
PROSPECT CAPITAL CORP
Form 497
March 06, 2014
Prospect Capital Corporation
Prospect Capital InterNotes®
4.75% Senior Notes due 2019 (the "Notes")

Filed under Rule 497, Registration Statement No. 333-190850
Pricing Supplement No. 283—Dated Thursday, March 6, 2014
(To: Prospectus Dated October 15, 2013, and Prospectus Supplement Dated February 3, 2014)
CUSIP
Number

ISIN
Number

Principal
Amount

Selling
Price(1)

Gross
Concession

Net
Proceeds(1)

Coupon
Type

Coupon
Rate

Coupon
Frequency

Maturity
Date

1st Coupon
Date

1st Coupon
Amount

Survivor's
Option

Product
Ranking

74348YMA6US74348YMA63$10,000,000.00100.000%1.000% $9,900,000.00Fixed 4.75% Semi-Annual8/15/20198/15/2014 $23.22 Yes
Senior
Unsecured
Notes

(1) Plus accrued and unpaid interest from and including February 19, 2014 to but excluding the settle date, in the aggregate amount of $29,027.78. This pre-issuance
accrued interest will be paid on August 15, 2014 to holders of the Notes on the applicable record date along with interest accrued on the Notes from the settle date to
August 15, 2014.
Trade Date: Thursday, March 6, 2014 @ 12:00 PM ET
Settle Date: Tuesday, March 11, 2014
Minimum Denomination/Increments: $1,000.00/$1,000.00
Initial trades settle flat and clear SDFS: DTC Book Entry only
The Notes offered hereby are a further issuance of the 4.75% Senior Notes due 2019 that we issued on February 19,
2014 in the aggregate principal amount of $40,000,000 (the "existing 2019 Notes"). The Notes offered hereby will be
treated as a single series with the existing 2019 Notes under the indenture and will have the same terms as the existing
2019 Notes. The Notes offered hereby will have the same CUSIP number and will be fungible and rank equally with
the existing 2019 Notes. Upon the issuance of the Notes offered hereby, the outstanding aggregate principal amount of
our 4.75% Senior Notes due 2019 will be $50,000,000. Unless the context otherwise requires, references herein to the
"Notes" or the "2019 Notes" include the Notes offered hereby and the existing 2019 Notes.
The Notes will be issued pursuant to the Indenture, dated as of February 16, 2012, as amended and supplemented by
that certain Two Hundred Sixty-Seventh Supplemental Indenture, dated as of February 19, 2014, as supplemented by
Supplement No. 1 thereto, dated as of March 11, 2014.
Prospect Capital Corporation is a financial services company that lends to and invests in middle market, privately-held
companies. We are organized as an externally-managed, non-diversified closed-end management investment company
that has elected to be treated as a business development company under the Investment Company Act of 1940.
Prospect Capital Management LLC manages our investments and Prospect Administration LLC provides the
administrative services necessary for us to operate.
This pricing supplement relates only to the securities described in the accompanying prospectus supplement and
prospectus, is only a summary of changes and should be read together with the accompanying prospectus supplement
and prospectus, including among other things the section entitled "Risk Factors" beginning on page PS-5 of this
pricing supplement, page S-7 of such prospectus supplement and page 10 of such prospectus. This pricing supplement
and the accompanying prospectus supplement and prospectus contain important information you should know before
investing in our securities. Please read it before you invest and keep it 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." This information is available free of charge by contacting us at 10 East 40th Street, 44th Floor, New
York, NY 10016 or by telephone at (212) 448-0702. The SEC maintains a website at www.sec.gov where such
information is available without charge upon written or oral request. Our internet website address is
www.prospectstreet.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 the accompanying prospectus.
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Neither the SEC nor any state securities commission has approved or disapproved of these securities or passed on the
adequacy or accuracy of this preliminary pricing supplement. Any representation to the contrary is a criminal offense.
Obligations of Prospect Capital Corporation and any subsidiary of Prospect Capital Corporation are not guaranteed by
the full faith and credit of the United States of America. Neither Prospect Capital Corporation nor any subsidiary of
Prospect Capital Corporation is a government-sponsored enterprise or an instrumentality of the United States of
America.
InterNotes® is a registered trademark of Incapital Holdings LLC.
Recent Developments:
On February 4, 2014, we made a secured debt investment of $25.0 million in Ikaria, Inc., a biotherapeutics company
focused on developing and commercializing innovative therapies designed to meet the unique and complex medical
needs of critically ill patients.
On February 5, 2014, we sold $8.0 million of our investment in a consumer products company.
On February 5, 2014, we made an investment of $32.4 million to purchase 94.27% of the subordinated notes in ING
IM CLO 2014-I, Ltd.
On February 7, 2014, we made an investment of $22.9 million to purchase 62.99% of the subordinated notes in
Halcyon Loan Advisors Funding 2014-I, Ltd.
On February 10, 2014, the SEC granted our exemptive application to permit us to participate in negotiated
co-investments with other funds managed by Prospect Capital Management LLC, Priority Senior Secured Income
Management, LLC or Pathway Energy Infrastructure Management, LLC or affiliated
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advisers in a manner consistent with our investment objective, strategies and restrictions as well as regulatory
requirements and other pertinent factors, subject to the conditions therein.
On February 11, 2014, we made a $7.0 million follow-on investment in Interdent, Inc. to fund an acquisition.
On February 11, 2014, we made a secured debt investment of $10.0 million in TriMark USA LLC, a foodservice
equipment and supplies distributor and provider of custom kitchen design services.
On February 12, 2014, we made a $2.0 million follow-on investment in NPH Property Holdings, LLC ("NPH") to
support the peer-to-peer lending initiative. We invested $0.3 million of equity and $1.7 million of debt in NPH.
On February 19, 2014, we provided $17.0 million of secured floating rate financing to support the acquisition of
Keane by Lovell Minnick Partners. Keane provides unclaimed property services to many of the nation’s largest
financial institutions including transfer agents, mutual funds, banks, brokerages and insurance companies.
On February 21, 2014, we sold $6.5 million of our investment in a consumer products company.
During the period from February 13, 2014 to February 27, 2014, we issued $72.6 million in aggregate principal
amount of our Prospect Capital InterNotes® for net proceeds of $71.6 million.
On March 3, 2014, we announced an increase of $45.0 million to our commitments to our credit facility. The
commitments to the credit facility now stand at $757.5 million.
Legal Matters:
In the opinion of Joseph Ferraro, General Counsel of Prospect Administration, administrator for Prospect Capital
Corporation, a Maryland corporation (the "Company"), the certificates evidencing the Notes (the "Note Certificates")
constitute the valid and binding obligations of the Company, entitled to the benefits of the Indenture and enforceable
against the Company in accordance with their terms under the laws of the State of New York subject to applicable
bankruptcy, insolvency and similar laws affecting creditors' rights generally, concepts of reasonableness and equitable
principles of general applicability (including, without limitation, concepts of good faith, fair dealing and the lack of
bad faith), provided that such counsel expresses no opinion as to the effect of fraudulent conveyance, fraudulent
transfer or similar provision of applicable law on the conclusions expressed above. This opinion is given as of the date
hereof and is limited to the law of the State of New York as in effect on the date hereof. In addition, this opinion is
subject to the same assumptions and qualifications stated in the letter of Skadden, Arps, Slate, Meagher & Flom, LLP
dated March 8, 2012, filed as Exhibit (l)(5) to the Company's registration statement on Form N-2 (File
No. 333-176637) and to the further assumptions that (i) the Note Certificates have been duly authorized by all
requisite corporate action on the part of the Company and duly executed by the Company under Maryland law, and
(ii) they were duly authenticated by the Trustee and issued and delivered by the Company against payment therefor in
accordance with the terms of the Third Amended and Restated Selling Agent Agreement and the Indenture.
Capitalized terms used in this paragraph without definition have the meanings ascribed to them in the accompanying
prospectus supplement.
Prospect Capital Corporation
10 East 40th Street, 44th Floor
New York, New York 10016
In the opinion of Venable LLP, as Maryland counsel to the Company, (i) the execution and delivery by the Company
of the Indenture, dated as of February 16, 2012, as supplemented through the Two Hundred Sixty-Seventh
Supplemental Indenture and Supplement No. 1 thereto, between the Company and American Stock Transfer & Trust
Company, and the global note representing the Notes issued pursuant to such Supplemental Indenture, and the
performance by the Company of its obligations thereunder, have been duly authorized by the Company and (ii) the
issuance of the Notes has been duly authorized by the Company. This opinion is given to the Company as of March 6,
2014 and is limited to the laws of the State of Maryland as in effect on March 6, 2014. In addition, this opinion is
subject to the same assumptions, qualifications and limitations stated in the opinion letter to the Company of
Venable LLP, dated March 8, 2012, filed as Exhibit (l)(4) to the Company's Registration Statement on Form N-2 (File
No. 333-176637). Capitalized terms used in this paragraph without definition have the meanings ascribed to them in
the accompanying prospectus supplement.
Very truly yours,
/s/ Venable LLP

Edgar Filing: PROSPECT CAPITAL CORP - Form 497

3



PS-2

Edgar Filing: PROSPECT CAPITAL CORP - Form 497

4



SPECIFIC TERMS OF THE NOTES AND THE OFFERING 

This pricing supplement sets forth certain terms of the Notes that Prospect Capital Corporation is offering pursuant to
this pricing supplement and supplements the accompanying prospectus supplement and prospectus that is attached to
the back of this pricing 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 under the heading "Description of the
Notes" in this pricing supplement and in the accompanying prospectus supplement under "Description of the Notes"
and prospectus under the heading "Description of Our Debt Securities" before investing in the Notes. Capitalized
terms used in this pricing supplement and not otherwise defined shall have the meanings ascribed to them in the
accompanying pricing prospectus or prospectus, as applicable, or in the indenture governing, or the supplemental
indentures establishing, the terms of the Notes (collectively, the indenture and the supplemental indentures are
referred to as the "Indenture").
Issuer Prospect Capital Corporation
Title of securities 4.75% Senior Notes due 2019

Initial aggregate principal amount
being offered

$10,000,000; provided that upon the issuance of the Notes offered hereby the
outstanding aggregate principal amount of our 4.75% Senior Notes due 2019 will
be $50,000,000.

