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If any of the securities being registered on this form will be offered on a delayed or continuous basis in reliance on
Rule 415 under the Securities Act of 1933, other than securities offered in connection with a dividend reinvestment
plan, check the following box. T

It is proposed that this filing will become effective (check appropriate box):

£ when declared effective pursuant to Section 8(c).



Edgar Filing: MACC PRIVATE EQUITIES INC - Form N-2/A
CALCULATION OF REGISTRATION FEE UNDER THE SECURITIES ACT OF 1933

Title of Securities Amount to be 'Proposed . Proposed Maximum Amount of
Being Registered Registered Maximum Offering Aggregate Registration Fee
Price Per Share (1) Offering Price (1)
Common Stock, $.01 821,541 $1.81 $1,486,989.21 $58.44 (1)
per value
Subscription Rights 821,541 -- -- 2)

(1) Estimated for purposes of calculating the registration fee pursuant to Rule 457(c) under the Securities Act of 1933,
as amended (the “1933 Act”), based on the average of the high and low price per share of Common Stock on
September 10, 2008, as reported on the Nasdaq Capital Market. $58.44 previously paid.

(2)Pursuant to Rule 457(g) of the 1933 Act, no separate registration fee is required for the Subscription Rights as the
Rights are being registered in the same registration statement as the Common Stock of the Registrant underlying
the Rights.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its
effective date until the Registrant shall file a further amendment which specifically states that this Registration
Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until the
Registration Statement shall become effective on such dates as the Securities and Exchange Commission, acting
pursuant to said Section 8(a), may determine.
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Subject to Completion
Preliminary Prospectus dated November 6, 2008

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

PROSPECTUS

821,541 Shares of Common Stock
Issuable upon the Exercise of Transferable Rights to Subscribe for such Shares

MACC Private Equities Inc. (“MACC,” “we” or “us” ) is issuing to its stockholders of record (‘“Record Date Stockholders™) a
of the close of business on __, 2008 (the “Record Date”) transferable rights (‘“Rights”) entitling you to subscribe for an
aggregate of 821,541 shares of common stock, $.01 par value (“Common Stock”), of MACC (such shares, together with
all outstanding shares of MACC’s Common Stock, “Shares”). You will receive one Right for each three Shares you hold
on the Record Date. The number of Rights issued to you will be rounded up to the nearest number of Rights. The
Rights entitle you to subscribe for Shares at the rate of one Share for every one Right held (the “Primary
Subscription”). The Rights further entitle you to subscribe, subject to certain limitations and subject to allotment, for
any Shares not acquired by other holders in the Primary Subscription (the “Over-Subscription Privilege”). The offering
of the Rights (the “Offering”) will expire at 5:00 p.m., Eastern time, on __, 2008 (the “Expiration Date”), unless extended
by MACC. The Rights are transferable and will be listed for trading on the Nasdaq Capital Market under the symbol
“MACCR.” The Shares trade on the Nasdaq Capital Market under the symbol “MACC.”

The subscription price for each Share to be issued pursuant to the Offering will be 95% of the volume-weighted
average of the last reported bid price per Share on the Nasdaq Capital Market on the Expiration Date and the four
preceding business days (the “Subscription Price”). You will not know the actual Subscription Price at the time of
exercise. You therefore will be required initially to pay for the Shares at the estimated Subscription Price of $__ per
Share, based on the volume-weighted average of the last reported bid price per share on the Nasdaq Capital Market on
the commencement date of the Offering and each of the four preceding business days (“Estimated Subscription
Price”). Once you subscribe for Shares and your payment is received, you will not be able to change your decision.

Stockholders who do not exercise their Rights should expect that they will, at the completion of the Offering, own a
smaller proportional interest in MACC than they would if they exercised. In addition, because the Subscription Price
per Share will be less than the net asset value per share on the Pricing Date, you will experience an immediate
dilution, which could be significant, of the aggregate net asset value of your shares. This dilution will
disproportionately affect you if you do not exercise your Rights in full. MACC cannot state precisely the extent of
this dilution at this time because MACC does not know what the net asset value per share will be when the Offering
expires, what the Subscription Price will be or what proportion of the Rights will be exercised. See “Risk Factors — This
Offering may dilute the value of your Shares.”

The net asset value per share at the close of business on September 30, 2005, September 30, 2006 and September 30,
2007 were $5.54, $4.71 and $4.67, respectively. Subject to MACC’s annual audit and other adjustments, the net asset
value per share at the close of business on September 30, 2008 was $4.20, and the last reported bid price per share on
the Nasdaq Capital Market on __, 2008 was $__. MACC does not have a dividend distribution policy, and does not
currently pay to its stockholders a minimum annual distribution. MACC has paid no dividends in cash to its
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stockholders since inception in 1995.

MACC is a non-diversified, closed-end management investment company that has elected to be treated as a business
development company (“BDC”) under the Investment Company Act of 1940 (the “1940 Act”). The investment objective
of MACC is to provide stockholders with long-term capital appreciation by making new equity investments in small-

and micro-cap companies that qualify for investment by a BDC under the 1940 Act. MACC’s mailing address is 580
Second Street, Suite 102, Encinitas, California 92024; its telephone number is (760) 479-5080.

Investing in our Common Stock involves risks, including the risk of leverage, that are described in the “Risk Factors”
section of this Prospectus beginning on page 25. Shares of closed-end investment companies, such as MACC, have in
the past frequently traded at a discount to their net asset value. Our Common Stock trades at a discount to net asset
value, which may increase the risk of loss for purchasers in this Offering.
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Per Total (1)

Share
Public offering price (2) $__.00 $__
Sales load None  None
Proceeds to us (3) $__ $
€)) Assumes all Rights are exercised at the Estimated Subscription Price.

(2) The Estimated Subscription Price is computed as 95% of the volume-weighted average of the last reported bid
price of MACC’s Common Stock on the Nasdaq Capital Market on 2008 and each of the four preceding
business days.

(3) Represents gross offering proceeds. Upon deduction of Offering costs incurred related to this Offering, payable
by MACC, which are estimated to be $80,000, the proceeds to us will be $__ and $__ on a per-share and total
basis, respectively. Funds received prior to the final due date of the Offering will be deposited into a segregated
interest-bearing account (which interest will be paid to MACC) pending proration and distribution of

Shares. Interest on subscription monies will be paid to MACC regardless of whether shares are issued by MACC.

J—)

Please read this Prospectus before investing, and keep it for future reference. The Prospectus contains important
information about us that a prospective investor should know before investing in our Common Shares. A statement of
additional information dated ___, 2008, as supplemented from time to time (the “SAI”), containing additional
information about us, has been filed with the Securities and Exchange Commission (“SEC”) and is incorporated by
reference in its entirety into this Prospectus. We file annual, quarterly and current reports, proxy statements and other
information with the SEC. This information, in addition to the SAI, is available free of charge by contacting us at 580
Second Street, Suite 102, Encinitas, California 92024, or by telephone at (760) 479-5080. The SEC also maintains a
website at www.sec.gov that contains such information. We do not maintain a website, and accordingly, we do not
make such information available in that manner. You may also contact us at the above number regarding shareholder

inquiries or to request other information about us.

Neither the SEC nor any state securities commission have approved or disapproved of these securities or determined if
this Prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this Prospectus is November __, 2008.
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You should rely only on the information contained in this Prospectus. We have not authorized any other person to
provide you with different information or to make any representations not contained in this Prospectus. If anyone
provides you with different or inconsistent information, you should not rely on it. We are not making an offer to sell
these securities in any jurisdiction where the offer or sale is not permitted. You should assume that the information
contained in this Prospectus is accurate only as of the date on the front cover of this Prospectus. Our business,
financial condition, results of operations and prospects may have changed since that date. We will update the
information in this Prospectus to reflect any material changes occurring prior to the completion of this offering.
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PROSPECTUS SUMMARY

This summary may not contain all of the information that you may want to consider. You should read carefully the
information set forth under “Risk Factors” and other information included in this Prospectus. The following summary is
qualified by the more detailed information and financial statements appearing elsewhere in this Prospectus. Except

where the context suggests otherwise, the terms “we,” “us,” “our,” “the Company” and “Fund” refer to MACC Private Equit
Inc. Throughout this Prospectus we have assumed the issuance of 2,464,621 Rights and the resulting sale of 821,541

shares of Common Stock at $__ per Share.

