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

SUBJECT TO COMPLETION, DATED SEPTEMBER 6, 2012
PRELIMINARY PROSPECTUS SUPPLEMENT

(To Prospectus dated August 30, 2012)

Shares

Common Stock

Fidus Investment Corporation is an externally managed, closed-end, non-diversified management investment company that has elected to be regulated as a
business development company under the Investment Company Act of 1940, as amended, or the 1940 Act. We are offering shares of our common stock to
fund investments in lower middle-market companies in accordance with our investment objective and strategies and for working capital and general corporate
purposes.

Our common stock is listed on the Nasdaq Global Select Market under the symbol FDUS. On September 5, 2012, the last reported sale price of our common stock
on the Nasdaq Global Select Market was $16.54 per share. We are required to determine the net asset value per share of our common stock on a quarterly basis.
As of June 30, 2012, our net asset value per share was $15.02.

Fidus Investment Advisors, LLC serves as our investment advisor and as our administrator.

We generally invest in securities that would be rated below investment grade if they were rated by rating agencies. Below investment grade securities,
which are often referred to as high yield or junk, have speculative characteristics with respect to the issuer s capacity to pay interest and repay principal.

Investing in our common stock is speculative and involves numerous risks, and you could lose your entire investment if any of the risks occur. Among
these risks is the risk associated with leverage and dilution. For more information regarding these risks, please see Risk Factors beginning on page 11 of
the accompanying prospectus.

Please read this prospectus supplement and the accompanying prospectus before investing, and keep it for future reference. It concisely sets forth important
information about us that a prospective investor should know before investing in our securities. We file annual, quarterly and current reports, proxy statements
and other information about us with the Securities and Exchange Commission. This information is available free of charge by contacting us at 1603 Orrington
Avenue, Suite 820, Evanston, Illinois 60201, Attention: Investor Relations, by accessing our website at hitp://www.fdus.com or by calling us collect at
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(847) 859-3940. Information contained on our website is not incorporated by reference into, and you should not consider that information to be part of, this
prospectus supplement or the accompanying prospectus. The Securities and Exchange Commission also maintains a website at http://www.sec.gov that contains
such information.

The Securities and Exchange Commission has not approved or disapproved of these securities or determined if this preliminary prospectus supplement
or the accompanying prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

Per

Share Total
Public offering price $ $
Underwriting discount (4.00%) $ $
Proceeds, before expenses, to us (1) $ $
(1) We estimate that we will incur approximately $300,000 in offering expenses in connection with this offering.
The underwriters have the option to purchase up to an additional shares of common stock at the public offering price, less the underwriting discount,
within 30 days from the date of this preliminary prospectus supplement solely to cover any over-allotments. If the over-allotment option is exercised in full, the
total public offering price will be $ , the total underwriting discount (4.00%) will be $ , and the total proceeds to us, before deducting estimated

expenses payable by us of $300,000, will be $

The underwriters expect to deliver the shares on or about September , 2012.

Joint Bookrunning Managers

RAYMOND JAMES BAIRD

Co-Lead Managers

BB&T Capital Markets Oppenheimer & Co.
The date of this prospectus supplement is September , 2012
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of the common stock we are
offering and certain other matters relating to us. The second part, the accompanying prospectus, gives more general information about the
securities which we may offer from time to time, some of which may not apply to the common stock offered by this preliminary prospectus
supplement. For information about our common stock, see Description of Our Capital Stock in the accompanying prospectus.

If information varies between this prospectus supplement and the accompanying prospectus, you should rely only on such information in this
prospectus supplement. The information contained in this prospectus supplement supersedes any inconsistent information included in the
accompanying prospectus. In various places in this prospectus supplement and the accompanying prospectus, we refer you to other sections of
such documents for additional information by indicating the caption heading of such other sections. The page on which each principal caption
included in this prospectus supplement and the accompanying prospectus can be found is listed in the table of contents above. All such cross
references in this prospectus supplement are to captions contained in this prospectus supplement and not in the accompanying prospectus, unless
otherwise stated.

YOU SHOULD RELY ONLY ON THE INFORMATION CONTAINED IN THIS PROSPECTUS SUPPLEMENT AND THE
ACCOMPANYING PROSPECTUS. WE HAVE NOT, AND THE UNDERWRITER HAS NOT, AUTHORIZED ANY OTHER
PERSON TO PROVIDE YOU WITH DIFFERENT OR ADDITIONAL INFORMATION. IF ANYONE PROVIDES YOU WITH
DIFFERENT OR ADDITIONAL INFORMATION, YOU SHOULD NOT RELY ON IT. WE ARE NOT, AND THE
UNDERWRITERS ARE NOT, MAKING AN OFFER TO SELL THESE SECURITIES IN ANY JURISDICTION WHERE THE
OFFER OR SALE IS NOT PERMITTED. YOU SHOULD ASSUME THAT THE INFORMATION APPEARING IN THIS
PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS IS ACCURATE ONLY AS OF THEIR RESPECTIVE
DATES, REGARDLESS OF THE TIME OF DELIVERY OF THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING
PROSPECTUS OR ANY SALES OF THE SECURITIES. OUR BUSINESS, FINANCIAL CONDITION, RESULTS OF
OPERATIONS AND PROSPECTS MAY HAVE CHANGED SINCE THOSE DATES.

(iii)
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SUMMARY

This summary highlights some of the information in this prospectus supplement and the accompanying prospectus. It is not complete and may

not contain all of the information that you may want to consider. Together, these documents describe the specific terms of the shares we are
offering. You should read the entire prospectus supplement and accompanying prospectus carefully, including Risk Factors,  Selected Financial
Data, Management s Discussion and Analysis of Financial Condition and Results of Operations and the financial statements contained
elsewhere in the accompanying prospectus. Except as otherwise noted, all information in the prospectus supplement and the accompanying
prospectus assumes no exercise of the underwriters over-allotment option.

Fidus Investment Corporation is a Maryland corporation, formed on February 14, 2011, for the purpose of acquiring 100.0% of the equity

interests in Fidus Mezzanine Capital, L.P., or the Fund, and its general partner, Fidus Mezzanine Capital GP, LLC, raising capital in its initial

public offering, or IPO, which was completed in June 2011, and thereafter, operating as an externally managed business development company,

or BDC, under the 1940 Act. The Fund is licensed as a small business investment company, or SBIC, by the United States Small Business

Administration, or SBA. Simultaneously with the consummation of our IPO, we acquired all of the equity interests in the Fund and its former

general partner as described in the accompanying prospectus under Formation Transactions, whereby the Fund became our wholly owned

subsidiary. Unless otherwise noted in this prospectus supplement or the accompanying prospectus, the terms we, us, our, the Company and
Fidus refer to the Fund prior to the IPO and to Fidus Investment Corporation and its subsidiaries, including the Fund, for the periods after the

IPO.

As used in this prospectus supplement and the accompanying prospectus, the term our investment advisor refers to Fidus Capital, LLC prior to
the Formation Transactions and Fidus Investment Advisors, LLC after the Formation Transactions. The investment professionals of Fidus
Investment Advisors, LLC were also the investment professionals of Fidus Capital, LLC.

Fidus Investment Corporation

We provide customized debt and equity financing solutions to lower middle-market companies, which we define as U.S. based companies
having revenues between $10.0 million and $150.0 million. Our investment objective is to provide attractive risk-adjusted returns by generating
both current income from our debt investments and capital appreciation from our equity related investments. We were formed to continue and to
expand the business of the Fund, which was formed in February 2007 and is licensed by the SBA as a SBIC. Our investment strategy includes
partnering with business owners, management teams and financial sponsors by providing customized financing for ownership transactions,
recapitalizations, strategic acquisitions, business expansion and other growth initiatives. We seek to maintain a diversified portfolio of
investments in order to help mitigate the potential effects of adverse economic events related to particular companies, regions or industries.

We invest in companies that possess some or all of the following attributes: predictable revenues; positive cash flows; defensible and/or leading
market positions; diversified customer and supplier bases; and proven management teams with strong operating discipline. We target companies
in the lower middle-market with annual earnings, before interest, taxes, depreciation and amortization, or EBITDA, between $3.0 million and
$20.0 million; however, we may from time

S-1
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to time opportunistically make investments in larger or smaller companies. Our investments typically range between $5.0 million and $15.0
million per portfolio company.

As of June 30, 2012, we had debt and equity investments in 27 portfolio companies with an aggregate fair value of $234.1 million. The weighted
average yield on all of our debt investments as of June 30, 2012 was 15.5%. Yields are computed using the effective interest rates as of June 30,
2012, including accretion of original issue discount, divided by the weighted average cost of debt investments. There can be no assurance that
the weighted average yield will remain at its current level.

MARKET OPPORTUNITY

We believe that the limited amount of capital available to lower middle-market companies, coupled with the desire of these companies for
flexible and partnership-oriented sources of capital, creates an attractive investment environment for us. From our perspective, lower
middle-market companies have faced difficulty raising debt capital in both the capital markets and private markets. As a result of the difficulties
in the credit markets and fewer sources of capital for lower middle-market companies, we see opportunities for improved risk-adjusted returns.
Furthermore, we believe with a large pool of uninvested private equity capital seeking debt capital to complete transactions and a substantial
supply of refinancing opportunities, there is an opportunity to attain appealing risk-adjusted returns on debt and equity investments. See The
Company in the accompanying prospectus for more information.

BUSINESS STRATEGY

We intend to accomplish our goal of becoming the premier provider of capital to and value-added partner of lower middle-market companies by:

leveraging the experience of our investment advisor;

capitalizing on our strong transaction sourcing network;

serving as a value-added partner with customized financing solutions;

employing rigorous due diligence and underwriting processes focused on capital preservation;

actively managing our portfolio;

maintaining portfolio diversification; and

benefiting from lower cost of capital through our SBIC subsidiary.
Investment Criteria/Guidelines

We use the following criteria and guidelines in evaluating investment opportunities and constructing our portfolio. However, not all of these
criteria and guidelines have been, or will be, met in connection with each of our investments.

Value Orientation/Positive Cash Flow. Our investment advisor places a premium on analysis of business fundamentals from an investor s
perspective and has a distinct value orientation. We
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focus on companies with proven business models in which we can invest at relatively low multiples of operating cash flow. We also typically
invest in companies with a history of profitability and minimum trailing twelve month EBITDA of $3.0 million. We do not invest in start-up
companies, turn-around situations or companies that we believe have unproven business plans.

Experienced Management Teams with Meaningful Equity Ownership. We target portfolio companies that have management teams with
significant experience and/or relevant industry experience coupled with meaningful equity ownership. We believe management teams with these
attributes are more likely to manage the companies in a manner that protects our debt investment and enhances the value of our equity
investment.

Niche Market Leaders with Defensible Market Positions. We invest in companies that have developed defensible and/or leading positions within
their respective markets or market niches and are well positioned to capitalize on growth opportunities. We favor companies that demonstrate
significant competitive advantages, which we believe helps to protect their market position and profitability.

Diversified Customer and Supplier Base. We prefer to invest in companies that have a diversified customer and supplier base. Companies with a
diversified customer and supplier base are generally better able to endure economic downturns, industry consolidation and shifting customer
preferences.

Significant Invested Capital. We believe the existence of significant underlying equity value provides important support to our debt investments.
With respect to our debt investments, we look for portfolio companies where we believe aggregate enterprise value significantly exceeds
aggregate indebtedness, after consideration of our investment.

Viable Exit Strategy. We invest in companies that we believe will provide a steady stream of cash flow to repay our loans and reinvest in their
respective businesses. In addition, we also seek to invest in companies whose business models and expected future cash flows offer attractive
exit possibilities for our equity investments. We expect to exit our investments typically through one of three scenarios: (a) the sale of the
company resulting in repayment of all outstanding debt and equity; (b) the recapitalization of the company through which our investments are
replaced with debt or equity from a third party or parties; or (c) the repayment of the initial or remaining principal amount of our debt investment
from cash flow generated by the company. In some investments, there may be scheduled amortization of some portion of our debt investment
which would result in a partial exit of our investment prior to the maturity of the debt investment.

ABOUT OUR ADVISOR

Our investment activities are managed by Fidus Investment Advisors, LLC, our investment advisor. Pursuant to the terms of the investment
advisory and management agreement, which we refer to as the Investment Advisory Agreement, our investment advisor is responsible for
determining the composition of our portfolio, including sourcing potential investments, conducting research and diligence on potential
investments and equity sponsors, analyzing investment opportunities, structuring our investments and monitoring our investments and portfolio
companies on an ongoing basis. Our investment advisor s investment professionals seek to capitalize on their significant deal origination and
sourcing, credit underwriting, due diligence, investment structuring, execution, portfolio management and monitoring experience. These

S-3
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professionals have developed a broad network of contacts within the investment community, have gained extensive experience investing in
assets that constitute our primary focus and have expertise in investing across all levels of the capital structure of lower middle-market
companies. For information regarding the people who control our investment advisor and their affiliations with the Company, see Certain
Relationships and Related Transactions Investment Advisory Agreement in the accompanying prospectus.

Our relationship with our investment advisor is governed by and dependent on the Investment Advisory Agreement and may be subject to

conflicts of interest. We pay our investment advisor a fee for its services under the Investment Advisory Agreement consisting of two

components a base management fee and an incentive fee. The base management fee is calculated at an annual rate of 1.75% of the average value
of our total assets (other than cash or cash equivalents but including assets purchased with borrowed amounts). The incentive fee consists of two
parts. The first part is calculated and payable quarterly in arrears and equals 20.0% of our pre-incentive fee net investment income for the
immediately preceding quarter, subject to a 2.0% preferred return, or hurdle, and a catchup feature. The second part is determined and payable
in arrears as of the end of each fiscal year in an amount equal to 20.0% of our realized capital gains and unrealized capital appreciation, if any,

on a cumulative basis from inception through the end of the year, computed net of all realized capital losses and unrealized capital depreciation

on a cumulative basis, less the aggregate amount of any previously paid capital gain incentive fees. For more information about how we
compensate our investment advisor and the related conflicts of interest, see Management and Other Agreements Investment Advisory Agreement
and Certain Relationships and Related Transactions Conflicts of Interest in the accompanying prospectus.

