated above.

Minin Street Mecqnine Fiund, LP
- ~ (Name of Licensse
By: Main Suear Mezzanine Minagement, LLC
[Name 6t Limjtad Liability Company General PArtner
w LA foppad
Todd A. Reppernt
(Tyred Nama]

GENERAL PARTNER
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I.D. Control # 05000027

License % 06/06-0326
DEBERHTURE
Wik ik el e e ok
9 SB0, 8y, gD (the "Original Principal Amount")

gz 2 = Qt -agzt S {the "Marurity Date")
Main Street Mezzanine Fund, L.P. (the "Company™)

1300 Post QOak Blvd., Suite B00_  Houston, TX. 77056
(Street]) (City) — —[%tate) (21p)

PART I —— FRRICD SPECIFIC TERMS

A. Applicable for the Scheduled Intarim Period (and Mew Intarim
Periods, as applicable)

Interest rate per anpum for the 3Scheduled Interim Peried: _3, JyJUDS

Annual Charge applicable to the Scheduled Interim Pericd: _ .855% per
annum :

pate of Issuance: 2-23-08
Scheduled Pooling Date: March 23, 2005

Scheduled Interim Period: from and including the Date of Issuance
te but excluding the Schedulad Pooling Date

The following italieiged terms will spply if the Intexim Pariod is

extandpd by SBA:
New iotersat rate(s) psr anoum (a) ¢ (b) £ (c) 4
New Annual Charge annum (a) £ (b) L ¥
New Peollng. Date(s): (a) - b) fa)”
New Interim Pericd(s): fram anad inocluding:{a) fb) o )

to but excluding: (a) b) fe)

The Company, for value received, promises to to The Chase
Manhattan Bank, as Custodian (the "Custodian™) for the U.B. Small
Business Administration (™SBA") and SBIC Funding Corporatiom (the
"Funding Corporation®), pursuant to the Custody and Administratlon
Agreement (the "Custody Agreemant”) dated as of April 27, 1998 among
5BA, the Funding Cerporation, the Federal Home Loan Bank of Chicago,

as Interim Funding Provider (the "Interim Funding Providezr"), and the
Custodian: (i) interast on the Original Principal Amount listed above
At the applicable rate per annum listed above, and (ii) an Annual
Charge on tha Original Principa. Amount listed above at the applicable
rate T“ annum listed. abouve, each at such location as SBA, as guarantor
aof this Debenture, may direct and each at the rolated rate per annum
identified for the Scheduled Interim Period (and each Wew Interim
Period, if any). Tuie Debentura will bear interest for, and the Annual
Charge will apply to, the 8cheduled Intexim Period (and each Kew
Interim. Period, 1f anyl at the rate(s) and for the spplicable
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period(s) indicated above, to be paid in arrears by 1:00 p.m., (New York
City time) on the Business Day prior to the Scheduled Pooling Date (and
each New Panling Date, 1f any) listed above. As usad throughout this
Debanture, "Business Day" msans any day other than: (i) a Saturday or
Sunday; (ii) a legal holiday in Washington, D.C.s and (iii) a day on
which banking institutions in New York City are authorized or ebligated
by law or executive order to be closed. Interest on this Debenture and
the Annual Charge for the Scheduled Interim Period (and each New Intarim
Period, if any) will each be computed on the basis of the actual number
of days in the applicable Interest Period divided by 360. The Company
may not preplg this Debenture, in whele or in part, during the Scheduled
Interim Period or any New Interim Period.

B. This Bection B. is effective only after (i) the Sachedulad
Interias Period and any Now Interim Period(s) expire and (ii)
the OCustadian receives this Dabaature for pooling.

The Company, for value received, promises to pay to the order of The
Chase Manhattan Bank, acting as Trustee (the "Trustee™) undeér that
certain Amended and Restated Trust Agreement dated as of February 1,
1897, as the same may be amepnded from time to time, by and among the-
Trustee, the SBA and SBIC Funding Corporation, and as the Holder hereof,
interast semiannually on March 15t and September lst (tha “"Payment
Dates") of each year, at such location as SBA, as guarantor of this
Debenture, may direot at the rate of % per annum (the
"Stated Interest Rate"), and to pay a _ . Per annum fee to SBA on
each Payment Date, each calculated on the Dasis of a year of 365 days,
for the actual number of days elapsed (including the firat day but
excluding the last day), on the principal sum from the last day of the
Intexim Period until payment of such principal sum has been made ox duly

ovided for, The Company shall deposit all payments with respect to
his Debenture not later than 12:00 noon (New York City time) on the
applicable Payment Date or the next Buginess Day if the Payment Date is
not a Business Day, all as directed by SBA.

The Company may elect to prepay this Debantuze, in whole and not in
part, on any Payment Date, in the mannher and at tha price as next
described, The prepayment price (the "Prepayment Price) must be an
amount equal to the cutstanding principal balance of this Debenture,
plus intsrest accrued and unpaid thereon to the Payment Date gelected
for prepayment, plus a prepayment premium (the “Prepayment Premium®).
The Prepayment Premium amount is calculated as a declining percentage
{the "Applicable !trcantagn!l multiplied bg the Original Prinecipal
Amount of this Debenture in accordance with the following table:

Coapacutive Poyssit Dabas Applicable Parveatage
lst  oxr ind L1
3rd  or dth £l
6th  or den w»
78 er Ith L
9th  or (10th-=If not aleo Maturity Dote) 1

No Prepaymant Premium is requized to' repay this Debentuze on its
Maturity Date. ' No Prepaymént Pramium ie required when the prepayment
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occur® on a Payment Date that is on or after the llth consecutive
Payment Date of this Debenture, if this Debenture has a 20 gonsecutive

Peyment Date tezm.

The amount of the Prepayment Price must be sent te SBA or such agant as
SBA may direct, by wire payment in immediately avallable funds, not less
than threq Business nag prior to the regular Payment Date. Until the
Company ig notified otherwise in writing by SBA, any Prusl{mmt Price
must be paid to the account maintained by the Trustee, sntitled the SBA
Prepayment Subascount and must include an identification of the Company
by name and SBA-agsigned license number, the loan number appeazing on the
face of this Debenture, and such other infermarion as 8BA or its agent

may apecify.

For value received, the Company promises to pay to the order of the
Trustee the Original Principal Amount on the Maturity Date at such

location as SBA, as guarantor of this Debenture, may direot.

This Debenture is lseued by the r.'omp-nr and guaranteed by SBA, pursuant
and subject te Section 303 of the Small Business Investment Act of 1958,
as amended (the "Aoctv) (15 U.5.C. 8Section €81). Thisa Dabenkture is
subject to all of the regulationa promulgated under the Act, as amanded
fxom time to time, provided, however, that 13 C,F.R. Seccions 107.1810
and 107.1830 through 107.1850 as in effect on the date of this Debenture
are incorperated in-thie Debgnturs:aas if fully set forth. 1If cthie
Debenture is- socelexated. then ‘the .Company promices to pay an amount
equal to the outstanding .principal:balance of this Debenturs, plus
inverest accrued and unpaid on such balance to but excluding the next

Payment Date following such acceleration.

Thig Debenture is deemed issued in the District of Columbia as of the
day, month, and year first statad above. The texms and conditionw of
this Debenture muet be construed in accoxdance with, and its wvelidicy and

enforcement governed by, fedsral law.

The warranties, representations, or gsrtificaticn made to BEA on any SBA

Form 1022 or any lication letter of the Company for an SBA commitment

related to this entura;,. and any depuments pubmittsd in cemmneastion with
the igouance of this Debenture, are incorperated in thie Debenture as if

fully set forth.

Should any 'srmriﬁinn of thig Debenturs or any of the documents

incorporated by refersnce in this Debsnture bs daclarsd ill ot

unenforceable by a court of competent jurisdiction, the rema

g:evinm will remain in full force and affect and this Debantufe musk,
construed ag if such provisions were not contained in this Debanture.

All notices to the Company whioh are raquived or may be given uader this
Debenture shall be gufficient in all respeocts if sant to the above-noted
address of the Company, For the purposes of this Debenture, the Company

may change this address only upon written approval of SEA.
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Execution of thig Debanture by the Company's general partner, in the
cage that the Company is organfized am a limited paxtnerphip, shall not
gubjegt the Company's general partnar to liability, as sueh, for the
payment of any part of the debt evidenced by this Dabentuxe.

COMPANY ORGANIZED AS LIMITED PARTNERSHIP
(LIMITED LIABILITY COMPANY ‘GENERAL PARTNER)

- B e o R e R e g R RN A

IN WITNESS WHEREOF, this Debenturs has been gigned by the general
partner of the Company's genaral partner as of the date of iseuance

stated above,

Mah Strees Mazmnine Pund, LP
{Nams ol Licensee)

Maln Sereot Mezzanine Massgement, LLC
Name of Limited Liapality Company Gaenar arctner

Todd A. Reppért

~ (Typed Name)
GENERAL PARTMER

Byt
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I.D. Centrel # 05000028
License # 06/06-0326

DE
LTI 2 23 IR a2 12084
3 STV, OVD, dO (the "Origipal Pringipal Amount")
03 -0] -201 S __(the "Maturity Date™)
Main Street Mezzanine Fund, L.F. (the "Company")
1300 Fost Blvd., Suite 800 Houston, TX. 77056
(Streat) Eﬁxty ] (State) (E1ipY
B I == oD Iric

A. Appliesble for tha Echaduled Intarim Period (and Now Intazim
Pariods, as mpplicsbla)
Interest rate per amnum for the Scheduled Interim Period: _3, ISgo0 %

Annual Charge applicable to the Scheduled Interim Period: _ .855% per
annum

Date of Issuance: 2-23- 0§

scheduled Pooling Date: March 23, 2005

Scheduled Interim Period: from and including the Date of Issuance
-t ’ to but exoluding the Schaduled Poaling Date

The following italicized terms will apply if tha Interim Period is
extandad Dy SEA:

New {nterest rato(s) per annum {a) 1 b} t (e) L ]

New Annual Charge per apnum {a) ¥ (b) ¥ (o) $

New Pooling Datefs): (o) (b)____ {a)

New Interim Periedfe): from and including: (a) fb) fe) .
to but excluding: (a) b} __ fc)

The Company, for value received, promises to ;ug to The Chase
Manhattan Bank, as Custodian (the "Custedian®”) for the U.5. Small
Business Adminiatratien ("SBA"} and SBIC Funding Corporation (the
"Funding Corporation®), pursuant to the Custody and Administration
Agreement (the "Custody Agreement™) dated as of April 27, 1998 among
SAA, the Funding Corporation, the Federal Home Loan Bank of Chicage,

as Interim Fuoding Provider .[the “"Interim Funding Provider®), and the
Custodian: (i) -intersst on the Original Principal Amount listed above
at the applicable rate per anmum listed above, and (il) an Annual
Charge on the Original Principal Amount listed above at the applicable
rate per anmm listed above, sach at such location as SBA, as guarantor
of this Debenture, may direct and sach at the ralated rate per annum
identified for the Scheduled Interim Period (and each New Interim
Period, if any). This Debentura will bear interest for, and the Annual
Charge will appli to, ths Scheduled Interim Period (and each New
Interim Period, if any) at.the rate(s) and for the applicable
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period(s) indicated above, to be paid in arreare by 1:00 p.m. (New York
City time) on the Business Day prior to the Scheduled Pooling Date (and
aach New Pooling Date, if any) listed above. As usad throughout this
Debenture, "Buginess Ds{" means any day other tham: (i) a Saturday or
Sunday; (ii) a legal holiday in Washington, D.C.; and (iil) a day on
which banking institutions in New York City are authorized or obligated
by law or executive order to be closed. Interest on this Debanture and
the Annual Charge for the Scheduled Interim Period (and each New Interim
period, if any) will each be computed on the basis of the actual number
of days in the applicable Interest Pariod divided by 360, The Company
may not prepay this Debenture, in whole or in part, during the Bcheduled
Intaerim Period or any New Interim Peried.

This Sestion B. i effactive only after (i) the Sahsdnled
Intarim Period and any New Interim Pericd(s) axpire and (ii)
the Custodian receivas this Debenture for pooling.

The Company, for value received, promises to pay to the order of The
Chase Manhattan Bank, acting as Trustee (the "Trustee") undar that -
certain Amended and Restated Trust Agreement dated as of February 1,
1997, as the same may be amended from time to time, by and among the
Trustee, the SBA and SBIC Funding Corporation, and as the Holder hexeof,
interssat semiannually on Mareh 1st and Septamber let (the “Payment
Dates") of each year, at such location as SBA, as guarantor of this
Debenture, may direct at the rate of B % per annum (the .
"Stated Interest Rate™), and to pay a _ . per annum fee to SBA on
each Payment Date, each calculated on the basis of a year of 365 days,
for the actual number of days.elapsed (including the first day but °
exc¢luding thée last ‘day), on the principal sum from the last day of the
Interim Period until payment of such’pzincipal $um has been made or duly
provided for. The Company shall deposit all payments with respect to
this Debenture not later than 12:00 noon (New York City time) on the
applicable Payment Date or the next Business Day if the Payment Date ie
not 'a Business Day; -all as directed by SBA,

The Company may elect to prepay this Debenture, in whole and not in
part, on any Payment Date, in the manner and at the price as next
described. The prepayment price (the "Prepayment Price") must be an
amount equal to the cutstanding principal balance of thls Debenture,
plus interest accrued and unpald thereon to the Paymant Date sslected
for prepayment, plus a prepayment premium (the "Preépayment Premium").
The Prepaymsnt Premium amount is calculated a3 a dtclxning parcantags
{the "Applicable Percentage") multiplied by the Original Principal
Amount of this Debenture in accerdance with the following table:

Conpemiive Paymant Datas Applicable Percentage
1at  or Zod M
axd oz dth "
fth ox 6eth L]
Teh  or Oth n
Pth  or (10kh--1f mat aleo Maturity Date) 1%

No Prepayment Premium is required to repay this Debenture om its
Maturity Date. No Prepayment Premium ie required when the prepayment
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occurs on a Payment Date that is on or after the 11th consecutive
Payment Date of this Debenture, Lf this Debenture has a 20 oconsecutive

Payment Date texrm,

The amount of the Prepaymsent Price must be sent to SBA or such agent ae
EBA may direct, by wire payment in immediately available funds, not lessg
than three Businsss Days prior to the regular Payment Date. Until the
Company is notified otherwise in writing by EBA, any Prepayment Price
muet be paid to the account maintained by the Trustee, entitled the SBEA
Prepayment Subaccount and must inolude an identification of the Company
by name and SBA-assigned licenge number, the loan number appearing on the
face of this Debenture, and such other information aa 9BA or ite agent

may opecify,
IX. -- OF TERMS

For value r-qei&éd. the Company promises to pay to the order of the
Trustee the Original Principal Amount on the Maturity Date at such
location as SBA, as guarantor of this Debenture, may direct.

Thig Debenture is isdued by the Company and guaranteed by BBA, pursuant
and subject to Section 303 of the Small Buginess Investment Act of 1958,
as amended (the *Act") (15 U.S.C. Section 683). This Debsnture is
subject to all of the ations promulgated under the Act, am amended
from eime to time, provided, however, that 13 C,.F.R. Sections 107.1810
and 107.1830 through 107.18%0 as in effect on the date of this Debenture
are incorporated in.this. Debsnture as if fully set forth. If this
Debenture -i8 accelerated, then the Cempany promises to pay an amount
equal to the outstanding.principal balance of this Debanture, plus
interest accrued and unpaid on such balance to but exeluding the nexc
Payment Date follewing such aceceleration.

This Debenture jo deemed issued in the District of Columbia as of the
day, menth, and year firge scated above. The terms and conditiens of
this Debenture must be conatrued in accordance with, and its validity and

enforcement governed by, fedaral law.

The warranties, representations, or certification mada to SBA ca any IBA
Form 1022 or any application letter of the Company for an SBA commitment

related to this Dabenturs, apd any documents submitted {n connegticn with
the issuance of this Debanture, are incorporated in this Debenture as if

fully set forth,

should any provision of this Dabenture or any of the documents
incorporate raference in thig Debenture be declared ill or

unenforoeable -by & court of competent jurisdiction, the remalning
rovisions will remsin in full foxrce and effect and this Debanture must
e donatrued as if such proviaions were not contaised im this Dabenture.

All notides to the WIT which are regquired or may be given under this
Debenture shall be sufficient in all respects if sent to the above-noted
address of the Company. For the oses of this Dabentura, the Company

may change this addresg only upon written approval of SBA.

3 of 4




Execution of this Debenture by the Company's general partner, in the
cape that the Company is prganized as a limited partnerahip, shall not
gubject the Company's geaneral partpner to limbility, as such, for the
payment of any part of the debt evidenced by this Debenturs.

COMFANY ORGANIZED AS LIMITED PARTNERSHIP
(LIMITED LIABILITY COMPANY GENERAL PARTNER)

B e e e S M R am e e s e e e e e e S

IN WITNESS WHEREOF, thie Debenture has been signed by tha ganeral
partner of the Company's gensral partmer as of the date of issuance

stated above.

Main Srrest Maz2anine Fund, LP
(Name of Licenses)

By, Mo Street Msazanine Managertent, LLC
{Wame of Limited Liability Compeny General BATXEner)

w LA Pogpeif

' Todd A. Rogpart .
(Typed Name)
GENERAL PARTNER

4 of 4




I.D. Contrel # 05000028
License % 06/06-0326

DEBENTURE
_ et i IS ISR L L] )
5 §ngl aryp., do {tha "Original Pzinecipgl Amount")
O3 -0l-dO]lS (the "Maturity Date")

Main Street Mezzanine Fupd, L.P. (the "Company”)

1300 + oOak Blvd., Buite 800 Houston, TX, 77056
{ Etrae%)' ity (State) (Eip)

PART I -- PERIOD SPECIFIC TERNI
A. Applieable for the Schaduled Intarin Peried (and Mew Intsrim
Pericds, as applicable)

Interest rate pir anpum for the Scheduled Interim Period: 3,15 ap1

Annual Charge -applicable tc the Scheduled Interim Period: _ .855% per
annum

Date of Issuance: 223 - Q-S'

Scheduled Pooling Date: March 23, 2005

Scheduled Interim Paricd: from and including the Date of Iasuance
to but excluding the Scheduled Poeling Date,

The followisg italicized tarms swill spply if the Iaterim Perlod is
eaxtsaded by SBA:

New interest rate(s) per annvm fa) % (b) + (c) 1
New Annual Charye annum fa} ¥ (b & (c} 3
Nev Peoling Date(s): fa) (b) fa)
Naw Interim Period(s)r from and including: (a) (k) {a)

to but axcluding: fa) tb) (-]}

The Company, for valus received, promises to pay to The Chase
Manhattan Bank, ae Custodian (the "Custodian”) for the U.5. Small
Buginess Administracion ("8BA") and SBIC Funding Corporation (the
nfunding Corporation™), pursuant to the Custody and Administration
Agreement (the "Custody Agresment”) dated as of April 27, 1598 among
S8R, the Funding Corporation, the Federal Homa Loan Bank of Chicago,
as. Interim Fynding Provider. (the "Intsrim Funding Previder"), and the
Custodiah:. [iJ-,i-d.ntura:t on the Original Principal Amount listed above
at tha :pplici e rate per annum listed above, and (ii) an Annual
Charge on the Original Prineipal Ameunt listed above at the applicable
rate per annum listad above, sach at such location as 8SBA, as guarantor
of this Debanture, may direct and each at the related rate per annum.
identified for the Scheduled Interim Period (and each New Jnterim
Period, if any). This Debengure will bear interest for, and the Annual
Charge will apply to, the Scheduled Interim Period (and each New
Interim Period, if any) at the rats{s) and for the appliocable
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period(s) indicated above, to be paid in arrears by 1:00 p.m. (New York
City time) on the Business Day prior to the Bchaduled Pooling Date (and
each New Pooling Date, If any) listed above. As used throughout this
Debenture, “"Businegs Day" means any day other than: (i) a Saturday or
Sunday: tii} a legal holiday in Washington, D.C.; and (1ii) a day on
which banking institutions in New York City are authorized or obligated
by law or sxecutive order to be closed. Interaest on this Debentura and
the Annual Charge for the Scheduled Interim Period (and each Rew Intarim
Period, if any) will each be computed on the basis of the actual number
of days in the apflicnble Interest Period divided by 360. The Company
may not prepay this Debenture, in whole or in part, during the Scheduled

Interim Period or any New Interim Period.

B. This Bection B. is effective only aftar (i) tha Scheduled
Interim Pericd and any New Interim Period(s) mxpize and (ii)
the Custodian receives this Dabenture far peoling.

The Company, for value received, promises to pay to the order of The
Chase Manhattan Bank, acting ad Trustee (the "Trustee") under that
certain Amended and Restated Trust Agreement dated as of February 1,
1957, as - the same may be amended from time to time, by and among the
Trustee, the SBA and SBIC Funding Corporation, and as the Holder hereof,
interest ‘semiannually on March l1at and September lst {the "Payment -
Dates”) of each year, at such location as SBA, as guarantor of this
Debenture, may direct at the rate of__S5.038 % per annum (the
"Stated Interest Rate"), and to pay a __,855% per annum fee to SBA on
each Payment Date, each calculated on the basis of & year of 365 days,
for the actual number of days elapsed (including the first day but
excluding the last day), on the principal sum from the last day of the
Intarim Pericd until payment of 2uch principal sum has been madae or duly
provided for. The Company shall deposzit all payments with respact to
this Dabenture not later than 12:00 noon (New York City time) on the
applicable Payment Date or the next Business Day if the Payment Date is
not a Business Day, all as directed by SBA.

The Company may ‘elect to prepay this Debesnture, in whole and not in
part, on any Paymernt Date, in the manner and at the price as next
describéd. The prepayment price (the "Prepaymant Price") must be an
amount equal te the outstanding principal balance of this Debenture,
plus interest accrued and unpald thereon to the Paymant Date selected
for prepayment, plus a prepayment premium (the "Prepayment Premium”).
The Prapayment Premium amount i3 calculated as a declining percentage
[the "Applicable Farcnntlgl'l multiplied by the Original Prineipal
Amount of this Debenture in accordance with the fellowing table:

Canbediitive Paysant Datas Applicabla Parosntape
ist or 2nd 54
3rd eox dth i
th  or §th 1
7th  er Bth -1
St  ou (10bh==IF not also Matuzity Data) i

No ‘Preépayment Premium i1s required to repay this Debenture on its
Maturity Date. No Prepayment Premium is required when the prepayment
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cccurs on a Pa t Date that is on or after the 1llth consmhcutive
Payment Date of this Dsbenture, if this Debenture has a 20 eonsecutive

Payment Date tarm.

The amount of the Prepayment Price must be geént to SBA or such agent as
SBA may direct, by wire payment in immediately available funds, not less
than three Business Days prior to the regular Payment Date. 0Until the

Company is notified otherwise in wriring by SBA, any Prepa t Price
must be paid to the ascount maintained by the Trustees, entitled the SBA

Prepayment Subagcount and must include an identification of the Company
by name and 9BA-assigned license number, the loan number ing en che
face of this Debenture, and such ether information as SBA or ics agant

may spacify.
II. -- GENERAL THRMS

For value received, the Company promises to pay to the order of the
Truetea the Original Principal Amount on the Maturity Date at auoch
location as BBA, as guarantor of this Debenturs, may direct.

This Debenture is issued by the Company and guaranceed by SBA, pursuant
and subject to Section 303 of che Small Busineea Investment Act of 15548,
na amended: (the “Act®) (15 U.5.C. Hecetion 683). Thip Debenture ia
subject to all of the regulations promulgated under the Act, as amended
from tima to time, provided, however, thit 131 C.F.R. Sectiecne 107,1810
and 107.1830 through 107.1850 as in effect on the date of this Debanture
are incorporated-in: this Debentureas if fully aet fiorth., If this
Debenture. ia accelerated, then:the Company promises to pay an.amount
equal to the-outstanding: principal -balance of this Debenture,. plue
interest accrued and unpaid on such balance to but-excluding the next

Payment Date following such acceleration.

This Debenture is deemed igsued in the District of Columbia as of the
dﬁv, month, and year first stated above. The termg and comditions of
thig Debenture wmust be construed inm accordance with, and its validity and

enforegment governed by, fedaral law.

The wgrranties, repressntations, or .certificaction made to SBA on any SHEA
Form 1022 or sny applicatien letter of the Company for an SBA commitment
related to this Debenture, and any documeats submitted in connection with
the issuanse of this Debenture, are incorperated in thie Debdnture as if

fu.l.'l.}' aelC to“h!

Should any .sruvi.:ion of this Debenture or amy of the doouments
incorporated by reference in this Debenture be declared illegal or

unenforceabla by a court of r:nnfuent Jurisdiction, the remaining
proviasiona will remain in full force and effect and thig Dabanturs muat

be construed as if such provisions were not contained in this Debenture,

A1) notices to the Cowpany which are required or may bs givam under this
Debanture shill ba sufficient in all respects if sent to the above-noced
address of the Company. For the ﬁurfosn of this Debenture, the Company
may change this addregs only upon written approval of SBA.
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Execution of this Debenture by the Company's general partmer, in the
case that the Company is organized as a limited partnership, shsll not
subject the Company's general partnar to liability, as such. for the
payment of any part of the debt evidenced by thie Debenturs.

COMPANY ORGANIZED AS LIMITED PARTNERBHIP
(LIMITED LIABILITY COMPANY GENERAL PARTNER)

------------------------------ T LR B

IN WITNESS WHEREOF, this Debenture haas been signed by the general
partner of the Company's general partner as of the date of imsuvance
stated above.

Main Strest Maazanine Fund, LP
[Nams of Licensee)

By: Main Street Mezranine Management, LLC
“|Name of Limited Liabllity GCompany Ganeral Partner)

v _LA. Roppuil

Todd A, Reppert
(Typed Name)

GENERAL PARTNER
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I.D. Control # 05000326

License # 06/06-032¢

hEdRARTR TRk
5______l+_m__d]]2_ﬂ? (the *"Original Principal Amount"®)
0O9-0i(-0 /5 (the "Maturity Date")
Main Strest Mezzanine Fund, L.P. (the "Company*)

1300 Post OQak Blvd., Suite 800 Houstom, TX. 77056
treet) (City) ~(State) (Zip)

PART I -- PERIOD SPECIFIC TERMS

A, Applicable for the Boheduled Interim Periecd (and New Interim
Periods, as applicable)

Interest rate per annum for the Scheduled Interim Period: _3,Y37e0%

Annual Charge applicable to the Scheduled Interim Period: .B55% per
anmum

pate of Issuance: S-d-08
Scheduled Pooling Date: September 28, 2005

Scheduled Interim Period: from and including the Date of Issuance
to but excluding the Bcheduled Pooling Date

Tha following italicized terms will apply if the Interim Period is
extended by SHA:

New interest rate(s) per angum (a) ¥ (b) ¥ (c) ¥
New Annual Charge per annum (a) & (B) ¥ (c) J
New Pooling Date(s): fa) (b} fe)
New Incerim Period(s): from and including: {a) {b) fc)

to but excluding: (a) {b) fe)

The Company, for value received, promises to pﬂ.¥ to The Chase
Manhattan Bank, as Custodian (the "Custodian") for the U.5., Small
Business Administratioen ("SBA") and SBIC Funding Corporation (the
“Funding © ration"), pursuant to the Custody and Adminigtratien
Agreement (the "Custody Agreement") dated as of April 27, 1998 among
SBA, the Funding Corporation, the Federal Rome Loan Bank of Chicago,

ag Interim Funding Provider (the "Interim Funding Provider"), and the
Cugtodian: (i) interest on the Original Principal Amount listed above
at the applicable rate per annum listed above, and (ii) an Annual
Charge on the Original Principal Amount listed above at the applicable
rate per annum listed above, each at such location as SBA, as guarantor
of this Debenture, may direct and each at the related rate per annum
identified for thea Scheduled Interim Pariod (and each New Interim
Period, if any). This Debenture will bear interest for, and the Annual
Charge will apply to, the Scheduled Interim Period (and each New
Interim Period, if any) at the rate{s) and for the applicable
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pericd(s) indicated above, to be paid in arrears by 1:00 p.m. (New Xorx
City time) on the Business Day prior to the Echeduled Pooling Date (and
each New Pooling Date, if any) listed above. As used throughout this
Debenture, "Business Day" means any day other tham: (i) a Saturday or
Bunday; (ii) a legal holiday in Washington, D.C.; and (iii) a dl{ on
which banking institutions in New York City are authorized or obligated
by law or executive order to be closed. Interest on this Debenture and
the Annual Charge for the Scheduled Interim Period (and each New Interim
Period, if any) will each ba computed on the basis of the actual number
of days in the applicable Interest Pericd divided by 360. The Company
may not prepay this Debenture, in whole or in part, during the Echeduled
Interim Period or any New Interim Period.

B, This Bection B. is effective only after (i) the Scheduled
Interim Period and any Wew Interim Period(s) expire and (ii)
the Custodian receives this Dabenture for pooling.

The Company, for value received, promises to pay to the order of The
Chase Manhattan Bank, acting as Trustee (the "Trustee") under that
certain Amended and Restated Trust Agreement dated as of February 1,
1997, as the same may be amended from time to time, by and among the
Trustee, the SBA and SBIC Funding Corporaticn, and as the Holder hereof,
interest semiannually on March 1lgt and September lst (the "Payment
Dates") of each year, at such locatlon as SBA, as guarantor of this
Debenture, may direct at thea rate of ¥ per annum (the
"Stated Interest Rate"), and to pay a _ . per annum fee to SBA on
sach Payment Date, each calculated on the basis of a year of 365 days,
tor the actual number of days elapsed (including the first day but
excluding the last day}, on the principal sum from the last day of the
Interim Period until payment of such principal sum has been made or duly
provided for. The Company shall deposit all payments with respect to
this Debenture not later than 12:00 noon (New York City time) on the
applicable Payment Date or the next Business Day 1f the Payment Date is
not a Pusiness Day, all as directed by SBAa.

The Company may elect to prepay this Debenture, in whole and not in
part, on any Payment Date, in the manner and at the price as next
dascribed. The prepayment price (the "Prepa t Price”) must be an
amount equal to the outstanding prineipal balance of this Debenture,
plus interest accrued and unpaid thereon to the Payment Date selected
for prepayment, plus a prepayment premium (the "Prepayment Premium").
The Prepayment Premium amount is calculated as a declining percentage
{the "Applicable Percentage") multiplied by the Original Principal
amount of this Debenture in accordance with the following table:

Copsecutive Paymont Dates Applicabls Percastage
lst or Jnd 5%
3rd or 4th "
sth or 6th %
7th or Bth b1
3th or (1l0th--If mot also Mavurity Date) 1%

No Prepayment Premium is required to repay this Debenture on its
Maturity Date. Ko Prepayment Premium is required when the prepayment
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gocurs on a Payment Date that is on or after the 11th consecutive
Payment Date of this Debenture, if this Debenture has a 20 consacutive
Payment Date Cezm.

The amount of the Prepayment Price must be sent to SBA or such agent as
SBA may direct, by wire payment in immediately available funds, not less
than three Businees Days prior to the regular Payment Date. Until the
Company is notified otherwise in writing by SBA, any Prepayment Price
must be paid to the account maintained the Trustes, antitled the SBA
Prepayment Subacoount and must include an identification of the Company
by name and SBA-assigned license number, the loan number appearing on the
face of this Debenture, and such other information as SBA or its agent

may epecify.
II. -- GENERAL TEERNMS

For value received, the Company promises to pay to the order of the
Trustee the Original Principal Amount on the Maturity Date at such
location as SBA, a# guarantor of thie Debenture, may direct.

This Debenture is issued by the Company and guaranteed by SBA, pursuant
and subject to Section 303 of the Small Businesa Investment Act of 1858,
as amanded (the "Act") {15 U.5.C. Section 6B3). This Debenture is
subject to all of the regulations promulgated under the Ret, as amended
from time to time, provided, howevar, that 13 C.F,R, Sections 107.1810
and 107.1830 through 107.1850 as in effect on the date of this Debenture
are incorporated in this Debenture as if fully set foxth. If chis
Debenture is accelarated, then the Company promises to pay an amount
equal to the outstanding principal balance of this Debenture, plus
interest accrued and unpaid on such balance to but eéxcluding the next
Payment Date following such accelerationm.

This Debenture is deemed issued in the District of Columbia as of the
day, month, and year first asctated above. The texms and conditicns of
this Debenture must be construed in accordance with, and its validity and
anforcemant governed by, federal law.

The warranties, representations, or certification made to SBA on any SBA

Form 1022 or any application letter of the Company for an SBA commitment

related to this Debenture, and any documente submitted in connection with
the issuance of this Debenture, are incorporated in this Debenture as if

fully set forth.

should any provision of this Debenture or any of the documents
incorporated by reference in thies Debenture be declared illegal or
unenforceable by a court of competent jurisdiction, the remaining
provisiong will remain in full force and effect and this Debenture must
be construed as if such provisions were not contained in this Debenture.

All notices to the Cunpani which are required or may be given under this
Debenture shall be sufficient in all respects if sent to the above-noted
address of the Company. For the purposes of this Debenture, the Company
may change this address only upon written approval of SBA.
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Execution of this Dabenture by the C 's general partner, in the
cags that the Coumpany is organized as a limited partnership, shall not
subject the Company's general partner to liability, as such, for the
paymant of any part of the debt evidenced by this Debenture,

COMPANY ORGANIZED AS LIMITED PARTWERSHIP
({LIMITED LIABILITY COMPANY GENERAL PARTNER)

IN WITHNESS WHEREOF, this Debenture has been signed by the general

partner of the Company's general partner as of the date of issuance
scated above. .

