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NEXPOINT i

HEALTHCARE

NexPoint Capital, Inc.

Supplement dated September 9, 2014
to

Prospectus dated August 20, 2014

This supplement contains information which amends, supplements or modifies certain information contained in the Prospectus
of NexPoint Capital, Inc. dated August 20, 2014 (the “Prospectus”). The Prospectus has been filed with the Securities and Exchange
Commission, and is available at www.sec.gov or by calling us collect at (8§77) 665-1287.

You should carefully consider the “Risk Factors” beginning on page 33 of the Prospectus before you decide to invest in shares
of our common stock.

Suitability Standards

This supplement supplements and amends the section of the Prospectus entitled “Suitability Standards” beginning on page iii of
the Prospectus by replacing the first subsection of the second paragraph thereof:

Idaho. In addition to the suitability standards noted above, an investment in us is limited to Idaho investors who have either (i) a
gross annual income of at least $85,000 and a liquid net worth of at least $85,000 or (ii) a liquid net worth of at least $300,000.
Additionally, an Idaho investor’s total investment in us shall not exceed 10% of his or her liquid net worth. (“Liquid net worth” shall
include only cash plus cash equivalents. “Cash equivalents” includes assets which may be convertible to cash within one year).

This supplement supplements and amends the section of the Prospectus entitled “Suitability Standards” beginning on page iii of
the Prospectus by adding the following immediately after the second subsection of the second paragraph thereof:

Kansas. 1t is recommended by the Office of the Kansas Securities Commissioner that Kansas investors not invest, in the
aggregate, more than 10% of their liquid net worth in this and other similar investments. Liquid net worth is defined as that portion of
net worth which consists of cash, cash equivalents and readily marketable securities.

This supplement supplements and amends the section of the Prospectus entitled “Suitability Standards” beginning on page iii of
the Prospectus by adding the following immediately after the ninth subsection of the second paragraph thereof:

Ohio. 1t shall be unsuitable for an Ohio investor’s aggregate investment in shares of the issuer, affiliates of the issuer, and in
other non-traded business development companies to exceed ten percent (10%) of his or her liquid net worth. “Liquid net worth” shall
be defined as that portion of net worth (total assets exclusive of home, home furnishings, and automobiles minus total liabilities) that
is comprised of cash, cash equivalents, and readily marketable securities.

This supplement supplements and amends the section of the Prospectus entitled “Suitability Standards” beginning on page iii of
the Prospectus by adding the following immediately after the tenth subsection of the second paragraph thereof:

Texas. Investors who reside in the state of Texas must have either (i) a minimum of $100,000 annual gross income and a liquid
net worth of $100,000; or (ii) a liquid net worth of $250,000 irrespective of gross annual income. Additionally, a Texas investor’s
total investment in this offering shall not exceed 10% of his or her liquid net worth. For this purpose, liquid net worth is determined
exclusive of home, home furnishings and automobiles.

Status of Our Initial Public Offering

As of September 2, 2014, we had approximately 1,108,693 shares of common stock outstanding and gross proceeds of
approximately $10.2 million, including $200,000 of seed capital contributed by NexPoint Advisors in May 2014 and approximately
$10.0 million from shares of common stock sold pursuant to a private placement to NexPoint Advisors and its affiliates, thereby
satisfying the minimum offering requirement. Having satisfied the minimum offering requirement, we commenced operations on
September 2, 2014.



In connection with the satisfaction of the minimum offering requirement and the commencement of our operations, our
investment advisory agreement became effective and the base management fee and any incentive fees, as applicable, payable to

NexPoint Advisors thereunder began to accrue. See the section of the Prospectus entitled “The Advisor and Administrator—
Investment Advisory Agreement.”

Corporate Website

This supplement amends the sections of the Prospectus entitled “Prospectus Summary—Plan of Distribution,” “Prospectus
Summary—Reports to Stockholders,” “Prospectus Summary—Company Information,” “The Offering—Additional Information,”
“Certain Questions and Answers about this Offering—Will I receive information regarding the performance of my investment?”
“Risk Factors—Risks Relating to this Offering—We established the initial offering price for our shares on an arbitrary basis, and the
offering price may not accurately reflect the value of our assets,” “Description of Our Capital Stock—Reports to Stockholders,”

“Plan of Distribution—General” and “Additional Information” by replacing “www.nexpointadvisors.com” with
“www.NexPointCapital.com.”

Form of Subscription Agreement

This supplement supplements and amends the Prospectus by replacing in its entirety the Form of Subscription Agreement found
in Appendix A of the Prospectus with the following:
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NexPoint Capital, Inc. SUBSCRIPTION AGREEMENT

INSTRUCTIONS TO INVESTORS & SUBSCRIFTION AGREEMENT

Please read carefully the Prospectus, as amended and supplemnented, relating to the sale of shares of common stock (the *Shares®] in NexPolnt
Capital, Inc. [sometimes reférred to herein as the "Comparry”) and all Exhibits thereto (the “Registration Statement”) before dediding 1o sulb-
scribie. This Ofering is limited to investors wha certify that they meet all of the qualshcations set forth in the Prospectus (each, an Tnvestor”),
If you meet these qualifications and desire to purchase our commaon stock, then please complete, execute and deliver the entire Subscription
Agreement (as completed and signed) to the address provided below.