Our board of directors is charged with protecting our interests by monitoring how our investment advisor addresses conflicts of interest
associated with its management services and compensation. While our board of directors is not expected to review or approve each borrowing or
incurrence of leverage, our independent directors periodically review our investment advisor s services and fees as well as its portfolio
management decisions and portfolio performance. In connection with these reviews, our independent directors consider whether the fees and
expenses (including those related to leverage) that we pay to our investment advisor remain appropriate.

Fidus Investment Advisors, LLC is a Delaware limited liability company that is registered as an investment advisor under the Investment
Advisers Act of 1940, as amended, or the Advisers Act. In addition, Fidus Investment Advisors, LLC serves as our administrator and provides
us with office space, equipment and clerical, book-keeping and record-keeping services pursuant to an administration agreement, which we refer
to as the Administration Agreement.

Recent Developments
Since June 30, 2012, we have issued an additional $20.3 million in SBA debentures.

On July 10, 2012, we invested $7.5 million of subordinated notes and warrants in S.B. Restaurant Co., doing business as Elephant Bar
Restaurants, a California-based owner and operator of full service, casual dining restaurants.

On July 24, 2012, we sold a portion of our senior secured loan and warrants of United Biologics, LLC for $3.3 million at amortized cost.

On July 30, 2012, we received a Green Light letter from the SBA inviting us to proceed with an application for a second SBIC license. If
approved, the additional SBIC license is expected to

S-4
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provide us with an incremental source of long-term debt capital. We have received no assurances from the SBA that our application for a second
license will be approved, or of the timeframe in which we would receive a license in the event that our application is approved by the SBA. If we
are approved by the SBA for a second SBIC license, the maximum amount of SBA debentures that we may have outstanding under both of our
SBIC licenses cannot exceed $225.0 million.

On July 31, 2012, the Board declared a quarterly dividend of $0.38 per share payable on September 25, 2012 to stockholders of record as of
September 11, 2012.

On August 10, 2012, we invested $9.0 million of senior secured notes and $0.5 million of common equity in National Truck Protection Co., Inc.,
a leading independent provider of warranties and service contracts to the North American trucking industry.

On August 17, 2012, we invested $6.2 million of subordinated notes and warrants and $1.2 million of common equity in Apex Microtechnology,
Inc., a leading provider of precision high-power analog amplifier products.

On August 31, 2012, we exited our portfolio investment in Restoration Holdco, LLC in connection with a recapitalization transaction. We
received total proceeds of approximately $7.0 million, including repayment of our senior secured loan, a prepayment premium and a realized
gain of approximately $1.9 million on the sale of our warrants. Restoration Holdco, LLC is a provider of restoration and mitigation services to
single and multi-family residential, commercial and institutional customers.
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The Offering

Common stock offered by us shares

Common stock outstanding prior to this offering 9,427,021 shares

Common stock to be outstanding after this offering(1) shares

Over-allotment option shares

Use of proceeds The net proceeds from this offering (without exercise of the underwriters over-allotment
option and before deducting estimated expenses payable by us of approximately
$300,000) will be $

We intend to use the net proceeds from this offering to make investments in lower middle-market companies in accordance with our investment
objective and strategies and for working capital and general corporate purposes. See Use of Proceeds in this prospectus supplement for more
information.

Dividends and distributions Our dividends and other distributions, if any, are determined and declared by our Board
of Directors from time to time. On July 31, 2012, our Board of Directors declared a
quarterly dividend of $0.38 per share for the third quarter of 2012. Our dividend will be
payable on September 25, 2012 to stockholders of record as of September 11, 2012. If the
offering to which this prospectus supplement relates closes on or before September 11,
2012 (i.e., the record date), purchasers of shares of our common stock in this offering will
be entitled to receive the dividend that is payable on September 25, 2012. Our ability to
declare dividends depends on our earnings, our overall financial condition (including our
liquidity position), our ability to maintain our qualification as a our regulated investment
company, or RIC, compliance with applicable BDC regulations, our compliance with
applicable SBIC regulations and such other factors as our Board of Directors may deem
relevant from time to time. We typically pay quarterly dividends and may pay other
distributions to our stockholders out of assets legally available for distribution.

Taxation We have elected to be treated as a RIC under the Internal Revenue Code of 1986, as
amended, or the Code, beginning with our taxable year ended December 31, 2011. As a
RIC, we generally will not have to pay corporate-level U.S. federal income taxes on any
net ordinary income or capital gains

S-6
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Effective trading at a discount

Risk Factors

The Nasdaq Global Select Market Symbol

that we distribute to our stockholders. To maintain our qualification as a RIC we must
satisfy certain requirements, including the requirement that we distribute at least 90.0%
of our net ordinary income and net short-term capital gains in excess of our net long-term
capital losses, if any. See Distributions and Material U.S. Federal Income Tax
Considerations in the accompanying prospectus.

Shares of closed-end investment companies, including business development companies,
frequently trade at a discount to their net asset value. The risk that our shares may trade at
a discount to our net asset value is separate and distinct from the risk that our net asset
value per share may decline. We cannot predict whether our shares will trade above, at or
below net asset value. See Risk Factors and Sales of Common Stock Below Net Asset
Value in the accompanying prospectus.

See Risk Factors beginning on page 11 of the accompanying prospectus for a discussion
of risks you should carefully consider before deciding to invest in shares of our common
stock.

FDUS

(1) The number of shares of common stock to be outstanding after this offering is based on 9,427,021 shares outstanding as of September 5, 2012 and, unless we
indicate otherwise, excludes shares of common stock that the underwriters have an option to purchase pursuant to their over-allotment option.

Table of Contents
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FEES AND EXPENSES

The following table is intended to assist you in understanding the costs and expenses that an investor in our common stock will bear, directly or
indirectly, based on the assumptions set forth below. We caution you that some of the percentages indicated in the table below are estimates and

may vary. Except where the context suggests otherwise, whenever this prospectus contains a reference to fees or expenses paid by you, us, the
Company or Fidus, orthat we will pay fees or expenses, stockholders will indirectly bear such fees or expenses as investors in us.

Stockholder transaction expenses:

Sales load (as a percentage of offering price) 4.0%(1)
Offering expenses borne by us (as a percentage of offering price) %(2)
Dividend reinvestment plan expenses 3)
Total stockholder transaction expenses paid by us (as a percentage of offering price) %

Annual expenses (as a percentage of net assets attributable to common stock)®:

Base management fee 2.8%(5)
Incentive fees payable under Investment Advisory Agreement 2.5%(6)
Interest payments on borrowed funds 4.9%(7)
Other expenses 1.9%(8)
Total annual expenses 12.2%(9)

(1) The underwriting discount with respect to our shares of commons stock sold in this offering, which is a one-time fee, is the only sales load paid in connection
with this offering.

(2) The offering expenses of this offering borne by us are estimated to be approximately $300,000. If the underwriters exercise their over-allotment option in full,
the offering expenses borne by us (as a percentage of the offering price) willbe ~ %.

(3) The expenses of administering our dividend reinvestment plan are included in other expenses.

(4) Annual expenses is calculated as a percentage of net assets attributable to common stock because such expenses are ultimately paid by our common
stockholders. Offering expenses, if any, will be borne directly or indirectly by our common stockholders. Net assets attributable to common stock equals
average net assets for the six months ended June 30, 2012.

(5) Our base management fee is 1.75% of the average value of our total assets (other than cash and cash equivalents but including assets purchased with
borrowed amounts) and are estimated by assuming the base management fee remains consistent with the fees incurred for the six months ended June 30,
2012. We may from time to time decide it is appropriate to change the terms of the Investment Advisory Agreement. Under the 1940 Act, any material
change to our Investment Advisory Agreement must be submitted to stockholders for approval. The 2.8% reflected in the table is calculated on our net assets
(rather than our total assets). See Management and Other Agreements Investment Advisory Agreement.

(6) This item represents our investment advisor s incentive fees based on annualizing actual amounts earned on our pre-incentive fee net investment income for
the six months ended June 30, 2012 and assumes that the capital gains incentive fees payable at the end of the 2012 calendar year will be based on the actual
cumulative realized capital gains net of cumulative realized losses and unrealized capital depreciation as of June 30, 2012.

The incentive fee consists of two parts:

The first, payable quarterly in arrears, equals 20.0% of our pre-incentive fee net investment income (including interest that is accrued but not yet received in cash),
subject to a 2.0% quarterly (8.0% annualized) hurdle rate and a catch-up provision measured as of the end of each calendar quarter. Under this provision, in any
calendar quarter, our investment advisor receives no incentive fee until our pre-incentive fee net investment income equals the hurdle rate of 2.0% but then

receives, as a catch-up, 100.0% of our pre-incentive fee net investment income with respect to that portion of such pre-incentive fee net investment income, if any,
that exceeds the hurdle rate but is less than 2.5%. The effect of this provision is that, if pre-incentive fee net investment income exceeds 2.5% in any calendar
quarter, our investment advisor will receive 20.0% of our pre-incentive fee net investment income as if a hurdle rate did not apply.

The second part, payable annually in arrears, equals 20.0% of our realized capital gains net of realized capital losses and unrealized capital depreciation, if any, on
a cumulative basis from inception through the end of the fiscal year (or upon the termination of the Investment Advisory Agreement, as of the termination date),
less the aggregate amount of
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any previously paid capital gain incentive fees. We accrue, but do not pay, a capital gains incentive fee in connection with any net unrealized capital appreciation,
as appropriate. Incentive fees payable under Investment Advisory Agreement does not include an accrual for a capital gains incentive fee of $149,284 for the six
months ended June 30, 2012 because no capital gains incentive fee was earned and payable under the Investment Advisory Agreement.

See Management and Other Agreements Investment Advisory Agreement.

(7) Interest payments on borrowed funds represent our annualized interest payments on SBA debentures as of June 30, 2012, adjusted for projected increases in
outstanding SBA debentures. As of June 30, 2012, we had outstanding SBA debentures of $121.3 million, with capacity to borrow up to an aggregate of
$150.0 million. This item is based on the sum of (i) actual interest expense for the six months ended June 30, 2012 and annualized for a full year, plus (ii) an
increase in outstanding SBA debentures of $28.8 million at a fixed rate of 3.5%. If, in the future, we enter into a credit facility or issue any debt securities,
interest payments on borrowed funds will include estimated annual interest payments for any amounts outstanding under such credit facility or any debt
securities we may issue. The amount of leverage that we employ at any particular time will depend on, among other things, our board of directors assessment
of market and other factors at the time of any proposed borrowing.

(8) Other expenses represent our estimated annual operating expenses, including professional fees, directors fees, insurance costs, expenses of our dividend
reinvestment plan and payments under the Administration Agreement based on our allocable portion of overhead and other expenses incurred by our
administrator. See Management and Other Agreements Administration Agreement. Other expenses exclude interest payments on borrowed funds, and if we
issue debt securities or preferred stock, interest payments on debt securities and distributions with respect to preferred stock. We currently do not have any
class of securities outstanding other than common stock. Other expenses are based on actual other expenses for the six months ended June 30, 2012 and
annualized for a full year.

(9) Total annual expenses as a percentage of consolidated net assets attributable to common stock are higher than the total annual expenses percentage would be
for a company that is not leveraged. We borrow money to leverage our net assets and increase our total assets. The SEC requires that the total annual
expenses percentage be calculated as a percentage of net assets, rather than the total assets including assets that have been purchased with borrowed amounts.
If the total annual expenses percentage were calculated instead as a percentage of average consolidated total assets for the six months ended June 30, 2012,
our total annual expenses would be 6.6% of average consolidated total assets.

Example

The following example demonstrates the projected dollar amount of total cumulative expenses over various periods with respect to a
hypothetical investment in us. In calculating the following expense amounts, we have assumed we would have no additional leverage, that none
of our assets are cash or cash equivalents and that our annual operating expenses would remain at the levels set forth in the table above, and that
you would pay a sales load of 4.00% (the underwriting discount to be paid by us with respect to common stock sold by us in this offering).

1 year 3 years 5 years 10 years
You would pay the following expenses on a $1,000 investment, assuming a 5.0% annual
return $ 165 $ 388 $ 578 $ 943
The foregoing table is to assist you in understanding the various costs and expenses that an investor in our common stock will bear directly or
indirectly. While the example assumes, as required by the SEC, a 5.0% annual return, our performance will vary and may result in a return
greater or less than 5.0%. The incentive fee under the Investment Advisory Agreement, which, assuming a 5.0% annual return, would either not
be payable or have an insignificant impact on the expense amounts shown above, is not included in the example. If we achieve sufficient returns
on our investments, including through the realization of capital gains, to trigger an incentive fee of a material amount, our expenses, and returns
to our investors, would be higher. In addition, while the example assumes reinvestment of all distributions at net asset value, if our board of
directors authorizes and we declare a cash dividend, participants in our dividend reinvestment plan who have not otherwise elected to receive
cash will receive a number of shares of our common stock, determined by dividing the total dollar amount of the distribution payable to a
participant by the market price per share of our common stock at the close of trading on the valuation date for the distribution. See Dividend
Reinvestment Plan for additional information regarding our dividend reinvestment plan.

This example and the expenses in the table above should not be considered a representation of our future expenses, and actual expenses
(including the cost of debt, if any, and other expenses) may be greater or less than those shown.

S-9
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SPECIAL NOTE REGARDING FORWARD LOOKING STATEMENTS

This prospectus supplement and accompanying prospectus contains forward-looking statements that involve substantial risks and uncertainties.

