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Pricing Terms

GLADSTONE INVESTMENT CORPORATION
$60,000,000

6.875% Notes Due 2028

Pricing Term Sheet
November 6, 2025

The following sets forth the final terms of the 6.875% Notes due 2028 (the “Notes”) and should only be read together with the prospectus dated April 18,
2024, relating to these securities. All references to dollar amounts are references to U.S. dollars. 
 
Issuer:   Gladstone Investment Corporation (the “Company”)

Title of the Securities:   6.875% Notes due 2028

Rating:*
  

The Company will obtain a rating on the Notes from a nationally recognized statistical rating organization by
January 9, 2026.

Initial Aggregate Principal Amount
Being Offered:   

$60,000,000

Issue Price:   100.000%

Principal Payable at Maturity:

  

100% of the aggregate principal amount. The outstanding principal amount of the Notes will be payable on the
stated maturity date at the office of the trustee, paying agent and security registrar for the Notes or at such other
office as the Company may designate.

Type of Note:   Fixed rate note

No Established Trading Market:
  

We do not intend to list the Notes on any securities exchange or automated dealer quotation system. We cannot
assure you that a liquid market for the Notes will develop or be maintained.

Stated Maturity Date:   November 1, 2028

Interest Rate:   6.875% per year, payable semi-annually in arrears

Underwriting Discount:   1.500%

Net Proceeds to the Issuer, before
Expenses:   

98.500%

Day Count Basis:   360-day year of twelve 30-day months



Trade Date:   November 6, 2025

Settlement Date:   November 10, 2025 (T+2)**

Date Interest Starts Accruing:   November 10, 2025

Interest Payment Dates:

  

May 1 and November 1 of each year, commencing on May 1, 2026. If an interest payment date falls on 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 November 10, 2025, to, but excluding, the initial
interest payment date, 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.

Specified Currency:   U.S. Dollars

Denominations:   The Company will issue the Notes in denominations of $1,000 and integral multiples of $1,000 in excess thereof.

Business Day:
  

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

Optional Redemption:

  

Prior to August 1, 2028 (three months prior to the maturity date of the Notes) (the “Par Call Date”), the
Company may redeem the Notes at its option, in whole or in part, at any time and from time to time, at a
redemption price (expressed as a percentage of principal amount and rounded to three decimal places) equal to
the greater of: (1) (a) the sum of the present values of the remaining scheduled payments of principal and interest
thereon discounted to the redemption date (assuming the Notes matured on the Par Call Date) on a semi-annual
basis (assuming a 360-day year consisting of twelve 30-day months) at the Treasury Rate plus 50 basis points
less (b) interest accrued to the date of redemption, and (2) 100% of the principal amount of the Notes to be
redeemed, plus, in either case, accrued and unpaid interest thereon to the redemption date.
 

On or after the Par Call Date, the Company may redeem the Notes, in whole or in part, at any time and from time
to time, at a redemption price equal to 100% of the principal amount of the Notes being redeemed plus accrued
and unpaid interest thereon to the redemption date.



Offer to Purchase upon a Change of
Control Repurchase Event:

  

If a Change of Control Repurchase Event occurs prior to maturity, unless the Company has exercised its right to
redeem the Notes in full, holders will have the right, at their option, to require the Company 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. The Company’s 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 its
revolving credit facility, which may result in the acceleration of such indebtedness requiring the Company to
repay that indebtedness immediately.

Other Terms of the Notes:   As set forth on Exhibit A hereto

CUSIP / ISIN:   376546 AC1 / 376546AC19

Use of Proceeds:

  

The Company intends to use the net proceeds from this offering to repay a portion of the amount outstanding
under its revolving credit facility (under which $96.9 million was outstanding as of November 5, 2025), to fund
new investment opportunities, and for other general corporate purposes.

Book-Running Manager:   B. Riley Securities, Inc.

