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DICHercules

TECHMOLOGY GROWTH CAPIT

April 28, 201*
Dear Stockholder:

You are cordially invited to attend the 2015 anmaakting of stockholders of Hercules Technologyv@noCapital, Inc. The
annual meeting will be held on July 7, 2015 at 908., Eastern time, at The Four Seasons HotelBa§Gton Street, Boston, Massachusi

Details regarding the business to be conductdueaamnual meeting are more fully described in twwmpanying notice of annual
meeting and proxy statement.

Your vote is very important. Whether or not yourpta attend the annual meeting, please carefuligwethe enclosed proxy
statement and then cast your vote. It is impottaatt your shares be represented at the annualngeatid you are encouraged to vote your
shares as soon as possible. The enclosed proxgeatains instructions for voting over the Interrist telephone or by returning your proxy
card via mail in the envelope provided. For shaedd in “street name,” please follow the relevanstiuctions for telephone and Internet
voting provided by your broker, bank or other noegn

Your continuing support of Hercules is very mucipragiated.

Sincerely,

T

!

Manuel A. Henrique:
Chairman of the Boar
Chief Executive Office



Time
Date
Place

Purpose

Record Date

Voting by Proxy

April 28, 2015

Hercules Technology Growth Capital, Inc.
400 Hamilton Avenue, Suite 310
Palo Alto, California 94301
(650) 289-3060

NOTICE OF 2015 ANNUAL MEETING OF STOCKHOLDERS
HERCULES TECHNOLOGY GROWTH CAPITAL, INC.

9:00 a.m., Eastern tin

July 7, 201&

The Four Seasons Hotel, 200 Boylston Street, Bostassachuset

1. To elect four directors who will serve for the terspecified in the proxy stateme

2. To approve an advisory proposal on named execaffieer compensatior

3. To approve an amendment to our 2004 Equity Inceri®ian to increase the number of shares authdidzéssuance
4

To authorize the Company to sell or otherwiseésup to 20% of its common stock at a net pritevibés then-
current net asset value; a

5. To transact such other business as may properlg dafore the meeting or any adjournment thei

You have the right to receive notice of and to \aitthe annual meeting if you were a stockholdeeobrd at the close of
business on April 15, 201

Please submit a proxy card or, for shares heldtieét name,” voting instruction form as soon assjiide so your shares
can be voted at the meeting. You may submit yooxycard or voting instruction form by mail. If yaue a registered
stockholder, you may also vote electronically dggaone or over the Internet by following the instions included with
your proxy card. If your shares are helc“street name,” you will receive instructions foetkioting of your shares from
your broker, bank or other nominee, which may petaetephone or Internet voting. Follow the instiaos on the voting
instruction form that you receive from your brokieank or other nominee to ensure that your shaeepraperly voted at
the annual meeting.

The enclosed proxy statement is also availablenat\@stproxyportal.com/ast/14146. This website aistudes copies of
the form of proxy and our annual report to stockleos. Stockholders may request a copy of the pstatgment and our
annual report by contacting our main office at (638¢-3060.

By Order of the Boarc

/sl Benjamin Ban
Secretary



SUMMARY INFORMATION

This summary provides general information about Helles Technology Growth Capital, Inc., and it higghts information containec
elsewhere in this proxy statement. This summary sloet contain all of the information that you shodlconsider when deciding how
to vote your shares. For more detailed information the matters referenced below, and for additiomaflormation, please carefully
review the entire proxy statement and our 2014 aahteport on Form 10-K prior to casting your vote.

About Hercules and 2014 Financial Highlights

We are a specialty finance company focused on giyisenior secured loans to venture capital-backegpanies in
technology-related industries, including technoldggtechnology, life science, and energy and rexe@s technology at all stages of
development.

Highlights of our 2014 financial performance inctud

e Three-Year Average Total Shareholder Rete outperformed the majority of our Peer
Group (as defined below in this proxy statementyjbgerating an average total shareholdéer
return of 93.6% over three years, compared to thdiam of 34.6% for our Peer Group.

D

e 2014 Total Shareholder ReturiWe successfully navigated trends affecting owgifess and
outperformed more than 84% of our Peer Group végipect to 2014 total shareholder

Superior relative performance return.

e 2014 Return on Average EquityVe generated a 10.9% return on average equity,
outperforming 90% of our Peer Group.

e 2014 Return on Average AsseWe exceeded the performance of 83% of our Peeuisiby
generating a 6.0% return on average assets.

e Total Investment Asset©ur total investment assets at fair value in@ddsy 12.1% year-
over-year to $1.02 billion as of December 31, 2014.

* Record Total New Commitmer; Our 2014 total new debt and equity commitmendshed

Record levels of nev a record level of $904.8 billion, a 28.3% increfisen the prior year.

commitments and fundings
* Record Total New Fundin¢ During 2014, we had record total new fundings of
$621.3 billion, up 25.5% from the prior year.

Strong liquidity position We ended 2014 with $377.1 million in available Idjty, including $227.1 million in cash and
$150.0 million in available credit facilities.