These forward-looking statements are not historical facts, but rather are based on current expectations, estimates and projections about us, our

current and prospective portfolio investments, our industry, our beliefs, and our assumptions. Words such as anticipates,  expects, intends, plans,
believes, seeks, estimates, would, should, targets, projects and variations of these words and similar expressions are intended to identi

forward-looking statements. 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 inexperience operating a BDC;

our dependence on key personnel of our investment advisor and our executive officers;

our ability to maintain or develop referral relationships;

our ability to manage our business effectively;

our use of leverage;

the availability of additional capital on attractive terms or at all;

uncertain valuations of our portfolio investments;

competition for investment opportunities;

actual and potential conflicts of interest with our investment advisor;

potential divergent interests of our investment advisor and our stockholders arising from our management and incentive fee structure;

constraint on investment due to access to material nonpublic information;

other potential conflicts of interest;

SBA regulations affecting our wholly-owned SBIC subsidiary;

changes in interest rates;

Table of Contents 16



Edgar Filing: FIDUS INVESTMENT Corp - Form 497

the impact of a protracted decline in the liquidity of credit markets on our business and portfolio investments;

fluctuations in our quarterly operating results;

our ability to maintain our status as a RIC and as a BDC;

the timing, form and amount of any distributions from our portfolio companies;

S-10
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changes in laws or regulations applicable to us;

possible resignation of our investment advisor or administrator;

the general economy and its impact on the industries in which we invest;

risks associated with investing in lower middle-market companies;

the ability of our investment advisor to identify, invest in and monitor companies that meet our investment criteria;

our ability to invest in qualifying assets; and

our ability to identify and timely close on investment opportunities.
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. In light of these and
other uncertainties, the inclusion of a projection or forward-looking statement in this prospectus supplement and the accompanying prospectus
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 Factors and elsewhere in the accompanying prospectus. You should not place undue reliance on these
forward-looking statements as a prediction of actual results, which apply only as of the date of this prospectus supplement and accompanying
prospectus. We expressly disclaim any responsibilities to update forward-looking statements, whether as a result of new information, future
events or otherwise, except as required by law. The forward-looking statements and projections contained in this prospectus supplement and
accompanying prospectus are excluded from the safe harbor protection provided by Section 27A of the Securities Act of 1933, as amended, or
the Securities Act.
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USE OF PROCEEDS
The net proceeds from this offering are estimated to be approximately $ (or approximately $ if the underwriters exercise their
over-allotment option in full), and after deducting underwriting discounts of $ (or$ if the underwriters exercise their

over-allotment option in full) and estimated offering expenses of approximately $300,000 payable by us. We may change the size of this
offering based on demand and market conditions.

We intend to use the net proceeds of this offering to invest in lower middle-market companies in accordance with our investment objective and
strategies and for working capital and general corporate purposes. Pending such use, we will invest the net proceeds of this offering primarily in
short-term securities consistent with our BDC election and our qualification as a RIC for U.S. federal income tax purposes. See Regulation
Temporary Investments in the accompanying prospectus.
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CAPITALIZATION

The following table sets forth our capitalization:

on an actual basis as of June 30, 2012; and

on an as-adjusted basis giving effect to the sale of shares of our common stock in this offering at the public offering price of

$ per share, less estimated underwriting discounts and offering expenses payable by us.
This table should be read in conjunction with our Management s Discussion and Analysis of Financial Condition and Results of Operations and
our financial statements and notes thereto included in the accompanying prospectus.

As of June 30, 2012
As-adjusted

for
this Offering
Actual 1
(Unaudited)
Cash and cash equivalents $ 27,630,427 $
Borrowings (SBA debentures) 121,250,000 121,250,000
Stockholders equity:
Common stock, par value $0.001 per share; 100,000,000 shares authorized, 9,427,021 shares
issued and outstanding, actual; shares outstanding, as adjusted 9,427
Additional paid-in capital (2) 138,648,226
Undistributed net investment income 794,702 794,702
Accumulated net realized loss on investments (481,937) (481,937)
Accumulated net unrealized appreciation on investments 2,630,800 2,630,800
Total stockholders equity 141,601,218
Total capitalization 262,851,218 $

(1) Excludes up to shares of our common stock issuable up exercise of the underwriters over-allotment option.
(2) Pro forma additional paid-in capital has been reduced by the estimated costs of the offering payable by us and the underwriting discounts.
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PRICE RANGE OF COMMON STOCK AND DISTRIBUTIONS

Our common stock began trading on June 21, 2011 on The Nasdaq Global Market under the symbol FDUS. Effective January 3, 2012, our
common stock is included in the Nasdaq Global Select Market. Prior to June 21, 2011, there was no established public trading market for our
common stock. The following table lists the high and low closing sale price for our common stock, and the closing sale price as a percentage of
net asset value, or NAV, since shares of our common stock began being regularly quoted on the Nasdaq Global Select Market.

Closing Sales Premium/ Premium/
Price Discount of Discount of
High Low
Sales Sales Cash
Price to Price to Distributions

Period NAV (1) High Low NAV (2) NAV (2) Per Share (3)
Year ended December 31, 2011
Second Quarter (4) $ 14.82 $15.00 $14.81 101.2% 99.9% $
Third Quarter 14.77 15.00 11.33 101.6 76.7 0.32
Fourth Quarter 14.90 13.52 11.73 90.7 78.7 0.32
Year ended December 31, 2012
First Quarter $ 14.94 $14.38 $12.85 96.3% 86.0% $ 0.34
Second Quarter 15.02 15.17 13.22 101.0 88.0 0.36
Third Quarter (to
September 5, 2012) * 16.54 14.89 * * 0.38(5)

(1) Net asset value per share is determined as of the last day in the applicable quarter and therefore may not reflect the net asset value per share on the date of the
high and low sales prices. The net asset values shown are based on outstanding shares at the end of the each period.

(2) Calculated as of the respective high or low closing sales price divided by net asset value as of the last day in the applicable quarter.

(3) Represents the distribution declared in the specified quarter. We have adopted an opt out dividend reinvestment plan for our common stockholders. As a
result, if we declare a distribution, then stockholders cash distributions will be automatically reinvested in additional shares of our common stock, unless they
specifically optout of the dividend reinvestment plan so as to receive cash distributions. See Dividend Reinvestment Plan in the accompanying prospectus.

(4) Reflects the period from June 21, 2011 (commencement of trading) to June 30, 2011.

(5) OnJuly 31, 2012, our Board of Directors declared a quarterly dividend of $0.38 per share for the third quarter of 2012, which is payable on September 25,
2012 to stockholders of record as of September 11, 2012.

*  Not determinable at the time of filing.

Shares of BDCs may trade at a market price that is less than the value of the net assets (i.e., the net asset value) attributable to those shares. Since

the Company s initial public offering in June of 2011, the Company s shares of common stock have traded at times at a discount to the net assets

attributable to those shares. As of September 5, 2012, the Company s shares of common stock traded at a premium of approximately 110% of the
net asset value attributable to those shares as of June 30, 2012. The possibilities that our shares of common stock will trade at a discount from

net asset value or at premiums that are unsustainable over the long term are separate and distinct from the risk that our net asset value will

decrease. It is not possible to predict whether the common stock that will be sold in the offering will trade at, above, or below net asset value.

We intend to continue to pay quarterly distributions to our stockholders. Our quarterly distributions, if any, are determined by our Board of
Directors from time to time. We have elected to be taxed as a RIC under Subchapter M of the Code beginning with our taxable year ended
December 31, 2011. As long as we maintain our qualification as a RIC, we will not be taxed on our investment company taxable income or net
capital gain, to the extent that such income or gain is distributed, or deemed to be distributed, to stockholders on a timely basis.

S-14
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To maintain our qualification as a RIC, we must, among other things, distribute at least 90.0% of our net ordinary income and our net short-term
capital gain in excess of our net long-term capital loss, if any. In order to avoid certain excise taxes imposed on RICs, we currently intend to
distribute during each calendar year an amount at least equal to the sum of (1) 98.0% of our net ordinary income for the calendar year, (2) 98.2%
of our capital gain net income for the calendar year and (3) any net ordinary income and capital gain net income for the preceding calendar year
that were not distributed during such year and on which we paid no U.S. federal income tax. We may retain for investment some or all of our net
capital gain (i.e., net long-term capital gains in excess of net short-term capital losses) and treat such amounts as deemed distributions to our
stockholders. If we do this, you will be treated as if you received an actual distribution of the capital gain we retain and then reinvested the net
after-tax proceeds in our common stock. You also may be eligible to claim a tax credit (or, in certain circumstances, a tax refund) equal to your
allocable share of the tax we paid on the capital gain deemed distributed to you. Please refer to Material U.S. Federal Income Tax Considerations
in the accompanying prospectus for further information regarding the consequences of our retention of net capital gain. In the future, we may
make actual distributions to our stockholders of our net capital gain. We can offer no assurance that we will achieve results that will permit the
payment of any cash distributions and, if we issue senior securities, we will be prohibited from making distributions if doing so causes us to fail
to maintain the asset coverage ratios stipulated by the 1940 Act or if distributions are limited by the terms of any of our borrowings. See
Regulation and Material U.S. Federal Income Tax Considerations in the accompanying prospectus.

We may make distributions that are payable in cash or shares of our stock at the election of each stockholder. Under certain applicable
provisions of the Code and the Treasury regulations, distributions payable in cash or in shares of stock at the election of stockholders are treated
as taxable dividends to the extent of the distributing corporation s current and accumulated earnings and profits. The Internal Revenue Service
has issued private letter rulings indicating that such treatment will apply under circumstances in which the total amount of cash distributed is
limited to as little as 20.0% of the total distribution. If we decide to make any distributions that are payable in part in shares of our stock, U.S.
stockholders receiving such distributions will be required to include the full amount of the distribution (whether received in cash, shares of our
stock, or a combination thereof) as ordinary income (or as long-term capital gain to the extent such distribution is properly reported as a capital
gain dividend) to the extent of our current and accumulated earnings and profits. As a result, a U.S. stockholder may be required to pay tax with
respect to such distributions in excess of any cash received. If a U.S. stockholder sells the stock it receives in order to pay this tax, the sales
proceeds may be less than the amount included in income with respect to the distribution, depending on the market price of our stock at the time
of the sale. Furthermore, with respect to non-U.S. stockholders, we may be required to withhold U.S. federal tax with respect to such
distributions, including in respect of all or a portion of such distributions that are payable in stock. In addition, if a significant number of our
stockholders determine to sell shares of our stock in order to pay taxes owed on such distributions, it may put downward pressure on the trading
price of shares of our stock.

We will report certain U.S. federal income tax information with respect to our distributions to our stockholders on IRS Form 1099-DIV after the
end of the year. Our ability to pay distributions could be affected by future business performance, liquidity, capital needs, alternative investment
opportunities and loan covenants.
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UNDERWRITING

The Company and the underwriters named below have entered into an underwriting agreement with respect to the shares being offered. Subject
to certain conditions, each underwriter has severally agreed to purchase the number of shares indicated in the following table. Raymond James &
Associates, Inc. is the representative of the underwriters.

Underwriter Number of Shares
Raymond James & Associates, Inc.

Robert W. Baird & Co. Incorporated

BB&T Capital Markets, a division of Scott & Stringfellow, LLC

Oppenheimer & Co. Inc.

Total

The underwriting agreement provides that the obligations of the underwriters to pay for and accept delivery of the shares of common stock
offered hereby are subject to the approval of certain legal matters by their counsel and to certain other conditions. The underwriters are severally
obligated to take and pay for all shares of common stock offered hereby (other than those covered by the underwriters over-allotment option
described below) if any such shares are taken. We have agreed to indemnify the underwriters against certain liabilities, including liabilities under
the Securities Act.

Our common stock is listed on the Nasdaq Global Select Market under the symbol FDUS.
Over-Allotment Option

We have granted to the underwriters an option, exercisable for 30 days from the date of this prospectus supplement, to purchase up to an
aggregate of additional shares of common stock at the public offering price set forth on the cover page hereof, less the underwriting
discount. The underwriters may exercise this option solely for the purpose of covering over-allotments, if any, made in connection with the
offering of the shares of common stock offered hereby. To the extent such option is exercised, each underwriter will become obligated, subject
to certain conditions, to purchase approximately the same percentage of such additional shares of common stock as the number set forth next to
such underwriter s name in the preceding table bears to the total number of shares set forth next to the names of all underwriters in the preceding
table.

Lock-Up Agreements

We, and certain of our executive officers and directors, have agreed, subject to certain exceptions, not to issue, sell, offer to sell, contract or
agree to sell, hypothecate, pledge, transfer, grant any option to purchase, establish an open put equivalent position or otherwise dispose of or
agree to dispose of directly or indirectly, any shares of our common stock, or any securities convertible into or exercisable or exchangeable for
any shares of our common stock or any right to acquire shares of our common stock, for 90 days from the date of this prospectus supplement,
subject to extension upon material announcements or earnings releases. The representative, at any time and without notice, may release all or
any portion of the common stock subject to the foregoing lock-up agreements.
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The underwriters initially propose to offer the shares directly to the public at the public offering price set forth on the cover page of this
prospectus supplement and to certain dealers at a price that represents a concession not in excess of $ per share below the public offering
price. After the initial public offering of the shares, the offering price and other selling terms may be changed by the underwriters.

The following table provides information regarding the per share and total underwriting discount that we are to pay to the underwriters. These

amounts are shown assuming both no exercise and full exercise of the underwriters option to purchase up to additional shares from us.
Total
Total with
without Full
Exercise Exercise
of of
Per Over- Over-
Share allotment allotment
Underwriting discount payable by us on shares sold to the public $ $ $

We estimate that the total expenses of the offering payable by us, excluding the underwriting discount, will be approximately $300,000.

A prospectus supplement in electronic format may be made available on the web sites maintained by one or more of the underwriters, or selling
group members, if any, participating in this offering. The representative may agree to allocate a number of shares to underwriters and selling
group members for the sale to their online brokerage account holders. Internet distributions will be allocated by the underwriters and selling
group members that will make Internet distributions on the same basis as other allocations. The representative may agree to allocate a number of
shares to underwriters for sale to their online brokerage account holders.

Price Stabilization, Short Positions and Penalty Bids

In connection with this offering, the underwriters may purchase and sell shares of our common stock in the open market. These transactions may
include over-allotment, syndicate covering transactions and stabilizing transactions. An over-allotment involves syndicate sales of shares in
excess of the number of shares to be purchased by the underwriters in the offering, which creates a syndicate short position. Syndicate covering
transactions involve purchases of shares in the open market after the distribution has been completed in order to cover syndicate short positions.

Stabilizing transactions consist of some bids or purchases of shares of our common stock made for the purpose of preventing or slowing a
decline in the market price of the shares while the offering is in progress.

In addition, the underwriters may impose penalty bids, under which they may reclaim the selling concession from a syndicate member when the
shares of our common stock originally sold by that syndicate member are purchased in a stabilizing transaction or syndicate covering transaction
to cover syndicate short positions.