Trustee, Paying Agent, and Security
Registrar:   

UMB Bank, National Association

 
* Note: A securities rating is not a recommendation to buy, sell or hold securities and may be subject to revision or withdrawal at any time.
** Under Rule 15c6-1 of the Securities Exchange Act of 1934, as amended, trades in the secondary market generally are required to settle in one

business day, unless the parties to any such trade expressly agree otherwise. Accordingly, purchasers who wish to trade the Notes on any date prior
to the business day before delivery thereof will be required, by virtue of the fact that the Notes initially will settle T+2, to specify an alternate
settlement cycle at the time of any such trade to prevent a failed settlement. Purchasers of the Notes who wish to trade the Notes prior to their date of
delivery hereunder should consult their own advisors.

Investors are advised to carefully consider the investment objective, risks, charges and expenses of the Company before investing.

This pricing term sheet is not an offer to sell or the solicitation of offers to buy, nor will there be any sale of the Notes referred to in this pricing term sheet,
in any jurisdiction where such offer, solicitation or sale would be unlawful prior to the registration or qualification under the securities laws of such
jurisdiction.

A shelf registration statement relating to these securities is on file with, and has been declared effective by, the SEC. Before you invest, you should
read the prospectus in that registration statement and other documents the issuer has filed with the SEC for more complete information about
the issuer and this offering. You may obtain these documents for free by visiting EDGAR on the SEC Web site at www.sec.gov. Alternatively, the
issuer, the underwriter or any dealer participating in the offering will arrange to send you the prospectus if you request it by contacting: B. Riley
Securities, Inc., Attention: Syndicate Prospectus Department, 1300 17th Street North, Suite 1300, Arlington, Virginia 22209, by telephone at (703)
312-9580, or by email at prospectuses@brileysecurities.com.



Exhibit A

Description of the Notes

The Notes will be issued under a base indenture dated as of May 22, 2020 and a sixth supplemental indenture thereto to be dated November 10, 2025,
between us and UMB Bank, National Association, as trustee. We refer to the indenture and the sixth supplemental indenture collectively as the “indenture”
and to UMB Bank, National Association as the “trustee.” This section includes a summary description of the material terms of the Notes and the
indenture. Because this section is a summary, however, it does not describe every aspect of the Notes and the indenture. For certain risks relating to an
investment in the Notes, please see “Risk Factors” in our most recent annual report on Form 10-K.

General

The indenture does not limit the amount of debt (including secured debt) that may be issued by us or our subsidiaries under the indenture or otherwise, but
does contain a covenant regarding our asset coverage that would have to be satisfied at the time of our incurrence of additional indebtedness. See
“Covenants” and “Events of Default.” Other than as described under “Covenants” below, the indenture does not restrict us from paying dividends or
issuing or repurchasing our other securities. Other than restrictions described under “Merger or Consolidation” below, the indenture does not contain any
covenants or other provisions designed to afford holders of the Notes protection in the event of a highly leveraged transaction involving us or if our credit
rating declines as the result of a takeover, recapitalization, highly leveraged transaction or similar restructuring involving us that could adversely affect
your investment in the Notes.

We may, without the consent of the holders of the Notes, issue additional notes under the indenture with the same terms (except for the issue date, public
offering price, and if applicable, the initial interest payment date) and with the same CUSIP numbers as the Notes offered hereby in an unlimited aggregate
principal amount; provided that such additional notes must be treated as part of the same issue as the Notes offered hereby for federal income tax
purposes.

Global Securities

Each Note will be issued in book-entry form and represented by a global security that we deposit with and register in the name of DTC or its nominee. A
global security may not be transferred to or registered in the name of anyone other than the depositary or its nominee, unless special termination situations
arise. As a result of these arrangements, the depositary, or its nominee, will be the sole registered owner and holder of all the Notes represented by a global
security, and investors will be permitted to own only beneficial interests in a global security.