Main Street Mezzaning Fund, LP
~ (Name of Licensea)

Main Street Mezzanine Managoment, LLC
{Name of Limited Liability Cowpany General Partner)

Todd A. Reppert
) {Typed Name)

GENERAL PARTNER

By:
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I.D. Control # 05000327

License § 06/06-0326

resatessiarararas
$ [, w0, oyp, G0 (the "Original Principal Amount®)
Q% -i1-2019 (the "Maturity Date")
Main Street Mezzanine Fund, L_.P. {tha "Company”)

1300 Post Oak Blvd., Suite 800 Houston, TX. 77056
(Street) (CIEY) {State) (Zip)

PART I -- PERTOD @PECIFIC TERMS

A.  Applicable for the Schedulaed Interim Pariod (and New Interim
Pariods, as applicabla)

Interest rate per annum for the Scheduled Interim Period: iﬁm*

Annual Charge applicable to the Scheduled Interim Period: .855% per
annum -

Date of Issuance: S 08

Schedulsd Pooling Date: September 28, 2005

Bcheduled Interim Period: f£rom and including the Date of Issuance
to but excluding the Scheduled Pooling Date

The following italicized tarmg will apply if the Interim Period is
eéxtended by SEA:

New interest rate(g} per annum (a) + (b) ¥ (c) ¥
Naw Annual Charge per annum (a) ¥ (b) £ {c) ¥
New Pooling Date(s): fa) (b) fc)
New Interim Periocd(s): from and including: (a} (b) fe)

to but excluding: [a) th) fe}

The Company, for value received, promises to pay to The Chase
Manhattan Bank, as Custodian (the *Cugtodian") for the U.8. Small
Buginess Administration ("SBA") and SBIC Funding Corporation (the
“Funding Corporation"), pursuant to the Custody and Administration
Agreement (the "Custody Agresment') dated as of April 27, 1998 among
SBA, the Funding Corporation, the Faderal Home Loan Bank of Chicago,

as Interim Funding Provider (the "Interim Punding Provider"), and the
Custodian: (i) interest on the Original Principal Amount liasted above
at the applicable rate per annum listed above, and (ii) an Annual
Charge on the Original Principal Amount listed above at the applicable
rate per annum listed above, sach at such location as SBA, as guarantor
of this Debenture, may direct and each at the related rate per annum
identified for the Scheduled Intexim Period (and each Naw Interim
Period, if any). This Debenture will bear interest for, and the Annual
Charge will appli to, the Scheduled Interim Pericd (and each New
Interim Period, if any) at the rate(s) and for the applicable
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period(s) indicated above, to be paid in arrears by 1:00 p.m. (New York
City time) on the Businmess Day prior to the Scheduled Pooling Date (and
sach New Pooling Date, if any) listed above., As used throughout this
Debenture, "Business Day" means any day other than: (i) a Saturday or
Sunday; (ii) a legal holiday in Washingten, D.C.; and (iii) a day on
which banking institutions in New York City are authorized or ebligated
by law or executive order to be closed. Interest on this Debenture and
the Annual Charge for the Schadulad Interim Period (and each New Interim
Period, if any) will each be computed on the basis of the actual number
of days in the applicable Interest Period divided by 360, The Company
may not prepay this Debenture, in whole or in part, during the Scheduled
Interim Period or any New Interim Period.

B. This Section B. is effective only after (i) the Scheduled
Interim Pariod and any New Interim Poriod(s) expire and (ii)
the Custodian receives this Debenture for pooling.

The Company, for wvalue received, promisee to pay to the order of The
Chase Manhattan Bank, acting as Trustee (the "Trustee") under that
certain Amended and Restated Trust Agreement dated as of February 1,
1597, as the same may be amended from time to time, by and among the
Trustea, the SBA and SBIC Funding Corporation, and as the Holder hereof,
interegt semiannually on March lst and September lst (the "Payment
Dates") of each year, at such location as SBA, as guarantor of this
Debenture, may direct at the rate of 4 ¥ per annum (the
"Stated Interest Rate"), and to pay a . per annum fee to SBA on
each Payment Date, each calculated on the basis of a year of 365 days,
for the actual number ¢of days elapsed (including the first day but
excluding the last day), on the principal sum from the last day of the
Interim Period until payment of such principal sum has been made or duly
provided for. The Company shall deposit all payments with respsct to
this Debenture not later than 12:00 noon (New York City time) on the
applicable Payment Date or the next Buginess Day 1f the Payment Date is
not a Business Day, all as directed by $BA.

The Company may elect to prepay this Debenture, in whole and not in
part, om any Payment Date, in the manner and at the price as naxt
described. The prepayment price (the “Prepayment Price") must be an
ampunt egual to the uututandin? principal balance of this Debenture,
plus interest accrued and unpaid thereon to the Payment Date selected
for prepayment, plus a prepayment premium (the "Prepayment Premium").
The Prepayment Premium amount is calculated as a daclining percentage
(the "Applicable Percentage") multiplied by the Original Principal
Amount of this Debanture in aceéordance with the following table:

Consecutive Paymant Dates Applicabls Peccentags
1ist or Ind 5k
Aird  or 4twh 4%
5th eor 6th %
th or Hth 1%
Ptk or (10th--If pot alEs Maturiky Dats) 1%

MO Prepaymant Premium is reguired to repay this Debenture on its
Maturity Date. HNo Prepayment Premium is required when the prepayment
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occurs on a Payment Date that is on or after the 1lth consecutive
Payment Date of this Debenture, if this Debenture has a 20 consecutive
Paymant Date term.

The amount of the Prepayment Price must be sent to SBA or such agent as
SBA may diract, by wire payment in immediately available funds, not leas
than three Business Days prior to the regular Payment Date, Until the
Company is notified otherwigse in writing by SBA, any Prepayment Price
must be paid to the account maintained by the Trustee, entitled the SBA
Prepaymwent Subaccount and must include an ideatification of the Company
by name and SBA-assigned license number, the loan numbey appearing on the
face of this Debenture, and such other information as SBA or its agent
nay specify.

1. -- GENERAL TERMS

For value received, the Company promises to pay to the order of the
Trustee the Original Principal Amount on the Maturity Date at such
location as 8BA, as guarantor of this Debenture, may direct.

This Debenture is issued by the Comp and guaranteed by SBA, pursuant
and subject to Section 303 of the Small Business Investment Act of 1958,
as amended (the "Act"] (15 U.8.C. Sectien 683}. This Debeanture is
subject to all of the regulationa promulgated under the Act, as amended
from time to time, provided, however, that 13 C,P.R. Bections 107.1810
and 107.1830 through 107.1850 as in effect on the data of this Debenture
ara incorporated in this Debenture as if fully set forth. If this
Debanture is accelerated, then the Company promiges to pay an amount
equal to the outstanding principal balance of this Debenture, plus
interest accruead and unpald on such balance to but excluding the naxt
Paymant Date following such acceleration,

This Debenture is deemed issued in the District of Columbia as of the
dny. month, and year first stated above. The terms and conditlons of
this Debanture must be constyued in accordance with, and its validity and
enforcement governed by, federal law.

The warranties, representations, or certification made to SBA on any SBA

Form 1022 or any application letter of the Comp for an SBA commitment

related to this Debenture, and any documents submitted in connection with
the issuance of this Debenture, are incorporated in this Debenture as if

fully set forth.

Should any provision of thim Debenture or any of the documents
incorporated by reference in this Debenture be declared illegal ox
unenforceabls by a court of competent jurisdiction, the remaining
provisions will remain in full force and effect and this Debenture must
be construed as if such provisions were not contained in this Debenture.

All notices to the Company which are required or may be given undar this
Dekenture shall be sufficient in all reaspects if sent to the above-noted
address of the Company, For the purposes of this Debenture, the Company
may change this address only upon written approval of SBA.
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Exacution of this Debenture by the Company's general partner, in the
cass that the Company is organized as a limited partnership, shall not
subject the Company's general partner to liabllity, as such, for the
paymant of any part of the debt evidenced by this Debenture.

COMPANY ORGANIZED AS LIMITED PARTMERSHIP
(LIMITED LIABILITY COMPANY GENERAL PARTNER)

IN WITNESS WHEREOF, this Debenture has been signed by the general
Piftﬂgf gf the Company's general partner as of the date of issuance
#tated above.

Main Strest Mezzanine Fund, LP
(Name of Licensaa)

Main Street Mezzaning Management, LLC

{Name of Limited Liability Company General Bartner)

By:
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1.D. Control 4 05000328

Licensa # 06/06-0326
DERENTURE

kbbb enhbtwdn

s 1 oW o, JD (the "Original Prinecipal Amount")
Q?-ol-dolS {the "Maturity Date")

Main Strest Mezzanine Fund, L.F. {the "Company”)

1300 Post Cak Blvd., Buite 800 Houstenm, TX. 77056
"~ (Street] Ii.'ti"Eyi {State] Teipy

EART I -- FERIOD EPECIFIC TERMS

A. Applicable for the Scheduled Interim Period (and New Interim
Periode, as applicabla)

Interest rate per annum for the Scheduled Interim Period: _3, £370D

Annual Charge applicable to the Scheduled Interim Period: __.@55% per
annum

Date of Iesuance: S-d-o
Scheduled Pooling Date: September 28, 2005

Scheduled Interim Period: from and including the Date of Igsuance
to but excluding the Scheduled Pooling Date

The following italicized terms will apply if the Interim Pariod is
extended by SBA:

New interest rate(s) per annum fa) t (b) ¥ (o) ¥
New Annual Charge per annum {a} % (b) ¥ fc) ¥
New Pooling Date(s): fa) {b) {e)
New Interim Pericd(s): from and including: (R) {b) __ fe)

to but excluding: (a) {b) ()

The Company, for value received, promises to pay to The Chase
Manhattan Bank, as Custodian (the "Custodian"} for the U.5. Small
Buginess Administration ("SBA") and SBIC Funding Corporatiom (the
"Funding Corporation"), pursuant to the Custody and Administration
Agreement (the "Cuatody Agreement") dated as of April 27, 1998 among
SBA, the Funding Corporation, the Federal Home Loan Bank of Chicago,

as Interim FPunding Provider (the "Interim Funding Provider"), and the
Custedian: (i) interest on the Original Principal Amount listaed abovae
at the applicable rate per annum listed above, and (ii) an Annual
Charge on the Original Principal Amount listed above at the applicable
rate per annum listed above, each at such location as SBA, as guarantor
of thia Debenture, may direct and each at the related rate per annum
identified for the Scheduled Interim Period (and each Hew Interim
Period, if any). This Debenture will bear interest for, and the Annual
Charge will apply to, the Scheduled Interim Pericd {and each New
Interim Period, if any) at the rate(s) and for the applicable

1 of 4




period(s) indicated abeve, to be paid in arrears 1:00 p.m, (New York
City time) on the Business Day prior to the Scheduled Pooling Date (and
each New Pooling Date, if any) listed abovae. As used throughout this
Debenture, "Businesa Day® means any day other than: (i) a Saturday or
Sunday; (ii) a legal heo iduihin Washington, D.C.; and (iii) a day on
which banking institutions New York City are authorized oxr cbligated
by law or executive order to be closed. Interest ¢n this Debenture and
the Annual Charge for the Scheduled Interim Périod (and each New Interim
Period, if any) will each be computed on the basis of the actual number
of days in the applicable Interest Period divided by 360. The Company
may not prepay this Debenture, in whole or in part, during the Scheduled
Interim Period or any New Interim Period.

B. This Bection B. is effiective only after (i) the Schaduled
Interim Paricd and any New Interim Periocd(s) expiras and (ii)
the Cuastodian recaives this Debenture for pooling.

The Company, for value recelved, promises to pay to the order of The
Chase Manhattan Bank, acting as Trustee (the "Trustee") under that
certain Amended and Reatated Trust Agreement dated as of February 1,
1997, as the same may bea amended from time ko time, by and among the
Trustee, the SBA and SBIC Funding Corporation, and as the Holder hereof,
intereat semiannually on March 1st and September 1at (the "Payment
Pates") of each year, at such location.as SBA, a& guarantor of this
Debentura, way dirsct at the rate of & ¥ per annum (the
"Stated Interest Rate"), and to pay a _ . per annum fee to SBA on
each Payment Date, each calculated on the basis of a year of 365 days,
for the actual number of days elapsed (including the first day but
excluding the lagt day), on the principal sum from the last day of the
Interim Period until payment of such principal sum has been made or duly
provided for. The Company shall deposit all paymentz with respect to
this Debenture not later than 12:00 noon (New York City time) on the
applicable Fayment Date or the next Business Day if the Payment Date is
not a Business Day, all as directed by SBA.

The Company may elect to prepay this Debenture, in whole and not in
part, on any Payment Date, in the manner and at the price as next
described. The prepayment price (the "Prepayment Price"} must be an
amcunt eégual to the outstanding principal balance of this Debenture,
plus interest accrued and unpaid thereon to the Payment Date selected
for prepayment, plus a prepayment premium (the "Prepayment Premium®}.
The Prepayment Fremium amount is calculated as a declining percentage
{the "Applicable Percentage") multiplied by the Original Principal
Amount of this Debentura in accordance with the following table:

Capsncutive PAymant Dates Applicabla Percentaga
ist or ind EL]
Izd or 4th 4%
5th or 6th L
Teh or #th %
Sth or (l0th--If not almo Maturity Dats) 1%

No Prepayment Premium is required to repay this Debenture on its
Maturity Date. No Prepayment Premium is required when the prepayment
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occurs on a Payment Date that is on or after the 1lth consacutive
Payment Date of this Debenture, if this Debenture has a 20 consecutive
Fayment Date texrm.

The amount of the Prepayment Price must be sent to SBA or such agent as
SBA may direct, by wire payment in immediately avallable funds, not less
than three Business Days prior to the regular Payment Date. Until the
Company is notified otherwise in writing by SBA, any Prepayment Price
must be paid to the account maintained by the Trustee, entitled the SBA
Prepayment Subaccount and must include an identification of the Company
by name and SBA-assigned license number, the loan number appearing on the
face of this Debenture, and such othexr information as SBA or ita agent
may specify.

1. =-- GEMERAL

For value received, the Company promises to pay to the order of the
Trustee the Original Principal Amount on the Maturity Date at such
location as S5BA, as guarantor of this Debenture, may direct,

This Debenture is issued by the Company and guaranteed by SBA, pursuant
and subject to Saction 303 of the Swall Business Investment Act of 1958,
as amended {(the "Act*) (15 U.5.C. Section 683). This Debenture is
subject to all of the r-g:é&tiunu promulgated under the Act, as amended
from time to time, provided, howsver, that 13 C.P,R. Sectione 107.1810
and 107.1830 through 107.1850 as in effect on the date of this Debenture
are incorporated in this Debanture as if fully set forth. If this
Debencure is accelerated, then the Company promises to pay an amount
equal to the outstanding principal balance of this Debenture, plus
interest accrued and unpaid on guch balance to but excluding the next
Fayment Date following such acceleration.

This Debenture is deemed issued in the District of Columbia as of the
day, month, and year first stated above. The terms and conditions of
this Debenture must be construed in accordance with, and its validity and
enforcement governmed by, federal law.

The warranties, represeéntations, or certification mads to SBA on any SBA

Form 1022 or any application letter of the Company for an SBA commitment

related to this Debentura, and any documents submitted in connegtion with
the isguance of this Debentuve, are incorporated in this Debesnture as if

fully set forth.

Should any provision of this Debenture or any of the documents
incorporated by reference in this Debenture be declared illegal or
unenforceable by a court of compataent jurisdictien, the remaining
provisions will remain in full force and effact and this Debenture must
be construed as if such provisions were not contained in this Debenture.

All notices to the cmlpnni which are reguired or may be given under this
Debentuxe shall be sufficient in all respects if sent to the above-noted
address of the Company. For the purposes of this Debenture, the Company
may change this ess only upon written approval of SBA.
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Execution of this Debenturae by the Comp 's general partner, in the
cage that the Company is organized as a limited partnership, shall not
subject the Company's general partner to liability, as such, for the
payment of sny part of the debt avidenced by this Debenture.

COMPANY ORGANIZED AS LIMITED PARTMERSHIP
(LIMITED LIABILITY COMPANY GENERAL PARTNER)

CET R T T RN Pl PR R R LR R

IN WITNESS WHEREOF, this Debenture has been signed by the general
partnar of the Company's general partner as of the date of lasuance
stated above.

Main Strwet Mezzanine Fund, LP
(Name of Licensee)

By : Main Street Mezzanine Mansgement, LLC
{Nams of Limited LIADIlity Company General Partner)

By: TJA'_RM

(Typed Name)
GENERAL PARTNER
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I.D. Contrel # 05000325
Liceﬁue # 06/06-0326

DEBENTURE
W0 e e ol ol ol o o o W ok ok b
$ II. £Y0, A0, D (the *Original Principal Amount®)
09 -0 -20(S (the "Maturity Date")
Main Street Mezzanine Fund, L.P. (the *Company*)

1300 Post Oak Blvd,, Suite 800 Houston, TX. 77056
(Street) EEItyI (State] (21p)

PART I -- PERIOD SPECIFIC TERMS

A. Applicabls for tha Scheduled Interim Period (and New Interim
Pericds, as applicablas)

Interest rate per annum for the Scheduled Interim Period: _ 3 ,.gx)m¥

Annual Charge applicable to the Scheduled Interim Pezriod: _ .855% per
annum -

Date of Isguance: S~ 0y

8cheduled Pooling Date: Saptember 28, 2005

Scheduled Interim Period: f£rom and including the Date of Issuance
to but excluding the Scheduled Pooling Date

The following italicized terms will apply if the Interim Pariod is
extanded by SBA:

New interest race(s) per anoum fa) ¥ (b) ¥ (c) ]
New Annual Charge per annum (a) & (b) & (c) R
New Pocling Date(s): (a) (b) (e)
New Interim Peried(s): <Irom and including:(a) {b) (el

to but excluding: (a) b P (-

The Company, for value received, promises to pay to The Chase

Manhattan Bank, as Custodian (the "Custodian'") for the U.5. Small
Business Administration ("SBA") and $BIC Funding Corporation (the
"Funding Corpcration™), pursuant to the Custody and Administration
Agreesment (the "Custody Agreement") dated as of April 27, 1998 among
SBA, the Funding Corporation, the Federal Home Loan Bank of Chicage,

as Interim Punding Provider (the "Interim Funding Provider®), and the
Custodian: (i) interest on the Original Principal Amount listed above
at the applicable rate per annum listed above, and (ii) an Annual
Charge on the Origipal Principal Amount listed above at the applicable
rate per annum listed above, each at such location as 8BA, as guarantor
of this Debenture, may direct and each at the related rate per annum
ldentified for the Scheduled Interim Periocd (and each New Interim
Period, if eany). This Debenture will bear interest for, and the Annual
Charge will apply to, the Scheduled Interim Periocd (and each Naw
Interim Period, if any) at the rate{s} and for the applicable
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period(s) indicated above, to be paid in arrears by 1:00 p.m. (New York
City time) on the Business Day prior to the Scheduled Pooling Date (and
aach New Pooling Date, if any) listed above. As used throughout this
Debenture, "Business Day" means any day other than: (i) a Saturday or
Sunday; (ii) a legal holiday in Washington, D.C.; and (iii) a day on
which banking institutions New York City are authorized or obligated
by law or executive order to be closed. Interest on this Debenture and
the Annual Charge for the Scheduled Interim Period (and each New Interim
Period, if any) will each be computed on the bagis of the actual number
of days in the applicable Interest Period divided by 360. The Company
may not prepay this Debenture, in whole or in part, during the Scheduled
Interim Period or any New Interim Period.

B. This Bectionm B. is affective only after (i) the schedulad
Interim Period and any New Interim Period(s) expire and {ii)
the Custodian receives this Debentura for pooling.

The Company, for value received, promises to pay to the oxder of The
Chase Manhattan Bank, acting as Trustee (the "Trustee") under that
certain Amended and Restated Trust Agreement dated as of February 1,
1997, as the same may be amended from time to time, by and among the
Trustes, the SBA and S8BIC Funding Corporation, and as the Holdexr hereof,
{nterest semiannually on March 1st and September lst (the "Payment
Dates") of each year, at such location as SBA, as guarantor of this
Debenture, may direct at the rate of ( % per annum (the
"stated Interest Rate"), and tc pay a _ - per annum fee to SBA on
each Payment Date, each calculated on the bagis of a year of 365 days,
for the actual number of days elapsed (imcluding the %ir-t day but
excluding the last day), on the principal sum from the last day of the
Tnterim Period until payment of such principal sum has been made oz duly
provided for. The Company shall deposit all payments with respect to
this Debenture not later than 12:00 noon (New York City time} on the
applicable Payment Date or the next Business Day if the Payment Date is
not a Business Day, all as directed by EBA.

The Company may elect to prepay this Debenture, in whole and not in
E?rt, on any Payment Date, in the manner and at the price as next
escribed. The prepayment price (the "Prepayment Price") must be an
amount equal to the outstanding principal balance of this Debenturs,
plus interest accrued and unpaid thereen to the Payment Date selected
for prepayment, plus a pxepayment prewmiuwm (the "prepayment Premium®) .
The Prepayment Premium amouat is calculated as a declining percentage
(the "Applicable Percentage”) multiplied by the Original Frincipal
Amount of this Debenture in accordance with the following table:

Conascutive Peymant Dates Applioahls Parcantage
st or Ind 1]
3rd or 4th 4%
Sth or 6th L
Tth  ar 8tk kL
9th or {(10th--If not alsgo Maturity Dats) 1%

No Prepayment Premium is required to repay this Debenture on its
Maturity Date. No Prepayment Premium is required when the prepayment
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occurs on a Payment Date that is on or after the 1ith consecutive
Payment Date of this Debenture, if this Debentura has a 20 consecutive
Payment Date texm.

The amount of the Prepayment Price must be sent ko SBA or such agent as
SBA may direct, by wire payment in immediately available funds, not less
than three Business Days prior to the regular Payment Data. Until the

is notified otherwise in writing by SBA, any Frapayment Price
must be paid to the account maintained by the Trustee, entitled the SBA
Prepayment Subaccount and must include an identification of the Company
by name and SBA-aseigped license number, the loan number appearing on the
faca of this Debenture, and such other information as SBA or its agent
may specify,

3I. -- GENERAL TERMS

For valua receivad, the Company promises to pay to the order of ths
Trustas the Original Principal Amount on the Maturity Date at such
losation as BBA, as guarantor of this Debenture, may direct.

This Dabenture is iessued by the C and guaranteed by SBA, pursuant
and subjact to Section 303 of the Small Puainess Investment Act of 1958,
as amended (tha "Act") (15 U.S.C. Section 683). This Debenture i9
subject to all of the regulations promulgated under the Act, as amended
from time to time, provided, however, that 13 C.F.R. Sections 107,810
and 107.1830 through 107.1850 as in effect on the date of this Debenture
are incorporated in this Debenture as if fully set forth. If this
Dabanture is accelerated, thaen the Company promisesa to pay an amount
equal to the outstanding principal balance of this Debenture, plus
interest accrued and unpaid on such balance to but excluding the next
Payment Date following such acceleratien.

This Dabenture is deemed issued in the District of Columbia as of the
day, month, and year first stated above. The terms and conditicns of
this Debenture mugt be construed in accordance with, and its validity and
enforcement governed by, federal law.

The warranties, representations, or certification made to SBA on any SBA
Form 1022 or any application letter of the Company for an SBA commitment
related to this Debenture, and any documents submitted in connection with
the igsuance of this Debenture, are incorporated in this Debenture aas if
fully set forth.

should any provision of this Debenture or any of the documents
incorporated by referance in this Debenture declared illegal or
unenforceable by a court of competent jurisdiction, the remaining
provisions will remain in full force and effact and this Debenture must
be construed as if such provisions were not contained in this Debenture.

All notices to the cwgm:I which are required or may be given under this
Debenture shall be sufficient in all respects if sent to the above-noted
address of the Company, For the purposes of this Debenture, the Company
may change this address only upon written approval of SBA.
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Bxecution of this Deabanturs by the Cnmpnn.{'a general partner, in the
case that the Company is organized as a limited partnership, shall not
subject the Company's genaral partner to liability, as + for the
paymant of any part of the debt evidenced by this Debantura.

COMPANY ORGANIZED AS LIMITED PARTNERSHIP
(LIMITED LIABILITY COMPANY GENERAL PARTNER)

IN WITNESS WHEREOF, this Debanture has been signed by the general

partnar of the Company's general partner as of the dats of issuance
stated above.

Main Sereet Mezzanine Fund, LP
{Name of Licensee)

By: Main Strest Mezzanine Management, LLC
me of Limited L 1ity Cowpany Oenezal Parcner)

w _TA. Ragied

* Todd A. Reppert
~ {1yped Nama)
GENERAL PARTNER
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I.0. Control & 05000330

License # 06/06-0326

TR ERTER N d
8§ . . (the "Original Principal Amount")
O? -0f-A0IS {the "Maturity Date")
Main Street Mezzanine Fund, L.FP. (the "Company”)
1300 Post Oak Blvd., Suite 800 Houston, TX. 77056
treer)— ©Ep . (state) (Z3p)

PART I -- PERIOD SPECIFIC TERMS

A. Applicable for the Beheduled Interim Period (and New Interim
Periods, as applicable)

Interest rate per annum for the Scheduled Interim Period: D, {3

Annual Charge applicable to the Scheduled Interim Period: .855% per
annum

Data of Isguance: §—~P— 0N

gchedulad Poaling Date: Beptember 28, 2005

Scheduled Interim Periocd: from and including the Date of Issuance
to but excluding the Scheduled Pooling Date

The following italicized terms will apply if the Interim Pericd is
extended by 5BA:

Mew interest rate(s) par annum {a) ¥ (b) ¥ (c) ¥
New Annual Charge per annum {a) & (b) ¥ (c) &
New Pooling Datefs): {a) ib) {e)
New Interim Period(s): from and including: (a) {b) {e)

to but exclwding: (&} (&) {e)

The Cowmpany, for value received, promises to pay to The Chase

Manhattan Bank, as Custodian (the “cuunndian"f for the U.5, Small
Business Administration (“SBA") and SBIC Funding Corporation (the
"Funding Corporation”), pursuant to the Custody and Administration
Agreement (the "Custody Agreement") dated as of April 27, 1930 among
5BA, the Punding Corporation, the Federal Home Loan Bank of Chicago,

as Interim Funding Provider (the "Interim Punding Provider"), and the
custodian: (i) interest on the Original Prinecipal Amount listed above
at the mpplicable rate per annum listed above, and (ii) an Annual
Charge on the Original Principal Amount listed above at the applicable
rate per annum listed above, each at such location as SBA, as Quarantor
of this Debenture, may direct and each at the related rate per annum
identified for the Scheduled Interim Period (and each New Interim
Period, if any}. This Debenture will bear interest for, and the Annual
Charge will apply to, the Scheduled Interim Pericd (and e¢ach New
Interim Period, if any) at the rate(s) and for the applicable
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period(s) indicated above, to be paid in arrears by 1:00 p.m. (New York
City time) on the Business Day prior to the Scheduled Pooling Date (and
each New Pooling Date, if any¥ listed above. As used throughout this
Debenture, 'Bus?naus Day" means any day other than: (i) a Saturday or
Sunday; (ii) a legal holiday in Washington, D.C.; and (iii) a day on
which banking institutions in New York City are authorized or obligated
by law or executive order to be closed. Intereat on this Debenture and
the Annual Charge for the Bcheduled Interim Period (and esach New Interim
Paricd, if any) will each be computed on the basis of the actual number
of days in the applicable Interest Period divided by 360. The Company
may not prepay s Debenture, in whole or in part, during the Scheduled
Interim Period or any New Interim Pariod.

B. This Bection B. is effective only after (i) the Bcheduled
Interim Pariod and any New Interim Period(s) expire and (ii)
the Custodiap receives this Debenture for pooling.

The Company, for value received, promises to pay to the order of The
Chase Manhattan Bank, acting as Trustee (the *Trustee") under that
certain Amended and Restated Trust Agreement dated as of February 1,
1997, as the same may be amended from time to time, by and among the
Trustee, tha SBA and SBIC Funding Corporation, and as the Holder hereof,
interest semiannually on March lst and September 1st (the "Paymaent
Dates") of each year, at such location as 5BA, as guarantor of this
Debenture, may direct at the rate of & . 9¢ % per annmum (the
"stated Interest Rate"), and to pay a _B55% per annum fee to SBA on
each Payment Date, each calculated on the basis of a year of 365 days,
for the actual number of days elapsed (including the f£irat day but
excluding the laat day), on the principal sum fzom tha last day of the
Interim Period until payment of such principal sum has been made or duly
provided for. The Company shall deposit all payments with respect to
this Debenture not later than 12:00 noon (New York City time) on the
applicable Payment Date or the next Business Day if the Payment Date is
not a Business Day, all as directed by SBA.

The Company may elect to prepay this Debenture, in whole and not in
part, on any Payment Date, in the wanner and at the price as naxt
described. The prepayment price (the “"Prepayment Price"”) must be an
amount equal to the cutstanding principal balancae of this Debenture,
plus interest accrued and unpaid therson to the Payment Date selected
for prepayment, plus a prepayment premium (the "Prepayment Premium").
The Prepayment Premium amount is calculated as a declining percentage
(the "Applicable Percentage”) multiplied by the Original Prineipal
Amount of this Debenkture in accordance with the following table:

Conmacutive Peynant Datas Applieabla Pazcentage
1at or Ind 5%
3zrd or 4th ik
Sth or &th 3k
Teh or Bth N
Sth  or (10th--If not also Maturity Date) 1%

No Prepayment Premium is required to repay this Debenture on its
Maturity Date. No Prepayment Premium is reguired when the prepayment
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occurs on a Payment Date that is on or afrer the 11th consecutive
Payment Date of this Debenture, if thig Debenture hae & 20 consecutive
Fayment Date texrm,

The amcunt of the Frepayment Price must be sent to SBA Or such agent an
SBA may dirsct, by wire payment in immediately available funds, not less
than three Business Days prier to the regular Payment Date. Until tha
Company is notified otherwise in writing by SBA, any Prepayment Price
must be paid to the account maintained by the Trustes, entitled the SBA
Prepaymsnt Subaccount and must include an identification of the Company
by name and SBAR-assigned license number, tha loan number appearing on the
face of this Debanture, and such other information ae SEA or its agent
may specify.

II. -- GENERAL TERMS

For value received, the Company promises to pay to the order of the
Trustee the Original Principal Amount on the Maturity Dake at such
location as SBA, as guarantor of this Debenture, may dirsecc.

This Debenture is issued by the Company and guaranteed by SBA, pursuant
and gubject to Section 302 of the Small Business Investmant Ret of 1958,
as amended (the "RAct") (15 U.B.¢., Section 683)., This Dabenture is
gubject to all of the regulations promulgated under the Act, as awended
from time to time, provided, however, that 13 C.F.R. Sections 107.1810
and 107.1830 through 107.1850 as in effect on the date of this Debenture
are incorporated in this Debenture as if fylly set forth. If this
Debenturs is accelerated, then the Company promises to pay an amount
eqgual to tha outstanding principal balance of this Debenture, plus
incerest accrued and unpaid on such balance to but excluding the next
Payment Date follewing such acceleration.

This Debenture is deemed issued in the District of Columbia as of the
day, moenth, and year £irst stated above, The terms and conditions of
this Debenture mwuat be construed in accordance with, and its wvalidity and
enforcement govarned by, fedaral law.

Tha warrantles, representations, or certification made to SBA on any SBA

Form 1022 or any application letter of the Company for an SBA commitment

related ce thia anture, and any documents submitted in connection with
the issuance of this Debenture, are incorporated in this Debenture as if

fully set forth.

Should any provision of this Debenture or any of the documents
incorporated by reference in this Debanture be declared illegal or

unenforceable by a court of competent jurisdiction, the remaining
rovisions will remain in full force and effect and this Debenture must
e construed as if such provisions were not contained in this Debenture,

All notices to the comPin¥ which are required or may be given under this
Debenture shall be sufficient in all respects if sent to the above-notad
address of the Company. For the purposes of this Debenture, the Company
may change this address only upon written approval of SBA.
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Execution of this Debenturs by the Company's general partner, in the
case that the Company is organized as a limited partnership, shall not
subject the Coempany's general partner to liakility, as such, for the
payment of any part of the debt evidenced by this Debenture.

COMPANY ORGANIZED AS LIMITED PARTNERSHIP
(LIMITED LIABILITY COMPANY GENERAL EARTNER)

e L

IN WITNESS WHEREOF, this Debenture has been signed by the general
partner of the Company's general partner as of the date of issuance
stated above.

