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HERCULES TECHNOLOGY GROWTH CAPITAL, INC.
400 Hamilton Avenue, Suite 310
Palo Alto, California 94301
(650) 289-3060
April 29, 2010
Dear Stockholder:

You are cordially invited to attend the 2010 Annual Meeting of Stockholders of Hercules Technology Growth Capital, Inc. to be held on
Wednesday, June 9, 2010 at 10:00 a.m., Eastern Time, at our Boston office at 31 St. James Avenue, Suite 790, Boston, Massachusetts 02116
(the Annual Meeting ). The phone number of our Boston office is (617) 314-9973.

Details regarding the business to be conducted are more fully described in the accompanying Notice of Annual Meeting and Proxy Statement.

It is important that your shares be represented at the Annual Meeting, and you are encouraged to vote your shares as soon as possible. The
enclosed proxy card contains instructions for voting over the Internet, by telephone or by returning your proxy card via mail in the envelope
provided. Your vote is important.

Sincerely yours,
Manuel A. Henriquez
Chairman of the Board

and Chief Executive Officer
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HERCULES TECHNOLOGY GROWTH CAPITAL, INC.
400 Hamilton Avenue, Suite 310
Palo Alto, California 94301
(650) 289-3060
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD JUNE 9, 2010
To the Stockholders of Hercules Technology Growth Capital, Inc.:

The 2010 Annual Meeting of Stockholders of Hercules Technology Growth Capital, Inc., a Maryland Corporation (the Company ), will be held
at our Boston office at 31 St. James Avenue, Suite 790, Boston, Massachusetts 02116 on Wednesday, June 9, 2010, at 10:00 a.m., Eastern Time,
for the following purposes:

1. To elect one director of the Company who will serve for three years or until his successor is elected and qualified;

2. To ratify the selection of Ernst & Young LLP to serve as the Company s independent registered public accounting firm for the fiscal
year ending December 31, 2010;

3. To approve a proposal to authorize the Company to sell or otherwise issue up to 20% of the Company s outstanding common stock at
a price below the Company s then current net asset value per share ( NAV );

4.  To approve a proposal to authorize the Company to offer and issue debt with warrants or debt convertible into shares of its
common stock at an exercise or conversion price that, at the time such warrants or convertible debt are issued, will not be
less than the fair market value per share but may be below the Company s then current NAV; and

5. To transact such other business as may properly come before the meeting, or any postponement or adjournment thereof.
The enclosed proxy statement is also available at http://www.amstock.com/proxyservices/viewmaterial.asp?CoNumber=14146. This website
also includes copies of the form of proxy and the Company s Annual Report to stockholders. Stockholders may request a copy of the proxy
statement and the Company s Annual Report by contacting our main office at (650) 289-3060.

You have the right to receive notice of and to vote at the Annual Meeting if you were a stockholder of record at the close of business on

April 21, 2010. Whether or not you expect to be present in person at the Annual Meeting, please sign the enclosed proxy and return it promptly
in the self-addressed envelope provided. As a registered stockholder, you may also vote your proxy electronically by telephone or over the
Internet by following the instructions included with your proxy card. Instructions are shown on the proxy card. In the event there are not
sufficient votes for a quorum or to approve or ratify any of the foregoing proposals at the time of the Annual Meeting, the Annual Meeting may
be adjourned in order to permit further solicitation of the proxies by the Company.

By Order of the Board,
Scott Harvey
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Secretary and Chief Legal Officer
April 29, 2010

This is an important meeting. To ensure proper representation at the Annual Meeting, please complete, sign, date and return the proxy card in the
enclosed, self-addressed envelope. Even if you vote your shares prior to the Annual Meeting, you still may attend the Annual Meeting and vote
your shares in person.
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GENERAL INFORMATION ABOUT THE ANNUAL MEETING AND VOTING

0: Why did you send me this proxy statement?

A:  The Company sent you this proxy statement and the enclosed proxy card because the Company s Board of Directors (the Board ) is
soliciting your proxy to vote at the 2010 Annual Meeting of Stockholders. The Annual Meeting will be held at our Boston office at
31 St. James Avenue, Suite 790, Boston, Massachusetts 02116 on Wednesday, June 9, 2010, at 10:00 a.m.
This proxy statement summarizes the information regarding the matters to be voted upon at the Annual Meeting. However, you do not need to
attend the Annual Meeting to vote your shares. You may simply complete, sign, and return the enclosed proxy card or vote your shares by
telephone or over the Internet in accordance with the instructions contained on the proxy card.

As of April 21, 2010, the date for determining stockholders entitled to vote at the Annual Meeting (the Record Date ), there were 36,248,195
shares of common stock of the Company outstanding. If you owned shares of our common stock at the close of business on the Record Date,
you are entitled to one vote for each share of common stock you owned as of that date. The Company began mailing this proxy statement on or
about April 29, 2010 to all stockholders entitled to vote their shares at the Annual Meeting.

Q: How do I vote by proxy and how many votes do I have?

A: If you properly sign and date the accompanying proxy card, and the Company receives it in time for the Annual Meeting, the persons
named as proxies will vote the shares in the manner that you specified. If you sign the proxy card, but do not make specific choices, the
shares represented by such proxy will be voted as recommended by the Board. If your shares are registered in the name of a bank or
brokerage firm, you may be eligible to vote your shares electronically via the Internet or by telephone. A large number of banks and
brokerage firms participate in the American Stock Transfer & Trust Company s ( AST ) online program. This program provides eligible
stockholders the opportunity to vote via the Internet or by telephone. If the entity holding your shares participates in AST s program, your
voting form will provide instructions. If your voting form does not reference Internet or telephone voting information, please complete and
return the paper proxy card in the pre-addressed, postage-paid envelope provided.

If any other matter is presented, the shares represented by such proxy will be voted in accordance with the best judgment of the person or

persons exercising authority conferred by the proxy at the Annual Meeting.

You have one vote for each share of common stock that you own on the Record Date. The proxy card indicates the number of shares that you
owned on the Record Date.

Q: What does it mean if I receive more than one proxy card?

A: If you receive more than one proxy card, your shares are registered in more than one name or are registered in different accounts. Please
complete, sign and return each proxy card to ensure that all of your shares are voted.

Q: May my broker vote for me?

A:  Under the rules of the Financial Industry Regulatory Authority, if shares are held in street name, the beneficial owner of the shares is
entitled to give voting instructions to the broker or nominee holding the shares. If the beneficial owner does not provide voting
instructions, the broker or nominee can still vote the shares with respect to matters that are considered to be routine, but not with respect to
non-routine matters. Under the rules of the New York Stock Exchange ( NYSE ), non-routine matters are generally those involving a
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contest or a matter that may substantially affect the rights or privileges of stockholders.
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Important Change: A NYSE rule change that is effective for the Annual Meeting no longer permits brokers to vote in the election of directors
if the holder of record has not received instructions from the beneficial owner. This represents a change from prior years, when brokers had
discretionary voting authority in the uncontested election of directors. Accordingly, it is particularly important that beneficial owners instruct
their brokers how they wish to vote their shares.

