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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following provisions:

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

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

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

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




Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On January 11, 2017, Gladstone Investment Corporation (the “Company”) executed and filed a Certificate of Elimination of 7.125% Series A Cumulative Term Preferred
Stock, par value $.001 per share (the “Series A Term Preferred Stock™), thereby removing the Certificate of Designation of the Series A Term Preferred Stock from the
Company’s Amended and Restated Certificate of Incorporation. The Certificate of Elimination became effective upon filing.

Item 9.01. Financial Statements and Exhibits.
(d) Exhibits.
Exhibit No. Description

3.1 Certificate of Elimination filed with the Secretary of State of Delaware on January 11, 2017.




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 Investment Corporation (Registrant)

January 11, 2017 By: /s/ Julia Ryan

Julia Ryan, Chief Financial Officer and Treasurer
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3.1 Certificate of Elimination filed with the Secretary of State of Delaware on January 11, 2017.




Exhibit 3.1

CERTIFICATE OF ELIMINATION
OF
7.125% SERIES A CUMULATIVE TERM PREFERRED STOCK
OF
GLADSTONE INVESTMENT CORPORATION

Pursuant to Section 151(g) of the
General Corporation Law of the State of Delaware

Gladstone Investment Corporation (the “Corporation”), a corporation organized and existing under the laws of the State of Delaware, certifies as follows:

1. Pursuant to Section 151 of the General Corporation Law of the State of Delaware (the ‘DG'CL”) and the authority granted in the Corporation’s Amended and
Restated Certificate of Incorporation (the “Charter”), the Corporation duly adopted, authorized and designated 1,600,000 shares of 7.125% Series A Cumulative Term Preferred
Stock, par value $.001 per share (the “Series A Term Preferred Stock”), as evidenced by the Certificate of Designation of 7.125% Series A Cumulative Term Preferred Stock of
Gladstone Investment Corporation and Certificate of Amendment to Certificate of Designation of Series A Cumulative Term Preferred Stock (collectively the “Series A
Certificate of Designation”) filed with the Secretary of State of the State of Delaware on February 29, 2012 and August 3, 2015, respectively.

2. Pursuant to the provisions of Section 151(g) of the DGCL, the Board of Directors of the Company adopted the following resolutions:
RESOLVED: That no shares of Series A Term Preferred Stock are outstanding and none will be issued pursuant to the Series A Certificate of Designation.

RESOLVED FURTHER: That the officers of the Corporation be, and each of them individually hereby is, authorized and directed in the name and on behalf of the
Corporation to prepare and file a Certificate of Elimination (the “Certificate of Elimination™) setting forth a copy of these resolutions whereupon all matters set forth in the
Series A Certificate of Designation shall be eliminated from the Corporation’s Charter and the shares of the Series A Term Preferred Stock shall resume the status of authorized
and unissued shares of preferred stock of the Corporation without designation as to series.

RESOLVED FURTHER; that the officers of the Corporation be, and each of them individually hereby is, authorized and directed in the name and on behalf of the Corporation
to take all other actions and to execute and deliver such other documents, in addition to those set forth in the foregoing resolutions, as they may deem necessary or advisable in
order to effect the purposes of the foregoing resolutions, and that all such actions heretofore so taken be, and they hereby are, in all respects ratified, confirmed and approved.

3. In accordance with Section 151(g) of the DGCL, the shares that were designated as Series A Term Preferred Stock are hereby returned to the status of authorized
but unissued shares of the Preferred Stock of the Company, without designation as to series.




IN WITNESS WHEREOF, the Corporation has caused this Certificate of Elimination to be executed by its duly authorized officer as of this 11th day of January, 2017.

GLADSTONE INVESTMENT CORPORATION

By: /s/ David Gladstone

David Gladstone
Chairman and CEO