Main Street Mezzanine Fund, LP
{Name of Licensee)

Main Street Mezzanine Management, LLC
{Name of Limited Liability Company General Partner)

oy: TA. Reguat

Todd A. Reppen

(Typed Name)
GENERAL PARTNER

By:
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I.p. conrrol # DSQO0OSR®
License ¥ 06/06-0324

——

dhhhddasedanbhbidr

5 gj‘: @;jﬁﬁ,ﬂ" — __{the vOriqinal Principal Auount®)

(the "Maturicy Datw*)

Main Strweb Mezzanine Pand, L P. {the "Company~)

1309 Poot Oak Elwd. ., Suitg 800 Houston . _7TO%4 ) _
[ATcent) {Eity) E!EIEIE (Zip)

PART I -- FPERIOD SpxcirFic TERWE

. Applicably fyur the JScheduled [nterim Feriod (and Wew. Intezin
Pariods, as spplicablae)

Interest rate per annun for the Sahedulad Interin mid-j?ﬁy‘y L

Annval Charge appliceble to the ScheMiled Iotezim Poxiod, _BSEY per
anoum o

Dare aof Iwsuvance. ﬁ k"z 7"&5

Schedu’ed Pooling vate: Seplembep 20, 2005

Echeduled Inrerim Peariod: £rom and incinding the Date of Isauance
Lu buk excluding the Schedulamd pooling Date

Tha Fallawing dtalicized tazmo will apply I1f the Jatexrim Meriod is
axtendod by FlA:

Newv inrerest race(s) per apmus [a) % (b) W e ¥
New Anaual Charge pes anoum fa)_— & (bi___ _ ¥ (=) £
Mow Pesling Dateia): ia) L) N -
New Intarinm Perincdis): feom and ineluding: (a) ) . (o)

te but excluding: (8) ___ ({-7] —  {a)

The Compeny. for valu¢ received, promises %o pey to The Chase
Hanhattan Bank., =n Custodimm (the YCustodianc) (or the U.£. Ewmall
Businesy Admimistracion ("5RA") and S5BIC Fundirg Lorporacion |the
“Furding Corporatien”), pursusnt to the Custody ood Admnistration
Agreqmant (the *Cuntody Agrecmezt”) dated ag of Ap1ril 27, 1998 among
EBA. thc Punding Cerporarion, the Federal Heme Loan Bank of Chicageo,

as Ipterim Tuading Previder (the “Inrerim Funding Providss*), and Lhe
Cuctediar: (i) intervst op the Original Principal Aucunt listed above
al the applicable rate per aprua lisced above, and (1i) an Anpual
Charge un the Original Principal Amount listed ebove at the applicable
rate per anoum listed abdéve, cach at much locaricn as SBA, as guarantor
vl this Dohenture, may dirmeL and each at the relarad Tate per ansum
identifind for the Dchedulad Interim Periwd [and esch New Interim
Period, if any). This Dabenture will bear interus. for, and tha Annusl
Charge will apply to, the Scheduled Interim Feriod (and each Waw
Interim Perind, 1€ any) at the vatei(s) and for che applicablae
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I.p. conrrol # DSQO0OSR®
License ¥ 06/06-0324

——

dhhhddasedanbhbidr

5 gj‘: @;jﬁﬁ,ﬂ" — __{the vOriqinal Principal Auount®)

(the "Maturicy Datw*)

Main Strweb Mezzanine Pand, L P. {the "Company~)

1309 Poot Oak Elwd. ., Suitg 800 Houston . _7TO%4 ) _
[ATcent) {Eity) E!EIEIE (Zip)

PART I -- FPERIOD SpxcirFic TERWE

. Applicably fyur the JScheduled [nterim Feriod (and Wew. Intezin
Pariods, as spplicablae)

Interest rate per annun for the Sahedulad Interin mid-j?ﬁy‘y L

Annval Charge appliceble to the ScheMiled Iotezim Poxiod, _BSEY per
anoum o

Dare aof Iwsuvance. ﬁ k"z 7"&5

Schedu’ed Pooling vate: Seplembep 20, 2005

Echeduled Inrerim Peariod: £rom and incinding the Date of Isauance
Lu buk excluding the Schedulamd pooling Date

Tha Fallawing dtalicized tazmo will apply I1f the Jatexrim Meriod is
axtendod by FlA:

Newv inrerest race(s) per apmus [a) % (b) W e ¥
New Anaual Charge pes anoum fa)_— & (bi___ _ ¥ (=) £
Mow Pesling Dateia): ia) L) N -
New Intarinm Perincdis): feom and ineluding: (a) ) . (o)

te but excluding: (8) ___ ({-7] —  {a)

The Compeny. for valu¢ received, promises %o pey to The Chase
Hanhattan Bank., =n Custodimm (the YCustodianc) (or the U.£. Ewmall
Businesy Admimistracion ("5RA") and S5BIC Fundirg Lorporacion |the
“Furding Corporatien”), pursusnt to the Custody ood Admnistration
Agreqmant (the *Cuntody Agrecmezt”) dated ag of Ap1ril 27, 1998 among
EBA. thc Punding Cerporarion, the Federal Heme Loan Bank of Chicageo,

as Ipterim Tuading Previder (the “Inrerim Funding Providss*), and Lhe
Cuctediar: (i) intervst op the Original Principal Aucunt listed above
al the applicable rate per aprua lisced above, and (1i) an Anpual
Charge un the Original Principal Amount listed ebove at the applicable
rate per anoum listed abdéve, cach at much locaricn as SBA, as guarantor
vl this Dohenture, may dirmeL and each at the relarad Tate per ansum
identifind for the Dchedulad Interim Periwd [and esch New Interim
Period, if any). This Dabenture will bear interus. for, and tha Annusl
Charge will apply to, the Scheduled Interim Feriod (and each Waw
Interim Perind, 1€ any) at the vatei(s) and for che applicablae
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orrury vl & Payment Da‘a that is v or after the 1lth cunsecutive
t maca af Lhis Dabenturts, if this Debenture has & 20 consecutive
Payment Date Term,

The amnunt of the Prepayment Prics must be cent Lo ¥HA ar such agent ac
SOA may dirmci. by wire paywant in immedidiely aveilable funds, nol less
than ae Pueinens Days pricr ko the regular Paymenc Data, Until rha
Company io potirad NLNErwisa in writing BY SWA, any Prepayment Price
muel e paid to the acrount majintdined by she Trumstee, mnlitled the BBA
Prepayrant Subaccouny and must include an identiticatiom of Lhe cman{h.
by hamp and NEA-assigoed license Wumber, the loan sumber appésring on
faca ot :tu- Debenl.ure. and sach othar informatior as $3A or its agent
may spogikiy.

1T, w-=

Poz velue redeived, the Company prowises to pay to the order of the
Trustey the Original Principal Amnunt oo the Maturity Dave at such
dodaticn aw KBk, as guevantor of this Nrbentdre, may dirsek,

This Dgbonture ie issved by Lhe Comp and gquarantesd Ly ABA, pursuanc
and subject to Edotien 303 of the Small Business Investmant AcL of 1954,
ap amandad (she "Act ) (18 U.£.c. Seecrion €@3). Thip Debanturs ia
nibject tn all of the reggulabions premulgatad uudar the Agh, ax amendad
fvotr ximo to time, provided, howevex, GRAAE 13 € ®.R, Seckioro 107.1810
aui 107,.10830 thtough 107.1A30 ap i effact an the dace of this Debenture
4re incorporated in thia Debenturs as [f fully set foxth. (f rhiws
Debenture isx accelérated, then the Cobpany piocmises to pay an amount
equel to the sutstaniing priccipal balance of this Debentuse, plus
inte:edt accrued and wepadd op such balance to but exeludlay the naxt
Fayment Dalm following cuch accaeleratiua.

This Dobenturs 1t deemud issued in the District Af Columbia as of tho
duy. month, anéd yoar Ctirs: sracwd above, The terms and rendizions of
Enim Debenturs must ke construsd in accordance with, ang Lts validiLy end
enforcemrnt governed Ly, fedcral law,

Tke warranties, repraserntalions, or coertitication made to SBA on any SEA

Foim 1022 or any appiication lettur of the ¢al\nin¥ tor an SEA cosimitment

relarud Lo this cnture, ard any documents @ ktad in rotnectivu with
tha igonanca of this Debentura, are incorporatoed in chios Dabenture am if

fully sar torsh.

Should any Jlﬁ:-c:--w.-imn oL this Vabenturs Or any o0f the dofuments
incorporar hg,n!r:rm. in thie Débenture be declored illegal ar
uncnfor¢aabla a vouwst of competent juviadic:iion. the remaining
provisione will reemain iu full fore¢e apd affece and this Debentirse must
e constracd ac L€ such penviaions were not ¢ontainaed in chise Debentuye.

ALl notices to che Co y whieh are requirmd or may be given under rhis
Debenturo enall be sufficient in all zespects if suul to the sbuva-notsd
adyess of the Cm:ny. For rhe purposes of this Debsnruze, the Company
mey rhange thias g6c 6nly upoh wrilLien approval 0f SBA.
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xecution of thic Dabsnture by tha Company's gemeral parvners. in ghe
casa that cthe Company i3 arganazed as a limiced juuﬂlm; shsll not

subject che Cempany's general partnay to liabilicy, asz 8

y EQE tHE

paymant of any part of the dabr evidenced by this Debenture.

CoOMBROTY ORGANIZED AS LIHITED PARTNEASMIP
(LIMLTED LIMATILITY COMPANY CEVERAL PARTHER)

=R s Ere R — Al e e B ES AT == =

IV WITNESS WMERBOY, this Debentuze has beeu xigned by the genwsral

toexr of tha Conpeny's sencxal partoex az of tha dete
gcated above.

Main Sweet Marpsuss Fond, TP

sf issUance

{damg of Licensas)

Wy Musn Srreet Meyraning Mussgement, LLC

[Wine Of LimiCBG Liobilily ComMpRDY GRnarhl wartnex)

v TA Roged

Todd A. Ragprt

SENERKE TARTIER
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I.D. Comtzal # 050006KD

Licennse ¥ 06/06-0336
DEBENTURE

*_Maﬂa = .. _ficha origival Pringipal Amount®)

. {the "Macurity Dptan)
Main Street Me:zanine Fund, L.P. . (ehe *Company~)

13 E Blvd., Euite 900 Houstan, IX. 77086
tﬁtmr&—rn: (City) '__'_"“—T_ﬁ:u “ (Zip)
» -

A Applicable for the Scheduled Intwrim Period (and Mew Interim
FPericda, as applicable)

Inteyest rate per amnum for the Schedulsd intarim nriuﬂ:ﬁ'?az"t
Aonua) ChATge applicable to Lhe Scheduled Intexim Period: _ . 055X per

::. of Tasuance: _i'_""ez 7‘ﬂ5

Scheduled Pooling Date: Qg¢ptembor 28, 200s

Scheduled Iaterim reriot: from and inocluding che Date of Issuanse
to but excluding the Schedulsd Feoling Datw

e foliowing itnlfaixed carms will apply if the Tulexim Period £
extended by SBA:

Yew intarest ratels} per Antum Ia) ¥ (h)____ b (c) ¥
Mew Annual Charge pexr sanum raj * (D) t el *
New Fooling me:r. : ta) ) tel
Nev Incerin Paried(s): fFrom and Ineludiag:(s) fb) faJ)

4o buk caclvdiag: [a) o el s

The Company, [or valua ~eceived, prowlses to pay to The Chasze
Hanhattan Bank, as Custedian (tha "rmarnaian*) for the U.9. Soall
Susincss Mministration (*SEA®) und £BIC Funding Corporatien (the
*Funding Cumral.lun'i » pussuant to the Custedy and Adminiptration
amant ( "Custody Agreemant¥) dated wn of April 29, 1358 emong
SDA, the hnding Coxrporatica, the Federal Howe Loan Sank of Ghicago.
45 Tntérim ¥Yunding Pievider (the *Interim Funding Dravider'), and the
Custodian: (i) iptereut om thm Ozriginal l'rim:ip:! Amoupt listed above
at che gpplicable rute per anmum listed shsve, and (11) An Annual
Charge on the Original Principal Amount listed above 4t the applicakhle
rate per annum listed above, each at such locatiou as SBA, as guarantor
of this Debenture, way diveot and eseh mt the related rate PAT Anbum
idenrified for che dcheduled Iuterim Period (and each ¥ew Interim
Period, if any). This nepentvra will bear inceiwst for. and the Asnual
Charge will imli to. the Scheduled Interim Pariod (and cack Mew
irterim Period, if anyi at the rate(s) and for Lh= applivable
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riod(s) ipdicatred above, to ba paid in arraara by 1:00 p.m. (Mew York

ity timo) on the Buciness Day priox to the Schedulsd Yool ing Dacte (apd
sach New Pooling Date, zf an}g liscad above. AS used chraughout this
Debancure, "Buminess Day” means amy day other than: (i) a Saturday or
sunday; (ii) a iegal holiday in Hasbiington, D.C.; and (iii} a day on
whinh banking imstitutiopa an Wew York City aze avthorized ox obligated
bg law or exscutive urder to be cloaed. Interesc on |his Debenture and
the Annual Charge ror rha Scheduled Intexim Pericd (and each New Tnrerim
Period, If apy) will caéb ba computed on thu basis of the actual number
of daya in rhe appiicable Interest Period divided by 160. The Company
mey nag pre tg?'i.: Cavencurm, Lo whole or in part, during the Scheduled
Intesin Pericd or asy Wew Intexim Period.

3. Thim Yeotion B. ls effective only after (1) tha sSchedulud
Interim Period and any Wew Intesrim Pexicd(s) expi¥e mnd (ii)
the Custodian recelves this Denantura for pooling.

Tihe Company, for valua received, promises to pay 1o the order of The
Chare Manhatcap Beuk, acting e Truotee (the "Trustes*) wunder that
¢extain Amanded an? Rastaced Tiusk Agiecmcnt dated as of February 1.
1397, ms the samc maoy be amanded from time to time, by and among che
Truaree, rhe SBA and $83IC Funding Corporatiom, and ax the Holder heroof,
intercost semiannually en March ist and September l¢c (the "Faymsut
pates”) of each ycar, at sush location <w SBA, 528 guorantex of thisg

Dsbanture, may disect &t the rate of_ % per annum (the
"Etated Intexest Rate"!, wnrd to pay a .!EEI per annum rés tn SBA ou
each Payment Date, ¢ach calgulated on E ais of & yesr of 365 days,

for the actual pusber of dayt elapeed (incluAing the fizst day but
exeluding the laxt dayl, on the prinoipal aum trom the lasc day of the
Intorim ?eriod until payment of such principal sum has boan made or Auly
provided for. The Cowpony shall deposit all paymmnis with respect to
thic Dehanture pot lulur than 12:00 noen (Mew York Cify 1 ime) oa the
applicable Paymant DaCe or the nexl Buainess Day if the Payment Dace 1w
uvt a susincss Day, cil as directad by SBA,

The CompAny way alact to prepay rhis Debsanture., in whole and pot in
rt, un «ny Fayment Dabkao, in the manser and ac Lha price &3 aoxt
scribed. The prepAywent ngrici (the "Propayment Price®) muxt be an

andunt Ogqual t£O the outstanding principal balance of thir Debenture,

plua interest accrued and d thercon to tha Payment Date selacted
for prepayment, plus a prepayment promium {(the *Prepaymsnt Premium®}.

The Frupa t Premium amount is calov'a a3 & declining parcancage

{the “Applicabls Percentage®) muleciniied by the Gl:i?innl Prinecipal

amourt of Lhle Delbenture in accoxdance with the folinwing Lable.
Corsmowiive Teymon® DRE4S MWplisabls Tescanbags
iat oz Jud an
Izd er AEM i
Iy wr b w
Teh o ¥Th n
#h e (18ch--TF nat Sleo masusitr Detel N

Mo Prepayment Premium is requixed to reppy this Debenture om its
Maturily Nale. No Prepayment Premium i¢ required whem the prepaymunt
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PCUTE ON a Payment Date that 46 oa or after the llth comsacutive
Paymcn: Date of this Onbanture, if this Debanture haz « 20 gonsacutive
Payment Data tarm.

The amounr uf chim Prephyment Price wust De asnt to SBA oF such agant a9
S5A may divacr, by wire peynept ilan immédiately available funds, nec leon
Lhan chiree Dusincas Daye prior to Llie regular Payment vate. TUotll the
Company is notified otherwige in wricing by 5BA, any DPrapaymant Vrice
mict be paid Lu the accouns malncained Py rha Trustee, entitled the GBA
Propayment Subacrount aod nwst include an identification of che Company
by name and $Al-assigned licenws number, the loan numbér appearing on the
facu of this Debcnture, and puch other information ao EBA or itm agwunt
may specify.

EX. = GEMEPAL TRINS

¥or value reuceived, the Company promises to puy Lo she order of the
Trustee the 0riginal Principal Awsunt oz the maturity Date at such
location as EPA. as guaraniuc of this Debonture, way direecr.

Thia Dubsitute is issucd by tha n:m:pi.n{ and guarauceed by O8A, pursuant
and subject to Section 303 of che Small Busipmss investmenl Act of 1959,
os amendad (Ehe "Agen) (1% 7.8.C. Seotion 643). This pebantura is
»bjuct to 8ll of the xegulaeions promulyated under tho Act., as amandad
from “ime Lo tiwma, dad, however, ther 131 C.F.R. Secctions 107.1420
snd 157. 1830 tha . 107.1080 ac in effect on vha date of Lhis Debentura
are incoyporated in this Debwilure aa if fully sat forrh. If this
Debanture Lo accalaxated, chan Lhe Company promicec to pay An amnunl
egqual to the ousokanding Erin:i.p!‘l balunce of this Dcbontyre, Elu.l
interwu” accrued snd unpaid on such Balance ro but excluding the naxt
Paymont Data fellowiny such acceleration.

This Debenture is daomed isaued 12 cthe Distzict of Columbia a9 of the
Aay, month. «od year ficrst stated above. The termom and conditions of
thise Debenture ™imc he construed in sccordance with, and [l.a validicy end
enforccmant govearned by, fsderal law.

‘Tha warranties, xepresentations, or certificarion mads te SBA on any SRA
Foxm 1032 or any applicaLion letter of the Comp for an SAA commitment
rolated to this vebenture, wnd any documents sted in cofnecclon with
the ispuance of Ehis Debsntire, ara incokporated in this Debenturm ag if
[olly set forsh,

Should provisien nf this Debenture or any of tha documenta
inco. od by xaferenca in thiu Debentuze be dselazed illegal or
uneiforceable a court of ¢ rant juriadiclLion, the remaiming
rovisions will remain in full ferce ard effocr and this Debsnture muat
construad as if such proviglons were mot contained in thia Debentie.

All notices to tha Company which are regulred oz may be given under this
Nebenlure shall be sufficione in all sespecrs if swot to the abova-noted
sddress of the Company. FPor the purposes of this Mehanturw, the Company
may ohange whis addrsass only vpol wriCleua approval ot SBA.
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Extcution of this Debentuxe by the Cowxpany's ganeral partner, in. the
case that the Company is organized aa & limited partnership, shall not
subject the Company's general partner to liability, as such, for che
payment of any part of the debt evidanced by this Debenturs.

COMBATY ORGANIZRED AS LIMITED PARTHERSHIP
(LIMITED LIABILITY COMPANY GENERAL BPARTNER)

- - — o W -

TN WITNESS WHEREOF, this Debgncure has bhean signed by the genezal
partnaer of the Company's general partner as of the date of igssuance
srated above,

Maln Street Megzanine Fusd, LP
(Wame of Licenses)

By: Malu Streer Meszanie: Mansgement, LLC
& 1lity Company Ganeral -Fartaer

o mit i
By: T.A. AEM___
Todd A Reppent
{ﬁﬁa Wame)
GENERAL PARTNER
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I.D. Conkxol H 05000661

License » 06/06-0326

mrterrreree ek kdidn

s é é@/ W ) ﬂzf" - (the *Original Principal Amownt"}

(the “Macurity Date*)

Main Street Mexzz Fu L.P. (the "Company”)
1100 Port Oak Blvd. i Bo0  Houston, TX. 77056 —
treet) ity (State) T121p)

FART I -- PERTIOD SPECIFIC TRRMSA

A. Applicable for the Sgheduled Interim Period (and.New Interim
Pariods, as applicabla)

Interest rate per annum for the Scheduled Interim Period: /ﬁﬂ ¥

Annual Charge applicabls to thd Scheduled Iaterim Period: -855% per
annum

Date of Issuance: %“"2: 'ﬁ's-

Schefuled Pooling Date: September 28, 200§

Scheduled Interim Peripd: from and including the Date of ISsuance
to but excluding the Schaduled Pooling Date

The following itmlicizxed terms will apply if the Interim Period is
excendad by SBA:

New intecrest rate(s) par anmum fa) t ib) . ¥ {c) +
Waw Annual Charge per ushnaum fa) g (b ¥ fe) t
New Peecling Datels: fa) o) ic)
New Interim Pardod(si: Zrem and ineluding:(a) fb) (c)

te but, excluding: (a) k) fe)
The « for value received, promises to pay to The Chasa
Manhatean ., a8 Custodian (the *Custadian®) for the U.8. Small

Husiness Administration ("SBA“) and SBIC Funding Corporation (the
"Funding Corpexatienn), reguant to the Custody apd hdministraticn
Agreement (the "Custody Agreement“) dated as of April 27, 1998 among
SBA, the Fundipng Corporaticn, the Federal Home Loan Bank of Chicago,

as Interim Funding Provider (tha "Interim Funding Providex"), and the
Custodian: (i) interest ocn the Original Principal Amount listed abeve
At the applicable rate per annum listed above, and {(ii) an Annual
Charge on the Original Principal Amount listed above at the applicable
rate per annum liscted above, each at such location as SBA, as guarantor
of chisg Dabentuxg, may direct and each at tha related rare per annum
identified for the Schedulsd Interim.Period (and each Wew Intarim
Puricd, if any). Thisy Debenture will bear interest for, and the Annual
Charge will aﬁplr to, the Schedyled Interim Period (and each New
Interim Period, 1f any) at the rate(g) and for tha applicable
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riod(s) indicated above, to be paid in arrears by 1:00 p.m. (New York

ty time) on the Business Day prior to the Scheduled Pooling Date (and
sach New Pooling Date, if any) lisred above. As used chroughout this
Debenture, *Buyiness Day" means any day other than: (i) a Saturday or
sunday: (ii) a legal holiday in Washington, D.C.; and (iii) a day on
which banking institutions in Mew York City arc autborized or obligated
by law or executive order to be closed. Intarast on this Debunture and
the Annual Charge for the Scheduled Interim Period (and sach New Interim
pericd, if any) will each be computed on che basis of the actual numbex
of days in che applicable Intexest Period divided by 360. The Company
may not prepay this Debenture, in whole or in part, during the Scheduled
Interim Period or any Naw Interim Period.

B. Thic Section B. is sffeative only after (i) the Scheduled
Interim Period and aay. New Interim:Pariod(s) expixs and (ii)
tha Custodiah receives this Debenturse for pooliang,

The Company, for value received, promises to pay to the ordar of The
Chase Manhattap Bank, acting as Trustee (the "Trustea”] under that
certain Amended and Restated Trust Agreenment dated as of February 1,
1997, as the same may be amended from time to time, by and 'ameong the
Trustee, the $BA apA SEIC Punding Corporation, and as the Holder hareof,
interest semiannually on March 1st and September lst (the "Pa £
Daces®) of each year. at such loecation as 5BA, as guyarantor thia
Debanture, may direct at the rate of % paz annun {(the
“Stated Interest Rate"), and to pay a __.855% per annum fea to SBA on
sanh Payment Dnte, each ealculated on the bazis of a year of 365 dayas.
for the actual number of daya elapsed- (including the first day but
axcluding che laat day), on.the principal sum' from the lase day of the
Interim Period until payment of such principal sum has bteen made or duly
provided for. The Compapy shall deposit all payments with respect to
this Debenture not later than 12:00 ncon (Wew ¥ork City time) on the
applicable Payment Date or the next Business Day if the Payment Date is
not a Business Day, all as directed by SBA.

The Company may elect to prepay this Debenture, in whole amd not in
parct, on any Payment Uate, in the manner and ar the price 48 nexc .
described. The prepayment price (rthe *Prepayment Price") must be an
amount egual to tha outstanding principal balance of this Debenture,
plug interest accrued and unpaid thereon to the Payment Date ssleocted
for prepayment, plus a prepayment.premium (the "Prepayment Premium®).
The Prepayment Premium awount L3.calculated as a daclining percentage
{the "Applicable Percentage”) pultiplied by the Origina? Principazl
Amount of this Debenture in' accordanca with-the following tabla:

Consacutiva Faymant Dacas Applicable Parcancage
isr eor 2Ind N
Jxd or 4th "
Sth  or &th w
Teh  or Mth "%
pch  or (10th-+Tf mot alse Watuxity Date) ix

No Prepayment Premium is requized to repay this Debenture on its
Matuzicy Date. No Prepayment Premium is required when the prepaymsnt
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occurs on a Payment Date that is on ¢ afrer the 11Ch consecutive
Payment Date of this Debenture, if tHis Débenture has a 20 aonsecutive
Payment Date tarm.

The amount of the Prepayment Price must be sent to SBA or such agent as
SBA may direct, by wirs payment in immediately available [unds, not leoss
than three Buainess Days prior ts the regular Payment Date. Tmtil the
Company is notified otherwise in writing by SBA, any PxepAyment Prica
must be paid te the account maintained by the Trustee, entitled tha §BA
Prepaymant $ubaccount and must include an jidentification of the Company
by name and SHA-assigned license pumber, the loan number appearing on the
face of this Debenturs, and such other information as SBA or its agant

may specify.
Il. -~

Fox value received, the Company promimes to pay to tha order of the
Trustas the Original Principal Amount on the Maturity Date ar euch
location 4¢ SRA, as guarantox of this Debanture, may direct,

This Debenliure 38 issued by the Company and guaranteed by SBA, pursuant
and subject to Section 303 of the Small Businegs Invaestment Act of 1958,
as ame (the *Ace~) (15 U.5.C. Section €83), Thas Deberture is
subject ve all of the regulations promulgated under the Act, as amanded
£from time to time, provided, however, that 13 C.F.R. Sectioms 107.1810
and 107.1830 through 107.1850 as in effect on the date of thia Debonture
are incorporated in thia Debenture as if fully set forth. If this
Debenture is aceslerated, then the Company promises to pay an amount
squal t¢ the cutsranding principal balance of thia Debenture, plus
interest accrued and unpaid on such balance to but execluding tga next
Payment Date following such acceleration,

Thia Debenture is deomed 1ssued in the District of Columbia as of the
day., month, and year first stated above. The terms and conditions of
this Debenture must be construed in accordance with, and its validity and
enforeement governad by, federal law.

The warvanties, represantactions. or ¢extification made to SBA en any SEBA
Form 1022 or any applicatien letter of the Company for an SRA cosmicmant
related to this Debanture, and any dotuments submitted in connection with
the ipguance of rhis Dabenture, are incorporatad in this Debanturc as if
fully set forth.

Should any provision of this Debahpure by any of the documents
incorporated by reference in this nture be declared illegal or
unenforcaabla a court af cnwgutnnt jurisdiction., tha rewsining
Eroviaienn will remain in Full force and effect and this Debencurs must
¢ construed am if such provisions wera not contained in thip Debenture.

All notices te the Company which avs required or may bs given undar this
Derbanture shall be sufficient in all respects if sent to the above-noted
address of the Company. For the purposeé of this Debenture, the Company
may change this address only upon written approval of BGBA.
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Execution of this Dabanture by tie Compary's general paretnay, in the
caza that the Company is orgunized as a limited partnership., shall not
gubject the Company's general partner to liability, as such, for the
payment of any part of che debe evidenced by this Debanture.

COMPANY ORGANIZED AS LIMITED PARTNERSHIFP
(LIMITED LIARMILITY COMPAMY GENBERAL PARTNER)

------------------- R . L]

IN WITHESS WHEREOF?, this Debenture has been signed by the genaral

partoer of the Company's general partner ap of the dare of isguance
stated above.

Maia Streer Mezzanipe Fuad, LP
Fame of Licenoee]

Gy: Mait Strest Mozianine Misgerwont, LLC

amé Of Limited L 158 any BId rLaer
Todd A Reppint
{Typed Nams)

GENERAL PARINER
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I1.D. Control ¥ 0SNDUSE2

Licensa ¥ 06/06-0326
DRERNTURE

(TR 2R R L1 T i A 20 ) |

4 / J fﬁ,{!ﬁﬁ.ﬁ'ﬁ T [the *Original Principal Amount”)

(the *Maturity Date®)

Main Street Mpzzanine Fund, L.P, (the “Company”®)

1100 Poz= Oak Blvd., Suikc 800 Hougton, TX, 77056 N
(Street] 'iC:.t}.rj igflh ] lhp]

PART I -- PERIOCD SPECIPIC TERMSE

A. Applicable for the Scheduled Interim Period (and New Interim
Pericds, as applicable)

Interest rate per annum for the Scheduled Interim Period: é:é? %

Annual Charge applicable to the Scheduled Interim Period: .855% per
annum -

Date of IfFuance: 9:;2‘—&5'

Scheduled Pooling Dater September 28, 2005

Scheduled Interim Period: f£rom and including the Date of Iswuance
to but excluding the Scheduled Pooling Date

The following italicized terme will apply 1f the Integim Period is
extended by SBA:

Mew inreragt ratels) per anauwm fa) t (b t (el ¥
New Annuel Charge per wnnum ral T rh) ¥ fc) L
New Pop)ling Date(s): {&) s) "~ {e)
Wew Interim Periodis): From and including: (a) re) I -

to but excluding: (&) [(-7] el

‘The Company, for value received, promises to pay tc The Chase
Manhactan Bank, ae Cuscodian (the 'custudian'f ¥;r the U.8. Small
Busiseas Administration ("SBA*) and SBIC Punding chgg:;tion {the
"Funding Corperation*), pursuant to the Custody and nistration
Agreement (the "Custody Agreement”) dated as of April 27. 1998 among
SBA, the Funding Corporation, the.Federal Home Loan Bank of Chicage,

as Interim Funding Provider (the "Intexrim. Funding Frovider"}, and the
Custodian: (i) irterest on the Original Principal Amount listed above
at the applicable rale per ennum listed abeve, and {ii)' an Anmnual
Charge on the Original Principal Amcunt listed above at the applicable
rate per anaum listed above, e#ach at such locatiop as SBA, as guarantor
of this Debsnture, may direct and each at the related rate par annum
identified for the Scheduled Interxim Period (and each New Interim
Pex:od, if any). This Dabenture will bear inceresc for, and the Annual
Charge will apply te, the Scheduled Interim Peried (and aach New
Interim Pericd, if any) at the rate(s) and for the applicable
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eriodis) indicated above, tc be paid in arzears by 1:00 p.m. (New Yeork
Eity time) on the Business Day prior to the $chedulad Posling Date (and
aiach new Pooling Dace, if any) listed above. As used throughout this
Debenture, "Business Day" means any day ocher than: (i) a Saturday or
Surday; (ii) a legal holiday in Washingtom, D.C.; and (ili) a day on
which banking institutioms in Wew York City arc authorized or ab igated
by law or executive order to be closed. Interest cn this Debenture and
the Annual Charge for the Scheduled Interim Period (and each New Interim
Period, if any) will each be computed on the Basiz of the actual npumbex
¢f days in the applicable Interest Period divided by 360. The Company
may nat prepay this Debenture., in whole or in part, during the Scheduled
Interim Period or any New Interim Period.

B. This Bection B. iz effective only after (i) tha Scheduled
Interim Period and any MNew Interim Period(s) wuxpire and (ii)
the Custodian receives this Debenmture for pooling.

The Company, £ox value received, promises to pay to the order of The
Chase Manhattan Bank, acting as Trustee (the *Trustee") under that
certain Amended and Restatad Trust Agreement dated as of Fabruary 1.
1997, as the same may be amended from time to time, by and among the
Trustee, the SMA and SSIC Funding Corpsaravion, and as the Holder hareef,

interest semiannually on March lst September lst (the “Payment
Dates"] of each year, 2t such location as SBA, as guaranter of this
Debenture, may direct at the rate of Y per annum (the

"Stated Interest Rate"), and to pay a .EE}E per annum fee To SBA on
each Payment Date, each caleculated on the basis of a year of 185 days,
for the actual number of days elapsed (including the firsc day but
excluding the last dsy), on the principal sum from the lasac day of the
Interim Period uncil payment of such principal sum has been made or duly
provided for. The Company shall deposit all paymencs with respect to
this Debenture not later rthan 12:00 noon (New York City time) on the
applicable Payment Dace or the next Business Day if the Payment Date 1&
not a Business Day, all as directed by SBA.

The Cowpany way elect to prepay this Debenture, in whole and not in
part, on any Payment Date, in the manpex and at the price as nexc
deacribed. The prepayment price (the “Prepayment Price") must be an
amount equal to the outstanding principal balanee of this Debenture,
plus interest accrued and unpaid thereon to the Payment Date s¢lected
for prepayment, plus a prepayment premium (the "Prepayment -Premium").
The Prepayment Premium amount ia caloulated as & declining percentage
(the “Applicabla Percentage") multiplied by the Original Principal
Amount of this Debgnture in accordance with the following table:

Conangutiva PLymant Daces Applicabls Yarcantags:
s ex dnd L2
Ird ar 4th an
Stk oxr #th b1
7th  or Wth n
15 or {i0ih--Ef net alve Masuxity Datw) 1%

No Prepayment Premium is required to repay this Debenlure on ite
Maturity Pate. No Prepayment Premium is required when the prepayment
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occurs on A Payment Date that is on or attsx the 1lth consecutiva
Payment Date of this Debenture, if this Debenture has a 20 conaagutive

Payment Date Term.