Q: May I revoke my proxy?

A:  Yes. You may change your mind after you send in your proxy card or authorize your shares by telephone, via the Internet or at the Annual
Meeting by following these procedures. To revoke your proxy:

Send in another signed proxy card with a later date;

Send a letter revoking your proxy to Scott Harvey, Secretary and Chief Legal Officer, at Hercules Technology Growth Capital, Inc.,
400 Hamilton Avenue, Suite 310, Palo Alto, California 94301,

Vote again by telephone or Internet, if eligible to do so, by following the instructions included on the enclosed proxy card; or

Obtain proper written authority from the institution or broker holding your shares and attend the Annual Meeting and vote in person.

Q: How do I vote in person?

A: If you plan to attend the Annual Meeting and vote in person, we will give you a proxy card when you arrive. If your shares are held in the
name of your broker, bank, or other nominee, you must bring an account statement or letter from that broker, bank, or nominee. The
account statement or letter must show that you were the direct or indirect beneficial owner of the shares on April 21, 2010, the Record
Date for voting. Alternatively, you may contact the person in whose name your shares are registered and obtain a proxy from that person
and bring it to the Annual Meeting.

Q: What are abstentions and broker non-votes?

A:  An abstention represents action by a stockholder to refrain from voting for or against aproposal. Broker non-votes represent votes that
could have been cast on a particular matter by a broker, as a stockholder of record, but that were not cast because the broker (i) lacked
discretionary voting authority on the matter and did not receive voting instructions from the beneficial owner of the shares, or (ii) had
discretionary voting authority but nevertheless refrained from voting on the matter. Broker non-votes are considered No Votes for
stockholder proposal 3.

Q: What is the quorum requirement for the Annual Meeting?

A: A quorum of stockholders must be present for any business to be conducted at the Annual Meeting. The quorum requirement for holding
the Annual Meeting and transacting business is the presence in person or by proxy of a majority of our outstanding shares entitled to be
voted. Abstentions and broker non-votes will be treated as shares present for quorum purposes. On the Record Date, there were 36,248,195
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shares outstanding and entitled to vote. Thus, 18,124,098 must be represented by stockholders present at the Annual Meeting or by proxy
to have a quorum.

Q: Who is paying for the costs of soliciting these proxies?

A:  The Company will pay all the costs of soliciting these proxies, including the preparation, assembly, printing and mailing of this proxy
statement, the proxy card and any additional information furnished to stockholders. In addition to the solicitation of proxies by mail, our
officers and employees also may solicit
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proxies by telephone, fax or other electronic means of communication, or in person. The Company has also retained AST to assist in the
solicitation of proxies for its customary fee estimated at $4,000 plus out-of-pocket expenses.

Q: How do I find out the results of the voting at the Annual Meeting?

A:  Preliminary voting results will be announced at the Annual Meeting. Final voting results will be published on Form 8-K within four
business days from the date of the Annual Meeting.

Q: Who should I call if I have any questions?

A: If you have any questions about the Annual Meeting, voting or your ownership of the Company s common stock, please call us at
(650) 289-3060 or send an e-mail to Scott Harvey, Secretary and Chief Legal Officer, at sharvey @htgc.com.
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HERCULES TECHNOLOGY GROWTH CAPITAL, INC.
400 Hamilton Avenue, Suite 310
Palo Alto, California 94301
(650) 289-3060
PROXY STATEMENT
2010 Annual Meeting of Stockholders

This proxy statement is furnished in connection with the solicitation of proxies by the Board of Hercules Technology Growth Capital, Inc. a

Maryland Corporation (the Company, we, us or our ), for use at the Company s 2010 Annual Meeting of Stockholders to be held on Wednesda
June 9, 2010, at 10:00 a.m. at our Boston office at 31 St. James Avenue, Suite 790, Boston, Massachusetts 02116, and at any postponements or
adjournments thereof. This proxy statement, the accompanying proxy card and the Company s Annual Report on Form 10-K for the fiscal year

ended December 31, 2009 are first being sent to stockholders on or about April 29, 2010.

We encourage you to vote your shares, either by voting in person at the Annual Meeting or by granting a proxy (i.e., authorizing someone to

vote your shares). If you properly sign and date the accompanying proxy card, and the Company receives it in time for the Annual Meeting, the
persons named as proxies will vote the shares registered directly in your name in the manner that you specified. This proxy statement is also
available via the Internet at http://www.amstock.com/proxyservices/viewmaterial.asp?CoNumber=14146. The website also includes electronic
copies of the form of proxy and the Company s Annual Report. If your shares are registered in the name of a bank or brokerage firm, you may be
eligible to vote your shares electronically via the Internet or by telephone. A large number of banks and brokerage firms participate in the AST
online program. This program provides eligible stockholders who receive a copy of the Company s Annual Report on Form 10-K and proxy
statement, either by paper or electronically, the opportunity to vote via the Internet or by telephone. If the entity holding your shares participates
in AST s program, your voting form will provide instructions. If your voting form does not reference Internet or telephone voting information,
please complete and return the paper proxy card in the pre-addressed, postage-paid envelope provided.

Quorum Required

A quorum of stockholders must be present for any business to be conducted at the Annual Meeting. The presence at the Annual Meeting, in
person or by proxy, of stockholders entitled to cast a majority of all votes entitled to be case as of the Record Date will constitute a quorum.
Abstentions and broker non-votes (where a broker proxy indicates that the nominee has not received instructions on a particular proposal and
does not have discretionary authority to vote the shares on such proposal) will be treated as shares present for quorum purposes. On the Record
Date, there were 36,248,195 shares outstanding and entitled to vote. Thus, 18,124,098 must be represented by stockholders present at the Annual
Meeting or by proxy to have a quorum.

If a quorum is not present at the Annual Meeting, the stockholders who are represented may adjourn the Annual Meeting until a quorum is
present. The persons named as proxies will vote those proxies for such adjournment, unless marked to be voted against any proposal for which
an adjournment is sought, to permit further solicitation of proxies.

Information Regarding This Solicitation

The Company will bear the expense of the solicitation of proxies for the Annual Meeting, including the cost of preparing, printing, and mailing
this proxy statement, the accompanying Notice of Annual Meeting of
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Stockholders, and the proxy card. We have requested that brokers, nominees, fiduciaries and other persons holding shares in their names, or in
the name of their nominees, which are beneficially owned by others, forward the proxy materials to, and obtain proxies from, such beneficial
owners. We will reimburse such persons for their reasonable expenses in so doing.

In addition to the solicitation of proxies by the use of the mail, proxies may be solicited in person and by telephone or facsimile transmission by
directors, officers or regular employees of the Company (for which no director, officer or regular employee will receive any additional or special
compensation). The Company has also retained AST to assist in the solicitation of proxies for an estimated fee of $4,000, plus out-of-pocket
expenses.

