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GLADSTONE INVESTMENT CORPORATION
1521 Westbranch Drive, Suite 200, McLean, Virginia22102

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held On August 8, 2013

To Our Stockholders:

Notice Is Hereby Given that the 2013 Annual Meetifigtockholders of Gladstone Investment Corporaftbe “Annual Meeting”will
be held on Thursday, August 8, 2013, at 11:00 Rastern Daylight Time (“Eastern Time”) at the HilthicLean Tysons Corner, located at
7920 Jones Branch Drive, McLean, Virginia, 221@R,the following purposes:

(1) To elect four directors, as outlined below:

(a) Three directors, Messrs. Paul W. Adelgren, B&ladstone and John H. Outland, to be electetidnolders of commc

stock and preferred stock, voting together as glesiciass, with such directors to serve until tB@&@Annual Meeting of
Stockholders or until their successors are eleatetiqualified; and

(b) One director, Terry Earhart, to be electedlgdig the holders of preferred stock, voting asngle class, with such
director to serve until the 2016 Annual MeetingStbckholders or until his successor is electedcradified.

(2) To approve a proposal to authorize us, withaiyeroval of our board of directors (the “Board®.issue and sell shares of our
common stock (during the next 12 months) at a gradew its then current net asset value per slsatgect to certain limitations set
forth in the Proxy Statement accompanying this dofincluding, without limitation, that the numhmrshares issued and sold pursuant
to such authority does not exceed 25% of our thestanding common stock immediately prior to eagthssale).

(3) To transact such other business as may propeme before the meeting or any adjournment ompoogment thereof.

The foregoing items of business are more fully dbed in the Proxy Statement accompanying this ¢¢oti

Our Board has fixed the close of business on Mondiaye 10, 2013, as the record date for the detation of stockholders entitled to
notice of and to vote at this Annual Meeting andmt adjournment or postponement thereof.

Important Notice Regarding the Availability of Proxy Materials for the Stockholders’ Meeting to be
Held on Thursday, August 8, 2013 at 11:00 a.m. Easn Time at the
Hilton McLean Tysons Corner, located at 7920 JoneBranch Drive, McLean, Virginia, 22102
The Proxy Statement accompanying this Notice and awal report to stockholders are available
at www.proxyvote.com.

By Order of the Board of Directors

e

Michael LiCalsi
Secretary

McLean, Virginia
June 21, 2013

All of our stockholders are cordially invited to atend the Annual Meeting. Whether or not you plan toattend the Annual Meeting,
you are urged to complete, date, sign and return #henclosed proxy card as promptly as possible, sulimgour proxy electronically
via the Internet, or vote by proxy over the telephae as instructed in these materials. Submitting yauproxy or voting

instructions promptly will assist us in reducing the expenses of additional proxy solicitation, but #vill not affect your right to vote in
person if you attend the Annual Meeting (and, if ya are not a stockholder of record, you have obtairtea legal proxy from the bank,
broker, trustee or other nominee that holds your shres giving you the right to vote the shares in pspn at the Annual Meeting).
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GLADSTONE INVESTMENT CORPORATION
1521 Westbranch Drive, Suite 200, McLean, Virginia22102

PROXY STATEMENT
FOR THE 2013 ANNUAL MEETING OF STOCKHOLDERS
To Be Held On August 8, 2013

QUESTIONS AND ANSWERS ABOUT THIS PROXY MATERIAL AND VOTING

Why am | receiving these materials?

We have sent you this Proxy Statement and the settlproxy card because the board of directors'Bbard”) of Gladstone Investme
Corporation (“we,” “us,” or the “Company”) is soifing your proxy to vote at the Company’s 2013 AahMeeting of Stockholders (the
“meeting” or “annual meeting”), including adjournmis or postponements thereof, if any. You are @u/tb attend the annual meeting to vote
on the proposals described in this Proxy Statentémiiever, you do not need to attend the meetingte your shares. Instead, you may
simply complete, sign and return the enclosed piaud, or follow the instructions below to vote fmpxy over the telephone or through the
Internet.

These materials, along with the Notice of Annuakelffeg and our annual report for the fiscal yeareghilarch 31, 2013, are first being
sent to all stockholders of record entitled to vatt¢he annual meeting on or about June 21, 2013.

YOUR VOTE IS IMPORTANT. WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING, PLEASE PROMPTLY
VOTE YOUR SHARES EITHER BY MAIL, BY TELEPHONE OR TH ROUGH THE INTERNET.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE ANNUAL MEETING TO
BE HELD ON AUGUST 8, 2013:

The Notice of Annual Meeting, this Proxy Statemenénd our annual report to stockholders for the fischyear ended March 31,
2013 are available at the following Internet addres. www.proxyvote.com.

How can | attend the annual meeting?

The meeting will be held on Thursday, August 8,204t 11:00 a.m. Eastern Daylight Time (“Easterm&’)) at the Hilton McLean
Tysons Corner, located at 7920 Jones Branch Dvdegean, Virginia, 22102. Directions to the annuaeting may be found at
www.gladstoneinvestment.com. Information on howdte in person at the annual meeting is discusetmhb

Who can vote at the annual meeting?

Only stockholders of record at the close of busr@sJune 10, 2013, will be entitled to vote ataheual meeting. On this record date,
there were 26,475,958 shares of common stock oulisignand entitled to vote and 1,600,000 shargseferred stock outstanding and
entitled to vote.

Stockholder of Record: Shares Registered in YoundNa

If on June 10, 2013, your shares were registenetttlf in your name with our transfer agent, Corepstiare Shareowner Services, then
you are a stockholder of record. As a stockholdeecord, you ma



vote in person at the meeting or vote by proxy. YWaeor not you plan to attend the meeting, we y@eto fill out and return the enclosed
proxy card or vote by proxy over the telephonehootigh the Internet, as instructed below, to engaug vote is counted.

Beneficial Owner: Shares Registered in the NanseRifoker or Bank

If on June 10, 2013, your shares were held, ngbur name, but rather in an account at a brokefiage bank, dealer, or other similar
organization, then you are the beneficial ownest@res held in “street name” and these proxy nasgesire being forwarded to you by that
organization. The organization holding your acccaumd shares is considered to be the stockholdarcofd for purposes of voting at the
annual meeting. As a beneficial owner, you haveitfta to direct your broker or other agent regagdhow to vote the shares in your acco
You are also invited to attend the annual meetitayvever, since you are not the stockholder of cgou may not vote your shares in
person at the meeting unless you request and odotedtid proxy from your broker or other agent.

What am | voting on?
There are two matters scheduled for a vote atiheal meeting:
. Proposal 1, to elect four directors, as follo

(@) Three directors, Paul W. Adelgren, David Gladstand John H. Outland, to be elected by the holdecsmmon stock an
preferred stock, voting together as a single claih, such directors to serve until the 2016 Anridaketing of Stockholders
or until their successors are elected and quajified

(b)  One director, Terry Earhart, to be electedlgddg the holders of preferred stock, voting asngle class, with such director
to serve until the 2016 Annual Meeting of Stockleosd or until his successor is elected and qudli

. Proposal 2, to approve of a proposal to authorizemith the approval of our Board, to issue antideres of our common stock
(during the next 12 months) at a price below ientburrent net asset value (“NAV”) per share, stiifji@ certain limitations set
forth herein (including, without limitation, thaté number of shares issued and sold pursuant koasithority does not exceed
25% of our then outstanding common stock immedigigbr to each such sale

We will hold a conference call to discuss the matte scheduled for a vote at the annual meeting on de 26, 2013 at
9:00 a.m. Eastern Time. Stockholders will have anpportunity to ask questions regarding the proposalsluring the conference call.
You may call (800) 860-2442 (international callersust dial (412) 858-4600 to enter the conferencelBaAn operator will monitor the
call and set a queue for any questions. A confereacall replay will be available beginning two hoursafter the call and will be available
through the date of the annual meeting, Thursday, Agust 8, 2013. To hear the replay, please dial (87344-7529 and use conference
code 10029032. The call will also be available weebcast at www.gladstoneinvestment.com. The webcasplay will also be available
through the date of the annual meeting. In the everof any changes in the scheduled date and time thfe call, we will issue a press
release, which will be available on our website atww.gladstoneinvestment.com.

Why should | vote my shares?

Under applicable law, we must conduct an annuakimgéo allow our stockholders to vote for dires@nd other matters properly
before the meeting. Certain matters listed in fisxy Statement require a minimum
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threshold of votes to pass. The number of votedatt pass each item in this proxy is describéaibander the question “How many votes
are needed to approve each proposélden stockholders do not vote their shares on itm@atgrial to conducting our business, we must s
additional money to contact stockholders seekieg thote. This is very expensive and uses fundsabiald better benefit our stockholders in
other ways. It is important that each stockhold®es to insure that these expenses are minimized.

How do | vote?

For proposal 1, you may either vot€OR " all the nominees to our Board or you mawlITHHOLD ” your vote for any nominee you
specify. For proposal 2, you may vot€OR ” or “ AGAINST " or abstain from voting. The procedures for votarg as follows:

Stockholder of Record: Shares Registered in YoundNa

If you are a stockholder of record, you may votpénson at the annual meeting, vote by proxy uiegenclosed proxy card, or vote by
proxy over the telephone or through the InterndteWer or not you plan to attend the meeting, vge you to vote by proxy to ensure your
vote is counted. You may still attend the meeting @ote in person, even if you vote by proxy ptithe annual meeting.

. To vote in person, we will give you a ballot whesuyarrive at the annual meetir

. To vote using the enclosed proxy card, simply cateplsign, date, and return it promptly in the dowe provided. To be counted,
we must receive your signed proxy card by 11:59 fastern Time on August 7, 2013, the day prigh&annual meeting

. To vote by proxy over the telephone, dial toll-fr&eB00-690-6903, using a touch-tone phone andvolhe recorded instructions.
You will be asked to provide the company number @matrol number delineated on the enclosed proxg.ceo be counted, we
must receive your vote by 11:59 p.m. Eastern Timé&uogust 7, 2013, the day prior to the annual mee

. To vote by proxy through the Internet, go to wwwprvote.com to complete an electronic proxy cardu Yill be asked to
provide the company number and control number datied on the enclosed proxy card. To be countedpugt receive your vote
by 11:59 p.m. Eastern Time on August 7, 2013, theptior to the annual meetir

Beneficial Owner: Shares Registered in the Nani&roker or Bank

If you are a beneficial owner of shares registémetie name of your broker, bank, or other ageot, should have received a proxy card
and voting instructions with these proxy materfadsn that organization, rather than from us. Simgynplete and mail the proxy card to
ensure that your vote is counted. Alternativelyy yoay vote by proxy over the telephone or throdmghlhternet, as instructed by your broker
or bank. To vote in person at the annual meeting,must obtain a valid proxy from your broker, bamlother agent. Follow the instructions
from your broker or bank included with these proxaterials, or contact your broker or bank to retjagsoxy form.

We provide Internet proxy voting to allow you to vde your shares online, with procedures designed &nsure the authenticity and
correctness of your proxy voting instructions. Howeer, please be aware that you must bear any costssmciated with your Internet
access, such as usage charges from your Internetass provider or telephone company.
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How many votes do | have?

On all matters other than proposal 1(b), you haxeevmte for each share of common stock you owned & close of business on
June 10, 2013. On all matters to be voted upon hgme one vote for each share of preferred stoakoymed as of the close of business on
June 10, 2013.

What if | return a proxy card but do not make specfic choices?

If you return a signed and dated proxy card, oentlise vote by proxy without making any voting séilens, your shares will be voted “
FOR ” the election of the four nominees for directoddrFOR " Proposal 2. If any other matter is properly preed at the meeting, your
proxy holder (one of the individuals named on ypraxy card) will vote your shares using his or bhest judgment.

Who is paying for this proxy solicitation?

Gladstone Investment Corporation will bear the obsolicitation of proxies, including preparati@ssembly, printing and mailing of
this Proxy Statement, the proxy card and any amidhtiinformation furnished to our stockholders. @smf solicitation materials will be
furnished to banks, brokerage houses, fiducianescastodians holding in their names shares otommon stock or preferred stock
beneficially owned by others to forward to suchdfamal owners. We may reimburse persons reprasggneficial owners of our common
stock or preferred stock for their costs of forwagdsolicitation materials to such beneficial owsiéDriginal solicitation of proxies by mail
may be supplemented by telephone, electronic maiéosonal solicitation by directors, officers ¢her regular employees of Gladstone
Management Corporation, our investment adviser‘@uakiser”), or Gladstone Administration, LLC (tHf&dministrator”). No additional
compensation will be paid to directors, officersotimer regular employees for such services. We kagaged Georgeson Inc. (“Georgeson”)
to solicit proxies for the annual meeting. Georgesd| be paid a fee of approximately $5,500 plus-of-pocket expenses for its basic
solicitation services, which include review of pyaxaterials, dissemination of broker search catid¢ribution of proxy materials, solicitatic
of brokers, banks and institutional holders, and/dey of executed proxies. The term of the agreetméth Georgeson will last for the period
of the solicitation, and the agreement provides weawill indemnify and hold harmless Georgesonigtaany third party claims, except in
the case of Georgeson’s gross negligence or ioteadtmisconduct.

What does it mean if | receive more than one set groxy materials?

If you receive more than one set of proxy materiadsir shares may be registered in more than ome & in different accounts. Please
follow the voting instructions on the proxy cardglhe proxy materials to ensure that all of yowarsk are voted.

Can | change my vote after submitting my proxy?