Our Regulatory Status and Limitations Imposed by tke Investment Company Act of 1940

We are an internally-managed, non-diversified, @ibend investment company that has elected tocwtated as a business
development company, referred to as a BDC, undeinbestment Company Act of 1940, as amended,rezfdo as the 1940 Act. As a
BDC, we are required to comply with certain regotatrequirements, including the 1940 Act, rulesrpuigated under the 1940 Act, and
exemptive orders issued to us by the SecuritiesExetiange Commission, or the SEC. We refer to thexpairements, rules and
exemptive orders as the 1940 Act Requirements. Anotiner things, these 1940 Act Requirements:

. Limit our ability to implement nc-equity incentive plans (i.e., cash incentive pjahat would restrict the discretion
and decision-making authority of our compensatiommittee The 1940 Act Requirements provide that we may
maintain either an equity incentive plan or a daskntive plan




We believe that equity incentives strongly aligae thterests of our stockholders with our executiffecers and other
employees, and, accordingly, we implemented antgénéentive plan in 2004. Given our 2004 Equitgéntive Plan,
referred to as the Equity Plan, the 1940 Act Reguents prohibit us from also implementing a caskntive plan that
restricts our compensation commi’s discretion in the final determination of casheimiive awards

. Limit the terms we may include in our Equity Pland limit our ability to implement certain changesour Equity
Plan without the SE's approval.Our Equity Plan is administered pursuant to speefiemptive orders granted by the
SEC. We believe the current structure of our EqRIgn reflects the terms and plan provisions ctiygrermitted for
an internall-managed BDC

No Cash Buyouts of Underwater Options; No Option Rgricings

Since our inception, we have never engaged in lsagbuts of underwater stock options, and we havemepriced
underwater stock options. The majority of our egjaitvards have been made in the form of restriaecksawards, and we do not
anticipate any future need to buyout or repriceemwater stock options. Further, the 1940 Act Requ@nts restrict our ability to buyout
or reprice underwater stock options.

No Recycling of Shares Underlying Warrants

Since our inception, all warrants that we issueceviiglly exercised, and we have never recycledesheglating to warrants.
We do not currently have any outstanding warrants.

Voting Matters and Recommendations
Proposal 1 — Election of Directors

Allyn C. Woodward, Jr. and Thomas J. Fallon hawehdzeen nominated for re-election for a term erpiih 2018; Susanne
D. Lyons has been nominated for election for a texpiring in 2017; and Joseph F. Hoffman has beenimated for election for a term
expiring in 2016. Our board recommends that yoe V&OR " each of Mr. Woodward, Mr. Fallon, Ms. Lyons and.Mioffman.

Our board regularly reviews our corporate goveregmalicies and practices. In light of the expansiad evolution of our
business, we have expanded the size of our boandltale five independent directors. Further, wkelve we adhere to strong corporate
governance practices, including those describealbel

. Since January 2014, our board size was increasau # to 6 directors

. Independent directors comprise the majority of board (5 out of 6 directors.

. All of the members of our audit committee, comp@msa@ommittee, and hominating and corporate gosaoe
committee are independent direct.

. Our board and its committees conduct scheduleding=ein executive session, out of the presenceroftief
executive office.

. Our board and its committees remain in close cantath, and receive reports on various aspectswflusiness fron
our senior management team and independent aut.

. A lead independent director enhances our bis management oversight responsibili.

. Our corporate governance guidelines impose ternitdion our directors and our committee che.

TheCorporate Governancgection of this proxy statement provides furthéorimation about our corporate governance practioeard
structure and board committees.




Proposal 2- Advisory Vote to Approve Named Executive Officerrgmensation

Our board recommends that you votieOR " the advisory resolution on 2014 named executffieer compensation. We
would like to highlight the following to assist y@uconnection with your consideration of this pospl.

As an internall-managed BDC with an equity incentive plan, the 18dDRequirements prohibit us from implemen
a cash incentive plan that restricts our compemsatiommittee’s discretion in the final determinataf cash incentive
awards. As also discussed elsewhere in this proxy staténtee 1940 Act Requirements provide that we majntain
either an equity incentive plan or a cash incenpia®, but not both. Based on our belief that gomitentives strongly
align the interests of our stockholders with oue@xive officers and other employees, we implenttite Equity
Plan. As a result, our ability to also implememriaah incentive plan is limite

We believe our compensation actions illustrate kgnanent between the compensation of our namedigxefficers
or NEOs, and our performance during 201@ur compensation committee analyzes a broad rafnigelividual
performance factors and our company’s performanith,the objective of aligning NEO compensatioroto
performance. In addition to the individual conttibns of our NEOs to our performance, our compeosatommittee
considered the 2014 performance highlights notedel

Our total compensation expense for 2014 was belewrtedian of our peer groupVhen sizing our cash bonus pool
and allocating bonus awards, our compensation ctiegrévaluated the total compensation paid to &®#and othe
employees against the expense ratios of other éssithevelopment companies. With respect to 20¥4anpensatio
committee considered company-wide compensationresepas a percentage of average assets among ousriéep.
Based on this measure, for 2014 our compensatiparese was below the 25th percentile of our Peeu (s

TheExecutive Compensati@ection of this proxy statement provides furthéorimation about the compensation paid to our NEOs
during 2014 and our compensation programs.

