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$        

% Senior Notes due 2025

We are offering for sale $         in aggregate principal amount of     % senior notes due 2025, which we refer to as the Notes. The Notes will
mature on February 1, 2025. We will pay interest on the Notes on February 1, May 1, August 1 and November 1 of each year, beginning on
May 1, 2013. We may redeem the Notes in whole or in part at any time or from time to time on or after February 1, 2016 at the redemption price
discussed under the caption �Specific Terms of the Notes and the Offering�Optional redemption� in this prospectus supplement. The Notes will be
issued in minimum denominations of $25 and integral multiples of $25 in excess thereof.

The Notes will be our direct senior unsecured obligations and rank pari passu with future unsecured unsubordinated indebtedness issued by
PennantPark Investment Corporation. We intend to list the Notes on the New York Stock Exchange and we expect trading in the Notes on the
New York Stock Exchange to begin within 30 days of the original issue date. The Notes are expected to trade �flat.� This means that purchasers
will not pay, and sellers will not receive, any accrued and unpaid interest on the Notes that is not included in the trading price. Currently, there is
no public market for the Notes.

PennantPark Investment Corporation, a Maryland corporation, is a closed-end, externally managed, non-diversified investment company that has
elected to be treated as a business development company, or BDC, under the Investment Company Act of 1940, as amended, or the 1940 Act.
Our investment objectives are to generate both current income and capital appreciation through debt and equity investments primarily in U.S.
middle-market private companies in the form of senior secured loans, mezzanine debt and equity investments. We are externally managed by
PennantPark Investment Advisers, LLC. PennantPark Investment Administration, LLC provides the administrative services necessary for us to
operate.

This prospectus supplement and the accompanying prospectus contain important information you should know before investing in our securities.
Please read them before you invest in our securities and keep them for future reference. We file annual, quarterly and current reports, proxy
statements and other information about us with the Securities and Exchange Commission, or the SEC. You may also obtain such information
free of charge or make stockholder inquiries by contacting us in writing at 590 Madison Avenue, New York, NY 10022, by calling us collect at
(212) 905-1000 or by visiting our website at www.pennantpark.com. The information on our website is not incorporated by reference into this
prospectus supplement or the accompanying prospectus. The SEC also maintains a website at www.sec.gov that contains such information free
of charge.
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Investing in our securities involves a high degree of risk, including the risk of leverage. Before buying any of our Notes, you should read
the discussion of the material risks of investing in us in �Risk Factors� beginning on page S-16 of the this prospectus supplement and page
8 of the accompanying prospectus.

Neither the SEC nor any state securities commission, nor any other regulatory body, has approved or disapproved of these securities or
determined if this prospectus supplement or the accompanying prospectus is truthful or complete. Any representation to the contrary is
a criminal offense.

Per Note Total
Public offering price % $
Underwriting discounts and commissions (sales load) % $
Proceeds to PennantPark Investment Corporation (before estimated expenses of $        ) % $

The underwriters may also purchase up to an additional $         aggregate principal amount of Notes from us at the public offering price,
less the underwriting discounts, within 30 days from the date of this prospectus supplement to cover overallotments, if any. If the
underwriters exercise this option in full, the total public offering price will be $        , the total underwriting discount and commissions
(sales load) paid by us will be $        , and total proceeds, before estimated expenses, will be $        .

The public offering price set forth above does not include accrued interest, if any. Interest on the Notes will accrue from             , 2013.

THE NOTES ARE NOT DEPOSITS OR OTHER OBLIGATIONS OF A BANK AND ARE NOT INSURED BY THE FEDERAL
DEPOSIT INSURANCE CORPORATION OR ANY OTHER GOVERNMENT AGENCY.

Delivery of the Notes in book-entry form through The Depository Trust Company, or DTC, will be made on or about             , 2013.

Stifel Nicolaus Weisel RBC Capital Markets
Baird

Credit Suisse
Janney Montgomery Scott

Ladenburg Thalmann & Co. Inc.
Stephens Inc.

Sterne Agee
The date of this prospectus supplement is             , 2013.
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You should rely only on the information contained in this prospectus supplement and the accompanying prospectus when considering whether to
purchase any securities offered by this prospectus supplement. We have not authorized anyone to provide you with additional information, or
information different from that contained in this prospectus supplement and the accompanying prospectus. If anyone provides you with different
or additional information, you should not rely on it. We are offering to sell, and seeking offers to buy, securities only in jurisdictions where
offers are permitted. The information contained in this prospectus supplement and the accompanying prospectus is accurate only as of the date of
this prospectus supplement and the accompanying prospectus. Our business, financial condition, results of operations and prospects may have
changed since then. We will update these documents to reflect material changes only as required by law.
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SPECIFIC TERMS OF THE NOTES AND THE OFFERING

This prospectus supplement sets forth certain terms of the Notes that we are offering pursuant to this prospectus supplement and the
accompanying prospectus that is attached to the back of this prospectus supplement. This section outlines the specific legal and financial terms
of the Notes. You should read this section together with the more general description of the Notes in the accompanying prospectus under the
heading �Description of Our Debt Securities� before investing in the Notes. Capitalized terms used in this prospectus supplement and not
otherwise defined shall have the meanings ascribed to them in the accompanying prospectus or in the indenture governing the Notes.

Issuer PennantPark Investment Corporation, or �we,� �us,� �our� or �Company�

Title of the securities % Senior Notes due 2025

Initial aggregate principal amount being
offered

$

Overallotment option The underwriters may also purchase from us up to an additional $         million aggregate
principal amount of Notes to cover overallotments, if any, within 30 days of the date of this
prospectus supplement under the ticker symbol             .

Initial public offering price 100% of the aggregate principal amount

Principal payable at maturity 100% of the aggregate principal amount; the principal amount of each Note will be payable
on its stated maturity date at the office of the Paying Agent, Registrar and Transfer Agent
for the Notes or at such other office in New York City as we may designate.

Type of Note Fixed rate note

Listing We intend to list the Notes on the New York Stock Exchange within 30 days of the original
issue date.

Interest rate % per year

Day count basis 360-day year of twelve 30-day months

Original issue date January     , 2013

Stated maturity date February 1, 2025

Date interest starts accruing January     , 2013

Interest payment dates Every February 1, May 1, August 1 and November 1, commencing May 1, 2013. If an
interest payment date is a non-business day, the applicable interest payment will be made on
the next business day, and no additional interest will accrue as a result of such delayed
payment.

Interest periods The initial interest period will be the period from and including     to, but excluding May 1,
2013, and the subsequent interest periods will be the periods from and including an interest
payment date to, but excluding, the next interest payment date or the stated maturity date, as
the case may be.

Regular record dates for interest Every January 15, April 15, July 15 and October 15, commencing April 15, 2013; if a record
date for interest is a non-business day, then that record date will be the next business day.

Specified currency U.S. Dollars

Place of payment The City of New York

S-1
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SPECIFIC TERMS OF THE NOTES AND THE OFFERING (continued)

Ranking of Notes The Notes will be our direct unsecured obligations and will rank:
-        pari passu with future senior unsecured indebtedness;
-        senior to any of our future indebtedness that expressly states it is subordinated to the
Notes;
-        effectively subordinated to all of our existing and future secured indebtedness
(including indebtedness that is initially unsecured, but to which we subsequently grant
security), to the extent of the value of the assets securing such indebtedness, including
without limitation, approximately $145.0 million (including a $35.5 million temporary draw)
of borrowings outstanding as of September 30, 2012 under our $380.0 million revolving
credit facility, or the Credit Facility, to the extent of the value of the assets securing the Credit
Facility; and
-        structurally subordinated to all existing and future indebtedness and other obligations of
any of our subsidiaries, financing vehicles or similar facilities, including our consolidated
subsidiary PennantPark SBIC LP�s U.S. Small Business Administration, or SBA, debentures
of $150.0 million of borrowings outstanding as of September 30, 2012.