Termination of a Global Security

If a global security is terminated for any reason, interests in it will be exchanged for certificates in non-book-entry form (certificated securities). After that
exchange, the choice of whether to hold the certificated Notes directly or in street name will be up to the investor. Investors must consult their own banks
or brokers to find out how to have their interests in a global security transferred on termination to their own names, so that they will be holders.



Conversion and Exchange

The Notes are not convertible into or exchangeable for other securities.

Payment and Paying Agents

We will pay interest to the person listed in the trustee’s records as the owner of the Notes at the close of business on a particular day in advance of each due
date for interest, even if that person no longer owns the Note on the interest due date (the “record date”). Because we will pay all the interest for an interest
period to the holders on the record date, holders buying and selling the Notes must work out between themselves the appropriate purchase price. The most
common manner is to adjust the sales price of the Notes to prorate interest fairly between buyer and seller based on their respective ownership periods
within the particular interest period. This prorated interest amount is called “accrued interest.”

Payments on Global Securities

We will make payments on the Notes so long as they are represented by a global security in accordance with the applicable policies of the depositary as in
effect from time to time. Under those policies, we will make payments directly to the depositary, or its nominee, and not to any indirect holders who own
beneficial interests in the global security.

Payments on Certificated Securities

In the event the Notes become represented by certificated securities, we will make payments on the Notes as follows. We will pay interest that is due on an
interest payment date to the holder of the Notes as shown on the trustee’s records as of the close of business on the regular record date. We will make all
payments of principal and premium, if any, by check at the office of the applicable trustee in Kansas City, Missouri and/or at other offices that may be
specified in the indenture or a notice to holders against surrender of the Note.

Alternatively, if the holder asks us to do so, we will pay any amount that becomes due on the debt security by wire transfer of immediately available funds
to an account at a bank in Kansas City, Missouri, on the due date. To request payment by wire, the holder must give the applicable trustee or other paying
agent appropriate transfer instructions at least 15 business days before the requested wire payment is due. In the case of any interest payment due on an
interest payment date, the instructions must be given by the person who is the holder on the relevant regular record date. Any wire instructions, once
properly given, will remain in effect unless and until new instructions are given in the manner described above.

Payment When Offices Are Closed

If any payment is due on the Notes on a day that is not a business day, we will make the payment on the next day that is a business day. Payments made on
the next business day in this situation will be treated under the indenture as if they were made on the original due date. Such payment will not result in a
default under the Notes or the indenture, and no interest will accrue on the payment amount from the original due date to the next day that is a business
day.



Events of Default

You will have rights if an Event of Default occurs in respect of the Notes and the Event of Default is not cured, as described later in this subsection.

The term “Event of Default” in respect of the Notes means any of the following:
 

 •  We do not obtain a rating on the Notes from a nationally recognized statistical rating organization by January 9, 2026;
 

 •  We do not pay the principal of any Note when due and payable at maturity;
 

 •  We do not pay interest on any Note when due and payable, and such default is not cured within 30 days of its due date;
 

 •  We remain in breach of any other covenant in respect of the Notes for 60 days after we receive a written notice of default stating we are in
breach (the notice must be sent by either the trustee or holders of at least 25% of the principal amount of the outstanding Notes);

 

 •  We file for bankruptcy or certain other events of bankruptcy, insolvency or reorganization occur and remain undischarged or unstayed for a
period of 90 days; or

 

 •  On the last business day of each of twenty-four consecutive calendar months, the Notes have an asset coverage (as such term is defined in the
1940 Act) of less than 100%.

An Event of Default for the Notes may, but does not necessarily, constitute an Event of Default for any other series of debt securities issued under the
same or any other indenture. The trustee may withhold notice to the holders of the Notes of any default, except in the payment of principal or interest, if it
in good faith considers the withholding of notice to be in the best interests of the holders.

