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statement relating to these securities has been filed with and declared effective by the Securities and Exchange
Commission. This preliminary prospectus supplement is not an offer to sell these securities and is not soliciting
an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

Subject to Completion, September 16, 2014
Preliminary Prospectus Supplement

To the Prospectus dated January 30, 2014

$

% Notes due

We are offering for sale $ in aggregate principal amount of % notes due , which we refer to as the
Notes. The Notes will mature on . We will pay interest on the Notes on and of each year,
beginning on , 2015. We may redeem the Notes in whole or in part at any time or from time to time, at the

redemption price set forth under the caption Description of the Notes Optional Redemption in this prospectus
supplement. In addition, holders of the Notes can require us to repurchase some or all of the Notes at a purchase price
equal to 100% of their principal amount, plus accrued and unpaid interest to, but not including, the repurchase date
upon the occurrence of a Change of Control Repurchase Event (as defined herein). The Notes will be issued in
minimum denominations of $2,000 and integral multiples of $1,000 in excess thereof.

The Notes will be our direct unsecured obligations and rank pari passu with our existing and future unsecured
indebtedness but will rank senior to our future indebtedness that is expressly subordinated in right of payment to the
Notes issued by PennantPark Investment Corporation.

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.
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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.

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-12 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
$500,000 ) % $

The public offering price set forth above does not include accrued interest, if any. Interest on the Notes will accrue
from ,2014.

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
,2014.

J.P. Morgan Goldman, Sachs & Co. Morgan Stanley SunTrust Robinson Humphrey
The date of this prospectus supplement is ,2014.
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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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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. 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, subsidiaries 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; our SBIC Funds refers collectively to our consolidated subsidiaries, PennantPark SBIC
LP, or SBIC LP, and its general partner, PennantPark SBIC GP, LLC, and PennantPark SBIC Il LP, or SBIC II, and
its general partner, PennantPark SBIC GP II, 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; SBA refers to the U.S. Small Business Administration;

Credit Facility refers to our multi-currency, senior secured revolving credit facility; 2025 Notes refers to our
6.25% senior notes due 2025; 1940 Act refers to the Investment Company Act of 1940, as amended; Code refers
to the Internal Revenue Code of 1986, as amended; RIC refers to a regulated investment company under the Code;
and BDC refers to a business development company under the 1940 Act.

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. Our debt investments
may generally range in maturity from three to ten years and are made to U.S. and to a limited extent, non-U.S.
corporations, partnerships and other business entities which operate in various industries and geographic regions.

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. We have used, and expect to
continue to use our Credit Facility, or any future credit facility, SBA debentures, proceeds from the rotation of our
portfolio and proceeds from public and private offerings of securities to finance our investment objectives.
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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. In addition, for federal income tax purposes we have elected to be treated, and intend to
qualify annually, as a RIC under the Code.

Our wholly owned subsidiaries, SBIC LP and SBIC II, were organized as Delaware limited partnerships in May 2010
and July 2012, respectively. SBIC LP and SBIC II received licenses from the SBA to operate as SBICs, under
Section 301(c) of the Small Business Investment Act of 1958, as amended, or the 1958 Act, in July 2010 and January
2013, respectively. Our SBIC Funds objectives are to generate both current income and capital appreciation through
debt and equity investments generally by investing 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 25 years of experience in the mezzanine lending, 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 provides 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 $1.9 billion in debt and equity
capital and has invested approximately $3.8 billion in over 300 companies with 140 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 assists in the determination and publication of our net

asset value, or NAV, 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 the 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 difficulty in raising debt through the capital
markets. While many middle-market companies were formerly able to raise funds by issuing high-yield
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bonds, we believe this approach to financing may be more difficult from time to time to the extent
institutional investors seek to invest in larger, more liquid offerings. We believe this has periodically made it
harder for middle-market companies to raise funds by issuing high-yield debt securities.
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We believe middle-market companies have faced difficulty raising debt in private markets. From time
to time, banks, finance companies, hedge funds and collateralized loan obligation, or CLO, funds have, and
may again, withdrawn capital from the middle-market, resulting in opportunities for alternative funding
sources.

We believe that credit market dislocation for middle-market companies improves the risk-adjusted
returns on our investments. From time to time, 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 will come due in the next few years. Additionally, we believe that
demand for debt financing from middle-market companies will remain strong because these companies will
continue to require credit to refinance existing debt, to support growth initiatives and to finance acquisitions.
We believe the combination of strong demand by middle-market companies and the reduced supply of credit
described above should increase lending opportunities for us. We believe this supply of opportunities
coupled with lack of demand offers attractive risk-adjusted returns to investors.

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 our Investment Adviser have worked together for many years and average over 25 years of
experience in mezzanine lending, leveraged finance, distressed debt and private equity businesses. These 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.