Any proxy given pursuant to this solicitation may be revoked by notice from the person giving the proxy at any time before it is exercised. Any
such notice of revocation should be provided in writing signed by the stockholder in the same manner as the proxy being revoked and delivered
to the Company s proxy tabulator.

Vote Required

Election of a Director. The election of a director requires the affirmative vote of the holders of a plurality of the shares of stock outstanding and
entitled to vote thereon. Stockholders may not cumulate their votes. If you vote withhold authority with respect to the nominee, your shares will
not be voted with respect to the person indicated. Because directors are elected by a plurality of the votes, an abstention will have no effect on

the outcome of the vote and, therefore, is not offered as a voting option for this proposal.

Ratification of Independent Registered Public Accounting Firm. The affirmative vote of a majority of the votes cast at the Annual Meeting in
person or by proxy is required to ratify the appointment of Ernst & Young LLP to serve as the Company s independent registered public
accounting firm. Abstentions will not be counted as votes cast and will have no effect on the result of the vote.

Approval of the proposal to authorize the Company to sell or otherwise issue up to 20% of the Company s common stock at a price below the
Company s then current NAV. Approval of this proposal requires the affirmative vote of: (i) a majority of outstanding shares of common stock
entitled to vote at the Annual Meeting, as defined below; and (ii) a majority of the outstanding shares of common stock entitled to vote at the
Annual Meeting which are not held by affiliated persons of the Company.

For purposes of this proposal, the Investment Company Act of 1940 (the 1940 Act ) defines a majority of outstanding shares as the lesser of:
(1) 67% or more of the voting securities present at the Annual Meeting if the holders of more than 50% of the outstanding voting securities are
present or represented by proxy; or (ii) more than 50% of our outstanding voting securities. Abstentions and broker non-votes will have the

effect of a vote against this proposal.

Approval to authorize the Company to offer and issue debt with warrants or debt convertible into shares of its common stock at an exercise or
conversion price that, at the time such warrants or convertible debt are issued, will not be less than the fair market value per share but may be
below the Company s then current NAV. Approval of this proposal requires the affirmative vote of a majority of the votes cast at the Annual
Meeting in person or by proxy. Abstentions and broker non-votes will not be counted as votes cast and will have no effect on the result of the
vote.

Also, a stockholder vote may be taken on one or more of the proposals in this proxy statement prior to any such adjournment if there are
sufficient votes for approval of such proposal(s).
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The following table sets forth, as of April 21, 2010, the beneficial ownership of each current director, each nominee for director, the Company s
executive officers, each person known to us to beneficially own 5% or more of the outstanding shares of our common stock, and the executive
officers and directors as a group.

Beneficial ownership is determined in accordance with the rules of the Securities and Exchange Commission (the SEC ) and includes voting or
investment power with respect to the securities. Common stock subject to options or warrants that are currently exercisable or exercisable within
60 days of April 21, 2010 are deemed to be outstanding and beneficially owned by the person holding such options or warrants. Such shares,
however, are not deemed outstanding for the purposes of computing the percentage ownership of any other person. Percentage of ownership is
based on 36,248,195 shares of common stock outstanding as of April 21, 2010.

Unless otherwise indicated, to our knowledge, each stockholder listed below has sole voting and investment power with respect to the shares
beneficially owned by the stockholder, except to the extent authority is shared by their spouses under applicable law. Unless otherwise indicated,
the address of all executive officers and directors is c¢/o Hercules Technology Growth Capital, Inc., 400 Hamilton Avenue, Suite 310, Palo Alto,
California 94301.

The Company s directors are divided into two groups interested directors and independent directors. Interested directors are interested persons as
defined in Section 2(a)(19) of the 1940 Act.

Number of Shares Percentage
Name and Address of Beneficial Owner Owned Beneficially® of Class
Interested Director
Manuel A. Henriquez® 2,598,492 7.2%
Independent Directors
Robert P. Badavas® 74,844 *
Joseph W. Chow® 83,964 *
Allyn C. Woodward, Jr.® 112,997 *
Executive Officers
Samir Bhaumik©® 382,161 1.1%
Mark Denomme(” 97,929 &
Scott Gable
Scott Harvey® 291,426 &
David M. Lund® 227,353 *
Parag I. Shah(!? 698,746 1.9%
Executive officers and directors as a group®? 4,567,912 12.6%
Other
T. Rowe Price Associates, Inc.('? 2,585,825 7.1%
100 E. Pratt Street
Baltimore, MD 21202
Blackrock Inc.(!? 1,876,392 5.2%

40 E. 52™ Street

New York, NY 10055

* Less than 1%
(1)  Beneficial ownership has been determined in accordance with Rule 13d-3 of the Securities Exchange Act of 1934.
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2) Includes 1,569,602 shares of common stock that can be acquired upon the exercise of outstanding options and 326,042 shares of
restricted stock. Includes shares of the Company s common stock held by certain trusts controlled by Mr. Henriquez.
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Includes 13,334 shares of common stock that can be acquired upon the exercise of outstanding options and 3,888 shares of restricted
stock.

Includes 13,334 shares of common stock that can be acquired upon the exercise of outstanding options and 3,888 shares of restricted
stock.

Includes 11,667 shares of common stock that can be acquired upon the exercise of outstanding options and 6,111 shares of restricted
stock.

Includes 234,393 shares of common stock that can be acquired upon the exercise of outstanding options and 95,625 shares of restricted
common stock.

Includes 59,735 shares of common stock that can be acquired upon the exercise of outstanding options and 29,134 shares of restricted
common stock.

Includes 233,451 shares of common stock that can be acquired upon the exercise of outstanding options and 32,084 shares of restricted
common stock.

Includes 173,945 shares of common stock that can be acquired upon the exercise of outstanding options and 31,230 shares of restricted
stock.

Includes 484,675 shares of common stock that can be acquired upon the exercise of outstanding options and 184,563 shares of restricted
stock.

Includes 2,794,136 shares of common stock that can be acquired upon the exercise of outstanding options and 712,565 shares of
restricted stock.

Information about the beneficial ownership of our principal stockholders is derived from filings made by them with the SEC.

The following table sets forth as of April 21, 2010, the dollar range of our securities owned by our directors and employees primarily responsible
for day-to-day management of our investment portfolio.

Dollar Range of Equity

Name Securities Beneficially Owned®
Independent Directors:

Robert P. Badavas over $ 100,000
Joseph W. Chow over $ 100,000
Allyn C. Woodward, Jr. over $ 100,000
Interested Director:

Manuel A. Henriquez over $ 100,000
Executive Officers:

Samir Bhaumik over $ 100,000
Mark Denomme over $ 100,000
Scott Gable

Scott Harvey over $ 100,000
David M. Lund over $ 100,000
Parag I. Shah over $ 100,000
(1) Beneficial ownership has been determined in accordance with Rule 16a-1(a)(2) of the Securities Exchange Act of 1934.