Remedies if an Event of Default Occurs

If an Event of Default has occurred and is continuing, the trustee or the holders of not less than 25% in principal amount of the Notes may declare the
entire principal amount of all the Notes to be due and immediately payable, but this does not entitle any holder of Notes to any redemption payout or
redemption premium. This is called a declaration of acceleration of maturity. In certain circumstances, a declaration of acceleration of maturity may be
canceled by the holders of a majority in principal amount of the Notes if (1) we have deposited with the trustee all amounts due and owing with respect to
the Notes (other than principal or any payment that has become due solely by reason of such acceleration) and certain other amounts, and (2) any other
Events of Default have been cured or waived.

Except in cases of default, where the trustee has some special duties, the trustee is not required to take any action under the indenture at the request of any
holders unless the holders offer the trustee indemnity, security or both against costs, expenses and liability reasonably satisfactory to it (called an
“indemnity”). If indemnity reasonably satisfactory to the trustee is provided, the holders of a majority in principal amount of the Notes may direct the
time, method and place of conducting any lawsuit or other formal legal action seeking any remedy available to the trustee. The trustee may refuse to follow
those directions in certain circumstances. No delay or omission in exercising any right or remedy will be treated as a waiver of that right, remedy or Event
of Default.



Before you are allowed to bypass the trustee and bring your own lawsuit or other formal legal action or take other steps to enforce your rights or protect
your interests relating to the Notes, the following must occur:
 

 •  You must give the trustee written notice that an Event of Default has occurred and remains uncured;
 

 •  The holders of at least 25% in principal amount of all the Notes must make a written request that the trustee take action because of the default
and must offer the trustee indemnity, security, or both reasonably satisfactory to it against the cost and other liabilities of taking that action;

 

 •  The trustee must not have taken action for 60 days after receipt of the above notice and offer of indemnity and/or security; and
 

 •  The holders of a majority in principal amount of the Notes must not have given the trustee a direction inconsistent with the above notice
during that 60-day period.

However, you are entitled at any time to bring a lawsuit for the payment of money due on your Notes on or after the due date.

Book-entry and other indirect holders should consult their banks or brokers for information on how to give notice or direction to or make a request of the
trustee and how to declare or cancel an acceleration of maturity.

Each year, we will furnish to the trustee a written statement of certain of our officers certifying that to their knowledge we are in compliance with the
indenture and the Notes, or else specifying any default.

Waiver of Default

The holders of a majority in principal amount of the Notes may waive any past defaults other than a default:
 

 •  in the payment of principal (or premium, if any) or interest; or
 

 •  in respect of a covenant that cannot be modified or amended without the consent of each holder of the Notes.

Merger or Consolidation

Under the terms of the indenture, we are generally permitted to consolidate or merge with another entity. We are also permitted to sell all or substantially
all of our assets to another entity. However, we may not take any of these actions unless all the following conditions are met:
 

 •  where we merge out of existence or convey or transfer our assets substantially as an entirety, the resulting entity must agree to be legally responsible
for our obligations under the Notes;



 •  immediately after giving effect to the transaction, no default or Event of Default shall have occurred and be continuing; and
 

 •  we must deliver certain certificates and documents to the trustee.

An assumption by any person of obligations under the Notes and the indenture might be deemed for federal income tax purposes to be an exchange of the
Notes for new Notes by the holders thereof, resulting in recognition of gain or loss for such purposes and possibly other adverse tax consequences to the
holders. Holders are urged to consult their tax advisors regarding the tax consequences of such an assumption.

Modification or Waiver

There are three types of changes we can make to the indenture and the Notes issued thereunder.

Changes Requiring Your Approval

First, there are changes that we cannot make to your Notes without your specific approval. The following is a list of those types of changes:
 

 •  change the stated maturity of the principal of (or premium, if any, on) or any installment of principal of or interest on the Notes;
 

 •  reduce any amounts due on the Notes or reduce the rate of interest on the Notes;
 

 •  reduce the amount of principal payable upon acceleration of the maturity of a Note following a default;
 

 •  change the place or currency of payment on a Note;
 

 •  impair your right to sue for payment;
 

 •  reduce the percentage of holders of Notes whose consent is needed to modify or amend the indenture; and
 

 •  reduce the percentage of holders of Notes whose consent is needed to waive compliance with certain provisions of the indenture or to waive certain
defaults or reduce the percentage of holders of Notes required to satisfy quorum or voting requirements at a meeting of holders of the Notes.