Lending to middle-market companies requires deep diligence, credit expertise, restructuring experience and active
portfolio management. For example, lending to middle-market companies in the United States is generally more labor
intensive than lending to larger companies due to the smaller size of each investment and the fragmented nature of the
information available with respect to such companies. Specialized due diligence and underwriting capabilities, and
more extensive ongoing monitoring are required by the lender.

b. Disciplined Investment Approach with Strong Value Orientation
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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.

S-3
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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 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.

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.
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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 from time to time there has been a reduction in the amount of debt capital available
to middle-market companies. We believe this has resulted in a less competitive environment for making new
investments.

S-4
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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 $545.0 million Credit Facility which matures in June 2019 and is secured by
substantially all of our investment portfolio assets (excluding the assets of our SBIC Funds), under which we had
$255.9 million and $145.5 million (including a $28.0 million temporary draw) in outstanding borrowings with a
weighted average interest rate of 2.52% and 3.33% as of June 30, 2014 and September 30, 2013, respectively. Pricing
of borrowings under our Credit Facility was set at 225 basis points over the London Interbank Offered Rate, or
LIBOR, as of June 30, 2014 and at 275 basis points over LIBOR as of September 30, 2013. As of June 30, 2014 and
September 30, 2013, we had $289.1 million and $284.5 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. Our use of leverage, as calculated under the asset coverage requirements of the 1940 Act, may
generally range between 60% to 80% of our net assets.

As of June 30, 2014 and September 30, 2013, our SBIC Funds had $225.0 million and $150.0 million in debt
commitments, respectively, and $150.0 million was drawn for each period, with a weighted average interest rate of
3.70%. As of June 30, 2014 and September 30, 2013, we had $75.0 million and no remaining borrowing capacity,
respectively, under our SBIC debt commitments. SBA debentures offer competitive terms such as being non-recourse
to us, 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
priority claim over such assets. See Regulation in the accompanying prospectus for more information.

As of June 30, 2014 and September 30, 2013, we had $71.3 million in aggregate principal amount of 2025 Notes.
Interest on the 2025 Notes is paid quarterly on February 1, May 1, August 1 and November 1, at a rate of 6.25% per
year. The 2025 Notes mature on February 1, 2025. We may redeem the 2025 Notes in whole or in part at any time or
from time to time on or after February 1, 2016. The 2025 Notes are general, unsecured obligations and rank equal in
right of payment with all of our existing and future senior unsecured indebtedness. The 2025 Notes are structurally
subordinated to our SBA debentures and the assets pledged or secured under our Credit Facility.

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.

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.
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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.

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 Certain U.S. Federal Income Tax Considerations in this
prospectus supplement and Material U.S. Federal Income Tax Considerations in the accompanying prospectus for
more information.

Our wholly-owned SBIC Funds received licenses from the SBA to operate as SBICs under Section 301(c) of the 1958

Act and are regulated by the SBA. The SBA regulates, among other matters, investing activities and periodically

examines our SBIC Funds operations. We serve as the investment adviser and administrator to our SBIC Funds. See
Regulation in the accompanying prospectus for more information.

Use of Proceeds

We intend to use the net proceeds from selling securities pursuant to this prospectus supplement to reduce outstanding
obligations under our Credit Facility. See Use of Proceeds in this prospectus supplement for information regarding our
outstanding borrowings as of June 30, 2014 and the corresponding interest rate charged on such borrowings as of that
date.

Recent Developments

From June 30, 2014 through August 31, 2014, we invested $217.6 million in three new and eight existing portfolio
companies with a weighted average yield on debt investments of 13.2%. Sales and repayments of investments for the
same period totaled $32.7 million. As of August 31, 2014, there was $452.2 million in outstanding borrowings under
the Credit Facility.

On September 10, 2014, we sold 8.5 million shares of our common stock in an offering resulting in net proceeds of
$95.4 million. We also granted the underwriters in that offering an option to purchase up to an additional 1.3 million
shares of our common stock.

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 and make such reports
available on our website free of charge as soon as reasonably practicable. 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,
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the SEC maintains an internet site at_ www.sec.gov that contains material that we file with the SEC on the EDGAR
Database.

S-6

Table of Contents

17



Edgar Filing: PENNANTPARK INVESTMENT CORP - Form 497

Table of Conten

SUMMARY OF 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 under the heading Description 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 and under the heading Description of the
Notes in this prospectus supplement. 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

Title of the securities % Notes due

Initial aggregate principal amount offered $

Initial public offering price % 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.

Interest rate % per year

Trade Date

Stated Maturity ,

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

Interest payment dates Every and , commencing ,2015.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.

