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The information in this preliminary pricing supplement is not complete and may be changed. This preliminary pricing supplement and
the accompanying prospectus supplement and prospectus are not offers to sell these securities and are not soliciting an offer to buy these
securities in any jurisdiction where the offer or sale is not permitted.

Subject to completion
Preliminary Pricing Supplement dated

December 24, 2012

Prospect Capital Corporation

Prospect Capital InterNotes®
4.375% Senior Notes due 2020 (the '"2020 Notes'')
4.875% Senior Notes due 2031 (the '"2031 Notes'')
5.875% Senior Notes due 2043 (the ''2043 Notes'"'
and together with the 2020 Notes and the 2031 Notes, the '"Notes'')

Filed under Rule 497, Registration Statement No. 333-183530

Preliminary Pricing Supplement Nos. 38, 39 and 40 Dated Monday, December 24, 2012 (To: Prospectus Dated October 29, 2012, and Prospectus Supplement
Dated November 13, 2012)

CuUSIP ISIN PrincipalSelling Gross Net Coupon Coupon  Coupon Maturity 15t Couporlst Coudmrvivor'sProduct
Number Number Amount Price ConcessiBmceeddype  Rate Frequency Date Date  AmountOption Ranking
Senior

Unsecured

74348YBM2  US74348YBM21 $ 100.000% 1.750% $ Fixed 4.375% Semi-Annual 1/15/2020 7/15/2013 $ 23.21 Yes Notes
Redemption Information: Callable at 100.000% on 1/15/2014 and every coupon date thereafter.

CUSIP ISIN PrincipalSelling Gross Net Coupon Coupon  Coupon Maturity 15t Couporst Coupmrvivor'sProduct
Number Number Amount Price ConcessBrmoceeddype  Rate Frequency Date Date  AmountOption Ranking
Senior
Unsecured

74348YBNO  US74348YBNO4 $ 100.000% 3.400% $ Fixed 4.875% Semi-Annual 1/15/2031 7/15/2013 $ 25.86 Yes Notes
Redemption Information: Callable at 100.000% on 1/15/2015 and every coupon date thereafter.

CUSIP ISIN PrincipalSelling Gross Net Coupon Coupon Coupon Maturity 1t Couporlst Coupfémrvivor'sProduct
Number Number Amount Price ConcessiBroceedd'ype  Rate Frequency Date Date  AmountOption Ranking
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Senior
Unsecured
74348YBP5  US74348YBP51 $ 100.000% 3.800% $ Fixed 5.875% Semi-Annual 1/15/2043 7/15/2013 $ 31.17 Yes Notes
Redemption Information: Callable at 100.000% on 1/15/2016 and every coupon date thereafter.

Trade Date: Monday, December 31, 2012 @ 12:00 PM ET
Settle Date: Friday, January 4, 2013

Minimum Denomination/Increments: $1,000.00/$1,000.00
Initial trades settle flat and clear SDFS: DTC Book Entry only

The Notes will be issued pursuant to the Indenture, dated as of February 16, 2012, as amended and supplemented by that certain Thirty-Eighth
Supplemental Indenture, Thirty-Ninth Supplemental Indenture and Fortieth Supplemental Indenture, respectively, each dated as of January 4, 2013.

The date from which interest shall accrue on the Notes is Friday, January 4, 2013. The "Interest Payment Dates" for the Notes shall be January 15 and
July 15 of each year, commencing July 15, 2013; the interest payable on any Interest Payment Date, will be paid to the Person in whose name the Note (or one or
more predecessor Notes) is registered at the close of business on the Regular Record Date (as defined in the Indenture) for such interest, which shall be January 1
or July 1, as the case may be, next preceding such Interest Payment Date.

The 2020 Notes, the 2031 Notes, and the 2043 Notes will be redeemable in whole or in part at any time or from time to time, at the option of Prospect
Capital Corporation, on or after January 15, 2014, January 15, 2015 and January 15, 2016, respectively, at a redemption price of $1,000 per Note plus accrued and
unpaid interest payments otherwise payable for the then-current semi-annual interest period accrued to, but excluding, the date fixed for redemption and upon not
less than 30 days nor more that 60 days prior notice to the noteholder and the trustee, as described in the prospectus.

Prospect Capital Corporation is a financial services company that lends to and invests in middle market, privately-held companies. We are organized as an
externally-managed, non-diversified closed-end management investment company that has elected to be treated as a business development company under the
Investment Company Act of 1940. Prospect Capital Management LLC manages our investments and Prospect Administration LLC provides the administrative
services necessary for us to operate.