Yes. You can revoke your proxy at any time befbeeftnal vote at the meeting. If you wish to revgkeir proxy after 11:59 p.m.
Eastern Time on August 7, 2013, you may only datdbe annual meeting. If you are the record habdgour shares, you may revoke your
proxy in any one of the following ways:

. You may submit another properly completed proxylcaith a later date specified there:
. You may grant a subsequent proxy by telephonerouth the Internet on a later de

. You may send a timely written notice that you aeoking your proxy to Gladstone Investment Corgores secretary at
1521 Westbranch Drive, Suite 200, McLean, Virgi@a102.

4



. You may attend the annual meeting and vote in peiSonply attending the meeting will not, by itse#voke your proxy

If your shares are held by your broker or bank asrainee or agent, you should follow the instrucsiprovided by your broker or bar

When are stockholder proposals due for next year'annual meeting?

We will consider for inclusion in our proxy matdsdor 2014 Annual Meeting of Stockholders propeghht we receive not later than
February 22, 2014, and that comply with all apfileaequirements of Rule 14a-8 promulgated undeSicurities Exchange Act of 1934, as
amended (the “1934 Act”), and our bylaws, as amér{tigylaws”). Stockholders must submit their proplssto our corporate secretary at
1521 Westbranch Drive, Suite 200, McLean, Virgi@a102.

In addition, any stockholder who wishes to prop@smminee to our Board or propose any other busiteele considered by the
stockholders (other than a stockholder proposhkétmcluded in our proxy materials pursuant to Riae8 of the Exchange Act) must com
with the advance notice provisions and other reguoénts of Article 1ll, Section 5 of our Bylaws, a@py of which is on file with the U.S.
Securities and Exchange Commission (“SE&1) may be obtained from our corporate secretaoy ugquest. These notice provisions reg
that nominations of persons for election to ouri@icend proposals of business to be consideredebgttitkholders for the 2014 Annual
Meeting of Stockholders must be made in writing andmitted to our corporate secretary at the addresve no earlier than April 10, 2014
(120 days before the first anniversary of our 28h8ual Meeting of Stockholders), and not later thvéay 10, 2014 (90 days before the first
anniversary of the 2013 Annual Meeting of Stockleo®). You are also advised to review our Bylawsictvicontain additional requirements
about advance notice of stockholder proposals &edtdr nominations.

How are votes counted?

Votes will be counted by the inspector of electipointed for the annual meeting, who will sepdyateunt “FOR ,” “* WITHHOLD,
" and with respect to proposals other than thetieleof directors, “"AGAINST ” votes and abstentions. Abstentions will be codritavards
the vote total and will have the same effect A&SAINST " votes for Proposal 2. We expect that our chieéficial officer and treasurer,
David Watson, will be appointed the inspector efcébn.

How many votes are needed to approve each proposal?

Proposal 1 — Election of Directord&each of Paul W. Adelgren, David Gladstone and Jdh@®utland must be elected by a plurality of
the votes cast by holders of our outstanding comstock and preferred stock, voting together asglsiclass. Terry Earhart must be elected
by a plurality of the votes cast solely by holdef®ur outstanding shares of preferred stock, gotis a single class. Stockholders may not
cumulate their votes. Only vote$-OR " or “ WITHHELD " will affect the outcome of this proposal.

Proposal 2 —Authorization, with the approval of our Board, &sile and sell shares of our common stock (duriagnéxt 12 months) .
a price below its then current NAV per share subjecertain limitations set forth herein (includjnwithout limitation, that the number of
shares issued and sold pursuant to such authodgsdot exceed 25% of our then outstanding comionck snmediately prior to each such
sale). The affirmative vote of each of the following isjtéred to approve this proposal: (1) a majoritytaf outstanding common stock and
preferred stock, voting together as a single dfasgstanding voting securities”); and (2) a
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majority of our outstanding voting securities theg not held by affiliated persons of the Compdoy.purposes of this proposal, the
Investment Company Act of 1940 (the “1940 Act”)idef a majority of the outstanding voting secusitis the vote of the lesser of: (1) 67%
or more of the voting securities of the Companypre at the annual meeting, if the holders of niloae 50% of the outstanding voting
securities of the Company are present or repregdayt@roxy; or (2) more than 50% of the outstandinting securities of the Company. E:i
abstention will have the same effect as #GAINST ” vote for this proposal.

What is the quorum requirement?

A quorum of stockholders is necessary to hold awaketing. A quorum will be present if a majoritiyour total number of outstanding
shares of common stock and preferred stock aresepted by stockholders present at the meeting prdxy. On the record date there were
26,475,958 shares of common stock and 1,600,00@sbé preferred stock outstanding and entitlegbte. Thus, 14,037,980 shares of
common and preferred stock combined must be repes®dy stockholders present at the meeting orbyypto have a quorum.

Your shares will be counted towards the quorum @nfpu submit a valid proxy (or one is submittedyour behalf by your broker,
bank or other nominee) or if you vote in persothatmeeting. Abstentions will be counted towar@sghorum requirement. If there is no
qguorum, a majority of the votes present at the mgehay adjourn the meeting to another date.

How can | find out the results of the voting at theannual meeting?

Preliminary voting results will be announced at éimaual meeting. Final voting results will be pabgd in a current report on Fornks-
that we expect to file with the SEC within four mess days after the annual meeting. If final \@tiesults are not available to us in time to
file a Form 8-K within four business days after theeting, we intend to file a Form 8-K to publigielpminary results and, within four
business days after the final results are knowrstdile an additional Form 8-K to publish the finesults.

What proxy materials are available on the Internet?
The letter to stockholders, Proxy Statement, FobaKJand annual report to stockholders are availableww.proxyvote.com.
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PROPOSAL 1
ELECTION OF DIRECTORS

Our Board is divided into three classes. Each diassa three-year term. Vacancies on the Boardomdiled by persons elected by a
majority of the remaining directors. A director @ked by the Board to fill a vacancy in a classluding any vacancies created by an increase
in the number of directors, shall serve for theagrder of the full term of that class and until theector’s successor is elected and qualified.

Holders of preferred stock are entitled, as a clasthe exclusion of the holders of all other s&sof stock, to elect two directors
(regardless of the total number of directors s@nan our Board). One of these directors is a noentoebe considered at this annual meeting.

Our Board presently has nine members. There aredicectors in the class whose term of office egpiin 2013. In August 2012, Ger
Mead resigned from the Board. As a result, the sizsur Board was decreased from ten directorsioipgne and the size of the class whose
term of office expired in 2012 was reduced fromrfdinectors to three. Then, in October 2012, ouailancreased the size of the Board from
nine directorships to ten, effective immediatelygd ancreased the size of the class whose termficeadxpires in 2013 from three directors to
four, appointing Terry Earhart to fill the resulfinacancy. In January 2013, George Stelljes redifnoen our Board. This vacancy has not
been filled. As a result our Board presently hae members. Each nominee listed below, with thegti@n of Terry Earhart who was
appointed by the Board, was previously electedurystockholders. Each nominee is a current direzftowrs. If elected at the annual
meeting, each nominee would serve until the 201B8uahMeeting of Stockholders and until his successelected and has qualified, or, if
sooner, until his death, resignation or removal.

Proposal 1(a

The Company’s Ethics, Nominating & Corporate Goagice Committee (the “Ethics Committee”) nominateeé incumbent directors
— Messrs. Paul W. Adelgren, David Gladstone and Jbhautland —for election by the common and preferred stockhsldeoting togethe
as a single class, for terms expiring in 2016.

Proposal 1(b;

Pursuant to the terms of the preferred stock isbyatie Company in March 2012, the preferred stolddrs are entitled to elect two of
our directors. At our last annual meeting John BilliRwas elected solely by the preferred stockbdddor a term expiring in 2015. The Ett
Committee nominated incumbent director Terry Edrfarelection solely by the preferred stockholdersa term expiring in 2016.

Each director is elected by a plurality of the wotast at the annual meeting. Shares representexkbyted proxies will be voted, if
authority to do so is not withheld, for the eleatiaf the four nominees named below. If any nomimeeomes unavailable for election as a
result of an unexpected occurrence, your sharébavivoted for the election of a substitute nomipegposed by our management. Each
person nominated for election has agreed to séeledted, and management has no reason to bétiavany nominee will be unable to
serve.

We encourage directors and nominees for directattémd the annual meeting. Three of our direcittended the 2012 Annual Meeting
of Stockholders.



Nominees for a Three-Year Term Expiring at the 201@&nnual Meeting of Stockholders

Position(s)
Held With
Name, Age, Addres: Company

Term of
Office and
Length of

Term Served

Other
Public Company
Principal Directorships
Occupation(s) Held by
During the Director During the
Past Five Years Past Five Years

Disinterested Directors

Paul W. Adelgren (70) Director
Gladstone Investment

Corporation

1521 Westbranch Drive

Suite 200 McLean, Virginia,

22102

John H. Outland (67) Director
Gladstone Investment

Corporation

1521 Westbranch Drive

Suite 200 McLean, Virginia,

22102

Terry Earhart (70)* Director
Gladstone Investment

Corporation

1521 Westbranch Drive

Suite 200 McLean, Virginia,

22102

Interested Director

David Gladstone (71)** Chairman of the

Gladstone Investment Board and Chief

Corporation Executive Officer
1521 Westbranch Drive

Suite 200 McLean, Virginia,

22102

Term expires
at 2013 annual meetin
Director since 2005.

Term expires at 2013
annual meeting.
Director since 2005.

Term expires at 2013
annual meeting.
Director since October
2012.

Term expires
at 2013 Annual

Pastor of Missionary Alliance Gladstone Commercial

Church since 1997. Corporation; Gladstone
Capital Corporation;
Gladstone Land Corporation

Private investor since Gladstone Commercial

June 2006. Corporation; Gladstone
Capital Corporation;
Gladstone Land Corporation

Executive Vice President anc Gladstone Commercial

member of the board of Corporation; Gladstone
directors of Strategic Global Investment Corporation;
Services Network, a non- Gladstone Land Corporation

governmental organization,
since 2005. From 1989 to
2011, professor of business
information systems and
management, Chair of the
Faculty and Chair of the
Management and Business
Department at Messiah

College.
Founder, Chief Gladstone Commercial
Executive Officer and Corporation; Gladstone

Meeting. Director since Chairman of the Board since Capital Corporation;

2005.

our inception in 2005, of Gladstone Land Corporation
Gladstone Capital Corporation

since its inception in 2001, of

Gladstone Commercial

Corporation since its inception

in 2003 and of Gladstone Land

Corporation since its inceptic

Founder, Chief Executive

Officer and Chairman of the

Board of our Adviser



Directors Continuing in Office Until the 2014 Annud Meeting of Stockholders

Name, Address, Age
Disinterested Directors

Michela A. English (63)
Gladstone Investment
Corporation

1521 Westbranch Drive
Suite 200 McLean, Virginia,
22102

Anthony W. Parker (67)
Gladstone Investment
Corporation

1521 Westbranch Drive
Suite 200 McLean, Virginia,
22102

Other
Public Company
Directorships

Term of Principal Held by
Position(s) Office and Occupation(s) Director
Held With Length of During the Past During the
Company Term Served Five Years Past Five Years
Director Term expires President and Chief Gladstone Commercial
at 2014 annual meetin Executive Officer of Fight for Corporation; Gladstone
Director since 2005.  Children, a non-profit Capital Corporation;
charitable organization focus Gladstone Land Corporation
on providing high-quality
education and health care
services to underserved youth
in Washington, D.C., since
June 2006
Director Term expires at 2014 Founder and Chairman of the Gladstone Commercial

annual meeting.
Director since 2005.

Board of Parker Tide Corp.
(formerly known as Snell
Professional Corp. and Medi
Funding Corporation), a
government contracting
company providing mission
critical solutions to the Feder
Government, since 199

Corporation; Gladstone
Capital Corporation;
Gladstone Land Corporation



Directors Continuing in Office Until the 2015 Annud Meeting of Stockholders

Other
Public Company
Directorships

Term of Principal Held by
Position(s) Office and Occupation(s) Director
Held With Length of During the Past During the
Name, Address, Age Company Term Served Five Years Past Five Years
Disinterested Director
John D. Reilly (70) Director Term expires President of Reilly Investment Gladstone Commercial

at 2015 annual meetin
Director since 2011.

Gladstone Investment
Corporation

1521 Westbranch Drive
Suite 200 McLean, Virginia,
22102

Interested Directors

Terry Lee Brubaker (69)**
Gladstone Investment
Corporation Officer Officer
1521 Westbranch Drive and Assistant
Suite 200 McLean, Virginia, Secretary
22102

Vice Chairman,
Chief Operating

Term expires at 2015
annual meeting.
Director since 2005.
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Corporation since 1987. From Corporation; Gladstone
2009 to 2012, board member of Capital Corporation;
Beekman Helix India, a real est Gladstone Land Corporation
investment management comp:

focused on India. From 2006 to

present co-chairman for

Community Preservation and

Development Corporation. Board

member of Victory Housing from

2005 to 2011, rejoining the board

in 2013.

Vice Chairman & Chief Gladstone Commercial
Operating Officer of the Corporation; Gladstone
Company since 2005, and of  Capital Corporation;
Gladstone Capital Corporation Gladstone Land Corporation
and Gladstone Commercial

Corporation since 2004. Presid

and Chief Operating Officer of

Gladstone Capital Corporation

from 2001 to 2004, and of

Gladstone Commercial

Corporation from 2003 to 2004,

Vice Chairman and Chief

Operating Officer of Gladstone

Land Corporation since April

2007. Vice Chairman, Chief

Operating Officer and a director

of our Adviser.