Table of Contents 16



Edgar Filing: HERCULES TECHNOLOGY GROWTH CAPITAL INC - Form DEF 14A

Table of Conten
PROPOSAL 1: ELECTION OF A DIRECTOR
Board of Directors
The number of directors on our Board is currently fixed at four directors.

Our Board is divided into three classes. Class I directors hold office initially for a term expiring at the Annual Meeting of Stockholders to be
held in 2011, Class II directors hold office for a term expiring at the Annual Meeting of Stockholders to be held in 2012 and Class III directors
hold office for a term expiring at the Annual Meeting of Stockholders to be held in 2010. Each director holds office for the term to which he or
she is elected and until his or her successor is duly elected and qualified. Mr. Woodward s term expires in 2012, Messrs. Badavas and Chow s
terms expire in 2011 and Mr. Henriquez s term expires in 2010.

Mr. Henriquez has been nominated for re-election for a three year term expiring in 2013. Mr. Henriquez is not being nominated as a director for
election pursuant to any agreement or understanding between such person and the Company. Mr. Henriquez has indicated his willingness to
continue to serve if elected and has consented to be named as a nominee. Mr. Henriquez is an interested director of the Company as defined
under the 1940 Act because he serves as Chairman and Chief Executive Officer ( CEO ) of the Company.

A stockholder can vote for or withhold his or her vote from the nominee. In the absence of instructions to the contrary, it is the intention of
the persons named as proxies to vote such proxy FOR the election of the nominee named below. If a nominee should decline or be
unable to serve as a director, it is intended that the proxy will be voted for the election of such person as is nominated by the Board as a
replacement. The Board has no reason to believe that the person named below will be unable or unwilling to serve.

Required Vote

This proposal requires the affirmative vote of the holders of a plurality of the shares of stock outstanding and entitled to vote thereon.
Stockholders may not cumulate their votes. If you vote withhold authority with respect to the nominee, your shares will not be voted with
respect to the person indicated. Because directors are elected by a plurality of the votes, an abstention will have no effect on the outcome of the
vote and, therefore, is not offered as a voting option for this proposal.

THE BOARD RECOMMENDS THAT YOU VOTE FOR THE ELECTION OF THE NOMINEE NAMED IN THIS PROXY
STATEMENT.
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Information about the Directors and Executive Officers

Set forth below is information, as of April 21, 2010, regarding Mr. Henriquez, our Chairman and CEO, who is being nominated for election as a
director by the stockholders at the Annual Meeting, as well as information about our current directors whose terms of office will continue after
the Annual Meeting, including each director s (i) name and age; (ii) a brief description of their recent business experience, including present
occupations and employment during at least the past five years; (iii) directorships, if any, that each director holds and has held during the past
five years; and (iv) the year in which each person became a director of the Company. As the information that follows indicates, the nominee and
each continuing director brings strong and unique experience, qualifications, attributes, and skills to the Board. This provides the Board,
collectively, with competence, experience, and perspective in a variety of areas, including: (i) corporate governance and Board service;

(ii) executive management, finance, and accounting; (iii) venture capital financing with a technology-related focus; (iv) business acumen; and
(v) an ability to exercise sound judgment.

Moreover, the Nominating and Corporate Governance Committee believes that it is important to seek nominees with a broad diversity of
experience, professions, skills, geographic representation and backgrounds. The Nominating and Corporate Governance Committee does not
assign specific weights to particular criteria and no particular criterion is necessarily applicable to all prospective nominees. We believe that the
backgrounds and qualifications of the directors, considered as a group, should provide a significant composite mix of experience, knowledge and
abilities that will allow the Board to fulfill its responsibilities. Our Board does not have a specific diversity policy, but considers diversity of
race, religion, national origin, gender, sexual orientation, disability, cultural background and professional experiences in evaluating candidates
for Board membership.

Name Age Positions

Interested Director:

Manuel A. Henriquez" 46  Chairman of the Board and Chief Executive Officer
Independent Directors:

Robert P. Badavas®@®®®) 57 Director

Joseph W. Chow®®®®) 57 Director

Allyn C. Woodward, Jr.2®®6) 69 Director

Executive Officers:

Samir Bhaumik 46  Senior Managing Director and Technology Group Head
Mark Denomme 44 Senior Managing Director and Lower Middle Market Group Head
Scott Gable 45  Chief Operating Officer

Scott Harvey 55 Secretary and Chief Legal Officer

David M. Lund 56  Chief Financial Officer

Parag I. Shah 38 Senior Managing Director and Life Sciences Group Head

(1) Mr. Henriquez is an interested person, as defined in section 2(a)(19) of the 1940 Act, of the Company due to his position as an executive
officer of the Company.

(2) Member of the Audit Committee.

(3) Member of the Valuation Committee.

(4) Member of the Compensation Committee.

(5) Member of the Nominating and Corporate Governance Committee.
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Interested Director
The following director is an interested director because he is the Company s Chairman and Chief Executive Officer.

Manuel A. Henriquez is a co-founder of the Company and has been our Chairman and CEO since December 2003 and our President since
April 2005. Prior to co-founding the Company, Mr. Henriquez was a Partner at VantagePoint Venture Partners, a $2.5 billion multi-stage
technology venture fund, from August 2000 through July 2003. Prior to VantagePoint Venture Partners, Mr. Henriquez was the President and
Chief Investment Officer of Comdisco Ventures, a division of Comdisco, Inc., a leading technology and financial services company, from
November 1999 to March 2000. Prior to that, from March 1997 to November 1999, Mr. Henriquez was a Managing Director of Comdisco
Ventures. Mr. Henriquez was a senior member of the investment team at Comdisco Ventures that originated over $2.0 billion of equipment
lease, debt and equity transactions from 1997 to 2000. Mr. Henriquez serves on the board of directors of three of the Company s portfolio
companies: Spa Chakra Acquisition Corp., a luxury provider of health and wellness care; Infologix, Inc. (NASDAQ: IFLG), a provider of
enterprise mobility solutions for healthcare and commercial industries; and E-Band Communications Corporation, supplier of ultra high capacity
of wireless solutions. Also, Mr. Henriquez serves on the board of directors of Charles Armstrong School, an independent elementary and middle
school that serves students with language-based learning differences. Mr. Henriquez received a B.S. in Business Administration from
Northeastern University.

Through his broad experience as an officer and director of several private and public companies, in addition to skills acquired with firms

engaged in investment banking, banking and financial services, Mr. Henriquez brings to the Company a unique business expertise and

knowledge of financing technology related companies as well as extensive financial and risk assessment abilities. Mr. Henriquez possesses a

vast array of knowledge in venture capital financing which assists us in the markets in which we compete. Mr. Henriquez s years of experience as
our Chairman and CEO since co-founding the Company demonstrates his leadership skills that are valuable in his role as our Chairman and

CEO.

Current Directors
Independent Directors

Each of the following directors are independent under the Nasdaq Stock Market rules and are not interested directors as defined in
Section 2(a)(19) of the 1940 Act.