Similar to other purchase transactions, these activities may have the effect of raising or maintaining the market price of the common stock or
preventing or slowing a decline in the market price of the common stock. As a result, the price of the common stock may be higher than
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the price that might otherwise exist in the open market. Except for the sale of shares of our common stock in this offering, the underwriters may
carry out these transactions on the Nasdaq Global Select Market, in the over-the-counter market or otherwise.

Neither the underwriters nor we make any representation or prediction as to the direction or magnitude of any effect that the transactions
described above may have on the price of the shares. In addition, neither the underwriters nor we make any representation that the underwriters
will engage in these transactions or that these transactions, once commenced, will not be discontinued without notice.

Passive Market Making

In connection with the offering, the underwriters may engage in passive market making transactions in the common stock on the Nasdaq Global
Select Market in accordance with Rule 103 of Regulation M under the Exchange Act during the period before the commencement of offers or
sales of common stock and extending through the completion of distribution. A passive market maker must display its bids at a price not in
excess of the highest independent bid of the security. However, if all independent bids are lowered below the passive market maker s bid that bid
must be lowered when specified purchase limits are exceeded.

Conflicts of Interest

The underwriters and/or their affiliates from time to time provide and may in the future provide investment banking, commercial banking and
financial advisory services to us, for which they have received and may receive customary compensation.

In addition, the underwriters and/or their affiliates may from time to time refer investment banking clients to us as potential portfolio
investments. If we invest in those clients, we may utilize net proceeds from this offering to fund such investments, and the referring underwriter
or its affiliate may receive placement fees from its client in connection with such financing, which placement fees may be paid out of the amount
funded by us.

The addresses of the underwriters are: Raymond James & Associates, Inc., 880 Carillon Parkway, St. Petersburg, Florida 33716 and Robert W.
Baird & Co. Incorporated, 777 East Wisconsin Avenue, Milwaukee, Wisconsin 53202; BB&T Capital Markets, 901 East Byrd Street, Suite 410,
Richmond, Virginia 23219; Oppenheimer & Co. Inc., 125 Broad Street, New York, New York 10004.
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LEGAL MATTERS

Certain legal matters will be passed upon for us by Bass, Berry & Sims PLC, Memphis, Tennessee, and the legality of the securities offered by
us and certain matters with respect to Maryland law will be passed upon by Venable LLP, Baltimore, Maryland. Bass, Berry & Sims PLC also

represents our investment advisor. Certain legal matters in connection with this offering will be passed upon for the underwriters by Sutherland
Asbill & Brennan LLP, Washington, D.C.

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

McGladrey LLP (formerly McGladrey & Pullen, LLP) is the independent public accounting firm located at One South Wacker Drive, Suite 800,
Chicago, IL 60606, for Fidus Investment Corporation.

AVAILABLE INFORMATION

We have filed with the SEC a registration statement on Form N-2, together with all amendments and related exhibits, under the Securities Act of
1933, as amended, with respect to the shares of common stock offered by this prospectus supplement. The registration statement contains
additional information about us and the shares of common stock being offered by this prospectus supplement.

We file with or submit to the SEC annual, quarterly and current periodic reports, proxy statements and other information meeting the
informational requirements of the Securities Exchange Act of 1934, as amended. You may inspect and copy these reports, proxy statements and
other information, as well as the registration statement and related exhibits and schedules, at the SEC s Public Reference Room at 100 F Street,
N.E., Washington, D.C. 20549-0102. You may obtain information on the operation of the Public Reference Room by calling the SEC at

(202) 551-8090. We maintain a website at http://www.fdus.com and intend to make all of our annual, quarterly and current reports, proxy
statements and other publicly filed information available, free of charge, on or through our website. Information contained on our website is not
incorporated into this prospectus supplement or the accompanying prospectus, and you should not consider information on our website to be part
of this prospectus supplement or the accompanying prospectus. You may also obtain such information by contacting us in writing at 1603
Orrington Avenue, Suite 820, Evanston, [llinois 60201, Attention: Investor Relations. The SEC maintains a website that contains reports, proxy
and information statements and other information we file with the SEC at http://www.sec.gov. Copies of these reports, proxy and information
statements and other information may also be obtained, after paying a duplicating fee, by electronic request at the following e-mail address:
publicinfo@sec.gov, or by writing the SEC s Public Reference Section, 100 F Street, N.E., Washington, D.C. 20549-0102.
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PROSPECTUS

$300,000,000

Common Stock
Preferred Stock
Subscription Rights
Debt Securities
Warrants

We may offer, from time to time, in one or more offerings or series, together or separately, up to $300,000,000 of our common stock, shares of our preferred stock,
subscription rights, debt securities, or warrants representing rights to purchase shares of our common stock, preferred stock, or debt securities, which we refer to
collectively as the securities. We may sell our securities through underwriters or dealers, at-the-market to or through a market maker into an existing trading
market or otherwise directly to one or more purchasers or through agents or through a combination of methods of sale. The identities of such underwriters, dealers,
market makers or agents, as the case may be, will be described in one or more supplements to this prospectus. The securities may be offered at prices and on terms
to be described in one or more supplements to this prospectus.

We may offer shares of common stock at a discount to net asset value per share in certain circumstances. On June 6, 2012, our common stockholders voted to

allow us to sell or otherwise issue common stock at a price below net asset value per share for a period of one year ending on the earlier of June 6, 2013 or the date

of our 2013 Annual Meeting of Stockholders. Sales of common stock at prices below net asset value per share dilute the interests of existing stockholders, have the

effect of reducing our net asset value per share and may reduce our market price per share. In addition, continuous sales of common stock below net asset value

may have a negative impact on total returns and could have a negative impact on the market price of our shares of common stock. See Risk Factors on page 11 and
Sales of Common Stock Below Net Asset Value on page 98 of this prospectus for more information.

Our stockholders specified that the cumulative number of shares sold in each offering during the one-year period ending on the earlier of June 6, 2013 or the date
of our 2013 Annual Meeting of Stockholders may not exceed 25.0% of our outstanding common stock immediately prior to such sale. In addition, as approved by
our stockholders, we cannot issue shares of our common stock below net asset value unless our board of directors determines that it would be in our and our
stockholders best interests to do so. Shares of closed-end investment companies such as us frequently trade at a discount to their net asset value. This risk is
separate and distinct from the risk that our net asset value per share may decline. We cannot predict whether our common stock will trade above, at or below net
asset value. You should read this prospectus and the applicable prospectus supplement carefully before you invest in our common stock.

We provide customized debt and equity financing solutions to lower middle-market companies located throughout the United States. We are an externally
managed, closed-end, non-diversified management investment company that has elected to be regulated as a business development company under the Investment
Company Act of 1940, as amended. Our investment objective is to provide attractive risk-adjusted returns by generating both current income from our debt
investments and capital appreciation from our equity related investments. Our strategy includes partnering with business owners, management teams and financial
sponsors by providing customized financing for ownership transactions, recapitalizations, strategic acquisitions, business expansion and other growth initiatives.

We generally invest in securities that would be rated below investment grade if they were rated by rating agencies. Below investment grade securities,
which are often referred to as high yield or junk, have speculative characteristics with respect to the issuer s capacity to pay interest and repay principal.

Our common stock is listed on the Nasdaq Global Select Market under the symbol FDUS. On August 17, 2012, the last reported sale price of our common stock
on the Nasdaq Global Select Market was $16.10 per share and our net asset value on June 30, 2012 was $15.02 per share.

Fidus Investment Advisors, LLC serves as our investment advisor and as our administrator.

Investing in our securities is speculative and involves numerous risks, and you could lose your entire investment if any of the risks
occur. Among these risks is the risk associated with leverage and dilution. For more information regarding these risks, please see _Risk
Factors beginning on page 11.
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Please read this prospectus and the accompanying prospectus supplement, if any, before investing, and keep it for future reference. It concisely sets forth important
information about us that a prospective investor ought to know before investing in our securities. We file annual, quarterly and current reports, proxy statements
and other information about us with the Securities and Exchange Commission. This information is available free of charge by contacting us at 1603 Orrington
Avenue, Suite 820, Evanston, Illinois 60201, Attention: Investor Relations, by accessing our website at http://www.fdus.com or by calling us collect at

(847) 859-3940. Information contained on our website is not incorporated by reference into, and you should not consider that information to be part of, this
prospectus or any prospectus supplement. The Securities and Exchange Commission also maintains a website at http://www.sec.gov that contains such
information.

The Securities and Exchange Commission has not approved or disapproved of these securities or determined if this prospectus is truthful or complete.
Any representation to the contrary is a criminal offense.

The date of this prospectus is August 30, 2012
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shelf

preferred stock, subscription rights, debt securities, or warrants representing rights to purchase shares of our common stock, preferred stock or
debt securities on terms to be determined at the time of the offering. This prospectus provides you with a general description of the securities

that we may offer. Each time we use this prospectus to offer securities, we will provide a prospectus supplement that will contain specific
information about the terms of that offering. The prospectus supplement may also add, update or change information contained in this

prospectus. To the extent required by law, we will amend or supplement the information contained in this prospectus and any accompanying

prospectus supplement to reflect any material changes to such information subsequent to the date of the prospectus and any accompanying
prospectus supplement and prior to the completion of any offering

Table of Contents

29



Edgar Filing: FIDUS INVESTMENT Corp - Form 497

Table of Conten

pursuant to the prospectus and any accompanying prospectus supplement. Please carefully read this prospectus and any accompanying

prospectus supplement together with the additional information described under Available Information and Risk Factors before you make an
investment decision. During an offering, we will disclose material amendments to this prospectus through a post-effective amendment or
prospectus supplement.

No dealer, salesperson or other person is authorized to give any information or to represent anything not contained in this prospectus or any
accompanying supplement to this prospectus. You must not rely on any unauthorized information or representations not contained in this
prospectus or any accompanying prospectus supplement as if we had authorized it. This prospectus and any accompanying prospectus
supplement do not constitute an offer to sell or a solicitation of any offer to buy any security other than the registered securities to which they
relate, nor do they constitute an offer to sell or a solicitation of an offer to buy any securities in any jurisdiction to any person to whom it is
unlawful to make such an offer or solicitation in such jurisdiction. The information contained in this prospectus and any accompanying
prospectus supplement is accurate as of the dates on their covers.
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SUMMARY

This summary highlights some of the information in this prospectus. It is not complete and may not contain all of the information that you may
want to consider. You should read the entire prospectus and any prospectus supplement carefully, including Risk Factors,  Selected Financial
Data, Management s Discussion and Analysis of Financial Condition and Results of Operations and the financial statements contained
elsewhere in this prospectus.

Fidus Investment Corporation is a Maryland corporation, formed on February 14, 2011, for the purpose of acquiring 100.0% of the equity

interests in Fidus Mezzanine Capital, L.P., or the Fund, and its general partner, Fidus Mezzanine Capital GP, LLC, raising capital in its initial

public offering, or IPO, which was completed in June 2011, and thereafter, operating as an externally managed business development company,

or BDC, under the Investment Company Act of 1940, or the 1940 Act. The Fund is licensed as a small business investment company, or SBIC, by

the United States Small Business Administration, or SBA. Simultaneously with the consummation of our IPO, we acquired all of the equity

interests in the Fund and its former general partner as described elsewhere in this prospectus under Formation Transactions, whereby the Fund

became our wholly owned subsidiary. Unless otherwise noted in this prospectus or any accompanying prospectus supplement, the terms we,  us,
our, the Company and Fidus refer to the Fund prior to the IPO and to Fidus Investment Corporation and its subsidiaries, including the Fund,

for the periods after the IPO.

As used in this prospectus the term  our investment advisor refers to Fidus Capital, LLC prior to the Formation Transactions and Fidus
Investment Advisors, LLC after the Formation Transactions. The investment professionals of Fidus Investment Advisors, LLC were also the
investment professionals of Fidus Capital, LLC.

Fidus Investment Corporation

We provide customized debt and equity financing solutions to lower middle-market companies, which we define as U.S. based companies
having revenues between $10.0 million and $150.0 million. Our investment objective is to provide attractive risk-adjusted returns by generating
both current income from our debt investments and capital appreciation from our equity related investments. We were formed to continue and to
expand the business of the Fund, which was formed in February 2007 and is licensed by the SBA as a SBIC. Our investment strategy includes
partnering with business owners, management teams and financial sponsors by providing customized financing for ownership transactions,
recapitalizations, strategic acquisitions, business expansion and other growth initiatives. We seek to maintain a diversified portfolio of
investments in order to help mitigate the potential effects of adverse economic events related to particular companies, regions or industries.

We invest in companies that possess some or all of the following attributes: predictable revenues; positive cash flows; defensible and/or leading
market positions; diversified customer and supplier bases; and proven management teams with strong operating discipline. We target companies
in the lower middle-market with annual earnings, before interest, taxes, depreciation and amortization, or EBITDA, between $3.0 million and
$20.0 million; however, we may from time to time opportunistically make investments in larger or smaller companies. Our investments typically
range between $5.0 million and $15.0 million per portfolio company.

As of June 30, 2012, we had debt and equity investments in 27 portfolio companies with an aggregate fair value of $234.1 million. The weighted
average yield on all of our debt investments as of June 30, 2012 was 15.5%. Yields are computed using the effective interest rates as of June 30,
2012, including accretion of original issue discount, divided by the weighted average cost of debt investments. There can be no assurance that
the weighted average yield will remain at its current level.
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Market Opportunity

We believe that the limited amount of capital available to lower middle-market companies, coupled with the desire of these companies for
flexible and partnership-oriented sources of capital, creates an attractive investment environment for us. From our perspective, lower
middle-market companies have faced difficulty raising debt capital in both the capital markets and private markets. As a result of the difficulties
in the credit markets and fewer sources of capital for lower middle-market companies, we see opportunities for improved risk-adjusted returns.
Furthermore, we believe with a large pool of uninvested private equity capital seeking debt capital to complete transactions and a substantial
supply of refinancing opportunities, there is an opportunity to attain appealing risk-adjusted returns on debt and equity investments. See The
Company for more information.