Other
Public Company
Directorships

Term of Principal Held by

Position(s) Office and Occupation(s) Director

Held With Length of During the Past During the
Name, Address, Age Company Term Served Five Years Past Five Years
David A.R. Dullum (65)** President Term expires at the President of the Company sini Gladstone Commercial
Gladstone Investment Corporatior 2015 Annual Meeting April 2008. Executive Vice Corporation; Gladstone
1521 Westbranch Drive Suite 200 Director since 2005. President of Gladstone Capita Capital Corporation
McLean, Virginia, 22102 Corporation since October 20:

Executive Vice President of
Gladstone Commercial
corporation since July, 2010.
Senior Managing Director of o
Adviser since February 2008.
Partner of New England
Partners, a venture capital firn
from 1995 to 200¢

* The election of director nominee Terry Earhart khalvoted upon solely by our preferred stockhaic
**  Messrs. Gladstone, Brubaker and Dullum are ie$ézd persons of Gladstone Investment Corporatiithin the meaning of the 1940
Act, due to their positions as officers of our C@mp and of our Advise
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Executive Officers and Certain Other Officers Who Ae Not Directors

Term of Principal

Position(s) Office and Occupation(s)

Held With Length of During the Past
Name, Age, Addres: Company Term Served Five Years
Michael LiCalsi (43) Internal Counsel Internal Counsel since 2009 andInternal Counsel for all of the
Gladstone Investment Corporation and Secretary Secretary since 2012. Gladstone affiliated companies,
1521 Westbranch Drive Suite 200 McLean, including Gladstone Capital
Virginia, 22102 Corporation, Gladstone Commercial

Corporation and Gladstone Land
Corporation, since October 2009 and
Secretary of each since October 2012.
Managing Principal and Chief Legal
Officer of Gladstone Securities, LLC
since October 2010. Associate attorney
at Baker Botts LLP from March 2006

through August 200¢
David Watson (37) Chief Financial Executive Officer since 2010.  Chief Financial Officer of the Compa
Gladstone Investment Corporation Officer and since January 2010, Treasurer since
1521 Westbranch Drive Suite 200 McLear,reasurer January 2012. Chief Financial Officer
Virginia, 22102 of Gladstone Capital Corporation from

January 2011 through April 9, 2013,
Treasurer since January 2012. Director
of Portfolio Accounting of MCG

Capital Corporation from July 2007
until January 201(

Qualifications of Director Nominees

When considering whether our director nominees ltla@experience, qualifications, attributes antiskaken as a whole, to enable
Board to satisfy its oversight responsibilitieseetively in light of our operational and organipaial structure, the Ethics Committee and the
Board focused primarily on the information discusseeach of the individual backgrounds set fotibwee and on the following particular
attributes:

* Mr. Adelgrenwas selected to serve as an independent directouroBoard, and to be nominated to serve anothmectirship tern
due to his strength and experience in ethics, whisb led to his appoint as chairman of our EtRiosnmittee as well as his past
service on our Board since 20(
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Mr. Earhartwas selected to serve as an independent directouroBoard, and to be nominated to serve anothecidirship term,
due to his experience and knowledge in enterpreeagemen

Mr. Gladstonewas selected to serve as a director on our Boaddtabe nominated to serve another directorship,tdue to the
fact that he is our founder and has greater thiaty §rears of experience in the industry, includhig service as our chairman and
chief executive officer since our inceptic

Mr. Outlandwas selected to serve as an independent directonoBoard, and to be nominated to serve anothectdirship term,
due to his more than twenty years of experientbérreal estate and mortgage industry as wellsapdst service on our Board
since 2005

Qualifications of Incumbent Directors Serving Until the 2014 or 2015 Annual Meeting of Stockholders

When considering whether our directors have thegapce, qualifications, attributes and skills gialas a whole, to enable our Boar
satisfy its oversight responsibilities effectivatylight of our operational and organizational sture, the Ethics Committee and the Board
focused primarily on the information discussedawteof the individual backgrounds set forth abave @n the following particular attributes:

Mr. Brubakerwas selected to serve as a director on our Boazdalhis more than thirty years of experience iroes mid-level
and senior management positions at several coiposats well as his past service on our Boardesing inception

Mr. Dullumwas selected to serve as a director on our Boazdalhis more than thirty years of experience iros areas of the
investment industry as well as his past servicewrBoard since our inceptio

Ms. Englishwas selected to serve as an independent directouroBoard, due to her greater than twenty yeasenior
management experience at various corporations am-profit organizations as well as her past servicewnBoard since 200!

Mr. Parkerwas selected to serve as an independent directouroBoard due to his expertise and experienckdriield of
corporate taxation as well as his past servicewrBoard since 2005. Mr. Parker’'s knowledge of ooape tax was instrumental in
his appointment to the chairmanship of our Auditr@uttee.

Mr. Reillywas selected to serve as an independent directouroBoard due to his more than forty years of eigpee in various
areas of the investment and mortgage indus!

THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE “FOR” EACH
NAMED NOMINEE FOR DIRECTOR IN PROPOSAL 1.
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INFORMATION REGARDING THE BOARD OF DIRECTORS AND CO RPORATE GOVERNANCE

Director Independence

As required under the NASDAQ Global Select MarkKBtASDAQ") listing standards, our Board annually éehines each director’s
independence. The NASDAQ listing standards protiidé a director of a business development compsngrisidered to be independent i
or she is not an “interested person” of ours, dinee in Section 2(a)(19) of the 1940 Act. Sect&fn)(19) of the 1940 Act defines an
“interested person” to include, among other thiragg; person who has, or within the last two yea la material business or professional
relationship with us.

Consistent with these considerations, after rewdéall relevant transactions or relationships bemveach director, or any of his or her
family members, and us, our senior management anthdependent registered public accounting firor, Board has affirmatively
determined that the following seven directors ateependent directors within the meaning of theiapple NASDAQ listing standards:
Messrs. Adelgren, Earhart, Mead, Outland, ParkdrReilly and Ms. English. Mr. Mead's term of offiegpired on August 9, 2012. In
making this determination, our Board found thatirector or director nominee had a material or othiequalifying relationship with us.

Mr. Gladstone, the chairman of our Board and chiefcutive officer, Mr. Brubaker, our vice chairmahief operating officer and assistant
secretary and Mr. Dullum, a director and our prestdare not independent directors by virtue oifrhesitions as our officers and their
employment by our Adviser.

Meetings of the Board of Directors

Our Board met four times during the last fiscalry@&ach director attended 75% or more of the agge=gf the meetings of our Board
and of the committees on which he or she servedateee held during the period for which he or stes\a director or committee member.

As applicable under NASDAQ listing standards, whiefuire regularly scheduled meetings of indepehdieectors, our independent
directors met four times during fiscal 2013 in riegly scheduled executive sessions at which ordgiendent directors were present.

Corporate Leadership Structure

Since our inception, Mr. Gladstone has served asrolan of our Board and our chief executive offié@ur Board believes that our cf
executive officer is best situated to serve asrofem because he is the director most familiar withbusiness and industry, and most capable
of effectively identifying strategic priorities amglading the discussion and execution of strateggddition, Mr. Adelgren, one of our
independent directors, serves as the Lead IndepeBitector for all meetings of our independenedtiors held in executive session. The
Lead Independent Director has the responsibilitgrebiding at all executive sessions of our Boaotisulting with the chairman and chief
executive officer on Board and committee meetingnaigs, acting as a liaison between managemenhanddependent directors and
facilitating teamwork and communication betweenitftependent directors and management.

Our Board believes the combined role of chairmathanef executive officer, together with an indeghent Lead Independent Director,
is in the best interest of stockholders becaupmitides the appropriate balance between stratkyielopment and independent oversight of
risk management. In coming to this conclusion,Bbard considered the importance of having an istetechairperson that is familiar with
our day-to-day
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management activities, our portfolio companies thedoperations of our Adviser. The Board concluted the combined role enhances,
among other things, the Board’s understanding ofrotestment portfolio, business, finances and mislnagement efforts. In addition, the
Board believes that Mr. Gladstone’s employmenthieyAdviser better allows for the efficient mobiliman of the Adviser’s resources at the
Board’s behest and on its behalf.

Information Regarding Committees of the Board of Diectors

Our Board has five committees: the Audit Commitee€ompensation Committee, an Offering CommitteeamExecutive Committee
and the Ethics Committee. The following table shtiescurrent composition of each of the committefesur Board:

Ethics, Nominating anc

Name Audit Compensatior Executive Offering Corporate Governance
Paul W. Adelgren t X *X
Terry Lee Brubake X X

Terry Earhar X X
Michela Englist X

David Gladstont *X *X

John H. Outlant *X X
Anthony W. Parke *X X X

John D. Reilly X

t Lead Independent Direct:
*  Committee Chairpersc

Below is a description of each committee of ouro&ll committees other than the Executive Comeathave the authority to engage
legal counsel or other experts or consultantshey deem appropriate to carry out their responésl Our Board has determined that each
member of each committee meets the applicable NASB#es and regulations regarding “independemeal that each member is free of
relationship that would interfere with his or hadividual exercise of independent judgment witharelggo us (other than with respect to the
Executive and Offering Committees, for which thare no applicable independence requirements).

Audit Committee

The Audit Committee oversees our corporate accogrand financial reporting process. For this pueptise Audit Committee perforr
several functions. The Audit Committee evaluatesghrformance of and assesses the qualificatiotteahdependent registered public
accounting firm; determines and approves the engageof the independent registered public accogrfiim; determines whether to retain
or terminate the existing independent registerddipaccounting firm or to appoint and engage a nelependent registered public
accounting firm; reviews and approves the retentibtihe independent registered public accounting fo perform any proposed permissible
non-audit services; monitors the rotation of partraf the independent registered public accourftingon our audit engagement team as
required by law; confers with management and tdependent registered public accounting firm regaydne effectiveness of internal
controls over financial reporting; establishes puhares, as required under applicable law, for ¢eipt, retention and treatment of comple
received by us regarding accounting, internal aesting controls or auditing matters and the conftd@mand anonymous submission by
employees of concerns regarding questionable atioguor
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auditing matters; and meets to review our annudited financial statements and quarterly finansfatements with management and the
independent registered public accounting firm,ldalg reviewing our disclosures under “Managenbiscussion and Analysis of Finani
Condition and Results of Operations.” During fis2@ll3, the Audit Committee was comprised of Medasker (Chairperson), Reilly, Mead
and Ms. English. Mr. Mead'’s term of office expiradour August 2012 annual meeting of stockholdadshas committee assignment was not
reassigned to another member of our Board. MeAsiedgren, Earhart and Outland currently serve &sr@te members of the Audit
Committee. Alternate members of the Audit Committeeve and participate in meetings of the Audit @uitee only in the event of an
absence of a regular member of the Audit Commifée. Audit Committee met eight times during the fescal year. The Audit Committee
has adopted a written charter that is availabktdgokholders on our website at www.gladstoneinveatmmom.

Our Board reviews the NASDAQ listing standards wiéifin of independence for audit committee memiaeié has determined that all
members and alternate members of our Audit Comenétte independent (as independence is currentiyediein Rule 5605(a)(2) of the
NASDAQ listing standards). No members of the Alitmmittee received any compensation from us dutiedast fiscal year other thi
directors’ fees. Our Board has unanimously deteedhihat all Audit Committee members and alternagenbers are financially literate under
current NASDAQ rules and that each of Messrs. Raakd Reilly and Ms. English qualify as an “auditamittee financial expertAs define
in applicable SEC rules. Our Board made a qualitatissessment of the members’ level of knowledgesaperience based on a number of
factors, including formal education and experiemessrs. Parker and Reilly and Ms. English alsgesen the audit committee of Gladstone
Capital Corporation, Gladstone Commercial Corporattapital and Gladstone Land Corporation. Our AGdimmittee’s alternate members,
Messrs. Adelgren, Earhart and Outland, also ses\atarnate members on the audit committees ofsBlad Capital Corporation, Gladstone
Commercial Corporation and Gladstone Land CorpomatDur Board has determined that this simultansengce does not impair the
respective directors’ ability to effectively serwe our Audit Committee.

Compensation Committee

The Compensation Committee operates pursuant tittamcharter that is available to stockholdersoanwebsite at
www.gladstoneinvestment.com. The Compensation Céi@enconducts periodic reviews of our investmenisamty and management
agreement with our Adviser (the “Advisory Agreenigaind our administration agreement with our Adrsfrator (the “Administration
Agreement”}to evaluate whether the fees paid to our Advisdram Administrator under the agreements are irbtst interests of us and «
stockholders. The committee considers in such geri@views, among other things, whether the perforce of our Adviser and our
Administrator are reasonable in relation to theirmtind quality of services performed and whethemptrovisions of the Advisory and
Administration Agreements are being satisfactquédyformed. The Compensation Committee also revieilsmanagement our
Compensation Discussion and Analysis to considestldr to recommend that it be included in proxyesteents and other filings. During the
last fiscal year, the Compensation Committee waspesed of Messrs. Outland (Chairperson), Adelgkarhart and Mead. Mr. Mead’s term
of office expired at our August 2012 annual meetihgtockholders and his committee assignment waseassigned to another member of
our Board at that time. Mr. Earhart was appointethe Compensation Committee in October 2012. Me&sarker and Reilly and Ms. Engl
continue to serve as alternate members of the Casagien Committee. Alternate members of the Congatéars Committee serve and
participate in meetings of the Compensation Conemitinly in the event of an absence of a regular lmewf the Compensation Committee.
The Compensation Committee met four times duriegait fiscal year.
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Compensation Committee I nterlocks and I nsider Participation

During the last fiscal year, the Compensation Cottemiconsisted of Messrs. Outland, Adelgren, Eadrad Mead and Messrs. Parker
and Reilly and Ms. English served as alternate neembf the Compensation Committee. None of MeS3uiand, Adelgren, Earhart, Mead,
Parker, Reilly or Ms. English is or has been onewfexecutive officers. Further, none of our exeuofficers has ever served as a member
of the Compensation Committee or as a directonofteer entity any of whose executive officers sdras a member of our Compensation
Committee or as a member of our Board of Directors.