Denominations We will issue the Notes in denominations of $25 and integral multiples of $25 in excess
thereof.

Business day Each Monday, Tuesday, Wednesday, Thursday and Friday that is not a day on which banking
institutions in The City of New York are authorized or required by law or executive order to
close.

Optional redemption The Notes may be redeemed in whole or in part at any time or from time to time at our option
on or after February 1, 2016, upon not less than 30 days� nor more than 60 days� written notice
by mail prior to the date fixed for redemption thereof, at a redemption price of $25 per Note
plus accrued and unpaid interest payments otherwise payable for the then-current quarterly
interest period accrued to but not including the date fixed for redemption.
You may be prevented from exchanging or transferring the Notes when they are subject to
redemption. In case any Notes are to be redeemed in part only, the redemption notice will
provide that, upon surrender of such Note, you will receive, without a charge, a new Note or
Notes of authorized denominations representing the principal amount of your remaining
unredeemed Notes.
Any exercise of our option to redeem the Notes will be done in compliance with the 1940 Act
and the related rules, regulations and interpretations, to the extent applicable.
If we redeem only some of the Notes, the Trustee will determine the method for selection of
the particular Notes to be redeemed, in accordance with the 1940 Act, to the extent applicable.
Unless we default in payment of the redemption price, on and after the date of redemption
interest will cease to accrue on the Notes called for redemption.

Sinking fund The Notes will not be subject to any sinking fund.

Repayment at option of Holders Holders will not have the option to have the Notes repaid prior to the stated maturity date.

S-2
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SPECIFIC TERMS OF THE NOTES AND THE OFFERING (continued)

Defeasance The Notes are subject to defeasance by us.

Covenant defeasance The Notes are subject to covenant defeasance by us.

Form of Notes The Notes will be represented by global securities that will be deposited and registered in the
name of DTC or its nominee. This means that, except in limited circumstances, you will not
receive certificates for the Notes. Beneficial interests in the Notes will be represented through
book-entry accounts of financial institutions acting on behalf of beneficial owners as direct
and indirect participants in DTC. Investors may elect to hold interests in the Notes through
either DTC, if they are a participant, or indirectly through organizations that are participants
in DTC.

Trustee, Paying Agent, Registrar and Transfer
Agent

American Stock Transfer & Trust Company, LLC

Other covenants In addition to the covenants described in the prospectus attached to this prospectus
supplement, the following covenants will apply to the Notes:
-        We agree that for the period of time during which the Notes are outstanding, we will not
violate Section 18(a)(1)(A) as modified by Section 61(a)(1) of the 1940 Act or any successor
provisions.
-        If, at any time, we are not subject to the reporting requirements of Sections 13 or 15(d)
of the Securities Exchange Act of 1934, as amended, or the Exchange Act, to file any periodic
reports with the SEC, we agree to furnish to holders of the Notes and the Trustee, for the
period of time during which the Notes are outstanding, our audited annual consolidated
financial statements, within 90 days of our fiscal year end, and unaudited interim consolidated
financial statements, within 45 days of our fiscal quarter end (other than our fourth fiscal
quarter). All such financial statements will be prepared, in all material respects, in accordance
with applicable United States generally accepted accounting principles, or GAAP.
-        The lien covenant included in the form of indenture will not apply to the Notes.

Modifications to Events of Default The following Event of Default, as described in the prospectus attached to this prospectus
supplement:
-        we do not pay the principal of, or any premium on, a debt security of the series within
five days of its due date with respect to the Notes has been revised to read as follows:
-        we do not pay the principal of, or any premium on, any Note on its due date

Modifications to Remedies if an Event of
Default Occurs

The following remedy if an Event of Default occurs, as described in the prospectus attached
to this prospectus supplement:
-        If an Event of Default has occurred and has not been cured or waived, the trustee or the
holders of not less than 66.66% in principal amount of the debt securities of the affected
series may declare the entire principal amount of all the debt securities of that services to be
due and immediately payable.

S-3
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SPECIFIC TERMS OF THE NOTES AND THE OFFERING (continued)

with respect to the Notes has been revised to read as follows:
-        If an Event of Default has occurred and has not been cured or waived, the trustee or the
holders of not less than 25% in principal amount of the debt securities of the affected series
may declare the entire principal amount of all the debt securities of that services to be due and
immediately payable.

Modifications to Merger or Consolidation The following conditions that must be met for us to consolidate or merge with another entity
or to sell all or substantially all of our assets to another entity, as described in the prospectus
attached to this prospectus supplement:
-        if we do not survive such transaction or we convey, transfer or lease our properties and
assets substantially as an entirety, the acquiring company must be a corporation, limited
liability company, partnership or trust, or other corporate form, organized under the laws of
any state of the United States or the District of Columbia, any country comprising the
European Union, the United Kingdom or Japan and such company must agree to be legally
responsible for our debt securities, and, if not already subject to the jurisdiction of any state of
the United States or the District of Columbia, the new company must submit to such
jurisdiction for all purposes with respect to the debt securities and appoint an agent for service
of process;
-        alternatively, we must be the surviving company;
with respect to the Notes have been revised to read as follows:
-        where we merge out of existence or sell our assets, the resulting entity must agree to be
legally responsible for our obligations under the debt securities;

Modifications to Changes Requiring Your
Approval

In addition to the changes that cannot be made without your specific approval, as described in
the prospectus attached to this prospectus supplement, the following change cannot be made
without your specific approval:
-        adversely affect any right of repayment at the holder�s option. The following change that
cannot be made without your specific approval, as described in the prospectus attached to this
prospectus supplement:
-        at any time after a change of control has occurred, reduce the premium payable upon a
change of control does not apply to the Notes.

Global Clearance and Settlement Procedures Interests in the Notes will trade in DTC�s Same Day Funds Settlement System, and any
permitted secondary market trading activity in such Notes will, therefore, be required by DTC
to be settled in immediately available funds. None of the Company, the Trustee or the Paying
Agent will have any responsibility for the performance by DTC or its participants or indirect
participants of their respective obligations under the rules and procedures governing their
operations.

S-4

Edgar Filing: PENNANTPARK INVESTMENT CORP - Form 497

Table of Contents 8



Table of Contents

SUPPLEMENTAL PROSPECTUS SUMMARY

This summary highlights some of the information in this prospectus supplement and the accompanying prospectus. It is not complete and may
not contain all of the information that you may want to consider in making an investment decision. References to our portfolio and investments
include investments we make through our consolidated subsidiaries. Some of the statements in this prospectus supplement and accompanying
prospectus constitute forward-looking statements, which apply to both us and our consolidated Small Business Investment Company, or SBIC,
subsidiary and relate to future events, future performance or future financial condition. The forward-looking statements involve risks and
uncertainties on a consolidated basis and actual results could differ materially from those projected in the forward-looking statements for many
reasons, including those factors discussed in �Risk Factors� and elsewhere in this prospectus supplement and accompanying prospectus. You
should read carefully the more detailed information set forth under �Risk Factors� and the other information included in this prospectus
supplement and accompanying prospectus. In this prospectus supplement and the accompanying prospectus except where the context suggests
otherwise the terms �we,� �us,� �our,� and �Company� refer to PennantPark Investment Corporation and its consolidated subsidiaries;
�PennantPark Investment� refers to only PennantPark Investment Corporation; �SBIC LP� or �our SBIC� refers to our consolidated
subsidiary, PennantPark SBIC LP, and its general partner, PennantPark SBIC GP, LLC; �PennantPark Investment Advisers� or �Investment
Adviser� refers to PennantPark Investment Advisers, LLC; and �PennantPark Investment Administration� or �Administrator� refers to
PennantPark Investment Administration, LLC.