Robert P. Badavas has served as a director since March 2006. Mr. Badavas is a private investor and, since his retirement from TAC
Worldwide, a technical staffing, workforce management and business services company, has been serving as President of Petros Ventures, Inc.,
a management and advisory services company. Mr. Badavas served as President and Chief Executive Officer of TAC Worldwide from
December 2005 until his retirement in October 2009, and was Executive Vice President and Chief Financial Officer of TAC Worldwide from
November 2003 to December 2005. Prior to joining TAC Worldwide, Mr. Badavas was Partner and Chief Operating Officer of Atlas Venture,
an international venture capital firm, from September 2001 to September 2003. Mr. Badavas also serves on the board of directors and is
chairman of the Audit Committee of both Airvana, Inc. (NASDAQ: AIRV), a provider of mobile broadband network infrastructure products,
and Constant Contact, Inc. (NASDAQ: CTCT), a provider of on demand email marketing, event marketing and online survey solutions for small
organizations. In addition, Mr. Badavas serves on the board of directors of The Learning Center for the Deaf in Framingham, MA, Hellenic
College/Holy Cross School of Theology in Brookline, MA and Bentley University in Waltham, MA. In addition to being a certified public
accountant with nine years of experience at PriceWaterhouseCoopers, an independent registered public accounting firm, and the chief financial
officer of a publicly traded company, Mr. Badavas recently completed a program that discussed strategies to make corporate boards more
effective at the Harvard Business School. Mr. Badavas is a graduate of Bentley University with a BS in Accounting and Finance.
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Through his prior experience as a director, chief executive officer, chief operating officer and chief financial officer, Mr. Badavas brings
business expertise, finance and audit skills to his Board service with the Company. Mr. Badavas expertise, experience and skills closely align
with our operations, and his prior investment experience with a venture capital firm facilitates an in-depth understanding of our investment
business. Mr. Badavas expertise and experience also qualify him to serve as Chairman of our Audit Committee and as our audit committee
financial expert.

Joseph W. Chow has served as a director since February 2004. Mr. Chow is Executive Vice President at State Street Corporation (NYSE: STT),
a provider of financial services to institutional investors, where he is responsible for the development of business strategies for emerging
economies. Previously, he was Head of Risk and Corporate Administration at State Street, having retired from the company in August 2003 and
rejoined in July 2004. Prior to August 2003, Mr. Chow was Executive Vice President and Head of Credit and Risk Policy at State Street. Before
joining State Street, Mr. Chow worked at Bank of Boston in various international and corporate banking roles from 1981 to 1990 and specialized
in the financing of emerging-stage high technology companies. In addition, Mr. Chow serves on the board and executive committee of the
Greater Boston Chamber of Commerce and the board of the Hong Kong Association of Massachusetts. Mr. Chow is a graduate of Brandeis
University with a B.A. in Economics. He also received an M.C.P. from the Massachusetts Institute of Technology and an M.S. in Management
(finance) from the MIT Sloan School of Management.

Through his experience as a senior executive of a major financial institution, Mr. Chow brings business expertise, finance and risk assessment
skills to his Board service with the Company. Mr. Chow s experience and skills closely align with our business, and his lending and credit
experience facilitates an in-depth understanding of risk associated with the structuring of investments in technology related companies.

Mr. Chow s risk management expertise and credit related experience also qualify him to serve as Chairman of our Valuation Committee.

Allyn C. Woodward, Jr. has served as a director since February 2004. Mr. Woodward was Vice Chairman of Adams Harkness Financial Group
(AHFG-formerly Adams, Harkness & Hill) from April 2001 until January 2006 when AHFG was sold to Canaccord, Inc., an independent
investment dealer. He previously served as President of AHFG from 1995 to 2001. AHFG was an independent institutional research, brokerage
and investment banking firm headquartered in Boston, MA. Prior to joining AHFG, Mr. Woodward worked for Silicon Valley Bank from April
1990 to April 1995, initially as Executive Vice President and Co-founder of the Wellesley, MA office and more recently as Senior Executive
Vice President and Chief Operating Officer of the parent bank in California. Silicon Valley Bank is a commercial bank, headquartered in Santa
Clara, CA whose principal lending focus is directed toward the technology, healthcare and venture capital industries. Prior to joining Silicon
Valley Bank, Mr. Woodward was Senior Vice President and Group Manager of the Technology group at Bank of New England, Boston, MA
where he was employed from 1963-1990. Mr. Woodward is currently the Chairman of the Board of Directors and a member of the
Compensation Committee of Lecroy Corporation (NASDAQ: LCRY), a leading provider of oscilloscopes, protocol analyzers and related test
and measurement solutions. He is also a former Director of Viewlogic and Cayenne Software, Inc. Mr. Woodward serves on the boards of three
private companies and is on the boards of advisors of five venture capital funds. Mr. Woodward holds an Advanced Professional Director
Certification from the Corporate Director Group, a public company director education and credentialing organization, and is a member of the
National Association of Corporate Directors. Mr. Woodward is on the Board of Overseers and a member of the Finance Committee of Newton
Wellesley Hospital, a 250 bed hospital located in Newton, MA. Mr. Woodward is on the Board of Overseers and the Investment Committee and
the Finance Committee of Babson College in Babson Park, MA. Mr. Woodward graduated from Babson College with a degree in finance and
accounting. He also graduated from the Stonier Graduate School of Banking at Rutgers University.

Mr. Woodward s executive and board experience brings extensive business, finance and investment expertise to his Board service with the
company. His experiences with financial services, bank and technology-related companies provide a unique perspective on matters involving
business, finance and technology. Mr. Woodward s many board related experiences makes him skilled in leading committees requiring
substantive expertise. He is uniquely qualified to lead in the continued development of our Board s policies regarding
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compensation and governance best practices by serving as Chairman of our Compensation Committee and Nominating and Corporate
Governance Committee and by serving as our Lead Independent Director.

Compensation of Directors

In the past, the Compensation Committee has engaged Towers Watson, formerly known as Watson Wyatt Worldwide, Inc., ( Towers Watson ) to
act as its compensation consultant to review the competitiveness and effectiveness of the Company s director compensation program relative to
market practices within comparison group companies. Towers Watson last issued a report to the Compensation Committee regarding the director
compensation program in late 2007 (the 2007 Report ). In the 2007 Report, Towers Watson made certain recommendations regarding the mix of
cash and equity compensation to be offered to the Company s directors, as well as the types of long-term incentives to be granted to the

Company s directors. The Compensation Committee reviewed the 2007 Report when evaluating the director compensation program for the fiscal
year ended December 31, 2009. For more information about the compensation information provided by Towers Watson, see Executive
Compensation Compensation Discussion and Analysis below.

The following table discloses the cash, equity awards and other compensation earned, paid or awarded, as the case may be, to each of our
directors during the fiscal year ended December 31, 2009.