The amsunt of the Prepayment Price must be ment te SEA or such agent as
SBA may direct, by wire payment in immediately available funds, not less
than three Business Days prior to the regular Payment Date. Ontil the
Company is notified otherwise in writing by SBA, any Prepayment Price
must be paid to the account maintained by thes Trustes. enticlod the 33R
Prepayment Subaccount and wust include an identification of the Company
by name and SBA-assigned license number, the loan number appearing on the
face of this Debenture. and =much other information as SBA or its agent

may specify.
1I. = TERNS

For value received, che Company proemises Lo pay to che order of the
Trustee the Original Principal Amount on the Maturity Date at such
location as SBA, 38 guarantor of this Debenture, msy direct.

This Deberxture is issued by the Company and guaranteed by $3A, pursuant
and subjeck ko Sestisn 103 of the Small Business Investment acc of 1958,
48 amended {(the "Rer*) {15°U.8.C. Section €83). This Debentuzre is
Aubjact to al) of the regulatiena provulgated undexr the Act, as amended
Erom time to time, provided, however, thar 13 ¢.F.R. Sectiona 107.1810
and 107.1230 through 107.1850 a5 in effect on the daLe of this Debénture
are incorporated in this Debencure as if fully sec forth. If this
Deabenture is dcculerdted, then the Company promises te pay an amount
egual to the cutetanding prizeipal balance of thism Dehentura, plus
interest accrued and unpaid on such balance to but excluding tha aexe
Pavment Date follewing wuch acceleratien.

Thie Debenture is deemed issued in the Distriet of Columbia as of the
day. menth, and year first stated above. . The terms and conditions of
chis Debenktuze must be construed in aocordance with, and its walidity and
onforcem@nt geverned by, faderal law.

The warranties, representations, or carvification made to S3A on any SBA
Form 1022 or any application letter of the Company for an SBA commitment
related to this Debenture, and any documents submitted in connection with
the issuance of this Debenture, are incorporated in this Dabenture ae if
fully set forth.

Should any provision of thiz Dabenture or any oi the documenta
incorporated bz reference in thle Dabsnture be declared illegal or
unenforcaable by a court of competent jurisdiction, the remaining
provisiona will zemain in full force and effeact and thias Dabenture must
ba construed as if such pruvisions were not contained in this Debentuzae.

Kll notices to the Company which are required or may be given under this
Debenbure shall be sufficimnt i1 8ll respacts if sent ts the above-noted
address of the Company. FYor the purposes of this Debenturs, the Company
may change this addvess only upan writtéen approval of SHA.
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Bxecution of this Debentuxe by the Company's gensral partpar;, in the
case that the Company is exgunized as a limited partnership, shall not
subject the Cowpany's general partney to liabiliey, as such, for the
payment of any part of the debt evidenced by this Debenture.

COMPANY ORGAMIZED AS LIMITED PARTNERSHIP
(LIMITED LIABILITY COMPANY GENERAL PARTNER)

- - O

IN WITNESS WHKEREOF, this Debenture hias been signad by the gsnaral
plrtn;r of the Company's general partnar as of the date of issuance
stated above.

Main Srem Mezzanior Pund LP
~ (Name of Licencee]

By Main Suwet Mezzanine Management, LLC

IName o C] i ¥ mpaAny Genéral Partner
Todd A, Reppert

GENERAL PARTNER
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I.D. Contzol # 05000663
License ¥ 06/06-0326

andhkbiahidnabidEk

SM'&J (the "Original Principal Amount™)

(the “Maturity Date")

Main Stréet Mezzanine Fund, L.P. (the "Company”)
300 Past Blvd., Suite 800 Houst TX. 77058
reet v (State (aip)

PART T -- PERIOD SPECIPIC TERMS

A. Applicable for ths @cheduled Interim Period (a5d New Interim
FPericds, as applicable)

Interest rate per annum for the Scheduled Interim Period: M&

Annual Charge applicable to cthe Scheduled Interim Pexiod: -A55% per
annum

Date of Issuance: ?”g’-ﬁ

Scheduled Pooling Date: Septenber 28, 2005

Schoduled Interim Period: from and including the Date of Issuance
te but excluding the Scheduled Pooling Date

The following italicized terms will apply if the Xnterim Fariod is
extended by SPA:

Naw interest rate(s) per annum (a) ® (b) & (e) ¥

New Annual Charge pes annum {a) & (b) & (&) ¥
New Pooling DATe(s): (a) k) (el
New Interim Period(s): from and including: (a) ib) (e}

to but excludingr (a) th) (c}

The Compauy, for value received, promiseas to pay te Tha Chape

Manbattan Bank, as Custodian {the *"Custodian*) for the U.5. Small
Pusinsss Adminietration ("SBA") and §BIC Funding Corporatiom (the
"Punding Corporation®), pursuant to the Cus and Administration
Agreement (the "Custody Agreement®) dated az April 27, 1998 among
8BA, the Punding Corporation, the Feders)l Home Loan Bank of Chicago,

as Incerim Funding Provider (the "Interim Funding Provider=), and Lhe
Custodian: (i) interest on the Original Principal Amount listed above
at the applicable rate per annum listed above, and (ii) an Annual
Charge on the Original Principal Amount listed above at the applicable
rate per annum listed abcve, each at such location as SBA, as guarantor
of this Debentur¢, may direct and each at.the related rats per annum
identified for the Scheduled Interim Period ({and each Mew Interim
Period, if any). This Dabenture will bear interest for, and the Annual
Charge will applr to, the Scheduled Interim Period (and each New
Interim Pariod, if any) at the rate(s) and for che applicable
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period(s) indicated above, to be paid in arrears 1:00 p.m. ;(New York
ity time) on the Business Day prior to the Sch ed Pooling Date (and
eech New Pooling Date, if any) listed above. Rs used throughout thisz
Debenture, "Business Day" means any day other than: (i) a Saturday or
Sunday; (ii) a legal holiday in ®Washington, D.C.; and (iii) a day on
which banking institutions in New York City are authorized or cbligated

law or exacutlve order to be closed. Interest on this Debemturs and
the Annual Charge for the Scheduled Interim Period (mnd esch New Interim
Period, if any) will each be computed on the basis of the actual number
of days in the applicable Interest Period divided by 360. The Company
may not prepay this Dehenture, in whole or in part, during the Bcheduled
Incerim Period or any New Interim Period.

B. This Section B. im effective only after (1) the Hcheduled
Interim Period ahd any New Interim Pariod(s) expire and (ii)
the Cuptodian recaives this Debenture for pooling.

The Company, for value received, promises to pay to the order of The
Chase Manhattan Bank, acting as Trustee (the "Trustea™] under that
certain Amended and Restated Trust Agreemant dated as of February 1,
1997, 3& the samc may be amended from time t¢ time, by and among the
Trustee, the SBA and SBIC Funding Corporation, and as the Holder hereof,
interest semiannually on March 1lst and September lszt (the *“Payment
Dates") of sach year, at such locacion as SBA, as guarantor of this
Debenture, may direct st the yate of % per annum {(the
"Stated Interest Rate"), and to pay a._ .0550 per annwn fee to SBA on
each Payment Date, each calculated on The basis of a year of 365 days,
for the actual number of days elapsed (including the first day but
excluding the last day). on the pringipal sum from the last day of Lbhe
Interim Period until payment of such prin:igal sum has baen mads or duly
provided for. The Company shall deposit all paywents with Xespect to
this Debenture not later than 12:00 noon (New Yerk City time) om the
applicable Payment Date or the next Business Day if the Payment Date is
not a Business Day, all as directed by SBA.

The Company mny elect to prepay thia Debenture, in whole and not in
part, on any Payment Date, in tha manner and at the price s next
described. The prepayment price (the "Pre t Price") must be an
amount egqual to the outscanding prinecipal ance of this Debenture,
Plus interest accrued and unpaid thareon to the Payment Datp selected
for prepayment, plus a prepayment pramium (the "Prepayment Premiume).
The Prepayment Premium amount is-calonlated as a declining percenLage
(Ehe "Applicable hrl:en‘:lgt"} multiplied by the Original Prinacipal
Amount of chig Debenture in accordance with the following table:

Consecqutive Peyoent Datea Applicable Fercentige
st  or Ind L
3zd o Ark "
Sth  ex #ch ™
b er dmy n
fth er (L0th--If not slse Mavawivy Daby) pLd

No Prepayment Premium is reguired té repay this Debentuxe on its
Maturity Date. MNo Prepayment Premium is vequired when the prepayment
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occurs on a Payment Date that is on ox after the llth concecyutive
Paymant Date of rhis Debanture, if this Debanture has a 20 copsscutive
Payment Date term.

The amount of the Prepaymant Price must be sent to SBA or auch agent ag
§EA may direct, by wire payment in imwediataly available funds,’ not less
than three Business Days prior to tha regular Payment Date. Until the
CDHEIDY is notified etherwise in writing by SBA, any Frep ¢ Erice

must be pald o the account u:intalnnﬂngr the Trusctee, entitlsd the SBA
Frepaymant Subaccount and must include an identification of tha Company
by name and EBA-assigned license number, the loan numbey appeaxing on tha
face of thie Debenture, and such other information as 5BA or its agsnt
may specify.

For value raceived, the Company premises te pay to the ordex of:the
Truscee Ehe Original Prinoipal Amount om the Msturity Date ac such
location as SAA, ag guarantor of thig Debenturs, may direct.

This Debenture is issued by the Company and guarantesd hy SBA. pursuant
and subject te Becticn 303 of the Emall Business Investmant Act of 15358,
ac amended (the "Act™) (15 U.8.C. Section €83). This Debenture is
aubject to all of .the regulationa propulgated under the Acc, as amended
from time te time, provided, however, that 13 C.F.R. Secticns 207,1810
and 107.1830 through 107.1850 as in effect on the date of thies Debenturs
rre jincorporated in this Debenture a9 if fully amet forth. If this
Debenture is accelerated, then the Company promimes to pay an amount
equal to the outstanding prineipal balance of this Debenture, plus
interest accrued and unpaid on such balance to but excluding the next
Payment Date following such acceleration.

This Debentura 1s deemed isoued in the Districc of Columbia as of the
day. month, and year first gtated above. The tarms and conditions of
this Debenture must be construed in accordance with, and its validity and
enforcement governad by, fedaral law.

The warranties, rupressntations, or certification made to SBRA on any SBA
Form 1022 or any licacion letter of the Company for an SBA cowmitment
related to this Debenture, and any documentas submitted in connection with
the issuance of this Dabenture, are incorporated in this Debencurs aa if
fully et forth. '

Should any provision of thie Debenturs oz any of tha documants
incorporated by reference in this Debenture be declared illegal or
ungnforceable by 4 court of etent jurisdiction, the ¥

provisions will remain in full force and effect and this Dabenture musc
ba constyuad as if such provisions ware net contained in =his Debentyre.

All notices to the Company which are required or muy be given under this
Debenture shall be sufficient in all xespects if sent to tha above-noted
addrass of the Company. For the purposes of this Debenturae, ths Company
may change this addroce enly upon written approval of SBA.
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Exacution of chis Debenture by the Company's gensral partner, in the
case that the Company is organized as a limited paztnership, shall not
subject Che Company's general partner to llability, ae such, for the
payment of any part of the debt evidenced by this Debanture.

COMPANY ORGANIZED AS LIMITED PARTHERARIP
(LIMITED LIABILITY COMBANY GENERAL PARTNER)

- o —— P —

IN RITNESS WEEREOF, this Debenture has been signed by the genaral

parctoer of the Company's gensral partner as of the date of issyance
gtated above.

Main Street Mecamine Fund, [P
(Nama of Licences) =~

By: Mais Street Mezzanine Masagement, LLC

ama o mite Ly Company Genara Rrrnar
Todd A. Reppart
(Typed Name)

GENMERAL PARTWER
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I.D. Contreol # 05000853
Licenss # 06/06:0326

DEBENTURE
ARRERA R ERE ddddddd
$ |, Eoo sv0. 0 (the "Original Principal Amount*|
(che *Maturity Date")
Main Street Mezzanine Fund, L.P. (the “Company”)
30 Su 800 ton, TX. 77056
reet (City { te (Zip

PART T -- FPERIOD SPRCIFIC TRRMS

A. Applicable for the Acheduled Interim Feriod (and Mow Xntarim
Pariods, as applicabla)

Interest rate per anoum for the Scheduled Interim Periocd: _4. 17 {op

Annual Charge applicabla to the Scheduled Interim Pericd: .855% per
annum

Date of lssuance: §-2¢ ol
Scheduled Pooling Date: q94-2F-~ o8

Scheduled Interim Period: from and i1ncluding che Date of Isguance
to but excluding the Scheduled Pooling Date

The following dtalicised terme will apply if the Interim Period is
extended by SEA:

New inrerast rate(s) per ansum fa) ¥ (B) ¥ {e) ¥
Naw Anual Charge pas angys fa) ¥ (b) £ (c) L4
Maow Pooling Date(s): (a) ib) fel
New Intcerim Perjodfs) from and including: (a) (b) fe)

to bur ekcladihg? ™ (&) b fe)

The Compamy, for value received, promises to to The Chase
Marhattan Bank, as Custodian (the *Custodian®) for the U.5. Small
Business Administration (*SBA*) and SBIC Punding Corporation (the
“Funding Corporation”), pursuant to the Custody and Adminiscracicn
Agreement (tha "Custady eement*) dated as of April 27. 1958 smong
8BA, the Punding Corporacion, the Federal Home Loan Bank of Chicaga,

a8 Interim Funding Provider (the "Interim Funding Provider*), and the
Custodian: (i) interest on the Original Principal Amount listed abaove
at the applicable rate per annum listed above, and (ii) an Annual
Charge on the Original Prinoipal Amoimt limted above at the applicable
rate per annum ligted above, each.at sueh lpcation as SBA, as gquarantor
of this Debenture, may direct apd each'at' the related rate per annum
identified for the Scheduled Interim Period (and sach New Intarim
Period, if any). This Debenture will bear intereet for, and the Annual
Charge will apply to, the Scheduled Interim Period (and each New
Interim Period, if any) st the rate(s) and for the applicable
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period(e) indicated above, to be paid in arrears by 1:90 p.m. (New York
City time) on tha Business 'D-I.¥' rior to the Scheduled Pooling Date {and
each New roal Dace, if any) listed above. AS used thr ut this
Debenture, "Business Day* means apy day other than: (i) a Saturday or
gunday: (ii) a legal holiday in Washingtom, D.C.; apd (iii) a da{ on
which banking instituticpe in New York City are authorized or cbligated

law or executive order to be closed. Interest on this Debenture and

Annual Charge for the Scheduled Interim Period (and each New Interim
Pericd, if any) will each be computed on the basis of the actual numbex
of days in cthe iicable Interest Periocd divided by 360. The m
may not g::?y thig Debenrure, in whole or in part, during the lad
Interim od or any New Inteérim Period.

%, Thiw Seckion B. is effootive omly after (i) tha Schaduled
Intarim Period and any New Interim Period(s) expirae and {(ii)
tha Custodian retelves this Debapnture for pooling.

The Company, for value received, promises’ to pay to the order of The
Chase Manhattan Bank, ncting as Trustep (the. "Trustee") undar chac
certain Amended and Restated Trust Agreement dated as of Pebruary 1.
1997, as the same may be amended from time to time, by and among the
Trustee, the SBA and SBIC Funding Corporation, and as the Holder hereok,
interest semiannually on March 1st and September lst (the 'Egnmt
Dates”) of each year, at such location as SBA, as guarantor this
Debenture, may direct at the rate of t per annum (the
"Stated Intersst Rate"), and to pay a _ .BGEY per annum fee to $BA on
cach Fayment Date, each calculated on The basis of & year of 36s daye,
for the acrual number of days elapsed (including the £irst day but
excluding the last day), on the-principal-sum from the last day of the
Incerim Peried uncil payment of suth principhidl eum has been oxr duly
provided for. The Company shall deposit all paymsnts with respect to
this Debenture not lateér than 12:00 noom (New: York City tima) on the
applicable Paywent Date or‘ the naxt: Businuas Day if the Payment Date is
not a Business Day, all as directed by SBA.

The Company may elect CO prepay this Debenture, in whole and net in
arc, on any Fayment Date, in the wanner and at the price as naxt
scribed. The prepaywent price (the *"Prepayment Price*) must be an
amount equal to the outstanding principal balance of this Debenture.
plue interest accrusd and unpald thereon to bthe Paymenc Date salected
for prepayment. plus @ prepayment premium (the “Pupnmn: Premium”) .
The F:tpli’llﬂl: Premium amount is calculated as a declining percentage
(the "aApplicable Percentage¥) wultiplied the Original Principal
Amount of this Dabenture in- accordancé with' the following table:

Consacutive Paymsdt Datas Applicable Parsacktage
1st or dod L]
Jzd ox 4th 4%
Sth  ox &th b1}
Tss  or Sth L
fth  or (Lich--Tf mot also Maturity Datw) 2]

No Prepayment Premium is required to repay this Debenture on its
Maturity Date. No Prepayment Premium is reguired when the prepayment
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occurs on a Payment Sate that £s on or after the 1lth consecutive
Payment Date of this Debenture, if this Debsnture hac 3 20 consccutive

Payment Date term.

The amount of the Prepayment Price must be sent to SBA ox such agent as
SBA may direct, by vire payment in. tmmediately available funds, not less
than three Business Days prior teo 'Ehg regular Payment Date. Until the
Compary is notiflied stharwige in urif;.lﬁg by S3A, any Prepayment Przice

y

must be paid to the accaunt nraintained’ the Trustce, entitled the SEA
t Subacgount end must include an ideneification 0¥ ths Company

Prepaymen'

by nane and SBA-assigned license number, the loan number appearxing on the
face of this Debgnture, 4nd such other information ¢s SPA or its agent
may specify.

Yor valuw rcceived, the Company promises to pay Lu Lhe order of the
Trustee the Original Principal Amount on the Maturity Dake at such
location as SBA, as guarantor of this Debenture, may direct.

; and guaranteed by SBA, purauant

This Debenture is issued b the Comy
Businces Tnvestment Act of 1538,

ard subject te Jection 303 of the Sial
as amended (the “Acc") (15 U.S.C. Seetidtn 683). Thrs Debenturqe is

sucbject To all of the regulations promulgated under the Act, as amended
from time to time, provided, howevsr, that 13 C.F.R. Sections 107.1610
and 107.1830 through 107,150 as in effect on the date of Lhis Debentuca
axe incorporated in Lhiis Debenturs as if fully set forth. If this
Debenture is accelerated, then the Cempany promises to pay an amount
#qual to the outscanding principal balance of this Dabenture, plus
interesr accxued and unpaid on such balance to but axcluding the next

Payment Date following such aceelqration.

This Debenture .s deemed iasyed-in the Oippgiot of Columbia as of the
day. month, and year firsc staved above. ITHhe terms and cenditions of
this Dabanture must ba construsd in aogordince wath, and its validity and

enfcrcement governed ky, féderal law.

The warranties, xepresentations, or certification made to SBR on any SBA
Form 1022 or any application letter of the Comtpany for an SBA comnitment
related to this D ture, and any documents submitted in comnection with
the issvance of this Debenture, are incorpoxated in this Debenture as if

fully set forxh.

Should any provisien of this Debentuze or any of che decuments
incerparated by referenca in this Dabenture daclared illcgal oz
unenforceable by a ccurv of omgctent Jjurisdiction, the remaining
provisions will remain in full force and affect arnd this Dabsntura must
ba construed as if suzh provisions wera not,contained in this Debenture.

All notices to the Company which are required or may be given under this
oebenture shall be suffacien® in all réspects if sent to the above-noted
address of the Company. For the purposes of this Debanture, the Company
mey change this address only upon written spproval of SBA.
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Execution of this Debentura by tha 's genaral partner, in che
case that the Company 13 organized ag a 1 ced paztaarship, shall noc
gubject the Company's gemeral partner to liability, as esuch, for the
payment of any part of che debt evidenced by this Debenture,

COMPANY ORGANTZED AS LIMITED PARTNBRSHIP
(LIMITED LIASILITY COMPANY GENERAL RARTNER)

----- e R o

IN WITNES3 WHEREOF, this Dabenture. has beea signed by the genaral

parctnar of the Company's general partmér as of tha date of igsuance
stated above. )

Maln Street Misrranine Wond LP
(Vama of Licenaee)

Main Street Merrtine Wpnagenesr, LLC
THawa of Limitad LiablllCy Company Genetal Partnex)

v & Poped

Todd A Reppen
“{1yped Same)
GENKEAL PARTNER
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I.D. Control # 05000894
License # 06/06-0326

kbR TRN b Ak

5 ] ~. ~T oW (cthe " -r-g.nal Principal Amount”)

(tha ‘v uzurity Dakte')

Main Street Mezsanine Fund, L.P, {the "Company”)

1300 Post Qak Blvd., Suite BOD Bouston, TX. 7743%
“LEtreet) {Cioy) tase Ledp)

PART 1 -- PERIOD SPECIFIC TRRMS

A. Applicable for tha Scheduled Interim *#riad [and New Interim
Periods, as applicable)

Interast rate per annum for the Scheduled Incerim Period: 4 £5700 &
Anual Charge applicable to the Scheduled Interim 2eriod; .955¢ pex
annum

Date of Issuance: 9-2-65
Scheduled Pooling Dacae: -2 g - L5

Scheduled Interim Pocriod: from and including ths Jate of Tssuance
to but excluding che Scheduled Pooling Dace

The following italjicised tezms will apply if the Imterim hr.i::d is
extended by SHA:

Ngw lnterest race(s) per anrnum fa) * b t (c) t
New Annual charge per annam ta)” 4 itk ¥ (el ¥
Jaw Foeling Narveis): (a) T fel
law Inzecim Periodis): From ang including: (a) th) fe)

ce but excluding: (a) tim) &)

The Company, for value received, promises to pay to The Chase

Manhattan Rank, as Curtoedian (the "Custodian") for che U.8. Small
Susiness Administration ("SBA") and 5BIC Funding Corporatiém (the
"Funding Co ratlént), pursuant to the Custody and hdministraticn
Agreamsnt (€ “Cuatody Agreement') dated as of April 27, 19298 among
SBA, the Fundipg Corporacicn, the Federal Howme Luan Sank of chicago,

as raterim Punding Provider (the "Xaterim Punding Providex“), and the
Custodian: (i) interest on the Qriginal Principal Amount listed above
at the applicable rate peér annum listed abova, and (ii) an Annual
“harge on the Original Principal mmount listed acove at the applicable
rate par annum listed above, each at such locacz=n as SBA, as guarantor
2f ¢his Debentyre, may direct and =ach at the reiatsd yate per annum
idenrified for the $cheduled Interim Period (arid sach New Interim
Perieod, if any). This Debenture Wwill bear incérast for, and the Annual
Tharge will apply to, the Scheduled Interim Per:5d (and each New
Ineezim Pexicd, if any) at the race(s) and for =ne appliceble
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period(s) indicated above, to be paid in arrears by J.::mq. {Naw York
City time) on the Business Day prior te the Scheduled ; Date f(and
each New Pooling Data, if any) listed above. he uged t t this
Debenture, "Business Day" means any day othar tEhan: (i) a Saturday or
Sunday; {ii) a legal holiday in Washington, D.C.; and (iii) a day on
which banking institucions in New York City are authorized or cbligated
by law or exscutive order to be closed. Interest on this Debenture and
the Annual Charge for the Scheduled Interim Period (and each New Interim
Period, if any) will each be computed on the basis of the actual number
of days in the applicable Interest Period divided by 360. The Company
may not prepay this Debentuye, in whols ox ip part, duzring the Scheduled
Interim Period er any New Interim Period.

. This Section B. is affective mlLalw ii) tha schaduled
Interim Period and any Wew Intorim Period(s) expirve and (1)
the Custodian recedves this Dabsmturea for pooling.

The Company, for valus received, promises to pay to the ordaer of The
Chase Manhattan Bank, acting ap Trustee (the *"Trustaa*) undes that
certain Amended and Restated Trust Agreement dated as of February 1,
1557, as the same may be amended from time to time, by and among the
Trustee, the SAA and SBIC Funding Corporation, and ag the Holder hereof,
interest semiannually on March 1lst-and September lat (the “Paymant
Dates") of each year, at such location as SBA, as guarantor of this
Debenture, may direct at the rate of % per amnum (the
"Stated Interest Rate™), and to pay'a _ .095% per annum fee to SBA on
esach Payment Date, sach calculated on The basis of a year of 365 days,
for the actual number of days elapsed (including the first day but
excluding the last day), on the priacipal sum from the last of the
Intezim Peried until payment of such principal sum has baan or duly
provided for. The Company shall deposit all payments with respect Co
this Debenture noc lacer chap 12:00 moon (New York City time) on the
applicable Payment Date or the next Business Day if the Paymant Date is
not a Business Day, all as directed by SHA.

The Company may slect to this Debenture, in whole and noc in
PorCL, Date, 'in- the pricaé as next
described. The prepayment prik¢ (the "P‘l.‘t{ﬂﬁt Price®) muat be an
amount equal to the m\:tl‘.a.udi’.nig principal ance of this Debenture,
plug interest acerued and unpaid-cHereon te the Payment Date seleécted
for prepsyment. plus a prepayment premiusm (the "Prepayment Premium").
The Prepayment Premium amount ig calcmlated as a declining percentage
{cthe “Applicsble Percsntage”) multiplied by the ariginu rincipal
Amount of this Dabencure accoxdance with the follewing table:

Congacutive Joyment Dakes Mpplicable Peccescags
sk wr w %
@ or 4Ch an
Sch or §th kL ]
Tth er : ax
o [(10th--If oot alse Matuxicy Data) 1%

¥o Prepayment Premium is required to repay this Debemture on ite
Maturity Date. No Prepayment Premium is required when the prepayment
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oesuss € a Payment Dat= that is on''or after the l!:=h Zonsecutive
Paymeac Jate of chis Jebenture, i this Debenturs ni: 3 20 ‘cuangecucive
Pevnent Jacte tax¥m.

The ameunt of the Pregavment Price wusc be seant tc 33A or such. agent ag
§BA vay direct, by wire paymant in lmmedlately &va-.zz_e funds, not less
than three Business Days prior to the regulazr Payman: Yate, Uptil the
Company 1§ notified otherwise in writing by SBA, A’ 7repayment Price
must be paid to the account maintained by the Trus-=24. eantitled the SBA
Prepavment Subaccount and must include an ideatifizzrion of the

by namg and SBA-assigned license nupber, the loan n-moar appearing om the
face of thid Debenture, and such othar informaticn =g SBA or its agent
may specify.

II. -: GmemM Toe

For valus receivad, the Company promizes cto pay td ke order of tha
Truscese the Originel Principal AmOunt on the Matur:ity Date at such
lccation as SRA, as guarentor of this Debentuse, mav direct.

Ihis Debgncure is issued by the Company and gusrancasd by SBA, ‘pursuant
and subject to Section 303 of the Snalz Business Investmant Act of 1356,
as amanded (the *Act") (15 U.S.C. Section 683}. Thvg Depanturm ism
gubject to all of che regulations promulgated under che Aet, as amendecd
from Cime to btime, vided, howevaey, that 13 C.F.7. fections 107.1810
and 107.1830 thrxough 107.1850 as in weffect on tha -27te of this Debeénture
are incorporaced in this Debenture as if fully sez “==th. If chis
Debenture ie accelerated, then cthe Company proziss: :c pay an amount
agual to the ovtstanding principal balance of tiis Se+mentuze, plus
tnterest accrued and unpald on such balance to pu. zxsluding the nexc
Yayment Date follewivng such accelazation.

Thi1s Debenture is deemad i1ssued in cha Districc of Zolumbia as of tha
day, month, and yvear Sirst stated abovae. The tes=s and conditions of
this Deébenture tust ba construed in accordance w#:z:, and its validity and
enforcemenc governed by, federal law.

The warranties, represencations, or eertificaction rade to S8A on any SBA

Foxrm 1022 or eny applilestion.letter of the Company Zor an SSA commitment

Telated to this Debenture, and any ‘documents submi:tad in connection with
the i1ssuance of thisy Debenture, arxe . incorporaced :n -his Debenture as if

£ully seat forth.

Should any provision of this Depenture or any of «he documents
incorporace raferance in this Debenture be declared illegal or
unenforceable a court of competent jurisdictior, the remaining
provisions will remain in full force and effect and this Debentuxe mwust
be construed am if such provisions were not contziriwd in this Dabanture.

All notices to the Company which are required or may ba given under this
a;gen:urn ghall be ‘ufticL‘n‘c;: all tt:pec;: ;f gant ta tha :::v--nnttd
address of the Company. For purposes of this Tebanture, Company
may change this add:ezi only upon written approval of SEHA,
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Execucion of this Debencure by the Cotp ‘s gnn-nl parener, in the *
case that the Company is organized as a 1 nurm shall net
subject the Company's general partner to iinb.i.lln for the
payment of any part of the debt evidenced by thil Debanture.

COMPANY ORGANIZED AS LINITED PARTMERSHIP
(LIMITED LIABILITY COMPRANY GENERAL PARTMER)

=y L L L L T - —— o

IN WITNESS WHEREOF, this Debenture has. been gigned y the genseral

partner of the Company’'s gemeral partney as of the dava issuance
staced above.

Main Smreee Mermnine Pond, LP
of an

Main Strect Meazanine Mansgrment, LLE
Thame of Limited Liabillty Company General Fartner)

. P-g#s-d'

Todd A. Reppmt
(Typed Hame)
GENERAL FARTHER

By:
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I.D. Control # QE5DO0BSS
License # EIE;_‘DS-QBZE

DEBENTURE
e e e e e e e e e e ke o
5 ILSU'D% 0. v {the *Original Principal Amount")
_ 0OY-0f “&Q lj' ({the “Maturity Date"}
Main Street Mezzanine Fund, L.P. (the *Company”}

1304 Post Oek Blvd., Suite 800 Houston . 77056
{(Street] (City) ;ﬁtatu} Zip)

PART I -- PERIOD SPECIFIC TERNS

A. Applicable for the Bchedulad Interim Period {and New Intarim
Periods, as applicable)

Interest rate per annum for the Scheduled Interim Period: of.jgyuD %

Anrial Charge applicable to the Scheduled Interim Periopd: .B55% per
anaum

Date of lsguanca: q-2-0y"

Scheduled Pooling Date: 9~2¥- 0w

Scheduled Tnterim Period: from mmd including the Date of Issuance
to but excluding the Scheduled Posling Date

The following italicized terms will apply if the Interim Period is
extandad by S5SBA:

Ngw intereést rate (s} pér annum fa) ¢ b)_ §F fo) ¥
Naw Antual charge per annum fa) & ) _ % (e} *
Mew Pooling Date(s): fa) =) fcl
Mew Interim Peried(s}: from and including: (a) =) {c)

te but excluding: f(a) {b) ie)

The Company, for value recmived, promigses to pay to The Chase

Manhattan Bank, as Custodian (the "Custodian') for the U.8. Small
Business Administration ("SBA") and SBIC Fumding Corporation (the
“Funding Corporation'), pursuant to the Custody and hdministration
Agreement (the "Custody Agreement") dated as of April 27, 1998 among
SBA, the Fundin? Corporatien, the Federal Home Loan Bank of Chicage,

as Interim Funding Provider (the "Interim Funding Provider®), and khe
Custodian: {i) interest on the Original Principal Amcunt listed above
at the applicable rate per anmum listed above, and (ii} an Annual
Charge on the Original Principal Amount listed above at the applicable
rate per angum listed above, each at such location as SBA, as guarantor
of this Debenture, may direct and each at the related rate per annum
identified for the Scheduled Interim Period (and each New Intarim
Period, if any). This Dekenture will bear interest for, and thea Annual
Charge will apply to, the Scheduled Interim Period {and each Hew
Interim Period, if any) at the rate(s} and for the applicable
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period(s) indicated above, to be paid in arrears by 1:00 p.m. (New York
City time) on the Business Day prior to the Scheduled pooling Date {and
sach ¥ew Pooling Date, if any) listed above. As used throughout this
Debenture, "Business Day" means any day other than: (i) a Baturday or
Sunday; (ii) a legal holiday in Washington, D.C.; and (iii) a day emn
which banking institutions in New York City are authorized er cbligated
by law or executive order to ba closed. Interest on thie Debenture and
the Annual Charge for the Scheduled Interim Period (and each New Intezim
Pericd, if any) will each be computed on the bagis of the actual number
of days in the applicable Intereat Period divided by 360. The Company
may not prepay this Debenture, in whele or in part, during the Scheduled
Interim Period or any New Interim Pariod.

B. This Bection B. is effsctive only after (i) the Schadulad
interim FPerlod and any New Interim Period(s] expira and (ii)
the Custodian receives this Debentura for pooling.

The Company, for value received, promises to pay to the order of The
Chase Manhattan Bank, acting ms Trustee (the "Trustee") under that
certain Amended and Restated Trust Agreement dated as of February 1,
1557, ae the same may be amended from time to time, by and among the
Trustes, the SBA and 9BIC Funding Corpeoxation, and as the Holder hereof,
interest semiannually on March 1st and September 1st (the "Payment
Dates") of each year, at such location as SBA, as guarantor of this
Debenture, may dirxeot at the rate of & per anmum {(the
"3tated Intersst Rate"), and to pay a B3 per annum fee to SBA on
each Payment Date, each calculated on The basis of a year of 365 days,
for the actual number of days elapsed (including the first day but
excluding the last day), on the principal sum from the last day of the
Interim Period until payment of such prineipal sum has been made or duly
provided for. The Company shall deposit all paymants with respect to
thig Debenture not later than 12:00 noon (New York City time] on the
applicable Payment Date or the next Business Day if the Payment Date is
not a Buginess Day, all as directed by SBA.