You should examine this type of investment in the context of your own needs, investment objectives and finandal capabilities and
should make your own Independent investigation and declsion as te the sk and potentlal gain involved. Also, you are encouraged to
consult with your own attorney, accountant, financial consultant or other business or tax advisor regarding the risks and merits of the
praposed investmaent.

Generally, you must inftially invvest at least $2,500 in our shares to be eligible to participate In this offering. In order to satisfy this miniFmum
purchase requirement, unless otherwise prohibited by state law, a husband and wife may jointly contribute funds frorm their separate IRAS,
pravided that each such contribution is made in increments of 5100, You thould note that an investmient in our shares will not, initself, create
a retirement plan and that, in order to create a retirement plan, you must comply with all applicable provisions of the Code. If you have satis-
fied the minimurm purchase requirement, any additional purchase must be in Increments aof $500. The investment minlmum for subsequent
purchases does not apply 10 shares purchaded pursuant 1o a distribution reinvestrment plan

The undersig by tenders this subscription and applies for the purchase of the dollar amount of shares of common stock [the
“Shares”) of H“Pnlm hpdul. Inc., a Delaware corporation (sometimes referred 1o herain as the “Company”), set forth balow.

The undersgned acknowledges that investing In the Shares may be conildered speculative and invelves a high degree of risk.
Including the risk of a substantial loss of investment. “Risk Factors” beginning on page 33 of the prospectus that forms part of the
Company's registration statement includes risks that investors should consider before buying the Company’s Shares including the
risk of leverage.

* You should not expect to be able to sell your shares of our comman stock regardless of how we perform.

I you are able to el your Shares, you will likely receive less than your purchasa price.

We may not llst our Shares on any securities exchange for what may be a significant time after the offering period, or ever, and we

do not expect a secondary market in the Shares to develop.

= Because our Shares will not be listed on a securities exchange, you may be unable to sell your Shares and, a3 a result, you may be

unable to reduce your exposure on any market downturn,

Wa intend to Implement a share repurchase program, but we do not expect bo repurchase more than 10% of the welghted average

number of Share: that were outstanding in the prior calendar year.In addition, any such repurchases will be at a 10% discount to

tha current offering price in effect on the date of repurchase.

* You should consider that you may not have access 1o the money you invest for an indefinite period of time, and may never recover
you initial investmant in us. An investment in our Shares is not suitable if you need access to the money you invest.

* Dur distributions may be funded from offering procesds or borrewings, which may constitute a return of capital and reduce the
amount of capital available to us for investmaent. Any capital returmed to stockholders through distributions will be distributed
aftver payment of sales load, fees and expenses and such amounts will not be recoverable by our stockholders.

* Our distributions may be funded in significant part from the reimbursement of certain expenses, including through the wabver
of certain investment advisory fees, that will be subject te repayment to our affillate, NexPoint Advisors, LR Significant pertions
of these distributions may not bé based on our investment performance and such waivers and reimbursements by NéexPaint
Advisors, LP. may not continue in the future. If NexPoint Adviiors, LP. does not agres to reimburse certain of our expenses,
Including through the walver of certain of its advisory fees, significant portions of these distributions may come from offering
proceeds or borrowings. The repayment of any amounts owed to NexPoint Advisors, LR will reduce the future distributions to
which you would otherwise be entithed.
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NexPoint Capital, Inc. SUBSCRIPTION AGREEMENT

INSTRUCTIONS TO INVESTORS & SUBSCRIPTION AGREEMENT Continued

The subscription agreement, together with a check for the full purchase price, should be delivered or malled by your Broker-Dealer or Regis-
tered Investrment Advisor, as applicable toc

Investment Precessing Department Payment may be wired to:

/o D5T Systerns, Inc UMB Bank, N.A

Kansas City, MO 64121-9731 1010 Grand Boulevard, 4th Floor
Toll Free: (877) 907-1143 Kansas City, MO 64106

ABA Routing £ 101 000695
Account &; %?2!!’:1"#&
Falk:

Money Orders, Traveler's Checks, Starter Checks, Foreign Checks, Counter Checks, Third-Party Checks or Cash are not accepted.