General Business of PennantPark Investment Corporation

PennantPark Investment Corporation is a BDC whose objectives are to generate both current income and capital appreciation through debt and
equity investments primarily in U.S. middle-market companies in the form of senior secured loans, mezzanine debt and equity investments.

We believe the middle-market offers attractive risk-reward to investors due to the limited amount of capital available for such companies. We
seek to create a diversified portfolio that includes senior secured loans, mezzanine debt and equity investments by investing approximately $10
million to $50 million of capital, on average, in the securities of middle-market companies. We expect this investment size to vary
proportionately with the size of our capital base. We use the term �middle-market� to refer to companies with annual revenues between $50
million and $1 billion. The companies in which we invest are typically highly leveraged, and, in most cases, are not rated by national rating
agencies. If such companies were rated, we believe that they would typically receive a rating below investment grade (between BB and CCC
under the Standard & Poor�s system) from the national rating agencies. In addition, we expect our debt investments to generally range in maturity
from three to ten years.

Our investment activity depends on many factors, including the amount of debt and equity capital available to middle-market companies, the
level of merger and acquisition activity for such companies, the general economic environment and the competitive environment for the types of
investments we make. Turmoil in the credit markets over the last six years has adversely affected each of these factors and has resulted in a
broad-based reduction in the demand for, and valuation of, middle-market debt instruments. These conditions have presented us with and may
continue to offer attractive investment opportunities, as we believe that there are many middle-market companies that need senior secured and
mezzanine debt financing. We have used, and expect to continue to use, our credit facility, or the Credit Facility, the Small Business
Administration, or SBA, debentures, proceeds from the rotation of our portfolio and proceeds from public and private offerings of securities to
finance our investment objectives.

S-5
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As of September 30, 2012, our portfolio totaled $990.5 million and consisted of $291.7 million of senior secured loans, $191.3 million of second
lien secured debt, $400.7 million of subordinated debt and $106.8 million of preferred and common equity investments. Our debt portfolio
consisted of 69% fixed-rate and 31% variable-rate investments (including 26% with a London Interbank Offered Rate, or LIBOR, or prime
floor). Our overall portfolio consisted of 54 companies with an average investment size of $18.3 million, a weighted average yield on debt
investments of 13.2%, and was invested 30% in senior secured loans, 19% in second lien secured debt, 40% in subordinated debt and 11% in
preferred and common equity investments.

As of September 30, 2011, our portfolio totaled $827.5 million and consisted of $296.5 million of senior secured loans, $165.3 million of second
lien secured debt, $309.3 million of subordinated debt and $56.4 million of preferred and common equity investments. Our debt portfolio
consisted of 61% fixed-rate and 39% variable-rate investments (including 31% with a LIBOR or prime floor). Our overall portfolio consisted of
48 companies with an average investment size of $17.2 million, a weighted average yield on debt investments of 13.3%, and was invested 36%
in senior secured loans, 20% in second lien secured debt, 37% in subordinated debt and 7% in preferred and common equity investments.

For the fiscal year ended September 30, 2012, we purchased $328.3 million of investments issued by 13 new and 17 existing portfolio
companies with an overall weighted average yield of 13.3% on debt investments. For the fiscal years ended September 30, 2011 and 2010, we
purchased $479.7 million of investments issued by 17 new and 11 existing portfolio companies with an overall average yield of 13.7% on debt
investments and purchased $309.5 million of investments, issued by 17 new and 12 existing portfolio companies with an overall average yield of
14.9% on debt investments, respectively.

For the fiscal year ended September 30, 2012, sales and repayments generated proceeds of $201.7 million. For the fiscal years ended
September 30, 2011 and 2010, sales and repayments generated proceeds of $304.0 million and $145.2 million, respectively.

Organization and Structure of PennantPark Investment Corporation

PennantPark Investment Corporation was organized under the Maryland General Corporation Law in January 2007. We are a closed-end,
externally managed, non-diversified investment company that has elected to be treated as a BDC, under the 1940 Act. As such, we are required
to comply with certain regulatory requirements. For instance, we generally have to invest at least 70% of our total assets in �qualifying assets,�
including securities of U.S. private companies or thinly traded public companies, public companies with a market capitalization of less than
$250 million, cash, cash equivalents, U.S. government securities and high quality debt investments that mature in one year or less. In addition,
for tax purposes we have elected to be treated, and intend to qualify annually, as a regulated investment company, or RIC, under the Internal
Revenue Code of 1986, as amended, or the Code.

Our wholly owned SBIC subsidiary, PennantPark SBIC LP, was organized as a Delaware limited partnership in May 2010 and received a
license from the SBA to operate as an SBIC under Section 301(c) of the Small Business Investment Act of 1958, as amended, or the 1958 Act,
in July 2010. SBIC LP�s objective is to generate both current income and capital appreciation through debt and equity investments. SBIC LP,
generally, invests with us in SBA eligible businesses that meet the investment criteria used by PennantPark Investment.

Our Investment Adviser and Administrator

We utilize the investing experience and contacts of PennantPark Investment Advisers in developing what we believe is an attractive and
diversified portfolio. The senior investment professionals of the Investment Adviser have worked together for many years, and average over 20
years of experience in the mezzanine lending,

S-6
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leveraged finance, distressed debt and private equity businesses. In addition, our senior investment professionals have been involved in
originating, structuring, negotiating, managing and monitoring investments in each of these businesses across economic and market cycles. We
believe this experience and history has resulted in a strong reputation with financial sponsors, management teams, investment bankers, attorneys
and accountants, which should provide us with access to substantial investment opportunities across the capital markets. Our Investment Adviser
has a rigorous investment approach, which is based upon intensive financial analysis with a focus on capital preservation, diversification and
active management. Since our Investment Adviser�s inception in 2007, it has raised over $1.5 billion in debt and equity capital and has invested
over $2.1 billion in more than 200 companies with over 100 different financial sponsors through its managed funds.

Our Administrator has experienced professionals with substantial backgrounds in finance and administration of registered investment
companies. In addition to furnishing us with clerical, bookkeeping and record keeping services, the Administrator also oversees our financial
records as well as the preparation of our reports to stockholders and reports filed with the SEC and the SBA. The Administrator effects the
determination and publication of our net asset value, oversees the preparation and filing of our tax returns and, monitors the payment of our
expenses as well as the performance of administrative and professional services rendered to us by others. Furthermore, our Administrator
provides, on our behalf, managerial assistance to those portfolio companies to which we are required to offer such assistance. See �Risk
Factors�Risks Relating to our Business and Structure�There are significant potential conflicts of interest which could impact our investment
returns� in the accompanying prospectus for more information.

Market Opportunity

We believe that the limited amount of capital available to middle-market companies, coupled with the desire of these companies for flexible
sources of capital, creates an attractive investment environment for us.