The Company may elect to prepay this Debenture, in whole and not in
part, on any Payment Date, in the manner and at the price as next
described. The prepayment price (tha "Prepayment Price”) must be an
amount equal to the outstanding principal balance of this Debenture,
plus interest accrued and unpaid therson to the Fayment Date selected
for prepayment, plus a prepayment premium (the "Prepayment Premium").
The Prepayment Premium amount is calculated as a declining percentage
(the "aApplicable Percentage”) multiplied by the Original Principal
Amount of thies Debanture in accordance with the following table:

Consecutive FPaymsot Datem Applicabla Pearcantage
1t or Ind 5§
3rd or 4th 4%
$th or #th %
Teh  or Bth aw
9t & (10th--Zf pot aleo Maturity Datm) 1Y

No Prepayment Premium is reguired to repay this Debenture on its
Maturity Date. No Prepayment Premium is required when the prepayment
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occurs on a Payment Date that is on or after the 11th consecutive
Payment Date of this Debenture, if this Debenture has a 20 consecutive
Payment Date term.

The amount of the Prepayment Price must be sent to SBA or such agent as
SBA m:ﬁrdirect, by wire payment in ismmediataly available funds, not less
than ¢¢ Buainess Days prior to the regular Payment Date. Until the
Company is notified othezwise in writi h{h:ni. any Prepayment Price
must be paid to the account maintained Trustee, entitled the SBA
Frepayment Bubaccount and muet include an identification of the ¥
by name and SBA-assigned license numbar, the loan number appearing on the
face of Ehis Dabenture, and such other infermation as 8BA or its agent
may specify.

Il. -- GENERAL TERNMS

For value received, the Company promigses to pay to the order of the
Trustee the Original Principal Amount on the Maturity Date at such
location as 8BA, as guarantor of this Debenture, may direct.

This Debenture is issued by the Company and gquaranteed by SBA, pursuant
and subject to Section 303 of the Small Business Investment Act of 1954,
as amended (the "Act*) (15 U.8.C. Bection €83). Thie Debantura is
subject to all of the regulations promulgated under the Act, as amended
from tiwe to time, provided, however, that 13 C.F.R. Sections 107.1810
and 107.1830 through 107.1850 as in effect on the date of this Debenture
are incorporated in thie Debenture as if fully set forth. If this
Debenture ip accelerated, then the Company promises to pay an amount
equal to the cutstanding principal balance of this Debenture, plus
interest accrued and unpaid om such balance to but excluding tha next
Payment Date follewing gsuch acceleration.

This Debenture ip deamad isgued in the Digtrict of Columbia as &f tha
day, manth, and year first stated above. The terms and conditions ef
thil Debenture must be construed in accordance with, and its validity and
enforcemant governed by, federal law.

The warrantisee, representations, or certification made to SBA on any SBA
Form 1022 or any application letter of the Company for an SEA commitment
related to this Debenture, and any documents submitted in connection with
the issuance of this Debenture, are incorporated in this Debenture as if
fully ser forth.

Should any provision of this Debenture or any of the documents
incorporated by reference in this Debenture be declared illegal or
unenforceable by a court of competent jurisdiction, the remaining
provigions will remain in full force and effect and this Debenture must
be constcued as if such proviegions were not contained in this Debenture.

All notices to the Company which are required or may ba given undsr this
Debenture shall be sufficiant in all respects if sent to the above-poted
address of the any. For the purposaes of this Debanture, the Company
may change this ress only upeon written approval of SEA.
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Execution of this Debenture by the Company's general partner, in the
cagse that the Company is organized as a limited partnership, shall not
subject the Company's general partnmer to liability, aas such, for the
paymant of any part of the debt evidenced by chis Debenture.

COMPANY ORGANIZED AS LIMITED PARTNERSHIP
(CIMITED LIABILITY COMPANY GENERAL, PARTNER)

IN WITNESS WHEREOF, this Debenture has been signed by the general

partnex of the Company'es general partner as of the date of issuance
stated above.

Mein Streat Mezzanine Fund, LP

(Name of Licenass)

By! Malg Street Mezzaning Management, LLC
{Nam# of Limited Liability Company Ceneral Partner)

By: T:A W

Todd A. Reppert

(Typed Name)
GENERAL: PARTNER
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I.p. Centzel # 05000896

License “¥ 06/06-0326

DERENTURE
sesmrTENeRFEIRIRY
5 | S¥e. g0 o (the "3rifinal Principal Amount™}
(the lacurity DaueY)
Main Street Mezzanine fund, L.P. ) {tha *Eanplny‘i

1300 Post Oak Blvd., Suivte 800  Nouston, TX. 77955
“(Stceezj . (CLiy] - (Stéve Zip)

FART I -- PERIOD SFECIFIC TERMS

A.  Applicable for tha Scheduled Interim Period (and Wew Interia
Feriods, as applicableas)

Interest rate per annum for the Scheduled Interim Pericd. b/ joi%

Annual Charge applicable to the Scheduled Interim Periods _ .885% per
annuu

Date of Issuance; G -2- on

Scheduled Pooling Date: ‘i—g-_i‘-—iu-

Scheduled Interim Period: from and including chks Date of lasuance
to but excluding the Hcheduled Pooling Date

The follewing dtalicized termy will apply if the Interim Pexiocd is
axtended by SBA:

New inCerest rateé(s) per &nnum fa) ¥ 1b) £ (c) t
Feéw Annual Charge par annum fal T (o) ¥ re} : 4
New Powling Datefa): faj . .. ibl fel
Hew Iarerim Periodis): fFrom and ineluding: fa) i) fel

o but aexcluding: (a) rig) fe)

The Cowpany, for value received, promises Lo pay Lu Tha Chase
Manhattan Bank, as Custodian (the “Custodian") for the U.5. Swmall
Business Admipistration ("SHA") and SBIC Punding Corporatign (the
"Funding Corporation”)., pursuant to the Custody and Administration
Agreemant (che "Custody Agreement”) dated as of April 27, 1999 among
§€BA, the Funding Corperatien, the Federal Home Loan Bank of Chicago,

ag Interim FPunding Provider (tha "Intexrim Funding Provider"), and the
Cugtodian: (i) interesc on the uxiginal Principal Amcunt listed above
4t the applicable rate per annum listed above, and (i1) an Annual
Chaxge on the Original Principal Amount listed abova at the applicable
race per apnum liated above, sach at such locat:en as SBA, as guarantoxy
of this Debenture, may direct and each at the ralared rate psr anpum
1dencified for the Schaduled Inktarim Period (and sach Wew Interim
Period, if any). This Debencture will bear inrarcst for, and the Annual
Charge will apply to. the Scheduled Interim Perisd (and each New
Interim Period, if any) at the rate(s) and for ihs applicable
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pericd(s) indicated above, to be gaiﬂ in avrxears by 1:00 -{.n_,. (New Yprk
City time) on the Business Day prior te the Scheduled Pooling Date (and
each New Pooling Date, if any) listed above. As used t t this
Debenture, "Business Day” means any day other than: (i) a Saturday or
Sunday; (ii) a legal holida{ in Washingtom, D.C.; and (iii) a day om.
which banking instituticns in New York City are authorized or cbligated
by law or sxecutive order to be closed. Interest on this Debenture and
the Annual Chaxge for the Scheduled Interim Pericd (and each New Interim
Period, if any) will each be comgpnited om the basis of the actual number
of days in the applicable Interxest Period divided by 360. The Company
may not prepay this Debenture, ip whole or in part., during the Scheduled
Interim Period oz any New Interiw Pariod.

B. This Smation B. 1y effwctive only after (i) tha §cheduled
Interim Period and any New In Paziod (s) expize and (ii)
the Custodian recaives thig Dabsmturs for poeling.

The Company, for value received, promises to pay to the order of The
Chase Manhattan Bank, acting as Trugtae (the YTrustes") under that
cextain Amsnded and Restated Trust Agreament daced as of February 1,
1997, us the same may be amended from time to time, by and amomg the
Trustes, the SEA and SEIC Funding Corporaticn, end as the Holder hereof,
incerest semiannually on March 1st agd September 1st (the * £
Dates”) of ¢ach yesar, at such légation as SHA, as guapantor this
Dabenture, may direct at the rate of % per anpum (the
"Stated Interest Rate"), and to pay a 6358 par anpum fea to SBA on
each Payment Date. mach calculated on the basis of a year of 365 days,
for the actual number of days alapged [including the first day but
axcluding the last day), on the principal sum from the last day of the
Intaerim Period until payment of such prineipal sum has been made or duly
provided for. The Company shall deposit all payments with xespect to
this Debanture not later than 12:00 noon (New York City time) on the
applicable Payment Date or the naxt Business Day if the Payment Date is
not & Buginess Day, all as directed by SEA.

The Company way elect to prépay thid:Debenture, in whole and mot in

part, on any Payment Date, in 'Ché'mibner and at the price as next

described. The prepayment price. (the "Prepayment Price”) must be an

amount equal to the outstanding principal halance of this Debanture,
plus interest accrued and unpaid therecn to the Payment Date selected
for prepayment, plus a prepa premiom {the “Prepa t Premium") .
The Prepayment Premium amount is calculated as a declining tage
({the "Applicable Pir:ms:ng-"l multiplied by che Oxiginal Pringipal
Amsunt of this Debenture in accordance with the folioving table:
Consdcutive Faymant Dates Applicable Parosotage

st ar 2nd 5N

Ird oxr dth -y

Sth  or feh »

Tek  or Sth E L]

Stk eox (10th.-Tf mok aley Mablficy Dacal ik

Nc Prepayment Premium is required to repay this Debenture on its
Maturicy Date. No Prepayment Premium i3 required when the.prepayment
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occurs on a Payment Date that is on or after the 1lth consacutive
vayment Date of this Debenture, if this Debenture has a 20 conmecutive
Paymeant Date LezIm.

The amount of the Prepayment Price must be sent to SBA or such agent as
SBA may direct, by wire payment in immediately available funds, not less
than tﬁrec Buminess Days prior to the regular Payment Date. Until tha
Company is netified otherwise in Hrlting by SBA, any Prepa Price
must ba paid to the account maintained by the Truscee, emt tled the SBA
Prepayment Subaccount and must include an identificacion of the Company
by nama and SPA-assigned licenma numbar, the loan +wurhar appearing on the
face of rthis Debenture, and such other information as SBA or its agent
may spacify.

IXI. -- GENERAL TERNS

For value received, the Company promises to pay to tha oxder of tha
Trustes the Original Principal Amount on the Maturity Date at such
location ae SAR, as guarantor of this Debenture, may direot.

This Debencture is issued Dy the comm{ and guararteed by SBA, puxsuant
and subiect to Gection 303 of the Small Busineas Tnvestment Act Of 1958,
as .mln&ld {the *Act=*} (15 U.5.C. Section 683). This Debenture is
subjeact to all of the regulations promulgated under the Act, as amended
from time to time, provided, however, that 13 C.F.R. Sections 107.1810
and 107,1830 through 107.1850 as -in effect on the data of this Debenturs
are incorporated in this Debenture as if f£ully set fezrth. If this
Debenture is accelerated, then the Company promizes to pay an amount
aqual ko tha ocutstanding principal balance of this Debenture, cﬁléus
intare£t aacrued and unpaid on such balance to but sxcluding next
payment Data following such acceleratien.

This Debenture is deemed iesued in the District of Columbia ms.of che
day, menth, and year first staced above. The tarms and conditiens of
thig Debenturs must be conetrued in accozdance with, and its validity and
enforcament governed by, federal law.

The warranties, representationg,,ox certificaticn pade to SRA on any 3SBA

FPorm 1022 or any application lattqr of the Company for an SBA commi E

related to this Debenture, and any documents submitred in cdnmection with
the issuance of this Debenture, are incerporatad in this Debentwre aa if

fully set foxth.

Should any 'grnvisim of this Dubenture or any of the dacumanty
incorporated by reference in this Debenture be declared illagal or
wnenforceabls by a couct of competent jurisdiction, the remaining
g:a\risim will yemain in full force and effect and this Debenture ocust
construed as if such provisions wers not contained im this Debenbture.

All notices to the C y which are required or may be given under this
Debenture ghall be sufficiant in a1l vespectz if sent to the above-noted
address of the any. For the purposes of this Debemture, the Company
may change this address only upon written approval of SBA.
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Execution of this Deabenture by tha m'.{ni genarsl partoar, in the
case cthat the Company is urgmind as a limlted par’anu:: ucﬁ shall nbt
subject the Company's general partner o liabiliwy, for the.
payment of any part of the debt evidenced by r_hu mbmtur-

COMPANY ORGANIZED AS LIMITED PARTNERSHIP
{LIMITED LIABILITY :nn?m GENERAL PARTNER)

e B e = R

IN WITNRSS WHEREOF, this Debgntyfe has been signed g:

partner of the Company's gendril partneY as of the

the
of igsuancea
gtated abova.

Hm Strest Meseynine Poped LP
(Hama of Licensee) -

By: Maip Strest Merzanios Meosgemens, L1.C
TWame of Linited LIsBIlITy Company Beneral Faztner)

Todd A Reppart )
(Typed Name)

GENERAL FPARINER

4 of &




I.D. Control # 05000897

Licedse # 06/06-0336

Lidd it aaadd i dlsd ]
3 ] SYO, oo, Ju (the "Original Prinoipal Amount")
{the "Maturity Date*)

Majin Street Mezzanine Fund, L.P. (che *Coupany”}

13 P Oak Blvd. 800 ouskten, TYX. 77054
{Straat) [City) {State] {Zip)

PART I -- PERIOD SPECIFIC TERMS

A Applicable for the Scheduled Interim Periocd (and Mew Inter'im
Poricds, am applicable)

Interest rate per annum for the Scheduled Interim Perlod: m

annual Charge applicable to the Scheduled Interim Pericd: .BS5% per
annum

Date of Igsuance: G-2~05"
scheduled Peoling Date: 4-28-o

Scheduled Interim Period: f£from and including the Date of Issuance
to but excluding the Scheduled Pooling Date

The follawing italicised cerms will apply Af the Interim Period ix
extended by SBA:

Yew [nteresy race(s) per annum {2) t ib) T (e} ‘
New annual Charge par annum fa) & (B} t o)
Naew Pooling Datels): fa) rb) (7]
New Interim Pariodis): from and including: ta) th) fe)
to bur excluding: f[a) th) )

The Company, for value received, promises to pay to The Chase
Manhactan Bank, as Custodian (tHe “Cugtodian™) for the U.5. Small
Business Administzacion ("SBA*) and SBIC Funding Corporation (the
"Funding Corporation"), pursuant to the Cystody and Administration
Agreement (the "Custody Agresment") dated as of April 27, 1998 among
SBA, che Fun Corperation, the Fedaral Home Loan Bank of Chicago.

=g Incterim Funding Provider (the "Interim Funding Provider”), -and the
Custodian: (i) interest on the Original Principal Amount liated above
at the applicable rate per annum listed above, and (ii) an Anoual
Charge on the Original Principal Amount listed above at the applicable
rate per annum listed above, each at guch lecation ag EBA, af Suarantor
of this Debenture, may direct and each at the related rake per annum
identified for the Scheduled Interim Period (and each Naw Interim
Period, if any). This Debenture will bear interest for, and the Annual
Charge will apply to, the Schedulel. Interim Period (and each New
Interim Period, if any) ac the, rate(s) and for the applicablae
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period(s) indicated above, .to be paid in arrears by 1:00 p.ai. (New ¥bxk
City time) on the Business Day prior to the Scheduled Pool Date (amd
each New Pooling Date, if any) listed above. As used T ut thib
Debenturs, “Business Day" meaps any day other than: (i) a Saturday or
Synday; (ii) a legal holiday in Washington, D.C.; and (iii) a day on
whieh banking institutions in New York City are authorized or cbligated
by law or executive order to be closed. Interest on this Debenture and
the Annual Charge for the Scheduled Interim Period (and sach New Incerim
Period, if any) will each be computed ou the basis of the actual numbex
of daysg in the applicable Interest Period divided by 360. The Cowpany
may not prepay this Debenmture, im vhole or in part, duxing the Scheduled
Interim gﬁnﬂd or any New Interim Period.

B. This Sectiocn H. im effesctive only after (i) the Scheduled
Interit Period and amy Wew Interim Peziod(s) axpire and (ii)
tha Qustodian recsives thie Dabamture for pooling.

The Company, for value raceived, promises to pay te tha oyder of The
Chase Manhattan Bank, acting as Trustee (the "Trustee®} uader that
certain Amendad and Restated Trust Agreement dated as 9f February 1.
1997, as che same may be amended from time to time, by and anong the
Trustee. the EBA and SBIC Funding Corporatiom, and as the Holder hereof,
interest semiapnually on March lst -and September lst (che *Payment
Dates") of each year, at such location as BBA, as guarancor of this
Debenture, may direct ac Che rate of t per anpum (the
"Stated Interest Rate™), and to pay a EEE! “pexr annum fee to SBA on
each Payment Date, each calculated on the basis of a year of 365 days,
for the actual number of days elapsed (including the first day but
ex¢luding the last day), on the principal stm from the last day of the
Interim Paricd until payment of such principal sum has been made or duly
provided for. The Company ahall deposit.all payments with respect to
this Debanture not later than 12:00 hoan - (ew York City time)  on the
2pplicable Payment Date or the pext Business Day if the Payment Date is
not a Business Day, all as directed by SEA.

The Company may eleot to prepay this Debemture, in whole and got in
part, on any Paymant Date, in the manner and at the Eu.-.l.m 48 neaxC
described. The prepayment ce (tha "Prepa T Price") must be an
amount equal to the ocutst prioncipal ance of this Debentuxe,
plua igterest accrued and unpaid therecn to the Payment Date selected
for prepayment, plus a prepayment prefium (the *Prepayment Promium”).
The Prepayment Premium amount is calculated-as a declining percemtage
{the *Applicable Percentage”) multiplied by the Originmal Principal
Amount of this Debenture in acpofdanes with the following table:

Consatvrive Fayhiat Dates Myplicable Mrousstags
s or ind 5%
idrd or a4th ak
§th  or éch %
Teh  ar Wth FL
sth or (10th++If nmot also Watuxiky Date) bL ]

No Prepayment Premium is required to, repay. this Debenture on its
Maturity Date. . No Prepayment Premium is required when the prepaymeat
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occurs on a Payment Date that is on or after the lith ecutive
Paywent Date of this Uebenture, if this Debenture has a 20° consecutive

Payment Date term,

The amount of the Prepayment Pxice must be sent to SBA or such agent as
SBA may direct, by wignv:nmt in immediataly available fundg, not less
than three Business Days prior to tha reqular Payment Date., WUntil the
Cowpany is notified otherwise in writing by SBA, any Prepayment Price
must be paid to the account maintained the Trustee, entitled the SBA
Prepayment Subaccount and must include an identification of the Company
by name and SBA-asaigned license nunber, tha loan number.appearing on the
face of this Debenture, and such othex information as SBA o its agent
may specify.

For valus rectived, the Company promises to pay to the order of the
Trustes the Original Principal Amcunt on the Macurity Date at such
location as SEA, ag guarantor of this Debenture. may dirxect.

mcne‘hmtuniniuudhybh!cmmfmd teed by SBA, pursuant
and subject to Section 303 of the Small Business Investmant Aqt of 1958,
as amended (the “Act") (15 ¥.6.C. Sectiom 683). This Debenture is
gubject to all of the regulations promulgated under the Act, as amended
from time to time, ided, howevar, that 13 C.F.R. Sactions 107.1B10
and 107.1830 through 107.1850 an in effect on the date of this Debenture
are incorporated in this Dabantuxe as if fully set forth. 'If this
Debenture ig acealerated, then the Company promises to pay an amount
agual to the outstanding Ea.‘inuipll balance of this Debenture, .plus
inteyest accruaed and uppaid on such balance to but excluding nexkt
Fayment Date following such acceleration,

This Debenture is deemed fssued in the Distxict of Columbia as of the
day, menth, and ysar first stated above. The texms and conditioms of
this Dabenture must be construed in accordance with, and its wlidity and
enforcement governed by, federal law.

The varranties., representations, or certification made to FBA an SHA
Foxm 1023 or any ication lacter of the for an SBA “zmt
relakted to this entura, and any documents tted in < ion

the issuance of this Debenture, are incorporated in this Debenture am if
fully set forch.

Should any ision of chis Debenture or any of the documents.
incorporated by refersnca in this Debenture ba declared illegal or
unenforceable by & court of covpetent jurisdiction, che remk

provigions will remain in f£u1] force and effect and this Debanture must
be construed ag if such provigions were nob contained in cthias Debenture.

All notices to the mm{.:hich are required or may be givén under this
Debenture shall be sufficlent in all respects if senot to ths aBove-noted
address of the Company. Por tha ces of this Debenture, the Company
may change this address omly upen wrltten approval of SBA.
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Execution of this Debenturs by the Company's general paytaer, in the

case that the Company is organized as a limited partgership, Ihlll not

subject ths Comwpany's gexera)l partner to liability, as gsuch, for the
pyim:ﬂmpmofmhhtﬂimmhrm Pebenture.

COMPAMY CRGANIZED AS LIMITRD PARTNEREHIP
(LIMITED LIABILITY COMPANY JGBENERAL PARTHER)

i T o

IN WITHESS WHBRECP, this Debenturs has basen sigoned by the gensxal
p;rl:h:r of che Company's genaral partnex as of tha dite odf fgpsuance
stated above.

Main Seryst Mezning Find, LP
“{Hame of Licenacs) e

By: msm‘u—-ﬁ-m:ﬂ:
ame of '

'TJ: Lsppod

>
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I.D. Conz=xal # 07000169

License # 06/06-0326

DEBENTURE
ek i o ok ek
g f G <D. 6YD, vO (the *"Original Brincipal Amount*)
_ 03 - |- 5'-_@_!7 {the "Maturity Date"}
Main Street Mezzanine Fund, L.P. {the "Company*)

1300 Post Oak Blvd., Suite 800 Houston, TX. 77058

{Street) {Eityi [State) {Z1p)

PART I -- PERIOD SPECIFIC TERMS

A. Applicabla for tha Schedulsed Intarim Period (and New Intarim
Pariods, as applicabla)

Interest rate per annum for the Scheduled Interim Period: _ 5. E[mmt

Annual cCharge applicable to the Scheduled Interim Period: __ .855% per annum
Date of Issuance: 2 _JR-07
Scheduled Pooling Date: 2 -Af-07

Scheduled Interim Periocd: from and iancluding the Date cof -ssuance
to but excluding the Scheduled Pooling Date

The fellowing italicized terms will apply if the Interim Peried i=s
extended by SBA:

New incerest rate(s) par annum fa) % (b} ¢ fe) ¥
New Annual] Charge per annum fa) & b} ¥ (c) B
New Pooliayg Date(s): fa) fbi____ {e)
New Incerim Pariocd(s): from and including:f{a) (b fe)

te bur excluding: (a) =) el

The Company, for value received, promises toc pay to JPMorgan Chase Bank
N.A., as Custodian (the "Custodian") for the U.S. Small Business
Administration ("SBA"] and SBIC Funding Corporaticn (the "Funding
Corporation"}, pursuant to the Custedy and Administration Agreement (the
"Custody Agreement”) dated as of April 27, 1558 among SBA, the Punding
Corporation, the Federal Home Loan Bank of Chicage, as Interim Funding
Provider (the "Interim Funding Provider'), and the Custodizn, as
amended, : (i) interest on the Original Principal Amoun: listed above at
the applicable rate per annum listed above, and (ii) an Annual Charge on
the Original Principal Bmount listed above at the applicable rate per
annum listed above, each at such location as SBA, as guarantcr of this
Debenture, may direct and each at the »elated rate per annum identified
for the Scheduled Interim Period (and each New Interim Peried, if any).
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period(s) indicated above, to be paid in arrears by 1:00 p.m. (New York
City time) on the Bueineas Day prior to the Scheduled Pooling Date ([and
each New Pooling Date, if any) listed above. As used throughout this
Debenture, "Business Day" means any day other than: (i} a Saturday or
Sunday; (ii) a legal holiday in Washington, D.C.; and (iii) a day on
which banking institutions in MNew York City are authorized or obligated
by law or executive order to be closed. Interest on this Debenture and
the Annual Charge for the Scheduled Interim Period {(and each New Interim
period, if any) will each be computed on the basis of the actual number
of days in the applicable Intereat Period divided by 360. The Company
may not prepay this Debenture, in whole or in part, during the Scheduled
Interim Period or any New Interim Period.

B. This Secticn B, ie effective only after (i) the Bcheduled
Interim Peried and any Neaw Interim Period(a) expire and (ii)
the Custodian receives thia Debenture for pooling.

The Company, for value received, promises to pay to the order of The
Chase Manhattan Bank, acting as Trustee (the "Trustee') under that
certain Amended and Restated Trust Agreement dated as of February 1,
1597, as the same may be amended from time to time, by and among the
Trustee, the SBA and SBIC Funding Corporation, and as the Holder herectf,
interest semiannually on March 1at and September lst (the "Payment
Dates") of each year, at such location as SBA,,as guarantor of thie
Debenture, may direct at the rate cf . % per annum (the
"Stated Interest Rate"), and te pay a 0. er annum fee to SBA on
each Payment Date, each calculated on the bBasis of a year of 365 days,
for the actual number of days elapsed (including the first day but
excluding the last day), on the principal sum from the last day of the
Interim Period until payment of such principal sum has been made or duly
provided for. The Cowpany shall deposit all payments wWith respect to
this Debenture not later than 12:00 noon (New York City time) on the
applicable Payment Date or the next Business Day if che Payment Date is
not a Business Day, all as directed by SBA.

The Company may elect to prepay this Debenture, in whole and not in
part, on any Payment Date, in the manner and at the price as next
described. The prepayment price (the “Prepayment Price") must be an
amount egual to the outstanding principal balance of this Debenture,
plus interest accrued and unpaid thereon to the Payment Date selected
for prepayment, plus a prepayment premium (the "Prepayment Premium").
The Prepayment Premium amount is calculated as a declining percentage
{the "Applicable Percentage”) multiplied by the Original Principal
Amount of this Debenture in accordance with the following table:

Conascutive Paymont Dateo Applicabla Percencags
1ae  or ind 5%
Ird er 4th 1%
Sth or 6th kL]
Teh or Bth %
fch or (10th--If not aleo Maturity Date) 1%

No Prepayment Premium is required to repay this Debenture on its
Maturity Date. No Prepayment Premium is required when the prepayment
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II. -- GENERAL TERMS

For value received, the Company promises to pay to the oxder ol the
Trustes the Original Principal Amount con the Maturity Date at such
location as SBA, as guarantor of this Debenture, may direct.

Tkis Debenturse is issued by the Company arnd guaranteed by $BA, pursuant
and subject to Sectionm 302 of the Small Business Investment kot of 1958,
ae amended (the *RAct”) (15 U.S.C. Secticon 683). This Debexture is
subject to all of the regulations promulgated under the Act, as amended
from time to time, provided, however, that 13 C.F.R. Sectione 107.1810
and 107.1830 through 107.1850 as in effect on the date of chis Debenture
are incorporated in this Debenture as if fully set for:th. I thos
Debenture is accelerated, then the Company promises to pay an amount
egual to the Original Principal Amount of thi= Debenture, plus interest
and Annual Charge accrued and unpaid thereen toc but excluding the next
Payment Date following such acceleration.

This Debenture is deemad issued in the District of Ceolumbla as of the
day, month, and yeay firs: stated above. The terms and conditions of
thia Debenture must bhe construed in accordance with, and itas validity
and enforcement governesd by, federal law.

™he warranties, repressntations, or certification mads to SBA on any SEA
Form 1022 or any application lecter of the Company for an SBA commitment
ralated to thiz Debencure, and any documents submitted in commection
with the igsuance of rhis Dabenture, are incorporated in thie Debenture

ag if fully sec forch.

Should sny provision of this Debenture or any of the documents
<ncorporated by reference in this Debenture be declared illegal or
unensorceable by a court of competent juriediction, the remaining
provisions will remain in full force and effect and this Jebenture must
be construed as if such provisions were not contained in this Debenture.

A1l notices to the Company which are reguired ¢r may be given under this
Debenture shall be sufficient in all respects if sent to the above-noted
address of the Company. For the purposes of this Debenturs, the Company
may change this address only upon written spproval of SEBA.
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Zxacution cf this debenture by the Company'$ general partner, in the
case that the Company is organized as a2 limited partnership, snall not
subject the Company's general partner tc liability, as such, for the
payment of any part of the debt evidenced by this debenture.

COMPANY ORGANIZED AS LIMITED PARTNERSHIP
(LIMITED PARTWERSHIP GENERAL PARTNER)

oy s m m o S m momomm e L L TR N

IN WITNESS WHEREOF, this debenture has been signed by the gensral
partner of the Company's genexral partner ae of the date of issuance
stated above.

Main Streat Mezzanine Fund, LP

{Nama =t L.cenaseg)

Main Street Mezzanine Management, LLC

By:

(NMame of Limited Fartnership General Partner)

o 1A Regant

Todd A, Reppert

(Typed Name)
GENERAL, PARTNER




I.D. Control # 07000170

License f# 06/06-0326

DEBENTURE
P,
$ [, sy© . am. do (the "Original Principal Amount®]
O3-01-AX0 17 {the "Maturity Date")
Main Street Mezzanine Fund, L.F. {the "Company”)

1300 Post 0Oax Blwd., Suite 300 Houston, TX. 77058
{Street) (CIty) [State] (Zip}

PART I -- PERICD SPECIFIC TERMS

A. Applicable for thae Scheduled Interim Pariod {and New Intaxim
Periods, as applicable)

Interest rate per annum for the Scheduled Interim Peried: 5 £/D ¥
Annual Charge applicable to the Scheduled Interim Period: .BE7% per annum

Date of Igsuance: 2 -13 077

Scheduled Pooling Dace: -2 F-07

Secheduled Interim Period: from and including the Date of Issuance
to but excluding the Scheduled Pooling Date

The following italicized termz will apply if the Interim Feriod is
extended by SBA:

New interest rate(s) per annum fa) ¥ (b) ¥ (el ¥
New Annual Charge per annum fa) £ o) ¥ (el ¥
Mew Peoling Date(s): fal = _ (e}
Naw Irterim Period({s): from and including: fa) o) =

to but excluding: fa} b} (=)

The Company, for wvalue received, promises t¢ pay to JPMorgan Chase Bank
M.A., as Custodian (the "Custodian®) for the 7.5, Small Business
Administration ["SBA") and SBIC Funding Corporation (the "Funding
Corporation"). pursuant to the Custody and Administration Agreement (the
"Custody Agreement") dated as of April 27. 1928 among £BA, the Fundiag
Corporation, the Federal Home Loan Bank of Chicago, as Interim Funding
Provider f(the "Interim Funding Provider"), and the Custeodian, as
amended,: (i) interest on the Original Frincipal Amount listed above at
the applicable rate per annum listed above, and (ii! an Annual Charge cn
the Original Principal Amount listed above at the applicable rate per
annum listed above, sach at such locaticn as SBA, as guarantor of this
Debenture, may direct and sach at the related rate per annum identified
for the Scheduled Interim Period (and each New Interim Pericd, if any).
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This Debenture will bear interest for, and the Annual Charge will apply
to, the Scheduled Interim Period (and each New Interim Pericd, if anyl
at the rate(g) and for the applicable period(s) indicated above, te be
paid in arrears by 1:00 p.m. (New York City time) on the Business Day
prior to the Scheduled Pooling Date (and each New Peoling Data, if any)
listed above. As used througheut this Debenture, "Business Day" means
any day other than: (i) a Saturday or Sunday; (ii) a legal hcliday in
Wwashington, D.C.; and (iii) a2 day om which banking institutions in New
York City are authorized or obligated by law or executive order to be
closed. Interest on this Debenture and the Annual Charge for the
Scheduled Interim Pericd (and each New Interim Peried, if any) will each
be computed on the basis of the actual number of days in the applicable
Intereat Period divided by 360. The Company may not prepay this
Debenture, in whole or in part, during the Scheduled Interim Peried o
any New Interim Pericd.

B. Thie Section B. is effective only after (i) tha Scheduled
Interim Feriod and any New Interim Paricd(s) expire and (ii)
the Cuptedian receives this Debenture for pooling.

The Cowpany, for value received, promises to pay to the crder of
JPMorgan Chase Bank N.A., acting as Trustee (the "Trustes”) under that
~ertain Amended and Restated Trust Agreament dated as of February 1,
1557, as the same may be amended froem time to time, %y and among the
Trustee, the SBA and SBIC Punding Corporation, and as the Kolder hereof,
interest semiannually on March lst and September lst [the "Payment
Dates®) of each year, at such location as SBA, as guarantor of this
Debenture, may direct at the rate of % per annum (the
"stated Interest Rate"), and to pay a __ .BE per annum fee (the
vannual Charge”) to SBA on each Payment Date, each calculated on the
basie of a year of 365 days, for the actual number af days elapsed
{including the first day but excluding the last dayl), on the original
Principal Amount from the last day of the Interim Pericd until payment
of such Original Principal Amount has been made or duly provided for.
The Company shall deposit all payments witkh respect to this Debenture
not later than 12:00 noon (Wew York City time) on tae spplicable Payment
Jate or the next Business Day if the Payment Date is not a Business Day,
all as directed by SBA.