Fees Earned or Stock Option

Paid in Cash Awards Awards All Other
Name $) $® %> Compensation ($)(5 Total ($)
Robert P. Badavas $ 154,338 $ 6,122 $ 160,460
Joseph W. Chow $ 113,000 $ 6,122 $119,122
Allyn C. Woodward, Jr. $ 129,500 $ 42,450 $ 15,520 $ 8,345 $ 195,815

Manuel A. Henriquez®

(1) Mr. Badavas earned $132,801 and elected to receive a portion of the additional retainer fee as 3,334 shares of our common stock stock in
lieu of cash. The total value of the shares issued to Mr. Badavas for services in fiscal 2009 was $21,537.

(2) During 2009, we granted Mr. Woodward a restricted stock award of 5,000 shares. See the discussion set forth under 2006 Non-Employee
Director Plan below. The amount reflects the aggregate grant date fair value of stock awards computed in accordance with FASB ASC
Topic 718. The grant date fair value of each restricted stock is measured based on the closing price of our common stock on the date of
grant.

(3) During 2009, we granted Mr. Woodward a stock option award of 15,000 shares. See the discussion set forth under 2006 Non-Employee
Director Plan . The amount reflects the aggregate grant date fair value of option awards computed in accordance with FASB ASC Topic
718. The fair value of each option grant is estimated based on the fair market value on the date of grant and using the
Black-Scholes-Merton option pricing model. For a more detailed discussion on the valuation model and assumptions used to calculate the
fair value of our options, please refer to Note 7 to the Consolidated Financial Statements contained in our Annual Report on Form 10-K for
the year ended December 31, 2009.

(4) As an employee director, Mr. Henriquez does not receive any compensation for his service as a director. The compensation Mr. Henriquez
receives as CEO of the Company is disclosed in the Summary Compensation Table as set forth herein.

(5) Represents dividends paid on unvested restricted stock awards during 2009.

As compensation for serving on our Board, each of our independent directors receives an annual fee of $50,000 and the chairperson of each

committee receives an additional $15,000 annual fee. Each independent director also receives $2,000 for each Board or committee meeting they

attend, whether in person or telephonically. Employee directors and non-independent directors will not receive compensation for serving on the

Board. In addition, we reimburse our directors for their reasonable out-of-pocket expenses incurred in attending Board meetings.

Directors do not receive any perquisites or other personal benefits from the Company.
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Under current SEC rules and regulations applicable to business development companies ( BDC ), a BDC may not grant options or restricted stock
to non-employee directors unless it receives exemptive relief from the SEC. The Company filed an exemptive relief request with the SEC to

allow options and restricted stock to be issued to its non-employee directors, which was approved on October 10, 2007. On November 9, 2009

the Company filed a request with the SEC for exemptive relief that would permit its employees to exercise their stock options and restricted

stock and pay any related income taxes using a cashless exercise program. There can be no assurance that such relief will be granted.

On June 21, 2007, the stockholders approved amendments to the 2004 Equity Incentive Plan (the 2004 Plan ) and the 2006 Non-Employee
Director Plan (the 2006 Plan ) (collectively, the 2004 and 2006 Plans ) allowing for the grant of restricted stock. The 2004 and 2006 Plans limit
the combined maximum amount of restricted stock that may be issued under both of the 2004 and 2006 Plans to 10% of the outstanding shares

of the Company s common stock on the effective date of the 2004 and 2006 Plans plus 10% of the number of shares of common stock issued or
delivered by the Company during the terms of the 2004 and 2006 Plans. See the Notes to Consolidated Financial Statements included in our

Annual Report on Form 10-K for the year ended December 31, 2009.

Board Leadership Structure
Chairman and CEO

The Board currently combines the role of Chairman of the Board with the role of Chief Executive Officer, coupled with a Lead Independent
Director position to further strengthen the governance structure. The Board believes this provides an efficient and effective leadership model for
the Company. Combining the Chairman and CEO roles fosters clear accountability, effective decision-making, and alignment on corporate
strategy. Since our inception in 2005, Mr. Henriquez has served as both Chairman of the Board and CEO.

No single leadership model is right for all companies at all times. The Board recognizes that depending on the circumstances, other leadership
models, such as a separate independent chairman of the board, might be appropriate. Accordingly, the Board periodically reviews its leadership
structure.

Moreover, the Board believes that its governance practices provide adequate safeguards against any potential risks that might be associated with
having a combined Chairman and CEO. Specifically:

Three of the four current directors of the Company are independent directors;

As required by Nasdagq rules, all of the members of the Audit Committee, Compensation Committee, and Nominating and Corporate
Governance Committee are independent directors;

The Board and its committees regularly conduct scheduled meetings in executive session, out of the presence of Mr. Henriquez and
other members of management;

The Board and its committees regularly conduct meetings which specifically include Mr. Henriquez;

The Board and its committees remain in close contact with, and receive reports on various aspects of the Company s management and
enterprise risk directly from the Company s senior management and independent auditors; and

The Board and its committees interact with employees of the Company outside the ranks of senior management.
Lead Independent Director

The Board has instituted the Lead Independent Director position to provide an additional measure of balance, ensure the Board s independence,
and enhance its ability to fulfill its management oversight responsibilities. Allyn C. Woodward, Jr., the Chairman of the Compensation

Table of Contents 22



Edgar Filing: HERCULES TECHNOLOGY GROWTH CAPITAL INC - Form DEF 14A

Committee and the Nominating and Corporate Governance Committee, currently serves as the Lead Independent Director. The Lead
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Presides over all meetings of the directors at which the Chairman is not present, including executive sessions of the independent
directors;
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Has the authority to call meetings of the independent directors;

Frequently consults with the Chairman and CEO about strategic policies;

Provides the Chairman and CEO with input regarding Board meetings;

Serves as a liaison between the Chairman and CEO and the independent directors; and

Otherwise assumes such responsibilities as may be assigned to him by the independent directors.
Having a combined Chairman and CEOQ, coupled with a substantial majority of independent, experienced directors, including a lead independent
director with specified responsibilities on behalf of the independent directors, provides the right leadership structure for the Company and is best
for the Company and its shareholders at this time.

Board of Directors Oversight of Risk

While risk management is primarily the responsibility of the Company s management team, the Board is responsible for the overall supervision
of the Company s risk management activities. The Board s oversight of the material risks faced by our Company occurs at both the full Board
level and at the committee level.

The Board s Audit Committee has oversight responsibility not only for financial reporting with respect to the Company s major financial
exposures and the steps management has taken to monitor and control such exposures, but also for the effectiveness of management s enterprise
risk management process that monitors and manages key business risks facing the Company. In addition to the Audit Committee, the other
committees of the Board consider the risks within their areas of responsibility. For example, the Compensation Committee considers the risks
that may be implicated by our executive compensation program.

Management provides regular updates throughout the year to the Board regarding the management of the risks they oversee at each regular
meeting of the Board. Also, the Board receives presentations throughout the year from various department and business group heads that include
discussion of significant risks as necessary. Additionally, through dedicated sessions focusing entirely on corporate strategy, the full Board
reviews in detail the Company s short and long-term strategies, including consideration of significant risks facing the Company and their
potential impact.

