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SCHEDULE TO
Tender Offer Statement under Section 14(d)(1) or 8)(1)
of the Securities Exchange Act of 1934

HMS INCOME FUND, INC.
(Name of Subject Company (Issuer))

HMS INCOME FUND, INC.
(Names of filing Persons (Offeror and Issuer))

Common Stock, Par Value $0.001 per share
(Title of Class of Securities)

40427D102
(CUSIP Number of Class of Securities)

Sherri W. Schugart
Chief Executive Officer
HMS Income Fund, Inc.
2800 Post Oak Boulevard, Suite 5000
Houston, Texas 77056-6118
Telephone: (888) 220-6121
(Name, address and telephone number of person auttized to receive
notices and communications on behalf of filing pem)

Copiesto:
John A. Good, Esq.
Morrison & Foerster LLP
2000 Pennsylvania Ave., N.W., Suite 6000
Washington, D.C. 20006-1888
Tel: (202) 778-1655
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$1,442,430.30 $185.79

* The Filing Fee is calculated in accordance withe€RD-11(b) of the Securities Exchange Act of 1%8lamended, and equals $128@Gach $1,000,000
the value of the transaction.

O Check the box if any part of the fee is offset emvjuled by Rule 0-11(a)(2) and identify the filimgth which the offsetting fee was previously paid.
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O Check the box if the filing relates solely to pneilhary communications made before the commenceonfentender offer.

Check the appropriate boxes below to designatdrangactions to which the statement relates:
O third-party tender offer subject to Rule 14d-1.
issuer tender offer subject to Rule 13e-4.
O going-private transaction subject to Rule 13e-3.
O amendment to Schedule 13D under Rule 13d-2.

Check the following box if the filing is a final andment reporting the results of the tender offer:




Item 1. Summary Term Sheet.

The information set forth in the section of the @ffo Purchase, dated August 14, 2014 (téfér to Purchase "), attached hereto
Exhibit 99(a)(1)(A), entitled “Summary Term Sheas'incorporated herein by reference.

Item 2. Subject Company Information.

(a) Name and Address The name of the issuer is HMS Income Fund, kxtexternally managed, non-diversified, closed-end
management investment company incorporated in Mady(the “Company ). The address of its principal executive offise2B800 Post Oak
Boulevard, Suite 5000, Houston, Texas 77056-6148the telephone number of its principal executiffce is (888) 220-6121.

(b) Securities. This Tender Offer Statement on Schedule TO relmean offer by the Company to purchase, as apprby the
Company'’s board of directors (théBbard "), 163,540.85 shares of its issued and outstanclimgmon stock, par value $0.001 per share (the *
Shares™). As of August 11, 2014 , there were 17,873,484&hares of common stock issued and outstandirgyoffar is for cash at a
purchase price of $8.82 per Share, which is thesst value per Share as of August 12, 2014 etasndined by the pricing committee of the
Board (the “Purchase Price "), and is made upon the terms and subject to dineliions set forth in the Offer to Purchase aredrtiated
Letter of Transmittal (which, together with any ardments or supplements thereto, collectively ctutstithe “Offer ”).

The information set forth in the Offer to Purch&sacorporated herein by reference.
(c) Trading Market and Price . The Shares are not currently traded on an eskaditrading market.
Item 3. Identity and Background of Filing Person.

(a) Name and Address The Company is the filing person and the sulijeatpany. The information set forth under Item 2(@jve
and in the Offer to Purchase under Section 9 (t&steof Directors, Executive Officers and Certagld®ed Persons; Transactions and
Arrangements Concerning the Shares”) is incorpdrhgrein by reference.

Iltem 4. Terms of the Transaction.

(a) Material Terms . The information set forth in the Offer to Purchasmder the “Summary Term Sheet,” Section 1 (“Paseh
Price; Number of Shares; Expiration Date”), Sec8qfiCertain Conditions of the Offer”), Section“®focedures for Tendering Shares”),
Section 5 (“Withdrawal Rights”), Section 6 (“Payméor Shares”), Section 9 (“Interest of DirectoExecutive Officers and Certain Related
Persons; Transactions and Arrangements Concetlminghares”), Section 10 (“Certain Effects of thée®j, Section 13 (“Certain United
States Federal Income Tax Consequences”) and 8datig‘Amendments; Extension of Tender Period; Tieation”) is incorporated herein
by reference.

(b) Purchases The information set forth in the Offer to Purchamder Section 9 (“Interest of Directors, Execrii®fficers and
Certain Related Persons; Transactions and Arranggsn@oncerning the Shares”) is incorporated hdygireference.

Item 5. Past Contacts, Transactions, Negotiationsnd Agreements.

(e) Agreements Involving the Subject Company’s Sedities . The information set forth in the Offer to Purohamder Section 9
(“Interest of Directors, Executive Officers and @Gén Related Persons; Transactions and Arrangen@tserning the Shares”) is
incorporated herein by reference. Additionally, M&itreet Capital Corporation and an affiliate & @ompany’s sponsor (the “Hines
Investor”) entered into a letter agreement purst@mmthich the Hines Investor has the right to selMain Street up to one-third of its equity
interest in the Company at a price per share gquhk then-current price to the public in the offg (less the selling commissions and dealer
manager fee of 10%) at the time of exercise ofigte. The Hines Investor may exercise the rightrfrtime to time, in whole or in part,
subject only to the condition that immediately doling Main Street’s purchase, Main Street’s ownigrsfould not exceed the limits on
investment company ownership of other investmentgamies as set forth in the Investment CompanyoA&d40, as amended (the "1940
Act"). Except as set forth herein, the Company dusknow of any other contract, arrangement, ustdading or relationship relating,
directly or indirectly, to the Offer (whether ortrlegally enforceable) between the Company, anisaxecutive officers or directors, any
person controlling the Company or any officer aedtor of any corporation ultimately in controltbe Company and any person with respect
to any securities of the Company (including, butlimited to, any contract, arrangement, understandr




relationship concerning the transfer or the votiigny such securities, joint ventures, loan ofarparrangements, puts or calls, guarantees o
loans, guarantees against loss, or the giving thrhelding of proxies, consents or authorizations).

Item 6. Purposes of the Transaction and Plans or Bposals.

(a) Purposes The information set forth in the Offer to Purchasmder Section 2 (“Purpose of the Offer; PlanBroposals of the
Company”) is incorporated herein by reference.

(b) Use of Securities Acquired The information set forth in the Offer to Purchamder Section 2 (“Purpose of the Offer; Plans or
Proposals of the Company”) and Section 10 (“Cerdfacts of the Offer”) is incorporated herein lfarence.

(c) Plans. Except as previously disclosed by the Compargsaeferred to in the Offer to Purchase under 8e&i(“Purpose of the
Offer; Plans or Proposals of the Company”), Secti¢tSource and Amount of Funds”) and Section XDeftain Effects of the Offer”), each
of which is incorporated herein by reference, tlen@any does not have any present plans or propasdlis not engaged in any negotiations
that relate to or would result in:

(1) any extraordinary transaction, such as a mergerganization or liquidation, involving the Coamy or any of its
subsidiaries;

(2) other than in connection with transactionshia ordinary course of the Compasigperations and for purposes of func
the Offer, any purchase, sale or transfer of a right@mount of assets of the Company or any dfutssidiaries;

(3) any material change in the Company’s presendeind rate or policy, or indebtedness or capitian of the Company;
(4) any change in the present Board or managenfiehé Company, including, but not limited to, argns or proposals to
change the number or the term of directors orltaiiiy existing vacancies on the Board or to chaangematerial term of the employment

contract of any executive officer;

(5) any other material change in the Comparogrporate structure or business, including aagpgbr proposals to make ¢
changes in the Company’s investment policy for Whaosote would be required by Section 13 of theO1Adt;

(6) any class of equity securities of the Companlye delisted from a national securities exchamge oease to be
authorized to be quoted in an automated quotatigstem operated by a national securities assogjatio

(7) any class of equity securities of the Compaagoming eligible for termination of registrationdar Section 12(g)(4) of
the Securities Exchange Act or 1934, as amended' @xchange Act ”);

(8) the suspension of the Company’s obligatiorileoréports under Section 15(d) of the Exchange Act

(9) other than in connection with transactionshia ordinary course of the Company’s operationsatiwgiisition by any
person of additional securities of the Companytherdisposition of securities of the Company; or

(10) any changes in the Company’s charter, bylawgher governing instruments or other actions tioatid impede the
acquisition of control of the Company.

Item 7. Source and Amount of Funds or Other Considation.

(a) Source of Funds The information set forth in the Offer to Purchamder Section 7 (“Source and Amount of Funds”) is
incorporated herein by reference.

(b) Conditions . Not applicable.
(d) Borrowed Funds. Not applicable.

Item 8. Interest in Securities of the Subject Compay.




(a) Securities Ownership. The information set forth in the Offer to Purchamder Section 9 (“Interest of Directors, Exeaaitiv
Officers and Certain Related Persons; TransactiodsArrangements Concerning the Shares”) is incatpd herein by reference.

(b) Securities Transactions The information set forth in the Offer to Purchamder Section 9 (“Interest of Directors, Exeagitiv
Officers and Certain Related Persons; TransactiodsArrangements Concerning the Shares”) is incatpd herein by reference.

Item 9. Persons/Assets, Retained, Employed, Compesd or Used.
(a) Solicitations or Recommendations Not applicable.

Iltem 10. Financial Statements.

(a) Financial Information . Not applicable. Financial statements have nohlixeeuded because the consideration offered torgg:
holders consists solely of cash; the Offer is mfesct to any financing condition; and the Compeng public reporting company under
Section 13(a) of the Exchange Act and files itorepelectronically on the EDGAR system.

(b) Pro Forma Information . Not applicable.

Item 11. Additional Information.
(a) Agreements, Regulatory Requirements and LegalrBceedings.

(1) The information set forth in the Offer to Puaske under Section 9 (“Interest of Directors, Ex@eudfficers and Certain
Related Persons; Transactions and Arrangementse@uong the Shares”) is incorporated herein by esfee.

(2)-(5) Not applicable.

(c) Other Material Information . The entire text of the Offer to Purchase andéfeted Letter of Transmittal, attached hereto as
Exhibits 99(a)(1)(A) and 99(a)(1)(B), respectivalyjncorporated herein by reference.

Iltem 12. Exhibits.

EXHIBIT NO. DESCRIPTION

99(a)(1)(A) Offer to repurchase, dated Augukt2014.

99(a)(1)(B) Form of Letter of Transmittal.

99(a)(1)(C) Form of Notice of Withdrawal.

99(a)(1)(D) Stockholder Letter and Summary Atlsement, dated August 14, 2014.

Item 13. Information Required By Schedule 13E-3.

Not applicable.




SIGNATURE

After due inquiry and to the best of my knowledge helief, | certify that the information set foiiththis statement is true, complete
and correct.

