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 ☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 

 ☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 

 ☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 

 ☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Securities registered pursuant to Section 12(b) of the Act:
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Rule 12b-2 of the Securities Exchange Act of 1934 (17 CFR §240.12b-2). Emerging growth company ☐
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Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year

On April 4, 2024, Gladstone Capital Corporation (the “Company”) completed a 1-for-2 reverse stock split (the “Reverse Stock Split”) of the
Company’s issued and outstanding common stock, par value $0.001 per share (“Common Stock”) by the filing of Articles of Amendment (the
“Amendments”) with the State Department of Assessments and Taxation of Maryland pursuant to the Maryland General Corporation Law. The Reverse
Stock Split became effective at 4:05 p.m. Eastern Time on April 4, 2024. The Reverse Stock Split was effective for purposes of trading as of the opening
of business on the Nasdaq Global Select Market on April 5, 2024.

As a result of the Reverse Stock Split, every two shares of Common Stock issued and outstanding were automatically combined into one new share
of Common Stock. The Reverse Stock Split did not modify any rights or preferences of the shares of Common Stock. The Common Stock issued pursuant
to the Reverse Stock Split remains fully paid and non-assessable. The Reverse Stock Split did not affect the number of authorized shares of Common
Stock or the par value of the Common Stock.

In lieu of issuing fractional shares, the Company’s transfer agent, Computershare Trust Company, N.A., will aggregate all fractional shares and sell
them as soon as practicable after the Reverse Stock Split at then-prevailing prices on the open market. After this sale, record stockholders will receive a
cash payment in an amount equal to their respective pro rata share of the total net proceeds of that sale. This cash payment may be subject to applicable
U.S. federal, state and local income tax.

The Company’s Series A Preferred Stock was not subject to the Reverse Stock Split and remains unchanged.

The foregoing description of the Amendments does not purport to be complete and is qualified in its entirety by reference to the complete text of the
Amendments, which are filed herewith as Exhibits 3.1 and 3.2 and incorporated herein by reference.



Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.
 
Exhibit No.  Description

3.1   Articles of Amendment to the Articles of Incorporation

3.2   Articles of Amendment to the Articles of Incorporation

104   Cover Page Interactive Data File (embedded within the Inline XBRL document).



SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 

  Gladstone Capital Corporation

Date: April 5, 2024   By:  /s/ Nicole Schaltenbrand
   Nicole Schaltenbrand
   Chief Financial Officer & Treasurer



Exhibit 3.1

GLADSTONE CAPITAL CORPORATION

ARTICLES OF AMENDMENT

Gladstone Capital Corporation, a Maryland corporation (the “Corporation”), hereby certifies to the State Department of Assessments and Taxation
of Maryland that:

FIRST: The charter of the Corporation (the “Charter”) is hereby amended to provide that, upon the Effective Time (as defined below), every two
shares of Common Stock of the Corporation (the “Common Stock”), par value $0.001 per share, issued and outstanding immediately prior to the Effective
Time shall automatically be changed into one issued and outstanding share of Common Stock, par value $0.002 per share, without any further action by
the Corporation or the holder thereof. Upon the Effective Time, no fractional shares of Common Stock of the Corporation will be or remain issued and the
holder of each fractional share of Common Stock that would otherwise result from the Reverse Stock Split shall receive cash for the fair value of such
fractional share.

SECOND: The amendment to the Charter as set forth above has been approved by at least a majority of the entire Board of Directors and the
amendment is limited to a reverse stock split authorized by the Maryland General Corporation Law (the “MGCL”) to be effected without action by the
stockholders pursuant to Section 2-309(e) of the MGCL.

THIRD: There has been no increase in the authorized shares of stock of the Corporation effected by the amendment to the Charter as set forth
above.

FOURTH: These Articles of Amendment shall become effective at 4:05 p.m. Eastern Time, on April 4, 2024 (the Effective Time”).

FOURTH: The undersigned acknowledges the foregoing Articles of Amendment to be the corporate act of the Corporation and as to all matters and
facts required to be verified under oath, the undersigned acknowledges that to the best of his knowledge, information and belief, these matters and facts
are true in all material respects and that this statement is made under the penalties for perjury.

[SIGNATURES APPEAR ON NEXT PAGE]



IN WITNESS WHEREOF, the Corporation has caused these Articles of Amendment to be signed in its name and on its behalf by its Chief
Executive Officer and attested to by its General Counsel and Secretary on this 2nd day of April, 2024.
 
ATTEST:   GLADSTONE CAPITAL CORPORATION  

/s/ Michael B. LiCalsi   By:  /s/ David Gladstone  (SEAL)
Name: Michael B. LiCalsi    Name: David Gladstone  
Title: General Counsel and Secretary    Title: Chief Executive Officer  



Exhibit 3.2

GLADSTONE CAPITAL CORPORATION

ARTICLES OF AMENDMENT

Gladstone Capital Corporation, a Maryland corporation (the “Corporation”), hereby certifies to the State Department of Assessments and Taxation
of Maryland that:

FIRST: The charter of the Corporation (the “Charter”) is hereby amended to decrease the par value of the shares of Common Stock of the
Corporation (the “Common Stock”) issued and outstanding immediately prior to the Effective Time (as defined below) from $0.002 par value per share to
$0.001 par value per share and, thereby, reduce the aggregate par value of all authorized shares of Common Stock to $44,000 and reduce the aggregate par
value of all authorized shares of stock of the Corporation to $50,000.

SECOND: The amendment to the Charter as set forth above has been approved by at least a majority of the entire Board of Directors and the
amendment is limited to a change expressly authorized by Section 2-605(a)(2) of the Maryland General Corporation Law to be made without action by the
stockholders.

THIRD: There has been no increase in the authorized shares of stock of the Corporation effected by the amendment to the Charter as set forth
above.

FOURTH: These Articles of Amendment shall become effective at 4:06 p.m. Eastern Time, on April 4, 2024 (the Effective Time”).

FIFTH: The undersigned acknowledges the foregoing Articles of Amendment to be the corporate act of the Corporation and as to all matters and
facts required to be verified under oath, the undersigned acknowledges that to the best of his knowledge, information and belief, these matters and facts
are true in all material respects and that this statement is made under the penalties for perjury.

[SIGNATURES APPEAR ON NEXT PAGE]



IN WITNESS WHEREOF, the Corporation has caused these Articles of Amendment to be signed in its name and on its behalf by its Chief
Executive Officer and attested to by its General Counsel and Secretary on this 2nd day of April, 2024.
 
ATTEST:   GLADSTONE CAPITAL CORPORATION  

/s/ Michael B. LiCalsi   By:  /s/ David Gladstone  (SEAL)
Name: Michael B. LiCalsi    Name: David Gladstone  
Title: General Counsel and Secretary    Title: Chief Executive Officer  