Upon receipt of a signed Subscription Agreement, verification of your investment qualifications, and acceptance of your sulbscription by the
Company (which reserves the right to accept or reject a subscription for any reason whatsoever), the Company will execute the Subscription
Agresment and notify you of the receipt and acceptance of your subscription. bn no event may a subscription for Shares be accepted wntil at
beast frwe (5) business days after the date the subscriber receives the final prospecius, The Company may accept or reject any subscription in
whole or in part for a period of fifteen (15) days after receipt of the Subscription Agreement and any other subscription documents requested
by the Company, verification of your investrnent qualifications and paymsent in full. Any subscription not accepted within fifteen (15) days of
receipt will be deemed rejected. I rejected, all funds will be returned to subscribers without deduction for any expendes within ten busingss
days. from the date the subscription is rejected

Impartant Note: In all cases, the person of entity actually making the investment decision to purchase commion stock should complete
and sign the Subscription Agreement. For example, if the investor purchasing commaon $ock is a retirement plan for which irmesstments are
directed or made by a third party trustee, then that third party trustee mast complete the Subscription Agreement rather than the beneficia
ries under the retirement plan. This also applies to trusts, custodial accounts and similar arrangements. You must st your principal place of
residence rather than your office or other address on the signature page to the Subscription Agreerment so that the Company can evaluate
compliance with appropriate securities laws, If you wish for cormespondence to be sent to an address ather than your principal residence,
please provide such mailing address in“ltem 3.— Inwestor Information”
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1. INVESTMEMT INFORMATION

Amount of Subscription: 5 Check (as applicable):
(FATTILAT Drria A e of $2, 500) ._ Initial Insesiment
Payment Method: - Additional Purchase {mimimum 55000
. Check Enclosed | Advisory/Registered Investment Adviser/Other Met of
: Subscription amount wired Commissions Purchase™

: Check/funding being sent by other third party

Monaey Orders, Traveler’s Checks, Starter Checks, Foreign Checks, Counter Checks, Third-Party Checks or Cash are not accepted.
Volume discounts are avalable. Please refer to the prospectus for more information and consult your financial adwisor,

2. FORM OF OWNERSHIP

Mon-Cuitodial Ownerdhi

[ indiviciual fone sigratue reguired) Corporation or Partnership (ingludye Corporale Res

— ’ i AT i k H i
Joinit Tenants with Right of Survivarship fall parties must sign) ar Partnership Agreement, as applicable; authorized

— Fhgyature regliined)
Community Property fall pariies must sigr) —_—

= Other (Fneiurd'e title and signatune pages)
Tenants in Comman (al partivs muwst sign) q g 5

— For Individual Ownership or JTWROS Only:

Uniform Gift/Transfer te Minors (LMGMAMUTMA)
Under the GMAMAUTMA of the State of B

Transfer Uipon Death: Vist wwwenexpoinfoapital.oomfonms to
) —  complete the Transfer On Death Beneficiary Agreement.
| Qualified Pension or Proft Sharing Plan

E State fows can vary with respect fo Trarsfer on Death registration, You
finciude Plan Docwrnents) : ! e ; b :

; showd conswlt your own legal, tax and business advisers before efecting
|| Trust finclude titke amd signature pages of Trust Documents) 1o register your iwestment in the Transfer on Death Benaficiary Agree-

mieil,

Custodiad Arrangeméent (owner and cuiiodian signaiune reguired)

Third Party Admindstened Custadial Plan (new [RA docounts wall reguire an ddciriondal application)

[] ma [ JrotHiRe [ | moLLOVERIRA [ | 5EF [ | KEOGH [ ] omhER
Warme{s) of Custodian(s) _ _ Tax 10 Nurnber
Custodian Acct. Number _ _ Date Account Established

Yiear o Which Subscription Applicable Phone Murmber
Mame(s) of Beneficial Ownerisi/Beneficianylies)
Street Address

City State Zip

"Not a broker-dealers are eligible for advisory business - please confirm with the dealer manager,
By a registered representative on histher own behalf
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Harme of Investor/Beneficial Owner

Social Security or Tax 1D Mumber Date of Birth _ _ E-mail Addiress

Streat Address (You mustinclide a permanent street address even if pour mailing address is a FIO. Box)

Clry _ _ State _ Zip _
Daytime Phone Mumbser Evening Phone Number

Optional Mailing Address

City State Zip

Joint Deamar ragimied aivd aclalne i1 faid ey aré 1o beé ridiilered an the aocaunl)

Mame of Co-Investor (i applicable)

Social Security or Ta [0 Murmbser Drate af Birth _ E-muail Addriis

Street Address

City Hate Zip
Draytime Phone Mumber _ Ewening Phone Number

Optional Mailing Address :

ity State Lip

FOR INDIVIDVUJAL/BEMEFICIAL OWHNER & JOINT OWMNER:
CITIZENSHIP: Select one, [ LIS, citien LLS, citizen residing outside the L5 :Rl"\::fl'l'l'l alien :h‘-::-n resident®

[Courtry: ] (Country: }

Select one. Backup Withholding: Subject 1o backup withholding?  Yes

* If non-resident alien, investor masst submit the appropriate W-8 foom (W-BBEN, W-BECL or W-8IMY) in order to make an investmsent, (If
a fore g nathonal who Is, in fact,alls Taxpayer, complete W3 form in Section 6.