Dated: August 14, 2014 HMS INCOME FUND, INC.
By: /s/ Ryan T. Sims
Name: Ryan T. Sims

Title: Chief Financial Officer and Secretary



Exhibit 99(a)(1)(A
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OFFER TO PURCHASE 163,540.85 SHARES OF COMMON STOCKFOR CASH
AT A PURCHASE PRICE OF $8.82 PER SHARE

THE OFFER WILL EXPIRE AND THE LETTER OF TRANSMITTAL  MUST BE RECEIVED BY
HMS INCOME FUND, INC. BY 5:00 P.M., CENTRAL TIME, O N SEPTEMBER 25, 2014 , UNLESS THE OFFER IS EXTENDED

To the Stockholders of HMS Income Fund, Inc.:

HMS Income Fund, Inc., an externally managed, neerdified, closed-end management investment compeaiorporated in
Maryland (the “Company,” “ we,” or “ us™), is offering to purchase 163,540.85 shares ofisgsued and outstanding common stock, $0.001
par value per share (theshares”). The purpose of the offer is to provide our &toalders (“Stockholders™) with limited liquidity because
there is otherwise no public market for the Shades Section 2 below. The offer is for cash atralmse price of $8.82 per Share, which is
the net asset value per Share as of August 12, @0&4 Purchase Price”) as determined by the pricing committee of ther(pany’s Board
of Directors (the ‘Board "), and is made upon the terms and subject to ¢ineliions set forth in this Offer to Purchase dmglrielated Letter
of Transmittal (which, together with any amendmeamntsupplements thereto, collectively constitute tffer ”). The Offer will expire at
5:00 p.m., Central Time, on September 25, 2014“(thepiration Date "), unless extended.

THE OFFER IS NOT CONDITIONED ON ANY MINIMUM NUMBER OF SHARES BEING TENDERED. THE OFFER IS,
HOWEVER, SUBJECT TO OTHER CONDITIONS. SEE SECTION 3 BELOW.




IMPORTANT INFORMATION

Stockholders who desire to tender their Sharesldtether: (i) properly complete and sign the Let&Transmittal, provide thereon
the original of any required signature guarantea(s)) mail or deliver it and any other documentsiiregl by the Letter of Transmittal; or (ii)
request their broker, dealer, commercial bankt tampany or other nominee to effect the transaatio their behalf. Stockholders who de
to tender Shares registered in the name of sucharfust contact that firm to effect a tender ogittbehalf. Tendering Stockholders will not
be obligated to pay brokerage commissions in cdiorewith their tender of Shares, but they may barged a fee by such a firm for
processing the tender(s). The Company reserveabmute right to reject tenders determined nbietin appropriate form.

IF YOU DO NOT WISH TO TENDER YOUR SHARES, YOU NEED NOT TAKE ANY ACTION.

NEITHER THE COMPANY, THE BOARD, HMS ADVISER LP (*  HMSADVISER "), MAIN STREET CAPITAL
CORPORATION (* MAIN STREET "), MSC ADVISER |, LLC, A WHOLLY OWNED SUBSIDIARY O F MAIN STREET (* MSC
ADVISER | " AND, TOGETHER WITH MAIN STREET AND HMS ADVISER, T HE “ ADVISERS”) NOR HINES SECURITIES,
INC., MAKES ANY RECOMMENDATION TO ANY STOCKHOLDER A S TO WHETHER TO TENDER OR REFRAIN FROM
TENDERING SHARES. NO PERSON HAS BEEN AUTHORIZED TO MAKE ANY RECOMMENDATION ON BEHALF OF THE
COMPANY, THE BOARD, THE ADVISERS OR HINES SECURITIE S, INC., AS TO WHETHER STOCKHOLDERS SHOULD
TENDER OR REFRAIN FROM TENDERING SHARES PURSUANT TO THE OFFER OR TO MAKE ANY REPRESENTATION
OR TO GIVE ANY INFORMATION IN CONNECTION WITH THE O FFER OTHER THAN AS CONTAINED HEREIN OR IN
THE ACCOMPANYING LETTER OF TRANSMITTAL. IF MADE OR  GIVEN, ANY SUCH RECOMMENDATION,
REPRESENTATION OR INFORMATION MUST NOT BE RELIED UP ON AS HAVING BEEN AUTHORIZED BY THE
COMPANY, THE BOARD, THE ADVISERS OR HINES SECURITIE S, INC. STOCKHOLDERS ARE URGED TO EVALUATE
CAREFULLY ALL INFORMATION IN THE OFFER, CONSULT THE IR OWN INVESTMENT AND TAX ADVISORS AND
MAKE THEIR OWN DECISIONS WHETHER TO TENDER OR REFRA IN FROM TENDERING THEIR SHARES.

Neither the Securities and Exchange Commission (tHeSEC ") nor any state securities commission nor any othreregulatory
authority has approved or disapproved of these tragactions or determined if the information containecherein is truthful or complete.
Any representation to the contrary is a criminal ofense.

The Offer does not congtitute an offer to buy or the solicitation of an offer to sell securitiesin any circumstances or jurisdiction in
which such offer or solicitation is unlawful. The delivery of the materials pertaining to the Offer shall not under any circumstances create
any implication that the information contained therein is current as of any time subsequent to the date of such information.

The Date of this Offer to Purchase is August 14, 2@.




SUMMARY TERM SHEET
(Section references are to this Offer to Purchase)

This Summary Term Sheet highlights the materiarimiation concerning the Offer. For a more compiteussion of the terms and
conditions of the Offer, you should read carefiitig entire Offer to Purchase and the related Leftdransmittal.

What is the Offer?

» We are offering to purchase up to 163,540.85¢&ha he Offer is for cash at a purchase priceBdZ& per Share, which is the net asset
value per Share as of August 12, 2014 as deternhipéide pricing committee of the Board, upon threneand subject to the conditions set
forth in this Offer to Purchase and the relateddratf Transmittal.

Why is the Company making the tender offer?

» The Offer is designed to provide limited liquidio Stockholders, for which there is otherwisecnmorent public market. Under our share
repurchase program, we plan to conduct quartenigeteoffers for the lesser of approximately 2.5%qearter of our weighted average
number of outstanding Shares for the trailing fguarters or the number of shares we can repurehigis¢he proceeds we receive from the
sale of shares of our common stock under our Higidn reinvestment plan during the trailing fouagters.

When will the Offer expire, and may the Offer be etended?

» The Offer will expire at 5:00 p.m., Central Tipmn September 25, 2014 , unless extended. The @oympay extend the period of time the
Offer will be open by issuing a press release dkingasome other public announcement by no latar th@0 a.m., Eastern Time, on the
next business day after the Offer otherwise woalgehexpired. See Section 14 below.

Are there conditions to the Offer?

» Yes. If the amount of repurchase requests excéedsumber of Shares we seek to repurchase, weepilrchase Shares on a pro rata k
See Section 3 below for a more complete descriftfdhe conditions to the Offer.

How do | tender my Shares?

« If your Shares are registered in your name,simuld obtain the Offer, which consists of the ©ftePurchase, the related Letter of
Transmittal and any amendments or supplementsttheead the materials, and if you should decidenaler, complete a Letter of
Transmittal and submit any other documents requbsethe Letter of Transmittal. These materials ningsteceived by the Company at the
address listed in Section 4 of this Offer to Pusghan proper form, before 5:00 p.m., Central Tiore September 25, 201dnless the Offe
is extended by the Company, in which case the reanlthe will be as stated in the public announcedroéthe extension). If your Shares
are custodial held or broker controlled, approvgisff is required from the third party. The LettdrTransmittal must be signed by the
third party. See Section 4 below.

Is there any cost to me to tender?

» There is no cost charged by the Company in cciorewith the Offer. Your broker, dealer, commatdank, trust company or other
nominee may charge you fees according to its iddadi policies. See the Letter of Transmittal.

May | withdraw my Shares after | have tendered themand, if so, by when?

* Yes, you may withdraw your Shares at any tinierfo the expiration of the Offer (including anytension period) by submitting a Notice
of Withdrawal to the Company at the address ligteBection 4 of this Offer to Purchase. In additipou may withdraw your tendered
Shares any time after October 10, 2014 (which ibydiness days after the commencement of the Offérgy have not been accepted for
payment by that date. See Section 5 below for rdetails.

How do | withdraw tendered Shares?




» A Notice of Withdrawal of tendered Shares muestilnely received by the Company specifying the eafithe Stockholder who tendered
the Shares, the number of Shares being withdrawro#rer information. See Section 5 below and thenFaf Notice of Withdrawal which
accompanies the Offer.

If I change my mind after tendering my Shares andtiis past the Expiration Date, and | have receivegayment for my tendered Share:
may | rescind my tender?

* No.

May | place any conditions on my tender of Shares?
* No.

Who may sign on my behalf?

» Only the holder of record as registered on the aetor an authorized power of attorney. If a poafeattorney signs on behalf of the hol
of record, the document evidencing the power mosbpany the Letter of Transmittal and must bedlaterecertified within one year.

Is there a limit on the number of Shares | may tendr?

* You may tender all of the Shares you own afiefExpiration Date of the Offer. However, we angiting the aggregate number of Shares
to be repurchased from all Stockholders to 163880See Section 1 below.

What if more than the amount of Shares offered forepurchase are tendered (and not timely withdrawn)?

» The Company will purchase duly tendered Shas tendering Stockholders pursuant to the terndscanditions of the Offer on a pro
rata basis in accordance with the number of Sharetered by each Stockholder (and not timely witfat).

If | decide not to tender, how will the Offer affed the Shares | hold?

 If any Shares are tendered by Stockholders ffandimely withdrawn), and the Company does naiesany additional shares, your
percentage ownership interest in the Company niliease after completion of the Offer. See Sedtbbelow.

Does the Company have the financial resources to ke payment for Shares accepted in the Offer?
* Yes. See Section 7 belc
If Shares | tender are accepted by the Company, winewill payment be made?

» Payment for properly tendered Shares (not timallgdrawn) will be made as promptly as practicableowing expiration of the Offer. See
Section 6 below.

Is my sale of Shares pursuant to the Offer a taxabltransaction?

» We anticipate U.S. Stockholders, other thaneéheko are tax-exempt, who sell Shares in the Qffgrecognize gain or loss for U.S.
federal income tax purposes equal to the differdreteeen the cash they receive for the Sharesasaldheir adjusted tax basis in such
Shares. Shortly after the end of the calendar yeast taxpayers who sell their Shares will receindRS Form 1099-B which will also be
provided to the Internal Revenue Service (thBS"). See Section 13 below for details, including tiz¢ure of the income or loss and the
possibility of other tax treatment. Section 13 al&sxusses the treatment of Non-U.S. Stockholdérs.are urged to consult your own tax
advisor regarding the tax consequences to youytale of Shares pursuant to the Offer.

Is the Company required to complete the Offer and prchase all Shares tendered, assuming the total Stes tendered are less than the
total Shares offered?

» Under most circumstances, yes. There are cest@iumstances, however, in which the Company matl be required to purchase any
Shares tendered, as described in Section 3 below.




Is there any reason Shares tendered would not be @apted?

« In addition to those circumstances describe8aation 3 below under which the Company is notireduo accept tendered Shares, the
Company has reserved the right to reject any drtdraders determined by it not to be in appropraten. If a properly completed tender is
not timely submitted prior to the Expiration Dad®, investor must subsequently submit new tendesrdeatation during the next offer
period in order for his or her shares to be repaseld during that period.

How will tendered Shares be accepted for payment?

» Properly tendered Shares will be accepted for paytmegthe Company promptly following expirationtbe Offer. See Section 6 belc

What action need | take if | decide not to tender g Shares?

* None

Does management encourage Stockholders to particifgain the Offer, and will they participate in the Offer?

* Neither the Company, nor the Board nor any of thlgigers, nor Hines Securities, Inc. is making agommendation to tender or not
tender Shares in the Offer. Based upon informatiawided or available to us, none of our directofficers or affiliates intends to tender
Shares pursuant to the Offer. The Offer does rmtelver, restrict the purchase of Shares pursuahet®@ffer from any such person. See
Section 9 below.

How do | obtain information?

» Questions and requests for assistance or regfegsidditional copies of the Offer to Purchake, ltetter of Transmittal and all other Offer
documents should be directed to the Company asssl|

Our website: www.hinessecurities.com/bdcs/hms+imedund/
Our toll-free phone number: 888.220.6121
Our mailing address: HMS Income Fund, Inc.