� We believe middle-market companies have faced increasing difficulty in raising debt through the capital markets. While
many middle-market companies were formerly able to raise funds by issuing high-yield bonds, we believe this approach to financing
has become more difficult as institutional investors have sought to invest in larger, more liquid offerings. We believe this has made it
harder for middle-market companies to raise funds by issuing high-yield debt securities.

� We believe middle-market companies have faced difficulty raising debt in private markets. Banks, finance companies, hedge
funds and collateralized loan obligation, or CLO, funds have withdrawn capital from the middle-market resulting in opportunities for
alternative funding sources.

� We believe that the current credit market dislocation for middle-market companies improves the risk-adjusted returns on
our investments. In the current credit environment, market participants have reduced lending to middle-market and non-investment
grade borrowers. As a result, there is less competition in our market, more conservative capital structures, higher yields and stronger
covenants.

� We believe there is a large pool of uninvested private equity capital likely to seek to combine their capital with sources of
debt capital to complete private investments. We expect that private equity firms will continue to be active investors in
middle-market companies. These private equity funds generally seek to leverage their investments by combining their capital with
senior secured loans and/or mezzanine debt provided by other sources, and we believe that our capital is well-positioned to partner
with such equity investors. We expect such activity to be funded by the substantial amounts of private equity capital that have been
raised in recent years.

� We believe there is substantial supply of opportunities resulting from maturing loans that seek refinancing. A high volume of
financings were completed between the years 2004 and 2007, which will mature in the next few years. This supply of opportunities
coupled with a lack of demand offers attractive risk-adjusted returns to investors.
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Competitive Advantages

We believe that we have the following competitive advantages over other capital providers in middle-market companies:

a.  Experienced Management Team

The senior professionals of the Investment Adviser have worked together for many years and average over 20 years of experience in mezzanine
lending, leveraged finance, distressed debt and private equity businesses. The senior professionals have been involved in originating, structuring,
negotiating, managing and monitoring investments in each of these businesses across economic and market cycles. We believe this extensive
experience and history has resulted in a strong reputation across the capital markets.

b.  Disciplined Investment Approach with Strong Value Orientation

We employ a disciplined approach in selecting investments that meet the long-standing, consistent value-oriented investment criteria employed
by our Investment Adviser. Our value-oriented investment philosophy focuses on preserving capital and ensuring that our investments have an
appropriate return profile in relation to risk. When market conditions make it difficult for us to invest according to our criteria, we are highly
selective in deploying our capital. We believe this approach continues to enable us to build an attractive investment portfolio that meets our
return and value criteria over the long-term.

We believe it is critical to conduct extensive due diligence on investment targets. In evaluating new investments we, through our Investment
Adviser, conduct a rigorous due diligence process that draws from our Investment Adviser�s experience, industry expertise and network of
contacts. Among other things, our due diligence is designed to ensure that each prospective portfolio company will be able to meet its debt
service obligations. See �Investment Selection Criteria� in this prospectus supplement and �Investment Objectives and Policies�Investment Selection
Criteria� in the accompanying prospectus for more information.

In addition to engaging in extensive due diligence, our Investment Adviser seeks to reduce risk by focusing on businesses with:

� strong competitive positions;

� positive cash flow that is steady and stable;

� experienced management teams with strong track records;

� potential for growth and viable exit strategies; and

� capital structures offering appropriate risk-adjusted terms and covenants.
c.  Ability to Source and Evaluate Transactions through our Investment Adviser�s Research Capability and Established Network

The management team of the Investment Adviser has long-term relationships with financial sponsors, management consultants and management
teams that we believe enable us to evaluate investment opportunities effectively in numerous industries, as well as provide us access to
substantial information concerning those industries. We identify potential investments both through active origination and through dialogue with
numerous financial sponsors, management teams, members of the financial community and corporate partners with whom the professionals of
our Investment Adviser have long-term relationships.
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d.  Flexible Transaction Structuring

We are flexible in structuring investments and tailor investments to meet the needs of a portfolio company while also generating attractive
risk-adjusted returns. We can invest in any part of a capital structure, and our Investment Adviser has extensive experience in a wide variety of
securities for leveraged companies throughout economic and market cycles.

Our Investment Adviser seeks to minimize the risk of capital loss without foregoing potential for capital appreciation. In making investment
decisions, we seek to invest in companies that we believe can generate positive risk-adjusted returns.

We believe that the in-depth coverage and experience of our Investment Adviser will enable us to invest throughout various stages of the
economic and market cycles and to provide us with ongoing market insights in addition to a significant investment sourcing engine.

Investment Selection Criteria

We are committed to a value oriented philosophy used by the senior investment professionals who manage our portfolio and seek to minimize
the risk of capital loss without foregoing potential for capital appreciation.

We have identified several criteria, discussed below, that we believe are important in identifying and investing in prospective portfolio
companies. These criteria provide general guidelines for our investment decisions. However, we caution that not all of these criteria will be met
by each prospective portfolio company in which we choose to invest. Generally, we seek to use our experience, relationships, and access to
market information to identify investment candidates and to structure investments efficiently and effectively.

a.  Value orientation and positive cash flow

Our investment philosophy places a premium on fundamental analysis and has a distinct value orientation. We focus on companies in which we
can invest at relatively low multiples of operating cash flow and that are profitable at the time of investment on an operating cash flow basis.
Typically, we do not expect to invest in start-up companies or companies having speculative business plans.

b.  Experienced management and established financial sponsor relationships

We generally require that our portfolio companies have an experienced management team. We also require the portfolio companies to have
proper incentives in place to induce management to succeed and to act in concert with our interests as investors, including having equity
interests. In addition, we focus our investments in companies backed by strong financial sponsors that have a history of creating value and with
whom members of our Investment Adviser have an established relationship.

c.  Strong and defensible competitive market positions

We seek to invest in target companies that have developed leading market positions within their respective markets and are well positioned to
capitalize on growth opportunities. We also seek companies that demonstrate significant competitive advantages versus their competitors, which
should help to protect their market position and profitability.

S-9
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d.  Viable exit strategy

We seek to invest in companies that we believe will provide a steady stream of cash flow to repay our loans and reinvest in their respective
businesses. We expect that such internally generated cash flow, leading to the payment of interest on, and the repayment of the principal of, our
investments in portfolio companies to be a key means by which we exit from our investments over time. In addition, we also seek to invest in
companies whose business models and expected future cash flows offer attractive exit possibilities. These companies include candidates for
strategic acquisition by other industry participants and companies that may repay our investments through an initial public offering of common
stock, refinancing or other capital market transaction.

Competition

Our primary competitors provide financing to middle-market companies and include other BDCs, commercial and investment banks,
commercial finance companies, CLO Funds and, to the extent they provide an alternative form of financing, private equity funds. Additionally,
alternative investment vehicles, such as hedge funds, frequently invest in middle-market companies. As a result, competition for investment
opportunities in middle-market companies can be intense. However, we believe that there has been a reduction in the amount of debt capital
available to middle-market companies since the downturn in the credit markets, which began in mid-2007. We believe this has resulted in a less
competitive environment for making new investments.

Many of our competitors are substantially larger and have considerably greater financial, technical and marketing resources than we do. For
example, we believe some competitors have a lower cost of funds and access to funding sources that are not available to us. In addition, some of
our competitors have higher risk tolerances or different risk assessments, which could allow them to consider a wider variety of investments and
establish more relationships than us. Furthermore, many of our competitors are not subject to the regulatory restrictions that the 1940 Act
imposes on us as a BDC. See �Risk Factors�Risks Relating to our Business and Structure�We operate in a highly competitive market for investment
opportunities� in the accompanying prospectus for more information.