Page 2 of 10
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d on the gocount)

Mamee of Trust Tax ID Mumiber

Mameels] of Trusteeds)

Date Trust Established Phone Murmber

Mamie{s) of Benehcial Owner[shBeneficianylies)

Street Address

City State Zip

Date of Birth

Corporation/Partnership/Other (print nome and address exactly as they are o be registered on the account)

Entity Narme Tax 1D Nurmber

Entity Type (¥ Corporation, indicate C”or 5" Corp) Date of Entity Formation
Phone Mumber

Street Address

City State Zip

Mame(s) of Officer(s), General Partner or Authorized Personis)

FOR TRUST ARRAMNGEMENT & CORPORATION /PARTNERSHIP /OTHER:

Jurisdiction of Formation

Select ome. Backup Withholding: Subject to backup withholding?

Page 3 of 10
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I hereby subscribe for Shares of NexPoint Capital, Inc. and elect the distribution option indicated below:
{If o e Rl comp
Butions without the custod

ne this secnion, distributions wil! beépakd to the régithened owner af the addréds i Séction 3, IRA acoown may nol dinéd T disn-

% approval)
| choose o partidipate In MexPolnt Capital, Incs Distribution Reinvestment Plan.®

| 1ehoase 1o have distributions depasited in a checking, savings or brokerage accownt
| chogse to have distributions malled tome at the address listed in Section 3.

| choose o have distributkons mailed to my custodial aocount listed in section 3.

* Each Inwestor that elects to have his or her distributions reimeested in MexPoint Capital, Inc’s Distribution Reinvestrment Plan agrees to
nodify thie Compary and the broker-dealer narmed in this Subscription Agreement in writing at any tirme there is a matenal change in his or
her financial condition, inchuding failurg 1o meet the minimem income and net worth standands as imposed by the state inwhich he or she
resides,

| suthorize NexPaint Capatal, Inc. o its agent 1o depadit my distribution 1o the account indicated below, This authanty will rémain in force

until | natify MexPaint Capital, Inc, in writing 1@ cancel it In the event that NexPaint Capital, Inc, deposits funds erreneously into my account
the Company is authorized to debit my account for the amount of the erroneous deposit. | also hereby acknowledge that funds and/er
Shares. im my account may be subject to applicable abandoned property, escheat or sirmilar laws and may be transferred 1o the appropri-
e governmental suthority in accordance with such laws, mcluding as a result of account inactivity for the period of time specified in such
lawrs or otherwise, None of the Company. its affiliates, its agents ar any other person shall be able for any property delivered in good faith
Ixa {;avernmenta!amh.}l l:-' pursuant 1o applicalble abandoned propeerty, e scheat or similar laws. 1 ack nowledge that distributions may be
funded from offering proceeds or barrowings, which may constitute a reéturn of capital and reduce the amownt of capital available to the
Company for imestment. Any capital returned to steckholders through distributions will be distributed after paymaent of fees and expenses

Narme of Financial Institution
Mame om Bank Account® Your Account MNumibser E
Yaur Bamk's ABA Routing Numiser Accound Type :"":I:h.g-.; king :- "-_ SAVIRGgS [ ' Brokerage

Mailing Address

City State _ Zip

* For Efectrondc Funds Tronsfers, the signatures of the bamk accouwnt owner(s) must appear exactly as they appear on the bank registration. If the
regqistranion ar the bamk differs from thar on s Subscripfion Agresment, aV parties must Sign hslow.

Skgnature of Individual/Trustee/Beneficial Owner Signature of Co-Investor/Trustee
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Electonic Defivery of stockholder communication is available and if you would prefer to receive such communications and statements elec
tranically, please affematively elect to do so by checking the offering for which you elect to receive the electronic delivery of stockholder
comimunications and statement notifications, and signing below whene indicated.

We encourage you to reduce printing and mailing costs and to conserve natural resources by electing to recelve electronic delivery of
stockholder communications and statement notifications. By consenting below to electronkcally recelwe stockholder communications,
including your sccount-ypecilic infermation, you suthorize said afferingis) to sther |
make them avaiable on each offering’s respective Web site and notify you by e-mail when such documents ane available and how access
the documents.

e-musil stockholder communications to directly or (i)

au will ot receive paper copies af these electronic materials unless specifcally requested, the delivery of electranic materials is prohibited
or we, in our sole discretion, elect to send paper copies of the materials