430 W. 7th Street
Kansas City, Missouri 64105

Stockholders may also contact their broker, deatemmercial bank or trust company for assistanceeming the Offer.
The properly completed Letter of Transmittal shdogdsent to the Company at the following address:

HMS Income Fund, Inc.

430 W. 7th Street

Kansas City, Missouri 64105
Phone: 888.220.6121

1. Purchase Price; Number of Shares; Expiration Da.

We are offering to purchase 163,540.85 Sharespuhgose of the Offer is to provide Stockholderdwiimited liquidity because there is
otherwise no public market for the Shares. Seei@e2tbelow. The Offer is for cash at a purchaseepof $8.82 per Share, which is the net
asset value per Share as of August 12, 2&ldetermined by the pricing committee of the Bpandl is made upon the terms and subject 1
conditions set forth in this Offer to Purchase #merelated Letter of Transmittal. You will not e#ee interest on the Purchase Price unde;
circumstances, and you will not be entitled to disgributions on declared distribution record ddtes occur on or after the date that
Company has accepted your Shares for purchase.

If more than the number of Shares offered for repase are duly tendered pursuant to the Offer fabtimely withdrawn, as provided in
Section 5 below), we will repurchase Shares oraga basis, in accordance with the number of&haduly




tendered by or on behalf of each Stockholder (aigo withdrawn). As a result, we may repurchass tkan the full amount of Shares that
you request to have repurchas

As of August 11, 2014 , there were 17,873,434.1&r&hissued and outstanding, and there were 331@86rk of record of Shares. Certain of
these holders of record were brokers, dealers, @gial banks and trust companies.

The Offer will remain open until 5:00 p.m., Centfaine, on September 25, 2014 , unless and untiimweur discretion, extend the period of
time during which the Offer will remain open. If vegtend the period of time during which the Offemains open, the term “Expiration Date”
will refer to the latest time and date at which @féer expires. See Section 14 below for a degonpdf our rights to extend, delay, terminate
and/or amend the Offer.

We will publish a notice to all Stockholders by mea&f a public press release or some other publioancement, if we decide to extend,
terminate, supplement or amend the terms of therOffthe Offer is scheduled to expire within {@®) business days from the date we notify
you of a significant amendment to the Offer, weaitdend to extend the Offer, if necessary, to emsioat the Offer remains open for at le

ten (10) business days after the date we publibhenof the amendment.

A “business day” means any day other than a Satu&landay or federal holiday and consists of theetperiod from 12:01 a.m. through
midnight, Eastern Time.

In the judgment of the Board, including the indegemt directors, the Offer is in the best intere$tsur Stockholders and does not violate
applicable law. Under the Maryland General Corpgorataw, a Maryland corporation may not make ariistion to Stockholders, including
pursuant to our share repurchase program, if, gitémg effect to the distribution, (i) the corpticm would not be able to pay its indebtedness
in the ordinary course or (ii) the corporatisrotal assets would be less than its total litdsliplus preferential amounts payable on dissmh
with respect to preferred stock.

The Board also considered the following factorspagiothers, in making its determination regardifgtlier to cause us to offer to
repurchase Shares and under what terms:

« the effect of such repurchases on our qualificaas a regulated investment companRI(C ") (including the consequences of any
necessary asset sales);

* the liquidity of our assets (including fees andts@ssociated with disposing of ass

» our investment plans and working capital requireis

« the relative economies of scale with respect tosoe

« our history in repurchasing Shares or portionseteranc

+ the condition of the securities mark

The Board has approved the Offer. The Board reeegrthat the decision to accept or reject the @éfan individual one that should be be
on a variety of factors, and Stockholders shoultsatt with their personal advisors if they havesjigns about their financial and/or tax
situations. As a result, we are not expressingamiyion as to whether a Stockholder should accepmject the Offer.

2. Purpose of the Offer; Plans or Proposals of th€ompany.

The purpose of the Offer is to provide limited lidjty to our Stockholders because there is othewis public market for the Shares. Under
our share repurchase program, we plan to condactegly tender offers for the lesser of approxirtya®5% per quarter of our weighted
average number of outstanding Shares for thertigaftiur quarters or the number of shares we caurcbpse with the proceeds we receive
from the sale of shares of our common stock undedistribution reinvestment plan during the traglifour quarters. We will repurchase
tendered Shares to allow our Stockholders to recgipurchase price of $8.82 per Share, which ia¢ghasset value per Share as of
August 12, 2014 as determined by the pricing comemibf the Board. Our repurchase program recogtliséour Shares are not listed on a
national securities exchange and have limited diiqyiprior to the occurrence of a “liquidity even# liquidity event could include (1) the si
of all or substantially all of our assets eitheraocomplete portfolio basis or individually follodidy a liquidation, (2) a listing of our Shares
on a national securities exchange, or (3) a mayganother transaction approved by our Board irctvleiur Stockholders will receive cash or
shares of a publicly traded company. While ourrititan is to seek to explore a potential liquiditseat between four and six years following
the completion of our offering period, there cambeassurance that a suitable transaction wilMadable or that market conditions for a
liquidity event will be favorable during that tinmafme. In making a determination of what type ofiilitity event is in our best interest, our
Board, including our independent directors, maysaer a variety of criteria, including, but not lted to, portfolio diversification, portfolio
performance, our financial condition, potentialegsxto capital




as a listed company, market conditions for the shtmur assets or listing of our securities, ins@nmmanagement considerations and the
potential for Stockholder liquidity.

At the sole discretion of our Board, we may uséaashand, cash available from borrowings and &@sh liquidation of investments as of
the end of the applicable period to repurchasee&shar

We do not have any present plans or proposals r@nadod engaged in any negotiations that relate teomld result in (i) any extraordinary
transaction, such as a merger, reorganizatiorgoidation, involving the Company or any of its sdiaries; (ii) other than in connection with
transactions in the ordinary course of the Companperations and for purposes of funding the Offay, purchase, sale or transfer of a
material amount of assets of the Company or antg glubsidiaries; (iii) any material change in @@mpany’s present dividend rate or policy,
or indebtedness or capitalization of the Compainy;any change in the present Board or managenfahedCompany, including, but not
limited to, any plans or proposals to change thalmer or the term of directors or to fill any exigfivacancies on the Board or to change any
material term of the employment contract of anycettiee officer; (v) any other material change ie thompany’s corporate structure or
business, including any plans or proposals to na@yechanges in the Company’s investment policyMoich a vote would be required by
Section 13 of the Investment Company Act of 1940amended (the 1940 Act ”); (vi) any class of equity securities of the Ccany

becoming eligible for termination of registrationrpuant to Section 12(g)(4) of the Securities ErgeaAct or 1934, as amended (the “
Exchange Act "); (vii) the suspension of the Company’s obligatio file reports pursuant to Section 15(d) of Bxehange Act; (viii) other
than in connection with transactions in the ordinaourse of the Company’s operations, the acqarsiby any person of additional securities
of the Company, or the disposition of securitiethef Company; or (ix) any changes in the Compacly&ter, bylaws or other governing
instruments or other actions that could impedeatiwpuisition of control of the Company.

3. Certain Conditions of the Offer.

Notwithstanding any other provision of the Offer will not be required to purchase any Shares texdeursuant to the Offer if su
purchase will cause us to be in violation of theusities, commodities or other laws of the Unitedt&s or any other relevant jurisdiction.
Further, we will not be required to purchase angr88 tendered in the Offer if there is any (i) matdegal action or proceeding instituted or
threatened which challenges, in the Board’s juddiiba Offer or otherwise materially adversely aeffethe Company, (ii) declaration of a
banking moratorium by federal, state or foreigrhatities or any suspension of payment by bankkentnited States, New York State or i
foreign country which is material to the Compariy), fmitation which affects the Company or thesigers of its portfolio securities imposed
by federal, state or foreign authorities on thespgion of credit by lending institutions or on thehange of foreign currencies, (iv)
commencement of war, armed hostilities or othesrimational or national calamity directly or inditlgdnvolving the United States or any
foreign country that is material to the Company(\rother event or condition that, in the Boardidgment, would have a material adverse
effect on the Company or its Stockholders if Sh&eesered pursuant to the Offer were purchased.

The foregoing conditions are for our sole benefid anay be asserted by us regardless of the cirameess$ giving rise to any such condition,
and any such condition may be waived by us, in wloolin part, at any time and from time to timeur reasonable judgment. Our failure at
any time to exercise any of the foregoing rightslistiot be deemed a waiver of any such right; théser of any such right with respect to
particular facts and circumstances shall not bengelea waiver with respect to any other facts arurirstances; and each such right shall be
deemed an ongoing right which may be assertedydtirme and from time to time; provided that anylsuaiver shall apply to all tenders of
Shares. Any determination by us concerning the tsweéscribed in this Section 3 shall be final aimdling.

We reserve the right, at any time during the peogef the Offer, to amend, extend or terminateGfier in any respect. See Section 14
below.

4. Procedures for Tendering Shares.

Participation in the Offer is voluntary. If you etenot to participate in the Offer, your Shared wémain outstanding. To participate in the
Offer, you must complete and deliver the accompamizetter of Transmittal to us at:

HMS Income Fund, Inc.

430 W. 7th Street

Kansas City, Missouri 64105
Phone: 888.220.6121

The Letter of Transmittal must be received by uhataddress above before 5:00 p.m., Central Tom¢he Expiration Date.




a. Proper Tender of Shares and Method of Delivery . For Shares to be properly tendered pursuanet®ffer, a properly completed
and duly executed Letter of Transmittal bearingioal signature(s) for all Shares to be tenderetaany other documents required by the
Letter of Transmittal must be physically receivedus at the address listed above before 5:00 gentral Time, on the Expiration Date.
These materials may be sent via mail, courier esqreal delivery. If your Shares are custodial feltbroker controlled, approval signoff is
required from the third party. The Letter of Traitsah must be signed by the third party.

THE METHOD OF DELIVERY OF THE LETTER OF TRANSMITTAL  AND ANY OTHER REQUIRED DOCUMENTS IS AT
THE OPTION AND SOLE RISK OF THE TENDERING STOCKHOLD ER. IF DOCUMENTS ARE SENT BY MAIL,
REGISTERED MAIL WITH RETURN RECEIPT REQUESTED, PROP ERLY INSURED, IS RECOMMENDED.

Stockholders have the responsibility to cause tBeares to be tendered, the Letter of Transmittglqrly completed and bearing original
signature(s) and the original of any required sigreaguarantee(s), and any other documents reqoyréie Letter of Transmittal, to be time
delivered. Timely delivery is a condition precedenaicceptance of Shares for purchase pursuanetOffer and to payment of the purchase
amount.

b. Determination of Validity . All questions as to the validity, form, eligiliyli(including time of receipt) and acceptance ofders
will be determined by us, in our sole discretiomjatr determination shall be final and binding. V@sarve the absolute right to reject any or
all tenders determined not to be in appropriatenfor to refuse to accept for payment, purchaspaytfor, any Shares if accepting, purcha
or paying for such Shares would be unlawful. We a¢serve the absolute right to waive any of thed@@ns of the Offer or any defect in &
tender, whether generally or with respect to anyi@dar Share(s) or Stockholder(s). Our interpiietes, in consultation with our counsel, of
the terms and conditions of the Offer shall belfared binding.