Business Strategy

We intend to accomplish our goal of becoming the premier provider of capital to and value-added partner of lower middle-market companies by:

Leveraging the experience of our investment advisor;

Capitalizing on our strong transaction sourcing network;

Serving as a value-added partner with customized financing solutions;

Employing rigorous due diligence and underwriting processes focused on capital preservation;

Actively managing our portfolio;

Maintaining portfolio diversification; and

Benefiting from lower cost of capital through our SBIC subsidiary.
Investment Criteria/Guidelines

We use the following criteria and guidelines in evaluating investment opportunities and constructing our portfolio. However, not all of these
criteria and guidelines have been, or will be, met in connection with each of our investments.

Value Orientation / Positive Cash Flow. Our investment advisor places a premium on analysis of business fundamentals from an investor s
perspective and has a distinct value orientation. We focus on companies with proven business models in which we can invest at relatively low
multiples of operating cash flow. We also typically invest in companies with a history of profitability and minimum trailing twelve month
EBITDA of $3.0 million. We do not invest in start-up companies, turn-around situations or companies that we believe have unproven business
plans.

Experienced Management Teams with Meaningful Equity Ownership. We target portfolio companies that have management teams with
significant experience and/or relevant industry experience coupled with meaningful equity ownership. We believe management teams with these
attributes are more likely to manage the companies in a manner that protects our debt investment and enhances the value of our equity
investment.

Niche Market Leaders with Defensible Market Positions. We invest in companies that have developed defensible and/or leading positions within
their respective markets or market niches and are well positioned to capitalize on growth opportunities. We favor companies that demonstrate
significant competitive advantages, which we believe helps to protect their market position and profitability.
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Diversified Customer and Supplier Base. We prefer to invest in companies that have a diversified customer and supplier base. Companies with a
diversified customer and supplier base are generally better able to endure economic downturns, industry consolidation and shifting customer
preferences.
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Significant Invested Capital. We believe the existence of significant underlying equity value provides important support to our debt investments.
With respect to our debt investments, we look for portfolio companies where we believe aggregate enterprise value significantly exceeds
aggregate indebtedness, after consideration of our investment.

Viable Exit Strategy. We invest in companies that we believe will provide a steady stream of cash flow to repay our loans and reinvest in their
respective businesses. In addition, we also seek to invest in companies whose business models and expected future cash flows offer attractive
exit possibilities for our equity investments. We expect to exit our investments typically through one of three scenarios: (a) the sale of the
company resulting in repayment of all outstanding debt and equity; (b) the recapitalization of the company through which our investments are
replaced with debt or equity from a third party or parties; or (c) the repayment of the initial or remaining principal amount of our debt investment
from cash flow generated by the company. In some investments, there may be scheduled amortization of some portion of our debt investment
which would result in a partial exit of our investment prior to the maturity of the debt investment.

About Our Advisor

Our investment activities are managed by Fidus Investment Advisors, LLC, our investment advisor. Pursuant to the terms of the investment
advisory and management agreement, which we refer to as the Investment Advisory Agreement, our investment advisor is responsible for
determining the composition of our portfolio, including sourcing potential investments, conducting research and diligence on potential
investments and equity sponsors, analyzing investment opportunities, structuring our investments and monitoring our investments and portfolio
companies on an ongoing basis. Our investment advisor s investment professionals seek to capitalize on their significant deal origination and
sourcing, credit underwriting, due diligence, investment structuring, execution, portfolio management and monitoring experience. These
professionals have developed a broad network of contacts within the investment community, have gained extensive experience investing in
assets that constitute our primary focus and have expertise in investing across all levels of the capital structure of lower middle-market
companies. For information regarding the people who control our investment advisor and their affiliations with the Company, see Certain
Relationships and Related Transactions Investment Advisory Agreement.

Our relationship with our investment advisor is governed by and dependent on the Investment Advisory Agreement and may be subject to

conflicts of interest. We pay our investment advisor a fee for its services under the Investment Advisory Agreement consisting of two

components a base management fee and an incentive fee. The base management fee is calculated at an annual rate of 1.75% of the average value
of our total assets (other than cash or cash equivalents but including assets purchased with borrowed amounts). The incentive fee consists of two
parts. The first part is calculated and payable quarterly in arrears and equals 20.0% of our pre-incentive fee net investment income for the
immediately preceding quarter, subject to a 2.0% preferred return, or hurdle, and a catchup feature. The second part is determined and payable
in arrears as of the end of each fiscal year in an amount equal to 20.0% of our realized capital gains and unrealized capital appreciation, if any,

on a cumulative basis from inception through the end of the year, computed net of all realized capital losses and unrealized capital depreciation

on a cumulative basis, less the aggregate amount of any previously paid capital gain incentive fees. For more information about how we
compensate our investment advisor and the related conflicts of interest, see Management and Other Agreements Investment Advisory Agreement
and Certain Relationships and Related Transactions Conflicts of Interest.

Our board of directors is charged with protecting our interests by monitoring how our investment advisor addresses conflicts of interest
associated with its management services and compensation. While our board of directors is not expected to review or approve each borrowing or
incurrence of leverage, our independent directors periodically review our investment advisor s services and fees as well as its portfolio
management
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decisions and portfolio performance. In connection with these reviews, our independent directors consider whether the fees and expenses
(including those related to leverage) that we pay to our investment advisor remain appropriate.

Fidus Investment Advisors, LLC is a Delaware limited liability company that is registered as an investment advisor under the Investment
Advisers Act of 1940, as amended, or the Advisers Act. In addition, Fidus Investment Advisors, LLC serves as our administrator and provides
us with office space, equipment and clerical, book-keeping and record-keeping services pursuant to an administration agreement, which we refer
to as the Administration Agreement.

Operating and Regulatory Structure

Our investment activities are managed by our investment advisor under the direction of our board of directors, a majority of whom are
independent of us.

As a BDC, we are required to comply with certain regulatory requirements. For example, while we are permitted to finance investments using
leverage, which may include the issuance of shares of preferred stock, or notes and other borrowings, our ability to use leverage is limited in
significant respects. See Regulation. Any decision on our part to use leverage will depend upon our assessment of the attractiveness of available
investment opportunities in relation to the costs and perceived risks of such leverage. The use of leverage to finance investments creates certain
risks and potential conflicts of interest. See Risk Factors Risks Relating to Our Business and Structure Regulations governing our operation as a
BDC affect our ability to raise, and the way in which we raise additional capital which may have a negative effect on our growth and Risk
Factors Risks Relating to Our Business and Structure Because we borrow money and may in the future issue additional senior securities including
preferred stock and debt securities, the potential for gain or loss on amounts invested in us is magnified and may increase the risk of investing in
us.

We have elected to be treated for U.S. federal income tax purposes as a regulated investment company, or RIC, under the Internal Revenue Code
of 1986, as amended, or the Code. In order to maintain our status as a RIC, we must satisfy certain source of income, asset diversification and
distribution requirements. See Material U.S. Federal Income Tax Considerations.

Risk Factors

The value of our assets, as well as the market price of our shares, will fluctuate. Our investments may be risky, and you may lose part of or all of
your investment in us. Investing in our securities involves other risks, including the following:

our inexperience operating a BDC;

our dependence on key personnel of our investment advisor and our executive officers;

our ability to maintain or develop referral relationships;

our ability to manage our business effectively;

our use of leverage;

uncertain valuations of our portfolio investments;

competition for investment opportunities;
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actual and potential conflicts of interest with our investment advisor;

constraint on investment due to access to material nonpublic information;

other potential conflicts of interest;

SBA regulations affecting our wholly-owned SBIC subsidiary;

changes in interest rates;

the impact of a protracted decline in the liquidity of credit markets on our business and portfolio investments;

fluctuations in our quarterly operating results;

our ability to maintain our status as a RIC and as a BDC;

risks associated with the timing, form and amount of any distributions to our stockholders;

changes in laws or regulations applicable to us;

dilutions risks related to issuing shares below our current net asset value;

possible resignation of our investment advisor;

the general economy and its impact on the industries in which we invest;

risks associated with investing in lower middle-market companies;

our ability to invest in qualifying assets; and

our ability to identify and timely close on investment opportunities.

See Risk Factors beginning on page 11 and the other information included in this prospectus, and any prospectus supplement, for additional

discussion of factors you should carefully consider before deciding to invest in our securities.

Corporate Information
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Our principal executive offices are located at 1603 Orrington Avenue, Suite 820, Evanston, Illinois 60201, and our telephone number is

(847) 859-3940. Our corporate website is located at http://www.fdus.com. Information on our website is not incorporated into this prospectus or
any supplements to this prospectus, and you should not consider information contained on our website to be part of this prospectus or any
supplements to this prospectus.
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The Offering

We may offer, from time to time, up to $300,000,000 worth of our securities, on terms to be determined at the time of the offering. Our
securities may be offered at prices and on terms to be disclosed in one or more prospectus supplements.

Our securities may be offered directly to one or more purchasers by us or through agents designated from time to time by us, or to or through
underwriters or dealers. The prospectus supplement relating to the offering will disclose the terms of the offering, including the name or names
of any agents or underwriters involved in the sale of our securities by us, the purchase price, and any fee, commission or discount arrangement
between us and our agents or underwriters or among our underwriters or the basis upon which such amount may be calculated. See Plan of
Distribution. We may not sell any of our securities through agents, underwriters or dealers without delivery of a prospectus supplement
describing the method and terms of the offering of our securities.

The Nasdaq Global Select Market Symbol FDUS

Use of proceeds We intend to use the net proceeds from selling our securities to make investments in
lower middle-market companies in accordance with our investment objective and
strategies and for working capital and general corporate purposes. See Use of Proceeds.

Dividends and distributions We pay quarterly distributions to our stockholders out of assets legally available for
distribution. Our distributions, if any, will be determined by our board of directors. Our
ability to declare distributions depends on our earnings, our overall financial condition
(including our liquidity position), maintenance of our RIC status and such other factors as
our board of directors may deem relevant from time to time.

When we make distributions, we will be required to determine the extent to which such
distributions are paid out of current or accumulated earnings, recognized capital gains or
capital. To the extent there is a return of capital, investors will be required to reduce their
basis in our stock for U.S. federal income tax purposes. In the future, our distributions
may include a return of capital.

Dividend reinvestment plan We have adopted a dividend reinvestment plan for our common stockholders, which is an
opt out dividend reinvestment plan. Under this plan, if we declare a cash distribution, our

stockholders who have not opted out of our dividend reinvestment plan will have their
cash distribution automatically reinvested in additional shares of our common stock,
rather than receiving the cash distribution. If a stockholder opts out, that stockholder will
receive cash distributions. Stockholders who receive distributions in the form of shares of
common stock generally are subject to the same U.S. federal income tax consequences as
stockholders who elect to receive their distributions in cash; however, since their cash
distributions will be reinvested, such stockholders will not receive cash with which to pay
any applicable taxes on reinvested distributions. See Dividend Reinvestment Plan.

-6-
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Effective trading at a discount

Sales of common stock below net asset value

Available information
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We have elected to be treated as a RIC under the Code, effective with our taxable year
ended December 31, 2011. As a RIC, we generally will not have to pay corporate-level
U.S. federal income taxes on any net ordinary income or capital gains that we distribute
to our stockholders. To maintain RIC tax treatment, we must distribute at least 90.0% of
our net ordinary income and net short-term capital gains in excess of our net long-term
capital losses, if any. See Distributions and Material U.S. Federal Income Tax
Considerations.

Shares of closed-end investment companies, including business development companies,
frequently trade at a discount to their net asset value. The risk that our shares may trade at
a discount to our net asset value is separate and distinct from the risk that our net asset
value per share may decline. We cannot predict whether our shares will trade above, at or
below net asset value. See Risk Factors.

Generally, the offering price per share of our common stock, exclusive of any
underwriting commissions or discounts, may not be less than the net asset value per share
of our common stock at the time we make the offering except (1) in connection with a
rights offering to our existing stockholders, (2) with the consent of the majority of our
common stockholders and approval of our board of directors, or (3) under such
circumstances as the SEC may permit. On June 6, 2012, our common stockholders voted
to allow us to sell or otherwise issue common stock at a price below net asset value per
share for a period of one year ending on the earlier of June 6, 2013 or our 2013 Annual
Meeting of Stockholders. Sales or other issuances by us of our common stock at a
discount from our net asset value pose potential risks for our existing stockholders
whether or not they participate in the offering, as well as for new investors who
participate in the offering. See Sales of Common Stock Below Net Asset Value in this
prospectus and in the prospectus supplement, if applicable.

We are required to file periodic reports, current reports, proxy statements and other
information with the SEC. This information is available on the SEC s Internet website at
www.sec.gov. You can also inspect any materials we file with the SEC, without charge, at
the SEC s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. Please
call the SEC at 1-800-SEC-0330 for further information on the Public Reference Room.
We intend to provide much of the same information on our website at www.fdus.com.
Information contained on our website is not part of this prospectus or any prospectus
supplement and should not be relied upon as such.
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FEES AND EXPENSES

The following table is intended to assist you in understanding the costs and expenses that an investor in our common stock will bear, directly or
indirectly, based on the assumptions set forth below. We caution you that some of the percentages indicated in the table below are estimates and

may vary. Except where the context suggests otherwise, whenever this prospectus contains a reference to fees or expenses paid by you, us, the
Company or Fidus, orthat we will pay fees or expenses, stockholders will indirectly bear such fees or expenses as investors in us.

Stockholder transaction expenses:

Sales load (as a percentage of offering price) (1)
Offering expenses borne by us (as a percentage of offering price) 2)
Dividend reinvestment plan expenses 3)
Total stockholder transaction expenses paid by us (as a percentage of offering price) 4)

Annual expenses (as a percentage of net assets attributable to common stock)®:

Base management fee 2.8%(6)
Incentive fees payable under Investment Advisory Agreement 2.5%(7)
Interest payments on borrowed funds 4.9%((8)
Other expenses 1.9%(9)
Total annual expenses 12.2%(10)

(1) In the event that securities to which this prospectus relates are sold to or through underwriters, a corresponding prospectus supplement will
disclose the applicable sales load.

(2) In the event that we conduct an offering of any of our securities, a corresponding prospectus supplement will disclose the estimated
offering expenses because they will be ultimately borne by us.

(3) The expenses of administering our dividend reinvestment plan are included in other expenses.

(4) Total stockholder transaction expenses may include a sales load and will be disclosed in a future prospectus supplement, if any.