Ranking of Notes The Notes will be our direct unsecured obligations and will rank:

pari passu with existing and future senior unsecured
indebtedness, including our 2025 Notes of which approximately
$71.3 million was outstanding as of June 30, 2014;

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 approximately $452.2 million of borrowings
outstanding as of August 31, 2014 under our $545.0 million the
Credit Facility, to the extent of the value of the assets securing
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SUMMARY OF THE OFFERING (continued)

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 SBIC LP s SBA debentures of $150.0
million of borrowings outstanding as of June 30, 2014 and any
future indebtedness SBIC II may incur under its $75.0 million
commitment from the SBA.

Denominations We will issue the Notes in denominations of $2,000 and integral
multiples of $1,000 in excess thereof.

Optional Redemption We may redeem in whole or in part at any time, or from time to
time, at a redemption price equal to the greater of (1) 100% of
the principal amount of the Notes to be redeemed or (2) the sum
of the present values of the remaining scheduled payments of
principal and interest (exclusive of accrued and unpaid interest to
the date of redemption) on the Notes to be redeemed, discounted
to the redemption date on a semi-annual basis (assuming a
360-day year consisting of twelve 30-day months) using the
applicable Treasury Rate (as defined in Description of the Notes )
plus basis points, plus, in each case, accrued and
unpaid interest to the redemption date.

Sinking fund The Notes will not be subject to any sinking fund.
Offer to Repurchase Upon a Change of Control If a Change of Control Repurchase Event occurs prior to
Repurchase Event maturity, holders will have the right, at their option, to require us

to repurchase for cash some or all of the Notes at a repurchase
price equal to 100% of the principal amount of the Notes being
repurchased, plus accrued and unpaid interest to, but not
including, the repurchase date.

Defeasance The Notes are subject to legal and 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 American Stock Transfer & Trust Company, LLC

Agent
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SUMMARY OF THE OFFERING (continued)

If an event of default (as described herein under Description of
the Notes ) on the Notes occurs, the principal amount of the
Notes, plus accrued and unpaid interest, may be declared
immediately due and payable, subject to conditions set forth in
the indenture.

The lien covenant included in the form of indenture will not
apply to the Notes. 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 Notes are a new issue of securities with no established
trading market. The Notes will not be listed on any securities
exchange or quoted on any automated dealer quotation system.
Although certain of the underwriters have informed us that they
intend to make a market in the Notes, they are not obligated to
do so, and may discontinue any such market at any time without
notice. Accordingly, we cannot assure you that a liquid market
for the Notes will develop or be maintained.

We intend to use the net proceeds we will receive from the sale
of the $ million aggregate principal amount of the Notes to
reduce outstanding obligations under our Credit Facility. See

Use of Proceeds in this prospectus supplement for more
information.
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This prospectus supplement contains statements that constitute forward-looking statements, which relate to us and our
consolidated subsidiaries regarding future events or our future performance or our future 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 and foreign exchange 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;
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the ability of our Investment Adviser to locate suitable investments for us and to monitor and administer our
investments;

the impact of future legislation and regulation on our business and our portfolio companies; and

the impact of European sovereign debt issues.
We use words such as anticipates, believes, expects, intends, seeks, plans, estimates and similar expressio
identify forward-looking statements. You should not place undue influence on the forward-looking statements as our
actual results could differ materially from those 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

S-10
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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 Section 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 forward-looking 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 Notes, you should be aware of various risks, including those described below. You should
carefully consider these risk factors and the risk factors beginning on page 8 of the accompanying prospectus,
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 Notes. 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 have
a material adverse effect 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 NAV, the trading price, if any, of our Note, common stock and 2025 Notes, or any securities we may issue, may
decline.

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
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 August 31,
2014, we had $452.2 million outstanding under the Credit Facility out of $545 million in commitments. The Credit
Facility is secured by substantially all of the assets in our portfolio (other than assets held by our SBIC Funds), 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 and not of any of our subsidiaries. None of our
subsidiaries is or acts 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. A significant portion of the indebtedness required to be consolidated on our
balance sheet is held through our SBIC Funds. For example, the secured indebtedness with respect to the SBA
debentures is held through our wholly-owned SBIC funds. 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 June 30, 2014 our consolidated subsidiary, SBIC
LP, had $150.0 million of borrowings outstanding under the SBA debentures. Further, SBIC II, our consolidated
subsidiary, may incur future indebtedness under its $75.0 million commitment from the SBA. 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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There is no active trading market for the Notes. If an active trading market does not develop for the Notes you
may not be able to sell them.

The Notes are a new issue of debt securities for which currently there is no trading market. We do not intend to list the
Notes on any securities exchange or for quotation of the Notes on any automated dealer quotation system. If the Notes
are traded after their initial issuance, they may trade a discount to their initial offering price depending on prevailing
interest rates, the market for similar securities, our credit ratings, our financial condition or other relevant factors. 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.

A downgrade, suspension or withdrawal of the credit rating assigned by a rating agency to us or the Notes, if
any, or change in the debt markets could cause the liquidity or market value of the Notes to decline
significantly.