Leverage

We maintain a multi-currency $380.0 million Credit Facility which matures in February 2016 and is secured by substantially all of our
investment portfolio assets (excluding the assets of SBIC LP), under which we had $145.0 million (including a $35.5 million temporary draw)
and $240.9 million of debt outstanding with a weighted average interest rate of 3.49% and 1.27% at September 30, 2012 and 2011 exclusive of
the fee on undrawn commitments of 0.50% and 0.20%, respectively. Pricing of borrowings under our current Credit Facility is set at 275 basis
points over LIBOR. As of September 30, 2012 and 2011, we had $235.0 million and $74.1 million, respectively, available to us under our Credit
Facility. We believe that our capital resources will provide us with the flexibility to take advantage of market opportunities when they arise. In
addition, any future additional debt capital we incur, to the extent it is available under current market conditions, may be issued at a higher cost
and on less favorable terms and conditions than our current Credit Facility.

As of September 30, 2012 and 2011, SBIC LP had drawn $150.0 million, with a weighted average interest rate of 3.70%, exclusive of 3.43% of
upfront fees (4.04% inclusive of the upfront fees), and had no remaining borrowing capacity. SBA debentures offer competitive terms such as
being non-recourse to us, a 10-year maturity, semi-annual interest payments, not requiring principal payments prior to maturity and may be
prepaid at any time without penalty. The SBA debentures are secured by all the investment portfolio assets of SBIC LP and have a superior
claim over such assets. See �Regulation� in the accompanying prospectus for more information.

See �Management�s Discussion and Analysis of Financial Condition and Results of Operations�Liquidity and Capital Resources� in this prospectus
supplement and in the accompanying prospectus for more information.
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Operating and Regulatory Structure

Our investment activities are managed by PennantPark Investment Advisers and are supervised by our board of directors, a majority of whom
are independent of us. Under our investment management agreement, or the Investment Management Agreement, we have agreed to pay our
Investment Adviser an annual base management fee based on our average adjusted gross assets as well as an incentive fee based on our
investment performance. See �Certain Relationships and Transactions�Investment Management Agreement� in the accompanying prospectus for
more information.

We have also entered into an administration agreement, or the Administration Agreement, with the Administrator. Under our Administration
Agreement, we have agreed to reimburse the Administrator for our allocable portion of overhead and other expenses incurred by the
Administrator in performing its obligations under our Administration Agreement, including rent and our allocable portion of the costs of
compensation and related expenses of our Chief Compliance Officer, Chief Financial Officer and their respective staffs. See �Certain
Relationships and Transactions�Administration Agreement� in the accompanying prospectus for more information.

If any of our contractual obligations discussed above are terminated, our costs under new agreements that we enter into may increase. In
addition, we will likely incur significant time and expense in locating alternative parties to provide the services we expect to receive under our
Investment Management Agreement and our Administration Agreement. Any new Investment Management Agreement would also be subject to
approval by our stockholders.

As a BDC, we are required to comply with certain regulatory requirements. Also, while we are permitted to finance investments using debt, our
ability to use debt is limited in certain significant respects. See �Regulation� in the accompanying prospectus for more information. We have
elected, and intend to qualify annually, to be treated for federal income tax purposes under the Code as a RIC. See �Material U.S. Federal Income
Tax Considerations� in the accompanying prospectus for more information.

Our wholly-owned subsidiary, SBIC LP, received a license from the SBA to operate as an SBIC under Section 301(c) of the 1958 Act and is
regulated by the SBA. The SBA regulates, among other matters, SBIC LP�s investing activities and periodically examines their operations. We
serve as the investment adviser and administrator to SBIC LP. See �Regulation� in the accompanying prospectus for more information.

Use of Proceeds

We may use the net proceeds from selling securities pursuant to this prospectus supplement to reduce outstanding obligations under our Credit
Facility, to invest in new or existing portfolio companies or for other general corporate or strategic purposes. See �Use of Proceeds� in this
prospectus supplement for information regarding our outstanding borrowings as of September 30, 2012, the corresponding interest rate charged
on such borrowings as of that date and the length of time that it may take us to invest any proceeds in new or existing portfolio companies.

Recent Developments

On October 25, 2012, we sold an additional 700,000 shares of common stock at a public offering price of $10.82 per share generating gross
proceeds of approximately $7.6 million and net proceeds of approximately $7.3 million after underwriting discounts and offering expenses
payable by us, from the underwriters� partial exercise of the option to purchase additional shares we granted to them in connection with the
offering of 9,000,000 shares of common stock that closed on September 28, 2012.
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Ratio of Earnings to Fixed Charges

For the years ended September 30, 2012, 2011, 2010, 2009 and 2008, our ratios of earnings to fixed charges were 5.4, 1.9, 4.5, 7.7 and (6.5),
respectively. See �Ratio of Earnings to Fixed Charges� in this prospectus supplement for more information.

Our Corporate Information

Our administrative and principal executive offices are located at 590 Madison Avenue, 15th Floor, New York, NY 10022. Our common stock is
quoted on the NASDAQ Global Select Market under the symbol �PNNT.� Our phone number is (212) 905-1000, and our Internet website address
is www.pennantpark.com. Information contained on our website is not incorporated by reference into this prospectus supplement or the
accompanying prospectus, and you should not consider information contained on our website to be part of this prospectus supplement or
accompanying prospectus. We file periodic reports, proxy statements and other information with the SEC. You may read and copy the materials
that we file with the SEC at the SEC�s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. You may obtain information on
the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. In addition, the SEC maintains an internet site at
www.sec.gov that contains material that we file with the SEC on the EDGAR Database.

Our Consolidated Portfolio

Our principal investment focus is to provide senior secured loans and mezzanine debt to U.S. middle-market companies in a variety of
industries. We generally seek to target companies that generate positive cash flows from the broad variety of industries in which our Investment
Adviser has direct expertise. The following is an illustrative list of the industries in which the Investment Adviser has invested:

�     Aerospace and Defense

�     Auto Sector

�     Beverage, Food and Tobacco

�     Broadcasting and Entertainment

�     Buildings and Real Estate

�     Business Services

�     Cable Television

�     Environmental Services

�     Financial Services

�     Grocery

�     Healthcare, Education and Childcare

�     Home & Office Furnishings, Housewares & Durable Consumer
Products

�     Hotels, Motels, Inns and Gaming

�     Insurance
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�     Cargo Transportation

�     Chemicals, Plastics and Rubber

�     Communications

�     Consumer Products

�     Containers Packaging & Glass

�     Distribution

�     Diversified/Conglomerate Manufacturing

�     Diversified/Conglomerate Services

�     Diversified Natural Resources, Precious Metals and Minerals

�     Education

�     Electronics

�     Energy/Utilities

�     Leisure, Amusement, Motion Picture, Entertainment

�     Logistics

�     Manufacturing/Basic Industries

�     Media

�     Mining, Steel, Iron and Non-Precious Metals

�     Oil and Gas

�     Other Media

�     Personal, Food and Miscellaneous Services

�     Printing and Publishing

�     Retail Stores

�     Telecommunications

S-12
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Listed below are our top ten portfolio companies and industries represented as a percentage of our consolidated portfolio assets (excluding cash
equivalents) as of September 30, 2012 and 2011:

Portfolio Company 2012 Portfolio Company 2011

Last Mile Funding, Corp. (3 PD, Inc.) 5%
Magnum Hunter Resources Corporation
    (Eureka Hunter Pipeline, LLC) 6%