Disclosure of Compensation Policies and Procedures as Related to Risk Management

The Board believes that risks arising from our compensation policies and practices for our employees are not reasonably likely to have a material
adverse effect on the Company. The Compensation Discussion and Analysis section describes generally our compensation policies and practices
that are applicable for executive and management employees. The Company uses common variable compensation designs across all employees

of the Company with a significant focus on individual performance and contribution along with achievement of certain corporate objectives as
generally described in this proxy statement.

In view of the current economic and financial environment, the Compensation Committee and our Board reviewed our compensation programs
to assess whether any aspect of the programs would encourage any of our employees to take any unnecessary or inappropriate risks that could
threaten the value of the Company. The Compensation Committee has designed our compensation programs to reward our employees for
achieving annual profitability and long-term increase in stockholder value.

The Board recognizes that the pursuit of corporate objectives possibly leads to behaviors that could weaken the link between pay and
performance, and, therefore, the correlation between the compensation delivered to employees and the return realized by stockholders.
Accordingly, the Compensation Committee has designed our executive compensation program to mitigate these possibilities and to ensure that
our compensation practices and decisions are consistent with our risk profile. These features include the following:
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Bonus payouts are not based solely on corporate performance objectives, but also require achievement of individual performance
objectives;

The financial opportunity in our long-term incentive program is best realized through long-term appreciation of our stock price, which
mitigates excessive short-term risk-taking;

Annual cash bonuses are paid in one installment after the end of the fiscal year to which the bonus payout relates; and

The Compensation Committee and the Board have the final decision on all awards.
Committees of the Board

The Board has established an Audit Committee, a Valuation Committee, a Compensation Committee, and a Nominating and Corporate
Governance Committee. A brief description of each committee is included in this proxy and the charters of the Audit, Compensation, and
Nominating and Corporate Governance Committees are available on the Investor Relations section of the Company s website at www.htgc.com.

During 2009, the Board held 18 Board meetings, 20 committee meetings and acted by written consent. All of the directors attended at least 75%
of the Board meetings and at least 75% of the respective committee meetings on which they serve. Each director makes a diligent effort to attend
all Board and committee meetings, as well as the Annual Meeting of Stockholders. Each of the directors, except for one, attended the Company s
2009 Annual Meeting of Stockholders in person.

Audit Committee. Our Board has established an Audit Committee. The Audit Committee is comprised of Messrs. Badavas, Chow and

Woodward, each of whom is an independent director and satisfies the independence requirements for purposes of the rules promulgated by the
Nasdaq Stock Market and the requirements to be a non-interested director as defined in Section 2(a)(19) of the 1940 Act. Mr. Badavas currently
serves as Chairman of the Audit Committee and is an audit committee financial expert as defined by applicable SEC rules. The Audit Committee
is responsible for approving our independent accountants, reviewing with our independent accountants the plans and results of the audit
engagement, approving professional services provided by our independent accountants, reviewing the independence of our independent
accountants and reviewing the adequacy of our internal accounting controls. During the last fiscal year, the Audit Committee held seven

meetings and acted by written consent.

Valuation Committee. Our Board has established a Valuation Committee. The Valuation Committee is comprised of Messrs. Badavas, Chow and
Woodward, each of whom is an independent director and satisfies the independence requirements for purposes of the rules promulgated by the
Nasdaq Stock Market and the requirements to be a non-interested director as defined in Section 2(a)(19) of the 1940 Act. Mr. Chow currently
serves as Chairman of the Valuation Committee. The Valuation Committee is responsible for reviewing and recommending to the full Board the
fair value of debt and equity securities in accordance with established valuation procedures. The Valuation Committee may utilize the services
of an independent valuation firm in arriving at fair value of these securities. During the last fiscal year, the Valuation Committee held six
meetings.

Compensation Committee. Our Board has established a Compensation Committee. The Compensation Committee is comprised of Messrs.
Badavas, Chow and Woodward, each of whom is an independent director and satisfies the independence requirements for purposes of the rules
promulgated by the Nasdaq Stock Market and the requirements to be a non-interested director as defined in Section 2(a)(19) of the 1940 Act.
Mr. Woodward currently serves as Chairman of the Compensation Committee. The Compensation Committee determines compensation for our
executive officers, in addition to administering the 2004 Plan and the 2006 Plan. During the last fiscal year, the Compensation Committee held
four meetings and acted by written consent.

Nominating and Corporate Governance Committee. Our Board has established a Nominating and Corporate Governance Committee. The
Nominating and Corporate Governance Committee is comprised of Messrs. Badavas, Chow and Woodward, each of whom is an independent
director and satisfies the independence
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requirements for purposes of the rules promulgated by the Nasdaq Stock Market and the requirements to be a non-interested director as defined
in Section 2(a)(19) of the 1940 Act. Mr. Woodward currently serves as Chairman of the Nominating and Corporate Governance Committee. The
Nominating and Corporate Governance Committee will nominate to the Board for consideration candidates for election as directors to the Board.
During the last fiscal year, the Nominating and Corporate Governance Committee held three meetings.

The Nominating and Corporate Governance Committee will consider qualified director nominees recommended by stockholders when such
recommendations are submitted in accordance with the Company s bylaws and any other applicable law, rule or regulation regarding director
nominations. When submitting a nomination to the Company for consideration, a stockholder must provide certain information that would be
required under applicable SEC rules, including the following minimum information for each director nominee: full name, age, and address;

class, series and number of shares of stock of the Company beneficially owned by the nominee, if any; the date such shares were acquired and

the investment intent of such acquisition; whether such stockholder believes the individual is an interested person of the Company, as defined in
the 1940 Act; and all other information required to be disclosed in solicitations of proxies for election of directors in an election contest or is
otherwise required. To date, the Company has not received any recommendations from stockholders requesting consideration of a candidate for
inclusion among the committee s slate of nominees in the Company s proxy statement. See Submission of Stockholder Proposals.

In evaluating director nominees, the Nominating and Corporate Governance Committee considers the following factors:

the appropriate size and the diversity of the Company s Board;

whether or not the nominee is an interested person of the Company as defined in Section 2(a)(19) of the 1940 Act;

the needs of the Company with respect to the particular talents and experience of its directors;

the knowledge, skills and experience of nominees in light of prevailing business conditions and the knowledge, skills and experience
already possessed by other members of the Board;

experience with accounting rules and practices;

the desire to balance the considerable benefit of continuity with the periodic injection of the fresh perspective provided by new
members; and

all applicable laws, rules, regulations, and listing standards.
The Nominating and Corporate Governance Committee identifies nominees by first evaluating the current members of the Board willing to
continue in service. Current members of the Board with skills and experience that are relevant to the Company s business and who are willing to
continue in service are considered for re-nomination, balancing the value of continuity of service by existing members of the Board with that of
obtaining a new perspective. If any member of the Board does not wish to continue in service or if the Nominating and Corporate Governance
Committee or the Board decides not to re-nominate a member for re-election, or if the Nominating and Corporate Governance Committee
recommends to expand the size of the Board, the Nominating and Corporate Governance Committee identifies the desired skills and experience
of a new nominee in light of the criteria above. Current members of the Nominating and Corporate Governance Committee and the Board
provide suggestions as to individuals meeting the criteria of the Nominating and Corporate Governance Committee. Consultants may also be
engaged to assist in identifying qualified individuals.