Initial public offering price

100% of the aggregate principal amount of Notes plus accrued and unpaid
interest from and including February 19, 2014 to but excluding the settle date, in
the aggregate amount of $29,027.78. This pre-issuance accrued interest will be
paid on August 15, 2014 to holders of the Notes on the applicable record date
along with interest accrued on the Notes from the settle date to August 15, 2014.

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 The City of New York
as we may designate.

Type of note Fixed rate note
Interest rate 4.75% per year
Original issue date March 11, 2014
Stated maturity date August 15, 2019
Date interest starts accruing February 19, 2014

Interest payment dates

Every February 15 and August 15, commencing August 15, 2014. 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 February 19,
2014, 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.

Repayment at option of holders

Holders will not have the option to have the Notes repaid prior to the stated
maturity date unless we undergo a fundamental change (as defined in this pricing
supplement). See "Description of the Notes—Purchase of Notes by Us for Cash at
the Option of Holders upon a Fundamental Change."

Defeasance The Notes are subject to defeasance by us.
Covenant defeasance The Notes are subject to covenant defeasance by us.
Optional redemption We may redeem some or all of the Notes 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
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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 plus 50 basis points,
plus, in each case, accrued and unpaid interest to the redemption date.

PS-3
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Fundamental change repurchase
right of holders

If we undergo a fundamental change (as defined in this pricing supplement) prior
to maturity, Holders will have the right, at their option, to require us to
repurchase for cash some or all of their 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. See "Description of the
Notes—Purchase of Notes by Us for Cash at the Option of Holders upon a
Fundamental Change."

Option to exchange upon
subsequent company offering

In the event we (i) issue additional notes which are pari passu with the Notes sold
pursuant to this pricing supplement, whether in a publicly registered or privately
placed debt offering, including without limitation any offering pursuant to
Regulation S, Rule 144A, or other similar rule or regulation under the Securities
Act, of at least $250,000,000 in an aggregate principal amount (the "Debt
Offering"), during the period of 90 calendar days following the issuance date of
the Notes (the "Exchange Period"), or (ii) issue additional Notes on terms similar
to these Notes but at any discount to the face value of the Notes, during the
period of 90 calendar days (the "Discount Exchange Period") following the
issuance date of the Notes (the "Discount Offering") (the notes issued in
connection with a Debt Offering and a Discount Offering collectively referred to
as the "New Notes"), each original holder of the Notes may exchange all, and not
part, of its Notes for New Notes (the "Exchange Right"). The option to exchange
Notes for any New Notes will apply only to the original holders of the Notes who
purchase the Notes in this offering and who continue to hold the Notes as of the
date of issuance of the New Notes (the "Applicable Noteholders"). Any
subsequent holders of the Notes who acquire Notes during the Exchange Period
or the Discount Exchange Period, as applicable, from Applicable Noteholders
will not be permitted to exchange Notes for New Notes. See "Description of the
Notes—Option to Exchange upon Subsequent Company Offering."

Events of default

If an event of default on the Notes occurs, the principal amount of the Notes, plus
accrued and unpaid interest (including additional interest, if any) may be declared
immediately due and payable, subject to certain conditions set forth in the
Indenture. These amounts automatically become due and payable in the case of
certain types of bankruptcy or insolvency events of default involving us as
defined in the Indenture.

Other covenants

In addition to the covenants described in the prospectus attached to this pricing
supplement, the following covenants shall 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 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. All
such financial statements will be prepared, in all material respects, in accordance
with applicable United States generally accepted accounting principles.

No established trading market While a trading market may have developed after issuing the existing 2019
Notes, we cannot assure you that an active and liquid market for the Notes will
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develop or be maintained. The Notes are not listed on any securities exchange or
on any automated dealer quotation system and we do not intend to apply for a
listing of the Notes on any securities exchange or any automated dealer quotation
system. Although the agents have informed us that they may make a market in
the Notes, they are not obligated to do so, and may discontinue any such market
making at any time without notice.

PS-4
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Tax consequences

For a general discussion of material U.S. federal income tax consequences
relevant to the purchase, ownership and disposition of the Notes, see “Supplement
to U.S. Federal Income Tax Considerations” in the accompanying prospectus
supplement. In addition, the following U.S. federal income tax considerations are
applicable to the Notes.

We anticipate that the issuance of the Notes will be treated for U.S. federal
income tax purposes as a "qualified reopening" of the existing 2019 Notes.  Debt
instruments issued in a qualified reopening are deemed to be part of the same
"issue" as the original debt instruments to which such reopening relates.
Assuming the issuance of the Notes is so treated, the Notes will have the same
issue date and the same issue price (100% of par) as the existing 2019 Notes for
U.S. federal income tax purposes.  Accordingly, the Notes will be considered to
be issued at par.  The portion of the price paid for the Notes that exceeds the par
amount of the Notes will be allocable to interest that accrued between the date the
existing 2019 Notes were issued and the date the Notes will be issued (the
“pre-issuance accrued interest”).  A portion of the interest received on the first
interest payment date equal to the pre-issuance accrued interest should be treated
as a return of the pre-issuance accrued interest and not as a payment of interest on
the Note.  Amounts treated as a return of pre-issuance accrued interest should not
be taxable when received but should reduce the holder’s adjusted tax basis in the
Note by a corresponding amount.  

The tax consequences to a holder of Notes upon an exchange of Notes for New
Notes pursuant to the Exchange Right may depend on, among other things, the
maturity date, "issue price," interest payment terms, and other features of the
New Notes, and, depending on the circumstances, it is possible that such
exchange could be a taxable transaction to holders of the Notes or that the New
Notes received in such exchange could be treated as having "original issue
discount" for U.S. federal income tax purposes. Holders of Notes are urged to
contact their tax advisors regarding the federal, state, local, and foreign tax
consequences of exchanging Notes for New Notes pursuant to the Exchange
Right and of owning and disposing of any New Notes received pursuant to such
exchange.

PS-5
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RISK FACTORS 

Your investment in the Notes will involve certain risks. This pricing supplement and the accompanying prospectus
supplement and prospectus do not describe all of those risks.
You should, in consultation with your own financial and legal advisors, carefully consider the following discussion of
risks before deciding whether an investment in the Notes is suitable for you. The Notes will not be an appropriate
investment for you if you are not knowledgeable about significant features of the Notes or financial matters in general.
You should not purchase the Notes unless you understand, and know that you can bear, these investment risks.
The Indenture governing the Notes will not contain restrictive covenants and will provide only limited protection in
the event of a change of control.
The Indenture under which the Notes will be issued will not contain any financial or operating covenants or any other
restrictive covenants that would limit our ability to engage in certain transactions that may adversely affect you. In
particular, the Indenture will not contain covenants that limit our ability to pay dividends or make distributions on or
redeem our capital stock or that limit our ability to incur additional indebtedness, including in a highly leveraged
transaction or other similar transaction. We will only be required to offer to repurchase the Notes upon a change of
control in the case of the transactions specified in the definition of a "fundamental change" under "Description of the
Notes—Purchase of Notes by Us for Cash at the Option of Holders upon a Fundamental Change."
Accordingly, subject to restrictions contained in our other debt agreements, we will be permitted to engage in certain
transactions, such as acquisitions, refinancings or recapitalizations, that could affect our capital structure and the value
of the Notes but would not constitute a fundamental change under the Notes.
We may be unable to repurchase the Notes following a fundamental change.
Holders of the Notes have the right to require us to repurchase the Notes prior to their maturity upon the occurrence of
a fundamental change as described under "Description of the Notes—Purchase of Notes by Us for Cash at the Option of
Holders upon a Fundamental Change." Any of our future debt agreements may contain similar provisions. We may
not have sufficient funds or the ability to arrange necessary financing on acceptable terms at the time we are required
to make repurchases of tendered Notes. In addition, our ability to repurchase the Notes may be limited by law or the
terms of other agreements relating to our debt outstanding at the time, including our credit facility. If we fail to
repurchase the Notes as required by the Indenture, it would constitute an event of default under the Indenture
governing the Notes, which, in turn, would constitute an event of default under our credit facility.
Some significant restructuring transactions may not constitute a fundamental change, in which case we would not be
obligated to offer to repurchase the Notes.
Upon the occurrence of a fundamental change, you have the right to require us to offer to repurchase the Notes.
However, the fundamental change provisions will not afford protection to holders of the Notes in the event of certain
transactions. For example, transactions such as leveraged recapitalizations, refinancings, restructurings or acquisitions
initiated by us would not constitute a fundamental change requiring us to repurchase the Notes. In the event of any
such transaction, the holders would not have the right to require us to repurchase the Notes, even though each of these
transactions could increase the amount of our indebtedness, or otherwise adversely affect our capital structure or any
credit ratings, thereby adversely affecting the holders of the Notes.
Provisions of the Notes could discourage an acquisition of us by a third party.
Certain provisions of the Notes could make it more difficult or more expensive for a third party to acquire us. Upon
the occurrence of certain transactions constituting a fundamental change, holders of the Notes will have the right, at
their option, to require us to repurchase all of their Notes or any portion of the principal amount of such Notes in
integral multiples of $1,000.