Sign bedows if you comsent (o the electronic delivery of docwments including annwal reports, prosy materials, and other docurments that
mary b required to be delivered undaer federal or state securnitios laws as well a3 account-specific infarmation such as quarterhy account
statements or tax information. Your consent will be effective until you revoke it. In addition, by consenting to electronic access, you will be
respansible for your customary Intermet Service Provider charges In connection with access to these materials. E-mail address in the section
bBelow i requined. Pleade canefully read the following répredentations before condenting 19 réceve documents elétranically, By digning this
bax and consenting to receive documents electronically, you represent the following:

lap | ackmowdedge that acoess o both intemet e-mail and the World Wide Web is reguired in order to access documents electronically. |
mary rescieiee by e-madl notification the availability of a document in electronic format, The natification e-mail will contain a web address (or
hyperlink] where the document can be found. By entering this address into my web browser, | can view, download and print the document
from iy COMmpLUer. | ac KI'ID'.'\"E'dI.:lE' that there may be costs assoclated with the electronic aCoess, such as usage chargus from iy Internet
provider and telephone provider, and that these costs ane my responsibility, (B) | acknowledge that documents distributed electronically
may b provided in Adobe'’s Portable Document Format {PDF) , The Acrobat Reader® softwarne is required 1o view documents in PDF farmat
The Reader software is available free of charge from Adobe’s wel site at www.adobe.com. The Reader software must be conrectly installed
on my system before |will be able to wiew documents in POF format. Ebectronkc IﬂE'I'-'E'Ijl also imvolwes risks related 1o Sy stem or neiwork
outage that could impair my timely receipt of or dodess 10 stockholder communications. (2] | scknowledge that | may receive a1 no cost fram
MexPgint Capital, Inc. a paper copy of any doouments delivered electronically by calling Highland Capital Funds Distributor, Inc, at 877-665
1287 from 900 a.m. to 500 p.m. C5T Monday - Friday. (d] | acknowledge that if the e-mail notification Is retumed to MexPoint Capital, Inc.
a3 "undeliverable’ a letver will b mailed 1o me with instructions on how to update ry e-mail address to begin réceiving Commamication
via electronic delivery, | further underitand that if NexPaint Capital, Inc. it unable 1o obtain a valid &-mail sddress for me NexPaint Cagital,
inc. will resume sending a paper copy of its filing by U.5. mail to my address of record. (2] | acknowledge that my consent may be updated
or cancelled, indluding any updates In e-mall address to which documents are delivered, at any time by calling Highland Capital Funds
Distributar, Inc. at BF7-665-1 287 from 900 a.m. 1o 5:00 pum. C5T Monday - Friday.

Owner Signature Dante

Co-Crwmer Signature (Ifapplicabie) Date

Jaint Accounts: If your Social Security numbser i4 the primary number on a joint account and you opt-in to electronic delivery, each consent-
ing steckholder must have access to the e-mail account provided

My e-rmail address is
Your e-mail address will be held in confidence and used only for matters nelating to your insestments

Page 5 of 10
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In order to induce NexPoint Capital, Inc. to accept this subscription, | herebry represent and warrant as follows:
(A power of arrommey may nol be !'.‘l'l."l."l-\!'.-"'l."lI to any person fomake such represeniations on behalf of fnvestonfs). !'l'.)-'lll_l-' fiducianes such as trustees
guardions, coniernaalors, custodians amnd personal represenialives mdy make such representations on behall of an Investor)

Investor Co-lnwestar

a. | have received the final Prospectus of MexPoint Capital, Inc. at least five business days before Slgning
the Subscription Agreemaent

ko | (we) certify that | jwe) hawve (1) a net worth {exclusive of home, home furnishings and automaobiles)
ol $250,000 of made; of (2) a net warth (exclusive of home, hame furnishings and autamobiles) of at
least 570,000 and had during the last tax year or estimate that | fane) will have during the cunment G
year a minimum of 570,000 annual gross income, or that | {we] meet the higher suitabdlity
requirements imposed by my state of primary residence as set forth in the Prospectus under
“suitability Standards,” | will not purchase additional shares unbess | meet the applicable suitability
requirements set forth in the Prospectus at the time of purchase,

[ | am (wae arg) purchasing Shares for ey (our) own sccount.

d. | fwe) acknowledge that the Shares are not liquid, there is no public market for the Shares, and | [we)
rmay nat be able to sell the Shares.

& I lam either purchasing the Shares on behall of a trust or other entity of which | am trustes or
authworized agent, | have duea ulhorlty o execute this subscription agreement and do heneby
legally bind the trust or other entity of which | am trustee or authorized agent.

I lacknowledge that there is no assurance that §will recover the amount of my irvestment in the company,

g | acknowledge that | will not be admitted as a stockholder until my investment has been accepted,
The acceptance process incledes, butis not limited to, reyv ewing the Subscripticn Agreement for
completendsss and signatwres, conducting an Anti-Maoney Laundering check as required by the LISA
Patriot Act and payment of the full purchase price of the shares.

h. | acknowledge that distributions may be funded from offering proceeds or borrowings, which may
constitute a return of capital and reduece the amount of capital availalble 1o MexPaint Capital, Inc. for
investment. Any capital reburned to stockholders through distributions will ke distributed after
payment of fees and expenses.