DST SYSTEMS, INC., AS ADMINISTRATOR FOR THE COMPANY , WILL NOT BE OBLIGATED TO GIVE ANY
NOTICE OF ANY DEFECT OR IRREGULARITY IN ANY TENDER, AND WILL NOT INCUR ANY LIABILITY FOR FAILURE
TO GIVE ANY SUCH NOTICE.

c¢. United States Federal Backup Withholding . Each Stockholder accepting the Offer who hagpr@tiously submitted to the
Company a correct, completed and signed IRS Foré (M-orm W-9 ") or substituted IRS Form W-9 (included with thiginal
subscription) (for U.S. Stockholders) or IRS Forr8BEN (“ Form W-8BEN "), IRS Form W-8IMY (“Form W-8IMY "), IRS Form W-
8ECI (“ Form W-8ECI "), or other applicable form (for Non-U.S. Stockdets), or otherwise established an exemption frach s
withholding, must submit the appropriate form te @ompany. This form requirement is intended to@né the potential imposition of U.S.
federal backup withholding tax on the gross paysemide pursuant to the Offer, prior to receivinghspayments. See Section 13 below.

For this purpose, a “U.S. Stockholder” is, in gaheat Stockholder that is (i) a citizen or residefithe United States, (ii) a corporation,
partnership or other entity created or organizeariander the laws of the United States or anytipalisubdivision thereof, (iii) an estate the
income of which is subject to United States federadme taxation regardless of the source of smcbme or (iv) a trust if (A) a court within
the United States is able to exercise primary sigien over the administration of the trust and ¢Bf or more U.S. persons have the
authority to control all substantial decisionsué trust. A “Non-U.S. Stockholder” is any Stockhedther than a U.S. Stockholder.

5. Withdrawal Rights.

At any time prior to 5:00 p.m., Central Time, oe txpiration Date, and, if the Shares have nohby been accepted for payment by us, at
any time after October 10, 2014 (which is 40 bussngays after the commencement of the Offer), aogkBolder may withdraw any number
of the Shares that the Stockholder has tenderetieedfective, a written notice of withdrawal ofé@bs tendered must be timely received by
us via mail, courier, facsimile or personal delivat the address listed in Section 4 of this OffePurchase. Any notice of withdrawal mus
substantially in the form that accompanies the Cifed specify the name(s) of the person havingaestthe Shares to be withdrawn and the
number of Shares to be withdrawn.

All questions as to the validity, form and eligityil(including time of receipt) of notices of withaval will be determined by us in our sole
discretion, which determination shall be final daidding. Shares properly withdrawn will not thetteatbe deemed to be tendered for purp
of the Offer. Withdrawn Shares, however, may beeralered by following the procedures describedectiSn 4 above prior to 5:00 p.m.,
Central Time, on the Expiration Date.




6. Payment for Shares.

Our acceptance of your Shares will form a bindiggeament between you and the Company on the terchsubject to the conditions of the
Offer. We will have accepted for payment Sharegisasubmitted for purchase and not timely withdrawhen we give oral or written noti
to DST Systems, Inc., our transfer agent (tAeansfer Agent "), of our acceptance for payment of such Sharesyaunt to the Offer. The
Purchase Price will be $8.82 per Share, whiches#t asset value per Share as of August 12, 20didtarmined by the pricing committee of
the Board. You will not receive interest on thedhase Price under any circumstances.

In all cases, payment for Shares purchased pursudme Offer will be made only after timely recelyy us of: (i) a Letter of Transmittal
properly completed and (ii) any other documentsiiregl by the Letter of Transmittal. Stockholdersyrba charged a fee by their broker,
dealer or other institution for processing the s quested. We may not be obligated to purchhaeeS pursuant to the Offer under certain
conditions. See Section 3 above.

Any tendering Stockholder or other payee who hagreviously submitted a correct, completed andesigForm W-9, Form W-8BEN, Form
W-8IMY, Form W-8ECI or other appropriate form, aacassary, and who fails to complete fully and siginer the Substitute Form W-9 in
the Letter of Transmittal or other appropriate fderg., Form W-8BEN, Form W-8IMY or Form W-8ECI)dprovide such properly
completed form to us may be subject to federal bpekithholding tax on the gross proceeds paid th sttockholder or other payee pursuant
to the Offer. See Section 13 regarding this tawelsas possible withholding on the gross proceetlgable to tendering Non-U.S.
Stockholders.

7. Source and Amount of Funds.

The total cost to us of purchasing a maximum of,343.85 of our issued and outstanding Shares potrsoighe Offer, at a Purchase Price of
$8.82 per Share, which is our net asset value lpareSas of August 12, 2014 , would be $1,442,430/&0discussed in Section 1, we are
limiting the aggregate number of Shares to be @msged to 163,540.85 Shares. The actual numbdraséSthat will be repurchased and,
therefore, our total cost of purchasing Sharesyaunisto the Offer, is not determinable at this titdaless our board of directors determines
otherwise, for the purposes of this Tender Offeg,will limit the repurchase of shares to 2.5% @& treighted average number of shares of
common stock outstanding during the trailing fouaders. At the sole discretion of our board oédiors, we may also use cash on hand,
available from borrowings and cash from liquidatafrinvestments as of the end of the applicablépdo repurchase shares.

8. Financial Statements.

Financial statements have not been included héesiause the consideration offered to Stockholdensists solely of cash; the Offer is not
subject to any financing condition; and the Compiargy public reporting company under Section 18f{dhe Exchange Act and files its
reports electronically on the EDGAR system.

Information about the Company and reports filechwfite SEC can be viewed and copied at the SEC’BdRéference Room in Washington,
DC. Information about the Reference Room’s openatimay be obtained by calling the SEC at (202) 8340. Reports and other informat
about the Company are available on the EDGAR Damba the SEC’s Internet site (www.sec.gov), amdesoof this information may be
obtained, after paying a duplicating fee, by elauitr request at the following E-mail address: pribfo@sec.gov, or by writing the Public
Reference Section of the SEC, 100 F Street, N.Bshivigton, DC 20549.

9. Interest of Directors, Executive Officers and Ceain Related Persons; Transactions and Arrangemerst Concerning the Shares.

As of the date hereof, no stockholder is a berafmivner of more than 5% of our outstanding Shassletermined in accordance with Rule
13d-3 under the Exchange Act. The following talglts $orth information with respect to the beneficianership of our Shares as of

August 11, 2014, by (1) HMS Investor LLC, (2) alirectors, (3) our executive officers and (4) dlbar directors and executive officers as a
group. Except as otherwise indicated, all share®amned directly, and the owner of such sharesh®asole voting and investment power \
respect thereto.




Shares Beneficially Owned as of
August 11, 2014

Name and Addresq1) Number (2) Percentage?3)
Certain Related Persons:
HMS Investor LLC(4) 861,323.8 4.82%

Interested Directors:

Curtis L. Hartman — —
Sherri W. Schugart — —
Independent Directors:

Peter Shaper — —
John O. Niemann, Jr. 11,296.7' *
Gregory R. Geib — —
Officers (that are not directors)

Ryan T. Sims — —
Susan Dudley 2,808.7- *
Margaret Fitzgerald — —
All officers and directors as a group (eight persos) 14,105.5; *

* Amount represents less than 1%

(1)Except for Curtis L. Hartman, the address of eaateficial owner is c/o HMS Income Fund, Inc., 28kt Oak Boulevard, Suite 5000,
Houston, Texas 77056-6118. Mr. Hartman’s addres&is/ain Street Capital Corporation, 1300 Post Baklevard, Suite 800, Houston,
Texas 77056-6118.

(2)For purposes of this table, “beneficial ownershgptietermined in accordance with Rule 13d-3 undehBnge Act pursuant to which a
person is deemed to have “beneficial ownershighafres of our stock that the person has the mghtdquire within 60 days. For purposes
of computing the percentage of outstanding sharéteecCompany’s stock held by each person or gafigersons named in the table, any
shares that such person or persons have the oiglcguire within 60 days of August 11, 2014 arentkxbto be outstanding, but are not
deemed to be outstanding for the purpose of comgtitie percentage ownership of any other persons.

(3)Based on a total of 17,873,434.15 shares of ourrBmmStock issued and outstanding on August 11, 2014

(4)Hines Investment Holdings Limited Partnership is #2% member of HMS Investor LLC and, as suchyvb#isag and dispositive power
over the 861,323.81 shares owned by HMS Invest@.LICH Investments, Inc. is the general partnétinés Investment Holdings
Limited Partnership and, as such, shares votingdegspbsitive power over the 861,323.81 shares bhgldMS Investor LLC. As a result of
his position at JCH Investments, Inc., Jeffrey @ds also shares voting and dispositive power thee861,323.81 shares held by HMS
Investor LLC.

Additionally, Main Street and an affiliate of th@@pany’s sponsor (theHines I nvestor ) entered into a letter agreement pursuant to kwhic
the Hines Investor has the right to sell to Maire8t up to one-third of its equity interest in ®empany at a price per share equal to the then
current price to the public in the offering (leks selling commissions and dealer manager fee %) Hd the time of exercise of the right. The
Hines Investor may exercise the right from timéiriee, in whole or in part, subject only to the citioeh that immediately following Main
Street’s purchase, Main Street’s ownership wouldexceed the limits on investment company ownershigther investment companies as
set forth in the 1940 Act.

Except for transactions pursuant to the distributeinvestment plan, based upon our records and imformation provided to us, there have
not been any other transactions in Shares that @féreted during such period by any of our direstor executive officers, any person
controlling the Company, any director or executifiécer of any corporation or other person ultintatie control of the Company, any
associate or minority-owned subsidiary of the Conypar any executive officer or director of any sdizy of the Company. Except as set
forth in the Offer, neither we nor, to the besbaf knowledge, any of the above-mentioned perserssparty to any contract, arrangement,
understanding or relationship with any other persdating, directly or indirectly, to the Offer wlitrespect to any of our securities (including,
but not limited to, any contract, arrangement, ust@ading or relationship concerning the transfdhe voting of any such securities, joint
ventures, loan or option arrangements, puts os,ogillaranties of loans, guaranties against lofseogiving or withholding of proxies,
consents or authorizations). Based upon informgironided or available to us, none of our directoficers or affiliates intends to




tender Shares pursuant to the Offer. The Offer dogshowever, restrict the purchase of Sharesupmtsto the Offer from any such person.
10. Certain Effects of the Offer.

The purchase of Shares pursuant to the Offer wilklithe effect of increasing the proportionateregein the Company of Stockholders who
do not tender Shares. All Stockholders remainingrahe Offer will be subject to any increasedsisksociated with the reduction in the
number of outstanding Shares and the reductionerCompany’s assets resulting from payment fotehdered Shares. See Section 7 above.
All Shares purchased by the Company pursuant t@ffex will be retired and thereafter will be autized and unissued Shares.

11. Certain Information about the Company.

We are a non-diversified closed-end managemenstmant company that has elected to be treatedasiaess development company under
the 1940 Act. Formed as a Maryland corporation omd¥nber 28, 2011, we are externally managed by AN8ser. HMS Adviser has
entered into a sub-advisory agreement with Mairedtand Main Street Partners, which has been @&skgrch that MSC Adviser will act as
our investment sub-adviser. Our Advisers are ctilely responsible for sourcing potential investiiserconducting due diligence on
prospective investments, analyzing investment dppdres, structuring investments and monitoring paortfolio on an ongoing basis. Both
HMS Adviser and MSC Adviser are registered as itmest advisers with the SEC. We have elected tindaged for federal income tax
purposes, and intend to qualify annually thereaftera RIC under the Internal Revenue Code of 1&8&mended (theCode ).