PS-6
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DESCRIPTION OF THE NOTES
The Notes will be issued under the Indenture referred to in the accompanying prospectus supplement and prospectus
between us and U.S. Bank National Association, as trustee, and supplemental indentures establishing the terms of the
Notes (collectively, the indenture and the supplemental indentures are referred to as the "Indenture"). The following
description of particular terms of the Notes supplements the more general description of the debt securities contained
in the accompanying prospectus supplement and prospectus. If there are any inconsistencies between the information
in this section and the information in the accompanying prospectus supplement and prospectus, the information in this
section controls. You should read this section together with the section entitled "Description of the Notes" in the
accompanying prospectus supplement on page S-11 and the "Description of Our Debt Securities" in the accompanying
prospectus beginning on page 133.
The $10 million aggregate principal amount of Notes offered hereby are a further issuance of the existing 2019 Notes
and will be treated as a single series with the existing 2019 Notes under the Indenture dated as of February 16, 2012,
as amended, between us and U.S. Bank National Association, as trustee (the "Trustee"), as supplemented by that
certain Two Hundred Sixty-Seventh Supplemental Indenture between us and the Trustee, dated as of February 19,
2014, as supplemented by Supplement No.1 thereto between us and the Trustee, dated as of March 11, 2014 (together,
the “Indenture”) and will have the same terms as the existing 2019 Notes. The Notes offered hereby will have the same
CUSIP number and will be fungible and rank equally with the existing 2019 Notes. Unless the context otherwise
requires, for all purposes of this "Description of Notes," references to the "Notes" or the "2019 Notes" include the
Notes offered hereby, the existing 2019 Notes and any further additional Notes that may be issued from time to time
under the Indenture.

Together with the "Description of the Notes" in the accompanying prospectus supplement and the "Description of Our
Debt Securities" in the accompanying prospectus, the following description provides a summary of the material
provisions of the Notes and the Indenture and does not purport to be complete. We urge you to read the Indenture
(including the form of global note contained therein), because it, and not this description, defines your rights as a
holder of the Notes.
Brief Description of the Notes
The Notes will:

•initially be limited to $10 million aggregate principal amount; provided that upon the issuance of the Notes offered
hereby, the outstanding aggregate principal amount of our 4.75% Senior Notes due 2019 will be $50 million; 

•bear interest at a rate of 4.75% per year, payable every February 15 and August 15, commencing on August 15, 2014,
in each case having a record date of February 1 and August 1; 
•be issued in minimum denominations of $1,000 and integral multiples of $1,000 in excess thereof; 

•

be our general unsecured obligations, ranking equally with all of our other unsecured senior indebtedness (including,
but not limited to, the 2015 Notes, the 2016 Notes, the 2017 Notes, the 2018 Notes, 2019 Notes, the 2022 Notes, the
2023 Notes and all other outstanding Prospect Capital InterNotes®) and senior in right of payment to any of our
subordinated indebtedness, effectively subordinated in right of payment to our existing and future secured
indebtedness and structurally subordinated to all existing and future debt of our subsidiary; 
•be subject to redemption at our option as described under "—Optional Redemption;" 

•
be subject to repurchase by us at your option if a fundamental change occurs, at a cash repurchase price equal to 100%
of the principal amount of the Notes, plus accrued and unpaid interest (including additional interest, if any) to, but not
including, the repurchase date; and 
•be due August 15, 2019.
Neither we nor our subsidiary will be subject to any financial covenants under the Indenture. In addition, neither we
nor our subsidiary will be restricted under the Indenture from paying dividends, incurring debt or issuing or
repurchasing our securities. You are not afforded protection under the Indenture in the event of a highly leveraged
transaction or a change in control of us, except to the extent described below under "—Purchase of Notes by Us for Cash
at the Option of Holders upon a Fundamental Change."
No sinking fund is provided for the Notes and the Notes will be subject to defeasance.
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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 which are participants in DTC. For
information regarding registration of transfer

PS-7
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and exchange of the global note held in DTC, see "Registration and Settlement" on page S-57 of the accompanying
prospectus supplement.
Additional Notes
We may, without the consent of the holders of the Notes, increase the principal amount of the Notes by issuing
additional Notes in the future on the same terms and conditions, except for any differences in the public offering price
and interest accrued prior to the issue date of the additional Notes and the original issue date; provided that such
differences do not cause the additional Notes to constitute a different class of securities than the Notes for U.S. federal
income tax purposes. The Notes offered by this pricing supplement and any additional Notes would rank equally and
ratably and would be treated as a single class for all purposes under the Indenture. No additional Notes may be issued
if any event of default has occurred with respect to the Notes. The $10 million aggregate principal amount of Notes
offered hereby will be issued as additional Notes under the Indenture.
Ranking
The Notes will be our general, unsecured obligations and will rank equal in right of payment with all of our existing
and future senior, unsecured indebtedness (including, but not limited to, our 2015 Notes, 2016 Notes, 2017 Notes,
2018 Notes, 2019 Notes, 2022 Notes, 2023 Notes and any other outstanding Prospect Capital InterNotes®) and senior
in right of payment to any of our subordinated indebtedness. As a result, the Notes will be effectively subordinated to
our existing and future secured indebtedness to the extent of the value of the assets securing such indebtedness and
structurally subordinated to any existing and future liabilities and other indebtedness of our subsidiary. As of
February 21, 2014, we and our subsidiary had approximately $1.9 billion of senior indebtedness outstanding, none of
which was secured indebtedness and all of which was unsecured indebtedness.
Payment at Maturity
On the maturity date, each holder will be entitled to receive on such date $1,000 in cash for each $1,000 in principal
amount of Notes, together with accrued and unpaid interest (including additional interest, if any) to, but not including,
the maturity date. With respect to the global note, principal and interest (including additional interest, if any) will be
paid to DTC in immediately available funds.
Optional Redemption
We may redeem some or all of the Notes at any time, or from time to time. If we choose to redeem any Notes prior to
maturity, we will pay a redemption price equal to the greater of the following amounts, plus, in each case, accrued and
unpaid interest to the redemption date:
•100% of the principal amount of the Notes to be redeemed, or 

•

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
plus 50 basis points.
If we choose to redeem any Notes, we will deliver a notice of redemption to holders of Notes not less than 30 nor
more than 60 days before the redemption date. If we are redeeming less than all of the Notes, the particular Notes to
be redeemed will be selected in accordance with the applicable procedures of the trustee and, so long as the Notes are
registered to DTC or its nominee, DTC; provided, however, that no such partial redemption shall reduce the portion of
the principal amount of a Note not redeemed to less than $1,000. Unless we default in payment of the redemption
price, on and after the redemption date, interest will cease to accrue on the Notes or portions of the Notes called for
redemption.
For purposes of calculating the redemption price in connection with the redemption of the Notes, on any redemption
date, the following terms have the meanings set forth below:
"Treasury Rate" means, with respect to any redemption date, the rate per annum equal to the semi-annual equivalent
yield-to-maturity of the Comparable Treasury Issue (computed as of the third business day immediately preceding the
redemption), assuming a price for the Comparable Treasury Issue (expressed as a percentage of its principal amount)
equal to the Comparable Treasury Price for such redemption date. The redemption price and the Treasury Rate will be
determined by us.
"Comparable Treasury Issue" means the United States Treasury security selected by the Reference Treasury Dealer as
having a maturity comparable to the remaining term of the Notes to be redeemed that would be utilized, at the time of
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"Comparable Treasury Price" means (1) the average of the remaining Reference Treasury Dealer Quotations for the
redemption date, after excluding the highest and lowest Reference Treasury Dealer Quotations, or (2) if the Quotation
Agent obtains fewer than four such reference treasury dealer quotations, the average of all such quotations.
"Quotation Agent" means a Reference Treasury Dealer selected by us.
"Reference Treasury Dealer" means any primary U.S. government securities dealers selected by us (and their
respective successors); provided, however, that if any such dealer selected by us shall cease to be a primary U.S.
government securities dealer in the United States (a "Primary Treasury Dealer"), we shall select another Primary
Treasury Dealer.
"Reference Treasury Dealer Quotations" means, with respect to each Reference Treasury Dealer and any redemption
date, the average, as determined by the Quotation Agent, of the bid and asked prices for the Comparable Treasury
Issue (expressed in each case as a percentage of its principal amount) quoted in writing to the Quotation Agent by
such Reference Treasury Dealer at 3:30 p.m. New York time on the third business day preceding such redemption
date.
All determinations made by any Reference Treasury Dealer, including the Quotation Agent, with respect to
determining the redemption price will be final and binding absent manifest error.
Purchase of Notes by Us for Cash at the Option of Holders upon a Fundamental Change
If a fundamental change (as defined below) occurs at any time prior to the maturity of the Notes, you will have the
right to require us to repurchase, at the repurchase price described below, all or part of your Notes for which you have
properly delivered and not withdrawn a written repurchase notice. The Notes submitted for repurchase must be $1,000
in principal amount or $1,000 integral multiples in excess thereof.
The repurchase price will be payable in cash and will equal 100% of the principal amount of the Notes being
repurchased, plus accrued and unpaid interest (including additional interest, if any) to, but excluding, the repurchase
date. However, if the repurchase date is after a record date and on or prior to the corresponding interest payment date,
the interest (including additional interest, if any) will be paid on the repurchase date to the holder of record on the
record date.
We may be unable to repurchase your Notes in cash upon a fundamental change. Our ability to repurchase the Notes
in cash in the future may be limited by the terms of our then-existing borrowing agreements. In addition, the
occurrence of a fundamental change could cause an event of default under the terms of our then-existing borrowing
agreements. We cannot assure you that we would have the financial resources, or would be able to arrange financing,
to pay the repurchase price in cash. See "Risk Factors—We may be unable to repurchase the Notes following a
fundamental change" on PS-5 of this pricing supplement.
A "fundamental change" will be deemed to have occurred upon the occurrence of both (i) a "below investment grade
rating event" and (ii) any of the following events (each such event is referred to as a "fundamental change event"):
1.     the consummation of any transaction (including, without limitation, any merger or consolidation other than those
excluded under clause (3) below) the result of which is that any "person" becomes the "beneficial owner" (as these
terms are defined in Rule 13d-3 and Rule 13d-5 under the Exchange Act), directly or indirectly, of more than 50% of
our capital stock that is at the time entitled to vote by the holder thereof in the election of our board of directors (or
comparable body); or
2.     the adoption of a plan relating to our liquidation or dissolution; or
3.     the consolidation or merger of us with or into any other person, or the sale, lease, transfer, conveyance or other
disposition, in one or a series of related transactions, of all or substantially all of our assets and those of our subsidiary
taken as a whole to any "person" (as this term is used in Section 13(d)(3) of the Exchange Act), other than:

•any transaction that does not result in any reclassification, conversion, exchange or cancellation of all or substantially
all of the outstanding shares of our capital stock; 
•any changes resulting from a subdivision or combination or a change solely in par value; 

•

any transaction pursuant to which the holders of 50% or more of the total voting power of all shares of our capital
stock entitled to vote generally in elections of directors immediately prior to such transaction have the right to
exercise, directly or indirectly, 50% or more of the total voting power of all shares of capital stock of the continuing
or surviving person immediately after giving effect to such transaction entitled to vote generally in elections of
directors; or 
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•
any merger primarily for the purpose of changing our jurisdiction of incorporation and resulting in a reclassification,
conversion or exchange of outstanding shares of common stock solely into shares of common stock of the surviving
entity.
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For purposes of determining the occurrence of a fundamental change, a "below investment grade event" means the
Notes are downgraded below Investment Grade by the Rating Agency on any date from the date of the public notice
of an arrangement that results in a fundamental change event until the end of the 60-day period following public
notice of the occurrence of a fundamental change event (which period shall be extended so long as the rating of the
Notes is under publicly announced consideration for possible downgrade by the Rating Agency); provided that a
downgrade contemplated by this paragraph otherwise arising by virtue of a particular reduction in rating shall not be
deemed to have occurred in respect of a particular fundamental change event (and thus shall not be deemed a
downgrade as contemplated by this paragraph for purposes of the definition of fundamental change hereunder) if the
Rating Agency making the reduction in rating to which this paragraph would otherwise apply does not announce or
publicly confirm or inform the trustee in writing at its request that the reduction was the result, in whole or in part, of
any event or circumstance comprised of or arising as a result of, or in respect of, the applicable fundamental change
event (whether or not the applicable fundamental change event shall have occurred at the time of any downgrade
contemplated by this paragraph). For purposes of this paragraph "Rating Agency" means Standard & Poor's Rating
Service, a division of McGraw-Hill, Inc. or any successor thereto and "Investment Grade" means a rating of BBB- or
better by the Rating Agency (or if such Rating Agency ceases to rate the Notes for reasons outside of our control, the
equivalent investment grade rating from any "nationally recognized statistical rating organization" as defined in
Section (3)(a)(62) of the Exchange Act selected by us as a replacement for the Rating Agency).
The definition of "fundamental change" includes a phrase relating to the sale, lease, transfer, conveyance or other
disposition, in one or a series of related transactions, of all or substantially all of our assets and those of our subsidiary
taken as a whole. Although there is a developing body of case law interpreting the phrase "substantially all," there is
no precise established definition of the phrase under applicable law. Accordingly, the ability of a holder of Notes to
require us to repurchase the Notes as a result of a sale, lease, transfer, conveyance or other disposition of less than all
of our assets and those of our subsidiary taken as a whole to another person or group may be uncertain.
On or before the thirtieth calendar day after the occurrence of a fundamental change, we will provide to all record
holders of the Notes on the date of the fundamental change at their addresses shown in the register of the registrar and
to beneficial owners to the extent required by applicable law, the trustee and the paying agent, a written notice of the
occurrence of the fundamental change and the resulting repurchase right. Such notice shall state, among other things,
the event causing the fundamental change and the procedures you must follow to require us to repurchase your Notes.
The repurchase date will be a date specified by us in the notice of a fundamental change that is not less than 30 nor
more than 60 calendar days after the date of the notice of a fundamental change.
To exercise your repurchase right, you must deliver, prior to 5:00 p.m., New York City time, on the repurchase date, a
written notice to the paying agent of your exercise of your repurchase right (together with the Notes to be repurchased,
if certificated Notes have been issued). The repurchase notice must state:

• if you hold a beneficial interest in a global Note, your repurchase notice must comply with appropriate DTC
procedures; if you hold certificated Notes, the Notes certificate numbers; 

•the portion of the principal amount of the Notes to be repurchased, which must be $1,000 or $1,000 integral multiples
in excess thereof; and 
•that the Notes are to be repurchased by us pursuant to the applicable provisions of the Notes and the Indenture.
You may withdraw your repurchase notice at any time prior to 5:00 p.m., New York City time, on the repurchase date
by delivering a written notice of withdrawal to the paying agent. If a repurchase notice is given and withdrawn during
that period, we will not be obligated to repurchase the Notes listed in the repurchase notice. The withdrawal notice
must state:

•if you hold a beneficial interest in a global Note, your withdrawal notice must comply with appropriate DTC
procedures; if you hold certificated Notes, the certificate numbers of the withdrawn Notes; 
•the principal amount of the withdrawn Notes; and 
•the principal amount, if any, which remains subject to the repurchase notice.
Payment of the repurchase price for Notes for which a repurchase notice has been delivered and not withdrawn is
conditioned upon book-entry transfer or delivery of the Notes, together with necessary endorsements, to the paying
agent, as the case may be. Payment of the repurchase price for the Notes will be made promptly following the later of
the repurchase date and the time of book-entry transfer or delivery of the Notes, as the case may be.
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If the paying agent holds on the business day immediately following the repurchase date cash sufficient to pay the
repurchase price of the Notes that holders have elected to require us to repurchase, then, as of the repurchase date:
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•
the Notes will cease to be outstanding and interest (including additional interest, if any) will cease to accrue, whether
or not book-entry transfer of the Notes has been made or the Notes have been delivered to the paying agent, as the
case may be; and 

•all other rights of the holders of Notes will terminate, other than the right to receive the repurchase price upon
delivery or transfer of the Notes.
In connection with any repurchase, we will, to the extent applicable:

•comply with the provisions of Rule 13e-4 and any other tender offer rules under the Exchange Act that may be
applicable at the time of the offer to repurchase the Notes; 
•file a Schedule TO or any other schedule required in connection with any offer by us to repurchase the Notes; and 
•comply with all other federal and state securities laws in connection with any offer by us to repurchase the Notes.
This fundamental change repurchase right could discourage a potential acquirer of us. However, this fundamental
change repurchase feature is not the result of management's knowledge of any specific effort to obtain control of us by
means of a merger, tender offer, solicitation or otherwise, or part of a plan by management to adopt a series of
anti-takeover provisions. See "Risk Factors—Provisions of the Notes could discourage an acquisition of us by a third
party" on page PS-5 of this pricing supplement.
Our obligation to repurchase the Notes upon a fundamental change would not necessarily afford you protection in the
event of a highly leveraged or other transaction involving us that may adversely affect holders. We also could, in the
future, enter into certain transactions, including certain recapitalizations, that would not constitute a fundamental
change but would increase the amount of our (or our subsidiary's) outstanding debt. The incurrence of significant
amounts of additional debt could adversely affect our ability to service our then existing debt, including the Notes. See
"Risk Factors—Some significant restructuring transactions may not constitute a fundamental change, in which case we
would not be obligated to repurchase the Notes" on page PS-5 of this pricing supplement.
Consolidation, Merger and Sale of Assets by Us
The Indenture will provide that we may not, in a single transaction or a series of related transactions, consolidate with
or merge with or into any other person or sell, convey, transfer or lease our property and assets substantially as an
entirety to another person, unless:

•

either (a) we are the continuing corporation or (b) the resulting, surviving or transferee person (if other than us) is a
corporation or limited liability company organized and existing under the laws of the United States, any state thereof
or the District of Columbia and such person assumes, by a supplemental indenture in a form reasonably satisfactory to
the trustee, all of our obligations under the Notes and the Indenture; 
•immediately after giving effect to such transaction, no default or event of default has occurred and is continuing; and
•we have delivered to the trustee certain certificates and opinions of counsel if so requested by the trustee.
In the event of any transaction described in and complying with the conditions listed in the immediately preceding
paragraph in which we are not the continuing corporation, the successor person formed or remaining shall succeed,
and be substituted for, and may exercise every right and power of, us, and we shall be discharged from its obligations,
under the Notes and the Indenture.
This covenant includes a phrase relating to the sale, conveyance, transfer and lease of our property and assets
"substantially as an entirety." There is no precise, established definition of the phrase "substantially as an entirety"
under New York law, which governs the Indenture and the Notes, or under the laws of Maryland, our of incorporation.
Accordingly, the ability of a holder of the Notes to require us to repurchase the Notes as a result of a sale, conveyance,
transfer or lease of less than all of our property and assets may be uncertain.
An assumption by any person of our obligations under the Notes and the Indenture might be deemed for U.S. 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 should consult their
own tax advisors regarding the tax consequences of such an assumption.
Option to Exchange upon Subsequent Company Offering
In the event we (i) issue additional notes which are pari passu with the Notes sold pursuant to this pricing supplement,
whether in a publicly registered or privately placed debt offering, including without limitation any offering pursuant to
Regulation S, Rule 144A, or other similar rule or regulation under the Securities Act, of at least $250,000,000 in an
aggregate
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principal amount (the "Debt Offering"), during the period of 90 calendar days following the issuance date of the Notes
(the "Exchange Period"), or (ii) issue additional Notes on terms similar to these Notes but at any discount to the face
value of the Notes, during the period of 90 calendar days (the "Discount Exchange Period") following the issuance
date of the Notes (the "Discount Offering") (the notes issued in connection with a Debt Offering and a Discount
Offering collectively referred to as the "New Notes"), each original holder of the Notes may exchange all, and not
part, of its Notes for New Notes (the "Exchange Right"). The option to exchange Notes for any New Notes will apply
only to the original holders of the Notes who purchase the Notes in this offering and who continue to hold the Notes
as of the date of issuance of the New Notes (the "Applicable Noteholders"). Any subsequent holders of the Notes who
acquire Notes during the Exchange Period or the Discount Exchange Period, as applicable, from Applicable
Noteholders will not be permitted to exchange Notes for New Notes.
Any New Notes issued to Applicable Noteholders in connection with a Debt Offering will be for an equal aggregate
principal amount of the Notes to be exchanged, will be issued without penalty to, or additional consideration provided
by, Applicable Noteholders and will have such terms as agreed to by us in the Debt Offering pursuant to which the
New Notes are issued.
Any New Notes issued to Applicable Noteholders in connection with a Discount Offering will be issued without
penalty to, or additional consideration provided by, Applicable Noteholders and will have such terms as agreed to by
us in the Debt Offering or the Discount Offering pursuant to which the New Notes are issued. The principal amount of
the New Notes issued in connection with a Discount Offering will be increased proportionately to the discount offered
in the Discount Offering.
During the Exchange Period or the Discount Exchange Period, as applicable, we will notify the Applicable
Noteholders of a proposed Debt Offering or Discount Offering upon commencement of such Debt Offering or
Discount Offering, as applicable, (the "New Offering Notice"). To exercise the Exchange Right, Applicable
Noteholders must deliver, prior to 5:00 p.m., New York City time, on the first business day following receipt of the
New Offering Notice, a written notice to us of the Applicable Noteholder's exercise of its Exchange Right. The
exchange notice must state the full principal amount of the Notes to be exchanged, which must be $1,000 or $1,000
integral multiples in excess thereof. Settlement for the exchange of Notes for New Notes will be made on the date of
issuance of the New Notes pursuant to the Debt Offering or the Discount Offering, as applicable.
In connection with any exchange of Notes for New Notes, we will:

•
reserve (i) up to $50 million in aggregate principal amount of New Notes in an applicable Debt Offering or (ii) an
amount equal to the proportionate increase in principal amount of the Notes with respect to the discount offered in the
Discount Offering, in each case solely for purposes of the exchange by us of the Notes for New Notes; 

•
provide to the Applicable Noteholders on the date of the commencement of the Debt Offering or the Discount
Offering, as applicable, a copy of the preliminary prospectus supplement or pricing supplement, as applicable, relating
to the New Notes to be offered and sold by us in the Debt Offering or Discount Offering, as applicable. 

• comply with any exchange offer rules under the Securities Act that may be applicable to the exchange by us of
any Notes for New Notes; and 

•comply with all other applicable federal and state securities laws in connection with any exchange by us of the Notes
for New Notes.
Events of Default; Notice and Waiver
In addition to the events of default and the other information with respect to events of default, see "Description of Our
Debt Securities—Events of Default" beginning on page 138 of the accompanying prospectus, the following will be
events of default under the Indenture:
•we fail to pay the repurchase price payable in respect of any Notes when due; 

•we fail to provide notice of the effective date or actual effective date of a fundamental change on a timely basis as
required in the Indenture; 

•
we fail to perform or observe any other term, covenant or agreement in the Notes or the Indenture for a period of 60
calendar days after written notice of such failure is given to us by the trustee or to us and the trustee by the holders of
at least 25% in aggregate principal amount of the Notes then outstanding; 
•a failure to pay principal when due (whether at stated maturity or otherwise) or an uncured default that results in the
acceleration of maturity of any indebtedness for borrowed money of we or any of our "significant subsidiaries" (which
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non-recourse or limited recourse subsidiaries, bankruptcy remote special purpose vehicles and any subsidiaries that
are not consolidated with us for GAAP purposes, in an aggregate amount in excess of
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$50,000,000 (or its foreign currency equivalent), unless such indebtedness is discharged, or such acceleration is
rescinded, stayed or annulled, within a period of 30 calendar days after written notice of such failure is given to us by
the trustee or to us and the trustee by the holders of at least 25% in aggregate principal amount of the Notes then
outstanding; or 

•certain events involving our bankruptcy, insolvency or reorganization of us, including any related court orders or
decrees that remain unstayed and in effect for a period of 90 days.
We are required to notify the trustee promptly upon becoming aware of the occurrence of any default under the
Indenture known to us. The trustee is then required within 90 calendar days of being notified by us of the occurrence
of any default to give to the registered holders of the Notes notice of all uncured defaults known to it. However, the
trustee may withhold notice to the holders of the Notes of any default, except defaults in payment of principal or
interest (including additional interest, if any) on the Notes, if the trustee, in good faith, determines that the withholding
of such notice is in the interests of the holders. We are also required to deliver to the trustee, on or before a date not
more than 120 calendar days after the end of each fiscal year, a written statement as to compliance with the Indenture,
including whether or not any default has occurred.
If an event of default specified in the last bullet point listed above occurs and continues, the principal amount of the
Notes and accrued and unpaid interest (including additional interest, if any) on the outstanding Notes will
automatically become due and payable. If any other event of default occurs and is continuing, the trustee or the
holders of at least 25% in aggregate principal amount of the outstanding Notes may declare the principal amount of
the Notes and accrued and unpaid interest (including additional interest, if any) on the outstanding Notes to be due and
payable. Thereupon, the trustee may, in its discretion, proceed to protect and enforce the rights of the holders of the
Notes by appropriate judicial proceedings.
After a declaration of acceleration, but before a judgment or decree for payment of the money due has been obtained
by the trustee, the holders of a majority in aggregate principal amount of the Notes outstanding, by written notice to us
and the trustee, may rescind and annul such declaration if:

•

we have paid (or deposited with the trustee a sum sufficient to pay) (1) all overdue interest (including additional
interest, if any) on all Notes; (2) the principal amount of any Notes that have become due otherwise than by such
declaration of acceleration; (3) to the extent that payment of such interest is lawful, interest upon overdue interest
(including additional interest, if any); and (4) all sums paid or advanced by the trustee under the Indenture and the
reasonable compensation, expenses, disbursements and advances of the trustee, its agents and counsel; and 

•
all events of default, other than the non-payment of the principal amount and any accrued and unpaid interest
(including additional interest, if any) that have become due solely by such declaration of acceleration, have been
cured or waived.
For more information on remedies if an event of default occurs, see "Description of Our Debt Securities—Events of
Default" beginning on page 138 of the accompanying prospectus.
Notwithstanding the foregoing and the description in the accompanying prospectus supplement and prospectus, the
Indenture will provide, if we so elect, that the sole remedy for an event of default relating to the failure to comply with
the reporting obligations in the Indenture, which are described below under the caption "—Reports," and for any failure
to comply with the requirements of Section 314(a)(1) of the Trust Indenture Act (which also relates to the provision of
reports), will, at our option, for the 365 days after the occurrence of such an event of default consist exclusively of the
right to receive additional interest on the Notes at an annual rate equal to 0.50% of the principal amount of the Notes.
In the event we do not elect to pay the additional interest upon an event of default in accordance with this paragraph,
the Notes will be subject to acceleration as provided above. The additional interest will accrue on all outstanding
Notes from and including the date on which an event of default relating to a failure to comply with the reporting
obligations in the Indenture first occurs to but not including the 365th day thereafter (or such earlier date on which the
event of default relating to the reporting obligations shall have been cured or waived). On such 365th day (or earlier, if
the event of default relating to the reporting obligations is cured or waived prior to such 365th day), such additional
interest will cease to accrue and the Notes will be subject to acceleration as provided above if the event of default is
continuing. The provisions of the Indenture described in this paragraph will not affect the rights of holders of Notes in
the event of the occurrence of any other event of default.
Waiver
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The holders of a majority in aggregate principal amount of the Notes outstanding may, on behalf of the holders of all
the Notes, waive any past default or event of default under the Indenture and its consequences, except that a holder
cannot waive our failure to pay the repurchase price on the repurchase date in connection with a holder exercising its
repurchase rights. For other exceptions to a holder's waiver of past default or event of default under the Indenture, see
"Description of Our Debt Securities—Events of Default" beginning on page 138 of the accompanying prospectus.
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Modification
Changes Requiring Approval of Each Affected Holder
The Indenture (including the terms and conditions of the Notes) may not be modified or amended without the written
consent or the affirmative vote of the holder of each Note affected by such change to:
•reduce any amount payable upon repurchase of any Notes; 