Changes Not Requiring Approval

The second type of change does not require any vote by the holders of the Notes. This type is limited to clarifications and certain other changes that would
not adversely affect holders of the Notes in any material respect.



Changes Requiring Majority Approval

Any other change to the indenture and the Notes would require the following approval:
 

 •  if the change affects only the Notes, it must be approved by the holders of a majority in principal amount of the Notes; and
 

 •  if the change affects more than one series of debt securities issued under the same indenture, it must be approved by the holders of a majority
in principal amount of all of the series affected by the change, with all affected series voting together as one class for this purpose.

In each case, the required approval must be given by written consent. The holders of a majority in principal amount of all of the series of debt securities
issued under the indenture, voting together as one class for this purpose, may waive our compliance with some of our covenants in that indenture.
However, we cannot obtain a waiver of a payment default or of any of the matters covered by the bullet points included above under “— Changes
Requiring Your Approval.”

Further Details Concerning Voting

When taking a vote, we will use the following rules to decide how much principal to attribute to the Notes:

The Notes will not be considered outstanding, and therefore not eligible to vote, if we have deposited or set aside in trust money for their payment or
redemption or if we or any affiliate of ours own any Notes. The Notes will also not be eligible to vote if they have been fully defeased.

We will generally be entitled to set any day as a record date for the purpose of determining the holders of the Notes that are entitled to vote or take other
action under the indenture. However, the record date may not be earlier than 30 days before the date of the first solicitation of holders to vote on or take
such action and not later than the date such solicitation is completed. If we set a record date for a vote or other action to be taken by holders of the Notes,
that vote or action may be taken only by persons who are holders of the Notes on the record date and must be taken within eleven months following the
record date.

Satisfaction and Discharge

The indenture will be discharged and will cease to be of further effect with respect to the Notes when:
 

 •  Either
 

 •  all the Notes that have been authenticated have been delivered to the trustee for cancellation; or
 

 •  all the Notes that have not been delivered to the trustee for cancellation:
 

 •  have become due and payable, or
 

 •  will become due and payable at their stated maturity within one year, or



 •  are to be called for redemption within one year,
 

 

•  and we, in the case of the first, second and third sub-bullets above, have irrevocably deposited or caused to be deposited with
the trustee as trust funds in trust solely for the benefit of the holders of the Notes, in amounts as will be sufficient, to pay and
discharge the entire indebtedness (including all principal, premium, if any, and interest) on such Notes not previously
delivered to the trustee for cancellation (in the case of Notes that have become due and payable on or prior to the date of such
deposit) or to the stated maturity or redemption date, as the case may be;

 

 •  we have paid or caused to be paid all other sums payable by us under the indenture with respect to the Notes; and
 

 •  we have delivered to the trustee an officers’ certificate and legal opinion, each stating that all conditions precedent provided for in the
indenture relating to the satisfaction and discharge of the indenture and the Notes have been complied with.

Covenants

In addition to standard covenants relating to payment of principal and interest, maintaining an office where payments may be made or securities can be
surrendered for payment and related matters, 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)(2) of the 1940 Act or any successor provisions, whether or not we continue to be subject to such provisions of the 1940 Act,
but giving effect, in either case, to any exemptive relief granted to us by the SEC. Currently, these provisions generally prohibit us from
incurring additional indebtedness, including through the issuance of additional debt securities, unless our asset coverage, as defined in the
1940 Act, equals at least 150% after such borrowings.