COMPENSATION COMMITTEE REPORT 2

The Compensation Committee has reviewed and disduggh management the Compensation Discussioiaatysis (“CD&A”)
contained in this Proxy Statement. Based on thieweand discussion, the Compensation Committeed@snmended to the Board of
Directors that the CD&A be included in this Proxat®ment and incorporated into our Annual Reporfform 10-K for the fiscal year ended
March 31, 2013.

Submitted by the Compensation Committee
John H. Outland, Chairperson

Paul W. Adelgren

Terry Earhart

Ethics, Nominating and Corporate Governance Committee

The Ethics Commiittee is responsible for identifyirgyiewing and evaluating candidates to serveuaslioectors (consistent with
criteria approved by our Board), reviewing and aatihg incumbent directors, recommending to ourrBdar selection candidates for
election to our Board, making recommendations toBnard regarding the membership of the committéesir Board, assessing the
performance of our Board, and developing our catgogovernance principles. Our Ethics Committeetehaan be found on our website at
www.gladstoneinvestment.com. During fiscal year20hembership of the Ethics Committee was comprisedessrs. Adelgren
(Chairperson), Earhart and Outland. Mr. Earhart a@sointed to the Ethics Committee in October 204&ssrs. Mead, Parker, Reilly and
Ms. English served as alternate members of theg&tbommittee, with Mr. Mead resigning from the Bbar August 2012. Alternate
members of the Ethics Committee serve and partiijpameetings of the committee only in the evdrdroabsence of a regular member of
the committee. Each member of the Ethics Commistéedependent (as independence is currently defim&ule 5605(a)(2) of the
NASDAQ listing standards). The Ethics Committee fioet times during the last fiscal ye.

Information Regarding the Process for Nominatingedtor Candidates

The Ethics Committee believes that candidatesifectbr should have certain minimum qualificatioimgluding being able to read and
understand basic financial statements, being oigears of age and having the highest personaritgeand ethics. The Ethics Committee
also considers such factors as possessing relevant

2 The material in this report is not “soliciting mag,” is not deemed “filed” with the SEC, and istrio be incorporated by reference into

any of our filings under the 1933 Act or the 193e /Ather than our Annual Report on Form 10-K, vehieshall be deemed to be
“furnished” whether made before or after the date hereof aaggdective of any general incorporation languageained in such filing
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expertise upon which to be able to offer advice gmidance to management, having sufficient timeéeweote to our affairs, demonstrated
excellence in his or her field, having the abitityexercise sound business judgment and havingaimenitment to rigorously represent the
long-term interests of our stockholders. Howeveg, Ethics Committee retains the right to modifysthgualifications from time to time.
Candidates for director nominees are reviewederctintext of the current composition of our Boanat, operating requirements and the long-
term interests of our stockholders.

Though we have no formal policy addressing diveysite Ethics Committee and Board believe thatrditaeis an important attribute of
directors and that our Board should be the culmonaif an array of backgrounds and experiencesbanthpable of articulating a variety of
viewpoints. Accordingly, the Ethics Committee caless in its review of director nominees factorshsas values, disciplines, ethics, age,
gender, race, culture, expertise, background aitid,sMl in the context of an assessment of the@eed needs of us and our Board at that
point in time in order to maintain a balance of Wiexge, experience and capability.

In the case of incumbent directors whose termdfafeoare set to expire, the Ethics Committee rargisuch directors’ overall service to
us during their term, including the number of megsi attended, level of participation, quality offpemance, and any other relationships and
transactions that might impair such directors’ imgledence. In the case of new director candiddte<thics Committee also determines
whether such new nominee must be independent f@D¥Q purposes, which determination is based upplicgble NASDAQ listing
standards, applicable SEC rules and regulationgrenddvice of counsel, if necessary. The Ethios@dtee then uses its network of cont:
to compile a list of potential candidates, but mafsp engage, if it deems appropriate, a profeskgmaach firm. The Ethics Committee
conducts any appropriate and necessary inquirieghie backgrounds and qualifications of possibledidates after considering the function
and needs of our Board. The Ethics Committee nmeatiscuss and consider such candidates’ qualificatand then selects a nominee for
recommendation to our Board by majority vote. Ttedthe Ethics Committee has not paid a fee totlingt party to assist in the process of
identifying or evaluating director candidates.

Stockholder Recommendation of Director Candidadghée Ethics, Nominating and Corporate Governanoen@ittee

The Ethics Committee will consider director cantikdarecommended by stockholders. The Ethics Comenitbes not alter the manner
in which it evaluates candidates, including theimim criteria set forth above, based on whetherc#ralidate was recommended by a
stockholder or not. Stockholders who wish to rec@ndindividuals for consideration by the Ethics @aittee to become nominees for
election to our Board may do so by timely delivgranwritten recommendation to the Ethics Commidtietne address set forth on the cover
page of this Proxy Statement and containing therintion required by our Bylaws.

For nominations for election to our Board or othasiness to be properly brought before an annuatingeby a stockholder, the
stockholder must comply with the advance noticevigions and other requirements of Article 11, Sent5 of our Bylaws. These notice
provisions require that nominations for directongsitrbe received no earlier than April 10, 2014 (@29s before the first anniversary of the
2013 Annual Meeting of Stockholders) and no latantMay 10, 2014 (90 days before the first annangrsf the 2013 Annual Meeting of
Stockholders). In the event that an annual meeésimglvanced or delayed by more than 30 days frenfittt anniversary of the prior year's
annual meeting, notice by the stockholder, to imely, must be delivered not earlier than the clifdeusiness on the 120th day prior to such
annual meeting date and not later than the clobeisihess on the later of the 90th day prior tdhaarmual meeting or the 10th day following
the day on which public announcement of the datuoh meeting is first made.
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Submissions must include the full name of the psegonominee, a description of the proposed nomsrnaesiness experience for at
least the previous five years, complete biograplindarmation, a description of the proposed nomisejualifications as a director and a
representation that the nominating stockholderlisreeficial or record owner of our stock. Any sgclibmission must be accompanied by the
written consent of the proposed nominee to be naasedinominee and to serve as a director if elet®date, the Ethics Committee has not
received or rejected a timely director nominee peah from a stockholder or stockholders.

Stockholder Communications with the Board of Directors

Our Board has adopted a formal process by whictstmakholders may communicate with our Board or @iniys directors. Persons
interested in communicating with our Board withitto®ncerns or issues may address corresponderee Board, to a particular director, or
to the independent directors generally, in car@lafistone Investment Corporation, Attention: Ineefelations, at 1521 Westbranch Drive,
Suite 200, McLean, Virginia, 22102. This informattis also contained on our website at www.gladstou@stment.com.

Code of Ethics

We have adopted a Code of Business Conduct andsHthie “Code”) that applies to all of our officensd directors and to the
employees of our Adviser and our Administrator. Hteics Committee reviews, approves and recommendsr Board any changes to the
Code. They also review any violations of the Codé make recommendations to our Board on thosetidaks The Code is available on our
website at www.gladstoneinvestment.com. If we make substantive amendments to the Code or granivaiver from a provision of the
Code to any executive officer or director, we ilbmptly disclose the nature of the amendment @vavan our website.

The Executive Committee

The Executive Committee, which is comprised of MesGladstone (Chairman), Brubaker and Parkertheauthority to exercise all
powers of our Board, except for actions that mestaixen by a majority of independent directorsherfull Board under applicable rules and
regulations. The Executive Committee did not mering) the last fiscal year.

The Offering Committee

The Offering Committee, which is comprised of Mass$sladstone (Chairman), Brubaker and Parker, @atth of our other current and
future directors who meet the independence reqeingsnof NASDAQ serving as alternates for Mr. Parkeresponsible for assisting the
Board in discharging its responsibilities regarding offering from time to time of our securitid$e Offering Committee has all powers of
the Board that are necessary or appropriate andamdylly be delegated to the Offering Committeecannection with an offering of our
securities. Our Offering Committee was formed inuky 2013, and operates pursuant to a writtert@havhich can be found in the
Corporate Governance section of our website at vglagistoneinvestment.com. The Offering Committeenditimeet during the last fiscal
year.

Oversight of Risk Management

Since September 2007, Jack Dellafiora has servedrashief compliance officer and, in that positiddr. Dellafiora directly oversees
our enterprise risk management function and reportair chief executive officer, the Audit Commétand our Board in this capacity. In
fulfilling his risk management responsibilities,
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Mr. Dellafiora works closely with our internal coael and members of our executive management imgudimong others, our chief execu
officer, chief financial officer and treasurer artdef operating officer. Our Board, in its entirgpjays an active role in overseeing
management of our risks. Our Board regularly regi@viormation regarding our credit, liquidity andesations, as well as the risks associ
with each. Each committee of our Board plays ardistole with respect to overseeing managementiofisks:

. Audit Committee:Our Audit Committee oversees the management ofnige risks. To this end, our Audit Committee nsegt
least quarterly (i) to discuss our risk managengeidelines, policies and exposures and (ii) withiodependent registered public
accounting firm to review our internal control emriment and other risk exposur

. Compensation Committe€dur Compensation Committee oversees the managehasks relating to the fees paid to our Advi
and Administrator under the Advisory Agreement grelAdministration Agreement, respectively. In ifirtient of this duty, the
Compensation Committee meets at least annuallgview these agreements. In addition, the Compeams@ibmmittee reviews
the performance of our Adviser to determine whethercompensation paid to our Adviser was reasenalielation to the nature
and quality of services performed and whether tiogipions of the Advisory Agreement were beingsfattorily performed

. Ethics, Nominating and Corporate Governance ConemitOur Ethics Committee manages risks associatedthétindependen
of our Board and potential conflicts of intere

While each committee is responsible for evaluatiedain risks and overseeing the management of ssich) the committees each
report to our Board on a regular basis to appriseBmard regarding the status of remediation efoftknown risks and of any new risks that
may have arisen since the previous report.
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PROPOSAL 2

TO AUTHORIZE US, WITH THE APPROVAL OF OUR BOARD OF DIRECTORS, TO ISSUE AND
SELL SHARES OF OUR COMMON STOCK (DURING THE NEXT 12 MONTHS) AT A PRICE
BELOW ITS THEN CURRENT NET ASSET VALUE PER SHARE SUBJECT TO CERTAIN LIMITATIONS SET FORTH
HEREIN (INCLUDING, WITHOUT LIMITATION, THAT THE NUM BER OF SHARES ISSUED AND SOLD PURSUANT TO
SUCH AUTHORITY DOES NOT EXCEED 25% OF OUR THEN OUTS TANDING COMMON STOCK
IMMEDIATELY PRIOR TO EACH SUCH SALE)

Stockholder Authorization

The 1940 Act generally prohibits us, as a busidesglopment company (“BDC”) from issuing and seglshares of our common stock
at a price below the then current NAV per sharéh wertain exceptions. One such exception wouldhjiars to issue and sell shares of our
common stock at a price below NAV per share atithe of sale if our stockholders approve our apiii conduct such an offering within the
one year period immediately prior to any such gaieyided that our Board also makes certain detetitns prior to any such sale.

Accordingly, we are seeking the approval of oucklmlders so that we may, in one or more publiprorate offerings, issue and sell
shares of our common stock at a price below our tuerent NAV per share. It should be noted thatrttaximum number of shares that we
could issue and sell at a per share price below Igak/share pursuant to this authority would bet&ohto 25% of our then outstanding
common stock immediately prior to each such salgpproved, the authorization would be effectived@eriod expiring on the first
anniversary of the date of the stockholders’ apakov this proposal and would permit us to engagguich transactions at various times
within that period, subject to further approvalifrour Board. We believe that our proposal compligk the guidelines issued by the
independent proxy advisory firm, Institutional Stlaolder Services (“ISS”), for this type of propod8IS guidelines can be found at
www.issgovernance.com/files/ISS2013USSummaryGuidslpdf.

Generally, common stock offerings are priced basethe market prices of the outstanding sharesmincon stock. Because over the
last three years our common stock has consistearity at times significantly, traded at a marketgbelow NAV per share, stockholder
approval would permit us to issue and sell shaf@siocommon stock in accordance with pricing stadd that market conditions generally
require, and would also assure stockholders tiahtimber of shares issued and sold pursuant toastbbrity does not exceed 25% of our
then outstanding common stock immediately pricgdoh such sale. If stockholders approve this padpag& should have greater flexibility
taking advantage of changing market and finan@abdions in connection with an equity offering. 8fthe date of this Proxy Statement,
Board has approved an offering of this type in @gte, but has not approved the terms of a spegifering, nor does it have any immediate
plans to do so. In October 2012, we conducted olyr @ffering of common stock at a public offeringge below NAV. The net dilutive effe
of the issuance of common stock, net of expensdSAV per share, in the October 2012 offering was3%, or 3.47%, per share of common
stock.

Reasons to Offer Common Stock Below Net Asset Value

We believe that market conditions will continugptovide opportunities to invest new capital at ptidly attractive returns. Although
we are seeing increased stability over recent nspifidin the past several years, U.S. credit markathjding many lending institutions, have
experienced significant difficulties resulting from
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the recent U.S. recession and current difficulirecoic conditions. This has contributed to significatock price volatility for capital

providers such as our Company and has made acceapital more challenging for many smaller busiees However, these changes in the
credit market conditions also have beneficial défféor capital providers like us because smallhess are selling for lower prices, are
generally willing to pay higher interest rates am@dccept more contractual terms that are morerédl® to us in their investment agreements.
Accordingly, for firms that continue to have acctessapital, we believe that the current environtefould provide investment opportunities
on more favorable terms than have been availabiecent periods. Our ability to take advantagéhese opportunities is dependent upon our
access to equity capital.