Our primary investment objective is to generateenirincome through debt and equity investmentseéondary objective is to generate long-
term capital appreciation through such investmafis anticipate that during our offering period widl imvest a majority of the net proceeds
from the offering in senior secured and seconddielot securities, issued by middle market companipsivate placements and negotiated
transactions, which are traded in private overdbenter markets for institutional investors. Weedtvely refer to these securities as over-
the-counter debt securities. We define middle maskenpanies as those with annual revenues genéetilyeen $10 million and $3 billion.

As we increase our capital base during our offepagod, we will continue investing in, and ultimbt intend to have a significant portion of
our assets invested in, customized direct securddiasecured loans to and equity securities of lomiddle market companies. We refer to
these securities as customized lower middle maetrities. In most cases, companies that issuerized lower middle market securities
to us will be privately held at the time we investhem. While the structure of our investmentsuistomized lower middle market securities
is likely to vary, we may invest in senior secudatt, senior unsecured debt, subordinated secetsdsubordinated unsecured debt,
mezzanine debt, convertible debt, convertible preteequity, preferred equity, common equity, watsaand other instruments, many of
which generate current yields. We will make ottmeistments as allowed by the 1940 Act and congisti#im our qualification as a RIC.

We leverage the experience and expertise of tineipels of our Advisers to execute our investménattsgies. Our Adviser’s senior
management team, through affiliates of Hines Irstisreimited Partnership ¢1ines”), has sponsored and manages two publicly offered
non-traded real estate investment trusts whiclectllely have investments in aggregate gross stateeassets as of June 30, 2014 of
approximately $7.3 billion . Hines is a fully intedged real estate investment and management firchwivith its predecessor, has been
investing in real estate assets and providing atpn, development, financing, property managemleasing and disposition services for
over 57 years. This experience includes credituatadn and underwriting of tenants across numerudisstries and geographic markets,
including middle market companies. Main Streetisnairy investment focus is providing customized datd equity financing to lower
middle market companies and debt capital to midtieket companies that operate in diverse indusityoss. As of June 30, 2014 , Main
Street had total investments with an aggregatevédire of approximately $1.4 billion . The princigpaf our Adviser and Sub-Adviser have
access to a broad network of relationships withrfial sponsors, commercial and investment banikkjlenmarket companies and leaders
within a number of industries that we believe ilbduce significant investment opportunities.

Our address is 2800 Post Oak Boulevard, Suite 3960ston, Texas 77056-6118.

12. Additional Information.

Information concerning our business, including background, strategy, business, investment pastfobmpetition and personnel, as well as
our financial information, is included in:




« our Annual Report on Form I0for the fiscal year ended December 31, 2013jled With the SEC on March 7, 20:

» our Quarterly Reports on Form 10-Q for the qearended March 31, 2014 and June 30, 2014, dsWith the SEC on May 13, 2014 and
August 12, 2014, respectively;

 our Current Reports on Formkg-as filed with the SEC on January 6, 2014, MatcB014, March 14, 2014, March 28, 2014, April @12,
June 5, 2014, June 30, 2014, July 25, 2014, andigtdg 2014; and

 our Issuer Tender Offer Statement on Schedule $@leal with the SEC on August 14, 20

Each of the foregoing documents is incorporateceligrence herein. We also hereby incorporate areate additional documents that we
may file with the SEC prior to the Expiration Da¥ou may inspect and copy these reports, proxgistants and other information at the
Public Reference Room of the SEC at 100 F Streé&t,, NVashington, D.C. 20549. You may obtain infatioraon the operation of the Public
Reference Room by calling the SEC at 1-800-SEC-0BB6 SEC maintains an Internet site that contapsrts, proxy and information
statements and other information filed electromycly us with the SEC, which are available on tlCS website at www.sec.gov. Copies of
these reports, proxy and information statementsodimer information may be obtained, after payirdyplicating fee, by electronic request at
the following e-mail address: publicinfo@sec.gowbg writing the SEC’s Public Reference Sectior) EOStreet, N.E., Washington, D.C.
20549.

13. Certain United States Federal Income Tax Consegnces.

The following discussion is a general summary ofate United States federal income tax consequeoicasale of Shares pursuant to the
Offer. This summary is based upon the Code, apgpkc@reasury regulations promulgated thereundéngsiand administrative
pronouncements and judicial decisions, changesinhcould affect the tax consequences describegirhand could apply on a retroactive
basis. This summary addresses only Shares help#alassets. This summary does not address #iledbx consequences that may be
relevant to Stockholders in light of their parti@utircumstances. In addition, this summary dod¢sddress (i) any state, local or foreign tax
considerations that may be relevant to a Stockinsldiecision to tender Shares pursuant to the Qdfefii) any tax consequences to any
corporation, partnership, estate, trust or othéityecreated or organized in or under the lawsheftnited States or any state thereof or the
District of Columbia for U.S. federal tax purpogestheir partners, members, etc.) tendering Shauesuant to the Offer. Stockholders shi
consult their own tax advisors regarding the felstate, local and foreign tax consequences afeaf Shares pursuant to the Offer.

a. U.S. Stockholders. The sale of Shares by a&tdgkholder pursuant to the Offer generally willtteated as a sale or exchange
federal income tax purposes or under certain cistantes, as a “dividendJnder Section 302(b) of the Code, a sale of Shawesuant to th
Offer generally will be treated as a “sale or exa& if the sale: (i) results in a “complete teration” of the U.S. Stockholder’s interest in
the Company, (ii) is “substantially disproportiogatvith respect to the U.S. Stockholder or (iii}®t essentially equivalent to a dividend”
with respect to the U.S. Stockholder. In deterngnirhether any of these tests has been met, Shettedlya owned, as well as Shares
considered to be owned by the U.S. Stockholdeebgan of certain constructive ownership rulesah fin Section 318 of the Code,
generally must be taken into account. If any oféhthree tests for “sale or exchange” treatmemieis the U.S. Stockholder will recognize
gain or loss equal to the difference between theusrinof cash received pursuant to the Offer andathiested tax basis of the Shares sold.
Such gain or loss generally will be a capital gaifmoss and will be long-term capital gain or lifshe holding period for such Shares is more
than one year. The ability to deduct capital lossdisnited. Under the “wash sale” rules of the €prkcognition of a loss on Shares sold
pursuant to the Offer will ordinarily be disallowtathe extent a U.S. Stockholder acquires suliatBnidentical Shares, including Shares
purchased pursuant to the Company’s Distributiom¥stment Program, within 30 days before or dfierdate the Shares are purchased by
the Company pursuant to the Offer. In that evér,iasis and holding period of the Shares acqbiyatie U.S. Stockholder will be adjusted
to reflect the disallowed loss. Additionally, amgs realized upon a taxable disposition of Shagtbfbr six months or less will be treated ¢
long-term capital loss to the extent of any cagths dividends received by the U.S. Stockholdea(nounts credited to the U.S.
Stockholder as undistributed capital gains) wittpeet to such Shares. A distribution in partiabragtion of a U.S. Stockholdsrstock in the
Company will be considered “substantially disprdjporate,” and therefore afforded “sale or exchartgesitment, under Section 302(b)(2) of
the Code if: (i) immediately after the redemptitite holder owns less than 50 percent of the tatallined voting power of all classes of
voting stock; (ii) the holder’s percentage ownepsbii voting stock immediately after the redempti®tess than 80 percent of the same
percentage immediately beforehand; and (iii) thieldis percentage ownership of common stock (votingoowating) after the redemption
less than 80 percent of the same percentage imtabdieforehand.

If none of the tests set forth in Section 302(b)haf Code is met, amounts received by a U.S. Stddkhwho sells Shares pursuant to the
Offer will be taxable to the U.S. Stockholder dsli@idend” to the extent of such U.S. Stockholdesteare of the Company’s current and
accumulated earnings and profits, and the excesgabf amounts received over the portion that ialikxas a dividend will constitute a non-
taxable return of capital (to the extent of the \Sf®ckholder’s adjusted tax basis in the Sharksmasuant to the Offer). Any amounts
received in excess of the U.S. Stockholder’s adjlitdx basis in such case




will constitute taxable gain. If the amounts reegi\by a tendering U.S. Stockholder are treated‘diviglend,” the tax basis (after an
adjustment for non-taxable return of capital diseasabove) in the Shares tendered to the Compdiyentransferred to any remaining
Shares held by such U.S. Stockholder.

In addition, if a tender of Shares is treated &ivadend” to a tendering U.S. Stockholder, the IR8y take the position that a constructive
distribution under Section 305(c) of the Code mesutt to a U.S. Stockholder whose proportionater@st in the earnings and assets of the
Company has been increased by such tender. U.&Hsalders are urged to consult their own tax adgisegarding the possibility of deemed
distributions resulting from the sale of Sharesspant to the Offer.

We cannot predict whether or the extent to whieh@ffer will be oversubscribed. If the Offer is osgbscribed, proration of tenders pursuant
to the Offer will cause us to accept fewer Shanas fre tendered. Therefore, a U.S. Stockholdebeagiven no assurance that a sufficient
number of such U.S. Stockholder’ Shares will bechased pursuant to the Offer to ensure that suathpse will be treated as a sale or
exchange, rather than as a dividend, for U.S. #decome tax purposes pursuant to the rules discliabove.

The Company may be required to withhold 28% ofgtass proceeds paid to a U.S. Stockholder or qagee pursuant to the Offer as
backup withholding unless the U.S. Stockholderdwmmpleted and submitted to the Company an IRS Rkt (or substitute IRS Form W-
9), providing the U.S. Stockholder's employer idécaition number or social security number, as agfile, and certifying under penalties of
perjury that: (a) such number is correct; (b) aiffilethe U.S. Stockholder is exempt from backughiolding, (ii) the U.S. Stockholder has
been notified by the IRS that the U.S. Stockholdeubject to backup withholding as a result otiader-reporting of interest or dividends, or
(ii) the IRS has notified the U.S. Stockholderttttee U.S. Stockholder is no longer subject to backithholding; or (c) an exception applies
under applicable law. Even though the Company naa leceived a completed IRS Form W-9 from a Ut&ckholder, the Company may
nevertheless be required to backup withhold édeives a notice from the IRS to that effect.

b. Non-U.S. Stockholders. The U.S. federal incoaxation of a Non-U.S. Stockholder on a sale of &haursuant to the Offer
depends on whether the sale is “effectively coretatvith a trade or business carried on in the Bysthe Non-U.S. Stockholder (and if an
income tax treaty applies, on whether the Non-3t8ckholder maintains a U.S. permanent establishjrasrwell as the tax characterization
of the transaction as either a sale of the Sharaglovidend distribution by the Company, as disedlsabove for U.S. Stockholders. If the sale
of Shares pursuant to the Offer is not so “effedtivconnected” (or, if an income tax treaty appliee Non-U.S. Stockholder does not
maintain a U.S. permanent establishment) and #énéisipated for U.S. Stockholders, the sale iate@ as a sale or exchange rather than a
dividend for federal income tax purposes, any gaaitized by a Non-U.S. Stockholder upon the teodi&@hares pursuant to the Offer will not
be subject to U.S. federal income tax or to any. th$withholding; provided, however, that suchagngwill be subject to U.S. federal income
tax at the rate of 30% (or such lower rate as neagplicable under an income tax treaty) if the {db8. Stockholder is a non-resident alien
individual who is physically present in the UnitBthtes for more than 182 days during the taxalde gkthe sale. If, however, Non-U.S.
Stockholders are deemed, for the reasons desaltmmek in respect of U.S. Stockholders, to receigividend distribution from the Compa
with respect to Shares they tender, the portich@tistribution treated as a dividend (which mayinclude the portion of such dividend
attributable to certain interest income and certaipital gain income) to the Non-U.S. Stockholdeuid be subject to a U.S. withholding tax
at the rate of 30% (or such lower rate as may Ipdicgble under a tax treaty) if the dividend is effectively connected with the conduct of a
trade or business in the United States by the N@h-Btockholder (or, if an income tax treaty applitée Non-U.S. Stockholder does not
maintain a U.S. permanent establishment).