•to add to, delete from or revise the conditions, limitations, and restrictions on the authorized amount, terms, or
purposes of issue, authentication and delivery of debt securities, as set forth in the indenture; 

•change our obligation to repurchase any Notes upon a fundamental change in a manner adverse to the rights of the
holders; and 
•change our obligation to maintain an office or agency in New York City.
For other changes requiring approval of each affected holder, see "Description of our Debt Securities—Modification or
Waiver" on page 140 of the accompanying prospectus.
Changes Requiring Majority Approval
The Indenture (including the terms and conditions of the Notes) may be modified or amended, except as described
above, with the written consent or affirmative vote of the holders of a majority in aggregate principal amount of the
Notes then outstanding. For such changes requiring majority approval, see "Description of Our Debt
Securities—Modification or Waiver" on page 140 of the accompanying prospectus.
Changes Requiring No Approval
The Indenture (including the terms and conditions of the Notes) may be modified or amended by us and the trustee,
without the consent of the holder of any Notes, to, among other things:

•
provide for our repurchase obligations in connection with a fundamental change in the event of any reclassification of
our common stock, merger or consolidation, or sale, conveyance, transfer or lease of our property and assets
substantially as an entity; 
•provide for the execution and consummation of the exchange of Notes for New Notes; 
•secure the Notes; 

•provide for the assumption of our obligations to the holders of the Notes in the event of a merger or consolidation, or
sale, conveyance, transfer or lease of our property and assets substantially as an entirety; 
•surrender any right or power conferred upon us; 
•add to our covenants for the benefit of the holders of the Notes;

•cure any ambiguity or correct or supplement any inconsistent or otherwise defective provision contained in the
Indenture; 
•conform the provisions of the Indenture to the description of the Notes contained in this prospectus supplement; 

•

make any provision with respect to matters or questions arising under the Indenture that we may deem necessary or
desirable and that shall not be inconsistent with provisions of the Indenture; provided that such change or
modification does not, in the good faith opinion of our board of directors, adversely affect the interests of the holders
of the Notes in any material respect; 
•add guarantees of obligations under the Notes; and 
•provide for a successor trustee.
Other
The consent of the holders of Notes is not necessary under the Indenture to approve the particular form of any
proposed modification or amendment. It is sufficient if such consent approves the substance of the proposed
modification or amendment. After a modification or amendment under the Indenture becomes effective, we are
required to mail to the holders a notice briefly describing such modification or amendment. However, the failure to
give such notice to all the holders, or any defect in the notice, will not impair or affect the validity of the modification
or amendment.
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Notes Not Entitled to Consent
Any Notes held by us or by any person directly or indirectly controlling or controlled by or under direct or indirect
common control with us shall be disregarded (from both the numerator and the denominator) for purposes of
determining whether the holders of the requisite aggregate principal amount of the outstanding Notes have consented
to a modification, amendment or waiver of the terms of the Indenture.
Reports
We shall deliver to the trustee, within 30 days after filing with the SEC, copies of the annual reports and of the
information, documents and other reports (or copies of such portions of any of the foregoing as the SEC may by rules
and regulations prescribe) that we are required to file with the SEC pursuant to Section 13 or 15(d) of the Exchange
Act; provided, that any such information, documents or reports filed electronically with the SEC pursuant to
Section 13 or 15(d) of the Exchange Act shall be deemed filed with and delivered to the trustee and the holders at the
same time as filed with the SEC.
Satisfaction and Discharge
The Indenture shall upon the written request or order signed in our name, or the "Company Request," cease to be of
further effect with respect to any series of notes specified in such Company Request (except as to any surviving rights
of registration of transfer or exchange of notes of such series expressly provided in the Indenture, any surviving rights
of tender for repayment at the option of the holders and any right to receive additional amounts, as provided in the
Indenture), and the trustee, upon receipt of a company order, and at our expense, shall execute proper instruments
acknowledging satisfaction and discharge of the Indenture as to such series when (1) either:
(A)  all notes of such series theretofore authenticated and delivered and all coupons, if any, appertaining thereto (other
than (i) coupons appertaining to bearer securities surrendered for exchange for registered securities and maturing after
such exchange, whose surrender is not required or has been waived as provided in the Indenture, (ii) notes and
coupons of such series which have been destroyed, lost or stolen and which have been replaced or paid as provided in
the Indenture, (iii) coupons appertaining to the notes called for redemption and maturing after the relevant redemption
date, whose surrender has been waived as provided in the Indenture, and (iv) notes and coupons of such series for
whose payment money has theretofore been deposited in trust with the trustee or any paying agent or segregated and
held in trust by us and thereafter repaid to us or discharged from such trust), as provided in the Indenture have been
delivered to the trustee for cancellation; or
(B)  all notes of such series and, in the case of (i) or (ii) below, any coupons appertaining thereto not theretofore
delivered to the Trustee for cancellation
(i)have become due and payable, or 
(ii)will become due and payable at their stated maturity within one year, or 

(iii)

if redeemable at our option, are to be called for redemption within one year under arrangements satisfactory to the
trustee for the giving of notice of redemption by the trustee in our name, and at our expense, and we, in the case of
(i), (ii) or (iii) above, have irrevocably deposited or caused to be deposited with the trustee as trust funds in trust
for such purpose, solely for the benefit of the holders, an amount in the currency in which the Notes of such series
are payable, sufficient to pay and discharge the entire indebtedness on such notes and such coupons not
theretofore delivered to the trustee for cancellation, for principal (and premium, if any) and interest, if any, to the
date of such deposit (in the case of Notes which have become due and payable) or to the stated maturity or
redemption date, as the case may be;

(2)   we have irrevocably paid or caused to be irrevocably paid all other sums payable under the Indenture by us; and
(3)   we have delivered to the trustee an officers' certificate and an opinion of counsel, each stating that all conditions
precedent in the Indenture provided for relating to the satisfaction and discharge of the Indenture as to such series
have been complied with.
Notwithstanding the satisfaction and discharge of the Indenture, our obligations to the trustee and any predecessor
trustee under the Indenture, our obligations to any authenticating agent under the Indenture and, if money shall have
been deposited with the Trustee pursuant to subclause (B) of clause (1), the obligations of the trustee for application of
the funds and the notes deposited with the trustee and held in trust for payment shall survive any termination of the
Indenture.
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PROSPECTUS SUPPLEMENT
(To Prospectus dated October 15, 2013)
Prospect Capital Corporation
Prospect Capital InterNotes®

•

We may offer to sell our Prospect Capital InterNotes® from time to time. The specific terms of the notes will be set
prior to the time of sale and described in a pricing supplement. You should read this prospectus supplement, the
accompanying prospectus and the applicable pricing supplement carefully before you invest. We may offer other debt
securities from time to time other than the notes under our Registration Statement or in private placements.

•

We may offer the notes to or through agents for resale. The applicable pricing supplement will specify the purchase
price, agent discounts and net proceeds of any particular offering of notes. The agents are not required to sell any
specific amount of notes but will use their reasonable best efforts to sell the notes. We also may offer the notes
directly. We have not set a date for termination of our offering.

•
The agents have advised us that from time to time they may purchase and sell notes in the secondary market, but they
are not obligated to make a market in the notes and may suspend or completely stop that activity at any time. Unless
otherwise specified in the applicable pricing supplement, we do not intend to list the notes on any stock exchange.
Investing in the notes involves certain risks, including those described in the "Risk Factors" section beginning on
page S-7 of this prospectus supplement and page 10 of the accompanying prospectus.
This prospectus supplement and the accompanying prospectus contain important information you should know before
investing in our securities. Please read it before you invest and keep it 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." This information is available free of charge by contacting us at 10 East 40th Street, 44th Floor, New
York, NY 10016 or by telephone at (212) 448-0702. The SEC maintains a website at www.sec.gov where such
information is available without charge upon written or oral request. Our internet website address is
www.prospectstreet.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 the accompanying prospectus.
Neither the SEC nor any state securities commission has approved or disapproved of these securities or passed on the
adequacy or accuracy of this prospectus supplement. Any representation to the contrary is a criminal offense.
Obligations of Prospect Capital Corporation and any subsidiary of Prospect Capital Corporation are not guaranteed by
the full faith and credit of the United States of America. Neither Prospect Capital Corporation nor any subsidiary of
Prospect Capital Corporation is a government-sponsored enterprise or an instrumentality of the United States of
America.
We may sell the notes to or through one or more agents or dealers, including the agents listed below.