The Company

MACC was formed as a Delaware corporation on March 3, 1994. It is a non-diversified, closed-end management
investment company that has elected to be treated as a BDC under the 1940 Act. The investment objective of MACC
is to provide stockholders with long-term capital appreciation by making new equity investments primarily in small-
and micro-cap companies that qualify for investment by a BDC under the 1940 Act. MACC does not currently pay to
its stockholders a minimum annual distribution or other dividend. MACC has paid no dividends in cash to its
stockholders since its inception.

As discussed more fully in this Prospectus, investment in MACC involves a number of significant and substantial
risks, including:

. risks associated with MACC’s investments in small growth companies;
o risks associated with MACC’s investments in higher risk securities of private companies;
o risks associated with MACC’s investments in certain restricted and illiquid securities;
¢ the fluctuation of MACC’s net asset value in connection with changes in the value of its portfolio securities; and
o interest rate risks on borrowed funds.

No assurance can be given that MACC will achieve its investment objective. The Offering involves the risk of an

immediate dilution of the aggregate net asset value of your Shares. If shareholders do not exercise their Rights, at the

completion of the Offering they will own a smaller proportional interest in MACC than they would if they had

exercised, and therefore such shareholders’ relative voting power in MACC will be reduced. In addition, because the
Subscription Price will be less than the net asset value per Share, shareholders will experience an immediate dilution,

which could be significant, of the aggregate net asset value of their Shares. The following table, which is based upon

the following assumptions as of September 30, 2008, illustrates the decrease in net asset value: (i) 821,540 rights are

issued, (ii) all rights are exercised at an estimated subscription price of $1.33 per share (95% of the closing market bid

price on September 30, 2008), (iii) the expenses of the Offering are $80,000, and (iv) MACC’s net asset value
otherwise remains constant, then MACC’s net asset value per share of $4.20 (unaudited) would be reduced by
approximately $0.72 per Share (or 17.08%) to $3.48 per Share. This dilution would disproportionately affect those

shareholders who do not exercise their Rights in full.

Dilutive Effects Offering

Percentage
Net Asset Net Asset  Reduction in
Number of Value Per Value Per Net Asset
Number of Rights Subscription Offering Share Before = Share After Value Per
Rights Issued  Exercised Price Expenses Offering Offering Share
821,540 821,540 $1.33 $80,000 $4.20 $3.48 -17.08%
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The Investment Adviser

Eudaimonia Asset Management, LLC, a California limited liability company (“EAM” or the “Adviser”), with its executive
offices at 580 Second Street, Suite 102, Encinitas, California 92024, is the investment adviser to MACC under an
Investment Advisory Agreement dated April 29, 2008 (the “Advisory Agreement”), is registered as an investment
adviser under the Investment Advisers Act of 1940, as amended (the “Advisers Act”), and is subject to the Advisers Act
reporting and other requirements. EAM currently is the investment manager of no other funds, though it does
manage $2.4 million of other assets under strategies similar to that to be employed for all new portfolio investments
made by MACC after the effectiveness of the Advisory Agreement, which investments will be made with the
proceeds of this Offering (the “New Portfolio””). EAM will be responsible for the selection, structure and administration
of MACC’s investment portfolios.

InvestAmerica Investment Advisors, Inc., an lowa corporation (“InvestAmerica” or the “Subadviser”), has been retained

by MACC and EAM to serve as a subadviser to MACC under a Subadvisory Agreement dated April 29, 2008 among
MACC, EAM and InvestAmerica (the “Subadvisory Agreement”) and to manage its portfolio of investments in
existence prior to the effective date of the Advisory Agreement (the “Existing Portfolio”) (including those assets
previously held by MACC’s wholly-owned subsidiary, MorAmerica Capital Corporation (“MorAmerica”), prior to the
merger of MorAmerica with and into MACC effective April 30, 2008 (the “Merger”). Together, the New Portfolio and

the Existing Portfolio are referred to as the “Total Portfolio”). For additional information on the Adviser, the Subadviser

and the terms of their contracts, see ‘“Fees and Expenses,” “The Company—Our Adviser,” “The Company—Our Subadviser”
“Investment Advisory Agreements, Certain Relationships and Related Transactions.”

Purpose of the Offering

The Board of Directors of MACC (the “Board”) has determined that it is in the best interests of MACC and its
stockholders to increase the number of outstanding Shares and to increase MACC’s assets available for investment,
consistent with the long-term strategy to be undertaken by EAM to grow the size of MACC and expand the universe
of portfolio companies in which it invests. EAM’s growth strategy for MACC includes the following elements:

Making New Portfolio investments in small companies which may not have access to traditional means of financing
through private investments in public equities (so-called ‘“Pipes”) and registered direct offerings permissible for BDCs

under the 1940 Act;

1
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Investing up to a maximum of 30% of the Total Portfolio in equity positions of promising companies that are
publicly-listed, with a focus on small- and micro-cap companies;
Investing on a limited basis (up to maximum of 10% of the Total Portfolio) in private companies;
Recruiting directors with diverse and broad financial and business experience;
Undertaking an investor relations strategy to obtain better market understanding of MACC;
Diligently focusing on internal growth through capital appreciation while retaining income and capital gains, and
obtaining additional equity capital to reduce fixed expenses per Share, increase stockholder liquidity and maximize
stockholder value; and
Retaining InvestAmerica on a transitional basis as a subadviser to efficiently liquidate and maximize the value of the
Existing Portfolio.

The Board approved the Offering because it believes the Offering may:

° increase the level of market interest in MACC and the liquidity of the Shares;
ereduce expenses per Share due to the spreading of fixed expenses over a larger number of outstanding Shares and
lower MACC’s expenses as a proportion of net assets;
eallow MACC to achieve greater breadth in its investment portfolio by increasing the total number and amount of
portfolio investments; and
o provide immediately-available funds to pursue MACC'’s strategy for the New Portfolio.

The Board considered the effect that the issuance of the Shares would have on the net asset value per Share of MACC
and also considered the dilutive effect on current stockholders, particularly those who determine not to exercise their
Rights to purchase additional Shares. The Board considered that non-participating stockholders would have the
opportunity to sell their Rights for cash and would derive a benefit if MACC invests additional amounts that earn a
return that exceeds the dilution, thus mitigating the dilutive effect of the Offering on those stockholders. The Board
believes that the Offering will permit MACC to accomplish these objectives, while allowing stockholders an
opportunity to purchase additional Shares at a price below market value without paying a brokerage commission. See
“The Offering—The Purpose of the Offering” below.

Corporate Information

Our offices are located at 580 Second Street, Suite 102, Encinitas, California 92024, and our telephone number is
(760) 479-5080. See “The Company” below and “Additional Information” in our SAL

Key Offering Terms

Common Stock offered by us 821,541 shares of our Common Stock. See “Description of
Capital Stock™ below.

Rights offered by us 821,541

Shares outstanding after this Offering 3,286,162 shares of our Common Stock.

Number of Rights Issued Per Existing Shares 1 Right for each 3 Shares held

Subscription Ratio 1 Right to buy 1 Share

Estimated Subscription Price $__

10
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Shares outstanding at September 10, 2008 2,464,621

Key Elements of the Offering

One-For-Three Offering The Offering will give Record Date Stockholders the “right” to

purchase one new Share of MACC for every three Shares held

on the Record Date. For example, if you own 300 Shares on the
announced Record Date, you will receive 100 Rights entitling
you to purchase 100 new Shares of MACC. Stockholders will

be able to exercise all or some of their Rights. The number of
Rights issued to a Record Date Stockholder will be rounded up

to the nearest number of Rights. However, Record Date
Stockholders who do not exercise all of their Rights in the
primary subscription will not be able to participate in the
Over-Subscription Privilege. See “The Offering—Terms of the
Offering” and “Over-Subscription Privilege” below. If all the
Rights are exercised, it will result in a 33.3% increase in the
number of outstanding Shares.

11
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Transferable Rights The Rights will be transferable, are expected be traded on the
Nasdaq Capital Market and will afford non-subscribing
stockholders the option of selling their Rights on the Nasdaq
Capital Market or through the subscription agent, Mellon Bank,
N.A. (the “Subscription Agent”). Selling the Rights allows a
non-exercising stockholder (a stockholder who does not wish to
purchase additional Shares in the Offering) the ability to offset
some of the dilution which would otherwise occur as a result of
the Offering. In contrast, in a non-transferable rights offering
(an offering where the rights cannot be traded), non-exercising
stockholders would experience full dilution. See “The
Offering—Sale of Rights” below.

There can be no assurance that a liquid trading market will
develop for the Rights or that the price at which such Rights
trade will approximate the amount of dilution otherwise realized
by a non-exercising stockholder. The period during which
Rights will trade will be limited and, upon the Expiration Date,
the Rights will cease to trade and will have no residual value.