If the amount realized on the tender of Shares Rp=U.S. Stockholder is effectively connected wiith conduct of a trade or business in the
United States by the Non-U.S. Stockholder (andnifncome tax treaty applies, the Non-U.S. Stodkdromaintains a U.S. permanent
establishment), regardless of whether the tendevasacterized as a sale or as giving rise toideatind distribution from the Company for U
federal income tax purposes, the transaction wilirbated and taxed in the same manner as if theeSmvolved were tendered by a U.S.
Stockholder.

Any dividends received by a corporate Non-U.S. Btotder that are effectively connected with a Ur&de or business in which the
corporate Stockholder is engaged (and if an inctaméreaty applies, are attributable to a permaastablishment maintained by the
corporate Non-U.S. Stockholder) also may be sulbgeah additional branch profits tax at a 30% ratdpwer applicable treaty rate.

Non-U.S. Stockholders should provide the Company wighoperly completed IRS Form W-8BEN, IRS Form W8l IRS Form W-8ECI
or other applicable form in order to avoid backuthtwlding (at a rate of 28%) on the cash theyixecérom the Company regardless of how
they are taxed with respect to their tender ofShares involved.




On March 18, 2010, President Obama signed the grosécount Tax Compliance Act (“FATCA”), which prioles that a 30% withholding
tax will be imposed on certain payments (includiligdends as well as gross proceeds from sale®ok gjiving rise to such dividends) made
to a foreign entity if such entity fails to satigfgrtain new disclosure and reporting rules. FATg&ferally requires that (i) in the case of a
foreign financial institution (defined broadly tociude a bank, certain insurance companies, a Hedde a private equity fund, a mutual fu

a securitization vehicle or other investment vedjichhe entity identifies and provides informatinmespect of financial accounts with such
entity held (directly or indirectly) by U.S. persoand U.S.-owned foreign entities and (ii) in theecof a non-financial foreign entity, the
entity identifies and provides information in respef substantial U.S. owners of such entity.

The IRS has released final regulations and Notdd8243 generally providing that FATCA withholdindlwot apply with respect to
payments of U.S. source fixed or determinable ahmuperiodic (FDAP), such as dividends, made ptaoduly 1, 2014, and that FATCA
withholding on gross proceeds and on phsstgh payments will not be imposed with respegidyments made prior to January 1, 2017.
United States Treasury is also in the processgoirsg Intergovernmental Agreements with other coastto implement the exchange of
information required under FATCA. Investors thatdst in our shares through an account maintainachan-U.S. financial institution are
strongly encouraged to consult with their own tdxisors regarding the potential application andaotf FATCA and any
Intergovernmental Agreement between the UnitedeStand their home jurisdiction in connection witRTlEA compliance.

The tax discussion set forth above is includedygreral information only. Each Stockholder is urgedonsult such Stockholder’s own tax
advisor to determine the particular tax consequetesuch Stockholder of the Offer, including tilécability and effect of federal, state,
local and foreign tax laws.

14. Amendments; Extension of Tender Period; Terminion.

We reserve the right, at any time during the peogerf the Offer, to amend, supplement, extend onitgate the Offer in any respect. With
limiting the manner in which we may choose to malgublic announcement of such an amendment, suppleextension or termination, we
shall have no obligation to publish, advertise thleowise communicate any such public announceregngpt as provided by applicable law
(including Rules 14e-1(d) and 13e-4(e)(3) promwddainder the Exchange Act).

We may extend the period of time the Offer willdygen by issuing a press release or making some jptiidic announcement by no later tt
9:00 a.m., Eastern Time, on the next business fieytae Offer otherwise would have expired. Exdepthe extent required by applicable |
(including Rule 13e-4(f)(1) promulgated under thelkange Act), we will have no obligation to extehd Offer.

15. Forward Looking Statements; Miscellaneous.

The Offer may include forward-looking statementrds like “anticipate,” “believe,” “expect” and ‘iend” indicate a forward-looking
statement, although not all forward-looking statetaénclude these words. Although we believe thatdxpectations reflected in such
forward-looking statements are based upon reasemaisumptions, our actual results could differ ntg from those set forth in the
forward-looking statements. Some factors that maghise such a difference include the following:dheent global economic downturn,
increased direct competition, changes in governmegnilations or accounting rules, changes in lattipnal and global capital market
conditions, our ability to obtain or maintain creliies or credit facilities on satisfactory termmbanges in interest rates, availability of
proceeds from our offering, our ability to identguitable investments, our ability to close on tfead investments, inaccuracies of our
accounting estimates, our ability to locate su#édimrrowers for our loans and the ability of suolriwers to make payments under their
respective loans.

Our actual results could differ materially from seamplied or expressed in the forward-lookingestagnts for any reason.

We have based the forward-looking statements ieclud the Offer on information available to us ba tate of the Offer, and we assume no
obligation to update any such forward-looking staeats. Except as required by the federal secut#igs, we undertake no obligation to
revise or update any forwatdeking statements, whether as a result of newrinédion, future events or otherwise. You are adiitseconsul
any additional disclosures that we may make diyeoctlyou or through reports that we may file in thure with the SEC, including annual
reports on Form 10-K, quarterly reports on Form@@nd current reports on Form 8-K. The forward-lngkstatements and projections
contained in the Offer are excluded from the safidbr protection provided by Section 27A of theB#ies Act of 1933, as amended, and
Section 21E of the Exchange Act.

The Offer is not being made to, nor will we acdgpiders from or on behalf of, owners of Sharesinjarisdiction in which the making of t
Offer or its acceptance would not comply with tkewities or “blue sky” laws of that jurisdictiowe are




not aware of any jurisdiction in which the makirfgtre Offer or the acceptance of tenders of, pweld, or payment for, Shares in
accordance with the Offer would not be in complemgth the laws of such jurisdiction. We, howevesserve the right to exclude
Stockholders in any jurisdiction in which it is aeg®d that the Offer cannot lawfully be made odemed Shares cannot lawfully be accepted,
purchased or paid for. So long as we make a gaitid d&ort to comply with any state law deemed &miile to the Offer, we believe that the
exclusion of holders residing in any such jurisdictis permitted under Rule 13e-4(f)(9) promulgateder the Exchange Act. In any
jurisdiction where the securities, blue sky or otlagvs require the Offer to be made by a licengedtdr or dealer, the Offer shall be deer

to be made on our behalf by one or more broketealers licensed under the laws of such jurisdictio
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Return to:
HMS Income Fund, Inc.
) 430 W. 7th Street
- Kansas City, Missouri 64105

S HMS All Custodial and Broker-controlled accounts
oz Hh Al Income must include the Custodian
ot Fund and/or Broker Dealer signature.

Hines Investor Relations
Toll-Free: 888.220.6121

Letter of Transmittal

This is the Letter of Transmittal for the Share Rehase Program pursuant to the Offer to Purchatesldugust 14, 2014 (theCffer to
Purchase”) to purchase 163,540.85 shares of issued andamali®g common stock, par value $0.001 per shaee“@hares ™), of HMS
Income Fund, Inc. (the Company ") at a purchase price in cash of $8.82 per Shel&h is the net asset value per Share as of Audtst
2014 (the “Purchase Price ) as determined by the pricing committee of tharpany’s board of directors (theBoard ”).

THE OFFER WILL EXPIRE AT 5:00 P.M., CENTRAL TIME,
ON SEPTEMBER 25, 2014 , (THE “EXPIRATION DATE ") UNLESS THE OFFER IS EXTENDED.
Any questions concerning the Offer to Purchasdisrltetter of Transmittal may be directed to théofeing address:
HMS Income Fund, Inc.
430 W. 7th Street

Kansas City, Missouri 64105
888.220.6121

All Custodial and Broker-controlled accounts must nclude the Custodian and/or Broker Dealer signature
Sufficient time should be allowed to ensure timelgelivery from the Custodian and/or Broker Dealer prior to
the expiration of the Offer.

Delivery of this Letter of Transmittal and all ottelocuments to an address other than as set footreawill not constitute a valid delivery to
the Company.

The Offer to Purchase and this entire Letter oh$naittal, including the accompanying instructicstspuld be read carefully before this Le
of Transmittal is completed.

IF YOU WISH TO RETAIN YOUR SHARES YOU NEED NOT TAKE ANY ACTION.

SIGNATURES MUST BE PROVIDED ON PAGE 6.

Instructions

FORMING PART OF THE TERMS AND CONDITIONS OF THIS LE TTER OF TRANSMITTAL

1. Guarantee of Signatures . Signatures on this Letter of Transmittal musgbaranteed, if applicable, in Box 4 in accordanih Rule
17Ad-15 (promulgated under the Securities Excha@mef 1934, as amended) by an eligible guaramtstitution that is a participant in a
stock transfer association recognized program, asahnfirm that is a member of a registered natiseeurities exchange, a member of the
Financial Industry Regulatory Authority, by a conmgial bank or trust company having an office orespondent in the United States or by

an international bank, securities dealer, secsrliit@ker or other financial institution licenseddmbusiness in its home country (aBlfgible
Ingtitution ).






2. Delivery of Letter of Transmittal . This Letter of Transmittal, properly completediatuly executed, should be sent by mail or couer
delivered by hand to the Company in each caseeadhress set forth on the front page of this tett@ransmittal, in order to make an
effective tender. A properly completed and dulyered Letter of Transmittal must be received byGoenpany at the address set forth or
front page of this Letter of Transmittal by 5:00np. Central Time, on September 25, 2014 , unles©fffer (as defined below) is extended.
The Purchase Price will be paid and issued in enxgador the Shares tendered and accepted for medhathe Company pursuant to the
Offer to Purchase in all cases only after receyphe Company of a properly completed and duly etext Letter of Transmittal.

The method of delivery of all documents is at tp&an and risk of the Signatory (as defined belaw)l the delivery will be deemed made
only when actually received. If delivery is by ma#gistered mail with return receipt requestedpprly insured, is recommended.

3. Sgnatures on this Letter of Transmittal, Powers of Attorney and Endor sements .

(a) If this Letter of Transmittal is signed by ttegjistered holder(s) of the Shares to be tendénedsignature(s) of the holder on this Letter of
Transmittal must correspond exactly with the nainefisthe subscription agreement accepted by thep@oynin connection with the purch
of the Shares, unless such Shares have been traddfy the registered holder(s), in which evers tetter of Transmittal should be signet
exactly the same form as the name of the lastfeegesindicated on the stock ledger maintainedimkkentry form by DST Systems, Inc., the
Company’s transfer agent.

(b) If any Shares tendered with this Letter of Braittal are owned of record by two or more jointnans, all such owners must sign this
Letter of Transmittal.

(c) If this Letter of Transmittal is signed by argen other than the registered holder(s) of theedhlssted, such person must so indicate when
signing, and proper evidence satisfactory to then@any of such person’s authority to so act musiuienitted.

4. Withholding . Each stockholder accepting the Offer who haspretiously submitted to the Company a correct, deteg and signed
Internal Revenue Service (RS”) Form W-9 (“Form W-9 ") or substituted Form W-9 (included with the origl subscription) (for U.S.
Stockholders) or IRS Form W-8BEN Form W-8BEN "), IRS Form W-8IMY (“ Form W-8IMY "), IRS Form W-8ECI (“Form W-8ECI "),
or other applicable form (for Non-U.S. Stockholdems otherwise established an exemption from suitttholding, must submit the
appropriate form to the Company. This form requigetris intended to prevent the potential impositét).S. federal backup withholding t
on the gross payments made pursuant to the Ofier,tp receiving such payments. A stockholder sti@onsult his or her tax advisor as to
his or her qualification for exemption from the kap withholding requirements and the procedurepfiirining an exemption.