Communication with the Board

Stockholders with questions about the Company are encouraged to contact Hercules Technology Growth Capital, Inc. s Investor Relations
department at (650) 289-3060. However, if stockholders believe that their questions have not been addressed, they may communicate with the
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Officer, 400 Hamilton Avenue, Suite 310, Palo Alto, California 94301. All stockholder communications received in this manner will be
delivered to one or more members of the Board.

Code of Ethics

Our code of ethics, which is signed by directors and executives of the Company, requires that directors and executive officers avoid any conflict,
or the appearance of a conflict, between an individual s personal interests and the interests of the Company. Pursuant to the code of ethics which
is available on our website at www.htgc.com, each director and executive officer must disclose any conflicts of interest, or actions or
relationships that might give rise to a conflict, to the Audit Committee. Certain actions or relationships that might give rise to a conflict of
interest are reviewed and approved by the Board.

Compensation Committee Interlocks and Insider Participation

All members of the Compensation Committee are independent directors and none of the members are present or past employees of the
Company. No member of the Compensation Committee: (i) has had any relationship with the Company requiring disclosure under Item 404 of
Regulation S-K under the Securities Exchange Act of 1934; or (ii) is an executive officer of another entity, at which one of our executive
officers serves on the Board.

Information about Executive Officers who are not Directors
The following information, as of April 21, 2010, pertains to the Company s executive officers who are not directors of the Company.
Non-director Executive Officers

Samir Bhaumik joined our Company in November 2004 as a Managing Director and was promoted to Senior Managing Director in June 2006.
In March 2008, Mr. Bhaumik was promoted by our Board to the position of Technology Group Head. Mr. Bhaumik previously served as Vice
President Western Region of the New York Stock Exchange from January 2003 to October 2004. Prior to working for the New York Stock
Exchange, Mr. Bhaumik was Senior Vice President of Comerica Bank, previously Imperial Bank, from April 1993 to January 2003.

Mr. Bhaumik received a B.A. from San Jose State University and an M.B.A. from Santa Clara University. He serves on the advisory boards of
Santa Clara University Leavey School of Business, Junior Achievement of Silicon Valley and the American Electronics Association-Bay Area
council.

Mark S. Denomme joined our Company as a Managing Director in September 2006 and was promoted to Senior Managing Director and Group
Head of Lower Middle Market in January 2010. Mr. Denomme has over 18 years of experience in financial services. Prior to joining the
Company, Mr. Denomme was a Senior Vice President at Brown Brothers Harriman & Co., focusing on investments in middle market healthcare
companies. From 2000 to 2006, Mr. Denomme was a Managing Director and co-founder of Consilium Partners, an investment banking firm
focused on sell-side and buy-side engagements for middle market companies. From 1997 to 2000, Mr. Denomme was a Director in the
Leveraged Finance group of BancBoston Robertson Stephens, focusing on originating loan syndication and high yield debt opportunities for the
firm s technology and media clients. From 1988 to 1997, Mr. Denomme was a commercial lender with Bank of Boston focused on structured
debt opportunities with technology and media-related companies. Mr. Denomme holds a BBA degree from the University of Michigan.

Scott Gable joined our Company in January 2010 as Chief Operating Officer. Mr. Gable most recently served as Head of Operations for East
West Bank, formerly United Commercial Bank, in San Francisco. Previously, Mr. Gable was with Wells Fargo Bank from October 1997 to June
2008, during which time he held a number of roles, including Head of Marketing for Wholesale Banking, Head of Strategic Planning for
Consumer
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Credit, Business Manager for the Personal Credit Management product group, and EVP of Consumer Credit Operations. From September 1987
to October 1997, Mr. Gable was with Booz Allen Hamilton s San Francisco office, where he consulted to clients in the retail, packaged goods,
entertainment, and transportation industries. He received an AB from Stanford University and an MBA from Harvard Business School.

Scott Harvey is a co-founder of our Company and has been our Chief Legal Officer and Secretary since December 2003. Mr. Harvey has been
our Chief Compliance Officer since February 2005. Mr. Harvey has over 24 years of legal and business experience with leveraged finance and
financing public and private technology-related companies. Since July 2002, and prior to co-founding the Company, Mr. Harvey was in a
diversified private law practice. Previously, Mr. Harvey was Deputy General Counsel of Comdisco, Inc., a leading technology and financial
services company, from January 1997 to July 2002. From 1991 to 1997, Mr. Harvey served as Vice President of Marketing, Administration &
Alliances with Comdisco, Inc. and was Corporate Counsel from 1983 to 1991. Mr. Harvey received a B.S. in Agricultural Economics from the
University of Missouri, a J.D. and LLM in taxation from The John Marshall Law School and an M.B.A. from Illinois Institute of Technology.

David M. Lund joined our Company in July 2005 as Vice President of Finance and Corporate Controller, and was promoted to our Chief
Financial Officer in October 2006, and is our principle financial and accounting officer. He has over 27 years of experience in finance and
accounting serving companies in the technology sector. Prior to joining Hercules, Mr. Lund served as the Corporate Controller of Rainmaker,
Inc., from January 2005 to July 2005; as the Corporate Controller for Centrillium Communications from January 2003 to February 2005; as the
Chief Financial Officer and Vice President of Finance for APT Technologies from April 2002 to January 2003; as the Chief Financial Officer
and Vice President of Scion Photonics from February 2001, to March 2002. Mr. Lund also served in public accounting with Ernst & Young LLP
and Grant Thornton LLP. He received a B.S. degree in Business Administration with an emphasis in Accounting from San Jose State University
and a B.S. degree in Business Administration with an emphasis in Marketing from California State University, Chico.

Parag 1. Shah joined our Company in November 2004 as Managing Director of Life Sciences and was promoted to Senior Managing Director
in June 2006. During March 2008 Mr. Shah was promoted by our Board to the position of Life Science Group Head. Prior to joining Hercules,
Mr. Shah served as Managing Director for Biogenesys Capital from April 2004 to November 2004. From April 2000 to April 2004, Mr. Shah
was employed by Imperial Bank, where he served as a Senior Vice President in Imperial Bank s Life Sciences Group, beginning in October
2000, which was acquired by Comerica Bank in early 2001. Prior to working at Comerica Bank, Mr. Shah was an Assistant Vice President at
Bank Boston from January 1997 to March 2000. Bank Boston was acquired by Fleet Bank in 1999. Mr. Shah completed his Masters degrees in
Technology, Management and Pol