As a BDC and a regulated investment company (“Rf@f"fax purposes, we are dependent on our alditaise capital through the
issuance of common stock. RICs generally mustildige substantially all of their earnings to stogklers as dividends in order to achieve
pass-through tax treatment, which prevents us fisimg those earnings to support new investmentsh&i BDCs must maintain a debt to
equity ratio of less than one dollar of debt foeawllar of equity, which requires us to finance mvestments with at least as much equity as
debt in the aggregate. We maintain sources ofdiguthrough a portfolio of liquid assets and othezans but generally attempt to remain
close to fully invested and do not hold substart#ash for the purpose of making new investmenterdfore, to continue to build our
investment portfolio, and thereby have the abtlitpupport the maintenance of our dividends, weeamdr to maintain consistent access to
capital through the public and private equity méslanabling us to take advantage of investment oppities as they arise.

Since our initial public offering in 2005, our commstock has consistently traded at a discourglation to its NAV. The following
table lists the high and low sales prices for @mmmon stock, and such sales price as a percentafg\d On June 13, 2013, the last repol
closing sale price of our common stock was $7.3%pare.

Sales Price Discount Discount
of High Sale: of Low Sale:
NAV Price Price
(1) High Low to NAV(2) to NAV(2)
Fiscal Year ended March 31, 2011
First Quartel $8.8¢ $6.91 $5.07 22% 43%
Second Quarte $8.4: $6.94 $5.5C 18% 35%
Third Quartel $9.0C $8.0C $6.5C 11% 28%
Fourth Quarte $9.0C $8.5¢ $6.81 5% 24%
Fiscal Year ended March 31, 2012
First Quarte! $9.0¢ $7.92 $6.7¢ 13% 25%
Second Quarte $9.4¢ $7.6¢ $6.22 19% 34%
Third Quartel $9.5¢ $7.72 $6.0¢€ 19% 37%
Fourth Quarte $9.3¢ $8.5( $7.22 9% 23%
Fiscal Year ended March 31, 2013
First Quartel $9.1C $7.8¢ $6.9C 14% 24%
Second Quarte $8.9: $8.07 $7.2C 10% 19%
Third Quartel $8.6¢ $8.0z $6.5¢ 7% 24%
Fourth Quarte $9.1(C $7.72 $6.9¢ 15% 24%

(1) NAV per share is determined as of the last dapérelevant quarter and, therefore, may not reflreeNAV per share on the date of
high and low sales prices during such quarter.géreshare NAVs shown are based on outstandingshatke end of each peric
(2) Calculated as the difference between the NAV pareshnd the respective high or low sales pricaddd/by NAV per share
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The current volatility in the credit market and thecertainty surrounding the U.S. economy hasdesignificant stock market
fluctuations, particularly with respect to the $tad financial services companies like our Compddwyring times of increased price volatility,
our common stock may be more likely to trade atieepbelow its NAV per share, which is not uncomnienBDCs like us. As noted above,
however, the current market dislocation has created we believe will continue to create, favoradgd@ortunities to invest in small
businesses, including opportunities that we belreag increase NAV over the longer-term, even iafined with the issuance of common
stock below NAV per share. We expect that attracimvestment opportunities will require us to makenvestment commitment quickly.
Because we generally attempt to remain fully inee¢stnd do not intend to maintain cash for the psgpf making these investments, we r
be unable to capitalize on investment opportunjiiesented to us unless we are able to quicklg GEpital. We believe that stockholder
approval of the proposal to issue and sell sharesramon stock below NAV per share subject to thieditions detailed below will provide
us with the flexibility to invest in such opportties.

The Board believes that having the flexibility $sue and sell our common stock below NAV per shracertain instances is in the best
interests of stockholders. If we are unable to setke capital markets as attractive investmenbrppities arise, our ability to grow over
time and continue to pay steady or increasing divit$ to stockholders could be adversely affectemhuld also have the effect of forcing us
to sell assets that we would not otherwise sell, arch sales could occur at times that are disaagaaus to sell. The Board also believes
increasing our assets will lower our expense tajispreading our fixed costs over a larger asss#.bEhe issuance and sale of additional
common stock might also enhance the liquidity af @mmon stock on NASDAQ. Additionally, while it ssible for a BDC to issue and
sell its shares through a transferable rights ofeat a price that is below NAV per share, suderaigs may ultimately be at a discount
greater than in an offering of our shares at a etggkice below our NAV per share, thus we belidat having the ability to issue and sell our
common stock below NAV per share in accordance thighterms of this proposal would, in many instante preferable to such an issuance
pursuant to a transferable rights offering.

Offerings Below NAV

Sales by us of our common stock at a price below IgAr share pose potential risks for our existiagpnmon stockholders whether or
not they participate in an offering, as well asdew investors who participate in the offering. Asate of common stock at a price below
NAV per share would result in an immediate diluttorexisting common stockholders who do not patite in such sale on at least a-rata
basis. The following three headings and accompantghles explain and provide hypothetical examptethe impact of an offering of our
common stock at a price less than NAV per sharéhie different types of investors:

. existing common stockholders who do not purchageshares in an offering

. existing common stockholders who purchase a regtismall amount of shares in the offering or atiekly large amount of
shares in an offering; ar

. new investors who become common stockholders bghasing shares in an offerir

Impact on Existing Common Stockholders Who Do Not Brticipate in an Offering

Our existing common stockholders who do not paéite in an offering below NAV per share or who @b Iouy additional shares in the
secondary market at the same or lower price wdrobtahe offering (after expenses and commissifas® the greatest potential risks. These
stockholders will experience an immediate decréaften called dilution) in the NAV of the sharegyhhold and their NAV per share. These
stockholders will also experience a disproportiehyatjreater decrease in their participation in @amings and assets and
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their voting power than the increase we will expecde in our assets, potential earning power arndgatiterests due to the offering. These
stockholders may also experience a decline in thiket price of their shares, which often reflectsame degree announced or potential
decreases in NAV per share. This decrease couhddoe pronounced as the size of the offering anel leivdiscounts increase. Further, if
current common stockholders do not purchase seffit@hares to maintain their percentage interegérdless of whether such offering is
above or below the then current NAV, their votirgyyer will be diluted.

The following table illustrates the level of NAVidiion that would be experienced by a nonpartidéigatommon stockholder in three
different hypothetical offerings of different sizasd levels of discount from NAV per share, althoitgs not possible to predict the level of
market price decline that may occur. Actual salésep and discounts may differ from the presentaielow.

The examples assume that we have 1,000,000 commaoessoutstanding, $15,000,000 in total asset$5/@00,000 in total liabilities.
The current NAV and NAV per share are thus $10,000 and $10.00, respectively. The table illustrétesdilutive effect on a
nonparticipating common stockholder of (1) an affgrof 50,000 shares (5% of the outstanding shate$9.50 per share after offering
expenses and commission (a 5% discount from NAR})ah offering of 100,000 shares (10% of the ountditeg shares) at $9.00 per share
after offering expenses and commissions (a 10%odigdrom NAV) and (3) an offering of 200,000 st&(20% of the outstanding shares) at
$8.00 per share after offering expenses and conomsga 20% discount from NAV). The prospectusatated prospectus supplement
pursuant to which any discounted offering is madkeimclude a chart based on the actual numbehafas of common stock in such offering
and the actual discount to the most recently deterdnNAV.

Example 1 Example 2 Example 3
5% Offering 10% Offering 20% Offering
at 5% Discount at 10% Discount at 20% Discount
Prior to Sale Following % Following % Following %
Below NAV Sale Change Sale Change Sale Change
Offering Price
Price per Share to Pub — $  10.0¢ — $ 9.4i — $ 8.42 —
Net Proceeds per Share to Iss — $ 9.5(C — $ 9.0C — $ 8.0C —
Decreaseto NAV per Share
Total Shares Outstandin 1,000,00! 1,050,001 5.0(% 1,100,00! 10.0(% 1,200,001 20.0(%
NAV per Share $ 100C $  9.9¢ 020% $  9.91 090% $  9.67 (3.39%
Dilution to Stockholder
Shares Held by Common Stockholi 10,00¢( 10,00( — 10,00¢( — 10,00¢( —
Percentage Held by Common
Stockholdel 1.C% 0.956  (4.76% 0.91%  (9.09% 0.8%% (16.6)%

Total Asset Values
Total NAV Held by Common
Stockholdel $ 100,00( $ 99,80( 0.20% $ 99,10( 0.90% $ 96,70( (3.39%
Total Investment by Common
Stockholder (Assumed to be
$10.00 per Share $ 100,00( $ 100,00( — $ 100,00( — $ 100,00( —
Total Dilution to Common
Stockholder (Total NAV
Less Total Investmen — $ (200 — $ (900) — $ (3,300 —
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Example 1 Example 2 Example 3
5% Offering 10% Offering 20% Offering
at 5% Discount at 10% Discount at 20% Discount
Prior to Sale Following Following Following
% % %
Below NAV Sale Change Sale Change Sale Change

Per Share Amounts
NAV Per Share Held by Common
Stockholder — $ 9.9¢ — $ 9.91 — $ 9.67 —
Investment per Share Held by
Common Stockholder (Assumed
be $10.00 per Share on Shares
Held prior to Sale $ 10.0C $ 10.0¢ — $ 10.0¢ — $ 10.0( —
Dilution per Share Held by Common
Stockholder (NAV per Share Less
Investment per Shar — $ (0.02) — $ (0.09 — $ (0.39) —
Percentage Dilution to Common
Stockholder (Dilution per Share
Divided by Investment per Shai — — (0.20% — (0.90% — (3.39%

Impact on Existing Common Stockholders Who Do Partiipate in an Offering

Our existing common stockholders who participatariroffering below NAV per share or who buy additibshares in the secondary
market at the same or lower price as we obtaihearoffering (after expenses and commissions) wpegience the same types of NAV
dilution as the nonparticipating common stockhaddafbeit at a lower level, to the extent they pase less than the same percentage of the
discounted offering as their interest in our shamasediately prior to the offering. The level of NAlilution will decrease as the number of
shares such common stockholder’s purchase incrdasisting common stockholders who buy more thashquercentage will experience
NAYV dilution but will, in contrast to existing conwn stockholders who purchase less than their ptigpate share of the offering, experie
an increase (often called accretion) in NAV perstaver their investment per share and will alspegilence a disproportionately greater
increase in their participation in our earnings assets and their voting power than our increasssets, potential earning power and voting
interests due to an offering. The level of accretigll increase as the excess number of shares@oimon stockholder purchases increases.
Even a common stockholder who over-participatek hdlwever, be subject to the risk that we may nedditional discounted offerings in
which such common stockholder does not participatehich case such a stockholder will experienéd/Mlilution as described above in
such subsequent offerings. These stockholders isaye@perience a decline in the market price of gleares, which often reflects to some
degree announced or potential decreases in NAéhmme. This decrease could be more pronounceda asizth of an offering and level of
discount to NAV increases.

The following chart illustrates the level of diloti and accretion in the hypothetical 20% discodigrimg from the prior chart for a
common stockholder that acquires shares equal) 0@ of its proportionate share of an offering.(i1,000 shares, which is 0.50% of an
offering 200,000 shares rather than its 1% propodie share) and (2) 150% of such percentage3j0fQ shares, which is 1.50% of an
offering of 200,000 shares rather than its 1% priiqaate share). The prospectus or related progpetipplement pursuant to which any
discounted offering is made will include a charttliis example based on the actual number of slassch offering and the actual discount
from the most recently determined NAV per sharés ttot possible to predict the level of marketerilecline that may occur.
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50% Participation 150% Participation

Prior to Sale Following % Following %
Below NAV Sale Change Sale Change
Offering Price
Price per Share to Pub — $ 8.4z — $ 8.4z —
Net Proceeds per Share to Iss — $ 8.0C — $ 8.0C —
Increasesin Shares and Decrease to NAV per Share
Total Shares Outstandi 1,000,001 1,200,001 20.0(% 1,200,001 20.0(%
NAV per Share $ 10.0( $ 9.67 (3.39% $ 9.67 (3.39%
Dilution/Accretion to Stockholder
Shares Held by Common Stockholi 10,00¢( 11,00¢( 10.0(% 13,00( 30.00%
Percentage Held by Common Stockhol 1.C% 0.92% (8.39% 1.08% 8.3:%
Total Asset Values

Total NAV Held by Common Stockhold $ 100,00( $ 106,33 6.35% $ 125,66 25.61%
Total Investment by Common Stockholder (Assumed

to be $10.00 per Share on Shares Held prior tg $ 100,00( $ 108,42( — $ 125,26( —

Total Dilution/Accretion to Common
Stockholder
(Total NAV Less Total Investmen — (2,087) — $ 407 —

Per Share Amounts
NAV Per Share Held by Common Stockhol — $ 9.67 — $ 9.67 —

Investment per Share Held by Common

Stockholder (Assumed to be $10.00 per Share

on Shares Held prior to Sal $  10.0( $ 9.8¢ (1.49% $ 9.64 (3.65%
Dilution/Accretion per Share Held by Commo

Stockholder (NAV per Share Less Investm

per Share — $ (0.19 — $ 0.0z —
Percentage Dilution/Accretion to Common

Stockholder (Dilution/Accretion per Share

Divided by Investment per Shai — — (1.99% — 0.32%

Impact on New Investors

Investors who are not currently common stockholdaus who participate in an offering below NAV awtiose investment per share is
greater than the resulting NAV per share (due lingecompensation and expenses paid by us) wpkeence an immediate decrease, albeit
small, in the NAV of their shares and their NAV méiare compared to the price they pay for theireshdnvestors who are not currently
common stockholders and who participate in an offebelow NAV per share and whose investment parests also less than the resulting
NAV per share due to selling compensation and esggpaid by the issuer being significantly lesa tihe discount per share will experiel
an immediate increase in the NAV of their commoarsk and their NAV per share compared to the phieg pay for their shares. These
investors will experience a disproportionately geegarticipation in our earnings and assets aeil tloting power than our increase in ass
potential earning power and voting interests. Thiegestors will, however, be subject to the risktttve may make additional discounted
offerings in which such new common stockholder dussparticipate, in which case such new commockstolder will experience dilution
described above in such subsequent offerings. Tihesstors may also experience a decline in th&ketarice of their shares, which often
reflects to some degree announced or potentiatdees in NAV per share. This decrease could be prormunced as the size of an offering
and level of discounts increases.