Our credit ratings are an assessment by rating agencies of our ability to pay our debts when due. Consequently, real or
anticipated changes in our credit ratings will generally affect the market value of the Notes. These credit ratings may
not reflect the potential impact of risks relating to the structure or marketing of the Notes. Credit ratings are not a
recommendation to buy, sell or hold any security, and may be revised or withdrawn at any time by the issuing
organization in its sole discretion. Neither we nor any underwriter undertakes any obligation to maintain our credit
ratings or to advise holders of Notes of any changes in our credit ratings. The Notes will be rated by Standard & Poor s
Ratings Services, or S&P, and Fitch Ratings, or Fitch. There can be no assurance that their respective credit ratings
will remain for any given period of time or that such credit ratings will not be lowered or withdrawn entirely by S&P
or Fitch if in either of their respective judgments future circumstances relating to the basis of the credit rating, such as
adverse changes in our company, so warrant. The conditions of the financial markets and prevailing interest rates have
fluctuated in the past and are likely to fluctuate in the future.

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

Table of Contents 28



Edgar Filing: PENNANTPARK INVESTMENT CORP - Form 497

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;
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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.
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 and/or triggering mandatory prepayment under our Credit Facility, the 2025 Notes and our 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.

The optional redemption provision may materially adversely affect your return on the Notes.

The Notes are redeemable in whole or in part upon certain conditions at any time or from time to time at our option.
We may choose to redeem the Notes at times when prevailing interest rates are lower than the interest rate paid on the
Notes. In this circumstance, you may not be able to reinvest the redemption proceeds in a comparable security at an
effective interest rate as high as the Notes being redeemed.

We may not be able to repurchase the Notes upon a Change of Control Repurchase Event.

We may not be able to repurchase the Notes upon a Change of Control Repurchase Event because we may not have
sufficient funds. Upon a Change of Control Repurchase Event, holders of the Notes may require us to repurchase for
cash some or all of the Notes at a repurchase price equal to 100% of the aggregate principal amount of the Notes being
repurchased, plus accrued and unpaid interest to, but not including, the repurchase date. Our failure to purchase such
tendered Notes upon the occurrence of such Change of Control Repurchase Event would cause an event of default
under the indenture governing the Notes and a cross-default under the agreements governing certain of our other
indebtedness, which may result in the acceleration of such indebtedness requiring us to repay that indebtedness
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immediately. If a Change of Control Repurchase Event were to occur, we may not have sufficient funds to repay any
such accelerated indebtedness. See Description of the Notes Offer to Repurchase Upon a Change of Control
Repurchase Event in this prospectus supplement for more information.
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If we default on our obligations to pay our other indebtedness, we may not be able to make payments on the
Notes.

Any default under the agreements governing our indebtedness, including a default under our Credit Facility or under
the 2025 Notes, or under other indebtedness to which we may be a party that is not waived by the required lenders or
holders, and the remedies sought by the holders of such indebtedness could make us unable to pay principal, premium,
if any, and interest on the Notes and substantially decrease the market value of the Notes. If we are unable to generate
sufficient cash flow and are otherwise unable to obtain funds necessary to meet required payments of principal,
premium, if any, and interest on our indebtedness, or if we otherwise fail to comply with the various covenants,
including financial and operating covenants, in the instruments governing our indebtedness, we could be in default
under the terms of the agreements governing such indebtedness. In the event of such default, the holders of such
indebtedness could elect to declare all the funds borrowed thereunder to be due and payable, together with accrued
and unpaid interest, the lenders under our Credit Facility or other debt we may incur in the future could elect to
terminate their commitments, cease making further loans and institute foreclosure proceedings against our assets, and
we could be forced into bankruptcy or liquidation. If our operating performance declines, we may in the future need to
seek to obtain waivers from the required lenders under the agreements relating to our Credit Facility or the required
holders of the 2025 Notes, or other debt that we may incur in the future to avoid being in default. If we breach our
covenants under our Credit Facility, 2025 Notes or other debt and seek a waiver, we may not be able to obtain a
waiver from the required lenders or holders. If this occurs, we would be in default and our lenders or debt holders
could exercise their rights as described above, and we could be forced into bankruptcy or liquidation. If we are unable
to repay debt, lenders having secured obligations, including the lenders under our Credit Facility, could proceed
against the collateral securing the debt. Because our Credit Facility and 2025 Notes have, and any future debt will
likely have, customary cross-default provisions, if the indebtedness thereunder or under any future credit facility is
accelerated, we may be unable to repay or finance the amounts due. See Description of the Notes in this prospectus
supplement and Description of Our Debt Securities in the accompanying prospectus.

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 on the
Notes 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 FATCA Withholding on Payments to Certain Foreign Entities in this prospectus supplement for more
information.
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