The Company may elect to prepay this Debenture, in whole and not in
part, on any Payment Dates, in the mannsr and at the price ag next
described. The prepayment price [the "Prepayment Price") must be an
amount egual to the Original Principal Amount, plus interest accrued and
unpaid thereon to the Payment Date selected for prepayment together with
the accrued and unpaid Annval Charge thereon to the Payment Date
selected for prepayment.

The amount of the Prepayment Price must be sent to SBA or such agent as
SBA may direct, by wire payment in immediately available furds, not less
than three Business Days prior teo the regular Payment Date. Until the
Company ig notified otherwise in writing by SBA, any Prepayment Price
must be paid to the account maintained by the Trustee, entitled the SBA
Prepayment Subaccount and must include an identification of the Company
by name and SBEA-assigned license number, the lcan rumber appearing on
“he face of this Debenture, and such other informaticon as SEA or its
agent may specify.
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II. -- GENERAL TERMS

For value received, the Company promises to pay to the order of the
Trustee the Original PFrincipal Amcunt on the Maturity Date at such
location as SBA, as guarantor of this Debernture, may direcct.

This Debenture is issued by the Company and guarante=d by SBA, pursuant
and subject to Section 303 of the Small Business Investment Act of 1958,
as amended (the "hAct®) (15 U.5.C. Section 683). This Debenture is
gubject to all of the regulacions promulgated under the Acc, az amended
from time to time, provided, however, that 13 C.F.R. Fectipna 107.1810
and 107.1830 through 107.1850 as in effect on the dace of this Debenture
are incorporated in this Debenture as if fully set forth. If this
Debenture is accelerated, then the Company promises to pay an amount
equal to the Original Principal Amount of this Debenture, plug interest
and Annual Charge accrued and unpaid thereon te but execluding the next
Payment Date following such acceleration.

This Debenture is deemed issued in the District ef Columbia as of the
day, month, and year fixst stated above. The terms and conditions of
this Debenture must be construed in accordance with, and ice walidicy
and enforcement governed by, federal law.

The warranties, representations, or certification made to SBA on any SEBA
Form 1022 or any application letter of the Company for an SBA commitment
related to this Debenture, and any documents submitted in conneccion
with the issuance of this Debenture, are incorperated in this Debenture
g if fully ser fortch.

Should any provision of thie Debenture or any of the documents
incorporated by reference in this Debenture be declared ill=gal or
unenforceable by a court of competent jurisdiction, the remaining
provigions will remain in full force and effect and this Dekenture must
be conscrued as if such provisions were not contained in this Debenture.

Rll notices to the Company which are required or may be given under this
Debenture shall be sufficient in all respeccs if sent to the above-noted
address of the Company. For the purposes of this Debenture, the Company

may change this address only upon written approval of SBA.
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Execution of this debenture by the Company's general partner, in the
case that the Company is organized as a limited partnership, shall not
subject the Company's general partner to liability, as such, for the
payment of any part of the debt evidenced by this debenture.

COMPANY ORGANIZED AS LIMITED PARTNERSHIP
{(LIMITED PARTNERSHIF GENERAL PARTNER)

- S S R B R e omomom — = e

IN WITNESS WHEREOF, this debenture has besen signed by the gensral
partner of the Company's general partner as of the date of issuance
stated above.

Main Street Mezzanine Fund, LP
(Hame of Licensee)

Main Streaet Mezzaaine Manegesment, LLC

(Name of Limited Par:tnership General Partner)

w A Ropad

Todd A. Repperc

{Typed Name)
GENERAL PARTNER
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I.0. Cortrol # Q7000171

License # D6/06-0328

DEEENTURE
o e e ol o e o o o e e ol e ol ol ol e
$ |. 9£0. oy0.4D {the "Original Principal Amount")
O3 -ol-dol7 (the "Maturity Date")
Main Street Mezzanine Fund, L.P. {the "Company”)

1300 Post OCak Blvd., Suite BOO Houston, TX. 77056
(Streec) (City) (State) (Zip}

PART I -- PERIOD SPECIFIC TERMS

A. Applicable for the Scheduled Interim Period (and Wew Interim
Pariods, as applicable)

Intereat rate per annum for the Scheduled Interim Period: S‘,qwﬁ %
Annual Charge applicable to the Scheduled Interim Period: _ _.B85% per ahnum

Date of Issuance: 2-i3-07

Scheduled Pooling Date: %-28-07

Scheduled Interim Period: from and including the Date of Issuance
to but excluding the Scheduled Paooling Date

The following italicized terms will apply if the Interim Perieod ias
extended by SBA:

New interest rate(s) per annum fa) £ (b) * fe) 2
New Annual Charge per annum ia) & (b) ¥+ fe) &
New Pooling Date(s): {a) {b) fe)
New Interim Period(s): from and including: {a) (b} fe)

te but excluding: (a) [§:3] el

The Company, for value received, promises to pay to JPMorgan Chase Bank
N.A., as Custodian (the "Custodian®) for the U.5. Small Business
Administration ("SBA"} and SBIC Funding Corporation (the "Funding
Corporation®), pursuant to the Custody and Administration Agreement (the
"Custody Agreement") dated as of April 27, 1998 among 5BA, :the Funding
Corporation, the Federal Home Loan Bank of Chicago, as Interim Funding
Provider (the "Interim Funding Provider"), and the Custoedian, as
amended, : (i) interest on the Original Principal Amount listed above at-
the applicable rate per annum listed above, and (ii) an Annual Charge on
the Original Principal Amount listed above at the applicable rate per
annum listed above, each at such locaticn as SBA, as guarantor of this
Debenture, may direct and each at the related rate per annum identified
for the Scheduled Interim Period (and each New Interim Feried, if any).
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This Debenture will bear interest for, and the Annual Charge will apply
to, the Scheduled Interim Period (and each New Interim Feriod, if any)
at the rate(s) and for the applicable period(s) indicated above, to be
paid in arrears by 1:00 p.m. (New York City time) on the Business Day
prior to the Scheduled Pooling Date (and each New Peooling Date, if any)
listed above. As used throughout this Debenture, "Business Day" means
any day other than: (i) a Saturday or Sunday; (ii) a legal holiday in
Washington, D.C.; and (iii) a day on which banking institutions in New
York City are authorized or obligated by law ox executive order to be
closed. Interest on this Debenture and the Annual Charge for the
Scheduled Interim Period (and each New Interim Feriod, if any) will each
be computed on the basis of the actual number of days in the applicable
Interest Period divided by 260. The Company may not prepay this
Debenture, in whole or in part, during the Scheduled Interim Perieod or
any New Interim Period.

B. Thie Section B. is aeffaective only after (i) the Scheduled
Interim Peried and any New Interim Period(s) expire and (ii)
the Custodian receives this Debenture for pooling.

The Company, for wvalue received, promises to pay to the order of
JPMorgan Chase Bank N.A., acting as Trustee (the "Trustee") under that
certain Amended and Restated Trust Agreement dated as of February 1,
1287, as the same may be amended from time to time, by and asmong :he
Trustee, the SEA and SBIC Funding Corporaticn, and as the Holder hereof,
interest semiannually on March lst and September lst (the "Paymen:
Dates") of each year, at such location as SBA, as guarantor of this
Debenture, may direct at the rate of 5 ¥ per annum (the
"Stated Interest Rate"), and to pay a .835% per annum fee (the
*“Annuzl Charge”) te SBA on each Payment Date, each calculated on the
baeis of a year of 365 days, for the actual number of days elapsed
{including the first day but excluding the last day), on the Original
Principal Amount from the last day of the Interim Period until payment
of such Original Principal Amount has been made or duly provided for.
The Company shall deposit all payments with respect to this Debenture
not later than 12:00 noon (New York City time) on the applicable Payment
Date or the next Business Day if the Payment Date is not a Eusiness Day,
all as directed by SBA.

The Company may elect to prepay this Debenture, in whole and not in
part, on any Payment Date, in the manner and at the price as next
described. The prepayment price (the "Prepayment Price") must be an
amount egual to the Original Principal Amecunt, plus interest accrued and
unpaid thereon to the Payment Date selected for prepayment together with
the accrued and unpaid Annual Charge thereon to the Payment Date
selected for prepayment.

The amount of the Prepayment Price must be sent to SBA or such agent as
SBA may direct, by wire payment in immediately available funds, not less
than three Business Days prior to the regular Payment Date. Until the
Company is notified otherwise in writing by SBA, any Prepayment Price
must be paid to the account maintained by the Trustee, entitled the SBA
Prepayment Subaccount and must include an identification of the Company
by name and SEA-assigned license number, the loan number appearing on
the face of this Debenture, and such other information as SBA or its
agent may specify.
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II1. -- GENERAL TERMS

For wvalue received, the Company promises te pay to the order of the
Truetes the Original Principal Amount on the Maturity Dacte at such
location as SBA, as guarantor of this Debenture, may direct.

This Debenture is issued by the Company and guaranteed by SBA, pursuant
and subject to Section 303 of the Small Business Investment Act of 1958,
ag amended (the "Act") (15 U.5.C. Section 683). This Debenture is
subject to all of the regulations promulgated under the Act, as amended
from time to time, provided, however, that 13 C.F.R. Sectiomns 107.1810
and 107.1830 through 107.1850 as in effect on the date of this Debenture
are incorporated in this Debenture as if fully set forth. If this
Deberture is accelerated, then the Company promises te pay an amount
equal to the Original Principal Amount of this Debenture, plus interest
and annual Charge accrued and unpaid thereon to but excluding the next
Payment Date following such acceleration.

This Debenture is deemed issued in the District of Columbiz as of the
day, month, and year firet stated above. The terms and conditions of
this Debenture must be construed in accordance with, and its wvalidicy
and enforcement governed by, federal law.

The warranties, representatione, or certification made to EBA on any SEA
Form 1022 or any application letter of the Company for an SEA commitment
related to this Debenture, and any documents submitted in connection
with the iszsuance of this Debenture, are incorporated in this Debenture

as if fully set forth.

Should any provision of this Debenture or any of the documents
incorporated by reference in this Debenture be declared illegal or

unenforceable by a court of competent jurisdiction, the remaining
provisiens will remain in full force and effect and this Debenture mus:
be construed as if such provisions were not contained in this Debenture.

All notices to the Company which are required or may be given under this
Debenture shall be pufficient in all respects if sent to the above-noted
address of the Company. For the purposes o this Debenture, the Company
may change this address only upon written approval of SBA,




Execution of this debenture by the Company's general partner, in the
cage that the Company is organized as a limited partnersaip, shall net
subject the Company's general partner to liability, as such, for the
payment of any part of the debt evidenced by this debentuze.

COMPANY ORGANIZED AS LIMITED PARTNERSHIP
(LIMITED PARTNERSHIP GENERAL PARTNER)

R -

IN WITNESS WHEREOF, this debenture has been signed by the general
partner of the Company's genexal partner as of the date of issuance
stated above,

Main Streect Mezzaninme Fund, LP
(Name of Licensgsee)

Main Street Mezzanine Management, LLC
(Name of Limited Partnership General Partner)

v T.A. Paguost

Todd A. Reppert

{Typed Name)
GENERAL PARTNER

By:
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I.D. Contrel # 07000172

License 4 06/06-0326

DEBENTURE

ol e o ol ol el i e o o o

$ . S5P0. 6¥p g0 {(the "Original Principal Amount™)

03 -o|~-d2l7 (the "Maturity Date")

Main Street Mezzanine Fund, L.E. {the “Company”)

1300 Post Qak Blwvd., Suite 800 Houston, TX. 770586
(Street) v State 1)

PART I -- PERIOD SPECIFIC TERMS

A. Applicable for the Schedulad Interim Period (and Wew Interim
Pericds, as applicable)

Interest rate per annum for the Scheduled Interim Period: S.4{/orp %

Annual Charge applicable to the Scheduled Interim Period: _ .241% per annum
Date of Issuance: 2-13-07

Scheduled Pooling Date: 3-28-07

Scheduled Interim Period: from and including the Date of Issuance
to but excluding the Scheduled Peoling Date ’

The following ftalicized terms will apply if the Interim Period is
extended by SBA:

New ir.terest ratefs) per annum {a) £ (b) ¥ (e) &
New Annual Charge per annum fa) ¥ (b) E fe) &
New Pooling Date(s): aj b} {e)
Mew Interim Periodfs): from and including: (a) () fe)

to but excluding: f{a) (b) fel

The Company, for value received, promises to pay to JEMorgan Chase Bank
¥.A., as Custodian (the "Custedian") for the U.S. Small Business
Administration ("SBA") and SBIC Funding Corporation (the "Funding
Corporation”), pursuant to the Custody and Administration Agreement (the
"Custody Agreement") dated as of April 27, 1998 among SBA, the Funding
Corporaticn, the Federal Home Loan Bank of Chicago, as Interim Funding
Provider (the "Interim Funding Provider"), and the Custodian, as
amended, : (i) interest on the Original Principal Amount listed above at
the applicable rate per annum listed above, and (ii) an Annual Charge on
the Criginal Principal Amount listed above at the applicabls rate per
annum listed above, each at such location as SBA, as guarantor of this
Debenture, may direct and each at the related rate per annum identified
for the Scheduled Interim Period (and each New Interim Period, if any) .
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This Debenture will bear interest for, and the Annual Charge will apply
ta, the Scheduled Interim Periocd (and =ach New Interim Period, if any)
at the rate(s) and for the applicable peried(s) indicated above, to be
paid in arrears by 1:00 p.m. (New York City time) on the Business Day
prior to the Scheduled Poeling Date (ané each New Poolirg Date, if any)
listed above. As used throughout this Debenture, "Busiress Day" means
zny day other than: (i) a Saturday or Sunday; {ii} a legal heoliday in
Washingten, D.C.; and (iii) a day on which banking institutions in New
York City are authorized or cbligated by law or executive order to be
closed. Interest on this Debenture and the Arnual Charxge for the
Scheduled Interim Peried (and each New Interim Period, if any) will each
be computed on the basis of the actual number of days in the applicable
Interest Period divided by 360. The Company may not prepay this
Debenture, in whole or in part, during the Scheduled Interim Period or
any New Interim Period.

B. This Section B. is effective only after (i) the Z2cheduled
Interim Period and any New Interim Periocd(s) expire and (ii)
tha Custodian recaives this Debenture for pooling.

The Company, for value received, promises to pay to the oxdex of
JFMergan Chase Bank N.A., acting as Trustee (the "Trustee") under that
certain Amended and Restated Trust Agreement dated as of February 1,
1957, as the same may be amended from time te time, by and among the
Trustee, the SBA and SBIC Funding Corporation, and as the Holder hereof,
interest semiannually on March lst and September lst (the *Payment
Dates") of each year, at such location as SBEA, as guarantor of this
Debenture, may direct at the rate of S, 376 & pexr annum (the
"Stated Interest Rate"), and to pay a .941% per annum fee (the
“Annual Charge”) to SBA on each Payment Date, each calculated on the
basis of a year of 365 days, for the actual number of days elapsed
{including the first day but excluding the last day), on the Original
Principal Amount from the last day of the Interim Zeriod until payment
of such Original Principal Amount has been made or duly provided for.
The Company shall deposit all payments with respect te this Debenture
not later than 12:00 noon (New York City time) on the applicable Payment
Date or the next Business Day if the Payment Date is not a Business Day,
a.l as directed by 38BAa,

The Company may elect to prepay this Debenture, in whole and not in
part, on any Fayment Date, in the mannar and at the price as next
described. The prepayment price (the "Prepayment Price") must be an
amcunt equal to the Original Principal Amount, plus interest accrued and
unpaid thereon to the Payment Date selected for prepayment together with
the accrued and unpaid Annual Charge thereon to the Payment Date
selected for prepayment.

The amount of the Prepayment Price must be sent to $BA or such agent as
SBA may direct, by wire payment in immediately available funds, not less
than three Business Days prior to the regqular Payment Date. Uatil the
Company is notified otherwise in writing by SBA, any Prepayment Price
must be paid to the account maintained by the Trustee, entitled the SBA
Prepayment Subaccount and must include an identification of the Company
by name and SBA-assigned license number, the loan number appearing on
the face of this Debenture, and such other information as SBA or its
agent may specify.
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IX. -- GENERAL TERMS

For value received, the Company promises to pay to the ordexs of the
Trustee the Original Principal Amount on the Maturity Date at such
location as SBA, a=® guarantor of this Debentursz, may direct,

This Debenture is igsued by the Company and guaranteed by SBA, pursuant
and subject to Section 303 of the Small Business Investment Act of 195€,
as amended (the "Act") (15 U.S.C. Section €83). This Debenture is
subject to all of the regulations promulgated under the Act, as amended
from time to time, provided, however, that 13 C.F.R. Sections 107.1810
and 107.1830 through 107.1850 as ir effect on the date of this Debenture
are incorporated in this Debenture as if fully set forth. If£ this
Debenture is accelerated, then the Company promises to pay an amount
equal to the Original Principal Amount of this Debenture, plus interest
and Annual Charge acerued and unpaid thereon to but exciuding the next
Payment Date following such acceleration.

This Debenture is deemed issued in the District of Columbia as of the
day, menth, and year first gtated above. The terms and conditions of
this Debenture must be construed in accordance with, and its validicy
and enforcement governed by, federal law.

The warranties, representations, or certification made to SBA on any SBA
Form 1022 or any application letter of the Company for an SBA commitment
related to this Debenture, and any documents sukmitted in connection
with the issuance of this Debenture, are incorporated in this Debenture
as if fully set forth.

Should any provision of chis Debenture or any of the documents
incorporated by reference in this Debenture be declared illegal or
unenforceable by a court of competent juriediction, the remaining
provisions will remain in full force and effect and this Debenture must
be construed as if such provisions were not centaired in this Debenture.

All notices to the Company which are required or may be given under this
Debenture shall be sufficient in all respects if sent to the above-noted
address of the Company. For the purposes of this Debentzure, the Company
may change this address only upon writzen approval of S34.

1 0f 4




Execution of this debenture by the Company's general partner. in the
case that the Company is organized as a limited partnership, shall not
subject the Company's general partner to liability, as such, for the
payment of any part of the debt evidenced by this debenture.

COMPANY ORGANIZED AS LIMITED PARTNERSHIP
(LIMITED PARTNERSHIF GENERAL PARTNER)

------------------------- =

IN WITNESS WHEREOF, this debenture has been signed by the general
partner of the Company's general partner as of the date of issuance
stated above.

Main Street Mezzanine Fund, LFP
(Name of Licencee]

Maln Street Merzanine Managementc. LILC
(Name of Limited Fartnership General Fartnerx)

Todd A. Reppert

{Typed Name)

GENERAL PARTNER

By:
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I.D. Contreol # 07000173

License #_06/056-0326
DERENTURE

[T 1Tt XS E LSRR L)
s 2' £TD, 6o, g0 {the "Original Principal Amcount™)
03 -0t!-2017 (the "Maturity Date")

Main Street Mezzanine Fund, L.P. (the "Company”)

1300 Post Oak Blvd., Suite 800 Houston, TX. 77056
[Street) {city) TScate) Zip)

PART I -- PERIOD SPECIFIC TERMS

A. Applicable for the Scheduled Interim Periocd (and New Interim
Pariods, as applicable)

Interest rate per annum for the Scheduled Interim Pericd: IO ¥

annual Charge applicable to the Scheduled Interim Pericd: _ .S41% per annum
Late of Issuance: 213 -07

Schednuled Pooling Date: a3 -2F-07

Scheduled Interim Period: from and including the Date of Issuance
te but excluding the Scheduled Pooling Date

The following italicized terms will apply if the Interim Period im
extended by SBA:

New interest rate(s) per annum fa) & (b} & (c) £
New Annual Charge per annum fa) L -] ® (c) ¥
New Pocling Datefls): {a) fb) fc)
New Interim Period(s): from and including: (2) k) {ec)

te but excluding: (a) fb) fc)

The Company, for value received, promises to pay to JPMcrgan Chase Bank
WN.A., as Custodian (the "Custodian®) for the U.S. Small Business
Administration ("SBA") and SBIC Funding Corporation (che "Funding
Corpoxation"), pursuant to the Custody and Administratiorn Agreement (the
"Custody Agreement”) dated as of April 27, 1%%8 among SBA, the Funding
Corporaticn, the Federal Home Loan Bank of Chicage, as Interim Funding
Provider (the "Interim Funding Provider"), and the Custecdian, as
amended, : (i) interest on the Original Principal Amcunt listed above at
the applicable rate per annum listed above, and (ii) an Annual Charge on
the Original Principal Amount listed above at the applicable rate per
annum listed above, each at such location as SBA, as guarantor of this
Jebenture, may direct and each at the related rate per annum identified
for the Scheduled Interim Period (and each New Interim Period, if any).
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This Debenture will bear interest for, and the Anpual Charge will apply
to, the Scheduled Interim Period (and each Wew Interim Period, if any)
at the race(s) and for the applicable periecd(s) indicated above, to be
paid in arrears by 1:00 p.m. (New York City time) on the Business Day
prior to the Scheduled Pooling Date (and each New Pooling Date, if any)
listed above. As used throughout this Debenture, "Business Day" means
any day other than: (i) a Saturday or Sunday; (ii) a legal holiday in
Washington, D.C.; and (iii) a day on which banking instituticons in New
York City are authorized or obligated by law or executive order to be
tlosed. Interest on this Debenture and the Annual Charge for the
Scheduled Interim Period (and each Wew Interim Period, if any) will each
be computed on the basis of the actual number of days in the applicable
Interest Period divided by 360. The Company may not prepay this
Debenture, in whole or in part, during the Scheduled Interim Period or
ary New Interim Period.

B. This Section B. is effactive only after (i) the Zcheduled
Interim Period and any New Interim Period(s) expire and (ii)
the Custodian receives this Debenture for pooling.

The Company, for value received, promises to pay to the order of
JPMorgan Chase Bank N.A., acting as Trustee (the "Truatee") under that
certain Amended and Restated Trust Agreement dated as of February 1,
1997, as the same may be amended from time to time, by and among the
Trustee, the SBA and SBIC Funding Corporation, and as the Holder hereof,
interest semiannually on March 1st and September 1lst (the "Payment
Dates") of each year, at such location as_SBA, as guarantor of this
Debenture, may direct at the rate of 5,37 % per annum (the
"$tated Interest Rate"), and to pay a .941% per annum fee (the
“Annual Charge”)} to SBA on each Payment Date, each calculated on the
basis of a year of 365 days, for the actual number of days elapsed
(including the first day but excluding the last day). on the Original
Principal Amount from the last day of the Interim Peried until payment
of such Original Principal Amount has beer made or duly provided for.
The Company shall deposit all payments with respect to this Debenture
not later than 12:00 noon (New York City time) on the applicable Payment
Date or the next Business Day if the DPayment Date is nst 2 Pusiness Day,
all as directed by SEA.

The Company may elect to prepay this Debenture, in whole and not in
part, on any Payment Date, in the manner and at the price as next
described. The prepayment price (the "Prepayment Price") must be an
amount equal to the Original Principal Amcount, plus interest accrued and
anpaid thereon to the Payment Date selected for prepayment together with
the ascrued and unpaid Annual Charge thereon to the Payment Date
selected for prepayment.

The amount of the Prepayment Price mus: be sent to SBA or such agent as
SBA may direct, by wire payment in immediately available furds, not less
than three Business Days prior to the regular Payment Date. Until the
Company is notified otherwise in writing by SBA, any Prepayment Price
mugt be paid to the account maintained by the Trustee, entitled the SBA
Prepayment Subaccount and must include an identification of the Company
by name and SBA-assigned license number, the loan number aprearing on
the face of this Debenture, and such other information as SEA or its
agent may specify.
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II. -- GEN TERM

For value received, the Company promises to pay to the order of the
~erugtes the Original Principal Ameount on the Maturicy Dats ac such
iocation as SBA, a3 guarantor of this Debenture, may direct,

This Debenture is issued by the Company and guaranteed by SBA, pursuant
and subject to Section 303 of the Small Business Investment Act of 1958,
as amended (the "Act") (15 U.S.C. Section 683). This Debenture is
subject to all of the regulations promulgated under the Act, as amended
from time to time, provided, however, that 12 C.F.R. Sections 107.1810
and 107.1830 through 107.1850 as in effect on the dace of this Debenture
are incorporated in this Debenture as if fully set forth. If this
Debenture is accelerated, then the Company promises to pay an amount
equal to the Original Principal Amount of this Debenture, plus irterest
and Annual charge accrued and unpaid thereon to but excluding the nextc

Payment Date following such acceleratZon.

This Debenture is deemed issued in the District of Columbia as of che
day, month, and year fixrs:t stated above. The terms and condicions of
this Debenrure must be construed in accordance with, and its validity
and enforcement governed by, federal law.

The warranties, representations, or certification made to S3A on any SBA
Form 1022 or any application letter of the Company for an SEA commitment
related to this Debenture, and any documents submicted in conneccion
with the issuance of this Debenture, are incorporated in this Debencure

as if fully sec ferth.

thonrld any proviaion of this Debenture or any of the documents
incorporated by reference in this Debenture be declared illegal or
unenforceable by a court of competent jurisdiction, the remaining
provisicns will remain in full force and effect and this Debensure must
be construed as if such proviesions were not contained in this Debenturxe.

All notices tc the Company which are required or may ke given under thie
Debenture shall be sufficlent in all respects if sent to the above-noted
address of the Company. For the purposes of this Debenture, the Company
may change this address only upon written approval of SEA.
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Exacution of this debenture by the Company'e general partner, in the
case that the Company is organized as a limited partnership, shall not
subject the Company's general partner to liability, as such, for the
payment of any part of the debt evidenced by this debenture.

COMPANY ORGANIZED AS LIMITED PARTNERSHIP
(LIMITED PARTNERSHIP GENERAL PARTNER)

g S G SR

IN WITNESS WHEREOF, this debenture has been signed by the general
partner of the Company's general partner as of the dare of issuance
staced above,

Main Street Mezzanine Fund, LP
(Name of Licensee)

Main Street Mezzanine Management, LLC

By:

{Name of Limited Partnership General ZFartner)

o TA. Rogoad”

Todd A. Reppert

(Typed Name)
GEMNERAL PARTHNER
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Exhibit (g)(1)
AMENDED AND RESTATED INVESTMENT ADVISORY AGREEMENT

THIS AMENDED AND RESTATED INVESTMENT ADVISORY AGREEMENT (the
“Agreement”) is made this day of
, 2007, by and between Main Street Capital Partners, LLC (fk/a Main
Street Advisors, LLC), a limited liability company organized and existing under the laws of
Delaware (the “Investment Adviser/Manager™), Main Street Mezzanine Fund, LP, a limited
partnership organized and existing under the laws of Delaware (the “SBIC” or the
“Partnership™), and Main Street Mezzanine Management, LLC, a limited liability company
organized and existing under the laws of Delaware (the “General Partoer”).

WHEREAS, the SBIC has received a license to operate as a Small Business Investment
Company from the U. S. Small Business Administration (“SBA”) and has commenced
operations; and .

WHEREAS, the General Partner is the General Partner of the SBIC; and

WHEREAS, the General Partner and the SBIC require the services of investment
professionals who can manage and operate the affairs of the SBIC; and

WHEREAS, the Investment Adviser/Manager is in a position to provide the SBIC with
experienced investment professionals who can take full responsibility for managing and
operating the affairs of the SBIC; and

WHEREAS, Main Street Capital Corporation, a Maryland corporation (“MSCC”) is
acquiring the membership interests of the Members of the Investment Adviser/Manager by
exchanging MSCC common stock for those equity interests (the “Purchases™); and

WHEREAS, MSCC is acquiring all limited partner interests of the SBIC and all
membership interests in the General Partner in exchange for common stock of MSCC in
connection with a public offering of common stock of MSCC, and upon the closing of that public
offering, the agreement of limited partnership of the SBIC is being amended and restated (the
“Partnership Agreement”); and

WHEREAS, pursuant to the Partnership Agreement, the General Partner may delegate
any part of its authority to the Investment Adviser/Manager and any management fees attendant
thereto; and

WHEREAS, simultaneous with the entry into effect of the Partnership Agreement, the
SBIC, the General Partner and the Manager wish to amend and restate the Investment Advisory
Agreement dated October 15, 2002 (the “Prior Agreement”) in its entirety by entering into this
Agreement.




WITNESSETH, THAT FOR AND IN CONSIDERATION of the mutual entry into this
Agreement by the parties hereto, and for other good and valuable consideration, the receipt and
adequacy of which are hereby acknowledged by each party hereto, the Investment
Adviser/Manager, the SBIC and the General Partner agree as follows:

Section 1. €5 : led B dvi al .
Investment Adwscrmdanagm' hereby agrees to pmvlde the SBIC w1th smtable expmenced
investment professionals to enable the General Partner and the SBIC to conduct their operations
in accordance with all of the requirements of federal law and regulations as well as the directives
of the SBA. The Investment Adviser/Manager agrees to pay all salaries, taxes, fringe benefits,
travel expenses, and other costs associated with such investment professionals. In addition, the
Investment Adviser/Manager agrees to pay all other reasonable and necessary costs of the
General Partner pursuant to the provisions of the Partnership Agreement, including office rental,
equipment rental, travel, support, clerical, bookkeeping, and business development expenscs;
expenses related to developing, investigating and monitoring investments; and other expenses
that the General Partner and the SBIC incur in the course of conducting their respective business
operation — all in accordance with 13 CFR Sec, 107.520,

The Investment Adviser/Manager also agrees to provide the General Partner with an
office suitable for conducting the business of the General Partner and the SBIC, such office to be
located in the State of Texas. Such office will be furnished with suitable furniture and office
equipment (including suitable computers and computer software) in order to enable the General
Partner and the SBIC to conduct their business operations in accordance with all of the
requirements of federal law and regulations as well as the directives of the SBA. The Investment
Adviser/Manager also agrees to furnish to the General Pariner all suitable utility service,
janitorial service, telephone and telefax, and other services in order to enable the General Partner
and the SBIC to conduct their business operations in accordance with all of the requirements of
federal law and regulations as well as the directives of the SBA.

The Investment Adviser/Manager shall also seek suitable Parinership investment
opportunities and manage the investment policy of the Partnership; perform day-to-day
investment operations of the Partnership;, provide investment advice; and prepare and
disseminate all reports to the Partners required by the Partnership Agreement.

The authority delegated to the Investment Adviser pursuant to this Agreement will be
exercised in conformity with the terms and conditions of this Agreement and the Partnership

Agreement.
Section 2, Term.

2.1.  Length. This Agreement shall be for an indefinite term (“Term”), unless this
Agreement is earlier terminated pursuant to any other provision of this Agreement or pursuant to
law. At any time during the Term of this Agreement, any party to this Agreement may terminate
this Agreement by giving the other parties at least mnct:,r days' prior written notice of its decision
to terminate.




2.2. Surrender. This Agreement shall cease and terminate as provided above. The
General Partner shall at its expense, upon any termination of this Agreement: (a) promptly
surrender to the Investment Adviser/Manager possession of the General Partner offices in good
order and repair (ordinary wear and tear excepted) and broom clean; and (b) repair any damage to
the General Partner offices caused by such removal.

Section 3. Compensation. In consideration for the services provided to the General
Partner and the SBIC by the Investment Adviser/Manager under the terms of this Agreement, the
SBIC shall pay to the Investment Adviser/Manager a management fee computed in accordance
with Section 3.05 of the Partnership Agreement. Such compensation shall be due and payable as
set forth in Section 3.05 of the Partnership Agreement.

Section 4. Use and Operation of the General Partner's Office. The General Partner
covenants and agrees that it shall observe and comply with all laws, orders, ordinances, rules,

requirements and regulations of any and all governmental departments, bodies, bureaus, agencies,
and officers, and all rules, directions, requirements and reasonable recommendations of the
Investment Adviser/Manager’s and the General Partner's insurers and of any fire insurance
underwriters or rating organization, and of the state and local health departments, and of any
other bodies or agencies now or hereafter exercising similar functions in the area in which the
General Partner's office is situated, in any way pertaining to the use and occupancy thereof.

Section 5. Insurance. The Investment Adviser/Manager shall maintain at its expense,
throughout the Term,

(2)  commercial general liability insurance (sometimes known as broad form
comprehensive general liability insurance) insuring the General Partner against loss or liability in
connection with bodily injury, death, property damage (including loss of use of property) and
personal injury, occurring within the General Partner's office or arising out of the operation, use
or occupancy thereof by the General Partner or its agents, employees, officers, subtenants,
customers, invitees, visitors and guests. Such policy or policies shall have such limits as are
reasonably required by the Investment Adviser/Manager from time to time;

(b)  workmen's compensation and other insurance which the General Partner is
required by law to maintain; and

(c) fire insurance with extended coverage.

Section 6. Assignment. None of the Investment Adviser/Manager, the General
Partner or the SBIC shall have any right to assign this Agreement without the prior written
consent of the other parties, and the SBA. Any such assignment or consent made without the
other parties' and the SBA’s consents shall be void and deemed ineffective.