Subscription Price Under the Offering, new Shares will be sold at a price equal to
95% of the volume-weighted average of the last reported bid
price per Share on the Nasdaq Capital Market on the Expiration
Date and the four preceding business days. Management
believes that this pricing formula (versus a higher or lower
percentage discount or a pre-determined fixed price) will provide
an incentive to stockholders (as well as others who might trade
in the transferable Rights) to participate in the Offering. See “The
Offering—Terms of the Offering” below.

Over-Subscription Privilege If all of the Rights initially issued are not exercised by Record
Date Stockholders, any unsubscribed Shares will be offered to
other Record Date Stockholders and Rights holders who have
exercised all Rights held by them and who wish to acquire
additional Shares. You must exercise all of your Rights in order
to participate in the Over-Subscription Privilege. If available
Shares are insufficient to honor all over-subscriptions, the
available Shares will be allocated pro-rata among those who
over-subscribe based on the number of Rights held by them. See
“The Offering—Over-Subscription Privilege” below.

How to Subscribe - If your existing Shares are held in a brokerage account or by a
custodian bank or trust company, contact your broker or
financial adviser for additional instructions on how to participate
in the Offering.

- If your existing Shares are held of record by you, complete,
sign and date the enclosed Subscription Certificate.

12
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- Make your check or money order payable to “Mellon Investor
Services LLC (acting on behalf of Mellon Bank, N.A., the
Subscription Agent)” in the amount of $__ for each Share you
wish to buy including any Shares you wish to buy pursuant to
the Over-Subscription Privilege. This payment may be more or
less than the actual Subscription Price. Additional payment may
be required when the actual Subscription Price is
determined. You should mail the subscription certificate and
your payment in the enclosed envelope to the Subscription Agent
in a manner that will ensure receipt prior to 5:00 p.m., Eastern
time, on __, 2008, unless extended. Its mailing address is P.O.
Box 3315, South Hackensack, NJ 07606 or 480 Washington
Blvd., Jersey City, NJ 07310.

Once you subscribe for Shares and your payment is received,
you will not be able to change your decision. You will have no
right to rescind a purchase after the Subscription Agent has
received the Subscription Certificate or Notice of Guaranteed
Delivery. See “The Offering” below.

The Subscription Agent will deposit all checks received by it
prior to the final due date into a segregated interest-bearing
account pending distribution of the shares from the
Offering. All interest will accrue to the benefit of MACC, and
you will not earn interest on payments submitted.

13
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Important Dates Record Date _,2008

Final Date for Sales of Rights _
Expiration Date (Payment for Shares and Notices__
of Guaranteed Delivery Due)

Due Date for Delivery by Brokerage Firms or__
Custodian Banks of Payment and Subscription
Certificates to Subscription Agent pursuant to
Notice of Guaranteed Delivery

Mailing of Shares and Confirmations of__
Purchases of Shares

Additional Terms The Rights entitle you to subscribe for Shares at the rate of one
Share for every one Right held by you. You will receive one
Right for each three Shares you hold on the Record Date. These
Rights are transferable. The holders of the Rights may exercise
them at any time from the date of this Prospectus until 5:00 p.m.,
Eastern time, on __, 2008, unless extended.

In addition, if a Record Date Stockholder or a purchaser of
Rights subscribes for the maximum number of Shares to which it
is entitled, such holder may also subscribe for Shares that were
not otherwise subscribed for by other stockholders. Shares
acquired pursuant to the Over-Subscription Privilege are subject
to allotment, which is more fully discussed below under “The
Offering - Over-Subscription Privilege.” MACC will not offer or
sell in connection with the Offering any Shares that are not
subscribed for pursuant to the Primary Subscription or the
Over-Subscription Privilege.

No fractional Rights will be issued.

The Subscription Price per Share will be 95% of the
volume-weighted average of the last reported bid price per Share
on the Nasdaq Capital Market on the Expiration Date and each
of the four preceding business days. The Rights are transferable
and will be listed for trading on the Nasdaq Capital Market under
the symbol “MACCR.” There is no assurance that a market for the
Rights will develop.

Before exercising your Rights, you should consider the factors
described in this Prospectus, including without limitation, the
factors described under “risk Factors” below and “Investment
Objective and Policies” in the SAI. These factors include the
effects of the Offering and the fact that shares of closed-end
investment companies generally trade below their net asset

14
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Other Important Information

Investment adviser

Trading Market

Leverage

value. In addition, the Offering involves the risk of an
immediate dilution of the aggregate net asset value of your
Shares if you do not fully exercise your Rights. Dilution of the
aggregate net asset value of your Shares will also occur even if
you fully exercise your Rights.

Eudaimonia Asset Management, LLC. See “The Company”
below and “Management of the Company” in our SAI

Our Shares trade on the Nasdaq Capital Market under the
symbol “MACC.” The Rights will also trade on the Nasdaq
Capital Market under the symbol “MACCR.”

We have existing debt incurred for purposes of providing
capital to invest, and we have granted a security interest in all
of our assets in connection with such borrowing. In the future,
we may borrow additional funds to make investments to the
extent permitted by the 1940 Act, and we may grant a security
interest in all of our assets in connection with such
borrowings. We may use this practice, which is known as
“leverage,” to attempt to increase returns to our stockholders.
However, leverage involves significant risks and the costs of
any leverage transactions will be borne by our
stockholders. See “Risk Factors” below. With certain limited
exceptions, we are only allowed to borrow amounts such that
our asset coverage, as defined in the 1940 Act, equals at least
200% after such borrowing. The amount of leverage that we
may employ will depend on our assessment of market
conditions and other factors at the time of any proposed
borrowing.
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Trading at a discount Shares of closed-end investment companies frequently trade at a
discount to their net asset value. The fact that our Shares have
historically traded, and will likely continue to trade, at a discount
to our net asset value is separate and distinct from the risk that
our net asset value per Share may decline. Our net asset value
immediately following this Offering will reflect reductions
resulting from the amount of the Offering expenses paid. This
risk may have a greater effect on investors expecting to sell their
Shares soon after completion of this Offering. We generally
may not issue additional Shares at a price below our net asset
value (net of any sales load (underwriting discount)) without first
obtaining approval of our stockholders and Board. We cannot
predict whether our Shares will trade above, at, or below net
asset value. See “Net Asset Value” in our SAL

Risk factors Investing in our Shares involves certain risks relating to our
structure and our investment objective that you should consider
before deciding whether to invest in our Shares. In addition, our
Existing Portfolio consists primarily of illiquid securities issued
by privately-held companies and we expect that our New
Portfolio will consist primarily of securities issued by
thinly-traded companies. These investments may involve a
higher degree of business and financial risk than investments in
more liquid securities. Our portfolio companies typically will
require additional outside capital beyond our investment in order
to succeed, and we will compete with many other companies for
investment opportunities. In addition, we may borrow additional
funds to make our investments in portfolio companies. If we do
borrow, we will exposed to the risks of leverage, which may be
considered a speculative investment technique. MACC currently
leverages its investments, which magnifies the potential for gain
and loss on amounts invested and, therefore, increase the risks
associated with investing in our Shares.

Also, we are subject to certain risks associated with valuing our
portfolio, changing interest rates, accessing additional capital,
fluctuating quarterly results and operating in a regulated
environment. See “Risk Factors” below for a discussion of factors
you should carefully consider before deciding whether to invest
in our Shares.

Available information ANY QUESTIONS OR REQUESTS FOR ASSISTANCE
CONCERNING THE METHOD OF SUBSCRIBING FOR
SHARES OR FOR ADDITIONAL COPIES OF THIS
PROSPECTUS, SUBSCRIPTION CERTIFICATES OR
NOTICES OF GUARANTEED DELIVERY MAY BE
DIRECTED TO THE INFORMATION AGENT, MELLON
BANK, N.A., TOLL FREE AT TELEPHONE NUMBER
1-877-279-4305, EMAIL ADDRESS __ OR THE MAILING

16



Edgar Filing: MACC PRIVATE EQUITIES INC - Form N-2/A

ADDRESS OF 480 WASHINGTON BOULEVARD, JERSEY
CITY, NJ 07310. STOCKHOLDERS MAY ALSO CONTACT
THEIR BROKERS OR NOMINEES FOR INFORMATION
WITH RESPECT TO THE OFFERING.