Page 6 of 10
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Investar Co-Investor

ldaha residents only: In addition to the suitability standards noted above. an investrent in us is limited to

Idaha investors who have either (i) a gross annual income of at beast $85,000 and a liquid net worth of ag

least 585,000 or (i) a liquid net worth of at least $300,000. Additlenally, an daha investor's total investment

in ws shall not exceed 10% of his or her liquid net worth, ("Liquid net woarth” shall include only cash plus cash

equinvalents. "Cash equivalents " inchsdes assets which may be convertible 1o cash withan one year).

lowa must have elther (1) a net worth of 5100,000 and anmuwal gross income of § 100,000, or (i) a net worth i

of 350,000, Additionally, it i+ recommended that lowa residents not insest, in the sggregate, mare than

10%% of thedr liguild net worth in this and similar direct participation investments. For puiposes of this

recammendation, liquid net worth® ks defined as that portion of net worth that consists of cash, cash

equivalents and readily marketable securities.

Kansas residents only: It is recommended by the Office of the Kansas Securites Commissioner that Kansas - — = -
irvestors not imest, in the g :;r{'gat{'_rnnrﬂhan 16F% of thedr liquid net worth in this and other similar

irmvestments. Liquid net worth i€ defined a5 that partion of net warth which condists of cash, cash equivalents

and readily marketable securities.

Kentucky residents only: All Kentucky residents wha invest in our securities must have a minimum gross

annual income of 585000 and a minimum et worth of S85000 (i déefned in the NASAA Ominibas

Guidelines), or a minimum net worth alone of $300,000. Moreover, no Kentucky resident shall invest more than

10%% of his or her liquid net worth in our securities,

Maine residents only: The Maine Office of Securities recommends that an investor's aggregate imestment in

this offering and similar non-traded business development companies not exceed 10% of the Investors liquid

net warth, For this purpose, “liquid net worth® is defined as that portion of net worth that consists of cash, cash

equivalents, and readily marketable securities.

Massachuietts residents nnlj’::n addition m1h|:n._'|en|3-ral suitability standards listed above, Massachusetts . — -
irmveEstar may not irvest maone than 10% of their iquid net worth in us or in other illiquid dirsct participation
PrOgrams.

Nebraska residents anly: in addition to the suitability standards noted above, Nebraska investors mast have
(i) eqthier (a) an anmlal gross mdome of ot least $100,000 and & net worth (not includsng hoame, fumishings and
personal automobiles) of at least 350,000, or (b} a net worth (et including home, furnishings and personal
automobiles) of at least SS00.000 and (5] investors must Emit their investment in us and in the securities of
other direct-participation programs 1o 10% of such mwvedtors net warth

Mew Jersey residents only: New Jersey Investars must have elther (a) a minimum Bguid net worth of at least 5 i s
S100,000 3nd a minimum annoal gross incomed of not bess than 585,000, or (b) a minemum liquid net worth of

$350,000. For these punposes, “liquid net worth®is defined as that portion of net worth [total assets exchusive

of home, home fumishings, and automobiles, minus total labiities) that consists of cash, cash equivalents

and readily marketable securities. In addition,  New Jersey investors immstment in ws, our affiliates, and

other non-publicly traded direct investment programs (including real estate Investment trusts, business

development companies, ol and gas programs, equipment leasing programs and commoedity pools, but

excheding unregistensd, federally and state exermpt private offerings) may not exceed ten percent (10%) of his

of her lkguid net worth.

Morth Dakota residents only: North Dakota investons mast répresent that, in sddition to the stated net - —  — -
incormse and net worth standards, they have a net worth of at least ten times thelr imsestrrent in us.

Ohio residents only: It shall be unsuitable for an Ohio investor's aggregate investment in shares of the issuer,
affiliates of the Biuer, and in other non-traded business development companies to exceed ten percent (105
of his or her liguid net worth."Liguid net worth” shall be defined as that partion of net warth (total assets
exchrsive of home, home furnishings, and automobdles minus total liabilities) that is comprised of cash, cash
equivalents, and réadily marketable securities.

vl.‘.hegm residents ﬂl‘l'j‘: In addition to the general sultability standards listed above, an G"E'l;l:ll'l Investor's
maxi mum investment in us and our affiliates may not exceed 108% of their liquid net worth, excluding home,
Turnishindgs and automobiles.

Texas residents only:investors whao reside in the state of Texas must have either () a minimum of 5100,000
annual gross incomie and a liguid net worth of 5100000 or (i) a Bguid net worth of 5250000 irrgspective

ol gross annual income. Additionally, a Texas ivwestor's total investment in this offering shall not exceed

10% aff his or her liquid net worth. For this purpose, liquid net worth is determined exclusive of home, home
Turnishindgs and automobiles.
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HEALTHCARE

To present Backup withholding on any payment made 1o a stockholder with redpect to subbianption procesds held in escrow, the itockhold-
or is generally required to provide current TIN [or the TIN of any other payee) and certain ather infermation by completing the form below,
certifying that the TIM provided on Substitute Farm W-9 is correct {or that such investor ks awalting a TIN), that the investor is a ULS. person,
and that the irvestorn i not subject 1o backep withholding because (i) the investor i5 exempt from backup withholding, (i) the investor has
niat been notifd by the IRS that the investor is subject to backup withhaolding as & result of Tailure to repart all interests or dividends or (i)
the IR5 has notified the investor that the investor is no longer subject to backup withholding, If a TIN is not provided by the time any pay
ment Is made in connection with the proceeds held in escrow, 28% of all such payments will be withheld until a TIM is provided and if a TIN
is nei prrcviched within 60 days | such withheld amounts will be owver o the IRS

Exempt TIN, Check here if investor is an exempt payee.