Magnum Hunter Resources Corporation
    (Eureka Hunter Pipeline, LLC) 5% Last Mile Funding Corp. (3PD, Inc.) 5%
LTI Flexible Products, Inc. 4% Pre-Paid Legal Services, Inc. 5%
New Service Champ Holdings, Inc. (Service
    Champ Inc.) 4%

Kadmon Pharmaceuticals LLC
    (f/k/a Three River Pharmaceuticals LLC) 4%

Pre-Paid Legal Services, Inc. 4% Learning Care Group, Inc. 4%
American Gilsonite Company 3% LTI Flexible Products, Inc. 4%
Brand Energy and Infrastructure Services, Inc. 3% Veritext Corporation 4%
Learning Care Group, Inc. 3% Instant Web, Inc. 3%
Penton Media, Inc. 3% Penton Media, Inc. 3%
Prince Mineral Holdings Corp. 3% Prince Mineral Holdings Corp. 3%

Industry 2012 Industry 2011
Healthcare, Education & Childcare 8% Business Services 11%
Electronics 7% Healthcare, Education & Childcare 10%
Energy/Utilities 7% Energy/Utilities 9%
Auto Sector 6% Cargo Transport 6%
Business Services 6% Chemicals, Plastics and Rubber 6%
Cargo Transport 6% Consumer Products 5%
Chemicals, Plastics and Rubber 5% Oil and Gas 5%
Consumer Products 5% Personal, Food and Miscellaneous Services 5%
Distribution 4% Printing and Publishing 5%
Personal, Food and Miscellaneous Services 4% Aerospace and Defense 4%
Our executive officers and directors, as well as the senior investment professionals of the Investment Adviser and Administrator, may serve as
officers, directors or principals of entities that operate in the same or a related line of business as we do. Currently, the executive officers and
directors, as well as the current senior investment professionals of the Investment Adviser and Administrator, serve as officers and directors of
PennantPark Floating Rate Capital Ltd., a publicly traded BDC and PennantPark Credit Opportunities Fund, L.P., a private investment fund.
Accordingly, they may have obligations to investors in the fulfillment of which obligations might not be in the best interest of us or our
stockholders. In addition, we note that any affiliated investment vehicle currently existing, or formed in the future, and managed by the
Investment Adviser and or its affiliates may, notwithstanding different stated investment objectives, have overlapping investment objectives with
our own and, accordingly, may invest in asset classes similar to those targeted by us. As a result, the Investment Adviser may face conflicts in
allocating investment opportunities among us and such other entities. Although the Investment Adviser will endeavor to allocate investment
opportunities in a fair and equitable manner, it is possible that, in the future, we may not be given the opportunity to participate in investments
made by investment funds managed by the Investment Adviser or its affiliates. In any such case, when the Investment Adviser identifies an
investment, it will choose which investment fund should receive the allocation. See �Risk Factors�Risks Relating to our Business and
Structure�There are significant potential conflicts of interest which could impact our investment returns� for more information in the
accompanying prospectus.

We may invest, to the extent permitted by law, in the securities and instruments of other investment companies and companies that would be
investment companies but are excluded from the definition of an
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investment company provided in Section 3(c) of the 1940 Act. We may also co-invest in the future on a concurrent basis with our affiliates,
subject to compliance with applicable regulations and our trade allocation procedures. Some types of negotiated co-investments may be made
only if we receive an order from the SEC permitting us to do so. We have not sought, and there can be no assurance that we would obtain, any
such order.

Risk Factors

The value of our assets, as well as the market price of our securities, will fluctuate. Our investments may be risky, and you may lose all or part of
your investment in us. See �Risk Factors� beginning on page S-16 in this prospectus supplement and beginning on page 8 of the accompanying
prospectus, and the other information included in the accompanying prospectus, for additional discussion of factors you should carefully
consider before deciding to invest in the Notes.

S-14
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FORWARD-LOOKING STATEMENTS

This prospectus supplement, including Management�s Discussion and Analysis of Financial Condition and Results of Operations, contains
statements that constitute forward-looking statements, which relate to us and our consolidated subsidiaries regarding future events or our future
performance or financial condition. These forward-looking statements are not historical facts, but rather are based on current expectations,
estimates and projections about our Company, our industry, our beliefs and our assumptions. The forward-looking statements contained in this
prospectus supplement involve risks and uncertainties, including statements as to:

� our future operating results;

� our business prospects and the prospectus of our prospective portfolio companies;

� the dependence of our future success on the general economy and its impact on the industries in which we invest;

� the impact of a protracted decline in the liquidity of credit markets on our business;

� the impact of investments that we expect to make;

� the impact of fluctuations in interest rates on our business and our portfolio companies;

� our contractual arrangements and relationships with third parties;

� the valuation of our investments in portfolio companies, particularly those having no liquid trading market;

� the ability of our prospective portfolio companies to achieve their objectives;

� our expected financings and investments;

� the adequacy of our cash resources and working capital;

� the timing of cash flows, if any, from the operations of our prospective portfolio companies;

� the ability of our Investment Adviser to locate suitable investments for us and to monitor and administer our investments; and

� the impact of future legislation and regulation on our business and our portfolio companies.
We use words such as �anticipates,� �believes,� �expects,� �intends,� �seeks,� �plans,� �estimates� and similar expressions to identify forward-looking
statements. You should not place undue influence on the forward looking statements as our actual results could differ materially from those
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projected in the forward-looking statements for any reason, including the factors set forth in this prospectus supplement and elsewhere in the
accompanying prospectus entitled �Risk Factors.�

Although we believe that the assumptions on which these forward-looking statements are based are reasonable, any of those assumptions could
prove to be inaccurate, and as a result, the forward-looking statements based on those assumptions also could be inaccurate. Important
assumptions include our ability to originate new loans and investments, certain margins and levels of profitability and the availability of
additional capital. In light of these and other uncertainties, the inclusion of a projection or forward-looking statement in this prospectus
supplement should not be regarded as a representation by us that our plans and objectives will be achieved.

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

You should understand that, under Sections 27A(b)(2)(B) of the Securities Act of 1933, as amended, or the Securities Act, and
Section 21E(b)(2)(B) of the Exchange Act, the �safe harbor� provisions of the Private Securities Litigation Reform Act of 1995, do not apply to
statements made in connection with any offering of securities pursuant to this prospectus supplement or in periodic reports we file under the
Exchange Act.
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RISK FACTORS

Before you invest in our securities, you should be aware of various risks, including those described below and in the accompanying prospectus.
You should carefully consider these risk factors, together with all of the other information included in this prospectus supplement and the
accompanying prospectus before you decide whether to make an investment in our securities. The risks set out below are not the only risks we
face. Additional risks and uncertainties not currently known to us or that we currently deem to be immaterial also may materially adversely
affect our business, financial condition and/or operating results. If any of the following events occur, our business, financial condition and
results of operations could be materially adversely affected. In such case, our net asset value and the trading price of or value of our notes may
decline, and you may lose all or part of your investment.

The Notes will be unsecured and therefore will be effectively subordinated to any secured indebtedness we have currently incurred or
may incur in the future.