5) Annual expenses is calculated as a percentage of net assets attributable to common stock because such expenses are ultimately paid by our
common stockholders. Offering expenses, if any, will be borne directly or indirectly by our common stockholders. Net assets attributable
to common stock equals average net assets for the six months ended June 30, 2012.

(6) Our base management fee is 1.75% of the average value of our total assets (other than cash and cash equivalents but including assets
purchased with borrowed amounts) and are estimated by assuming the base management fee remains consistent with the fees incurred for
the six months ended June 30, 2012. We may from time to time decide it is appropriate to change the terms of the Investment Advisory
Agreement. Under the 1940 Act, any material change to our Investment Advisory Agreement must be submitted to stockholders for
approval. The 2.8% reflected in the table is calculated on our net assets (rather than our total assets). See Management and Other
Agreements Investment Advisory Agreement.

(7) This item represents our investment advisor s incentive fees based on annualizing actual amounts earned on our pre-incentive fee net
investment income for the six months ended June 30, 2012 and assumes that the capital gains incentive fees payable at the end of
the 2012 calendar year will be based on the actual cumulative realized capital gains net of cumulative realized losses and unrealized
capital depreciation as of June 30, 2012.

The incentive fee consists of two parts:

The first, payable quarterly in arrears, equals 20.0% of our pre-incentive fee net investment income (including interest that is accrued but not yet
received in cash), subject to a 2.0% quarterly (8.0% annualized) hurdle rate and a catch-up provision measured as of the end of each calendar
quarter. Under this provision, in any calendar quarter, our investment advisor receives no incentive fee until our
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pre-incentive fee net investment income equals the hurdle rate of 2.0% but then receives, as a catch-up, 100.0% of our pre-incentive fee net
investment income with respect to that portion of such pre-incentive fee net investment income, if any, that exceeds the hurdle rate but is less
than 2.5%. The effect of this provision is that, if pre-incentive fee net investment income exceeds 2.5% in any calendar quarter, our investment
advisor will receive 20.0% of our pre-incentive fee net investment income as if a hurdle rate did not apply.

The second part, payable annually in arrears, equals 20.0% of our realized capital gains net of realized capital losses and unrealized capital
depreciation, if any, on a cumulative basis from inception through the end of the fiscal year (or upon the termination of the Investment Advisory
Agreement, as of the termination date), less the aggregate amount of any previously paid capital gain incentive fees. We accrue, but do not pay,

a capital gains incentive fee in connection with any net unrealized capital appreciation, as appropriate. Incentive fees payable under Investment
Advisory Agreement does not include an accrual for a capital gains incentive fee of $149,284 for the six months ended June 30, 2012 because no
capital gains incentive fee was earned and payable under the Investment Advisory Agreement.

See Management and Other Agreements Investment Advisory Agreement.

(8) Interest payments on borrowed funds represent our annualized interest payments on SBA debentures as of June 30, 2012, adjusted for
projected increases in outstanding SBA debentures. As of June 30, 2012, we had outstanding SBA debentures of $121.3 million, with
capacity to borrow up to an aggregate of $150.0 million. This item is based on the sum of (i) actual interest expense for the six months
ended June 30, 2012 and annualized for a full year, plus (ii) an increase in outstanding SBA debentures of $28.8 million at a fixed rate of
3.5%. If, in the future, we enter into a credit facility or issue any debt securities, interest payments on borrowed funds will include
estimated annual interest payments for any amounts outstanding under such credit facility or any debt securities we may issue. The amount
of leverage that we employ at any particular time will depend on, among other things, our board of directors assessment of market and
other factors at the time of any proposed borrowing.

(9) Other expenses represent our estimated annual operating expenses, including professional fees, directors fees, insurance costs, expenses of
our dividend reinvestment plan and payments under the Administration Agreement based on our allocable portion of overhead and other
expenses incurred by our administrator. See Management and Other Agreements Administration Agreement. Other expenses exclude
interest payments on borrowed funds, and if we issue debt securities or preferred stock, interest payments on debt securities and
distributions with respect to preferred stock. We currently do not have any class of securities outstanding other than common stock. Other
expenses are based on actual other expenses for the six months ended June 30, 2012 and annualized for a full year.

(10) Total annual expenses as a percentage of consolidated net assets attributable to common stock are higher than the total annual expenses
percentage would be for a company that is not leveraged. We borrow money to leverage our net assets and increase our total assets. The
SEC requires that the total annual expenses percentage be calculated as a percentage of net assets, rather than the total assets including
assets that have been purchased with borrowed amounts. If the total annual expenses percentage were calculated instead as a percentage of
average consolidated total assets for the six months ended June 30, 2012, our total annual expenses would be 6.6% of average consolidated
total assets.

Example

The following example demonstrates the projected dollar amount of total cumulative expenses over various periods with respect to a
hypothetical investment in us. In calculating the following expense amounts, we have assumed we would have no additional leverage, that none
of our assets are cash or cash equivalents and that our

9.
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annual operating expenses would remain at the levels set forth in the table above. Transaction expenses are not included in the following
example.

1 year 3 years 5 years 10 years
You would pay the following expenses on a $1,000 investment, assuming a 5.0% annual return $ 125 $ 348 $ 538 $ 903
The foregoing table is to assist you in understanding the various costs and expenses that an investor in our common stock will bear directly or
indirectly. While the example assumes, as required by the SEC, a 5.0% annual return, our performance will vary and may result in a return
greater or less than 5.0%. The incentive fee under the Investment Advisory Agreement, which, assuming a 5.0% annual return, would either not
be payable or have an insignificant impact on the expense amounts shown above, is not included in the example. If we achieve sufficient returns
on our investments, including through the realization of capital gains, to trigger an incentive fee of a material amount, our expenses, and returns
to our investors, would be higher. In addition, while the example assumes reinvestment of all distributions at net asset value, if our board of
directors authorizes and we declare a cash dividend, participants in our dividend reinvestment plan who have not otherwise elected to receive
cash will receive a number of shares of our common stock, determined by dividing the total dollar amount of the distribution payable to a
participant by the market price per share of our common stock at the close of trading on the valuation date for the distribution. See Dividend
Reinvestment Plan for additional information regarding our dividend reinvestment plan.

This example and the expenses in the table above should not be considered a representation of our future expenses, and actual expenses
(including the cost of debt, if any, and other expenses) may be greater or less than those shown.

-10-
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RISK FACTORS

Investing in our securities involves a number of significant risks. You should carefully consider these risk factors, together with all of the other
information included in this prospectus, or any prospectus supplement. The risks set out below are not the only risks we face. Additional risks
and uncertainties not presently known to us or not presently deemed material by us may also impair our operations and performance. If any of
the following events occur, our business, financial condition and results of operations could be materially and adversely affected. In such case,
our net asset value and the trading price of our common stock could decline, and you may lose all or part of your investment.

Risks Relating to Our Business and Structure

We have a limited operating history as a BDC and our investment advisor has limited experience managing a BDC or a RIC, and we may not
be able to operate our business successfully or generate sufficient revenue to make or sustain distributions to our stockholders.

The Fund commenced operations and obtained a license to operate as an SBIC in 2007. Prior to the completion of the Formation Transactions
and our IPO in June 2011, we did not operate as a BDC and had not qualified to be treated as a RIC, and our investment advisor had never
managed any BDC. As a result, we have limited operating results under these regulatory frameworks that can demonstrate to you either their
effect on our business or our ability to manage our business under these frameworks. We are subject to the business risks and uncertainties
associated with recently formed businesses, including the risk that we will not achieve our investment objective, or that we will not maintain our
qualification to be treated as a RIC, and that the value of your investment could decline substantially.

The 1940 Act and the Code impose numerous constraints on the operations of BDCs and RICs. BDCs are required, for example, to invest at
least 70.0% of their total assets in qualifying assets, which generally include securities of U.S. private or thinly traded public companies, cash,
cash equivalents, U.S. government securities and other high-quality debt instruments that mature in one year or less from the date of investment.
Any failure to comply with the requirements imposed on BDCs by the 1940 Act could cause the SEC to bring an enforcement action against us
and/or expose us to claims of private litigants. Moreover, qualification for treatment as a RIC requires satisfaction of source-of-income, asset
diversification and distribution requirements. Both we and our investment advisor have limited experience operating under these constraints,
which may hinder our ability to take advantage of attractive investment opportunities and to achieve our investment objective.

We are dependent upon our investment advisor s managing members and our executive officers for our future success. If our investment
advisor was to lose any of its managing members or we lose any of our executive officers, our ability to achieve our investment objective
could be significantly harmed.

We depend on the investment expertise, skill and network of business contacts of the managing members of our investment advisor, who
evaluate, negotiate, structure, execute and monitor our investments. Our future success will depend to a significant extent on the continued
service and coordination of the investment professionals of our investment advisor and executive officers, particularly Edward H. Ross, John J.
Ross, II, B. Bragg Comer, III, Thomas C. Lauer, W. Andrew Worth and Cary L. Schaefer. Although Messrs. E. Ross, Comer, Lauer and Worth
and Ms. Schaefer intend to devote all of their business time to our operations, they may have other demands on their time in the future. Mr. J.
Ross will not devote all of his business time to our operations and will have other demands on his time as a result of other activities. The
departure of any of these individuals could have a material adverse effect on our ability to achieve our investment objective.
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Our business model depends to a significant extent upon strong referral relationships with financial institutions, sponsors and investment
professionals. Any inability of our investment advisor to maintain or develop these relationships, or the failure of these relationships to
generate investment opportunities, could adversely affect our business.

We depend upon the investment professionals of our investment advisor to maintain their relationships with financial institutions, sponsors and
investment professionals, and we intend to rely to a significant extent upon these relationships to provide us with potential investment
opportunities. If the investment professionals of our investment advisor fail to maintain such relationships, or to develop new relationships with
other sources of investment opportunities, we will not be able to grow our investment portfolio. In addition, individuals with whom the
investment professionals of our investment advisor have relationships are not obligated to provide us with investment opportunities, and,
therefore, we can offer no assurance that these relationships will generate investment opportunities for us in the future.

Our financial condition and results of operation depends on our ability to manage our business effectively.

Our ability to achieve our investment objective and grow depends on our ability to manage our business and deploy our capital effectively. This
depends, in turn, on our investment advisor s ability to identify, evaluate and monitor companies that meet our investment criteria. The
achievement of our investment objectives on a cost-effective basis depends upon our investment advisor s execution of our investment process,
its ability to provide competent, attentive and efficient services to us and, to a lesser extent, our access to financing on acceptable terms. Our
investment advisor will have substantial responsibilities under the Investment Advisory Agreement. In addition, our investment advisor s
investment professionals may be called upon to provide managerial assistance to our portfolio companies. These activities may distract them or
slow our rate of investment. Any failure to manage our business and our future growth effectively could have a material adverse effect on our
business, financial condition and results of operations.

Even if we are able to grow and build upon our investment operations in a manner commensurate with the increased capital available to us as a
result of being a publicly-traded company, any failure to manage our growth effectively could have a material adverse effect on our business,
financial condition, results of operations and prospects. Our results of operations depend on many factors, including the availability of
opportunities for investment, readily accessible short and long-term funding alternatives in the financial markets and economic conditions.
Furthermore, if we cannot successfully operate our business or implement our investment policies and strategies, it could negatively impact our
ability to distributions to our stockholders and could cause you to lose all or part of your investment.

We may suffer credit losses and our investments could be rated below investment grade.

Private debt in the form of mezzanine, senior secured or unitranche loans to corporate and asset-based borrowers is highly speculative and
involves a high degree of risk of credit loss, and therefore an investment in our shares of common stock may not be suitable for someone with a
low tolerance for risk. These risks are likely to increase during an economic recession, such as the economic recession or downturn that the U.S.
and many other countries have recently experienced or are experiencing.

In addition, investments in our portfolio are typically not rated by any rating agency. We believe that if such investments were rated, the vast
majority would be rated below investment grade due to speculative characteristics of the issuer s capacity to pay interest and repay principal. Our
investments may result in an amount of risk, volatility or potential loss of principal that is greater than that of alternative investments.
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Because we borrow money and may in the future issue additional senior securities, including preferred stock and debt securities, the
potential for gain or loss on amounts invested in us is magnified and may increase the risk of investing in us.

Borrowings, also known as leverage, magnify the potential for gain or loss on amounts invested and, therefore, increase the risks associated with
investing in us. The Fund borrows from and issues debt securities to the SBA, and we may borrow from banks and other lenders in the future.
The SBA has fixed dollar claims on the Fund s assets that are superior to the claims of our stockholders. We may also borrow from banks and
other lenders or issue additional senior securities including preferred stock and debt securities in the future. If the value of our assets increases,
then leveraging would cause the net asset value attributable to our common stock to increase more sharply than it would have had we not used
leverage. Conversely, if the value of the our assets decreases, leveraging would cause net asset value to decline more sharply than it otherwise
would have had we not leveraged. Similarly, any increase in our income in excess of interest payable on the borrowed funds would cause our net
income to increase more than it would without the leverage, while any decrease in our income would cause net income to decline more sharply
than it would have had we not borrowed. Such a decline could negatively affect our ability to make distributions to our stockholders. Leverage is
generally considered a speculative investment technique.

Our ability to achieve our investment objectives may depend in part on our ability to achieve additional leverage on favorable terms by
borrowing from the SBA, banks or other lenders, and there can be no assurance that such additional leverage can in fact be achieved.

As a BDC, we are generally required to meet a coverage ratio of total assets to total borrowings and other senior securities, which include all of
our borrowings (other than SBA leverage) and any preferred stock we may issue in the future, of at least 200.0%. If this ratio declines below
200.0%, we may not be able to incur additional debt and may need to sell a portion of our investments to repay some debt when it is
disadvantageous to do so, and we may not be able to make distributions.

The following table illustrates the effect of leverage on returns from an investment in our common stock assuming various annual returns, net of
expenses. The calculations in the table below are hypothetical and actual returns may be higher or lower than those appearing in the table below.

Assumed Return on Our Portfolio

(Net of Expenses)
(10.0)% (5.0)% 0.0% 5.0% 10.0 %
Corresponding return to common stockholder o (23.0)% (13.6)% 4.1)% 5.3% 14.8%

(1)  Assumes $267.5 million in total assets, $121.3 million in outstanding SBA debentures and $141.6 million in net assets as of June 30, 2012
and an average cost of funds of 4.8%.