Under penalties of perjury, | certily that:
1. The numbeer shovwn on this form is my comect taxpayer identification numbser and
2. 1am not subject to backup withhelding because: (a) | am exempt from backup withholding. or (B | have not been notified by
the Internal Revenue Service (IRS) that | am sulbyject to backup withholding as a result of a failure to report all interest or
dividhends, ar () tha IRS has notifisd ma that Lam no longer subject to backup withhalding, snd
3. lama LS, citizen or other LS, person (including a LLS, resident alien),
Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup
withholding because you have falled to report interest and dividends on your tax retum.

The Internal Revenue Service does nok require your consent 1o any provison af this document other than the certifications requined 1o
avodd backup withholding,

By signing below, you akso acknowledge that you do not expect to be able to sell your Shares regardless of how the Comgany performs. IF
you are able to sell your Shares, you will likely receive less than wouwr purchase peice, The Company does nat intend to list the Shares on any
securities exchange during the offering period, and it does not expect a secondary market in the Shares to develop. The Comgpany intends

to implement a share repurchase program, but only a limited number of Shares will be eligible for repurchase by the Cormpany. Accordingly,
you should consider that you may not have access 1o the money you invest for at least five years, of until the Company completes s liguidiny
ewent, which may not accur until fve years following the completion of its offering, Thene is no agsurance that the Company will complete a
liquidity event within such timeframe or at all. As a result of the foregaoing, an investment in the Shares is not suitable if you requene short-
term liquidity. in addition, you acknowledge that distnbutions may be funded from an unlimited amount of 1’.‘-1f|!|'|="g proceeds of bomewings,
wihach may constitute a return of capital and reduce the amount of capital svailable to the Company Tor inveitment. Any Capital retumed

to stockholders through distributions will be distributed after payment of fees and expenses. You also acknowledge that the Company may
suspend or terminate its share repurchase program at any time and Shares repurchased in the share repurchase program will be repurchased
at a price below the offering price in effect on the date of repurchase.

Signature of Investor Print Narme Date

Signature of Joant Owner, il apglicable Priut M e Date

Thia Comgany is required by Lxw 1o obtain, verily and recond certsin personal information from you of persons on your behall in order 1o es-
tablish the account, Required information includes name, date of birth, permanent residential address and social security/taxpayer identifica
tion number. The Company may also ask to see other identifying documents. If you do not provide the information, the Company may not be
able to open your account. By signing the Subscription Agreement, you agree to provéde this infermation and confirm that this inforrmation

i% true and commect, You further agrae that the Company may disouss your pérional infermalion and your investment in the Shares st any tirme
with your then current financial advisor. Iif the Company is unable to verify your identity, or that of another persen(s) authorized to act on your
behalf, or if the Company believes it has identified potentially criminal or other llegal activity, the Company reserves the right to take action
as it deerns appropriate which may include clasing your account.
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The broker, financial advisar or other imvestor representative [each an Tmeestor Represerntative”) signing bekow hevely warrants that it i duby

Ecended and rmay bewfully séll Shares in the stie designated as the lnveeitors legal residence or is exermipt fram such Boending.

Mame of Participating Broker-Dealer or Financial Institution )
| Check if recently employed by ew Eroker-Dealer or Finandial Institution

Mame of Broker/Financial Advison'Other Investor Representative
RepAdvisor Mumbser Branch Mumber

Malling Address
Chiack if recontly employed by new Broker-Dealer or Financial Institution

Clity State Zip
E-mail -
Phone Mumber - Fax Number — =

The undersigned confinms by its signature that it (i} has reasonable grounds to befieve that the information and representations conceming
the Investor kentified herein are true, correct and complete in all respects; () has verified that the form of ownership selected is accurate
and, il other than individual ownership, has verified that the individual executing an behall of the Inveitor i< propety authoired and identi-
fied; (i) has discussed such Investors prospective purchase of Shares with such Inwestor; (iv) has advised such Investor of all pertinent facts
with regard to the fundamental risks of the investment. including lack of liquidity and marketabslity of the Shares; (v} has delivered a current
prospectus and related amendments and supplements, if any, b such Investor; (vi) no sale of Shares chall be completed until at keast five {3]
Bangimaris s sfter thie date: the Investor resceives a copy of the prospecius, 55 amended or supplemented through the date hiereol; (i) has
reasonable grounds to believe that the investor is purchasing these Shares for his or her own account; and (vili) has reasonable grounds to
believe that the purchase of Shares is a sultable investrnent for such Investor, that the undersigned will obtain and retaln reconds relating to
such investors suitabilivy for a period of Six years, that such Investor meets the suitabdity standands applicabale 1o such Investor set forth in the
prospectus (s amended or supplemented as of the date heseof ), and that such Insestar is ina fnancial position to enable such Investor 1o
realize the benefits of such an investrment and to suffer any boss that may occur with respect thereto and that such investor has an under-
standing of the fundamental risks of the investment, the background and qualifications of the persons managing the Company and the tax
condequendces of purchasing and owning Shared. The above-identified entity, acting in its capacity as agent, broker, finandal advisor or ather
imvestor representative, has performed functions required by federal and state securities Laws and, as applicable, FINRA rules and regulations,
Including, but not limited to Know Your Customer, Suitability and PATRIOT Act [AML Custorner Identification) as required by its relationship
with the Investons) identified in this docurment.