We have filed with the SEC a registration statement on Form
N-2 of which this Prospectus is a part, including any
amendments thereto and related exhibits, under the 1933 Act,
with respect to the Rights and our Shares offered by this
Prospectus. The registration statement contains additional
information about us and our Shares being offered by this
Prospectus.
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Our Shares are registered under the Securities Exchange Act of

1934 (the Exchange Act”), and we are required to file reports,
proxy statements and other information with the SEC. This

information is available at the SEC’s public reference room at
100 F Street, N.E., Washington, D.C. 20549. You may obtain

information about the operation of the SEC’s public reference
room by calling the SEC at 1-800-SEC-0330. In addition, the

SEC maintains an internet website, at http://www.sec.gov, that

contains reports, proxy and information statements, and other

information regarding issuers, including us, that file documents

electronically with the SEC.
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THE OFFERING
The Purpose of the Offering

The Board has determined that it is in the best interests of MACC and its stockholders to increase the number of
outstanding Shares in order to increase the assets of MACC available for investment and provide working capital for
company expenses. In reaching its decision, the Board noted that EAM’s investment strategy for MACC includes
making new equity investments primarily in small- and micro-cap companies that qualify for investment by BDCs
under the 1940 Act. The Board concluded that an increase in the assets of MACC would permit MACC to take
advantage of these additional investment opportunities. The Board believes that the Offering will permit MACC to
accomplish these objectives, while allowing existing stockholders an opportunity to purchase additional Shares at a
price below market value without paying a brokerage commission. The Board also believes that a larger number of
outstanding Shares and a larger number of stockholders could increase the level of market interest in MACC and the
liquidity of Shares.

The Board considered that the Offering would have a dilutive effect on nonparticipating stockholders and stockholders

who do not fully participate in the Offering, and determined the dilutive effect will be mitigated because the Rights

are transferable, which will afford stockholders who do not exercise all of their Rights the potential of receiving a cash

payment upon sale of such Rights. Further, nonparticipating stockholders will derive a benefit from the Offering if it

enables MACC to invest additional amounts that earn a return that exceeds the dilution. The Board also considered

the effect that the issuance of the Shares would have on the net asset value of MACC and that even fully participating

stockholders would experience dilution of net assets per Share, and determined that the long-terms benefit of the

Offering outweighed any immediate post-offering dilution. Additionally, the Board concluded that increasing

MACC’s total assets would reduce fixed expenses per Share due to the spreading of fixed expenses over a larger asset
base.

Consistent with the approval granted by MACC’s stockholders at the 2008 Annual Stockholders’ Meeting, the Board
voted unanimously to authorize the Offering. Gordon Roth, a Director who voted to authorize the Offering, is
affiliated with EAM and, therefore, could benefit indirectly from the Offering. Because the advisory fee payable by
MACC to EAM is based upon MACC’s net assets, to the extent to which the Offering increases MACC’s net assets, the
fees paid to EAM will correspondingly increase. In addition to the director noted above, one of the other four
directors, Benjamin Jiaravanon, is also an “interested person” of MACC within the meaning of the 1940 Act to the
extent that Mr. Jiaravanon is deemed to be the beneficial owner of a controlling interest in MACC, as described in
further detail below under “Investment Advisory Agreements, Certain Relationships and Related Transactions — Control
Persons and Principal Holders of Securities.”

There can be no assurances that MACC will realize any of the benefits or goals described above in connection with
the Offering. MACC has not previously made any rights offerings, and it may, in the future and at its discretion,
choose to make additional rights offerings from time to time for a number of Shares and on terms which may or may
not be similar to this Offering. Any such future rights offering will be made in accordance with the 1940 Act.

Terms of the Offering

MACC is issuing Rights to its Record Date Stockholders entitling them to subscribe for an aggregate of 821,541
Shares. If all Rights are exercised, the total number of Shares issued and outstanding will increase by approximately
33%. Record Date Stockholders, where the context requires, shall include beneficial owners whose Shares are held of
record by Cede & Co. (“Cede”), nominee for The Depository Trust Company (“DTC”), or by any other depository or
nominee (collectively, “Nominees”). In the case of Shares held of record by Cede or any other Nominee, beneficial
owners for whom Cede or any other Nominee is the holder of record will be deemed to be the holders of the Rights
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that are issued to Cede or such other Nominee on their behalf. Each Record Date Stockholder will receive one Right
for each three Shares beneficially owned on the Record Date, and the Rights entitle Record Date Stockholders and
holders of Rights acquired during the period from the commencement date of the Offering to the Expiration Date (the
“Subscription Period”) to acquire one Share for each Right held. No fractional Shares will be issued. In addition, the
Rights entitle each holder thereof to subscribe, pursuant to the Over-Subscription Privilege, for any Shares not
acquired by exercise of Rights in the Primary Subscription. Rights holders will have no right to rescind a purchase
after the Subscription Agent has received the Subscription Certificate or Notice of Guaranteed Delivery. All Rights
may be exercised until the Expiration Date. (Record Date Stockholders and Rights holders purchasing Shares are
hereinafter referred to as “Exercising Rights Holders”). No fractional Rights will be issued.

Shares not subscribed for in the Primary Subscription will be offered, by means of the Over-Subscription Privilege, to
those Record Date Stockholders and Rights holders who have exercised all Rights held by them and who wish to
acquire more than the number of Shares they are entitled to purchase pursuant to the exercise of their Rights. Shares
acquired pursuant to the Over-Subscription Privilege are subject to allotment, as more fully discussed below under
“Over-Subscription Privilege.” For purposes of determining the maximum number of Shares a stockholder may acquire
pursuant to the Offering, beneficial owners of Shares whose Shares are held of record by a Nominee will be deemed to
be the holders of the Rights that are issued to such Nominee on their behalf.

7
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There is no minimum number of Rights which must be exercised in order for the Offering to close.

The number of Rights issued to a stockholder on the Record Date will be rounded up to the nearest number of
Rights. In the case of Shares of Common Stock held of record by a Nominee, the number of Rights issued to the
Nominee will be adjusted to permit rounding up (to the nearest number of Rights) of the Rights to be received by
beneficial owners for whom the Nominee is the holder of record only if the Nominee provides to MACC on or before
the close of business on __, 2008 a written representation of the number of Rights required for such rounding.

Over-Subscription Privilege

Shares not subscribed for in the Primary Subscription (the “Excess Shares”) will be offered, by means of the
Over-Subscription Privilege, to those Exercising Rights Holders who have exercised all exercisable Rights held by
them and who wish to acquire more than the number of Shares for which the Rights held by them are
exercisable. Exercising Rights Holders should indicate on the Subscription Certificate, which they submit with
respect to the exercise of the Rights held by them, how many Excess Shares they are willing to acquire pursuant to the
Over-Subscription Privilege. If sufficient Excess Shares remain, all over-subscription requests by Exercising Rights
Holders will be honored in full. If requests for Shares pursuant to the Over-Subscription Privilege exceed the Excess
Shares available, the available Excess Shares will be allocated pro-rata among Exercising Rights Holders who
oversubscribe, based on the number of Rights held by such Exercising Rights Holders.

Roth Capital Partners, LLC (“RCP”), an affiliate of EAM, intends to exercise the Over-Subscription Privilege. RCP
currently owns 34,201 Shares. Although there is no written agreement in place, RCP has indicated its intent to
subscribe for all remaining Excess Shares that may be available to it pursuant to the Over-Subscription Privilege. To
the extent that RCP does, its exercise of the Over-Subscription Privilege will automatically increase its proportionate
voting power and share of MACC’s assets.

MACC WILL NOT OFFER OR SELL IN CONNECTION WITH THE OFFERING ANY SHARES THAT ARE
NOT SUBSCRIBED FOR PURSUANT TO THE PRIMARY SUBSCRIPTION OR THE OVER-SUBSCRIPTION
PRIVILEGE.

Subscription Price

The Subscription Price for each Share to be issued pursuant to the Offering will be 95% of the volume-weighted
average of the last reported bid price per Share on the Nasdaq Capital Market on the Expiration Date and the four
preceding business days. Exercising Rights Holders will not know the actual Subscription Price at the time of
exercise and will be required initially to pay for the Shares at the Estimated Subscription Price of $__ per Share based
on the last reported bid price of MACC’s Common Stock on __. The actual Subscription Price may be more than the
Estimated Subscription Price. The net asset value per share at September 30, 2005, September 30, 2006 and
September 30, 2007 and September 30, 2008 were $5.54, $4.71 and $4.67 and $4.20 (unaudited and subject to
adjustment), respectively, and the last reported bid price of a share on the Nasdaq Capital Market on __, 2008 was
$_.