 

 

•  We agree that for the period of time during which Notes are outstanding, we will not declare any dividend (except a dividend payable in our
stock), or declare any other distribution, upon a class of our capital stock, or purchase any such capital stock, unless, in every such case, at
the time of the declaration of any such dividend or distribution, or at the time of any such purchase, we have an asset coverage, as defined in
the 1940 Act, of at least the threshold specified under Section 18(a)(1)(B) as modified by Section 61(a)(2) of the 1940 Act or any successor
provisions thereto of the 1940 Act, after deducting the amount of such dividend, distribution or purchase price, as the case may be, and in
each case giving effect to any no-action relief granted by the SEC to another BDC and upon which we may reasonably rely (or to us if we
determine to seek such similar no-action or other relief) permitting the BDC to declare any cash dividend or distribution notwithstanding the
prohibition contained in Section 18(a)(1)(B) as modified by Section 61(a)(2) of the 1940 Act, in order to maintain such BDC’s status as a
RIC under Subchapter M of the Code.

 

 

•  If, at any time, we are not subject to the reporting requirements of Sections 13 or 15(d) of 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 GAAP.

Form, Exchange and Transfer of Certificated Registered Securities

If registered Notes cease to be issued in book-entry form, they will be issued:
 

 •  only in fully registered certificated form;
 

 •  without interest coupons; and
 

 •  unless we indicate otherwise, in denominations of $1,000 and amounts that are multiples of $1,000.



Holders may exchange their certificated securities for Notes of smaller denominations or combined into fewer Notes of larger denominations, as long as
the total principal amount is not changed and as long as the denomination is equal to or greater than $1,000.

Holders may exchange or transfer their certificated securities at the office of the trustee. We have appointed the trustee to act as our agent for registering
Notes in the names of holders transferring Notes. We may appoint another entity to perform these functions or perform them ourselves.

Holders will not be required to pay a service charge to transfer or exchange their certificated securities, but they may be required to pay any tax (including
a withholding tax) or other governmental charge associated with the transfer or exchange. The transfer or exchange will be made only if our transfer agent
is satisfied with the holder’s proof of legal ownership.

We may appoint additional transfer agents or cancel the appointment of any particular transfer agent. We may also approve a change in the office through
which any transfer agent acts.

If any certificated securities of a particular series are redeemable and we redeem less than all the Notes, we may block the transfer or exchange of those
Notes selected for redemption during the period beginning 15 days before the day we mail the notice of redemption and ending on the day of that mailing,
in order to freeze the list of holders to prepare the mailing. We may also refuse to register transfers or exchanges of any certificated Notes selected for
redemption, except that we will continue to permit transfers and exchanges of the unredeemed portion of any Note that will be partially redeemed.

If registered Notes are issued in book-entry form, only the depositary will be entitled to transfer and exchange the Notes as described in this subsection,
since it will be the sole holder of the Notes.

Resignation of Trustee

The trustee may resign or be removed with respect to the Notes provided that a successor trustee is appointed to act with respect to the Notes. In the event
that two or more persons are acting as trustee with respect to different series of indenture securities under the indenture, each of the trustees will be a
trustee of a trust separate and apart from the trust administered by any other trustee.

Governing Law

The indenture and the Notes will be governed by and construed in accordance with the laws of the State of New York.



Indenture Provisions—Ranking

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

 •  pari passu with our existing and future unsecured, unsubordinated indebtedness, including our 5.00% Notes due 2026, our 4.875% Notes
due 2028, our 8.00% Notes due 2028 and our 7.875% Notes due 2030;

 

 •  senior to any series of preferred stock that we may issue in the future;
 

 •  senior to any of our future indebtedness that expressly provides it is subordinated to the Notes;
 

 •  effectively subordinated to any future secured indebtedness of Gladstone Investment Corporation (including indebtedness that is initially
unsecured to which we subsequently grant security), to the extent of the value of the assets securing such indebtedness; and

 

 •  structurally subordinated to all existing and future indebtedness and other obligations of any of our subsidiaries and any other future
subsidiaries of Gladstone Investment, including borrowings under the Credit Facility.