This preliminary pricing supplement relates only to the securities described in the accompanying prospectus supplement and prospectus, is only a summary
of changes and should be read together with the accompanying prospectus supplement and prospectus, including among other things the section entitled "Risk
Factors" beginning on page S-8 of such prospectus supplement and page 11 of such prospectus. This preliminary pricing supplement and the accompanying
prospectus supplement and prospectus contain important information you should know before investing in our securities. Please read it before you invest and keep
it for future reference. We file annual, quarterly and current reports, proxy statements and other information about us with the Securities and Exchange
Commission, or the "SEC." This information is available free of charge by contacting us at 10 East 40th Street, 44th Floor, New York, NY 10016 or by telephone
at (212) 448-0702. The SEC maintains a website at www.sec.gov where such information is available without charge upon written or oral request. Our internet
website address is www.prospectstreet.com. Information contained on our website is not incorporated by reference into this prospectus supplement or the
accompanying prospectus and you should not consider information contained on our website to be part of this prospectus supplement or the accompanying
prospectus.

Neither the SEC nor any state securities commission has approved or disapproved of these securities or passed on the adequacy or accuracy of this
preliminary pricing supplement. Any representation to the contrary is a criminal offense. Obligations of Prospect Capital Corporation and any subsidiary of
Prospect Capital Corporation are not guaranteed by the full faith and credit of the United States of America. Neither Prospect Capital Corporation nor any
subsidiary of Prospect Capital Corporation is a government-sponsored enterprise or an instrumentality of the United States of America.

InterNotes® is a registered trademark of Incapital Holdings LLC.

Recent Developments: On November 15, 2012, Renaissance Learning, Inc. repaid the $6.0 million loan receivable to us.
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On November 22, 2012, we issued 84,904 shares of our common stock in connection with the dividend reinvestment plan.

On November 26, 2012 we made a secured second lien investment of $22.0 million in Petroleum Place, Inc., a provider of enterprise resource planning
software focused on the oil & gas industry.

On November 30, 2012 we made a secured second lien investment of $9.5 million to support the recapitalization of R-V Industries, Inc.
On December 3, 2012, VanDeMark Chemicals, Inc. repaid the $29.7 million loan receivable to us.

On December 6, 2012, we made an investment of $38.3 million, to purchase 90% of the subordinated notes in Apidos CLO XI, LLC.
On December 7, 2012, Hudson Products Holdings, Inc. repaid the $6.3 million loan receivable to us.

On December 7, 2012, we announced the declaration of revised monthly dividends in the following amounts and with the following dates:

11.0000 cents per share for December 2012 (record date of December 31, 2012 and payment date of January 23, 2013); and

11.0025 cents per share for January 2013 (record date of January 31, 2013 and payment date of February 20, 2013).
These distributions replace the dividends for December 2012 and January 2013 that were previously announced on November 7, 2012.

On December 13, 2012, we completed a $33.9 million recapitalization of CCPIL, Inc. ("CCPI"), an international manufacturer of refractory materials and
other consumable products for industrial applications. Through the recapitalization, we acquired a controlling interest in CCPI for $28.3 million in cash and
467,928 unregistered shares of our common stock.

On December 14, 2012, we provided $10.0 million of first-lien financing to support the recapitalization of Prince Mineral Holding Corp., a leading global
specialty mineral processor and consolidator.

On December 14, 2012, we made a $3.0 million follow-on investment in Focus Brands, Inc.

On December 17, 2012, we made a $39.8 million first-lien investment in Coverall Health-Based Cleaning Systems, a leading franchiser of commercial
cleaning businesses.

On December 17, 2012, we made a $39.8 million first-lien secured investment in Coverall Health-Based Cleaning Systems, a leading franchiser of
commercial cleaning businesses.

On December 17, 2012, we made a $38.2 million first-lien secured follow-on investment in Material Handling Services, LLC, d/b/a/ Total Fleet Solutions,
to support the acquisition of Miner Holding Company, Inc.

On December 17, 2012, we made a secured debt investment of $30.0 million to support the recapitalization of BNN Holdings Corp. After the financing, we
received payment of the $26.2 loan that was previously outstanding.

On December 19, 2012, we provided $17.5 million of senior secured second-lien financing to support the recapitalization of a retailer of food, beverages
and general merchandise.

On December 19, 2012, we provided $23.2 million of senior secured second-lien financing to support the recapitalization of TB Corp., a Mexican restaurant
chain.

On December 19, 2012, we closed an increase of $35 million to our commitments to our credit facility. The commitments to the credit facility now stand at
$552.5 million.

On December 20, 2012, we made a follow-on senior secured debt investment of $19.5 million to support the recapitalization of Progrexion Holdings, Inc.
After the financing, we hold $154.5 million of total Progrexion senior secured debt.