Expiration of the Offering

The Offering and the Rights will expire on the Expiration Date, unless extended by MACC. MACC may make one or
more extensions of the Offering, as discussed below. Any extension of the Offering will be followed as promptly as
practicable by announcement thereof. Such announcement will be issued no later than 9:00 a.m., Eastern time, on the
next business day following the previously scheduled Expiration Date. Without limiting the manner in which MACC
may choose to make such announcement, MACC will not, unless otherwise required by law, have any obligation to
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publish, advertise or otherwise communicate any such announcement other than by making a release to the Dow Jones
News Service or such other means of announcement as MACC deems appropriate.

Subscription Agent

The Subscription Agent will receive for its administrative, processing, invoicing and other services fees and expenses
estimated to be approximately $30,000. Questions regarding the Subscription Forms should be directed to the
Information Agent at 877-279-4305, (toll free) or 201-680-6579 (collect); stockholders may also consult their brokers
or Nominees. Completed Subscription Forms must be sent, together with proper payment of the Estimated
Subscription Price for all Shares subscribed for in the Primary Subscription and the Over-Subscription Privilege, to
the Subscription Agent by one of the methods described below. Alternatively, Notices of Guaranteed Delivery may
be sent by brokerage firms and custodian banks and trust companies exercising Rights on behalf of Exercising Rights
Holders whose Shares are held by such institutions by facsimile to 201-680-4626 to be received by the Subscription
Agent prior to 5:00 p.m., Eastern time, on the Expiration Date. Facsimiles should be confirmed by telephone at
201-680-4860. MACC will accept only properly completed and executed Subscription Certificates actually received
at any of the addresses listed below, prior to 5:00 p.m., Eastern time, on the Expiration Date or by the close of
business on the third business day after the Expiration Date following timely receipt of a Notice of Guaranteed
Delivery.

8
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BY FIRST CLASS MAIL: BY OVERNIGHT COURIER OR BY
Mellon Investor Services LLC HAND:

Attn: Corporate Actions Dept. Mellon Investor Services LLC

P.O. Box 3301 Attn: Corporate Actions Dept., 27th Floor
South Hackensack, NJ 07606 480 Washington Boulevard

Jersey City, NJ 07310

DELIVERY TO AN ADDRESS OTHER THAN ONE OF THE ADDRESSES LISTED ABOVE WILL NOT
CONSTITUTE VALID DELIVERY.

Method for Exercising Rights

Rights are evidenced by Subscription Certificates that, except as described below under “Foreign Stockholders,” will be
mailed promptly following the Record Date to Record Date Stockholders or, if a stockholder’s Shares are held by Cede
or any other depository or Nominee on their behalf, to Cede or such depository or Nominee. Rights may be exercised
by completing and signing the Subscription Certificate that accompanies this Prospectus and mailing it in the envelope
provided, or otherwise delivering the completed and signed Subscription Certificate to the Subscription Agent,
together with payment in full for the Shares to be purchased at the Estimated Subscription Price by the Expiration
Date. Rights may also be exercised by contacting your broker, bank or trust company which can arrange, on your
behalf, to guarantee delivery of payment and delivery of a properly completed and executed Subscription Certificate
pursuant to a Notice of Guaranteed Delivery by the close of business on the third business day after the Expiration
Date. A fee may be charged by the broker, bank or trust company for this service. Completed Subscription
Certificates must be received by the Subscription Agent prior to 5:00 p.m., Eastern time, on the Expiration Date at one
of the addresses set forth above (unless the guaranteed delivery procedures are complied with as described below
under “Payment for Shares”). Exercising Rights Holders will have no right to rescind their subscriptions after receipt of
their payment for Shares by the Subscription Agent.

Stockholders Who are Record Owners

Stockholders who are record owners can choose between two options to exercise their Rights as described below
under “Payment for Shares.” If time is of the essence, option (2) under “Payment for Shares” below will permit delivery
of the Subscription Certificate and payment after the Expiration Date, provided that a Notice of Guaranteed Delivery
from a financial institution meeting certain requirements has been received by the Subscription Agent prior to 5:00
p.m., Eastern time, on the Expiration Date, as described below.

Stockholders Whose Shares are Held by a Nominee

Stockholders whose Shares are held by a Nominee, such as a bank, broker or trustee, must contact that Nominee to
exercise their Rights. In such case, the Nominee will complete the Subscription Certificate on behalf of the
stockholder and arrange for proper payment by one of the methods described below under “Payment for Shares.”
Nominees

Nominees who hold Shares for the account of others should notify the beneficial owners of such Shares as soon as
possible to ascertain such beneficial owners’ intentions and to obtain instructions with respect to the Rights. If the
beneficial owner so instructs, the Nominee should complete the Subscription Certificate and submit it to the
Subscription Agent with the proper payment as described below under “Payment for Shares.”

Payment for Shares
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Stockholders who wish to acquire Shares pursuant to the Offering may choose between the following methods of
payment:

1. An Exercising Rights Holder may send the Subscription Certificate together with payment (based on Estimated
Subscription Price) for the Shares subscribed for in the Primary Subscription and any additional Shares subscribed
for pursuant to the Over-Subscription Privilege to the Subscription Agent. A subscription will be accepted when
payment, together with a properly completed and executed Subscription Certificate, is received by the
Subscription Agent’s office at one of the addresses set forth above no later than 5:00 p.m., Eastern time, on the
Expiration Date. The Subscription Agent will deposit all checks and money orders received by it for the purchase
of Shares into a segregated interest-bearing account (the interest from which will accrue to the benefit of MACC)
pending proration and distribution of Shares. A PAYMENT PURSUANT TO THIS METHOD MUST BE IN U.S.
DOLLARS BY MONEY ORDER OR CHECK DRAWN ON A BANK OR BRANCH LOCATED IN THE
UNITED STATES, MUST BE PAYABLE TO MACC PRIVATE EQUITIES INC. AND MUST ACCOMPANY
A PROPERLY COMPLETED AND EXECUTED SUBSCRIPTION CERTIFICATE FOR SUCH
SUBSCRIPTION CERTIFICATE TO BE ACCEPTED. EXERCISE BY THIS METHOD IS SUBJECT TO
ACTUAL COLLECTION OF CHECKS BY 5:00 P.M., EASTERN TIME, ON THE EXPIRATION
DATE. BECAUSE UNCERTIFIED PERSONAL CHECKS MAY TAKE AT LEAST FIVE BUSINESS DAYS
TO CLEAR, STOCKHOLDERS ARE STRONGLY URGED TO PAY, OR ARRANGE FOR PAYMENT, BY
MEANS OF A CERTIFIED OR CASHIER’S CHECK OR MONEY ORDER.
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2.Alternatively, an Exercising Rights Holder may acquire Shares, and a subscription will be accepted by the
Subscription Agent if, prior to 5:00 p.m., Eastern time, on the Expiration Date, the Subscription Agent has received
a Notice of Guaranteed Delivery by facsimile or otherwise FROM A FINANCIAL INSTITUTION THAT IS A
MEMBER OF THE SECURITIES TRANSFER AGENTS MEDALLION PROGRAM, THE STOCK
EXCHANGE MEDALLION PROGRAM OR THE NEW YORK STOCK EXCHANGE MEDALLION
SIGNATURE PROGRAM guaranteeing delivery of (i) payment of the Estimated Subscription Price for the Shares
subscribed for in the Primary Subscription and any additional Shares subscribed for pursuant to the
Over-Subscription Privilege, (ii) payment in full of any additional amount required to be paid if the actual
Subscription Price is in excess of the Estimated Subscription Price, and (iii) a properly completed and executed
Subscription Certificate. The Subscription Agent will not honor a Notice of Guaranteed Delivery unless a properly
completed and executed Subscription Certificate and full payment for the Shares based on the Estimated
Subscription Price is received by the Subscription Agent by the close of business on the third business day after the
Expiration Date.

On a date within eight business days following the Expiration Date (the “Confirmation Date”), the Subscription Agent
will send to each Exercising Rights Holder (or, if Shares are held by Cede or any other Nominee, to Cede or such
other Nominee) (i) the number of Shares purchased pursuant to the Primary Subscription, (ii) any refund by MACC to
such Exercising Rights Holder as a result of payment for Shares pursuant to the Over-Subscription Privilege which the
Exercising Rights Holder is not acquiring or as an adjustment based on the actual Subscription Price as determined on
the Expiration Date, and (iii) a notice showing the amount payable for the number of Shares, if any, acquired pursuant
to the Over-Subscription Privilege and any additional amount payable by such Exercising Rights Holder to MACC
based on the actual Subscription Price as determined on the Expiration Date. Any payment required from Exercising
Rights Holders must be received by the Subscription Agent within seven business days after the Confirmation
Date. All payments by an Exercising Rights Holder must be in U.S. dollars by money order or check drawn on a bank
or branch located in the United States and payable to MACC PRIVATE EQUITIES, INC.