lunderstand this Subsoaription Agreement is for the offering of MexPoint Capital, Inc

Marne of Braker § Financial Advisor Sigratune of Broker / Financial Advisor
Other Investor Representative Crther Investor Representative

Mame of Registered Super visory Principa Signature of Registered Supervisory Principal Date
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NexPoint Capital, Inc. SUBSCRIPTION AGREEMENT

Please read carefully the Prospectus, as amended and supplemented, relating to the sale of shares of comenon stock (the “Shares) in NexPolnt
Capatal, Inc. [sometimes refermed 1o bengin as the “Company”™) and all Exhibits thereto (the “Registration Statement™) before decidang 1o sub-
scribse, This Offering is limited to investors who certify that they meet all of the qualifications set forth in the Prospecius (each, an “Investor”)
If wou meet these qualifications and desire to purchase our common stock, then please complete, exeoute and deliver the entire Subscription
Agreernent (as completed and signed) 1o the address provided belaw.

You should examine this type of investment in the context of your own needs, investment objectives and financial capabilities and should
make your own independent Investigation and dedslon as to the risk and potential galn invelved. Also, you are encouraged to consult
with your own attorney, accountant, financial consultant or other business or tax advisor regarding the risks and merits of the proposed
investrment.

Generally, you must initially invest at least 52,500 in our shares to be eligible to participate in this offering. In order to satisfy this minimum
purchase requirement, unless otherwise prohibited by state law, a husband and wife may jointhy contribute funds from their separate HiAs,
provided thit &ach such contribsution i made in noements af S100, You dhouwld nate that an investment in our shares will nod, in itsell, create
a retirerment plan and that, in order to create a retirement plan, YOu st comply with all applicable provisions of the Code, If you have satis
fied the minimum purchase requirement, any additional purchase must be in increments of $500. The investment minimum for subsequent
purchases does not apply 1o shares purchased pursuant to a distribution reéinvestment plan.

The subscription agreement, together with a check for the full purchase price, should be delivered or malled by your Broker-Dealer or Reqis
tered Investment Advisor, as applicable to:

Investrment Processing Department Payment may be wired to:

o DT Sytemd, Inc. LIME Bank, MUA,

Kansas City, MO 64121-9711 1010 Grand Bouleward, 4th Floor
Tl Fresg: (8771 907-1148 Kangas City, MO 64106

ABA Routing #: 101000695
Account 8: 9872061969
Fad:;

APPENDIX ATO SUBSCRIPTION AGREEMENT

NOTICE TO SHAREHOLDER OF |SSUANCE OF
UMNCERTIFICATED SHARES OF COMMORN STOCK
Toc Shareholder
From: MexPoint Capital, Inc.
Shares of Common 5tock, 50,0017 par value per share

MexPoint Capital, Inc., a Delaware corporation (the “Corporation®), is bsuing to you, subject to acceptance by the Conporation, the numiser of
shares of its comenon stock (the “Shares”) that correspond to the dollar amownt of your subscription as set forth in your subscription agree-
ment with the Corporation. The Shares do not have phyesical certificates, Insteasd, the Shanes are recorded on the books and records of the
Corporation, and this notice is given to you about certain information relating to the Shares. All capitalized terms not defined herein have the
meanings set forth in the Corporation’s Articles of Incorporation, as the same may be amended from time to time, a copy of which, includ-
invg the restrictions on trandfer and ownership, will be fumished o each holder of Shanes of the Conporation on reguest and without change.
Requests for such a copy may be directed to the Secretary of the Corporation at its principal office.

The Corporation has the authority to issue Shares of stack of more than one class. Upon the request of any shareholder, and without charge,
the Corporation will fumish a full statervent of the information with respect to certain restrictions on ewnership and transferability, the
dedignaticns and any préferences, converiion and ather fghts, woling powers, restrictions, limititions as to dividends and other distributions,
qualifications, terms and conditions of redemgption of the Shares of each class of stock that the Corporation has autharity to issue, the differ
ences In the relative rights and preferences between the Shares of each serles to the extent set, and the authority of the Board of Directors to
st such rights and preferences of subsequent series. Such requests must be made 1o the Secretary of the Conporation at its principal affice.

KEX-SUB-08M4
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