On December 20, 2012, we issued 100,552 shares of our common stock in connection with the dividend reinvestment plan.

On December 21, 2012, ST Products, LLC repaid the $23.2 million loan receivable to us.
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On December 21, 2012, SG Acquisition, Inc. repaid the $83.2 million loan receivable to us.

On December 21, 2012, we made a $42.5 million senior secured first-lien investment, of which $37,500 was funded at closing, in a leading provider of
regional same day and next day distribution services for premier e-commerce and product supply businesses.

On December 21, 2012, we made a $12.0 million senior secured first-lien follow-on investment in FPG, LLC.
On December 21, 2012, we made a $10.0 million senior secured second-lien follow-on investment in Seaton Corp.

During the period from October 4, 2012 to December 20, 2012, we issued $68.2 million in aggregate principal amount of our Prospect Capital InterNotes
for net proceeds of $66.2 million.

On December 21, 2012, we issued $200.0 million in aggregate principal amount of 5.875% senior convertible notes due 2019 (the "2019 Notes") for net
proceeds following underwriting and other expenses of approximately $193.6 million. Interest on the 2019 Notes is paid semi-annually in arrears on January 15
and July 15, at a rate of 5.875% per year, commencing July 15, 2013. The 2019 Notes mature on January 15, 2019 unless converted earlier. The 2019 Notes are
convertible into shares of common stock at an initial conversion rate of 79.7766 shares of common stock per $1,000 principal amount of 2019 Notes, which is
equivalent to a conversion price of approximately $12.54 per share of common stock, subject to adjustment in certain circumstances. The conversion rate for the
2019 Notes will be increased when monthly cash dividends paid to common shares exceed the monthly dividend rate of $0.110025 per share.
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Filed pursuant to Rule 497
File No. 333-183530

PROSPECTUS SUPPLEMENT
(To Prospectus dated October 29, 2012)

Prospect Capital Corporation

Prospect Capital InterNotes®

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

to time other than the notes under our Registration Statement or in private placements.

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

The agents have advised us that from time to time they may purchase and sell notes in the secondary market, but they are not
obligated to make a market in the notes and may suspend or completely stop that activity at any time. Unless otherwise
specified in the applicable pricing supplement, we do not intend to list the notes on any stock exchange.

Investing in the notes involves certain risks, including those described in the "Risk Factors" section beginning on page S-8 of this
prospectus supplement and page 11 of the accompanying prospectus.

This prospectus supplement and the accompanying prospectus contain important information you should know before investing in our
securities. Please read it before you invest and keep it for future reference. We file annual, quarterly and current reports, proxy statements and
other information about us with the Securities and Exchange Commission, or the "SEC." This information is available free of charge by
contacting us at 10 East 40th Street, 44th Floor, New York, NY 10016 or by telephone at (212) 448-0702. The SEC maintains a website at
www.sec.gov where such information is available without charge upon written or oral request. Our internet website address is
www.prospectstreet.com. Information contained on our website is not incorporated by reference into this prospectus supplement or the
accompanying prospectus and you should not consider information contained on our website to be part of this prospectus supplement or the
accompanying prospectus.

Neither the SEC nor any state securities commission has approved or disapproved of these securities or passed on the adequacy or accuracy
of this prospectus supplement. Any representation to the contrary is a criminal offense.

Obligations of Prospect Capital Corporation and any subsidiary of Prospect Capital Corporation are not guaranteed by the full faith and
credit of the United States of America. Neither Prospect Capital Corporation nor any subsidiary of Prospect Capital Corporation is a
government-sponsored enterprise or an instrumentality of the United States of America.

We may sell the notes to or through one or more agents or dealers, including the agent listed below.

Incapital LL.C

Prospectus Supplement dated November 13, 2012.
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®InterNotes is a registered trademark of Incapital Holdings LLC
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FORWARD-LOOKING STATEMENTS

This prospectus supplement and the accompanying prospectus may contain forward-looking statements within the meaning of Section 21E
of the Securities Exchange Act of 1934, as amended, or the "Exchange Act," which involve substantial risks and uncertainties. Forward-looking
statements predict or describe our future operations, business plans, business and investment strategies and portfolio management and the
performance of our investments and our investment management business. These forward-looking statements are not historical facts, but rather
are based on current expectations, estimates and projections about our industry, our beliefs, and our assumptions. Words such as "intends,"
"intend," "intended," "goal," "estimate," "estimates," "expects," "expect," "expected," "project," "projected," "projections," "plans," "seeks,"
"anticipates," "anticipated," "should," "could,” "may," "will," "designed to," "foreseeable future,” "believe," "believes" and "scheduled" and
variations of these words and similar expressions are intended to identify forward-looking statements. Our actual results or outcomes may differ
materially from those anticipated. Readers are cautioned not to place undue reliance on these forward looking statements, which speak only as of
the date the statement was made. We undertake no obligation to publicly update or revise any forward-looking statements, whether as a result of
new information, future events or otherwise. These statements are not guarantees of future performance and are subject to risks, uncertainties,
and other factors, some of which are beyond our control and difficult to predict and could cause actual results to differ materially from those
expressed or forecasted in the forward-looking statements, including without limitation:

non non non non non non non non non

our future operating results,

our business prospects and the prospects of our portfolio companies,

the impact of investments that we expect to make,

our contractual arrangements and relationships with third parties,

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

the ability of our portfolio companies to achieve their objectives,

difficulty in obtaining financing or raising capital, especially in the current credit and equity environment,

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

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

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

our regulatory structure and tax treatment, including our ability to operate as a business development company and a
regulated investment company,

the adequacy of our cash resources and working capital,

the timing of cash flows, if any, from the operations of our portfolio companies,
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the ability of our investment adviser to locate suitable investments for us and to monitor and administer our investments,

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

the risks, uncertainties and other factors we identify in "Risk Factors" and elsewhere in this prospectus supplement and the
accompanying prospectus and in our filings with the SEC.

Although we believe that the assumptions on which these forward-looking statements are based are reasonable, any of those assumptions
could prove to be inaccurate, and as a result, the forward-looking statements based on those assumptions also could be inaccurate. Important
assumptions include our ability to originate new loans and investments, ability to obtain certain margins and levels of profitability and the
availability of additional capital. In light of these and other uncertainties, the inclusion of a projection or forward-looking statement in this
prospectus supplement and the accompanying prospectus, respectively, should not be regarded as a representation by us that our plans and
objectives will be achieved. These risks and uncertainties include those described or identified in "Risk Factors" and elsewhere in this prospectus
supplement and the accompanying prospectus, respectively. You should not place undue reliance on these forward-looking statements, which
apply only as of the date of this prospectus supplement or the accompanying prospectus, as applicable. These forward-looking statements do not
meet the safe harbor for forward-looking statements pursuant to Section 27A of the Securities Act of 1933, as amended, or the "Securities Act."

You should rely only on the information contained in this prospectus supplement, including any pricing supplement included hereto, and
the accompanying prospectus. We have not, and the agent(s) or dealer(s) has not, authorized any other person to provide you with information
that is different from that contained in this prospectus supplement, including any pricing supplement included hereto, or the accompanying
prospectus. If anyone provides you with different or inconsistent information, you should not rely on it. We are not, and the agents are not,
making an offer of these securities in any jurisdiction where the offer is not permitted. You should assume that the information appearing in this
prospectus supplement, including any pricing supplement included hereto, and the accompanying prospectus is accurate only as of their
respective dates and we assume no obligation to update any such information. Our business, financial condition and results of operations may
have changed since those dates. Although we undertake no obligation to revise or update any forward-looking statements, whether as a result of
new information, future events or otherwise, you are advised to consult any additional disclosures that we any make directly to you or through
reports that we have filed with the SEC, including annual reports on Form 10-K, quarterly reports on Form 10-Q and current reports on
Form 8-K.

This prospectus supplement, including any pricing supplement included hereto, supersedes the accompanying prospectus to the extent it
contains information that is different from or in addition to the information in that prospectus.
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PROSPECTUS SUMMARY

This section summarizes the legal and financial terms of the notes that are described in more detail in "Description of Notes" beginning on
page S-12. Final terms of any particular notes will be determined at the time of sale and will be contained in the pricing supplement, which will
be included with this prospectus supplement, relating to those notes. The terms in that pricing supplement may vary from and supersede the
terms contained in this summary and in "Description of Notes." In addition, you should read the more detailed information appearing elsewhere
in this prospectus supplement, the accompanying prospectus and in that pricing supplement.

"o "o

The terms "we," "us," "our" and "Company" refer to Prospect Capital Corporation; "Prospect Capital Management," "Investment Advisor"
and "PCM" refer to Prospect Capital Management LLC; and "Prospect Administration" and the "Administrator” refer to Prospect
Administration LLC.

The Company

Prospect Capital Corporation is a financial services company that primarily lends to and invests in middle market privately-held companies.
In this prospectus, we use the term "middle-market" to refer to companies with annual revenues between $50 million and $2 billion. We are a
closed-end investment company that has filed an election to be treated as a business development company under the Investment Company Act
of 1940, or the "1940 Act." We invest primarily in senior and subordinated debt and equity of companies in need of capital for acquisitions,
divestitures, growth, development and recapitalization. We work with the management teams or financial sponsors to seek investments with
historical cash flows, asset collateral or contracted pro-forma cash flows.