WHICHEVER OF THE TWO METHODS DESCRIBED ABOVE IS USED, ISSUANCE OF THE SHARES
PURCHASED IS SUBJECT TO COLLECTION OF CHECKS AND ACTUAL PAYMENT. IF A HOLDER OF
RIGHTS WHO SUBSCRIBES FOR SHARES PURSUANT TO THE PRIMARY SUBSCRIPTION OR
OVER-SUBSCRIPTION PRIVILEGE DOES NOT MAKE PAYMENT OF ANY AMOUNTS DUE BY THE
TENTH BUSINESS DAY AFTER THE CONFIRMATION DATE, MACC RESERVES THE RIGHT TO TAKE
ANY OR ALL OF THE FOLLOWING ACTIONS: (i) FIND OTHER EXERCISING RIGHTS HOLDERS TO
PURCHASE SUCH SUBSCRIBED AND UNPAID SHARES; (ii) APPLY ANY PAYMENT ACTUALLY
RECEIVED BY IT TOWARD THE PURCHASE OF THE GREATEST WHOLE NUMBER OF SHARES WHICH
COULD BE ACQUIRED BY SUCH HOLDER UPON EXERCISE OF THE PRIMARY SUBSCRIPTION AND/OR
OVER-SUBSCRIPTION PRIVILEGE; AND/OR (iii) EXERCISE ANY AND ALL OTHER RIGHTS OR
REMEDIES TO WHICH IT MAY BE ENTITLED INCLUDING, WITHOUT LIMITATION, THE RIGHT TO SET
OFF AGAINST PAYMENTS ACTUALLY RECEIVED BY IT WITH RESPECT TO SUCH SUBSCRIBED
SHARES.

THE METHOD OF DELIVERY OF SUBSCRIPTION CERTIFICATES AND PAYMENT OF THE
SUBSCRIPTION PRICE TO MACC WILL BE AT THE ELECTION AND RISK OF THE EXERCISING RIGHTS
HOLDERS, BUT IF SENT BY MAIL IT IS RECOMMENDED THAT SUCH CERTIFICATES AND PAYMENTS
BE SENT BY REGISTERED MAIL, PROPERLY INSURED, WITH RETURN RECEIPT REQUESTED, AND
THAT A SUFFICIENT NUMBER OF DAYS BE ALLOWED TO ENSURE DELIVERY TO THE SUBSCRIPTION
AGENT AND CLEARANCE OF PAYMENT PRIOR TO 5:00 P.M., EASTERN TIME, ON THE EXPIRATION
DATE. BECAUSE UNCERTIFIED PERSONAL CHECKS MAY TAKE AT LEAST FIVE BUSINESS DAYS TO
CLEAR, YOU ARE STRONGLY URGED TO PAY, OR ARRANGE FOR PAYMENT, BY MEANS OF
CERTIFIED OR CASHIER’S CHECK OR MONEY ORDER.
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All questions concerning the timeliness, validity, form and eligibility of any exercise of Rights will be determined by
MACC, whose determinations will be final and binding. MACC in its sole discretion may waive any defect or
irregularity, or permit a defect or irregularity to be corrected within such time as it may determine, or reject the
purported exercise of any Right. Subscriptions will not be deemed to have been received or accepted until all
irregularities have been waived or cured within such time as the Subscription Agent determines in its sole discretion.

10
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The Subscription Agent will not be under any duty to give notification of any defect or irregularity in connection with
the submission of Subscription Certificates or incur any liability for failure to give such notification.

EXERCISING RIGHTS HOLDERS WILL HAVE NO RIGHT TO RESCIND THEIR SUBSCRIPTION AFTER
RECEIPT OF THEIR PAYMENT FOR SHARES BY THE SUBSCRIPTION AGENT, EXCEPT AS PROVIDED
BELOW UNDER “NOTICE OF NET ASSET VALUE DECLINE.”

Sale of Rights

The Rights are transferable until the Expiration Date. The Rights will be listed for trading on the Nasdaq Capital
Market under the symbol “MACCR.” MACC will use its best efforts to ensure that an adequate trading market for the
Rights will exist, although no assurance can be given that a market for the Rights will develop. It is anticipated that
the Rights will trade on the Nasdaq Capital Market on a when-issued basis commencing on or about __, 2008 until
approximately __, 2008 and on a regular way basis thereafter until and including __, 2008, the last business day prior
to the Expiration Date.

Sales Through Subscription Agent

Record Date Stockholders who do not wish to exercise any or all of their Rights may instruct the Subscription Agent
to sell any unexercised Rights. Subscription Certificates representing the Rights to be sold must be received by the
Subscription Agent on or before __, 2008 (or if the Offering is extended, by two business days prior to the Expiration
Date). Upon the timely receipt by the Subscription Agent of appropriate instructions to sell Rights, the Subscription
Agent will use its best efforts to complete the sale and will remit the proceeds of sale, net of commissions, to the
selling Record Date Stockholder. Any commissions on sales of Rights will be paid by the selling Record Date
Stockholder. If the Rights can be sold, sales of such Rights will be deemed to have been effected at the
volume-weighted average price received by the Subscription Agent on the day such Rights are sold. The Subscription
Agent will also attempt to sell all Rights which remain unclaimed as a result of Subscription Certificates being
returned by the postal authorities to the Subscription Agent as undeliverable as of the fourth business day prior to the
Expiration Date. Such sales will be made, net of commissions, on behalf of the nonclaiming Record Date
Stockholders. The Subscription Agent will hold the proceeds from those sales for the benefit of such nonclaiming
Record Date Stockholders, until such proceeds are either claimed or escheated. There can be no assurance that the
Subscription Agent will be able to complete the sale of any such Rights, and neither MACC nor the Subscription
Agent has guaranteed any minimum sales price for the Rights.

Other Transfers

The Rights will be evidenced by a Subscription Certificate and may be transferred in whole by endorsing the
Subscription Certificate for transfer in accordance with the accompanying instructions. A portion of the Rights
evidenced by a single Subscription Certificate (but not fractional Rights) may be transferred by delivering to the
Subscription Agent a Subscription Certificate properly endorsed for transfer, with instructions to register such portion
of the Rights evidenced thereby in the name of the transferee and to issue a new Subscription Certificate to the
transferee evidencing such transferred Rights. In such event, a new Subscription Certificate evidencing the balance of
the Rights, if any, will be issued to the holder thereof or, if the holder thereof so instructs, to an additional
transferee. The signature on the Subscription Certificate must correspond with the name as written upon the face of
the Subscription Certificate in every particular, without alteration or enlargement, or any change whatsoever. A
signature guarantee must be provided by an “Eligible Guarantor Institution” as defined in Rule 17Ad-15 under the
Exchange Act, subject to the standards and procedures adopted by MACC.
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Record Date Stockholders wishing to transfer all or a portion of their Rights should allow at least five business days
for (i) the transfer instructions to be received and processed by the Subscription Agent; (ii) a new Subscription
Certificate to be issued and transmitted to the transferee or transferees with respect to transferred Rights, and to the
transferor with respect to retained Rights, if any; and (iii) the Rights evidenced by such new Subscription Certificate
to be exercised or sold by the recipients thereof. Neither MACC nor the Subscription Agent shall have any liability to
a transferee or transferor of Rights if Subscription Certificates are not received in time for exercise or sale prior to the
Expiration Date.

Except for the fees charged by the Subscription Agent (which will be paid by MACC), all commissions, fees and other
expenses (including brokerage commissions and transfer taxes) incurred or charged in connection with the purchase,
sale or exercise of Rights will be for the account of the transferor of the Rights, and none of such commissions, fees or
expenses will be paid by MACC or the Subscription Agent.

11
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MACC anticipates that the Rights will be eligible for transfer or exercise through the DTC PSOP function and that the
exercise of the Primary Subscription and the Over-Subscription Privilege may be effected through the same facility
(Rights exercised through DTC are referred to as “DTC Exercised Rights”). Holders of DTC Exercised Rights may
exercise the Over-Subscription Privilege in respect of such DTC Exercised Rights by delivering their instructions to
the Subscription Agent via the PSOP function, at or prior to 5:00 p.m., Eastern time, on the Expiration Date, with
payment of the Estimated Subscription Price for the number of Shares for which the Over-Subscription Privilege is to
be exercised.