The Notes will not be secured by any of our assets or any of the assets of our subsidiaries. As a result, the Notes are effectively subordinated to
any secured indebtedness we or our subsidiaries have currently incurred and may incur in the future (or any indebtedness that is initially
unsecured to which we subsequently grant security) to the extent of the value of the assets securing such indebtedness. In any liquidation,
dissolution, bankruptcy or other similar proceeding, the holders of any of our existing or future secured indebtedness and the secured
indebtedness of our subsidiaries may assert rights against the assets pledged to secure that indebtedness in order to receive full payment of their
indebtedness before the assets may be used to pay other creditors, including the holders of the Notes. As of September 30, 2012, we had $145.0
million (including a $35.5 million temporary draw) outstanding under the Credit Facility. The Credit Facility is secured by substantially all of
the assets in our portfolio (other than assets held by SBIC LP), and the indebtedness under the Credit Facility is therefore effectively senior in
right of payment to the Notes to the extent of the value of such assets.

The Notes will be structurally subordinated to the indebtedness and other liabilities of our subsidiaries.

The Notes are obligations exclusively of PennantPark Investment Corporation and not of any of our subsidiaries. None of our subsidiaries are or
act as a guarantor of the Notes and the Notes are not required to be guaranteed by any subsidiaries we may acquire or create in the future. Our
secured indebtedness with respect to the SBA debentures is held through our wholly owned subsidiary SBIC LP. The assets of any such
subsidiary are not directly available to satisfy the claims of our creditors, including holders of the Notes.

Except to the extent we are a creditor with recognized claims against our subsidiaries, all claims of creditors (including holders of preferred
stock, if any, of our subsidiaries) will have priority over our equity interests in such subsidiaries (and therefore the claims of our creditors,
including holders of the Notes) with respect to the assets of such subsidiaries. Even if we are recognized as a creditor of one or more of our
subsidiaries, our claims would still be effectively subordinated to any security interests in the assets of any such subsidiary and to any
indebtedness or other liabilities of any such subsidiary senior to our claims. Consequently, the Notes will be structurally subordinated to all
indebtedness and other liabilities (including trade payables) of our subsidiary and any subsidiaries that we may in the future acquire or establish
as financing vehicles or otherwise. As of September 30, 2012, SBIC LP had $150.0 million of SBA debentures outstanding. All of such
indebtedness would be structurally senior to the Notes. In addition, our subsidiaries may incur substantial additional indebtedness in the future,
all of which would be structurally senior to the Notes.
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The indenture under which the Notes will be issued will contain limited protection for holders of the Notes.

The indenture under which the Notes will be issued offers limited protection to holders of the Notes. The terms of the indenture and the Notes do
not restrict our or any of our subsidiaries� ability to engage in, or otherwise be a party to, a variety of corporate transactions, circumstances or
events that could have an adverse impact on your investment in the Notes. In particular, the terms of the indenture and the Notes will not place
any restrictions on our or our subsidiaries� ability to:

� issue securities or otherwise incur additional indebtedness or other obligations, including (1) any indebtedness or other obligations
that would be equal in right of payment to the Notes, (2) any indebtedness or other obligations that would be secured and therefore
rank effectively senior in right of payment to the Notes to the extent of the values of the assets securing such debt, (3) indebtedness
of ours that is guaranteed by one or more of our subsidiaries and which therefore would rank structurally senior to the Notes and
(4) securities, indebtedness or other obligations issued or incurred by our subsidiaries that would be senior in right of payment to our
equity interests in our subsidiaries and therefore would rank structurally senior in right of payment to the Notes with respect to the
assets of our subsidiaries, in each case other than an incurrence of indebtedness or other obligation that would cause a violation of
Section 18(a)(1)(A) as modified by Section 61(a)(1) of the 1940 Act or any successor provisions;

� pay dividends on, or purchase or redeem or make any payments in respect of, capital stock or other securities ranking junior in right
of payment to the Notes;

� sell assets (other than certain limited restrictions on our ability to consolidate, merge or sell all or substantially all of our assets);

� enter into transactions with affiliates;

� create liens (including liens on the shares of our subsidiaries) or enter into sale and leaseback transactions;

� make investments; or

� create restrictions on the payment of dividends or other amounts to us from our subsidiaries.
In addition, the indenture will not require us to offer to purchase the Notes in connection with a change of control or any other event.

Furthermore, the terms of the indenture and the Notes do not protect holders of the Notes in the event that we experience changes (including
significant adverse changes) in our financial condition, results of operations or credit ratings, as they do not require that we or our subsidiaries
adhere to any financial tests or ratios or specified levels of net worth, revenues, income, cash flow or liquidity, except as required under the 1940
Act.

Our ability to recapitalize, incur additional debt and take a number of other actions that are not limited by the terms of the Notes may have
important consequences for you as a holder of the Notes, including making it more difficult for us to satisfy our obligations with respect to the
Notes or negatively affecting the trading value of the Notes.

Certain of our current debt instruments include more protections for their holders than the indenture and the Notes. See �Risk Factors�Risks
Relating to Our Business and Structure� including �Risk Factors�Risks Relating to Our Business and Structure�Market developments may adversely
affect our business and results of operations by reducing availability under our Credit Facility and SBIC LP�s SBA debentures� in the
accompanying prospectus for more information. In addition, other debt we issue or incur in the future could contain more protections for its
holders than the indenture and the Notes, including additional covenants and events of default. The issuance or incurrence of any such debt with
incremental protections could affect the market for and trading levels and prices of the Notes.
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An active trading market for the Notes may not develop, which could limit the market price of the Notes or your ability to sell them. If a
rating agency assigns the Notes a non-investment grade rating, the Notes may be subject to greater price volatility than similar
securities without such a rating.

The Notes are a new issue of debt securities for which currently there is no trading market. Although we expect to list the Notes on the New
York Stock Exchange within 30 days of the original issue date, we cannot provide any assurances that an active trading market will develop for
the Notes or that you will be able to sell your Notes. If the Notes are traded after their initial issuance, they may trade at a discount from their
initial offering price depending on prevailing interest rates, the market for similar securities, our credit ratings, general economic conditions, our
financial condition, performance and prospects and other factors. If a rating agency assigns the Notes a non-investment grade rating, the Notes
may be subject to greater price volatility than securities of similar maturity without such a non-investment grade rating. The underwriters may
discontinue any market-making in the Notes at any time at their sole discretion. Accordingly, we cannot assure you that a liquid trading market
will develop for the Notes, that you will be able to sell your Notes at a particular time or that the price you receive when you sell will be
favorable. To the extent an active trading market does not develop, the liquidity and trading price for the Notes may be harmed. Accordingly,
you may be required to bear the financial risk of an investment in the Notes for an indefinite period of time.

FATCA withholding may apply to payments to certain foreign entities.

Payments made under the Notes to a foreign financial institution or non-financial foreign entity (including such an institution or entity acting as
an intermediary) may be subject to a U.S. withholding tax of 30% under a law (commonly known as �FATCA�) that was enacted in 2010. This tax
may apply to certain payments of interest as well as payments made upon maturity, redemption, or sale of the Notes, unless the foreign financial
institution or non-financial foreign entity complies with certain information reporting, withholding, identification, certification and related
requirements imposed by FATCA. You should consult your own tax advisors regarding FATCA and how it may affect your investment in the
Notes. See �Certain U.S. Federal Income Tax Considerations� for more information.
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USE OF PROCEEDS

We estimate that net proceeds we will receive from the sale of the $         million aggregate principal amount of the Notes in this offering will be
approximately $         million (or approximately $         million if the underwriters fully exercise their overallotments), in each case based on a
public offering price of 100% of par, after deducting the underwriting discounts and commissions of approximately $         million (or
approximately $         million if the underwriters fully exercise their overallotment option) payable by us and estimated offering expenses of
approximately $         payable by us.