Funding a portion of our investments with preferred stock magnifies the potential for gain or loss and the risks of investing in us in the same

way as our other borrowings.

Preferred stock, which is another form of leverage, has the same risks to our common stockholders as borrowings because the distributions with
respect to any preferred stock must be cumulative. Payment of such distributions and repayment of the liquidation preference of such preferred
stock must take preference over any distributions or other payments to our common stockholders, and preferred stockholders are not subject to
any of our expenses or losses and are not entitled to participate in any income or appreciation in excess of their stated preference.
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Many of our portfolio investments are recorded at fair value as determined in good faith by our board of directors, and, as a result, there is
uncertainty as to the value of our portfolio investments.

Many of our portfolio investments take the form of debt and equity securities that are not publicly-traded. The debt and equity securities in
which we invest for which market quotations are not readily available are valued at fair value as determined in good faith by our board of
directors. As part of the valuation process, we may take into account the following types of factors, if relevant, in determining the fair value of
our investments:

a comparison of the portfolio company s securities to publicly-traded securities;

the enterprise value of a portfolio companys;

the nature and realizable value of any collateral;

the portfolio company s ability to make payments and its earnings and discounted cash flow;

the markets in which the portfolio company does business; and

changes in the interest rate environment and the credit markets generally that may affect the price at which similar investments may
be made in the future and other relevant factors.
We adjust quarterly the valuation of our portfolio to reflect the determination of our board of directors of the fair value of each investment in our
portfolio. Any changes in fair value from the prior period are recorded in our statement of operations as net change in unrealized appreciation or
depreciation.

Due to the inherent uncertainty of determining the fair value of investments that do not have a readily available market value, the fair value of
our investments may differ significantly from the values that would have been used had a readily available market value existed for such
investments, and the differences could be material. Declines in prices and liquidity in the corporate debt markets may also result in significant
net unrealized depreciation in our debt portfolio. Our net asset value could be adversely affected if our determinations regarding the fair value of
our investments were materially higher than the values that we ultimately realize upon the disposal of such investments.

We operate in a highly competitive market for investment opportunities, which could reduce returns and result in losses.

A number of entities compete with us to make the types of investments that we plan to make. We compete with public and private funds,
commercial and investment banks, commercial financing companies and, to the extent they provide an alternative form of financing, private
equity and hedge funds. Many of our competitors are substantially larger and have considerably greater financial, technical and marketing
resources than we do. For example, we believe some of our competitors may have access to funding sources that are not available to us. In
addition, some of our competitors may have higher risk tolerances or different risk assessments. These characteristics could allow our
competitors to consider a wider variety of investments, establish more relationships and offer better pricing and more flexible structuring than
we offer. We may lose investment opportunities if we do not match our competitors pricing, terms and structure. If we match our competitors
pricing, terms and structure, we may experience a decrease in net investment income or an increase in risk of capital loss. A significant part of
our competitive advantage stems from the fact that the lower middle-market is underserved by traditional commercial and investment banks, and
generally has less access to capital. A significant increase in the number and/or the size of our competitors in this target market could force us to
accept less attractive investment terms.

Furthermore, many of our competitors are not subject to the regulatory restrictions that the 1940 Act imposes on us as a BDC or the source of
income, asset diversification and distribution requirements we must satisfy to maintain our RIC status. The competitive pressures we face may
have a material adverse effect on our business, financial condition and results of operations. As a result of this existing and potentially increasing
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and make investments that are consistent with our investment objective.
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Our management and incentive fee structure may create incentives for our investment advisor that are not fully aligned with the interests of
our stockholders.

In the course of our investing activities, we pay management and incentive fees to our investment advisor. These fees are based on our total
assets (other than cash or cash equivalents but including assets purchased with borrowed amounts). As a result, investors in our common stock
investona gross basis and receive distributions on a net basis after expenses, resulting in a lower rate of return than one might achieve through
direct investments. Because these fees are based on our total assets (other than cash or cash equivalents but including assets purchased with
borrowed amounts), our investment advisor benefits when we incur debt or use leverage. This fee structure may encourage our investment
advisor to cause us to borrow money to finance additional investments. Under certain circumstances, the use of borrowed money may increase
the likelihood of default, which would disfavor our stockholders. Our board of directors is charged with protecting our interests by monitoring
how our investment advisor addresses these and other conflicts of interests associated with its management services and compensation. While
our board of directors is not expected to review or approve each borrowing or incurrence of leverage, our independent directors periodically
review our investment advisor s services and fees as well as its portfolio management decisions and portfolio performance. In connection with
these reviews, our independent directors consider whether our fees and expenses (including those related to leverage) remain appropriate. As a
result of this arrangement, our investment advisor may from time to time have interests that differ from those of our stockholders, giving rise to a
conflict.

The part of the incentive fee payable to our investment advisor that relates to our net investment income is computed and paid on income that
includes interest income that has been accrued but not yet received in cash. This fee structure may be considered to involve a conflict of interest
for our investment advisor to the extent that it may encourage our investment advisor to favor debt financings that provide for deferred interest,
rather than current cash payments of interest. Our investment advisor may have an incentive to invest in deferred interest securities in
circumstances where it would not have done so but for the opportunity to continue to earn the incentive fee even when the issuers of the deferred
interest securities would not be able to make actual cash payments to us on such securities. This risk could be increased because our investment
advisor is not obligated to reimburse us for any incentive fees received even if we subsequently incur losses or never receive in cash the deferred
income that was previously accrued.

The valuation process for certain of our portfolio holdings creates a conflict of interest.

A substantial portion of our portfolio investments are made in the form of securities that are not publicly traded. As a result, our board of
directors determines the fair value of these securities in good faith pursuant to our valuation policy. In connection with that determination,
investment professionals from our investment advisor prepare portfolio company valuations based upon the most recent portfolio company
financial statements available and projected financial results of each portfolio company. In addition, certain members of our board of directors,
including Messrs. E. Ross and Lauer, have a pecuniary interest in our investment advisor. The participation of our investment advisor s
investment professionals in our valuation process, and the pecuniary interest in our investment advisor by certain members of our board of
directors, would result in a conflict of interest as the management fee that we will pay our investment advisor is based on our gross assets less
cash.

Our incentive fee may induce our investment advisor to make speculative investments.

Our investment advisor receives an incentive fee based, in part, upon net capital gains realized on our investments. Unlike that portion of the
incentive fee based on income, there is no hurdle rate applicable to the portion of the incentive fee based on net capital gains. As a result, our
investment advisor may have a tendency to invest more capital in investments that are likely to result in capital gains as compared to income
producing securities. Such a practice could result in our investing in more speculative securities than would otherwise be the case, which could
result in higher investment losses, particularly during economic downturns.
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We may be obligated to pay our investment advisor incentive compensation even if we incur a loss and may pay more than 20.0% of our net
capital gains because we cannot recover payments made in previous years.

Our investment advisor will be entitled to incentive compensation for each fiscal quarter in an amount equal to a percentage of the excess of our
net investment income for that quarter above a threshold return for that quarter. Our pre-incentive fee net investment income for incentive
compensation purposes excludes realized and unrealized capital losses that we may incur in the fiscal quarter, even if such capital losses result in
a net loss on our statement of operations for that quarter. Thus, we may be required to pay our investment advisor incentive compensation for a
fiscal quarter even if there is a decline in the value of our portfolio or we incur a net loss for that quarter. Further, if we pay an incentive fee of
20.0% of our realized capital gains (net of all realized capital losses and unrealized capital depreciation on a cumulative basis) and thereafter
experience additional realized capital losses or unrealized capital depreciation, we will not be able to recover any portion of the incentive fee
previously paid.

We may have potential conflicts of interest related to obligations that our investment advisor may have to other clients.

Although currently we and the Fund are the only investment vehicles managed by our investment advisor, we may in the future have conflicts of
interest with our investment advisor or its respective other clients that elect to invest in similar types of securities as we will invest. Our
investment advisor s investment committee serves or may serve as officers, directors or principals of entities that operate in the same or a related
line of business as we do, or of investment funds or other investment vehicles managed by our investment advisor. In serving in these multiple
capacities, they may have obligations to other clients or investors in those entities, the fulfillment of which may not be in the best interests of us
or our stockholders. Our investment advisor will seek to allocate investment opportunities among eligible accounts in a manner that is fair and
equitable over time and consistent with an allocation policy approved by our board of directors.

Our investment advisor or its investment committee may, from time to time, possess material non-public information, limiting our investment
discretion.

The investment professionals of our investment advisor may serve as directors of, or in a similar capacity with, companies in which we invest,
the securities of which are purchased or sold on our behalf. In the event that material non-public information is obtained with respect to such
companies, or we become subject to trading restrictions under the internal trading policies of those companies or as a result of applicable law or
regulations, we could be prohibited for a period of time from purchasing or selling the securities of such companies, and this prohibition may
have an adverse effect on us.

We may have conflicts related to other arrangements with our investment advisor.

We entered into a license agreement with Fidus Partners, LLC under which Fidus Partners, LLC granted us a non-exclusive (provided that there

is not a change in control of Fidus Partners, LLC), royalty-free license to use the name Fidus. Some of the members of our investment advisor s

investment committee and the senior origination professionals of our investment advisor are professionals of Fidus Partners, LLC. See
Management and Other Agreements License Agreement. In addition, we rent office space from our investment advisor and pay to our

investment advisor our allocable portion of overhead and other expenses incurred in performing its obligations under the Administration

Agreement, such as our allocable portion of the cost of our chief financial officer and chief compliance officer. This creates conflicts of interest

that our board of directors must monitor.

The Investment Advisory Agreement and the Administration Agreement with our investment advisor were not negotiated on an arm s length
basis and may not be as favorable to us as if they had been negotiated with an unaffiliated third party.

The Investment Advisory Agreement and the Administration Agreement were negotiated between related parties. Consequently, their terms,
including fees payable to our investment advisor and our administrator, may
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not be as favorable to us as if they had been negotiated with an unaffiliated third party. In addition, we may choose not to enforce, or to enforce
less vigorously, our rights and remedies under these agreements because of our desire to maintain our ongoing relationship with our investment
advisor and our administrator.

The Fund is licensed by the SBA, and therefore, subject to SBA regulations.

The Fund is licensed to operate as an SBIC and is regulated by the SBA. Under current SBA regulations, a licensed SBIC can provide capital to
those entities that have a tangible net worth not exceeding $18.0 million and an average annual net income after U.S. federal income taxes not
exceeding $6.0 million for the two most recent fiscal years. In addition, a licensed SBIC must devote 25.0% of its investment activity to those
entities that have a tangible net worth not exceeding $6.0 million and an average annual net income after U.S. federal income taxes not
exceeding $2.0 million for the two most recent fiscal years. The SBA regulations also provide alternative size standard criteria to determine
eligibility, which depend on the industry in which the business is engaged and are based on either the number of employees or the gross sales.
The SBA regulations permit licensed SBICs to make long term loans to small businesses, invest in the equity securities of such businesses and
provide them with consulting and advisory services. The SBA also places certain limitations on the financing terms of investments by SBICs in
portfolio companies and prohibits SBICs from providing funds for certain purposes or to businesses in certain prohibited industries. Further, the
SBA regulations require that a licensed SBIC be periodically examined and audited by the SBA staff to determine its compliance with the
relevant SBA regulations. Compliance with these SBA requirements may cause the Fund to forego attractive investment opportunities that are
not permitted under the SBA regulations, and may cause the Fund to make investments it otherwise would not make in order to remain in
compliance with these regulations.

Failure to comply with the SBA regulations could result in the loss of the SBIC license and the resulting inability to participate in the SBA
debenture program. The SBA prohibits, without prior SBA approval, a change of control of an SBIC or transfers that would result in any person
(or a group of persons acting in concert) owning 10.0% or more of a class of capital stock of a licensed SBIC. Current SBA regulations provide
the SBA with certain rights and remedies if an SBIC violates their terms. A key regulatory metric for SBA is the extent of Capital Impairment,
which is the extent of realized (and, in certain circumstances, net unrealized) losses compared with the SBIC s private capital commitments.
Interest payments, management fees, organization and other expenses are included in determining realized losses. SBA regulations preclude the
full amount of unrealized appreciation from portfolio companies from being considered when calculating Capital Impairment in certain
circumstances. Remedies for regulatory violations are graduated in severity depending on the seriousness of Capital Impairment or other
regulatory violations. For minor regulatory infractions, the SBA issues a warning. For more serious infractions, the use of SBA debentures may

be limited or prohibited, outstanding debentures can be declared to be immediately due and payable, restrictions on distributions and making

new investments may be imposed management fees may be required to be reduced. In severe cases, the SBA may require the removal of a

general partner of an SBIC or its officers, directors, managers or partners, or the SBA may obtain appointment of a receiver for the SBIC.

SBA regulations limit the amount that may be borrowed from the SBA by an SBIC.

The SBA regulations currently limit the amount that is available to be borrowed by any SBIC and guaranteed by the SBA to 300.0% of an

SBIC s regulatory capital or $150.0 million, whichever is less. For two or more SBICs under common control, the maximum amount of
outstanding SBA debentures cannot exceed $225.0 million. As of June 30, 2012, the Fund had $121.3 million of SBA debentures. With $75.0
million of regulatory capital as of June 30, 2012, the Fund has the current capacity to issue up to a total of $150.0 million of SBA debentures. If
the Fund borrows the maximum amount from the SBA and thereafter requires additional capital, our cost of capital may increase, and there is no
assurance that we will be able to obtain additional financing on acceptable terms.

Moreover, the Fund s current status as an SBIC does not automatically assure that it will continue to receive SBA debenture funding. Receipt of
SBA debenture funding is dependent upon the Fund continuing to be in
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compliance with SBA regulations and policies and there being funding available. The amount of SBA debenture funding available to SBICs is
dependent upon annual Congressional authorizations and in the future may be subject to annual Congressional appropriations. There can be no
assurance that there will be sufficient SBA debenture funding available at the times desired by the Fund.

The debentures issued by the Fund to the SBA have a maturity of ten years and bear interest semi-annually at fixed rates. The Fund will need to
generate sufficient cash flow to make required debt payments to the SBA. If the Fund is unable to generate such cash flow, the SBA, as a debt
holder, will have a superior claim to our assets over our stockholders in the event it liquidates or the SBA exercises its remedies under such
debentures as the result of a default by the Fund.