The following chart illustrates the level of diloti or accretion for new investors that would beesignced by a new investor in the si
5%, 10% and 20% discounted offerings as descriddkei first chart above. The
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illustration is for a new investor who purchases shme percentage (1%) of the common shares offéring as the stockholder in the prior
examples held immediately prior to the offeringeTirospectus or related prospectus supplementgnirsuwhich any discounted offering is
made will include a chart for this example basedhenactual number of shares in such offering aedattual discount from the most recently
determined NAV per share. It is not possible tadethe level of market price decline that maywcc

Example 1 Example 2 Example 3
5% Offering 10% Offering 20% Offering
at 5% Discount at 10% Discount at 20% Discount
Prior to Sale Following % Following % Following %
Below NAV Sale Change Sale Change Sale Change

Offering Price
Price per Share to Pub — $ 10.0( — $ 9.47 — $ 8.4z —
Net Proceeds per Share to Iss — $ 9.5C — $ 9.0C — $ 8.0C —
Decreaseto NAV per Share
Total Shares Outstandi 1,000,001 1,050,00! 5.0(% 1,100,00! 10.0(% 1,200,00! 20.00%
NAV per Share $ 10.0¢ $ 9.9¢ 0.20% $ 9.91 0.90% $ 9.67 (3.39%
Dilution/Accretion to Stockholder
Shares Held by Common

Stockholdel — 50C — 1,00(¢ — 2,00( —
Percentage Held by Common

Stockholdel 0.C% 0.05% — 0.0%% — 0.17% —

Total Asset Values

Total NAV Held by Common

Stockholdel — $  4,99( — $  9,91( — $  19,34( —
Total Investment by Common

Stockholdel — $ 5,00( — $  9,47( — $ 16,84( —

Total Dilution/Accretion to
Common Stockholder
(Total NAV Less Total
Investment — $ (20 — $ 44( — $ 2,50( —
Per Share Amounts
NAV Per Share Held by Commc
Stockholdel — $ 9.9¢ — $ 9.91 — $ 9.67 —
Investment per Share Held
Common Stockholde —
Dilution/Accretion per Share
Held by Common
Stockholder (NAV per
Share Less Investment
Share) — $  (0.09 — $ 0.44 — $ 1.2t —
Percentage
Dilution/Accretion to
Common Stockholder
(Dilution/Accretion per
Share Divided by
Investment per Shar — — (0.20% — 4.65% — 14.85%

&

10.0C — $ 9.47 — $ 8.4z —

Conditions to Sales Below Net Asset Value

If this proposal is approved, we would not issué s@ll our common stock below its per share NA\esal(i) the number of shares
issued and sold pursuant to such authority doesxugted 25% of our then outstanding common stockddiately prior to each such sale,
(i) our Board concludes that there are attractigar-term investment opportunities that it reasbnlélieves will lead to a long-term increase
in NAV. In making such a determination, our Boaridl ave a duty to act in the best interests oénd our stockholders. To the extent we
issue and sell shares of our common stock below [g&ivshare in a publicly registered transactiom,noarket capitalization and the amount
of our publicly tradable common stock will increarus affording all common stockholders potenjigiieater liquidity in the market for our
shares.
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If this proposal is approved, we will issue and skares of our common stock at a price below NAY ghare only if a majority of our
directors who have no financial interest in theigse and sale, and a majority of such directos avh not interested persons of ours, have
determined in good faith that (i) the sale is ia best interest of us and our stockholders anthgiprice at which such securities are to be
issued and sold is not less than a price whichebjapproximates the market value of those seesritess any distributing commission or
discount. This determination must be made in caasah with the underwriter or underwriters of thféering, if any, and as of a time
immediately prior to the first solicitation by us@n our behalf of firm commitments to purchasehssecurities or immediately prior to the
issuance of such securities.

Key Stockholder Considerations

Before voting on this proposal or giving proxieshwiegard to this matter, stockholders should a®rsihe potentially dilutive effect on
the NAV per outstanding share of common stock efilsuance and sale of shares of our common stachrice less than NAV per share,
and should also consider the effect that the exggeassociated with such issuance and sale mayohahe NAV per outstanding share of our
common stock. Any issuance and sale of common stbakprice below NAV per share would result inmmediate dilution to existing
common stockholders. If we issue and sell sharasdordance with the terms of this proposal, tleltimg dilution could be substantial. This
dilution would include reduction in the NAV per shaf the outstanding common stock as a resuhefdsuance and sale of shares at a price
below the then current NAV per share and a propoatiely greater decrease in a stockholder’s int@resur earnings and assets, and in
voting interests, than the increase in our asesislting from such issuance and sale. In additag,payment of underwriting compensation
could further increase the dilution. Our Board wiinsider the potential dilutive effect of the iasue and sale of shares in accordance with
this proposal when considering whether to authaiaesuch issuance and sale. It should be notédhianaximum number of shares that
could issue and sell at a per share price below [gak/share pursuant to this authority would bet&ohto 25% of our then outstanding
common stock immediately prior to each such sale.

The 1940 Act establishes a connection between conghare sale price and NAV per share because, stbek is sold at a sale price
below NAV per share, the resulting increase inrthmber of outstanding shares is not accompanieddrgportionate increase in the net
assets of the issuer. Stockholders should alsadenthat they will have no subscription, preferaindr preemptive rights to additional shares
of common stock proposed to be authorized for isseigand thus any future issuance of common stoalpece below NAV will dilute a
stockholder’s holdings of common stock as a peeggnbf shares outstanding to the extent the stéd&hdoes not purchase sufficient shares
in the offering or otherwise to maintain the stookler's percentage interest. Further, if the stobtltér does not purchase any shares to
maintain the stockholder’s percentage interesingigss of whether such offering is at a price abmvbelow the then current NAV, the
stockholder’s voting power will be diluted.

Required Vote

The affirmative vote of each of the following igjtéred to approve this proposal: (1) a majoritpof outstanding voting securities; and
(2) a majority of our outstanding voting securitiftgat are not held by affiliated persons of thenpany. The outstanding common and
preferred stock voting together as a single clapsasent our outstanding voting securities. Fopqsgs of this proposal, the 1940 Act defines
a majority of the outstanding voting securitieghasvote of the lesser of: (1) 67% or more of theng securities of the Company present at
the annual meeting, if the holders of more than B®%e outstanding voting securities of the Conypaure present or represented by prox:
(2) more than 50% of the outstanding voting semsiof the Company. Each abstention will have ffeceof a vote against this proposal.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” PROP OSAL 2.
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PRINCIPAL ACCOUNTING FIRM FEES AND SERVICES

The Audit Committee has selected Pricewaterhousp€lsd_LP (“PwC”) as the Company’s independent tegésl public accounting
firm, which will audit the Company’s financial staments for the fiscal year ending March 31, 20i4CHas audited the Compansyfinancial
statements since its fiscal year ended March 316 20he Audit Committee, in its discretion and sabjto approval by our Board in
accordance with the 1940 Act, may direct the appuémt of a different independent registered pudndicounting firm at any time during the
year if it determines that such a change woulchltbé best interests of the Company and its stddkne Representatives of PwC .
expected to be present at the annual meetinghawié an opportunity to make a statement if thegesire and will be available to respond to
appropriate questions.

Independent Registered Public Accounting Firm Fees

The following table represents the aggregate amoiuiges capitalized or expensed by us for theafigears ended March 31, 2013 and
March 31, 2012 that were billed by PwC, our priatimdependent registered public accounting firm.

2013 2012
Audit Fees $310,00( $307,98:
Audit-related Fee $ 69,50( $ 65,50(
Tax Fees $ 12,50( $ 12,50(
All Other Fees $ 0 $ 0
Total $392,00( $385,98:

Audit FeesAudit fees include fees for services that normalbuld be provided by the accountant in connectigth statutory and
regulatory filings or engagements and that geneaally the independent accountant can providedtiten to fees for the audit of our ann
financial statements, the audit of the effectivenafsour internal control over financial reportiagd the review of our quarterly financial
statements in accordance with generally acceptdititag standards, this category contains fees donfort letters, statutory audits, consents,
and assistance with and review of documents filgd the SEC.

Audit Related Feedwudit related fees are assurance related servieggraditionally are performed by the independamibuntant, such
as attest services that are not required by statutegulation.

Tax FeesTax fees include corporate and subsidiary compéiard consulting.

All Other FeesFees for other services would include fees for petgland services other than the services repaltede, including any
non-audit fees.

All fees described above were approved by the AOdinhmittee. During the fiscal years ended March2B1,2 and 2013, the aggregate
non-audit fees billed by PwC for services rendecedur Adviser and any entity controlling, conteallby or under common control with our
Adviser that provides ongoing services to us wéarz %00 and $35,000, respectively. All of these feere for professional services rendered
to our Adviser and its parent for tax services. Nadit Committee has considered whether, and befigkiat, the rendering of these servic
our Adviser and entities controlling, controlled é&wyunder common control with our Adviser is conilpiatwith maintaining the independent
registered public accounting firm’s independence.
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Pre-Approval Policies and Procedures

The Audit Committee has adopted a policy and procesifor the pre-approval of audit and non-auditises rendered by our
independent registered public accounting firm, PiM@& policy generally pre-approves specified sewin the defined categories of audit
services, audit related services, and tax servipds specified amounts. Pre-approval may alsonengas part of the Audit Committee’s
approval of the scope of the engagement of thepimaident registered public accounting firm or onnalividual explicit case-by-case basis
before the independent registered public accouffitingis engaged to provide each service. The prr@val of services may be delegated to
one or more of the Audit Committee’s members, hatdecision must be reported to the full Audit Cdttee at its next scheduled meeting.

The Audit Committee has determined that the rendesf the services other than audit services ctiyréeing provided by PwC is
compatible with maintaining the independent regédegpublic accounting firm’s independence.

During fiscal years 2012 and 2013, 100% of our iggis associated with our independent registenbtiqgpaccounting firm were
preapproved by our Audit Committee.
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REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIREC TORS!?

The Audit Committee has reviewed and discusse€tmpany’s audited financial statements with managgrand
PricewaterhouseCoopers LLP, the Compangtiependent registered public accounting firnth\aihd without management present. The /
Committee included in its review results of thedpdndent registered public accounting firm’s exatidms, the Company’s internal controls,
and the quality of the Company’s financial repagtifhe Audit Committee also reviewed the Compapytcedures and internal control
processes designed to ensure full, fair and adedimancial reporting and disclosures, includinggadures for certifications by the
Company’s chief executive officer and chief final@fficer that are required in periodic reportsdiby the Company with the Securities and
Exchange Commission. The Audit Committee furtherawed with the independent registered public antiag firm their opinion on the
effectiveness of the internal control over finahcggorting of the Company. The Audit Committesadisfied that the Company’s internal
control system is adequate and that the Companjogmpppropriate accounting and auditing procedures

The Audit Committee also has discussed with PritesauseCoopers LLP matters relating to the indépetnregistered public
accounting firm’s judgments about the quality, adhas the acceptability, of the Company’s accaownprinciples as applied in its financial
reporting as required by Statement of Auditing 8tads No. 61, as amended (AICPA, Professional @talsdVol. 1. AU section 380), as
adopted by the Public Company Accounting Oversigdrd (“PCAOB”) in Rule 3200T. The Audit CommittBas also received the written
disclosures and the letter from the independenstergd public accounting firm required by applieatequirements of the PCAOB regarding
the independent registered public accounting irodmmunications with the audit committee conceymilependence and has discussed
the independent registered public accounting fhrmihdependent registered public accounting firm¥ependence (Communications with
Audit Committees). The Audit Committee discussed mviewed with PricewaterhouseCoopers LLP the Gomis critical accounting
policies and practices, internal controls, othetamal written communications to management, amdsttope of PricewaterhouseCoopers
LLP’s audits and all fees paid to Pricewaterhousg@os LLP during the fiscal year. The Audit Comegtadopted guidelines requiring
review and pre-approval by the Audit Committee wfiaand noraudit services performed by PricewaterhouseCodddrsfor the Company
The Audit Committee has reviewed and considereddmepatibility of PricewaterhouseCoopers LLP’s parfance of noraudit services wil
the maintenance of PricewaterhouseCoopers’ indegrexedas the Company’s independent registered paditisunting firm.

Based on the Audit Committee’s review and discussieferred to above, the Audit Committee recomredrid the Board of Directors
that the Company’s audited financial statementsbleded in the Company’s Annual Report on FornKLfr the fiscal year ended
March 31, 2013, for filing with the Securities alBdchange Commission. In addition, the Audit Comesitapproved the engagement of
PricewaterhouseCoopers LLP to serve as the Compamjependent registered public accounting firntlerfiscal year ending March 31,
2014.

Submitted by the Audit Committee
Anthony W. Parker, Chairperson
Michela A. English

John D. Reilly

! The material in this report is not “soliciting ma#,” is not deemed “filed” with the SEC, and istrio be incorporated by reference into

any of our filings under the Securities Act of 1938 amended (the “1933 Act”) or the 1934 Act, mketmade before or after the date
hereof and irrespective of any general incorporatmguage contained in such filir
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth, as of May 24, 2@8less otherwise indicated), the beneficial owmiprsf each current director, each of
the executive officers, the executive officers dirdctors as a group and each stockholder knoveutananagement to own beneficially m
than 5% of the outstanding shares of common stécke of our executive officers or directors ownrgsaof our Series A Term Preferred
Stock and, to our knowledge, no person benefic@aliys more than 5% of our Series A Term PrefertediS Except as otherwise noted, the
address of the individuals below is c/o Gladstanestment Corporation, 1521 Westbranch Drive, 20@& McLean, Virginia, 22102.