Incapital LLC BofA Merrill Lynch Citigroup RBC Capital Markets
Prospectus Supplement dated February 3, 2014.
®InterNotes is a registered trademark of Incapital Holdings LLC
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FORWARD-LOOKING STATEMENTS
This prospectus supplement and the accompanying prospectus may contain forward-looking statements within the
meaning of Section 21E of the Securities Exchange Act of 1934, as amended, or the "Exchange Act," which involve
substantial risks and uncertainties. Forward-looking statements predict or describe our future operations, business
plans, business and investment strategies and portfolio management and the performance of our investments and our
investment management business. These forward-looking statements are not historical facts, but rather are based on
current expectations, estimates and projections about our industry, our beliefs, and our assumptions. Words such as
"intends," "intend," "intended," "goal," "estimate," "estimates," "expects," "expect," "expected," "project," "projected,"
"projections," "plans," "seeks," "anticipates," "anticipated," "should," "could," "may," "will," "designed to,"
"foreseeable future," "believe," "believes" and "scheduled" and variations of these words and similar expressions are
intended to identify forward-looking statements. Our actual results or outcomes may differ materially from those
anticipated. Readers are cautioned not to place undue reliance on these forward looking statements, which speak only
as of the date the statement was made. We undertake no obligation to publicly update or revise any forward-looking
statements, whether as a result of new information, future events or otherwise. These statements are not guarantees of
future performance and are subject to risks, uncertainties, and other factors, some of which are beyond our control and
difficult to predict and could cause actual results to differ materially from those expressed or forecasted in the
forward-looking statements, including without limitation:
•our future operating results,
•our business prospects and the prospects of our portfolio companies,
•the impact of investments that we expect to make,
•our contractual arrangements and relationships with third parties,
•the dependence of our future success on the general economy and its impact on the industries in which we invest,
•the ability of our portfolio companies to achieve their objectives,
•difficulty in obtaining financing or raising capital, especially in the current credit and equity environment,

•the level and volatility of prevailing interest rates and credit spreads, magnified by the current turmoil in the credit
markets,

•adverse developments in the availability of desirable loan and investment opportunities whether they are due to
competition, regulation or otherwise,

•a compression of the yield on our investments and the cost of our liabilities, as well as the level of leverage available
to us,

•our regulatory structure and tax treatment, including our ability to operate as a business development company and a
regulated investment company,
•the adequacy of our cash resources and working capital,
•the timing of cash flows, if any, from the operations of our portfolio companies,

•the ability of our investment adviser to locate suitable investments for us and to monitor and administer our
investments,

•

authoritative generally accepted accounting principles or policy changes from such standard-setting bodies as the
Financial Accounting Standards Board, the SEC, Internal Revenue Service, the NASDAQ Global Select Market, and
other authorities that we are subject to, as well as their counterparts in any foreign jurisdictions where we might do
business, and

•the risks, uncertainties and other factors we identify in "Risk Factors" and elsewhere in this prospectus supplement
and the accompanying prospectus and in our filings with the SEC.
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, ability to obtain 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 and the accompanying prospectus, respectively, should not be regarded as a representation by us that our
plans and objectives will be achieved. These risks and uncertainties include those described or identified in "Risk
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accompanying prospectus, respectively. You should not place undue reliance on these forward-looking statements,
which apply only as of the date of this prospectus supplement or the accompanying prospectus, as applicable. These
forward-looking statements do not meet the safe harbor for forward-looking statements pursuant to Section 27A of the
Securities Act of 1933, as amended, or the "Securities Act."
You should rely only on the information contained in this prospectus supplement, including any pricing supplement
included hereto, and the accompanying prospectus. We have not, and the agent(s) or dealer(s) has not, authorized any
other person to provide you with information that is different from that contained in this prospectus supplement,
including any pricing supplement included hereto, or the accompanying prospectus. If anyone provides you with
different or inconsistent information, you should not rely on it. We are not, and the agents are not, making an offer of
these securities in any jurisdiction where the offer is not permitted. You should assume that the information appearing
in this prospectus supplement, including any pricing supplement included hereto, and the accompanying prospectus is
accurate only as of their respective dates and we assume no obligation to update any such information. Our business,
financial condition and results of operations may have changed since those dates. Although we undertake no
obligation to revise or update any forward-looking statements, whether as a result of new information, future events or
otherwise, you are advised to consult any additional disclosures that we any make directly to you or through reports
that we have filed with the SEC, including annual reports on Form 10-K, quarterly reports on Form 10-Q and current
reports on Form 8-K.
This prospectus supplement, including any pricing supplement included hereto, supersedes the accompanying
prospectus to the extent it contains information that is different from or in addition to the information in that
prospectus.

ii
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PROSPECTUS SUMMARY
This section summarizes the legal and financial terms of the notes that are described in more detail in "Description of
Notes" beginning on page S-11. Final terms of any particular notes will be determined at the time of sale and will be
contained in the pricing supplement, which will be included with this prospectus supplement, relating to those notes.
The terms in that pricing supplement may vary from and supersede the terms contained in this summary and in
"Description of Notes." In addition, you should read the more detailed information appearing elsewhere in this
prospectus supplement, the accompanying prospectus and in that pricing supplement.
The terms "we," "us," "our" and "Company" refer to Prospect Capital Corporation; "Prospect Capital Management,"
"Investment Adviser" and "PCM" refer to Prospect Capital Management LLC; and "Prospect Administration" and the
"Administrator" refer to Prospect Administration LLC.
The Company
We are a financial services company that primarily lends to and invests in middle market privately-held companies. In
this prospectus supplement and the accompanying prospectus, we use the term "middle-market" to refer to companies
with annual revenues of less than $750 million and enterprise values of less than $1 billion. We are a closed-end
investment company that has filed an election to be treated as a business development company under the Investment
Company Act of 1940, or the "1940 Act." We invest primarily in senior and subordinated debt and equity of
companies in need of capital for acquisitions, divestitures, growth, development and recapitalization. We work with
the management teams or financial sponsors to seek investments with historical cash flows, asset collateral or
contracted pro-forma cash flows.
We currently have seven origination strategies in which we make investments: (1) lending in private equity sponsored
transactions, (2) lending directly to companies not owned by private equity firms, (3) control investments in corporate
operating companies, (4) control investments in financial companies, (5) investments in structured credit, (6) real
estate investments, and (7) investments in syndicated debt. We continue to evaluate other origination strategies in the
ordinary course of business with no specific tops-down allocation to any single origination strategy.
Lending in Private Equity Sponsored Transactions—We make loans to companies which are controlled by leading
private equity firms. This debt can take the form of first lien, second lien, unitranche or mezzanine loans. In making
these investments, we look for a diversified customer base, recurring demand for the product or service, barriers to
entry, strong historical cash flow and experienced management teams. These loans typically have significant equity
subordinate to our loan position. Historically, this strategy has comprised approximately 50%-60% of our business,
but more recently it is less than 50% of our business.
Lending Directly to Companies—We provide debt financing to companies owned by non-private equity firms, the
company founder, a management team or a family. Here, in addition to the strengths we look for in a sponsored
transaction, we also look for the alignment with the management team with significant invested capital. This strategy
often has less competition than the private equity sponsor strategy because such company financing needs are not
easily addressed by banks and often require more diligence preparation. Direct lending can result in higher returns and
lower leverage than sponsor transactions and may include warrants or equity to us. This strategy generally has
comprised approximately 10%-15% of our business.
Control Investments in Corporate Operating Companies—This strategy involves acquiring controlling stakes in
non-financial operating companies. Our investments in these companies are generally structured as a combination of
yield-producing debt and equity. We provide certainty of closure to our counterparties, give the seller personal
liquidity and generally look for management to continue on in their current roles. This strategy has comprised
approximately 10%-15% of our business.
Control Investments in Financial Companies—This strategy involves acquiring controlling stakes in financial
companies, including consumer direct lending, subprime auto lending and other strategies. Our investments in these
companies are generally structured as a combination of yield-producing debt and equity. These investments are often
structured in a tax-efficient RIC (as defined below) -compliant partnership, enhancing returns. This strategy has
comprised approximately 10%-15% of our business.
Investments in Structured Credit—We make investments in collateralized loan obligations ("CLOs"), generally taking a
significant position in the subordinated interests (equity) of the CLOs. The CLOs include a diversified portfolio of
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prior to investment. This strategy has comprised approximately 10%-20% of our business.
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Real Estate Investments—We make investments in real estate through our three wholly-owned tax-efficient real estate
investment trusts ("REITs"), American Property Holdings Corp., National Property Holdings Corp. and United
Property Holdings Corp. Our real estate investments are in various classes of fully developed and occupied real estate
properties that generate current yields. We seek to identify properties that have historically high occupancy and steady
cash flow generation. We partner with established property managers with experience in managing the property type
to manage such properties after acquisition. This is a more recent investment strategy that has comprised
approximately 5%-10% of our business.
Investments in Syndicated Debt—On an opportunistic basis, we make investments in loans and high yield bonds that
have been sold to a syndicate of buyers. Here we look for investments with attractive risk-adjusted returns after we
have completed a fundamental credit analysis. These investments are purchased with a long term, buy-and-hold
outlook and we look to provide significant structuring input by providing anchoring orders. This strategy has
comprised approximately 5%-10% of our business.
We invest primarily in first and second lien senior loans and mezzanine debt which in some cases includes an equity
component. First and second lien senior loans generally are senior debt instruments that rank ahead of subordinated
debt of a given portfolio company. These loans also have the benefit of security interests on the assets of the portfolio
company, which may rank ahead of or be junior to other security interests. Mezzanine debt and our investments in
CLOs are subordinated to senior loans and are generally unsecured. We invest in debt and equity positions of CLOs
which are a form of securitization in which the cash flows of a portfolio of loans are pooled and passed on to different
classes of owners in various tranches. Our CLO investments are derived from portfolios of corporate debt securities
which are generally risk rated from BB to B depending on the tranche.
We also acquire controlling interests in companies in conjunction with making secured debt investments in such
companies. These may be in several industries, including industrial, service, real estate and financial businesses. In
most cases, companies in which we invest are privately held at the time we invest in them.
  We seek to maximize total returns to our investors, including both current yield and equity upside, by applying
rigorous credit analysis and asset-based and cash-flow based lending techniques to make and monitor our investments.
We are currently pursuing multiple investment opportunities, including purchases of portfolios from private and
public companies, as well as originations and secondary purchases of particular securities. We also regularly evaluate
control investment opportunities in a range of industries, and some of these investments could be material to us. There
can be no assurance that we will successfully consummate any investment opportunity we are currently pursuing. If
any of these opportunities are consummated, there can be no assurance that investors will share our view of valuation
or that any assets acquired will not be subject to future write downs, each of which could have an adverse effect on
our stock price.
As of December 31, 2013, we held investments in 130 portfolio companies. The aggregate fair value as of December
31, 2013 of investments in these portfolio companies held on that date is approximately $4.9 billion. Our portfolio
across all our performing interest-bearing investments had an annualized current yield of 12.9% as of December 31,
2013.
Recent Developments
Recent Investment Activity
On January 7, 2014, we made a $2.0 million investment in NPH Property Holdings, LLC ("NPH"), to support the
peer-to-peer lending initiative. We invested $0.3 million of equity and $1.7 million of debt in NPH.
On January 8, 2014, we made a $161.5 million follow-on investment in Broder Bros., Co., a distributor of imprintable
sportswear and accessories in the United States.
On January 13, 2014, we made a $2.0 million follow-on investment in NPH. We invested $0.3 million of equity and
$1.7 million of debt in NPH.
On January 14, 2014, we made a $2.0 million follow-on investment in NPH. We invested $0.3 million of equity and
$1.7 million of debt in NPH.
On January 17, 2014, we made a $2.0 million follow-on investment in NPH. We invested $0.3 million of equity and
$1.7 million of debt in NPH.
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On January 17, 2014, we made a $6.6 million follow-on investment in APH Property Holdings, LLC ("APH") to
acquire the Gulf Coast II Portfolio, a portfolio of two multi-family residential properties located in Alabama and
Florida. We invested $1.1 million of equity and $5.5 million of debt in APH.
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On January 31, 2014, we made a $4.8 million follow-on investment in NPH to acquire Island Club, a multi-family
residential property located in Jacksonville, Florida. We invested $0.8 million of equity and $4.0 million of debt in
NPH.
Credit Facility
On January 15, 2014, we expanded the accordion feature of our credit facility from $650.0 million to $1.0 billion and
increased the commitments to the credit facility by $62.5 million. The commitments to the credit facility now stand at
$712.5 million.
Debt Issuance
During the period from January 1, 2014 to January 31, 2014, we issued $44.7 million in aggregate principal amount of
our Prospect Capital InterNotes for net proceeds of $44.0 million. In addition, we sold $11.2 million in aggregate
principal amount of our Prospect Capital InterNotes for net proceeds of $11.0 million with expected closing on
February 6, 2014.
Common Stock Issuance
During the period from January 1, 2014 to January 31, 2014 (with settlement through February 5, 2014), we sold
10,547,971 shares of our common stock at an average price of $11.17 per share, and raised $117.8 million gross
proceeds, under our at-the-market offering program, or the "ATM Program." Net proceeds were $116.6 million after
commissions to the broker-dealer on shares sold and offering costs.
On January 23, 2014, we issued 109,087 shares of our common stock in connection with the dividend reinvestment
plan.
Dividends
On February 3, 2014, we announced the declaration of monthly dividends in the following amounts and with the
following dates:
•$0.110475 per share for July 2014 to holders of record on July 31, 2014 with a payment date of August 21, 2014;