The Fund, as an SBIC, is limited in its ability to make distributions to us, which could result in us being unable to meet the minimum
distribution requirements to maintain our status as a RIC.

In order to maintain our status as a RIC, we are required to distribute to our stockholders on an annual basis 90.0% of our net ordinary income
and net short-term capital gains in excess of net long-term capital losses. For this purpose, our taxable income will include the income of the
Fund (and any other entities that are disregarded as separate from us for U.S. federal income tax purposes). The Fund s ability to make
distributions to us may be limited by the Small Business Investment Act of 1958. As a result, in order to maintain our status as a RIC, we may be
required to make distributions attributable to the Fund s income without receiving any corresponding cash distributions from it with respect to
such income. We can make no assurances that the Fund will be able to make, or not be limited in making, distributions to us. If we are unable to
satisfy the annual distribution requirements, we may fail to maintain our status as a RIC, which would result in the imposition of corporate-level
U.S. federal income tax on our entire taxable income without regard to any distributions made by us. See ~ We will be subject to corporate-level
U.S. federal income tax if we are unable to maintain our qualification as a RIC under Subchapter M of the Code.

Changes in interest rates will affect our cost of capital and net investment income.

Most of our debt investments bear interest at fixed rates and the value of these investments could be negatively affected by increases in market
interest rates. In addition, to the extent that we borrow additional funds to make investments, an increase in interest rates would make it more
expensive for us to use debt to finance our investments. As a result, a significant increase in market interest rates could both reduce the value of
our portfolio investments and increase our cost of capital, which would reduce our net investment income. Conversely, a decrease in interest
rates may have an adverse impact on our returns by requiring us to seek lower yields on our debt investments and by increasing the risk that our
portfolio companies will prepay the debt investments, resulting in the need to redeploy capital at potentially lower rates.

You should also be aware that a rise in market interest rates typically leads to higher interest rates applicable to our debt investments.
Accordingly, an increase in interest rates may result in an increase of the amount of incentive fees payable to our investment advisor.

An extended continuation of the disruption in the capital markets and the credit markets could negatively affect our business.

As a BDC, it is essential for us to maintain our ability to raise additional capital for investment purposes. Without sufficient access to the capital
markets or credit markets, we may be forced to curtail our business operations or we may not be able to pursue new business opportunities.
Since the middle of 2007, the capital markets and the credit markets have been experiencing extreme volatility and disruption and, accordingly,
there has been and will continue to be uncertainty in the financial markets in general. Ongoing disruptive conditions in the financial industry and
the impact of new legislation in response to those conditions could restrict our business operations and could adversely impact our results of
operations and financial condition.
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From time to time, we may borrow from financial institutions in order to obtain additional capital. Unfavorable economic conditions result in a
decision by lenders not to extend credit to us. Our ability to incur indebtedness (including by issuing preferred stock) is limited by applicable
regulations such that our asset coverage under the 1940 Act must equal at least 200.0% of total indebtedness immediately after each time we
incur indebtedness exclusive of the SBA debentures pursuant to our SEC exemptive relief. Additionally, shrinking portfolio values will
negatively impact our ability to borrow additional funds because our net asset value is reduced for purposes of the 200.0% asset leverage test. If
the fair value of our assets declines substantially, we may fail to maintain the asset coverage ratio stipulated by the 1940 Act, which could, in
turn, cause us to lose our status as a BDC and materially impair our business operations. A protracted disruption in the credit markets could also
materially decrease demand for our investments.

We will access the capital markets periodically to issue debt or equity securities. Volatility or dislocation in the capital markets may depress our
stock price below our net asset value per share and create a challenging environment in which to raise debt and equity capital. As a BDC, we are
generally not able to issue additional shares of our common stock at a price less than net asset value without first obtaining approval for such
issuance from our stockholders and our independent directors. In addition, we are required to distribute at least 90.0% of our net ordinary
income and net short-term capital gains in excess of net long-term capital losses, if any, to our stockholders in order to maintain our status as a
RIC. As a result, earnings that we distribute to our stockholders will not be available to fund new investments. An inability to access the capital
markets could limit our ability to grow our business and execute our business strategy fully and could decrease our earnings, if any, which may
have an adverse effect on the value of our securities.

We may experience fluctuations in our quarterly operating results.

We could experience fluctuations in our quarterly operating results due to a number of factors, including our ability or inability to make
investments in companies that meet our investment criteria, the interest rate payable on the debt securities we acquire, the default rate on such
securities, the level of our expenses, variations in and the timing of the recognition of realized and unrealized gains or losses, the degree to
which we encounter competition in our markets and general economic conditions. As a result of these factors, results for any period should not
be relied upon as being indicative of performance in future periods.

We will be subject to corporate-level U.S. federal income tax if we are unable to maintain qualification as a RIC under Subchapter M of the
Code.

We have elected to be treated as a RIC under Subchapter M of the Code commencing with our taxable year ended December 31, 2011; however,
no assurance can be given that we will be able to maintain our RIC status. To maintain our status as a RIC under the Code and to avoid the
imposition of U.S. federal income taxes on income and gains distributed to our stockholders, we must meet certain requirements, including
source-of-income, asset diversification and annual distribution requirements. The source-of-income requirement will be satisfied if we derive at
least 90.0% of our gross income for each year from dividends, interest, gains from sale of securities or similar sources. To maintain our status as
a RIC, we must also meet certain asset diversification requirements at the end of each calendar quarter. Failure to meet these requirements may
result in our losing our RIC status or our having to dispose of certain investments quickly in order to prevent the loss of RIC status. Because
most of our investments will be in private or thinly traded public companies, any such dispositions could be made at disadvantageous prices and
may result in substantial losses. The annual distribution requirement applicable to RICs will be satisfied if we distribute at least 90.0% of our net
ordinary income and net short-term capital gains in excess of net long-term capital losses, if any, to our stockholders on an annual basis. In
addition, we will be subject to a 4.0% nondeductible federal excise tax to the extent that we do not satisfy certain additional minimum
distribution requirements on a calendar-year basis. We will be subject, to the extent we use debt financing, to certain asset coverage ratio
requirements under the 1940 Act and financial covenants under loan and credit agreements that could, under certain circumstances, restrict us
from making annual distributions necessary to maintain our status as a RIC. If we are unable to obtain cash from other sources, we
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may fail to maintain our status as a RIC and, thus, may be subject to U.S. federal corporate income tax on our entire taxable income without
regard to any distributions made by us. If we fail to maintain our status as a RIC for any reason and become subject to U.S. corporate income
tax, the resulting tax liability could substantially reduce our net assets, the amount of income available for distributions to stockholders and the
amount of our distributions and the amount of funds available for new investments. Such a failure would have a material adverse effect on us
and our stockholders. See Material U.S. Federal Income Tax Considerations Taxation as a RIC.

We may not be able to pay you distributions, our distributions may not grow over time, a portion of distributions paid to you may be a return
of capital, and investors in our debt securities may not receive all of the interest income to which they are entitled.

We intend to pay quarterly distributions to our stockholders out of assets legally available for distribution. We cannot assure you that we will
achieve investment results that will allow us to make a specified level of cash distributions or year-to-year increases in cash distributions. Our
ability to pay distributions might be harmed by, among other things, the risk factors described in this prospectus. In addition, the inability to
satisfy the asset coverage test applicable to us as a BDC could, in the future, limit our ability to pay distributions. All distributions will be paid at
the discretion of our board of directors and will depend on our earnings, our financial condition, maintenance of our RIC status, compliance with
applicable BDC regulations, SBA regulations and such other factors as our board of directors may deem relevant from time to time. We cannot
assure you that we will pay distributions to our stockholders in the future.

If we issue debt securities in the future, the above-referenced restrictions on distributions may also inhibit our ability to make required interest
payments to holders of any such debt securities, which may cause a default under the terms of our then-existing debt agreements. Such a default
could materially increase our cost of raising capital, as well as cause us to incur penalties under the terms of our then-existing debt agreements.

When we make quarterly distributions, we will be required to determine the extent to which such distributions are paid out of current and
accumulated earnings and profits, recognized capital gain or capital. To the extent there is a return of capital, investors will be required to reduce
their basis in our stock for U.S. federal income tax purposes.

We may have difficulty paying our required distributions if we recognize income before, or without, receiving cash representing such
income.

For U.S. federal income tax purposes, we are required to include in our income certain amounts that we have not yet received in cash, such as
original issue discount, which may arise if we receive warrants in connection with the making of a loan or in other circumstances, and contracted
payment-in-kind interest, which represents contractual interest added to the loan balance and due at the end of the loan term. Such original issue
discount, or increases in loan balances as a result of contracted payment-in-kind arrangements, will be included in our income before we receive
any corresponding cash payments. We also may be required to include in our income certain other amounts that we will not receive in cash.

Since in certain cases we may be required to recognize income before or without receiving cash representing such income, we may have
difficulty meeting the requirement to distribute on an annual basis at least 90.0% of our net ordinary income and net short-term capital gains in
excess of net long-term capital losses, if any, to maintain our status as a RIC. In such a case, we may have to sell some of our investments at
times and/or at prices we would not consider advantageous, raise additional debt or equity capital or forgo new investment opportunities to
satisty the annual distribution requirements. In such circumstances, if we are unable to obtain such cash from other sources, we may fail to
maintain our status as a RIC and thus be subject to corporate-level U.S. federal income tax. See Material U.S. Federal Income Tax
Considerations Taxation as a RIC.
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If a portfolio company defaults on a loan that is structured to provide accrued interest, it is possible that accrued interest previously used in the
calculation of the incentive fee will become uncollectible. Our investment advisor will not be under any obligation to reimburse us for any part
of the incentive fee it received that was based on accrued income that we never receive as a result of a default by an entity on the obligation that
resulted in the accrual of such income. That part of the incentive fee payable by us that relates to our net investment income will be computed
and paid on income that may include interest that has been accrued but not yet received in cash, such as market discount, debt instruments with
payment-in-kind interest, preferred stock with payment-in-kind dividends and zero coupon securities.

You may have a current tax liability on distributions you elect to reinvest in our common stock but would not receive cash to pay such tax
liability.

If you participate in our dividend reinvestment plan, you will be deemed to have received, and for U.S. federal income tax purposes will be taxed
on, the amount reinvested in our common stock to the extent the amount reinvested was not a tax-free return of capital. As a result, unless you
are a tax-exempt entity, you may have to use funds from other sources to pay your tax liability on the value of our common stock received as a
result of the distribution.

Because we expect to distribute substantially all of our net investment income and net realized capital gains to our stockholders, we will need
additional capital to finance our growth, and such capital may not be available on favorable terms or at all.

We have elected to be taxed for U.S. federal income tax purposes as a RIC under Subchapter M of the Code commencing with our taxable year
ended December 31, 2011. If we continue to meet certain requirements, including source-of-income, asset diversification and distribution
requirements, and if we continue to be regulated as a BDC, we will continue to qualify to be taxed as a RIC and therefore will not have to pay
U.S. federal corporate income tax on income that we timely distribute to our stockholders, allowing us to substantially reduce or eliminate our
corporate-level income tax liability. As a BDC, we are generally required to meet a coverage ratio of total assets to total senior securities, which
includes all of our borrowings (other than SBA leverage) and any preferred stock we may issue in the future, of at least 200.0% at the time we
issue any debt or preferred stock. This requirement limits the amount of our leverage. Because we will continue to need capital to grow our
investment portfolio, this limitation may prevent us from incurring debt or issuing preferred stock and require us to raise additional equity at a
time when it may be disadvantageous to do so.

While we expect to be able to borrow and to issue additional debt and equity securities, we cannot assure you that debt and equity financing will
be available to us on favorable terms, or at all. If additional funds are not available to us, we could be forced to curtail or cease new investment
activities, and our net asset value could decline. In addition, as a BDC, we generally are not permitted to issue equity securities priced below net
asset value without stockholder approval. At our Annual Stockholders Meeting on June 6, 2012, our stockholders voted to allow us to issue
common stock at a price below net asset value per share for a period of one year ending on the earlier of June 6, 2013 or the date of our 2013
Annual Meeting of Stockholders. The maximum number of shares issuable below net asset value pursuant to the authority granted by our
stockholders that could result in such dilution is limited to 25.0% of the Company s then outstanding common stock immediately prior to each
such sale. We do not intend to issue shares of our common stock below net asset value unless our board of directors determines that it would be
in our stockholders best interests to do so. For an illustration on the potential dilutive effect of an offering of our common stock at a price below
net asset value, please see the illustration below.

Lllustration: Examples of Dilutive Effect of the Issuance of Shares Below Net Asset Value. The following table illustrates the level of net asset
value dilution that would be experienced by a nonparticipating stockholder in three different hypothetical offerings of different sizes and levels
of discount from net asset value per share, although it is not possible to predict the level of market price decline that may occur. Actual sales
prices and discounts may differ from the presentation below.
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Assume that Company XYZ has 1,000,000 common shares outstanding, $15,000,000 in total assets and $5,000,000 in total liabilities. The
current net asset value and net asset value per share are thus $10,000,000 and $10.00, respectively. The table illustrates the dilutive effect on
nonparticipating Stockholder A of (1) an offering of 50,000 shares (5.0% of the outstanding shares) at $9.50 per share after offering expenses
and commission (a 5.0% discount from net asset value), (2) an offering of 100,000 shares (10.0% of the outstanding shares) at $9.00 per share
after offering expenses and commissions (a 10.0% discount from net asset value) and (3) an offering of 200,000 shares (20.0% of the
outstanding shares) at $8.00 per share after offering expenses and commissions (a 20.0% discount from net asset value). The acronym NAV
stands for net asset value.

In any offering of common stock, we will present the actual dilution to stockholders in tabular form in the prospectus supplement specific to that
offering.

Example 2
Example 1 10.0% Offering Example 3
5.0% Offering at 10.0% 20.0% Offering
at 5.0% Discount Discount at 20.0% Discount

Prior to Sale  Following % Following % Following %

Below NAV Sale Change Sale Change Sale Change
Offering Price
Price per Share to Public $10.00 $9.47 $8.42
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