Section 7. Notices. Any notice, demand, consent, approval, request or other
communication or document to be provided hereunder to a party hereto shall be (a) given in




writing, and (b) deemed to have been given (i) forty-eight (48) hours after being sent as certified
or registered mail in the United States mails, postage prepaid, return receipt requested, to the
address of such party set forth hereinabove or to such other address in the United States of
America as such party may designate from time to time by notice to the other, or (ii) (if such
party's receipt thereof is acknowledged in writing) on its hand or other delivery to such party.

Section 8. General.

8.1.  Effectiveness. This Agreement shall become effective on and only on its
execution and delivery by each party hereto.

8.2. Complete Understanding. This Agreement represents the complete understanding
between the parties hereto as to the subject matter hereof, and supersedes all prior written or oral

negotiations, representations, warranties, statements or agreements between the parties hereto as
to the same,

8.3. Amendment. This Agreement may be amended by and only by an instrument
executed and delivered by each party hereto, and only with SBA's consent.

84. Applicable Law. This Agreement shall be given effect and construed by
application of the law of Texas.

Section 9. Managers. At all times during the term of this Agreement, the Managers
of the Investment Adviser/Manager shall consist of Vincent D. Foster and Todd A. Reppert, who
are the Managers of the General Partner, as specified in Section 4.1 of the Amended and Restated
Limited Liability Company Agreement of the General Partner. This Section 9 shall not be
modified without the prior written consent of the SBA.

Section 10.  Indemnification. The Investment Advisor/Manager and its officers,
directors, employees, agents, consultants or representatives (collectively, “Indemnified Parties™)
shall at all times be indemnified by the Partnership pursuant to the provisions of Section 3.10 of
the Partnership Agreement.




IN WITNESS WHEREQOF, each party hereto has executed and sealed this Agreement or
caused it to be executed and sealed on its behalf by its duly authorized representatives, the day
and year first above written.

ATTEST: MAIN STREET CAPITAL PARTNERS, LLC

Mame:
Title:

ATTEST: MAIN STREET MEZZANINE MANAGEMENT,
LLC

Name:
Title:

ATTEST: MAIN STREET MEZZANINE FUND, LP

By: Main Street Mezzanine Management, LLC,
its General Partner

Name:
Title:






Exhibit (g)(2)
INVESTMENT MANAGEMENT/ADVISORY AGREEMENT

THIS INVESTMENT MANAGEMENT/ADVISORY  AGREEMENT  (the
“Agreement”) is made this 30th day of November, 2005, by and between Main Street Capital
Partners, LLC, a limited liability company organized and existing under the laws of Delaware
(the *Imvestment Manager/Advisor'’), Main Street Capital II, LP, a limited partnership
organized and existing under the laws of Delaware (the “SBIC"), and Main Street Capital 11 GP,
LLC, a limited lability company organized and existing under the laws of Delaware (the
*General Partner”).

WHEREAS, the SBIC has applied to receive a license to operate as a Small Business
Investment Company from the U. S. Small Business Administration (“SBA”); and

WHEREAS, the General Partner is the General Partner of the SBIC; and

WHEREAS, the General Partner and the SBIC require the services of investment
managers and advisors who can manage and operate the affairs of the SBIC; and

WHEREAS, the Investment Manager/Advisor is in a posifion to provide the SBIC with
experienced investment professionals who can take full responsibility for managing and
operating the affairs of the SBIC; and

WHEREAS, pursuant to the proposed Agreement of Limited Partnership of the SBIC
("Partnership Agreement™), the General Partner may delegate any part of its authority to the
Investment Manager/Advisor and any management fees attendant thereto;

WITNESSETH, THAT FOR AND IN CONSIDERATION of the mutual entry into this
Agreement by the parties hereto, and for other good and valuable consideration, the receipt and
adequacy of which are hereby acknowledged by each party hereto, the Investment
Manager/Advisor, the SBIC and the General Partner agree as follows:

Section 1. Services To Be Provided By The Investment Manager/Advisor. The
Investment Manager/Advisor hercby agrees to provide the SBIC with suitable experienced
investment professionals to enable the General Partner and the SBIC to conduct their operations
in accordance with all of the requirements of federal law and regulations as well as the directives
of the SBA. The Investment Manager/Advisor agrees to pay all salaries, taxes, fringe benefits,
travel expenses, and other costs associated with such investment professionals. In addition, the
Investment Manager/Advisor agrees to pay all other reasonable and necessary internal costs of
the General Partner pursuant to the provisions of the Partnership Agreement, including office
rental, equipment rental, travel, support, clerical, bookkeeping, and business development
expenses; expenses related to developing, investigating and monitoring investments; and other
expenses that the General Partner and the SBIC incur in the course of conducting their respective
business operation — all in accordance with 13 CFR Sec. 107.520.




The Investment Manager/Advisor also agrees to provide the General Partner with an
office suitable for conducting the business of the General Partner and the SBIC, such office to be
located in the State of Texas. Such office will be furnished with suitable furniture and office
equipment (including suitable computers and computer software) in order to enable the General
Partner and the SBIC to conduct their business operations in accordance with all of the
requirements of federal law and regulations as well as the directives of the SBA. The Investment
Manager/Advisor also agrees to furnish to the General Partner all suitable utility service,
janitorial service, telephone and telefax, and other services in order to enable the General Partner
and the SBIC to conduct their business operations in accordance with all of the requirements of
federal law and regulations as well as the directives of the SBA.

The Investment Manager/Advisor shall also seek suitable Partnership investment
opportunities and manage the investment policy of the Partnership; perform day-to-day
investment operations of the Partnership; provide investment advice; and prepare and
disseminate all reports to the Partners required by the Partnership Agreement.

The authority delegated to the Investment Adviser pursuant to this Agreement will be
exercised in conformity with the terms and conditions of this Agreement and the Partnership
Agreement.

Section 2. Term.

2.1. Length. This Agreement shall be for an initial twelve (12) year term (the “Initial
Term”) commencing as of July 1, 2005 (the “Commencement Date") and terminating on July 1,
2017 (the “Termination Date"), unless this Agreement is earlier terminated pursuant to any
other provision of this Agreement or pursuant to law. Upon the expiration of the Initial Term
and each Extension Term (defined below), the General Partner shall have the option to extend
this Agreement for an “Extension Term" lasting for a period of time to be specified by the
General Partner, provided that the General Partner gives the Investment Manager/Advisor at least
one (1) month prior written notice of its unconditional and irrevocable exercise of each such
option, the Investment Manager/Advisor consents in writing to each such Extension Term, and
the General Partner and the SBIC are not then and have not been in default hereunder beyond the
expiration of any applicable grace period. In the event the General Partner exercises its option as
to an Extension Term, all provisions of this Agreement shall apply during each Extension Term.
For purposes hereof, the term “Term” shall mean the Initial Term and any Extension Term. At
any time during the Term of this Agreement, any party to this Agreement may terminate this
Agreement by giving the other parties at least ninety days' prior written notice of its decision to
terminate.

2.2. Surrender. This Agreement shall cease and terminate at the end of the Initial
Term hereof (or, in the event of a validly exercised extension option, at the end of such
Extension Term), without the necessity of any notice of termination from any of the parties. The
General Partner shall at its expense, at the expiration of the Initial Term or any Extension Term
or upon any earlier termination of this Agreement: (a) promptly surrender to the Investment
Manager/Advisor possession of the General Partner offices in good order and repair (ordinary




wear and tear excepted) and broom clean; and (b) repair any damage to the General Partner
offices caused by such removal.

Section 3. Compensation. In consideration for the services provided to the General
Partner and the SBIC by the Investment Manager/Advisor under the terms of this Agreement, the
SBIC shall pay to the Investment Manager/Advisor a management fee computed in accordance
with the Partnership Agreement. Such compensation shall be due and payable as set forth in the
Partnership Agreement.

Section 4. and Operation of the General Partner's Office. The General Partner
shall occupy and use the office provided by the Investment Manager/Advisor for and only for the
operation of the SBIC. The General Partner shall use the Premises for no other use unless
approved in advance in writing by the Investment Manager/Advisor, such approval not to be
unreasonably withheld. The General Partner covenants and agrees that it shall observe and
comply with all laws, orders, ordinances, rules, requirements and regulations of any and all
governmental departments, bodies, bureaus, agencies, and officers, and all rules, directions,
requirements and reasonable recommendations of the Investment Manager/Advisor's and the
General Partner’s insurers and of any fire insurance underwriters or rating organization, and of
the state and local health departments, and of any other bodies or agencies now or hereafter
exercising similar functions in the area in which the General Partner's office is situated, in any
way pertaining to the use and occupancy thereof.

Section 5. Insurance. The Investment Manager/Advisor shall maintain at its expense,
throughout the Term,

(a) commercial general liability insurance (sometimes known as broad form
comprehensive general liability insurance) insuring the General Partner against loss or liability in
connection with bodily injury, death, property damage (including loss of use of property) and
personal injury, occurring within the General Partner's office or arising out of the operation, use
or occupancy thereof by the General Partner or its agents, employees, officers, subtenants,
customers, invitees, visitors and guests. Such policy or policies shall have such limits as are
reasonably required by the Investment Manager/Advisor from time to ime;

(b)  workmen's compensation and other insurance which the General Partner is
required by law to maintain; and

(c) fire insurance with extended coverage.

Section 6. Assignment. None of the Investment Manager/Advisor, the General
Partner or the SBIC shall have any right to assign this Agreement without the prior written
consent of the other parties, and the SBA. Any such assignment or consent made without the
other parties' and the SBA’s consents shall be void and deemed ineffective.

Section 7. Notices. Any notice, demand, consent, approval, request or other
communication or document to be provided hereunder to a party hereto shall be (a) given in




writing, and (b) deemed to have been given (i) forty-eight (48) hours after being sent as certified
or registered mail in the United States mails, postage prepaid, return receipt requested, to the
address of such party set forth hereinabove or to such other address in the United States of
America as such party may designate from time to time by notice to the other, or (ii) (if such
party's receipt thereof is acknowledged in writing) on its hand or other delivery to such party.

Section 8. neral.

8.1.  Effectiveness, This Agreement shall become effective on and only on its
execution and delivery by each party hereto.

8.2.  Complete Understanding. This Agreement represents the complete understanding
between the parties hereto as to the subject matter hereof, and supersedes all prior written or oral

negotiations, representations, warranties, statements or agreements between the parties hereto as
to the same.

8.3. Amendment. This Agreement may be amended by and only by an instrument
executed and delivered by each party hereto, and only with SBA's consent.

8.4. Applicable Law. This Agreement shall be given effect and construed by
application of the law of Texas.

Section 9. Board of Directors. At all times during the term of this Agreement, the
controlling Members of the Investment Manager/Advisor shall consist of Vincent D, Foster and
Todd A. Reppert, who are the Voting Members and Managers of the General Partner, as
specified in the Limited Liability Company Agreement of the General Partner. This Section 9
shall not be modified without the prior written consent of the SBA.,

Section 10.  Indemnification. The Investment Advisor/Manager and its officers,
directors, employees, agents, consultants or representatives (collectively, “Indemnified Parties™)
shall (i) at all times be indemnified by the Partnership pursuant to the indemnification provisions
of the Partnership Agreement and (ii) at all times be indemnified by the General Partner as if it
were a Member of the General Partner as stated in the indemnification provisions of the Limited
Liability Agreement of the General Partner.




IN WITNESS WHEREOF, each party hereto has executed and sealed this Agreement or
caused it to be executed and sealed on its behalf by its duly authorized representatives, the day
and year first above written.

ATTEST;: MAIN STREET CAPITAL PARTNERS, LLC
Name: i i
Title:

ATTEST: MAIN STREET CAPITAL I GP, LLC

674/:»:w élmm_.: :

Name:
Title:

ATTEST: MAIN STREET CAPITALII, LP

By: Main Street Capital T GP, LLC,
its General Pariner

M %«i&f«

Name:
Title:







Exhibit (k)(7)
AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (the “Agreement™), dated as of May 10, 2007, is by and
among Main Street Capital Corporation, a Maryland corporation (“Parent™), MSCC Merger Sub,
LLC, a Delaware limited liability company (*Merger Sub™), and Main Street Mezzanine Fund, LP, a
Delaware limited partnership (the “Fund™).

Recitals:
WHEREAS, Merger Sub is a wholly-owned subsidiary of Parent; and

WHEREAS, pursuant to the terms and conditions of this Agreement, (i) Merger Sub will
merge with and into the Fund, with the Fund continuing as the surviving entity and as a subsidiary of
Parent whose sole limited partner will be Parent and whose sole general partner will be Main Street
Mezzanine Management, LLC, a Delaware limited liability company which is to become a wholly-
owned subsidiary of Parent (the “General Partner™), and (ji) the limited partners of the Fund (the
“Fund Limited Partners™) will receive common stock of Parent on the terms set forth herein; and

WHEREAS, it is contemplated that these transactions will close concurrently with the
closing of the transactions contemplated by that certain Exchange Agreement (the “GP_Exchange
Agreement”) by and among Parent and the members of the General Partner, pursuant to which (i)
Parent will acquire from the members of the General Partner 100% of their equity interests in the
General Partner, and (ii) the members of the General Partner will receive common stock of Parent on
the terms set forth therein; and

WHEREAS, it is contemplated that these transactions will close concurrently with the
closing of the transactions contemplated by that certain Exchange Agreement (the “IA Exchange
Agreement™) by and among Parent and the members of Main Street Capital Partners, LLC, a
Delaware limited liability company (the “Investment Advisor™), pursuant to which (i) Parent will
acquire from the members of the Investment Advisor 100% of their equity interests in the Investment
Advisor, and (ii) the members of the Investment Advisor will receive common stock of Parent on the
terms set forth therein; and

WHEREAS, it is contemplated that these transactions will close concurrently with the
closing of the initial public offering of shares of common stock by Parent in a firm-commitment
underwritten offering (the “Main Street IPO"); and

WHEREAS, it is contemplated that the issuance of common stock by Parent to the Fund
Limited Partners pursuant to this Agreement, to the members of the General Partner pursuant to the
GP Exchange Agreement and to the members of the Investment Advisor pursuant to the A Exchange
Agreement will be exempt from registration pursuant to Section 4(2) of the Securities Act of 1933, as
amended (the “Securities Act™) and/or Rule 506 thereunder;

NOW, THEREFORE, in consideration of the mutual covenants and undertakings set forth
herein, and subject to and on the terms and conditions set forth herein, the parties hereby agree as
follows:




ARTICLE I
THE MERGER

Section 1.1  The Merger. At the Effective Time (as defined below), in accordance with
this Agreement, the Delaware Revised Uniform Limited Partnership Act (the “Delaware LP Act™)
and the Delaware Limited Liability Company Act (the “Delaware LLC Act"), Merger Sub will merge
with and into the Fund (the “Merger"”), the separate existence of Merger Sub will cease, and the Fund
will continue as the surviving entity as a Delaware limited partnership (the “Surviving Entity”).
From and after the Effective Time, the Surviving Entity will possess all the rights, privileges,
immunities and franchises, of a public as well as a private nature, and will be subject to all liabilities,
obligations and penalties of, the Fund and Merger Sub, all with the effect set forth in the Delaware
LP Act and the Delaware LLC Act,

Section 1.2  Certificate of Limited Partnership and Agreement of Limited Partnership.
The Certificate of Limited Partnership of the Fund in effect immediately prior to the Effective Time
will be the Certificate of Limited Partnership of the Surviving Entity, until duly amended in
accordance with applicable law. The Amended and Restated Agreement of Limited Partnership of
the Fund attached hereto as Exhibit A will be the Agreement of Limited Partnership of the Surviving
Entity, until duly amended in accordance with applicable law,

Section 1.3  General Parmer. The General Partner will continue as the general partner of
the Surviving Entity as of the Effective Time.

Section 1.4  Conversion of Fund Partnership Interests.

(a) As of the Effective Time, by virtue of the Merger and without any action on
the part of the Fund, Merger Sub, or the respective partners thereof, the limited partnership interests
of the Fund (the “Fund Limited Partnership Interests™) that are outstanding as of the Effective Time
will be converted into the right to receive the Merger Consideration, as determined pursuant to
Section 1.4(c) below. All Fund Limited Partnership Interests, when converted in accordance with
this Section 1.4(a), will no longer be outstanding, will automatically be cancelled, and will cease to
exist, and will thereafter represent the right to receive the Merger Consideration in respect of such
Fund Limited Partnership Interests. As of the Effective Time, the 0.7% general partnership interest in
the Fund shall remain issued and outstanding and unaffected by the Merger.

(b) As of the Effective Time, by virtue of the Merger and without any action on
the part of the Fund, Merger Sub, or the respective partners thereof, the 100% ownership interest held
by Parent in Merger Sub (the “Merger Sub Qwnership Interest”) will be converted into a 99.3%
limited partnership interest of the Surviving Entity. The Merger Sub Ownership Interest, when
converted in accordance with this Section 1.4(b), will no longer be outstanding, will automatically be
cancelled, and will cease to exist.

(c) The merger consideration (the “Merger Consideration™) payable to the Fund
Limited Partners will be payable in shares of common stock of Parent in an amount equal to, on an
aggregate basis, (i) $40,885,112 (the “Total Dollar Merger Amount™), divided by (ii) the initial
public offering price per share in the Main Street IPO (the shares issuable to the Fund Limited
Partners in the Merger, the “Merger Shares™). The Merger Shares will be allocated among the Fund




Limited Partners in proportion to the respective partnership interests held in the Fund by the Fund
Limited Partners as of the Effective Time.

(d)  The number of Merger Shares payable to any Fund Limited Partner pursuant
to the formula set forth above will be rounded to the nearest whole number. At the Effective Time,
the Parent will issue Merger Shares to each Fund Limited Partner in the amount determined in
accordance with Section 1.4(c) above, subject to such Fund Limited Partner’s execution and delivery
of a Subscription Agreement in the form attached as an Exhibit to the Confidential Information
Statement/Private Placement Memorandum dated as of April 27, 2007, delivered by the Fund and
Parent to the Fund Limited Partners.

ARTICLE Il
CLOSING

Section 2.1  Closing. The closing of the transactions contemplated hereby (the “Closing™)
will take place at the offices of the parties, 1300 Post Oak Boulevard, Suite 800, Houston, Texas
77056, concurrently with the closing of the transactions contemplated by the GP Exchange
Agreement, the IA Exchange Agreement and the Main Street PO, or at such other time and place as
the parties mutually agree. For purposes of this Agreement, “Closing Date” means the date on which
the Closing occurs.

Section 2.2 Effective Time. Upon the terms and conditions of this Agreement, the parties
shall deliver a Certificate of Merger to the Secretary of State of the State of Delaware (the
“Certificate of Merger™) contemporaneously with, or immediately afier, the Closing, and shall make
all other filings or recordings as may be required under the Delaware LP Act and the Delaware LLC
Act and any other applicable law in order to effect the Merger. The Merger will become effective at
the time of the filing of the Certificate of Merger with the Secretary of State of the State of Delaware
in accordance with the Delaware LP Act and the Delaware LLC Act, or at such later time as the
parties may agree and as is provided in the Certificate of Merger. The date and time at which the
Merger will so become effective is herein referred to as the “Effective Time.”

ARTICLE 11l
REPRESENTATIONS AND WARRANTIES OF THE FUND

The Fund hereby represents and warrants to Parent and Merger Sub as follows:

Section 3.1  Organization and Good Standing. The Fund is a limited partnership duly
formed, validly existing and in good standing under the laws of the State of Delaware, with full
limited partnership power and authority to conduct its business as it is now being conducted,

Section 3.2  Awthority. This Agreement constitutes the valid and binding obligation of the
Fund, enforceable against the Fund in accordance with its terms. The Fund has all requisite limited
partnership power and authority to execute and deliver this Agreement and to consummate the
transactions contemplated hereby. The execution and delivery of this Agreement by the Fund and
the consummation of the transactions contemplated hereby have been duly and validly authorized
and approved by the Fund.




Section 3.3  Capitalization. The limited partnership interests of the Fund are owned by
the persons and in percentages set forth in Schedule 3.3, There are no options, warrants, calls,
subscriptions, convertible securities, or other rights, agreements or commitments that obligate the
Fund to issue, transfer or sell any partnership interests in the Fund except as may be set forth in the

Agreement of Limited Partnership of the Fund dated as of June 30, 2002, as amended (the “Fund LP
Agreement™).

Section 3.4  No Conflict. Neither the execution and delivery of this Agreement by the
Fund nor the consummation of the transactions contemplated hereby will, directly or indirectly (with
or without notice or lapse of time): (i) conflict with any legal requirement or order of any court or
governmental authority to which the Fund is subject, (ii) conflict with the Fund LP Agreement or the
Certificate of Limited Partnership of the Fund, or (iii) breach any provision of any contract to which
the Fund is a party. Except for any consents required to be obtained from the United States Small
Business Administration (the “SBA™), the Fund is not and will not be required to give any notice to
or obtain any consent or approval from any person in connection with the execution and delivery of
this Agreement or the consummation of the transactions under this Agreement.

Section 3.5  Legal Proceedings; Orders. There are no legal proceedings or actions
pending or, to the knowledge of the Fund, threatened, against the Fund that challenge, or that may
have the effect of preventing, delaying, making illegal or otherwise interfering with, any of the
transactions contemplated hereby. There are no orders pending or, to the knowledge of the Fund,
threatened, against the Fund that challenge, or that may have the effect of preventing, delaying,
making illegal or otherwise interfering with, any of the transactions contemplated hereby.

ARTICLE 1V
REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB

Each of Parent and Merger Sub jointly and severally represents and warrants to the Fund as
follows:

Section 4.1  Organization and Good Standing. Parent is a corporation duly incorporated,
validly existing and in good standing under the [aws of the State of Maryland, with full corporate
power and authority to conduct its business as it is now being conducted. Merger Sub is a limited
liability company duly formed, validly existing and in good standing under the laws of the State of
Delaware, with full limited liability company power and authority to conduct its business as it is now
being conducted.

Section 4.2  Awrhority. This Agreement constitutes the valid and binding obligation of
each of Parent and Merger Sub, enforceable against each of Parent and Merger Sub in accordance
with its terms. Parent has all requisite corporate power and authority to execute and deliver this
Agreement and to consummate the transactions contemplated hereby. Merger Sub has all requisite
limited liability company power and authority to execute and deliver this Agreement and to
consummate the transactions contemplated hereby. The execution and delivery of this Agreement by
Parent and Merger Sub and the consummation of the transactions contemplated hereby have been
duly and validly authorized and approved by Parent and Merger Sub.

Section 4.3  Valid Issuance of Merger Shares. The Merger Shares being issued
hereunder have been duly and validly authorized, and will be duly and validly issued, fully paid and
nonassessable after issuance and sale to the Fund Limited Partners pursuant to this Agreement, and




will be free of any liens, encumbrances or restrictions on transfer other than restrictions on transfer
under applicable federal and state securities laws.

Section 4.4  No Conflict. Neither the execution and delivery of this Agreement by Parent
or Merger Sub nor the consummation of the transactions contemplated hereby will, directly or
indirectly (with or without notice or lapse of time): (i) conflict with any legal requirement or order of
any court or governmental authority to which Parent or Merger Sub is subject, (ii) conflict with the
Articles of Incorporation or Bylaws of Parent or the Articles of Organization or Limited Liability
Company Agreement of Merger Sub, or (iii) breach any provision of any contract to which the Parent
or Merger Sub is a party. Except for any consents required to be obtained from the SBA, neither
Parent nor Merger Sub is or will be required to give any notice to or obtain any consent or approval
from any person in connection with the execution and delivery of this Agreement or the
consummation of the transactions under this Agreement.

Section 4.5 Legal Proceedings; Orders. There are no legal proceedings or actions
pending or, to the knowledge of Parent or Merger Sub, threatened, against Parent or Merger Sub that
challenge, or that may have the effect of preventing, delaying, making illegal or otherwise interfering
with, any of the transactions contemplated hereby. There are no orders pending or, to the knowledge
of Parent or Merger Sub, threatened, against Parent or Merger Sub that challenge, or that may have
the effect of preventing, delaying, making illegal or otherwise interfering with, any of the
transactions contemplated hereby.

ARTICLE V
CONDITIONS TO CLOSING

Section 5.1  Murual Conditions. The obligations of each party to consummate the
transactions contemplated by this Agreement are subject to the satisfaction at or prior to the Closing
of each of the following conditions (any of which may be waived in writing, in whole or in part, by

such party):

(a) Closing of Main Street IPO. The Main Street IPO must close concurrently
with the closing of the transactions contemplated hereby.

(b) Approval of SBA. The SBA must have consented to the transactions
contemplated by, and related to, this Agreement, the GP Merger Agreement and the Main Street IPO.

Section 5.2 Conditions to Obligations of Parent and Merger Sub. The obligations of
Parent and Merger Sub to consummate the transactions contemplated by this Agreement are subject
to the satisfaction at or prior to the Closing of the following condition (which may be waived in
writing, in whole or in part, by Parent and Merger Sub):

(a) Representations and Warranties. The representations and warranties of the
Fund in Article 11l must be true and correct in all material respects as of the Closing.

Section 5.3  Conditions to Obligations of the Fund., The obligations of the Fund to
consummate the transactions contemplated by this Agrcement are subject to the satisfaction at or
prior to the Closing of the following condition (which may be waived in writing, in whole or in part,
by the Fund):




(a) Representations and Warranties. The representations and warranties of
Parent and Merger Sub in Article IV must be true and correct in all material respects as of the

Closing.

ARTICLE VI
REGISTRATION COVENANT

Section 6.1  Registration.

()  Reasonable Best Efforts to Register. Following the first anniversary of the

Closing, Parent shall use its reasonable best efforts to file a registration statement with respect to the
resale of all of the Merger Shares, and to cause such registration statement to become effective, as
soon as practicable following such first anniversary (the Merger Shares to be registered, the
“Registered Shares™); provided, however, that Parent will not be obligated to effect any such
registration for such period of time, as, in the good faith judgment of the Board of Directors of
Parent, such registration would be seriously detrimental to Parent and the Board of Directors of
Parent concludes, as a result, that it is essential to defer the filing of such registration statement until
such time as such registration would not be detrimental. In addition, Parent will use reasonable best
efforts to cause the Merger Shares to be listed on the Nasdag Global Market or other securities
exchange on which Parent’s common stock is then listed at such time that the resale of the Merger
Shares is registered.

) Expenses. All Registration Expenses (as defined below) incurred in
connection with any registration pursuant to Section 6.1(a) above will be borne by the Parent. Any
Selling Expenses (as defined below) relating to the Registered Shares will be borne by the holders of
such securities pro rata on the basis of the number of shares of securities so registered on their behalf.
For purposes of this Agreement, (i) “Registration Expenses” means all expenses incurred in effecting
any registration pursuant to Section 6.1(a) above, including, without limitation, all registration,
qualification, and filing fees, printing expenses, escrow fees, fees and disbursements of counsel for
Parent, blue sky fees and expenses, expenses of any regular or special audits incident to or required
by any such registration and reasonable fees and disbursements of one counsel for the Fund Limited
Partners as selling stockholders, but will not include (x) Selling Expenses and (y) the compensation
of regular employees of the Parent, which will be paid in any event by the Parent, and (ii) “Selling
Expenses” means any underwriting discounts, selling commissions and stock transfer taxes applicable
to the sale of the Registered Shares and fees and disbursements of counsel for any Fund Limited
Partner (other than the fees and disbursements of one counsel for the Fund Limited Partners included in
Repistration Expenses as set forth above).

ARTICLE VII
GENERAL PROVISIONS

Section 7.1  Swrvival. None of the representations and warranties, and any covenant to be
performed prior to the Effective Time, set forth herein, shall survive the Effective Time.

Section 7.2  Termination. By written notice, this Agreement may be terminated by either
the Fund, on the one hand, or Parent and Merger Sub, on the other hand, if the Closing has not
occurred on or before December 31, 2007.




Section 7.3  Waiver. No failure to exercise, and no delay in exercising, on the part of
either party, any privilege, any power or any right hereunder will operate as a waiver thereof, nor will
any single or partial exercise of any privilege, right or power hereunder preclude further exercise of
any other privilege, right or power hereunder.

Section 7.4  Entire Agreement and Modification. This Agreement constitutes the entire
agreement between the parties with respect to the subject matter of this agreement and supersedes all
prior agreements between the parties with respect to its subject matter. This Agreement may not be
amended except by a written agreement signed by the party to be charged with the amendment. This
Agreement shall be amended by the parties if requested by the SBA to comply with SBA regulations,
provided that no such amendment will change the total amount or allocation of the Merger
Consideration.

Section 7.5  Assignment; Binding Effect; No Third Party Beneficiaries. This Agreement
may not be assigned by any party without the prior written consent of the other party(ies). Subject to
the foregoing, this Agreement will be binding upon and shall inure to the benefit of the parties hereto
and their permitted successors and assigns. Nothing in this Agreement will be construed to give any
person other than the parties to this Agreement any legal or equitable right under or with respect to
this Agreement, except such rights as will inure to a successor or permitted assignee pursuant to this
Section 7.5.

Section 7.6  Severability. If any provision of this Agreement is held invalid or
unenforceable by any court of competent jurisdiction, the other provisions of this Agreement will
remain in full force and effect.

Section 7.7  Governing Law. This Agreement will be governed by and construed in
accordance with the laws of the State of Delaware, without regard to the conflict of law provisions
thereof.

Section 7.8  Construction. The language used in the Agreement will be construed, in all
cases, according to its fair meaning, and not for or against any party hereto. The parties acknowledge
that each party has reviewed this Agreement and that rules of construction to the effect that any
ambiguities are to be resolved against the drafting party will not be available in the interpretation of
this Agreement.

Section 7.9  Execution of Agreement; Counterparts. This Agreement may be executed in
one or more counterparts, each of which will be deemed to be an original copy of this Agreement and
all of which, when taken together, will be deemed to constitute one and the same agreement.

Section 7.10 Norices. All notices, consents, waivers, and other communications under this
Agreement must be in writing and must be delivered (i) personally, (ii) by facsimile with
confirmation of transmission by the transmitting equipment, or (iii) by certified or registered mail
(postage prepaid, return receipt requested), and will be deemed given when so delivered personally
or by facsimile, or if mailed, three (3) days after the date of mailing, to the addresses and facsimile
numbers set forth below (or to such other addresses and facsimile numbers as a party may designate
by notice to the other parties):




If to Parent or Merger Sub:

Main Street Capital Corporation
1300 Post Oak Boulevard, Suite 800
Houston, Texas 77056

Attn: Chief Executive Officer
Facsimile: (713) 350-6042

If to the Fund:

Main Street Mezzanine Fund, LP

c/o Main Street Mezzanine Management, LLC, its general partner
1300 Post Dak Boulevard, Suite 800

Houston, Texas 77056

Attn: Managing Director

Facsimile: (713) 350-6042

[remainder of page intentionally left blank]




[signature page of Agreement and Plan of Merger)

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first
written above.

PARENT:
Main Street Capital Corporation

By: m

Name: VINCE FoSTER
Its:

MERGER SUB:
MSCC Merger Sub, LLC

By:  Main Street Capital Corgoration, its manager

By:
MName:
Its:

VIN CE

President

FUND:
Main Street Mezzanine Fund, LP

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




Exhibit A
Amended and Restated Agreement of Limited Partnership

[see attached]




Schedule 3.3
Limited Partnership Interests

[see attached]






Exhibit (k)(8)

EXCHANGE AGREEMENT

This EXCHANGE AGREEMENT (this “Agreement”), dated as of May 10, 2007, is by and
among Main Street Capital Corporation, a Maryland corporation (“Parent”), and the undersigned
members (the “]A_Members™) of Main Street Capital Partners, LLC, a Delaware limited liability
company (the “Investment Adviser”).

Recitals:

WHEREAS, the IA Members are parties to that certain First Amended and Restated
Regulations of the Investment Adviser, dated effective as of January 30, 2005, as amended by that
certain First Amendment to First Amended and Restated Regulations of the Investment Adviser
dated effective as of January 1, 2006, and that certain Second Amendment to First Amended and
Restated Regulations of the Investment Adviser dated effective as of January 1, 2007 (as amended

from time to time, the *]A LLC Agreement”); and

WHEREAS, the IA Members own 100% of the Membership Interests (as defined in the [A
LLC Agreement) of the Investment Adviser (the “LA Interests"); and

WHEREAS, pursuant to the terms and conditions of this Agreement, Parent has proposed to
issue shares of its common stock, par value $0.01 per share (the “Shares™), in exchange for all of the
IA Interests (the “Exchange™); and

WHEREAS, the 1A Members desire to exchange their IA Interests for the Shares pursuant to
this Agreement; and

WHEREAS, it is contemplated that these transactions will close concurrently with the
closing of the transactions contemplated by that certain Agreement and Plan of Merger (the "Merger
Agreement™) by and among Parent, MSCC Merger Sub, LLC, a Delaware limited liability company
(“Merger Sub™), and Main Street Mezzanine Fund, LP, a Delaware limited partnership (the “Fund™),
pursuant to which (i) Merger Sub will merge with and into the Fund, with the Fund continuing as the
surviving entity and as a subsidiary of Parent whose sole limited partner will be Parent and whose
sole general partner will be the General Partner, and (ii) the limited partners of the Fund (the “Fund
Limited Partners") will receive common stock of Parent on the terms set forth therein (collectively,

the “Merger”); and

WHEREAS, it is contemplated that these transactions will close concurrently with the
closing of the transactions contemplated by that certain Exchange Agreement (the “GP Exchange
Agreement”) by and among Parent and the members of Main Street Mezzanine Management, LLC, a
Delaware limited liability company (the “General Partner™), pursuant to which (i} Parent will acquire
from the members of the General Partner 100% of their equity interests in the General Partner, and
(ii) the members of the General Partner will receive common stock of Parent on the terms set forth
therein (collectively, the “GP Exchange™); and

WHEREAS, it is contemplated that these transactions will close concurrently with the closing
of the initial public offering of shares of common stock by Parent in a firm-commitment underwritten
offering (the “Main Street IPO™); and




WHEREAS, it is contemplated that the issuance of common stock by Parent to the IA
Members pursuant to this Agreement, to the Fund Limited Partners pursuant to the Merger
Agreement and to the members of the General Partner pursuant to the GP Exchange Agreement will
be exempt from registration pursuant to Section 4(2) of the Securities Act of 1933, as amended (the
“Securities Act™) and/or Rule 506 thereunder;

NOW, THEREFORE, in consideration of the mutual covenants and undertakings set forth
herein, and subject to and on the terms and conditions set forth herein, the parties hereby agree as
follows:

ARTICLE 1
THE EXCHANGE

Section 1.1 The Exchange.