We invest primarily in first and second lien senior loans and mezzanine debt, which in some cases includes an equity component. First and
second lien senior loans generally are senior debt instruments that rank ahead of subordinated debt of a given portfolio company. These loans
also have the benefit of security interests on the assets of the portfolio company, which may rank ahead of or be junior to other security interests.
Mezzanine debt is subordinated to senior loans and is generally unsecured. Our investments have generally ranged between $5 million and
$75 million each, although the investment size may be more or less than this range. Our investment sizes are expected to grow as our capital
base expands.

We also acquire controlling interests in companies in conjunction with making secured debt investments in such companies. In most cases,
companies in which we invest are privately held at the time we invest in them. We refer to these companies as "target" or "middle market"
companies and these investments as "middle market investments."

We seek to maximize total returns to our investors, including both current yield and equity upside, by applying rigorous credit analysis and
asset-based and cash-flow based lending techniques to make and monitor our investments. Many of our investments to date have been in
energy-related industries, which consist of companies in the discovery, production, transportation, storage and use of energy resources as well as
companies that sell products and services to, or acquire products and services from, these companies. We have made no direct investments to
date in the real estate or mortgage industries, and we do not intend currently to focus on such investments.

We are currently pursuing multiple investment opportunities, including purchases of portfolios from private and public companies, as well
as originations and secondary purchases of particular securities. There can be no assurance that we will successfully consummate any investment
opportunity we are currently pursuing. Motivated sellers, including commercial finance companies, hedge funds, other business development
companies, total return swap counterparties, banks, collateralized loan obligation funds, and other entities, are suffering from excess leverage,
and we believe we are well positioned to capitalize as potential buyers of such assets at attractive prices. If any of these

S-1

11



Edgar Filing: PROSPECT CAPITAL CORP - Form 497

Table of Contents

opportunities are consummated, there can be no assurance that investors will share our view of valuation or that any assets acquired will not be
subject to future write downs, each of which could have an adverse effect on our stock price.

As of September 30, 2012, we held investments in 96 portfolio companies. The aggregate fair value as of September 30, 2012 of
investments in these portfolio companies held on that date is approximately $2.7 billion. Our portfolio across all our long-term debt had an
annualized current yield of 13.3% as of September 30, 2012. The yield includes interest as well as dividends.

Recent Developments
Dividends
On November 7, 2012, we announced the declaration of monthly dividends in the following amounts and with the following dates:

$0.101675 per share for November 2012 to holders of record on November 30, 2012 with a payment date of December 20,
2012;

$0.101700 per share for December 2012 to holders of record on December 31, 2012 with a payment date of January 23,
2013; and

$0.101725 per share for January 2013 to holders of record on January 31, 2013 with a payment date of February 20, 2013.
Recent Investment Activity

On October 3, 2012, we made a senior secured investment of $21.5 million to support the acquisition of CP Well Testing, LLC, a leading
provider of flowback services to oil and gas companies operating in Western Oklahoma and the Texas Panhandle.

On October 5, 2012, Northwestern Management Services, LLC repaid the $15.1 million loan receivable to us and we sold our 50 shares of
Northwestern common stock for total proceeds of $2.2 million, realizing a gain of $1.9 million.

On October 11, 2012, we made a secured second lien investment of $12.0 million in Deltek, Inc., an enterprise software and information
solutions provider for professional services firms, government contractors, and government agencies.

On October 12, 2012, we made a senior secured investment of $42.0 million to support the acquisition of Gulf Coast Machine and Supply
Company, a preferred provider of value-added forging solutions to energy and industrial end markets.

On October 16, 2012, Blue Coat Systems, Inc. repaid the $25.0 million loan receivable to us.

On October 18, 2012, we made a follow-on equity investment of $20.0 million to First Tower Holdings of Delaware LLC, to support
seasonal growth in finance receivables due to increased holiday borrowing activity among its customer base.

On October 18, 2012, Hi-Tech Testing Service, Inc. and Wilson Inspection X-Ray Services, Inc. repaid the $7.2 million loan receivable to
us.

On October 19, 2012, Mood Media Corporation repaid the $15.0 million loan receivable to us.

On October 24, 2012, we made an investment of $7.8 million to acquire an industrial real estate property occupied by Filet-of-Chicken, a
chicken processor in Georgia.

On October 31, 2012, Shearer's Foods, Inc. repaid the $38.0 million loan receivable to us.