Beneficial Ownership of Common Stock(1)(2)

Percent o
Number of
Name and Address Shares Total
Directors:
Paul W. Adelgretr 4,097 *
Terry Lee Brubake 37,04( *
David A.R. Dullum 36,06 *
Terry Earhar 0 *
Michela A. Englist 1,36( *
David Gladstont 456,56« 1.7%
John H. Outlan 2,291 *
Anthony W. Parke 8,351 *
John D. Reilly 4,00( *
Named Executive Officers (that are not also Directs):
David Watsor 6,48( *
All executive officers and directors as a group ff&@sons 556,25: 2.1%
5% Stockholders:
Burgundy Asset Management Ltd. | 2,640,55: 10.(%

181 Bay Street, Suite 4510
Bay Wellington Tower
Toronto, Ontario M5J2T

* Less than 19

(1) This table is based upon information suppligafficers, directors and principal stockholdersiéss otherwise indicated in the
footnotes to this table and subject to communitpprty laws where applicable, we believe that edche stockholders named in this
table has sole voting and sole investment powdr mispect to the shares indicated as beneficiallyed. Applicable percentages are
based on 26,475,958 shares outstanding on May0243,

(2) Ownership calculated in accordance with Rule-3 of the Exchange Ac

(3) This information has been obtained from a Schetl8(& filed by Burgundy Asset Management Ltd., ord@undy, on February 11, 20:
according to which Burgundy has sole voting pow#hwespect to 1,723,730 shares and sole investpmmeér with respect to all
2,640,553 shares reported as beneficially ow
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The following table sets forth, as of May 24, 20t dollar range of equity securities that areeffierally owned by each of our
directors in the Company and in Gladstone Capta affiliate and a business development compaiygiwis also externally managed by
Adviser.

Aggregate Dollar Range of Equity Securitie

Dollar Range of Equity Securities o in All Funds Overseen
or to be Overseen by Director or
the Company Owned by Nominee in Family of Investment Companies

Name Directors (1)(2) (1)(2)
Interested Directors:
David Gladstont over $100,00( over $100,00(
Terry Lee Brubake over $100,00( over $100,00(
David A.R. Dullum over $100,00( over $100,00(
Independent Directors:
Paul W. Adelgrer $10,00:-$50,000C over $100,00(
Terry Earhar None $10,00:-$50,000
Michela A. Englist $1-$10,000 $50,00:-$100,00C
John H. Outlani $10,00:-$50,000 $50,00:-$100,00C
Anthony Parke $50,00:-$100,00C over $100,00(
John D. Reilly $10,00-$50,000 over $100,00(

(1) Ownership is calculated in accordance with Rule-1(a)(2) of the Exchange Ac
(2) The dollar range of equity securities beneligiawned is calculated by multiplying the closipgce of the respective class as reported
on NASDAQ as of May 24, 2013, times the numberhaires of the respective class so beneficially ovaretaggregated according

Gladstone Commercial Corporation, our affiliate aneal estate investment trust, is also managedibjdviser. The following table
sets forth certain information regarding the owhgr®f the common and preferred stock of Gladstammercial as of May 24, 2013,
by each independent incumbent director and nomidere of our independent directors owns any classook of Gladstone Commercial
Corporation, other than those classes listed below.

Number of
7.125% Serie

C Cumulative

Number of
Percent o Term Percent o

Common Preferred Value of Securitiet
Name Shares Class Stock Class [EI]EH)]
Independent Directors:
Paul W. Adelgrer 4,34¢ * 0 0 $ 88,90«
Terry Earhar 0 & 0 0 $ 0
Michela A. Englist 2,04 * 0 0 $ 41,77¢
John H. Outlan 1,52¢ £ 0 0 $ 31,26:
Anthony Parke 19,81( * 0 0 $ 405,31
John D. Reilly 2,00( * 14,60((2) 9.1% $ 439,50

* Less than 19

(1) Ownership calculated in accordance with Rula-16)(2) of the Exchange Act. The value of semsibeneficially owned is calculated
by multiplying the closing price of the respectolass as reported on NASDAQ as of May 24, 2013dithe number of shares of the
respective class so beneficially owned and aggeegatcordingly

(2) Includes 2,700 shares held by Mr. R€ s daughter
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Gladstone Land Corporation, our affiliate and d estate investment company, is also managed bydviser. The following table se
forth certain information regarding the ownershipgh® common stock of Gladstone Land as of May224,3, by each independent incumk
director and nominee.

Number of
Percent o

Common Value of Securitie:
Name Shares Class [EI]EH)]
Independent Directors:
Paul W. Adelgrer 3,01¢ * $ 51,19
Terry Earhar 2,00( * $ 33,96(
Michela A. Englisk 1,00¢ * $ 17,11¢
John H. Outlant 1,50( * $ 25,47(
Anthony Parke 4,70( * $ 79,80¢
John D. Reilly 1,00( * $ 16,98(

* Less than 19

(1) Ownership calculated in accordance with Rula-1@)(2) of the Exchange Act. The value of semsibeneficially owned is calculated
by multiplying the closing price of the respectiiass as reported on The NASDAQ Global Market dglay 24, 2013, times the
number of shares of the respective class so béalfiowned and aggregated according

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires ourctlims and executive officers, and persons who owrerthan ten percent of a
registered class of our equity securities, toMilth the SEC initial reports of ownership and repaf changes in ownership of common stock
and our other equity securities. Officers, diregtand greater than ten percent stockholders avéregicoy SEC regulations to furnish us with
copies of all Section 16(a) forms they file.

To our knowledge, based solely on a review of thiges of such reports furnished to us and writegmmesentations that no other reports
were required, during the fiscal year ended Marth2®13, all Section 16(a) filing requirements &mddle to our officers, directors and
greater than ten percent beneficial owners wereptiechwith.
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COMPENSATION DISCUSSION AND ANALYSIS

None of our executive officers receive direct congagion from us. We do not currently have any eyg®s and do not expect to have
any employees in the foreseeable future. The sEsviecessary for the operation of our businesgraxéded to us by our officers and the
other employees of our Adviser and Administratarspant to the terms of the Advisory and Administra Agreements, respectively.

Mr. Gladstone, our chairman and chief executiveceff Mr. Brubaker, our vice chairman, chief opergiofficer and assistant secretary, and
Mr. Dullum, our president and a director, are atipdoyees of and compensated directly by our Adviger Watson, our chief financial offic
and treasurer is an employee of our Administratoider the Administration Agreement, we reimburseAdministrator for our allocable
portion of Mr. Watson'’s salary. During our lastcfi year, our allocable portion of Mr. Watson’s gamnsation paid by our Administrator was
$50,011.36 of his salary, $18,966.40 of his boans, $6,552.30 of the cost of his benefits.

During the fiscal year ended March 31, 2013, weiired total fees of approximately $6.6 million tar &dviser under the Advisory
Agreement and $0.8 million to our Administrator enthe Administration Agreement. For a discussibthe terms of our Advisory and
Administration Agreement, see “Certain Transactions

DIRECTOR COMPENSATION FOR FISCAL 2013

The following table shows for the fiscal year endiéatch 31, 2013 certain information with respectite compensation of all directors
that are not also executive officers. Our execubffieers do not receive any compensation for teeiwvice as directors:

Total Compensatior

Aggregate From

Compensation Fund and Fund

from Complex Paid to

Name Fund ($) Directors ($)(1)
Paul W. Adelgren $ 35,00( $ 126,00(
Terry Earhart(2 $  14,00( $ 91,00(
Michela A. Englist $  34,00( $ 123,00(
Gerard Mead(3 $ 18,00( $ 22,00(
John H. Outlant $  35,00( $ 126,00(
Anthony W. Parke $ 36,00( $ 133,00(
John D. Reilly $  34,00( $ 122,00(

(1) Includes compensation the director receivethffdladstone Capital Corporation, as part of ourdF@omplex. Also includes
compensation the director received from Gladstome@ercial Corporation, our affiliate and a reah&sinvestment trust and
Gladstone Land Corporation, our affiliate and d estate investment company although they are aitgs our Fund Comples

(2) Terry Earhart was appointed to the Board in Oct@fdr.

(3) Mr. Mead resigned from the Board effective Augus2@12.

As compensation for serving on our Board, eachuofiedependent directors receives an annual f§&2@f000, an additional $1,000 for
each Board meeting attended, and an additionaD®X@ each committee meeting attended if such citienmeeting takes place on a day
other than when the full Board meets. In additibe, chairperson of the Audit Committee receiveamamual fee of $3,000, and the
chairpersons of each of the Compensation and E@ovosmittees receive annual fees of $1,000 for theditional services in these
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capacities. We also reimburse our directors foir tieesonable out-of-pocket expenses incurredtending Board and committee meetings.

We do not pay any compensation to directors who sdsve as our officers, or as officers or directfrour Adviser or our
Administrator, in consideration for their serviceus. Our Board may change the compensation ahdependent directors in its discretion.
None of our independent directors received any @sation from us during the fiscal year ended M&%th2013, other than for Board
committee service and meeting fees.

CERTAIN TRANSACTIONS

Advisory and Administration Agreements

Under the Advisory Agreement, our Adviser is resgible for our day-to-day operations and adminigirgtrecord keeping and
regulatory compliance functions. Specifically, thessponsibilities included identifying, evaluatimggotiating and consummating all
investment transactions consistent with our invesiinobjectives and criteria; providing us withradjuired records and regular reports to our
Board concerning our Adviser’s efforts on our b&heahd maintaining compliance with all regulatoeguirements applicable to us. The base
management fee is assessed at an annual rate/et@@puted on the basis of the average value ofiass assets at the end of the two most
recently completed quarters, which are total asgethuiding investments made with proceeds of beimgs, less any uninvested cash or cash
equivalents resulting from borrowings. The Advis&greement also provides for an incentive fee, Witionsists of two parts: an income-
based incentive fee and a capital gains incenéee The income-based incentive fee rewards ourskdvi our quarterly net investment
income (before giving effect to any incentive fegteeds 1.75% of our net assets (the “hurdle raté&) pay our Adviser an income incentive
fee with respect to our pre-incentive fee net ibmesnt income in each calendar quarter as follows:

. no incentive fee in any calendar quarter in whiohgre-incentive fee net investment income doesrogéed the hurdle rate (7%
annualized)

. 100% of our pre-incentive fee net investment incavite respect to that portion of such pneentive fee net investment income
any, that exceeds the hurdle rate but is less2lE8v5% in any calendar quarter (8.75% annualizet

. 20% of the amount of our pre-incentive fee net gtreent income, if any, that exceeds 2.1875% incatgndar quarter (8.75%
annualized)

The second part of the incentive fee is a capaalgincentive fee that is determined and payabéeriears as of the end of each fiscal
year (or upon termination of the Advisory Agreemest of the termination date), and equals 20% ofealized capital gains as of the enc
the fiscal year. In determining the capital gaimsntive fee payable to our Adviser, we calculatedumulative aggregate realized capital
gains and cumulative aggregate realized capitakbsince our inception, and the aggregate unegiatiapital depreciation as of the date of
the calculation, as applicable, with respect tchezdhe investments in our portfolio.

Under the Administration Agreement, we pay sepérdite administrative services, which payments egeal to our allocable portion
our Administrator’s overhead expenses in perforniisi@bligations under the Administration Agreementluding rent for the space
occupied by our Administrator, and our allocabletipo of the salaries and benefits expenses otbigf financial officer, treasurer, chief
compliance officer and controller and their resiyecstaffs.

Our Adviser is controlled by David Gladstone, thaicman of our Board and our chief executive offiddr. Gladstone is also the
chairman of the Board and chief executive offickour Adviser. Terry Lee Brubaker,
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our vice chairman, chief operating officer and stssit secretary, is a member of the board of direaif our Adviser and its vice chairman
and chief operating officer.

During the fiscal year ended March 31, 2013, weiired total fees of approximately $6.6 million tar ddviser under the Advisory
Agreement and $0.8 million to our Administrator enthe Administration Agreement. The principal exee office of each of the Adviser
and the Administrator is located at 1521 Westbrdbidhe, Suite 200, McLean, Virginia, 22102.

Loan Servicing Agreement

Our Adviser services our loan portfolio pursuanatioan servicing agreement with our wholly-ownetsidiary, Gladstone Business
Investment, LLC in return for a 2.0% annual feesdshon the monthly aggregate outstanding loan balahthe loans pledged under our
credit facility. Loan servicing fees paid to ourvAsker under this agreement directly reduce the anoffees payable under the Advisory
Agreement, Loan servicing fees of $3.7 million wiereurred for the fiscal year ended March 31, 2@1Bof which were directly credited
against the amount of the base management feedus Adviser under the Advisory Agreement.

Conflict of Interest Policy

We have adopted policies to reduce potential caisflf interest. In addition, our directors arejeabto certain provisions of Delaware
law that are designed to minimize conflicts. Under current conflict of interest policy, withoutetlapproval of a “required majority,” as
defined under the 1940 Act, which means both a nitgjof directors who have no financial interestlim transaction and a majority of
directors who are not interested persons of ouesyill not:

. acquire from or sell to any of our officers, dirs or employees, or any entity in which any of officers, directors or employees
has an interest of more than 5%, any assets or ptbperty;

. borrow from any of our directors, officers or empdes, or any entity in which any of our officersedtors or employees has an
interest of more than 5%;

. engage in any other transaction with any of owgalors, officers or employees, or any entity inakhany of our directors, officers
or employees has an interest of more than

Where allowed by applicable rules and regulatifnasn time to time we may enter into transactionthwaiur Adviser or one or more of
its affiliates. A required majority of our direciras defined under the 1940 Act, must approveualh transactions with our Adviser or its
affiliates.