5. Determinations of Validity . All questions as to the form of documents andvédality of Shares will be resolved by the Compamits sole
discretion, which determination shall be final didding. The Company reserves the absolute rightjert any deliveries of any Shares that
are not in proper form, or the acceptance of wkolld, in the opinion of the Company, be unlawifthe Company reserves the absolute
right to waive any defect or irregularity of deliydfor exchange with regard to any Shares, provitiat any such waiver shall apply to all
tenders of Shares.

6. Cost Basis. The Company has elected the first-in, first-dtiFQ) method as the default for calculating costidéor covered shares as
defined in the Company'’s offering documents. If yagh to change your cost basis method, please gaviv.hinessecurities.com to log into
your account

DST SYSTEMS, INC., AS ADMINISTRATOR FOR THE COMPANY , WILL NOT BE OBLIGATED
TO GIVE ANY NOTICE OF ANY DEFECT OR IRREGULARITY IN  ANY TENDER, AND WILL NOT
INCUR ANY LIABILITY FOR FAILURE TO GIVE ANY SUCH NO TICE.

* * *




IMPORTANT: THIS LETTER OF TRANSMITTAL PROPERLY COMP LETED AND BEARING
ORIGINAL SIGNATURE(S) AND THE ORIGINAL OF ANY REQUI RED SIGNATURE GUARANTEE(S)
MUST BE RECEIVED BY THE COMPANY PRIOR TO THE EXPIRA TION OF THE OFFER.

Letter of Transmittal - PLEASE CAREFULLY REVIEW THE INSTRUCTIONS AND COMPLETE THE FOLLOWING PAGE
Ladies and Gentlemen:

The person(s) signing this Letter of Transmitthe(t Signatory ”) hereby tender(s) to the Company, which is aeedlly managed, non-
diversified, closed-end management investment cosnpacorporated in Maryland, the number of Shapesdied on page 4 for purchase in
cash by the Company at a purchase price of $8.83hre, which is the net asset value per ShaoéAsgust 12, 2014 as determined by the
pricing committee of the Board, under the terms sugject to the conditions set forth in the OffePurchase, receipt of which is hereby
acknowledged, and in this Letter of Transmittal ighhOffer to Purchase and Letter of Transmittagetiver with any amendments or
supplements thereto, collectively constitute tt@ffer ).

Subject to, and effective upon, acceptance for gaygrof, or payment for, Shares tendered herewititaordance with the terms and subject
to the conditions of the Offer (including, if thdf€r is extended or amended, the terms or conditafrany such extension or amendment)
Signatory hereby sells, assigns and transfers tapon the order of, the Company, all right, tdled interest in and to all of the Shares that are
being tendered hereby that are purchased pursuéme Offer, and hereby irrevocably constitutes apploints DST Systems, Inc. as attorney-
in-fact of the Signatory with respect to such Shavéth full power of substitution (such power dtfoaney being deemed to be an irrevocable
power coupled with an interest), to receive alldfés and otherwise exercise all rights of benafiownership of such Shares, all in
accordance with the terms and subject to the coemdiset forth in the Offer.

The Signatory recognizes that, under certain cistances as set forth in the Offer to PurchaseCtmpany may amend, extend or terminate
the Offer or may not be required to purchase arth@fShares tendered hereby. In any such everSigimatory understands that the Shares
not purchased, if any, will continue to be heldthy Signatory and will not be tendered.

The Signatory understands that acceptance of Shgrég®e Company for payment will constitute a birgdagreement between the Signatory
and the Company upon the terms and subject toathditions of the Offer.

The Signatory understands that the payment of tinehdse Price for the Shares accepted for purdhyade Company will be made as
promptly as practicable by the Company following tonclusion of the Offer and that in no event wi# Signatory receive any interest on
the Purchase Price or any distributions declaredeimord dates that occur after the date the Cognpacepts the Signatory’s shares for
repurchase. Payment of the Purchase Price forltheeS tendered by the undersigned will be madesbalbof the Company by check or
bank wire or ACH in accordance with the Signatodistribution instructions provided.

All authority herein conferred or agreed to be eordd shall survive the death or incapacity ofSignatory and all obligations of the
Signatory hereunder shall be binding upon the hpassonal representatives, successors and asdigres Signatory. Except as stated in the
Offer, this tender is irrevocable.

The Signatory hereby acknowledges that capitalieeds not defined in this Letter of Transmittallshave the meanings ascribed to them in
the Offer to Purchase.







One

Print name(s)
as registered
on the
account.

Two

Enter
Amount

NOTE :

Three

Payment
Method

Investor Information

Name(s) On the Account

HMS Account Number Social Security Number or TIN on Account

Financial Advisor Name and Phone Number

Share Repurchase Request
Number of Shares you are submitted for repurchiiagoarchase price of $8.82 per Share:

O All Shares as of the Expiration Date, or
O Other number of Shares

If the aggregate amount of Shares tenderedefmurchase exceeds the number of Shares the Corapaky
to repurchase, the Company will repurchase Sharespro rata basis. Further an investor with na&ha
outstanding after the completion of this Offer wikeive any accrued distributions as a separate ca
distribution.

Payment Instructions

Indicate how you wish to receive your payment beldwn option is not selected, a check will betderyour
address of record. Proceeds for qualified accoimthjding IRAs and other Custodial accounts, agdain
Broker-controlled accounts as required by your BrdRealer of record, will automatically be issuedtte
Custodian or Broker Dealer of record, as applicabllecustodial and broker-controlled accounts must
include the Custodian and/or Broker Dealer signature.

O Cash/Check Mailed to Address of Record
O Cash/Check Mailed to Third Party/Custodiamg@iure Guarantee required)

Name/Entity Name/Financial Institution:
Mailing Address:
City, State and Zip Code:
Account Number:

O Cash/Direct Deposit: Please attach a pregutimbided check. (Sighature Guarantee requiredi{No
Custodial Investors Only)

| authorize HMS Income Fund, Inc. or its agentépakit my distribution into my checking or savings
account. In the event that HMS Income Fund, Inpodés funds erroneously into my account, they are
authorized to debit my account for an amount n@xceed the amount of the erroneous deposit.

Bank/Financial Institution:
Mailing Address:
City, State and Zip Code:
Your Bank/Financial Institution’s ABA Routing Numbe
Your Bank Account Number:

O Checking Account
O Savings Account




Four Distribution Reinvestment

Only applicable to Your participation in the Distribution Reinvestmétiain will continue unless 1) you have no
Distribution Shares outstanding after the completion of thi®df 2) the Company is otherwise notified by
Reinvestment Plan you. If you wish to discontinue your participatigimu must complete the Distribution Election
participants. Form which can be obtained by contacting Hines sttveRelations at 888.220.6121.

Five Authorized Signatures

By executing this Letter of Transmittal, the undgmed hereby delivers to the Company in conneatiith the Offer to
Purchase the number of Shares indicated above.

All Custodial and Broker-controlled accounts must include the Custodian and/or Broker Dealer signature. Sufficient time
should be allowed to ensure timely delivery prior to the expiration of the Offer.

Additional documentation may be required if redeeming due to Death or from a Trust, Corporation, Pension Plan, or
Partnership account. Contact I nvestor Relations for detailed instructions at 888.220.6121.

IMPORTANT: Signature Guarantee is required if any of the following applies:
* Amount to be redeemed is $100,000 or more.

» The redemption is to be sent to an address ttherthe address we have had on record for the3padays.

» The redemption is to be sent to an address ttherthe address on record.

« If name has changed from the name in the acaegtration, we must have a one-and-the-same s&gnature guarantee.
A one-and-the-same signature guarantee must stRrevious Name> is one-and-the-same as <New Naamed>{you must

sign your old and new name.

» The redemption proceeds are deposited directlgrding to banking instructions provided on thigrio(Non Custodial
Investors Only)

Signature(s) must Investor Name (Please Print) Signature Date
correspond exactly with
the name(s) and account
registration in which you
held the shares

Investor Name (Please Print) Signature Date

Signature Guarantee Stamp
(Affix Medallion or Sgnature Custodian and/or Broker Dealer Authorization (if
Guarantee Samp Below) applicable)

Signature of Authorized Person
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Return to:

HMS Income Fund, Inc.

430 W. 7th Street

Kansas City, Missouri 64105

Hines Investor Relations
Toll-Free: 888.220.6121

NOTICE OF WITHDRAWAL OF TENDER REGARDING SHARES HEL D IN HMS INCOME FUND, INC.

COMPLETING AND RETURNING THIS FORM WILL RESCIND YOU R SHARE REPURCHASE REQUEST. PLEASE ONLY
COMPLETE AND RETURN THIS FORM IF YOU WISH TO RESCIN D YOUR PENDING SHARE REPURCHASE REQUEST

FOR THE OFFER DATED AUGUST 14, 2014 .

The undersigned recognizes that upon the receipttomely basis of this Notice of Withdrawal of Tk, properly executed, the shares (the “
Shares™) of HMS Income Fund, Inc. (theCompany ") previously tendered will not be purchased by @@mpany.

Information
Tendered pursuant to the Offer to Purchase datedigul 4, 2014 .

The offer and withdrawal rights will expire at, and this Notice of Withdrawal must be received by th&€€ompany either by hand-
delivery, mail or facsimile before 5:00 P.M., Cental Time, on September 25, 2014 , unless the offeréxtended.

COMPLETE THIS NOTICE OF WITHDRAWAL AND RETURN TO TH FOLLOWING ADDRESS:

HMS Income Fund, Inc.
430 W. 7th Street
Kansas City, Missouri 64105
Phone: 888.220.6121
Fax: 713.966.2661

You are responsible for confirming that this Notafé/Vithdrawal is received by the Company at thérads above.




One Investor Information

Print name(s) as registered on |Name(s) On the Account
the account.

HMS Account Number Social Security Number or TIN on
Account

Financial Advisor Name and Phone Number

Two Withdrawal Request

The undersigned hereby withdraws the tender @liares to the Company for purchase by the Cometypteviously was
submitted by the undersigned in a Letter of Trattsiniated , 2014,

This tender was in the amount &:  All Shares as of the Expiration Date,[dr Number of Shares.

The undersigned recognizes that upon the receipttonely basis of this Notice of Withdrawal of Tm, properly executed,
the Shares previously tendered will not be purathésethe Company.

Three Authorized Signatures
Sign exactly as your account is [Investor Name (Please Print) Signature Date
registered

Investor Name (Please Print) Signature Date
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Return to:

HMS Income Fund, Inc.

430 W. 7th Street

H MS Kansas City, Missouri 64105

Hines Investor Relations
Fund Toll-Free: 888.220.6121

THIS IS NOTIFICATION OF THE SHARE REPURCHASE OFFER
DATED AUGUST 14, 2014
Dear Stockholder:

We have sent this letter to you to announce thetepuya share repurchase offer by HMS Income Fund, The purpose of this Offer (as
defined below) is to provide limited liquidity tolders of shares of our common stock by offeringefaurchase certain of those shares at a
purchase price of $8.82 per share, which is thesstt value per share as of August 12, 2014 aswieed by the pricing committee of our
board of directors (theBoard ).