Delivery of Share Certificates

Except as described herein, certificates representing Shares acquired in the Primary Subscription and Shares acquired

pursuant to the Over-Subscription Privilege will be mailed promptly after the Expiration Date once full payment for

such Shares has been received and cleared. Stockholders whose Shares are held of record by Cede or by any other

Nominee on their behalf or their broker-dealer’s behalf will have any Shares acquired in the Primary Subscription
credited to the account of Cede or such other Nominee. Shares acquired pursuant to the Over-Subscription Privilege

will be certificated and certificates representing such Shares will be sent directly to Cede or such other Nominee.

Stock certificates will not be issued for Shares credited to plan accounts.

Foreign Stockholders

SUBSCRIPTION CERTIFICATES WILL NOT BE MAILED TO RECORD DATE STOCKHOLDERS WHOSE
RECORD ADDRESSES ARE OUTSIDE THE UNITED STATES (the term “United States” includes the states, the
District of Columbia, and the territories and possessions of the United States) (“Foreign Record Date Stockholders”).
Each Foreign Record Date Stockholder will be sent written notice of the Offering, provided that such provision of
notice is consistent with the laws of the jurisdiction to which such notice is to be sent. The Rights to which such
Subscription Certificates relate will be held by the Subscription Agent for such Foreign Record Date Stockholders’
accounts until instructions are received to exercise or sell the Rights. If no instructions have been received by 5:00
p.m., Eastern time, on __, 2008, which is three business days prior to the Expiration Date, the Rights of those Foreign
Record Date Stockholders will be transferred by the Subscription Agent, who will either purchase the Rights or use its
best efforts to sell the Rights. The net proceeds, if any, from the sale of those Rights by the Subscription Agent will be
remitted to Foreign Record Date Stockholders.

Federal Income Tax Consequences of the Offering
The U.S. federal income tax consequences to holders of Shares with respect to the Offering include as follows:

eThe distribution of Rights to Record Date Stockholders will not result in taxable income to them, nor will they
realize taxable income as a result of the exercise of the Rights. No loss will be realized if Rights expire without
being exercised.

e The basis of a Right to a Record Date Stockholder who exercises or sells the Right is expected to be zero, since the
Right’s fair market value on the distribution date is expected to be less than 15% of the fair market value on that date
of the Shares with regard to which it is issued (unless the holder elects with respect to all Rights received, by filing a
statement with his or her timely filed federal income tax return for the year in which the Rights are received, to
allocate the basis of the Share between the Right and the Share based on their respective fair market values on that
date). The basis of a Right to a Record Date Stockholder who allows the Right to expire will be zero, and the basis
to anyone who purchases a Right in the market will be its purchase price.
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An Exercising Rights Holder’s basis for determining gain or loss on the sale of a Share acquired on the exercise of
Rights will be equal to the sum of the Record Date Stockholder’s basis in the Rights, if any, plus the Subscription
Price per Share. An Exercising Rights Holder’s gain or loss recognized on the sale or exchange of such a Share will
be capital gain or loss if the Share was then held as a capital asset and will be long-term capital gain or loss if the
Share was held for more than one year.

MACC is required to withhold and remit to the U.S. Treasury 28% of reportable payments paid on an account if its
holder provides MACC with either an incorrect taxpayer identification number or no number at all or fails to certify
that he or she is not subject to such withholding.

The foregoing is only a general summary of the material U.S. federal income tax consequences of the Offering under
the Internal Revenue Code of 1986 (the “Code”), and Treasury regulations presently in effect that are generally
applicable to (i) Record Date Stockholders that are “United States persons” within the meaning of the Code, and (ii) any
other Record Date Stockholder that would be subject to U.S. federal income tax on the sale or exchange of the Shares
acquired on exercise of the Rights, and does not cover foreign, state or local taxes. The Code and those regulations are
subject to change by legislative or administrative action, which may be retroactive. Record Date Stockholders and
Exercising Rights Holders should consult their tax advisers regarding specific questions as to federal, state, local or
foreign taxes. See “Certain U.S. Federal Income Tax Considerations” below.
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Notice of Net Asset Value Decline

MACC has undertaken to suspend the Offering until it amends this Prospectus if, subsequent to the effective date of

the Registration Statement, MACC’s net asset value declines more than 10% from its net asset value as of that date. In
such event, the Expiration Date would be extended, and MACC would notify Exercising Rights Holders of any such

decline and thereby permit them to cancel their exercise of Rights.

Employee Plan Considerations

Stockholders that are on tax-deferral arrangements, such as plans qualified under Code section 401(a) (including
corporate savings plans, 401(k) plans, and Keogh plans of self-employed individuals), individual retirement accounts
under Code section 408(a) (“IRAs”), Roth IRAs under Code section 408A, and custodial accounts under Code section
403(b) (collectively, “Retirement Plans”), should be aware that additional contributions of cash to a Retirement Plan
(other than permitted rollover contributions or trustee-to-trustee transfers from another Retirement Plan) in order to
exercise Rights, when taken together with contributions previously made, may result in, among other things, excise
taxes for excess or nondeductible contributions or the Retirement Plan’s loss of its tax-favored status. Furthermore, the
sale or transfer of Rights may be treated as a distribution or result in other adverse tax consequences. In the case of
Retirement Plans qualified under Code section 401(a) and certain other Retirement Plans, additional cash
contributions could cause the maximum contribution limitations of Code section 415 or other qualification rules to be
violated.

Retirement Plans and other tax-exempt entities, including governmental plans, should also be aware that if they
borrow in order to finance their exercise of Rights, they may become subject to the tax on unrelated business taxable
income (“UBTI”) under Code section 511. If any portion of an IRA or a Roth IRA is used as security for a loan, the
portion so used is also treated as distributed to the IRA or Roth IRA owner, which may result in current income
taxation and penalty taxes.

The Employee Retirement Income Security Act of 1974, as amended (“ERISA”), contains fiduciary responsibility
requirements, and ERISA and the Code contain prohibited transaction rules that may apply to the exercise of Rights
by Retirement Plans. Retirement Plans that are not subject to ERISA (such as governmental plans) may be subject to
state law restrictions that could affect the decision to exercise or transfer Rights. Due to the complexity of these rules
and the penalties for noncompliance, stockholders that are on Retirement Plans should consult with their counsel and
other advisers regarding the consequences of their exercise of Rights under ERISA, the Code, and, where applicable,
state law.

FEES AND EXPENSES
The following table is intended to assist you in understanding the various costs and expenses that an investor in our
Common Stock will bear directly or indirectly. We caution you that the percentages in the table below indicating

annual expenses are estimates and may vary.

Stockholder transaction expenses (as a percentage of Subscription Price):

Sales load 0.00%
Offering expenses ___ %)
Total stockholder transaction expenses paid _ %

Annual expenses following this Offering (as a percentage of net assets
attributable to Common Shares):
Management fees payable under Advisory Agreement __%(2)
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Other expenses __%(3)
Interest payments on borrowed funds __%4)
Total annual expenses _ %
Example

The following example demonstrates the projected dollar amount of total cumulative expenses that would be incurred
over various periods with respect to a hypothetical investment in our Common Stock. The example and the expenses
in the tables below should not be considered a representation of our future expenses, and actual expenses may be
greater or less than those shown. The amounts are based upon assumed offering expenses of 5% and our payment of
annual operating expenses at the levels set forth in the table above, except as indicated below.
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1 Year 3 Years 5 Years 10 Years
You would pay the following expenses on a $1,000 investment,
assuming a 5% annual return $__ $__ $__ $__

While the example assumes, as required by the applicable rules of the SEC, a 5% annual return, our performance will
vary and may result in a return greater or less than 5%. The example and fee table should not be considered as a
representation of past or future expenses or annual rates of return, which may be more or less than those assumed for
purposes of the example and fee table. The percentage for “Other Expenses” set forth on the fee table is based on
estimated amounts for the current fiscal year.

(1) The percentage reflects the aggregate expenses of the offering, which include Subscription Agent fees, printing and
professional fees, and are estimated to be $80,000. The estimated offering expenses also consist of, among other
things, professional and printing expenses.

(2) Pursuant to the Advisory Agreement, we pay EAM a management fee (the “Management Fee”) equal to 2.0% of the
Assets Under Management attributable to each of (i) the Existing Portfolio and (ii) the New Portfolio. For
purposes of calculating the Management Fee, “Assets Under Management” means the total value of MACC’s assets
managed by EAM under the Advisory Agreement, less any cash balances and cash equivalent investments of
MACC that are not invested in debt or equity securities of portfolio companies in accordance with our investment
objective, calculated as of the end of each month during the term of the Advisory Agreement. Under the
Subadvisory Agreement, EAM pays InvestAmerica a management fee based on a portion of the Management Fee
paid to EAM by the MACC under the Advisory Agreement attributable to the Existing Portfolio. The
Subadvisory Agreement does not result in any additional expense to MACC beyond the expenses associated with
the Advisory Agreement. During the first three months of the term of the Subadvisory Agreement, EAM paid
InvestAmerica a management fee equal to 75% of the Management Fee received by EAM under the Advisory
Agreement attributable to the Existing Portfolio. For the remainder of the term of the Subadvisory Agreement,
EAM will pay InvestAmerica a management fee equal to 50% of the Management Fee received by EAM under the
Advisory Agreement attributable to the Existing Portfolio. Please see “Management—Advisory Agreement” in the
SAI for a discussion of the factors the Board of Directors considered in approving the terms of the Advisory
Agreement and the Subadvisory Agreement.