We expect to use the net proceeds from selling securities pursuant to this prospectus supplement to reduce outstanding obligations under our
Credit Facility, to invest in new or existing portfolio companies or for other general corporate or strategic purposes. Affiliates of certain of the
underwriters serve as lenders under our Credit Facility and thereby may receive proceeds from this offering that are used to reduce our
outstanding obligations under our Credit Facility.

As of September 30, 2012, we had $235.0 million of unused borrowing capacity, subject to maintenance of the applicable ratio of total assets to
debt test as defined under the 1940 Act, and $145.0 million (including a $35.5 million temporary draw) in borrowings outstanding under our
$380.0 million Credit Facility. Borrowings under our Credit Facility bear interest at an annual rate equal to LIBOR plus 275 basis points. At
September 30, 2012, we had a weighted average interest rate on our Credit Facility at the time of 3.49%. The Credit Facility is a revolving
facility with a stated maturity date of February 21, 2016 and is secured by substantially all of the assets in our investment portfolio, excluding
assets of SBIC LP. Amounts repaid under our Credit Facility remain available for future borrowings. See �Management�s Discussion and Analysis
of Financial Condition and Results of Operations� in this prospectus supplement and the accompanying prospectus for more information.

We may invest the net proceeds from selling securities pursuant to this prospectus supplement in new or existing portfolio companies, and such
investments may take up to a year from the closing of this offering, in part because privately negotiated investments in illiquid securities or
private middle-market companies require substantial due diligence and structuring. During this period, we may use the net proceeds from this
offering to reduce then-outstanding obligations under our Credit Facility, which may dilute our net asset value per share, or to invest such
proceeds in cash equivalents, U.S. government securities and other high-quality debt investments that mature in one year or less. We expect to
earn yields on such investments, if any, that are lower than the interest income that we anticipate receiving in respect of investments in
non-temporary investments. As a result, any distributions we make during this investment period may be lower than the distributions that we
would expect to pay when such proceeds are fully invested in non-temporary investments. The management fee payable by us will not be
reduced while our assets are invested in any such securities. See �Regulation�Temporary Investments� in the accompanying prospectus for more
information.
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CAPITALIZATION

The following table sets forth our cash and capitalization on September 30, 2012 (1) on an actual basis and (2) on an as-adjusted basis to reflect
the effects of the sale of $         million aggregate principal amount of Notes in this offering based on a public offering price of 100% of par, after
deducting the underwriting discounts and commissions of $         million payable by us and estimated offering expenses of approximately $        
payable by us. The as-adjusted information is illustrative only; our capitalization following the completion of this offering is subject to further
adjustments. You should read this table together with �Use of Proceeds� set forth in this prospectus supplement and in the accompanying
prospectus for more information. You should also read this table with our Consolidated Financial Statements and related notes thereto, in
conjunction with �Management�s Discussion and Analysis of Financial Condition and Results of Operations� in this prospectus supplement and in
the accompanying prospectus for more information.

As of September 30, 2012
(unaudited)

Actual
As adjusted for
the offering(1)

Cash equivalents $ 7,559,453 $ (2)

Total assets 1,018,967,531 1,018,967,531
Borrowings under the Credit Facility (cost�$145,000,000) 144,452,500 144,452,500
Borrowings under SBA debentures (cost�$150,000,000) 150,000,000 150,000,000
Notes (cost�$             ) �  

Stockholders� Equity
Common stock, 65,514,503 shares are issued and outstanding. Par value is $0.001 per share and
100,000,000 shares are authorized. 65,514 65,514
Paid in capital in excess of par value 744,704,825 744,704,825
Undistributed net investment income 2,804,397 2,804,397
Accumulated net realized loss on investments (60,273,037) (60,273,037)
Net unrealized depreciation on investments (18,132,152) (18,132,152)
Net unrealized depreciation on Credit Facility 547,500 547,500

Total stockholders� equity 669,717,047 669,717,047
Total capitalization $ 964,169,547 $

(1) Does not include the underwriters� overallotment option for this offering nor the 700,000 shares issued on October 25, 2012 at the public
offering price of $10.82 per share.

(2) Assumes the net proceeds from this offering are invested in cash equivalents. You should read this table together with �Use of Proceeds� set
forth in this prospectus supplement and in the accompanying prospectus for more information.

S-20

Edgar Filing: PENNANTPARK INVESTMENT CORP - Form 497

Table of Contents 29



Table of Contents

RATIO OF EARNINGS TO FIXED CHARGES

For the years ended September 30, 2012, 2011, 2010, 2009 and 2008, the ratios of earnings to fixed charges of ours computed as set forth below,
were as follows:

Dollars in thousands For the Fiscal Years Ended September 30,
2012 2011 2010 2009 2008

Earnings(1)

Net investment income (after taxes) $ 57,069 $ 52,645 $ 32,075 $ 22,719 $ 18,556
Add: Net realized (losses) gains on investments (12,798) 16,260 (15,417) (39,244) (11,155) 
Add: Net change in unrealized appreciation (depreciation) 19,082 (58,641) (122) 52,327 (48,104) 

Total Earnings $ 63,353 $ 10,263 $ 16,535 $ 35,802 $ (40,703) 

Fixed Charges(2)

Interest and expenses on the Credit Facility and SBA Debentures $ 11,681 $ 5,322 $ 3,672 $ 4,629 $ 6,309

Total Fixed Charges $ 11,681 $ 5,322 $ 3,672 $ 4,629 $ 6,309

Ratio of Earnings to Fixed Charges 5.4 1.9 4.5 7.7 (6.5)(3)

Ratio of Net Investment Income to Fixed Charges 4.9 9.9 8.7 4.9 2.9

(1) Earnings include net realized and unrealized gains or losses. Net realized and unrealized gains or losses can vary substantially from period
to period.

(2) Fixed charges include interest and related expenses on our Credit Facility, which is indexed to LIBOR and fluctuate with changes in
interest rates, and SBA debentures and amortization of debt issuance costs on our SBA debentures.

(3) The Company would need to generate additional earnings of $47,012 to achieve a coverage ratio of one-to-one for the year ended
September 30, 2008.
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SELECTED FINANCIAL DATA

We have derived the financial information below from our audited financial data and unaudited financial data and, in the opinion of
management, such information reflects all adjustments (consisting of normal recurring adjustments) that are necessary to present fairly the
results of such periods. The Consolidated Statement of Operations data, Per share data and Consolidated Statement of Assets and Liabilities data
for the fiscal years ended September 30, 2012, 2011, 2010, 2009 and 2008 are derived from our Consolidated Financial Statements which have
been audited by KPMG LLP, an independent registered public accounting firm. These selected financial data should be read in conjunction with
our Consolidated Financial Statements and related notes thereto and �Management�s Discussion and Analysis of Financial Condition and Results
of Operations� in this prospectus supplement and in the accompanying prospectus.

For the Years Ended September 30,
2012 2011 2010 2009 2008

(Dollar amounts in thousands, except per share data)
Consolidated Statement of Operations data:
Total investment income $ 113,392 $ 91,738 $ 60,140 $ 45,119 $ 39,811
Net expenses 56,323 39,093 28,065 22,400 21,255
Net investment income 57,069 52,645 32,075 22,719 18,556
Net realized and unrealized gain (loss) 6,284 (42,382) (15,539) 13,083 (59,259)
Net increase(decrease) in net assets resulting from
operations 63,353 10,263 16,535 35,802 (40,703)

Per share data:
Net asset value (at year end) 10.22 10.13 10.69 11.85 10.00
Net investment income(1)
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