•$0.110500 per share for August 2014 to holders of record on August 29, 2014 with a payment date of September 18,
2014; and 

•$0.110525 per share for September 2014 to holders of record on September 30, 2014 with a payment date of October
22, 2014.
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The Offering
Issuer Prospect Capital Corporation

Purchasing Agent Incapital LLC

Agents
Citigroup Global Markets Inc., Merrill Lynch, Pierce, Fenner & Smith Incorporated and
RBC Capital Markets, LLC. From time to time, we may sell the notes to or through
additional agents.

Title of Notes Prospect Capital InterNotes®

Amount

We may issue notes from time to time in various offerings up to $1.0 billion, the
aggregate principal amount authorized by our board of directors for notes. As of January
31, 2014, $647.3 million aggregate principal amount of notes has been issued. In
addition, we sold $11.2 million in aggregate principal amount of our Prospect Capital
InterNotes® for net proceeds of $11.0 million with expected closing on February 6,
2014. There are no limitations on our ability to issue additional indebtedness in the form
of Prospect Capital InterNotes® or otherwise other than under the 1940 Act and the
marginally more restrictive 175% asset coverage requirement under our credit facility.

Denominations The notes will be issued and sold in denominations of $1,000 and multiples of $1,000
(unless otherwise stated in the pricing supplement).

Status The notes will be our direct unsecured senior obligations and will rank equally with all
of our other unsecured senior indebtedness from time to time outstanding.

Maturities Each note will mature 12 months or more from its date of original issuance.

Interest Notes may be issued with a fixed or floating interest rate; a floating interest rate note
will be based on the London Interbank Offered Rate ("LIBOR").
Interest on each fixed or floating interest rate note will be payable either monthly,
quarterly, semi-annually or annually on each interest payment date and on the stated
maturity date. Interest also will be paid on the date of redemption or repayment if a note
is redeemed or repaid prior to its stated maturity in accordance with its terms.
Interest on the notes will be computed on the basis of a 360-day year of twelve 30-day
months, often referred to as the 30/360 (ISDA) day count convention.

Principal The principal amount of each note will be payable on its stated maturity date at the
corporate trust office of the paying agent or at any other place we may designate.

Redemption and
Repayment

Unless otherwise stated in the applicable pricing supplement, a note will not be
redeemable at our option or be repayable at the option of the holder prior to its stated
maturity date. The notes will not be subject to any sinking fund.

Survivor's Option Specific notes may contain a provision permitting the optional repayment of those notes
prior to stated maturity, if requested by the authorized representative of the beneficial
owner of those notes, following the death of the beneficial owner of the notes, so long as
the notes were owned by the beneficial owner or his or her estate at least six months
prior to the request. This feature is referred to as a "Survivor's Option." Your notes will
not be repaid in this manner unless the pricing supplement for your notes provides for
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the Survivor's Option. If the pricing supplement for your notes provides for the
Survivor's Option, your right to exercise the Survivor's Option will be subject to limits
set by us on (1) the permitted dollar amount of total exercises by all holders of notes in
any calendar year, and (2) the permitted dollar amount of an individual exercise by a
holder of a note in any calendar year. Additional details on the Survivor's Option are
described in the section entitled "Description of Notes—Survivor's Option."

Sale and Clearance
We will sell notes in the United States only. Notes will be issued in book-entry only
form and will clear through The Depository Trust Company. We do not intend to issue
notes in certificated form.

Trustee The trustee for the notes is U.S. Bank National Association, under an indenture dated as
of February 16, 2012, as amended and as supplemented from time to time.
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Selling Group

The agents and dealers comprising the selling group are broker-dealers and securities
firms. Each of the Purchasing Agent, Merrill Lynch, Pierce, Fenner & Smith
Incorporated and Citigroup Global Markets Inc. entered into a Third Amended and
Restated Selling Agent Agreement with us dated October 15, 2013 (as amended, the
"Selling Agent Agreement"). Additional agents appointed by us from time to time in
connection with the offering of the notes contemplated by this prospectus supplement
will become parties to the Selling Agent Agreement. On February 3, 2014, RBC Capital
Markets, LLC entered into a joinder agreement to become a party to the Selling Agent
Agreement. Dealers who are members of the selling group have executed a Master
Selected Dealer Agreement with the Purchasing Agent. The agents and the dealers have
agreed to market and sell the notes in accordance with the terms of those respective
agreements and all other applicable laws and regulations. You may contact the
Purchasing Agent at info@incapital.com for a list of selling group members.
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SELECTED CONDENSED FINANCIAL DATA
You should read the condensed consolidated financial information below with the Consolidated Financial Statements
and notes thereto included in this prospectus supplement and the accompanying prospectus. Financial information
below for the years ended June 30, 2013, 2012, 2011, 2010 and 2009 has been derived from the financial statements
that were audited by our independent registered public accounting firm. The selected consolidated financial data at
and for the three and six months ended December 31, 2013 and 2012 has been derived from unaudited financial data.
Interim results for the three and six months ended December 31, 2013 are not necessarily indicative of the results that
may be expected for the year ending June 30, 2014. Certain reclassifications have been made to the prior period
financial information to conform to the current period presentation. See "Management's Discussion and Analysis of
Financial Condition and Results of Operations" starting on page S-20 for more information.

For the Three
Months Ended
December 31,
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