12
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On November 5, 2012, we made an investment of $39.5 million to purchase 95.0% of the subordinated notes in ING IM CLO
2012-4, LTD.

On November 7, 2012, we redeemed our membership interests in Mistral Chip Holdings, LLC, Mistral Chip Holdings 2, LLC and Mistral
Chip Holdings 3, LLC in connection with the sale of Shearer's Foods, Inc., receiving $6.0 million of net proceeds and realizing a gain of
approximately $2.0 million on the redemption.

On November 8, 2012, Potters Holdings II, L.P. repaid the $15.0 million loan receivable to us.

On November 9, 2012 we made a secured second lien investment of $22.0 million to support the recapitalization of EIG Investors Corp.
Concurrent with the financing, we received a repayment of the $12.0 million loan previously outstanding.

Shelf Registration

On October 29, 2012, our Registration Statement on Form N-2 was declared effective by the SEC. Under this Shelf Registration Statement,
we can issue up to $3.0 billion of additional securities.

Debt Issuance

On October 4, 2012, we issued $7.2 million in aggregate principal amount of Prospect Capital InterNotes® for net proceeds of
approximately $7.0 million.

Common Stock Issuances

During the period from October 1, 2012 to October 9, 2012, we sold 1,245,655 shares of our common stock at an average price of $11.53
per share, and raised $14.4 million of gross proceeds, under our at-the-market offering program (the "ATM Program"). Net proceeds were
$14.2 million after 1% commission to the broker-dealer on shares sold and offering costs.

On October 24, 2012 we issued 83,200 shares of our common stock in connection with the dividend reinvestment plan.

On November 7, 2012, we issued 35,000,000 shares of our common stock at $11.10 per share (or $10.96 per share net proceeds excluding
expenses), raising $383.6 million of net proceeds.

14
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The Offering
Issuer Prospect Capital Corporation
Purchasing Agent Incapital LLC
Agents From time to time, we may sell the notes to or through additional agents.
Title of Notes Prospect Capital InterNotes®
Amount We may issue notes from time to time in various offerings up to $500,000,000, the aggregate

principal amount authorized by our board of directors for notes as well as all other publicly-offered
senior debt securities of the Company. As of November 12, 2012, $95,689,000 aggregate principal
amount of notes has been issued. There are no limitations on our ability to issue additional
indebtedness in the form of Prospect Capital InterNotes® or otherwise other than under the 1940
Act.

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

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

Maturities Each note will mature 12 months or more from its date of original issuance.
Interest Each note will bear interest from its date of original issuance at a fixed rate per year.

Interest on each note will be payable either monthly, quarterly, semi-annually or annually on each
interest payment date and on the stated maturity date. Interest also will be paid on the date of
redemption or repayment if a note is redeemed or repurchased prior to its stated maturity in
accordance with its terms.

Interest on the notes will be computed on the basis of a 360-day year of twelve 30-day months.

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

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

Survivor's Option Specific notes may contain a provision permitting the optional repayment of those notes prior to
stated maturity, if requested by the authorized representative of the beneficial owner of those notes,
following the death of the beneficial owner of the notes, so long as the notes were owned by the
beneficial owner or his or

S-4
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her estate at least six months prior to the request. This feature is referred to as a "Survivor's Option."
Your notes will not be repaid in this manner unless the pricing supplement for your notes provides
for the Survivor's Option. The right to exercise the Survivor's Option is subject to limits set by us on
(1) the permitted dollar amount of total exercises by all holders of notes in any calendar year, and
(2) the permitted dollar amount of an individual exercise by a holder of a note in any calendar year.
Additional details on the Survivor's Option are described in the section entitled "Description of
Notes Survivor's Option" on page S-15.

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

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

The agents and dealers comprising the selling group are broker-dealers and securities firms. The
Purchasing Agent entered into an Amended and Restated Selling Agent Agreement with us dated
November 13, 2012 (the "Selling Agent Agreement"). Additional agents appointed by us from time
to time in connection with the offering of the notes contemplated by this prospectus supplement will
become parties to the Selling Agent Agreement. Dealers who are members of the selling group have
executed a Master Selected Dealer Agreement with the Purchasing Agent. The agents and the
dealers have agreed to market and sell the notes in accordance with the terms of those respective
agreements and all other applicable laws and regulations. You may contact the Purchasing Agent at
info@incapital.com for a list of selling group members.