(a) At the Effective Time (as defined below), in accordance with this Agreement,
each IA Member agrees to exchange all of its A Interests for such number of Shares equal to, on an
aggregate basis, (i) $18,000,000 (the “IA Valuation™) divided by (ii) the initial public offering price
per Share in the Main Street IPO (such Shares issuable to the 1A Members in the Exchange, the
“Exchange Shares”), and Parent agrees to issue the Exchange Shares to the [A Members in exchange
for all of their IA Interests. The Exchange Shares will be allocated among the IA Members in
proportion to their respective Membership Interests in the Investment Adviser as of the Effective
Time. As of the Effective Time, the IA Interests shall remain issued and outstanding and owned by
Parent.

(b)  The number of Exchange Shares payable to any IA Member pursuant to the
formula set forth above will be rounded to the nearest whale number, At the Effective Time, Parent
will issue Exchange Shares to each IA Member in the amount determined in accordance with Section
1.1(a) above, subject to such IA Member’s execution and delivery of a Subscription Agreement in
the form attached hereto as Exhibit A.

ARTICLE 11
CLOSING

Section 2.1  Closing. The closing of the transactions contemplated hereby (the *Closing™)
will take place at the offices of the parties, 1300 Post Oak Boulevard, Suite 800, Houston, Texas
77056, concurrently with the closing of the transactions contemplated by the Merger Agreement, the
GP Exchange Agreement and the Main Street IPO, or at such other time and place as the parties
mutually agree. For purposes of this Agreement, “Closing Date” means the date on which the
Closing occurs. At the Closing, each IA Member will deliver to Parent a duly executed blank equity
power and each IA Member’s spouse, if any, will deliver to Parent a duly executed Spousal Consent
in the form attached hereto as Exhibit B (the “Spousal Consent™), and Parent will deliver to each 1A
Member the Exchange Shares to be issued to such 1A Member pursuant to Section 1.1.

Section 2.2 Effective Time. Upon the terms and conditions of this Agreement, the
Exchange will become effective at the date and time at which the Merger becomes effective is herein
referred to as the “Effective Time."




ARTICLE Il
REPRESENTATIONS AND WARRANTIES OF THE 1A MEMBERS

Each IA Member represents and warrants to Parent, severally and not jointly, as follows:

Section 3.1 Autharity.

(a) Such [A Member has the legal capacity and requisite power and authority to
enter into and perform its obligations under this Agreement and the transactions contemplated
hereby. This Agreement has been duly executed and delivered by such IA Member. Assuming the
valid authorization, execution and delivery of this Agreement by each other party to this Agreement,
this Agreement and the transactions contemplated hereby are the valid and binding obligation of such
IA Member, enforceable against such TA Member in accordance with its terms, except as
enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium, or the laws
relating to or affecting creditors rights generally or by equitable principles.

(b) As to such 1A Member’s spouse, if any, (i) such spouse has the absolute and
unrestricted right, power and capacity to execute and deliver and to perform such spouse’s
obligations under the Spousal Consent being executed by such spouse and (ii) such Spousal Consent
constitutes the legal, valid and binding obligation of such spouse, enforceable against such spouse in
accordance with its terms, except as enforceability may be limited by bankruptcy, insolvency,
reorganization, moratorium, or the laws relating to or affecting creditors rights generally or by
equitable principles.

Section 3.2 Ownership of IA Interests. Schedule 1.2 attached hereto accurately sets forth
the Membership Interest held by such IA Member. Such IA Member has good and valid title to, and
possesses full authority and legal right to sell, transfer and assign, its IA Interests, free of any liens,
encumbrances or restrictions on transfer other than restrictions on transfer under applicable federal
and state securities laws. There are no claims pending or, the knowledge of such 1A Member,
threatened against such LA Member that concern or affect title to its [A Interests.

Section 3.3  No Conflict. Neither the execution and delivery of this Agreement by such
[A Member nor the consummation of the transactions contemplated hereby will, directly or indirectly
(with or without notice or lapse of time): (i) conflict with any legal requirement or order of any court
or governmental authority to which such IA Member is subject, or (ii) breach any provision of any
contract to which such IA Member is a party. Except for any consents required to be obtained from
the United States Small Business Administration (the “SBA™), such IA Member is not and will not be
required to give any notice to or obtain any consent or approval from any person in connection with
the execution and delivery of this Agreement or the consummation of the transactions under this
Agreement.

Section 3.4  Legal Proceedings; Orders. There are no legal proceedings or actions
pending or, to the knowledge of such IA Member, threatened against such IA Member that challenge,
or that may have the effect of preventing, delaying, making illegal or otherwise interfering with, any
of the transactions contemplated hereby. There are no orders pending or, to the knowledge of such
IA Member, threatened against such IA Member that challenge, or that may have the effect of
preventing, delaying, making illegal or otherwise interfering with, any of the transactions
contemplated hereby.




ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF PARENT

Parent represents and warrants to each of the [A Members, as follows:

Section 4.1 Organization and Good Standing. Parent is a corporation duly incorporated,
validly existing and in good standing under the laws of the State of Maryland, with full corporate
power and authority to conduct its business as it is now being conducted.

Sectlon 4.2  Authorify. This Agreement constitutes the valid and binding obligation of
Parent, enforceable against Parent in accordance with its terms. Parent has all requisite corporate
power and authority to execute and deliver this Agreement and to consummate the transactions
contemplated hereby. The execution and delivery of this Agreement by Parent and the consummation
of the transactions contemplated hereby have been duly and validly authorized and approved by
Parent.

Section 4.3  Valid Issuance of Exchange Shares. The Exchange Shares being issued
hereunder have been duly and validly authorized, and will be duly and validly issued, fully paid and
nonassessable after issuance and sale to the IA Members pursuant to this Agreement, and will be free
of any liens, encumbrances or restrictions on transfer other than restrictions on transfer under
applicable federal and state securities laws,

Section4.4  No Conflict. Neither the execution and delivery of this Agreement by Parent
nor the consummation of the transactions contemplated hereby will, directly or indirectly (with or
without notice or lapse of time): (i) conflict with any legal requirement or order of any court or
governmental authority to which Parent is subject, (ii) conflict with the Articles of Incorporation or
Bylaws of Parent, or (iii) breach any provision of any contract to which Parent is a party. Except for
any consents required to be obtained from the SBA, Parent is not and will not be required to give any
notice to or obtain any consent or approval from any person in connection with the execution and
delivery of this Agreement or the consummation of the transactions under this Agreement.

Section 4.5  Legal Proceedings; Orders. There are no legal proceedings or actions
pending or, to the knowledge of Parent, threatened against Parent that challenge, or that may have the
effect of preventing, delaying, making illegal or otherwise interfering with, any of the transactions
contemplated hereby. There are no orders pending or, to the knowledge of Parent, threatened against
Parent that challenge, or that may have the effect of preventing, delaying, making illegal or otherwise
interfering with, any of the transactions contemplated hereby.

ARTICLE V
CONDITIONS TO CLOSING

Section 5.1  Mutual Conditions. The obligations of each party to consummate the
transactions contemplated by this Agreement are subject to the satisfaction at or prior to the Closing
of each of the following conditions (any of which may be waived in writing, in whole or in part, by
such party):

(a) Closing of Merger. The Merger must close concurrently with the closing of
the transactions contemplated hereby.




(b) Closing of GP Exchange. The GP Exchange must close concurrently with the
closing of the transactions contemplated hereby.

(c) Closing of Main Sireet IPO. The Main Street IPO must close concurrently
with the closing of the transactions contemplated hereby.

(d) Approval of SBA. The SBA must have consented to the transactions
contemplated by, and related to, this Agreement, the Merger Agreement, the GP Exchange
Agreement and the Main Street IPO.

Section 5.2  Conditions to Obligations of the IA Members. The obligations of the IA
Members to consummate the transactions contemplated by this Agreement are subject to the
satisfaction at or prior to the Closing of the following condition (which may be waived in writing, in
whole or in part, by the IA Members holding at least fifty percent (50%) of the [A Interests):

(a)  Representations and Warranties. The representations and warranties of

Parent in Article IV must be true and correct in all material respects as of the Closing,

Section 5.3  Conditions to Obligations of Parent. The obligations of Parent to
consummate the transactions contemplated by this Agreement are subject to the satisfaction at or
prior to the Closing of the following condition (which may be waived in writing, in whole or in part,
by Parent):

(a) Representations and Warranties. The representations and warranties of each
of the IA Members in Article 1T must be true and correct in all material respects as of the Closing.

ARTICLE VI
REGISTRATION COVENANT

Section 6.1 Registration.

(a) Reasonable Best Efforts to Register. Following the first anniversary of the
Closing, Parent shall use its reasonable best efforts to file a registration statement with respect to the

resale of all of the Exchange Shares, and to cause such registration statement to become effective, as
soon as practicable following such first anniversary (the Exchange Shares to be registered, the
“Registered Shares™); provided, however, that Parent will not be obligated to effect any such
registration for such period of time, as, in the good faith judgment of the Board of Directors of
Parent, such registration would be seriously detrimental to Parent and the Board of Directors of
Parent concludes, as a result, that it is essential to defer the filing of such registration statement until
such time as such registration would not be detrimental. In addition, Parent will use reasonable best
efforts to cause the Exchange Shares to be listed on the Nasdaq Global Market or other securities
exchange on which Parent’s common stock is then listed at such time that the resale of the Exchange
Shares is registered.

(b) Expenscs. All Registration Expenses (as defined below) incurred in
connection with any registration pursuant to Section 6.1(a) above will be borne by the Parent. Any
Selling Expenses (as defined below) relating to the Registered Shares will be borne by the holders of
such securities pro rata on the basis of the number of shares of securities so registered on their behalf.

For purposes of this Agreement, (i) “Registration Expenses™ means all expenses incurred in effecting




any registration pursuant to Section 6.1(a) above, including, without limitation, all registration,
qualification, and filing fees, printing expenses, escrow fees, fees and disbursements of counsel for
Parent, blue sky fees and expenses, expenses of any regular or special audits incident to or required
by any such registration and reasonable fees and disbursements of one counsel for the JA Members
as selling stockholders, but will not include (x) Selling Expenses and (y) the compensation of regular
employees of the Parent, which will be paid in any event by the Parent, and (ii) “Selling Expenses™
means any underwriting discounts, selling commissions and stock transfer taxes applicable to the sale
of the Registered Shares and fees and disbursements of counsel for any IA Member (other than the fees
and disbursements of one counsel for the IA Members included in Registration Expenes as set forth
above).

ARTICLE VII
GENERAL PROVISIONS

Section 7.1 Survival, None of the representations and warranties, and no covenant to be
performed prior to the Effective Time, set forth herein, shall survive the Effective Time.

Section 7.2 Termination. Dy written notice, this Agreement may be terminated by either
the [A Members holding at least fifty percent (50%) of the [A Interests, on the one hand, or Parent, on
the other hand, if the Closing has not occurred on or before December 31, 2007.

Section 7.3 Waiver. No failure to exercise, and no delay in exercising, on the part of any
party, any privilege, any power or any right hereunder will operate as a waiver thereof, nor will any
single or partial exercise of any privilege, right or power hereunder preclude further exercise of any
other privilege, right or power hereunder.

Section 7.4  Entire Agreement and Modification. This Agreement constitutes the entire
agreement between the parties with respect to the subject matter of this agreement and supersedes all
prior agreements between the parties with respect to its subject matter. This Agreement may not be
amended except by a written agreement signed by the party to be charged with the amendment. This
Agreement shall be amended by the parties if requested by the SBA to comply with SBA regulations,
provided that no such amendment will change the total amount or allocation of the IA Valuation.

Section 7.5  Assignment; Binding Effect; No Third Party Beneficiaries. This Agreement
may not be assigned by any party without the prior written consent of the other parties. Subject to the
foregoing, this Agreement will be binding upon and shall inure to the benefit of the parties hereto and
their permitted successors and assigns. MNothing in this Agreement will be construed to give any
person other than the parties to this Agreement any legal or equitable right under or with respect to
this Agreement, except such rights as will inure to a successor or permitted assignee pursuant to this
Section 7.5,

Section 7.6  Severability. If any provision of this Agreement is held invalid or
unenforceable by any court of competent jurisdiction, the other provisions of this Agreement will
remain in full force and effect.




Section 7.7  Governing Law. This Agreement will be governed by and construed in
accordance with the laws of the State of Delaware, without regard to the conflict of law provisions
thereof.

Section 7.8  Construction. The language used in the Agreement will be construed, in all
cases, according to its fair meaning, and not for or against any party hereto. The parties acknowledge
that each party has reviewed this Agreement and that rules of construction to the effect that any
ambiguities are to be resolved against the drafting party will not be available in the interpretation of
this Agreement.

Section 7.9  Execution of Agreement; Counterparts. This Agreement may be executed in
one or more counterparts, each of which will be deemed to be an original copy of this Agreement and
all of which, when taken together, will be deemed to constitute one and the same agreement.

Section 7.10 Norices. All notices, consents, waivers, and other communications under this
Agreement must be in writing and must be delivered (i) personally, (ii) by facsimile with
confirmation of transmission by the transmitting equipment, or (iii) by certified or registered mail
(postage prepaid, return receipt requested), and will be deemed given when so delivered personally or
by facsimile, or if mailed, three (3) days afier the date of mailing, to the addresses and facsimile
numbers set forth below (or to such other addresses and facsimile numbers as a party may designate
by notice to the other parties):

If to Parent:

Main Street Capital Corporation
1300 Post Oak Boulevard, Suite 800
Houston, Texas 77056

Attn: Chief Executive Officer
Facsimile: (713) 350-6042

If to an LA Member:
the [A Member
1300 Post Oak Boulevard, Suite 800

Houston, Texas 77056
Facsimile: {713) 350-6042

[remainder of page intentionally left blank]




IN WITNESS WHEREOF, the parties have executed this Agreement as of the date firsl
written above.

PARENT:

Main STREET CAPITAL CORPORATION

Name: VI N 0SS TEK

Its:

IA MEMBERS:

Vo TR

Vincent D, Foster

—
1A anml-
"Todd A. Reppcr!

REPPERT INVESTMENTS, LP
a Texas limited partnership

By: Reppert Rhapsody LLC
its general partner

.}

Name: Todd A. Reppert
Title: Member

[SIGNATURE PAGE 1 OF 2 TO |A EXCHANGE AGREEMENT]




IA MEMBERS, CONTINUED:

David Magdol

Curtis L. Hartman

Dwayne L. Hyzak

Robert M. Shuford

Rodger Stout

Travis Haley

[SIGNATURE PAGE 2 OF 2 TO [A EXCHANGE AGREEMENT]




IA MEMBERS, CONTINUED:

David Magdol

iy e

Curtis L. Hartman

Dwayne L. Hyzak

Robert M. Shuford

Rodger Stout

Travis Haley

[SIGNATURE PAGE 2 OF 2 TO | A EXCHANGE AGREEMENT]




1A MEMBERS, CONTINUED:

David Magdol

Curtis L. Hartman

.

Dwayne L@yzak

Robert M. Shuford

Rodger Stout

Travis Haley

[SIGNATURE PAGE 2 OF 2 TO A EXCHANGE AGREEMENT]




TA MEMBERS, CONTINUED:

David Magdol

Curtis L. Hartman

Dwayne L. Hyzak
T2y
" Robert M. Shuford
Rodger Stout
Travis Haley

[SIGHATURE PAGE 2 OF 2 TO IA EXCHANGE AGREEMENT]




1A MEMBERS, CONTINUED:

David Magdol

Curtis L. Hartman

Dwayne L. Hyzak

/)

Robert M, Shuford

et
/\M (-

Y Travis Hnley

[SHINATURE PAGE 2 OF 2 TO 1A EXCHANGE AGREEMENT]




Exhibit A
Subscription Agreement

[see attached]




Exhibit B

Spousal Consent

The undersigned spouse of Vi nu.nf Fﬂ.‘:""zr , a party to the Exchange
Agreement dated as of May 10, 2007 (the “Exchange Agreement”), by and among Main Street
Capital Corporation, a Maryland corporation (“Parent”™), and the members of Main Street Capital
Partners, LLC, a Delaware limited liability company, acknowledges on his or her own behalf that:

I have read the Exchange Agreement and [ know its contents. | am aware that by its
provisions my husband or wife, __\incent Fosfsr  , sells to Parent all of his or her
right, title and interest in the TA Interests (as defined in the Exchange Agreement), including my
community interest (if any) in it (the “Property”). | hereby consent to the sale, approve of the
provisions of the Exchange Agreement, and agree that such Property and my interest in it (if any) are
subject to the provisions of the Exchange Agreement and that [ will take no action at any time to
hinder the operation of the Exchange Agreement or such Property or my interest in it (if any).

Thus done and signed on the 10* day of May, 2007.

Signature: /’1 g a..,.:'}‘ L. __:y(os"hf_
Print name: M{&[;LL Foster




Exhibit B

Spousal Consent

The undersigned spouse of Jod L ﬂ,{/p-ﬁ,v\,t , a party to the Exchange
Agreement dated as of May 10, 2007 (the “Exchange Agreement”), by and among Main Street
Capital Corporation, a Maryland corporation (“Parent”), and the members of Main Street Capital
Partners, LLC, a Delaware limited liability company, acknowledges on his or her own behalf that:

I have read the Exchange Agreement and [ know its contents. | am aware that by its

provisions my husband or wife, w%&ﬁmt‘. sclls to Parent all of his or her
right, title and interest in the IA Interests (as defined in the Exchange Agreement), including my

community interest (if any) in it (the “Property™). I hereby consent to the sale, approve of the
provisions of the Exchange Agreement, and agree that such Property and my interest in it (if any) are
subject to the provisions of the Exchange Agreement and that [ will take no action at any time to

hinder the operation of the Exchange Agreement or such Property or my interest in it (if any).

Thus done and signed on the 10 day of May, 2007.

Signature: OJ,(‘AAA-L YZ‘W‘*
Printname: __ANNA RS PEEC




Exhibit B

Spousal Consent

The undersigned spouse of DAVID [NAL DL , a party to the Exchange
Agreement dated as of May 10, 2007 (the “Exchange Agreement”), by and among Main Street
Capital Corporation, a Maryland corporation (“Parent”), and the members of Main Street Capital
Partners, LLC, a Delaware limited liability company, acknowledges on his or her own behalf that:

I have read the Exchange Agreement and I know its contents. 1 am aware that by its
provisions my husband or wife, DAVID MAGDBL |, sells to Parent all of his or her
right, title and interest in the [A Interests (as defined in the Exchange Agreement), including my
community interest (if any) in it (the “Property™). 1 hereby consent to the sale, approve of the
provisions of the Exchange Agreement, and agree that such Property and my interest in it (if any) are
subject to the provisions of the Exchange Agreement and that [ will take no action at any time to
hinder the operation of the Exchange Agreement or such Property or my interest in it (if any).

Thus done and signed on the 10* day of May, 2007.

Signature: B‘*—«:&Lua.‘ Moot

Print name: D




Exhibit B
Spousal Consent

The undersigned spouse of MQ_LJMMA party to the Exchange
Agreement dated as of May 10, 2007 (the “Exchange Agreement™), by and among Main Street
Capital Corporation, a Maryland corporation (“Parent”), and the members of Main Street Capital
Partners, LLC, a Delaware limited liability company, acknowledges on his or her own behalf that:

I have read the Exchange nent and I know its contents. T am aware that by its
provisions my husband or wife, sells to Parent all of his or her
right, title and interest in the IA Interests (as def'mad in the Exchange Agreement), including my
community interest (if any) in it (the “Property”). 1 hereby consent to the sale, approve of the
provisions of the Exchange Agreement, and agree that such Property and my interest in it (if any) are
subject to the provisions of the Exchange Agreement and that I will take no action at any time to
hinder the operation of the Exchange Agreement or such Property or my interest in it (if any).

Thus done and signed on the o™ day of May, 2007.

Signature:
Print name:




Exhibit B
Spousal Consent

The undersigned spouse of Dhﬂﬂ-'i“& l”(‘{?-ﬁ-lf-f' , a party to the Exchange
Agreement dated as of May 10, 2007 (the “Exchange Agreement™), by and among Main Street
Capital Corporation, a Maryland corporation (“Parent™), and the members of Main Street Capital
Partners, LLC, a Delaware limited liability company, acknowledges on his or her own behalf that:

I have read the Exchange Agreement [ know its contents. 1 am aware that by its
provisions my husband or wife, _Dwayné Zal- , sells to Parent all of his or her
right, title and interest in the 1A Interests (as defined in the Exchange Agreement), including my
community interest (if any) in it (the “Property”). 1 hereby consent to the sale, approve of the
provisions of the Exchange Agreement, and agree that such Property and my interest in it (if any) are
subject to the provisions of the Exchange Agreement and that I will take no action at any time to
hinder the operation of the Exchange Agreement or such Property or my interest in it (if any).

Thus done and signed on the 10™ day of May, 2007.

Signature: M [‘HW
Print name: __K¥1511 Hyza¥-




Exhi

Spousal Consent

The undersigned spouse of Egmg ii EE]:;EE , a party to the Exchange
Agreement dated as of May 10, 2007 (the Agreement™), by and among Main Street
Capital Corporation, a Maryland corporation (“Parent”), and the members of Main Street Capital
Partners, LLC, a Delaware limited liability company, acknowledges on his or her own behalf that:

I have read the Exchange Agreement and I know its contents. I am aware that by its
provisions my husband or wife, [Sax o gtc“ ¢+, sells to Parent all of his or her
right, title and interest in the IA Interests (as defined in the Exchmgn: Agreement), including my
community interest (if any) in it (the “Property”). 1 hereby consent to the sale, approve of the
provisions of the Exchange Agreement, and agree that such Property and my interest in it (if any) are
subject to the provisions of the Exchange Agreement and that I will take no action at any time to
hinder the operation of the Exchange Agreement or such Property or my interest in it (if any).

Thus done and signed on the 10" day of May, 2007,

Simtum:_@mw{??a 7
Print name: _ 33y Nzscz S i




Schedule 3.2

Membership Interests of the IA Members

IA Member Membership Interest
Vincent D. Foster 34.19%
Todd A. Reppert 20.38%
Reppert Investments, LP 9.95%
David Magdol 10.10%
Curtis L. Hartman 9.77%
Dwayne L. Hyzak 10.95%
Robert M. Shuford 1.60%
Rodger Stout 2.22%
Travis Haley 0.83%

TOTAL: 100%







Exhibit (k)(9)

EXCHANGE AGREEMENT

This EXCHANGE AGREEMENT (this “Agreement™), dated as of May 10, 2007, is by and
among Main Street Capital Corporation, a Maryland corporation (“Parent”), and the undersigned
members (the “GP_Members") of Main Street Mezzanine Management, LLC, a Delaware limited
liability company (the “General Partner”).

Recitals:

WHEREAS, the GP Members are parties to that certain Third Amended and Restated
Limited Liability Company Agreement of the General Partner, dated as of January 1, 2006 (the “GP

LLC Agreement”); and

WHEREAS, the GP Members own 100% of the Interests (as defined in the GP LLC
Agreement) of the General Partner (the “GP Interests™); and

WHEREAS, pursuant to the terms and conditions of this Agreement, Parent has proposed to
issue shares of its common stock, par value $0.01 per share (the “Shares™), in exchange for all of the
GP Interests (the “Exchange™); and

WHEREAS, the GP Members desire to exchange their GP Interests for the Shares pursuant
to this Agreement; and

WHEREAS, it is contemplated that these transactions will close concurrently with the
closing of the transactions contemplated by that certain Agreement and Plan of Merger (the “Merger
Agreement”) by and among Parent, MSCC Merger Sub, LLC, a Delaware limited liability company
(“Merger Sub™), and Main Street Mezzanine Fund, LP, a Delaware limited partnership (the “Fund™),
pursuant to which (i) Merger Sub will merge with and into the Fund, with the Fund continuing as the
surviving entity and as a subsidiary of Parent whose sole limited partner will be Parent and whose
sole general partner will be the General Partner, and (ii) the limited partners of the Fund (the “Fund
Limited Partners™) will receive common stock of Parent on the terms set forth therein (collectively,

the “Merger™); and

WHEREAS, it is contemplated that these transactions will close concurrently with the
closing of the transactions contemplated by that certain Exchange Agreement (the “LA Exchange
Agreement™) by and among Parent and the members of Main Street Capital Partners, LLC, a
Delaware limited liability company (the “Investment Advisor™), pursuant to which (i) Parent will
acquire from the members of the Investment Advisor 100% of their equity interests in the Investment
Advisor, and (ii) the members of the Investment Advisor will receive shares of common stock of
Parent on the terms set forth therein (collectively, the “1A Exchange™); and

WHEREAS, it is contemplated that these transactions will close concurrently with the closing
of the initial public offering of shares of common stock by Parent in a firm-commitment underwritten

offering (the “Main Street [PO”); and
WHEREAS, it is contemplated that the issuance of common stock by Parent to the GP

Members pursuant to this Agreement, to the Fund Limited Partners pursuant to the Merger
Agreement and to the members of the Investment Advisor pursuant to the [A Exchange Agreement

1081 568v4 1




will be exempt from registration pursuant to Section 4(2) of the Securities Act of 1933, as amended
(the “Securities Act™) and/or Rule 506 thereunder;

NOW, THEREFORE, in consideration of the mutual covenants and undertakings set forth
herein, and subject to and on the terms and conditions set forth herein, the parties hereby agree as
follows:

ARTICLE 1
THE EXCHANGE

Section 1.1  The Exchange.

(a) At the Effective Time (as defined below), in accordance with this Agreement,
each GP Member agrees to exchange all of its GP Interests for such number of Shares equal to, on an
aggregate basis, (i) $9,000,000 (the “GP Valuation™) divided by (ii) the initial public offering price
pnr Share in the Main Street IPO (such Shares issuable to the GP Members in the Exchange, the

"), and Parent agrees to issue the Exchange Shares to the GP Members in exch.ange
for all of their GP Interests. The Exchange Shares will be allocated among the GP Members in
proportion to their respective Ownership Percentages (as defined in the GP LLC Agreement) in the
General Partner as of the Effective Time. As of the Effective Time, the GP Interests shall remain
issued and outstanding and owned by Parent.

(b)  The number of Exchange Shares payable to any GP Member pursuant to the
formula set forth above will be rounded to the nearest whole number. At the Effective Time, Parent
will issue Exchange Shares to each GP Member in the amount determined in accordance with
Section l.1(a) above, subject to such GP Member’s execution and delivery of a Subscription
Agreement in the form attached hereto as Exhibit A,

ARTICLE IT
CLOSING

Section 2.1  Closing. The closing of the transactions contemplated hereby (the “Closing™)
will take place at the offices of the parties, 1300 Post Oak Boulevard, Suite 800, Houston, Texas
77056, concurrently with the closing of the transactions contemplated by the Merger Agreement, the
IA Exchange Agreement and the Main Street IPO, or at such other time and place as the parties
mutually agree. For purposes of this Agreement, “Closing Date” means the date on which the
Closing occurs. At the Closing, each GP Member will deliver to Parent a duly executed blank equity
power and each GP Member’s spouse, if any, will deliver to Parent a duly executed Spousal Consent
in the form attached hereto as Exhibit B (the “Spousal Consent™), and Parent will deliver to each GP
Member the Exchange Shares to be issued to such GP Member pursuant to Section 1.1.

Section 2.2 Effective Time. Upon the terms and conditions of this Agreement, the

Exchange will become effective at the date and time at which the Merger becomes effective is herein
referred to as the “Effective Time.”

1081568v4 y)







ARTICLE 11l
REPRESENTATIONS AND WARRANTIES OF THE GP MEMBERS

Each GP Member represents and warrants to Parent, severally and not jointly, as follows:
Section 3.1  Authority.

(a) Such GP Member has the legal capacity and requisite power and authority to
enter into and perform its obligations under this Agreement and the transactions contemplated
hereby. This Agreement has been duly executed and delivered by such GP Member. Assuming the
valid authorization, execution and delivery of this Agreement by each other party to this Agreement,
this Agreement and the transactions contemplated hereby are the valid and binding obligation of such
GP Member, enforceable against such GP Member in accordance with its terms, except as
enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium, or the laws
relating to or affecting creditors rights generally or by equitable principles.

(b) As to such GP Member’s spouse, if any, (i) such spouse has the absolute and
unrestricted right, power and capacity to execute and deliver and to perform such spouse’s
obligations under the Spousal Consent being executed by such spouse and (ii) such Spousal Consent
constitutes the legal, valid and binding obligation of such spouse, enforceable against such spouse in
accordance with its terms, except as enforceability may be limited by bankruptcy, insolvency,
reorganization, moratorium, or the laws relating to or affecting creditors rights generally or by
equitable principles

Section 3.2 Ownership of GP Interests. Schedule 3.2 attached hereto accurately sets
forth the class of Interests owned by such GP Member and the Ownership Percentage of such GP
Member. Such GP Member has good and valid title to, and possesses full authority and legal right to
sell, transfer and assign, its GP Interests, free of any liens, encumbrances or restrictions on transfer
other than restrictions on transfer under applicable federal and state securities laws. There are no
claims pending or, the knowledge of such GP Member, threatened against such GP Member that
concern or affect title to its GP Interests.

Section3.3  No Conflict. Neither the execution and delivery of this Agreement by such
GP Member nor the consummation of the transactions contemplated hereby will, directly or indirectly
(with or without notice or lapse of time): (i) conflict with any legal requirement or order of any court
or governmental authority to which such GP Member is subject, or (ii} breach any provision of any
contract to which such GP Member is a party. Except for any consents required to be obtained from
the United States Small Business Administration (the “SBA™), such GP Member is not and will not
be required to give any notice to or obtain any consent or approval from any person in connection
with the execution and delivery of this Agreement or the consummation of the transactions under this
Agreement.

Section3.4  Legal Proceedings; Orders. There are no legal proceedings or actions
pending or, to the knowledge of such GP Member, threatened against such GP Member that
challenge, or that may have the effect of preventing, delaying, making illegal or otherwise interfering
with, any of the transactions contemplated hereby. There are no orders pending or, to the knowledge
of such GP Member, threatened against such GP Member that challenge, or that may have the effect
of preventing, delaying, making illegal or otherwise interfering with, any of the transactions
contemplated hereby.
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ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF PARENT

Parent represents and warrants to each of the GP Members, as follows:

Section 4.1  Organization and Good Standing. Parent is a corporation duly incorporated,
validly existing and in good standing under the laws of the State of Maryland, with full corporate
power and authority to conduct its business as it is now being conducted.

Section 4.2  Awthority. This Agreement constitutes the valid and binding obligation of
Parent, enforceable against Parent in accordance with its terms. Parent has all requisite corporate
power and authority to execute and deliver this Agreement and to consummate the transactions
contemplated hereby. The execution and delivery of this Agreement by Parent and the consummation
of the transactions contemplated hereby have been duly and validly authorized and approved by
Parent.

Section 4.3  Valid Issuance of Exchange Shares. The Exchange Shares being issued
hereunder have been duly and validly authorized, and will be duly and validly issued, fully paid and
nonassessable after issuance and sale to the GP Members pursuant to this Agreement, and will be free
of any liens, encumbrances or restrictions on transfer other than restrictions on transfer under
applicable federal and state securities laws.

Section4.4  No Conflict. Neither the execution and delivery of this Agreement by Parent
nor the consummation of the transactions contemplated hereby will, directly or indirectly (with or
without notice or lapse of time): (i) conflict with any legal requirement or order of any court or
governmental authority to which Parent is subject, (ii) conflict with the Articles of Incorporation or
Bylaws of Parent, or (iii) breach any provision of any contract to which Parent is a party. Except for
any consents required to be obtained from the SBA, Parent is not and will not be required to give any
notice to or obtain any consent or approval from any person in connection with the execution and
delivery of this Agreement or the consummation of the transactions under this Agreement.

Section 4.5  Legal Proceedings; Orders. There are no legal proceedings or actions
pending or, to the knowledge of Parent, threatened against Parent that challenge, or that may have the
effect of preventing, delaying, making illegal or otherwise interfering with, any of the transactions
contemplated hereby. There are no orders pending or, to the knowledge of Parent, threatened against
Parent that challenge, or that may have the effect of preventing, delaying, making illeg