On August 30, 2013, the Board, after finding ib®in our best interest and the best interestsio§mckholders, terminated the share
repurchase program, as described in Section 5.090¢h§ our articles of amendment and restatentbat‘(Charter ”), and the repurchase

right in the event of the death or Disability (a&dided in the Charter) of a holder of common st@skdescribed in Section 5.11(a) of the
Charter. Concurrently therewith, the Board adoptegw share repurchase program that is furtheridescin the Share Repurchase Package
(as defined below) and the prospectus dated ABriPR14, filed with the Securities and Exchange @ssion on April 30, 2014 in
accordance with Rule 497 of the Securities Act383, as amended. The new share repurchase proghdme wonducted pursuant to Rule
13e-4 of the Securities Exchange Act of 1934, asrated (the Exchange Act ).

IF YOU HAVE NO DESIRE TO SELL ANY OF YOUR SHARES AT A PURCHASE PRICE OF $8.82 PER SHARE, PLEASE
DISREGARD THE REMAINDER OF THIS NOTICE.

We will contact you again next quarter and eaclrtguthereafter to notify you if the Company intertd offer to repurchase a portion of its
issued and outstanding shares of common stock.

If you would like to tender a portion or all of yioshares pursuant to the terms of this Offer, yaistnobtain from our website, or request that
we mail to you, a copy of the Offer to Purchase, ltbtter of Transmittal and other documents relédatie Offer (which together, as they r
be amended and supplemented from time to time titatesthe “Share Repurchase Package ). Please read the following pages and the ¢
Repurchase Package carefully as they contain impbiriformation about the Offer. Requests for thar® Repurchase Package may be
directed to the Company as follows.

Our website: www.hinessecurities.com/bdcs/hms#medund/
Our toll-free phone number: 888.220.6121
Our mailing address: HMS Income Fund, Inc.

430 W. 7th Street
Kansas City, Missouri 64105

Stockholders may also contact their financial aalyibroker, dealer, commercial bank or trust conyfan assistance concerning the Offer.




This announcement is neither an offer to purchase nor a solicitation of an offer to sell shares. The Offer is made solely by the Offer to
Purchase, dated August 14, 2014, and the related Letter of Transmittal, and any amendments or supplements thereto. The Offer is not being
made to, nor will tenders be accepted from or on behalf of, holders of shares of common stock in any jurisdiction in which the making or
acceptance or offersto sell shareswould not be in compliance with the laws of that jurisdiction.

HMS INCOME FUND, INC.
SHARE REPURCHASE TERMS

HMS Income Fund, Inc., an externally managed, neerdified, closed-end management investment compeaiorporated in
Maryland (the “Company,” “ we,” or “ us™), is offering to purchase 163,540.85 shares afisgued and outstanding common stock (the “
Shares™”) upon the terms and subject to the conditionzesd in the Offer to Purchase, dated August 0442the “Offer to Purchase”),
and the related Letter of Transmittal (theetter of Transmittal ”) (which together, as they may be amended andleommnted from time to
time, constitute the Offer ”). This Offer has been approved by the Board.

THE OFFER, PRORATION PERIOD AND WITHDRAWAL RIGHTS WL EXPIRE AT 5:00 P.M., CENTRAL TIME, ON
SEPTEMBER 25, 2014 , UNLESS THE OFFER IS EXTENDED.

The Offer is not conditioned upon any minimum numtfeShares being tendered. The Offer is, howestgrject to other conditions
as set forth in the Offer to Purchase. The Offdéoiicash at a purchase price of $8.82 per Sharehws the net asset value per Share as of
August 12, 2014 (the Purchase Price ) as determined by the pricing committee of thaib

NEITHER THE COMPANY, THE BOARD, HMS ADVISER LP, MAI N STREET CAPITAL CORPORATION, MSC
ADVISER I, LLC NOR HINES SECURITIES, INC., MAKES AN Y RECOMMENDATION TO ANY STOCKHOLDER AS TO
WHETHER TO TENDER OR REFRAIN FROM TENDERING SHARES. NO PERSON HAS BEEN AUTHORIZED TO MAKE
ANY RECOMMENDATION ON BEHALF OF THE COMPANY, THE BO ARD, THE ADVISERS OR HINES SECURITIES, INC.
AS TO WHETHER STOCKHOLDERS SHOULD TENDER OR REFRAIN FROM TENDERING SHARES PURSUANT TO THE
OFFER OR TO MAKE ANY REPRESENTATION OR TO GIVE ANY INFORMATION IN CONNECTION WITH THE OFFER
OTHER THAN AS CONTAINED IN THE OFFER TO PURCHASE OR IN THE LETTER OF TRANSMITTAL.

The Company will purchase, at the Purchase PricBhares properly tendered and not properly wiiladr prior to the Expiration
Date (as defined below), upon the terms and subijettie conditions of the Offer, including the @ton provisions (as described in the Offer
to Purchase). Under no circumstances will the Compay interest on the purchase price for the Shaegardless of any delay in making
payment, nor will you be entitled to distributioms record dates that occur on or after the dateGbmpany accepts your Shares for purct

The term “Expiration Date ” means 5:00 p.m., Central Time, on September @542 unless the Company, in its sole discretion,
shall have extended the period of time during whiehOffer will remain open, in which event themelExpiration Date” shall refer to the
latest time and date at which the Offer, as sonebdd, shall expire.

For purposes of the Offer, the Company will be degno have accepted for payment and, thereforehpaed, Shares properly
tendered (and not properly withdrawn), only whenaad if the Company gives oral or written notie®ST Systems, Inc., the depositary and
transfer agent for the Offer (theltansfer Agent "), of its acceptance of such Shares for paymedeuthe Offer.

Upon the terms and subject to the conditions ofdffer, if more than 163,540.85 Shares have beepgrly tendered and not
properly withdrawn prior to the Expiration Dateet@ompany will purchase properly tendered Shares mo-rata basis (with appropriate
adjustments to avoid purchases of fractional Shédres all stockholders who properly tender Shamed do not properly withdraw them
before the Expiration Date.

We expressly reserve the right, in our sole dismnetat any time and from time to time, to extehe period of time during which the
Offer is open and thereby delay acceptance for payof, and payment for, any Shares by giving oratritten notice of such extension to
the Transfer Agent and making a public announcerttemeof no later than 9:00 a.m.,




Eastern Time, on the next business day after 8tgltaviously scheduled or announced ExpiratioreDRtiring any such extension, all She
previously tendered and not properly withdrawn wélinain subject to the Offer and to the right ¢édrdering stockholder to withdraw such
stockholder’s Shares. The Company also expressérves the right to terminate the Offer, as deedrib the Offer to Purchase. Subject to
compliance with applicable law, the Company furtteserves the right, regardless of whether anji@tircumstances described in the Offer
to Purchase shall have occurred or shall be de&yéte Company to have occurred, to amend the @ffany respect, including, without
limitation, by increasing or decreasing the consitien offered. The Company will announce any siechination or amendment to the Offer
by making a public announcement of the terminatioamendment in accordance with applicable lawh@it limiting the manner in which
the Company may choose to make a public announdemearept as required by applicable law (includiwge 13e-4 under the Exchange
Act), the Company shall have no obligation to psinliadvertise or otherwise communicate any suchigabnouncement other than by
making a release through PRWeb, Marketwire or aratbmparable service.

Generally, the receipt of cash from the Compangxichange for a stockholder’s Shares will be a tiexabent for the stockholder for
U.S. federal income tax purposes. The receipt sifi éar a stockholder’s Shares generally will bated for U.S. federal income tax purposes
either as (1) a sale or exchange of the Share®) ar distribution in respect of stock from the Camy. The Transfer Agent (or other
applicable withholding agent) may be required tthtwbld U.S. federal taxes on the gross proceetiseoDffer paid to a nokk.S. stockholde|
For additional information, see Section 13 of tHféeeOto Purchase. Each stockholder is urged towbhss, her or its own tax advisor to
determine the particular tax consequences to hemohit of the Offer, including the applicabilignd effect of federal, state, local and foreign
tax laws.

To prevent the potential imposition of U.S. feddratkup withholding on the gross payments madeupmiso the Offer, prior to
receiving such payments, each stockholder accefita@ffer who has not previously submitted to@wenpany a correct, completed and
signed Internal Revenue Servicd RS”) Form W-9 or substituted Form W-9 (included witte original subscription) (for U.S. stockholders)
or IRS Form W-8BEN, IRS Form W-8IMY, IRS Form W-8E®r other applicable form (for non-U.S. stockhers), or otherwise established
an exemption from such withholding, must submitdperopriate form to the Company.

Tenders of Shares under the Offer are irrevocahlegpt that such Shares may be withdrawn at arg pinor to the Expiration Date,
and, unless previously accepted for payment byCthrapany under the Offer, may also be withdrawmgttame after October 10, 2014 . For
such withdrawal to be effective, the Transfer Agauist timely receive a written, telegraphic or fagke transmission notice of withdrawal at
the respective addresses or facsimile number speddr such manner of delivery set forth on théasoof withdrawal. Any such notice of
withdrawal must specify the name of the tendertogldholder, the number of Shares to be withdrawhthe name of the registered holder of
such Shares. If Shares have been tendered putsuhetprocedure for book-entry transfer set fartthe Offer to Purchase, any notice of
withdrawal also must specify the name and the nurabthe account at the book-entry transfer faciiit be credited with the withdrawn
Shares and must otherwise comply with such booktéransfer facility’s procedures.

The Company will determine, in its sole discretiathguestions as to the form and validity of amyice of withdrawal, including the
time of receipt, and such determination will beafiand binding, subject to a stockholder’s righthallenge the Compars/determination in
court of competent jurisdiction. DST Systems, las.administrator for the Company, will not be uraigy duty to give notification of any
defects or irregularities in any tender or noti€evithdrawal or incur any liability for failure tgive any such notification.

The information required to be disclosed by Rule-28d)(1) under the Exchange Act is contained é@lffer to Purchase and is
incorporated herein by reference.

The purpose of the Offer is to provide limited lidjty to our stockholders, because there is otheswio public market for the Shat
Under our share repurchase program, we plan toummgiarterly tender offers for the lesser of agpnately 2.5% per quarter of our
weighted average number of outstanding Shareséotrailing four quarters or the number of sharescan repurchase with the proceeds we
receive from the sale of shares of our common stiocler our distribution reinvestment plan during trailing four quarters. We will
repurchase tendered Shares at a price equal tetlasset value per share, as determined withivod8& prior to the date of dissemination of
the applicable offer to purchase, subject to wedkemd holidays. We anticipate that offers to pasehshares will be disseminated during the
second month of the quarter, and each offer tohase shares will expire in the third month of tharter and shares tendered will be
purchased on the last business day of each calgndaer, unless otherwise determined by the Board.

Our repurchase program recognizes that our Shegasalisted on a national securities exchangehave limited liquidity prior to
the occurrence of a “liquidity event.” A liquidigvent could include (1) the sale of all or subs#digtall of our assets either on a complete
portfolio basis or individually followed by a ligdation, (2) a listing of our Shares on a national




securities exchange, or (3) a merger or anothesaction approved by the Board in which our stotddas will receive cash or shares of a
publicly traded company. While our intention isstek to explore a potential liquidity event betwémir and six years following the
completion of our offering period, there can beassurance that a suitable transaction will be abkdlor that market conditions for a liquic
event will be favorable during that timeframe. laking a determination of what type of liquidity etés in our best interest, the Board,
including our independent directors, may consideargety of criteria, including, but not limited,tportfolio diversification, portfolio
performance, our financial condition, potential@gsto capital as a listed company, market comditior the sale of our assets or listing of
our securities, internal management consideratosthe potential for stockholder liquidity.
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