Indemnification

In our certificate of incorporation and bylaws, heeve agreed to indemnify certain officers and dinecby providing, among other
things, that we will indemnify such officer or diter, under the circumstances and to the extenighed for therein, for expenses, damages,
judgments, fines and settlements he or she magddred to pay in actions or proceedings whichth&he is or may be made a party
reason of his or her position as our director ceffior other agent, to the fullest extent permitteder Delaware law and our bylaws.
Notwithstanding the foregoing, the indemnificatjgmovisions shall not protect any officer or diredimm liability to us or our stockholders
a result of any action that would constitute willfoisfeasance, bad faith or gross negligence irpdr@rmance of such officer’s or director’s
duties, or reckless disregard of his or her ohilgest and duties.

Each of the Advisory and Administration Agreemgnmtsvide that, absent willful misfeasance, bad faitlyross negligence in the
performance of their duties or by reason of th&less disregard of their duties and
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obligations (as the same may be determined in dacce with the 1940 Act and any interpretationgwddance by the SEC or its staff
thereunder), our Adviser, our Administrator andrtihespective officers, managers, agents, emplgyeegrolling persons, members and any
other person or entity affiliated with them areitbed to indemnification from us for any damagéabilities, costs and expenses (including
reasonable attorneys’ fees and amounts reasonaldlyrpsettlement) arising from the rendering of Adviser’s or Administrator’'s services
under the Advisory or Administration Agreementthrerwise as an investment adviser of ours.

PROXY VOTING POLICIES AND PROCEDURES

We have delegated our proxy voting responsibibityhie Adviser. The proxy voting policies and prases of the Adviser are set out
below. The guidelines are reviewed periodicallytiey Adviser and our directors who are not “intezdgtersons,” and, accordingly, are
subject to change.

Introduction

As an investment adviser registered under the tmest Advisers Act of 1940 (the “Advisers Act”) gtthdviser has a fiduciary duty to
act solely in our best interests. As part of thisydthe Adviser recognizes that it must vote aawsities in a timely manner free of conflicts
interest and in our best interests.

The Adviser’s policies and procedures for votingxpes for its investment advisory clients are inethto comply with Section 206 of,
and Rule 206(4)-6 under, the Advisers Act.

Proxy Policies

The Adviser votes proxies relating to our portfadicurities in what it perceives to be the bestradt of our stockholders. The Adviser
reviews on a case-by-case basis each proposal sethriti a stockholder vote to determine its eftecthe portfolio securities we hold. In
most cases the Adviser will vote in favor of progleghat the Adviser believes are likely to inceetige value of the portfolio securities we
hold.

Although the Adviser will generally vote againsbposals that may have a negative effect on oufghiarsecurities, the Adviser may
vote for such a proposal if there exist compelligg-term reasons to do so.

Our proxy voting decisions are made by our Advis@ortfolio managers. To ensure that the Advisests is not the product of a
conflict of interest, the Adviser requires that §hyone involved in the decision-making processldée to our Adviser’s investment
committee any potential conflict that he or shavisre of and any contact that he or she has hadanit interested party regarding a proxy
vote; and (2) employees involved in the decisiorkim@aprocess or vote administration are prohibftedh revealing how the Adviser intends
to vote on a proposal in order to reduce any attechimfluence from interested parties. Where cottlof interest may be present, the Adv
will disclose such conflicts to us, including ondependent directors and may request guidancedsoom how to vote such proxies.

Proxy Voting Records

You may obtain information without charge about hbe Adviser voted proxies by making a written resfufor proxy voting
information to:

Michael LiCalsi, Internal Counsel and Secretary
c/o Gladstone Investment Corporation

1521 Westbranch Drive

Suite 200

McLean, VA 22102
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HOUSEHOLDING OF PROXY MATERIALS

The SEC has adopted rules that permit companiemgerinediaries (e.g., brokers) to satisfy thevael requirements for annual
meeting materials with respect to two or more dhotdters sharing the same address by deliveringghesset of annual meeting materials
addressed to those stockholders. This processhvigmmmonly referred to as “householding,” paediyt means extra convenience for
stockholders and cost savings for companies.

This year, a number of brokers with account holadédte are Gladstone Investment Corporation stocldrslavill be “householding” our
proxy materials. A single set of annual meetingerials will be delivered to multiple stockholdetsasing an address unless contrary
instructions have been received from the affecteckbolders. Once you have received notice fronT yooker that they will be
“householding” communications to your address, ‘deholding” will continue until you are notified @twise or until you revoke your
consent. If, at any time, you no longer wish tatipgrate in “householding” and would prefer to reeea separate set of annual meeting
materials, please notify your broker. Direct youitign request to Investor Relations at 1521 Westti Drive, Suite 200, McLean, Virginia,
22102 or call our toll-free investor relations liael-866-366-5745. Stockholders who currently ikecenultiple copies of the annual meeting
materials at their addresses and would like toestjthouseholding” of their communications shoubdtact their brokers.

OTHER MATTERS

The Board of Directors knows of no other matteet thill be presented for consideration at the ahmeeting. If any other matters are
properly brought before the meeting, it is the mtittn of the persons named in the accompanyingypi@xote on such matters in accordance
with their best judgment.

By Order of the Board of Directors

=

Michael LiCalsi
Secretary

June 21, 2013
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Proxy Card for Common Stockholders

VOTE BY INTERNET - www.proxyvote.com

GLADSTONE INVESTMENT CORPORATION Use the Internet to transmit your voting instrueti@nd for electronic delivery of
1521 WESTBRANCH ROAD. SUITE 200 information up until 11:59 P.M. Eastern Time the dafore the cut-off date or meeting
MCcLEAN. VA 22102 ' date. Have your proxy card in hand when you acttesw/eb site and follow the instructions

to obtain your records and to create an electramiitig instruction form.

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you would like to reduce the costs incurred by company in mailing proxy materials,
you can consent to receiving all future proxy steets, proxy cards and annual rep
electronically via e-mail or the Internet. To sigm for electronic delivery, please follow the
instructions above to vote using the Internet avitkn prompted, indicate that you agree to
receive or access proxy materials electronicalffpiore years.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your gatistructions up until 11:59 P.M.
Eastern Time the day before the cut-off date ortimgelate. Have your proxy card in hand
when you call and then follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return thie postage-paid envelope we have
provided or return it to Vote Processing, c/o Bridgk, 51 Mercedes Way, Edgewood, NY
11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS:

M60383+P41067 KEEP THIS PORTIONAFF®OUR RECORD:
DETACH AND RETURN THIS PORTION ONL'

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED .

GLADSTONE INVESTMENT CORPORATION For Withhold For All To withhold authority to vote for any individual
All nominee(s), mark “For All Excep#ind write th¢
All Except number(s) of the nominee(s) on the line below.
The Board of Directors recommends you vote FOR thisllowing:
1. Election of Directors to hold office until the 20A&inual O O O

Meeting of Stockholder
Nominees:

01) Paul W. Adelgre
02) David Gladston
03) John H. Qutlan

The Board of Directors recommends you vote FOR thllowing proposal: For Against Abstain

2. To approve a proposal to authorize us, with the@gp of our board of directors (the “Boardty, issue and sell shares of our common stock (guhie ] O O
next 12 months) at a price below its then currettasset value per share, subject to certain limits set forth in the Proxy Statement (including,
without limitation, that the number of shares isbaed sold pursuant to such authority does notezk28% of our then outstanding common stock
immediately prior to each such sal

NOTE: Such other business as may properly come beforadieting or any adjournment there

For address changes/comments, mark here. O
(see reverse for instructior
Please indicate if you plan to attend this mee! O O

Yes No

Please sign exactly as your name(s) appear(s)ierdoen signing as attorney, executor, administratoother fiduciary, please give full title aschuJoin
owners should each sign personally. All holderstraigs. If a corporation or partnership, pleasa sigfull corporate or partnership name by authexiz
officer.

Signature [PLEASE SIGN WITHIN BOX Date Signature (Joint Owners) Date




Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Notice and Proxy Statement and Annual Reperagailable at www.proxyvote.com

M60384P41067

GLADSTONE INVESTMENT CORPORATION
Annual Meeting of Stockholders
August 8, 2013-11:00 a.m. Eastern Time
This proxy is solicited by the Board of Directors

The undersigned hereby appoints David Watson arth&édil LiCalsi, and each of them acting individugdly attorneys
and proxies of the undersigned, with full powesobstitution, to vote all of the shares of stockstddstone Investme
Corporation which the undersigned may be entitbedote at the Annual Meeting of Stockholders ofdstane
Investment Corporation to be held at the Hilton Mah Tysons Corner, located at 7920 Jones Branefe [McLean,
Virginia 22102, on Thursday, August 8, 2013, alDDla.m. Eastern Time, and at any and all postpontsne
continuations and adjournments thereof, with alt@s that the undersigned would possess if persopasent, upon
and in respect of the matters stated on the rewiaieeand in accordance with the instructions dtatethe reverse side,
with discretionary authority as to any and all otiratters that may properly come before the meeting

This proxy, when properly executed, will be votedr the manner directed herein. If no such directioris made,
this proxy will be voted in accordance with the Boal of Directors’ recommendations.

Address Changes/Comment:

(If you noted any Address Changes and/or Commdrttéea please mark corresponding box on the re\sige)

Continued and to be signed on reverse side




Proxy Card for Preferred Stockholders

VOTE BY INTERNET - www.proxyvote.com

GLADSTONE INVESTMENT CORPORATION Use the Internet to transmit your voting instrueti@nd for electronic delivery of
1521 WESTBRANCH ROAD. SUITE 200 information up until 11:59 P.M. Eastern Time the dafore the cut-off date or meeting
MCcLEAN. VA 22102 ' date. Have your proxy card in hand when you acttesw/eb site and follow the instructions

to obtain your records and to create an electramiitig instruction form.

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you would like to reduce the costs incurred by company in mailing proxy materials,
you can consent to receiving all future proxy steets, proxy cards and annual rep
electronically via e-mail or the Internet. To sigm for electronic delivery, please follow the
instructions above to vote using the Internet avitkn prompted, indicate that you agree to
receive or access proxy materials electronicalffpiore years.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your gatistructions up until 11:59 P.M.
Eastern Time the day before the cut-off date ortimgelate. Have your proxy card in hand
when you call and then follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return thie postage-paid envelope we have
provided or return it to Vote Processing, c/o Bridgk, 51 Mercedes Way, Edgewood, NY
11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS:

M60381P41067 KEEP THIS PORTIONAFF®OUR RECORD:
DETACH AND RETURN THIS PORTION ONL'

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED .

GLADSTONE INVESTMENT CORPORATION For Withhold For All To withhold authority to vote for any individual
All nominee(s), mark “For All Excep#ind write th¢
All Except number(s) of the nominee(s) on the line below.
The Board of Directors recommends you vote FOR thisllowing:
1. Election of Directors to hold office until the 20A&inual O O O

Meeting of Stockholder
Nominees:

01) Paul W. Adelgre
02) David Gladston
03) John H. Qutlan
04) Terry Earhai

The Board of Directors recommends you vote FOR thillowing proposal: For Against Abstain

2. To approve a proposal to authorize us, with the@gp of our board of directors (the “Boardty, issue and sell shares of our common stock (guhie ] O O
next 12 months) at a price below its then currettasset value per share, subject to certain limits set forth in the Proxy Statement (including,
without limitation, that the number of shares isbaed sold pursuant to such authority does notezk28% of our then outstanding common stock
immediately prior to each such sal

NOTE: Such other business as may properly come beforad¢ieting or any adjournment there

For address changes/comments, mark here. |
(see reverse for instructior
Please indicate if you plan to attend this mee! O O

Yes No

Please sign exactly as your name(s) appear(s)merdoen signing as attorney, executor, administratoother fiduciary, please give full title aschuJoin
owners should each sign personally. All holderstraigm. If a corporation or partnership, pleasa sigfull corporate or partnership name by authexiz
officer.

Signature [PLEASE SIGN WITHIN BOX Date Signature (Joint Owners) Date




Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Notice and Proxy Statement and Annual Reperagailable at www.proxyvote.com

M60382P41067

GLADSTONE INVESTMENT CORPORATION
Annual Meeting of Stockholders
August 8, 2013-11:00 a.m. Eastern Time
This proxy is solicited by the Board of Directors

The undersigned hereby appoints David Watson arth&édil LiCalsi, and each of them acting individugdly attorneys
and proxies of the undersigned, with full powesobstitution, to vote all of the shares of stockstddstone Investme
Corporation which the undersigned may be entitbedote at the Annual Meeting of Stockholders ofdstane
Investment Corporation to be held at the Hilton Mah Tysons Corner, located at 7920 Jones Branefe [McLean,
Virginia 22102, on Thursday, August 8, 2013, alDDla.m. Eastern Time, and at any and all postpontsne
continuations and adjournments thereof, with alt@s that the undersigned would possess if persopasent, upon
and in respect of the matters stated on the rewiaieeand in accordance with the instructions dtatethe reverse side,
with discretionary authority as to any and all otiratters that may properly come before the meeting

This proxy, when properly executed, will be votedr the manner directed herein. If no such directioris made,
this proxy will be voted in accordance with the Boal of Directors’ recommendations.

Address Changes/Comment:

(If you noted any Address Changes and/or Commdrttéea please mark corresponding box on the re\sige)

Continued and to be signed on reverse side