S-5
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SELECTED CONDENSED FINANCIAL DATA

You should read the condensed consolidated financial information below with the Consolidated Financial Statements and notes thereto
included in this prospectus supplement and the accompanying prospectus. Financial information below for the years ended June 30, 2012, 2011,
2010, 2009 and 2008 has been derived from the financial statements that were audited by our independent registered public accounting firm. The
selected consolidated financial data at and for the three months ended September 30, 2012 and 2011 has been derived from unaudited financial
data. Interim results for the three months ended September 30, 2012 are not necessarily indicative of the results that may be expected for the year
ending June 30, 2013. Certain reclassifications have been made to the prior period financial information to conform to the current period
presentation. See "Management's Discussion and Analysis of Financial Condition and Results of Operations"” starting on page S-18 for more
information.

For the Three Months
Ended September 30, For the Year/Period Ended June 30,
2012 2011 2012 2011 2010 2009 2008
(in thousands except data relating to shares,
per share and number of portfolio companies)

Performance Data:
Interest income $ 78,310 $ 42,387 $ 219,536 $ 134,454 $ 86,518 $ 62,926 $ 59,033
Dividend income 36,208 7,050 64,881 15,092 15,366 22,793 12,033
Other income 9,118 5,905 36,493 19,930 12,675 14,762 8,336
Total investment income 123,636 55,342 320,910 169,476 114,559 100,481 79,402
Interest and credit facility
expenses (13,511) (8,960) (35,836) (17,598) (8,382) (6,161) (6,318)
Investment advisory expense (31,735) (15,180) (46,671) (46,051) (30,727) (26,705) (20,199)
Other expenses (4,363) (3,325) (51,719) (11,606) (8,260) (8,452) (7,772)
Total expenses (49,609) (27,465) (134,226) (75,255) (47,369) (41,318) (34,289)
Net investment income 74,027 27,877 186,684 94,221 67,190 59,163 45,113
Realized and unrealized
gains (losses) 1,775 (14,607) 4,220 24,017 (47,565) (24,059) (17,522)
Net increase in net assets
from operations $ 47249 $ 39,900 $ 190,904 $ 118238 §$ 19,625 $ 35,104 $ 27,591
Per Share Data:
Net increase in net assets
from operations(1) $ 029 $ 037 $ 1.67 $ 138 $ 033 $ .11 $ 1.17
Distributions declared per
share $ (0.30) $ (0.30) $ (1.22) $ 1.21) $ (1.33) $ (1.62) $ (1.59)
Average weighted shares
outstanding for the period 162,492,894 108,959,489 114,394,554 85,978,757 59,429,222 31,559,905 23,626,642
Assets and Liabilities Data:
Investments $ 2846,123 $ 2,212,590 $§ 2,094,221 $ 1,463,010 $ 748,483 $ 547,168 $ 497,530
Other assets 66,474 42,664 161,303 86,307 84,212 119,857 44,248
Total assets 2,912,597 2,255,254 2,255,524 1,549,317 832,695 667,025 541,778
Amount drawn on credit
facility 96,000 96,000 84,200 100,300 124,800 91,167
Senior Convertible Notes 647,500 447,500 447,500 322,500
2022 Notes 100,000 100,000 100,000
InterNotes® 88,517 20,638 20,638

12,045 8,571 8,571 7,918 9,300 6,713 6,641
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181,209 70,571 70,571 20,342 11,671
1,029,271 743,280 743,280 434,960 121,271

$ 1883326 $ 1511974 $ 1,511,974 $ 1,114357 $§ 711,424 §

2,916

134,429

532,596 $

14,347

112,155

429,623
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For the Three Months
Ended September 30, For the Year/Period Ended June 30,
2012 2011 2012 2011 2010 2009 2008

(in thousands except data relating to shares,

per share and number of portfolio companies)
Investment Activity Data:
No. of portfolio companies at

period end 96 76 85 72 58 30 29(2)
Acquisitions $ 747937 $ 222,575 $ 1,120,659 $ 953,337 $ 364,788(3)$ 98,305 $ 311,947
Sales, repayments, and other

disposals $ 158,123 $ 46,055 $ 500952 $ 285562 $ 136,221 $ 27,007 $ 127,212
Weighted-Average Yield at

end of period(4) 13.3% 12.4% 13.6% 12.8% 16.2% 14.6% 15.5%

€]

Per share data is based on average weighted shares for the period

@

Includes a net profits interest in Charlevoix Energy Trading LLC ("Charlevoix"), remaining after loan was paid.
3

Includes $207,126 of acquired portfolio investments acquired from Patriot Capital Funding, LLC.
“

Excludes equity investments and non-performing loans.

S-7
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RISK FACTORS

Your investment in the notes will involve certain risks. This prospectus supplement and the accompanying prospectus do not describe all of
those risks.