Pursuant to the Advisory Agreement, we also pay our Adviser an incentive fee (the “Incentive Fee”) equal to 20% of the
Net Capital Gains, before taxes, attributable to the New Portfolio (which would include any follow-on investments
made to the Existing Portfolio) and 13.4% of the Net Capital Gains, before taxes, attributable to the Existing
Portfolio. “Net Capital Gains,” as defined in the Advisory Agreement, are calculated as realized capital gains minus the
sum of capital losses, less any unrealized depreciation recorded during the year. Capital losses and realized capital
gains are not cumulative under the Incentive Fee computation. Payments for Incentive Fees resulting from noncash
net capital gains (such as when stock consideration is received) are deferred until such consideration is actually
converted to cash at a net capital gain. Under the Subadvisory Agreement, EAM pays InvestAmerica an incentive fee
equal to 100% the Incentive Fee paid to EAM by MACC under the Advisory Agreement attributable to the Existing
Portfolio.

(3) “Other expenses” include our estimated overhead expenses, including payments to our transfer agent, our
administrative agent and legal and accounting expenses. The holders of our Common Stock indirectly bear the
cost associated with such other expenses.

(4) As of September 30, 2008, MACC had an outstanding principal amount of $4,750,405 owing on a term loan (the
“Term Loan”) in the original principal amount of $6,250,000 obtained from Cedar Rapids Bank & Trust Company
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(CRB&T). The Term Loan has a stated maturity date of August 29, 2009 and is subject to a variable interest rate
of 0.05% over the Prime Rate as published in the Wall Street Journal. The interest rate, which is calculated and
changes daily, may not exceed 8.75%, may not be less than 6.0%, and may not change by more than 1.0% in a
day. In addition, under a revolving loan with CRB&T, MACC is permitted to borrow up to $500,000 (the
“Revolving Loan”) for working capital purposes, including making follow-on investments in the Existing
Portfolio. Presently, no funds have been drawn on the Revolving Loan, and we do not anticipate drawing funds
under the Revolving Loan in the next 12 months. Though we presently do not have any definitive plans to do so,
we may utilize borrowed funds to make investments, including before we have fully invested the proceeds of this
Offering, to the extent we determine that additional capital would allow us to take advantage of additional
investment opportunities, and if (i) the market for debt financing presents attractively-priced debt financing
opportunities, and (ii) our Board determines that leveraging our portfolio would be in our best interests and the
best interests of our stockholders. We do not intend to offer any preferred stock in the next 12 months. The table
above assumes we do not borrow any additional funds for investment purposes.
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SELECTED FINANCIAL DATA

The following selected financial data for the years 2003-2007 ending September 30 is derived from MACC’s audited
financial statements. The selected data presented for the nine months ended June, 2008 and 2007 is derived from
unaudited financial statements of MACC, which, in the opinion of management, include all adjustments (consisting
only of normal recurring adjustments) necessary for a fair presentation of the financial position and results of
operations of MACC as of and for these periods. Results of operations for the nine months ended June 30, 2008 are
not necessarily indicative of the results of operations that may be achieved for the full fiscal year. The data should be
read in conjunction with MACC’s financial statements and notes thereto and “Management’s Discussion and Analysis of
Financial Condition and Results of Operations.”

Nine Months Ended June 30,
(Unaudited)

2008 2007

Investment

expense
income, net  $ (399,203) (491,184)

Net realized

(loss) gain on

investments,

net of tax 691,540 213,377

Loss on
litigation
settlement — —

Net change in

unrealized

appreciation/

deprecation

on

investments

and other

assets (989,652) 750,307

Net change in

net assets

from

operations $ (697,315) 472,500

Net change in

net assets

from

operations

per common

Share (0.28)1 0.201

2007

(786,487)

1,351,456

(662,393)

(97,424)

(0.04)1

Fiscal Years Ended September 30,

2006 2005 2004 2003

(1,171,152)  (1,855,902) (3,021,359) (1,917,391)

3,645 3,672,664 3,021,176 (3,600,749)

—  (1,277.263)

(879,234) 771,576 (730,245) 2,607,548

(2,046,741) 2,588,338  (2,007,691)  (2,910,592)

(0.83)1 1.051 (0.86)2 (1.25)3
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Total assets $15,891,231
Total long
term debt $ 4,855,661

18,008,787

6,108,373

18,008,787

6,108,373

22,830,055

10,790,000

31,336,214 38,944,116

16,790,000 25,790,000

41,233,118

27,940,000

(1)Computed using 2,464,621 shares outstanding at June 30, 2008, June 30, 2007, September 30, 2007, September 30,

2006 and September 30, 2005.

2) Computed using 2,329,255 shares outstanding at September 30, 2004 and September 30, 2003.

The Company has presented the following disclosures pertaining to common stockholders, as required by the AICPA
Audit and Accounting Guide for Investment Companies, for the years 2003-2007 ended September 30 and for the nine
months ended June 30, 2007 and June 30, 2008:

Nine Months
Ended June 30,
(Unaudited)
2008 2007
Per Share Operating
Performance

(For a share of capital
stock outstanding
throughout the
period):

Net asset value,
beginning of period  $ 4.67
Income from

investment operations:

Investment expense,

net (0.16)
Net realized and
unrealized (loss) gain
on investment
transactions
Conversion of note
payable and accrued
interest to shares of
common stock ---
Total from investment
operations

(0.12)

(0.28)

Net asset value, end of
period $ 439
Closing bid price $ 2.15

Total return (1)
Net asset value basis

1) 2)3)

Market price basis

(6.05) %
(12.24) %

4.71

(0.19)

0.39

0.20

491
2.30

4.07
29.21

2007

4.71

(0.32)

0.28

(0.04)

4.67
245

(0.84)
37.64

Fiscal Years Ended September 30,

2006 2005 2004

5.54 4.61 5.47
(0.48) (0.75) (1.30)
(0.35) 1.80 0.44
(0.12)
(0.83) 0.93 (0.86)
471 5.54 461
1.78 2.57 3.45
(14.98) 27.26 (15.75)
(30.74) (25.51) 36.90

2003

6.72

(0.82)

0.43)

(1.25)

547
2.52

(18.59)
(25.88)
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Net asset value, end of
period (in thousands) $ 10,823 12,091 11,521 11,618 13,665

Ratio to average net

assets (4):

Investment (expense)

income, net (1) (2) (3) (3.68) % (4.23) (6.71) (8.53) (15.81)
Operating and income

tax expense (1) (2)(3) 10.48% 10.42 15.22 18.46 37.86

15

10,738

(23.36)

43.53

12,746

(13.43)

31.24
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(1) Total return, which reflects the annual change in net assets, was calculated using the change in net assets between
the beginning and end of the year. An individual common stockholder’s return may vary from these returns.

(2) MorAmerica’s investment adviser agreed to a waive management fees during March and April
2005. Due to the agreement, the investment adviser voluntarily waived $103,867 as of September
30, 2005. Excluding the effects of the waiver as of September 30, 2005, total return on a net assets
value basis would be 26.29%; the investment (expense) income, net ratio would be (16.80)%; and
the operating and income expense ratio would be 38.96%. Amounts waived by the adviser have not,
and will not be recouped by the adviser.

(3) MorAmerica’s investment adviser agreed to a voluntary, temporary reduction in management fees from January
1, 2003 through February 29, 2004. Due to the agreement, the investment adviser voluntarily waived $87,092 of
management fees as of September 30, 2004. Excluding the effects of the waiver as of September 30, 2004, total
return on a net assets value basis would be (16.43)%; the investment (expense) income, net ratio would be
(24.11)%; and the operating and income expense ratio would be 44.36%. Amounts waived by the adviser have
not, and will not be recouped by the adviser.

(4)The ratios of investment (expense) income, net to average net assets, of operating and income tax expenses to
average net assets and total return are calculated for common stockholders as a class.

FORWARD-LOOKING STATEMENTS

The matt