You should, in consultation with your own financial and legal advisors, carefully consider the following discussion of risks before deciding
whether an investment in the notes is suitable for you. The notes will not be an appropriate investment for you if you are not knowledgeable
about significant features of the notes or financial matters in general. You should not purchase the notes unless you understand, and know that
you can bear, these investment risks.

Our amount of debt outstanding will increase as a result of this offering. Our current indebtedness could adversely affect our business,
financial condition and results of operations and our ability to meet our payment obligations under the notes and our other debt.

As of November 12, 2012, we and our subsidiary had approximately $853.2 million of senior indebtedness outstanding, $10.0 million of
which was secured indebtedness and $843.2 million of which was unsecured indebtedness.

The use of debt could have significant consequences on our future operations, including:

making it more difficult for us to meet our payment and other obligations under the notes and our other outstanding debt;

resulting in an event of default if we fail to comply with the financial and other restrictive covenants contained in our debt
agreements, which event of default could result in all of our debt becoming immediately due and payable;

reducing the availability of our cash flow to fund investments, acquisitions and other general corporate purposes, and
limiting our ability to obtain additional financing for these purposes;

subjecting us to the risk of increased sensitivity to interest rate increases on our indebtedness with variable interest rates,
including borrowings under our amended senior credit facility; and

limiting our flexibility in planning for, or reacting to, and increasing our vulnerability to, changes in our business, the
industry in which we operate and the general economy.

Any of the above-listed factors could have an adverse effect on our business, financial condition and results of operations and our ability to
meet our payment obligations under the notes and our other debt.

Our ability to meet our payment and other obligations under our debt instruments depends on our ability to generate significant cash flow in
the future. This, to some extent, is subject to general economic, financial, competitive, legislative and regulatory factors as well as other factors
that are beyond our control. We cannot assure you that our business will generate cash flow from operations, or that future borrowings will be
available to us under our existing or amended senior credit facility or otherwise, in an amount sufficient to enable us to meet our payment
obligations under the notes and our other debt and to fund other liquidity needs. If we are not able to generate sufficient cash flow to service our
debt obligations, we may need to refinance or restructure our debt, including any notes sold, sell assets, reduce or delay capital investments, or
seek to raise additional capital. If we are unable to implement one or more of these alternatives, we may not be able to meet our payment
obligations under the notes and our other debt.

S-8
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The notes will be effectively subordinated to any existing and future secured indebtedness and structurally subordinated to existing and
future liabilities and other indebtedness of our subsidiaries.

The notes will be our general, unsecured obligations and will rank equally in right of payment with all of our existing and future
unsubordinated, unsecured senior indebtedness, including without limitation, the $150 million aggregate principal amount of 6.25% Convertible
Senior Notes due 2015 (the "2015 Notes"), the $168 million aggregate principal amount of 5.50% Convertible Senior Notes due 2016 (the "2016
Notes"), the $130 million aggregate principal amount of Convertible Senior Notes due 2017 (the "2017 Notes"), the $200 million aggregate
principal amount of 5.75% Convertible Senior Notes due 2018 (the "2018 Notes") and the $100 million aggregate principal amount of 6.95%
Senior Notes due 2022 (the "2022 Notes"). As a result, the notes will be effectively subordinated to our existing and future secured indebtedness
to the extent of the value of the assets securing such indebtedness and structurally subordinated to any existing and future liabilities and other
indebtedness of our subsidiaries. These liabilities may include indebtedness, trade payables, guarantees, lease obligations and letter of credit
obligations. The notes do not restrict us or our subsidiaries from incurring indebtedness, including senior secured indebtedness in the future, nor
do they limit the amount of indebtedness we can issue that is equal in right of payment to the notes. As of November 12, 2012, we had
$10 million outstanding under our credit facility. Our credit facility is secured by certain of our assets and the indebtedness thereunder is
therefore effectively senior to the notes to the extent of the value of such assets.

Each of the 2015 Notes, the 2016 Notes, the 2017 Notes, the 2018 Notes and the 2022 Notes may be due prior to the notes. We do not
currently know whether we will be able to replace any of the 2015 Notes, the 2016 Notes, the 2017 Notes, the 2018 Notes or the 2022 Notes
upon their respective maturities, or if we do, whether we will be able to do so on terms that are as favorable as such notes. In the event that we
are not able to replace the 2015 Notes, the 2016 Notes, the 2017 Notes, the 2018 Notes or the 2022 Notes at the time of their respective
maturities, this could have a material adverse effect on our liquidity and ability to fund new investments, our ability to make distributions to our
stockholders, our ability to repay the Notes and our ability to qualify as a regulated investment company, or "RIC."

The indenture and supplemental indentures under which the notes will be issued will contain limited protection for holder