Proposal 3 — Amendment of Our 2004 Equity Incenti?éan to Increase Authorized Shares

Our board recommends that you voteOR ” the approval of an amendment to our Equity Ptaimtrease the number of
shares of common stock authorized for issuanceruhdeplan by 4,000,000 shares. Following thiseéase, a total of 4,103,996 shares
will be available for future grants under the Eguiitan, representing approximately 5.64% of ourehautstanding as of April 15, 20
We would like to highlight the following to assigbu in connection with your consideration of thisosal.

As a BDC, the 1940 Act Requirements constrain bilityato implement certain plan features and toeard our Equity
Plan. As further discussed in this proxy statement,EBquity Plan is administered pursuant to specifieneptive relie
granted by the SEC. We believe the current straatfiour Equity Plan reflects the terms and plavisions currently
permitted for an internal-managed BDC

We have never engaged in cash buyouts of understatek options, and we have never repriced undemsiock
options. Also, the majority of our equity awards have besde in the form of restricted stock awards, apdiw not
anticipate any future need to buyout or repriceemwater stock options. Further, the 1940 Act Rexqu@nts restrict
our ability to buyout or reprice underwater stogkions.

Dilution resulting from our Equity Plan is mitigatéy anticipated future issuances under our 2006-Employee
Director Plan. Under our 2006 N¢-Employee Director Plan, we have authorized




issuance up to 1,000,000 shares of common stockhich 793,333 shares were available for issuaaad April 15,
2015. Since the inception of our 2006 Non-Emplop@ector Plan, we have issued awards relating &§y&&¥ shares
of common stock. Adjusting for the increase in ¢k of our board, we currently anticipate issuamgards relating to
90,000 shares of common stock through the endeatfettim of the 2006 Non-Employee Director Plan. Adewly, we
believe approximately 703,333 shares of commorksdothorized for issuance under the 2006 Non-Engadyirector
Plan will remain unissued at the time the plan g

TheEQUITY COMPENSATION PLAN INFORMATIGHction of this proxy statement and the informapoovided undePROPOSAL
3: APPROVAL TO AMEND 2004 EQUITY INCENTIVE PLANINOGREASE THE NUMBER OF SHARES AUTHORIZED FOR
ISSUANCEprovide further information about our Equity Plardabur equity grant practices.

Proposal 4 — Authorization to Sell or Otherwise tesUp to 20% of Our Common Stock at a Net Price ®elOur Then-
Current Net Asset Value

Our board recommends that you voteOR " the authorization to sell or otherwise issue @@2®% of our common stock at a
net price below our then-current net asset valudlAy/. Without the approval of a majority of ourmmenon stockholders to sell stock at
prices below our current NAV, we would be precludiedn selling shares of our common stock to raiggital during periods where the
market price for our common stock is below our tearrent NAV, and we may be precluded from selhares when the market price
for our common stock is not sufficiently above then-current NAV so that the price at which shavesld be sold, net of underwriting
discounts or commissions, would not be less tharitneurrent NAV. We believe that having the flexibility issue our common sto
below NAV in certain instances will benefit all ofir stockholders.

If this proposal is approved, we do not anticitting our common stock below our NAV unless weéhalentified
investment opportunities that our board, includdngajority of the disinterested directors, as defim the 1940 Act, reasonably belie
will lead to a long-term increase in NAV.

Further information relating to this proposal isyided undePROPOSAL 4: AUTHORIZATION TO SELL OR OTHERWIS
ISSUE UP TO 20% OF OUR COMMON STOCK AT A NET PEBEEOW THE COMPANS THEN-CURRENT NET ASSET VALUE




HERCULES TECHNOLOGY GROWTH CAPITAL, INC.
400 Hamilton Avenue, Suite 310
Palo Alto, California 94301

PROXY STATEMENT
GENERAL INFORMATION

Why did you send me this proxy statement?

We have sent you this proxy statement and the sedlproxy card because our board is soliciting yooxy to vote at our 2015
annual meeting of stockholders. The annual meetitidpe held at The Four Seasons Hotel, 200 Boyl§&treet, Boston, Massachusetts on
July 7, 2015, at 9:00 a.m., Eastern time.

This proxy statement summarizes the informatiomraing the matters to be voted upon at the anneating. However, you do
not need to attend the annual meeting to vote gbares. You may simply complete, sign and retuereticlosed proxy card or vote your
shares by telephone or over the Internet in acomelavith the instructions contained on the proxylcH your shares are held in “street
name,” you will receive instructions for the votiofyour shares from your broker, bank or other im@®, which may permit telephone or
Internet voting. Follow the instructions on theiagtinstruction form that you receive from your keo, bank or other nominee to ensure that
your shares are properly voted at the annual ngedturther information on voting your shares isvided below unde* How do | vote?

We began mailing this proxy statement on or abquil/&28, 2015 to all stockholders entitled to vtteir shares at our annual
meeting.

Who can vote, and how many votes do | have?

If you owned shares of our common stock at theectdsbusiness on April 15, 2015, you are entiteddte your shares at our
2015 annual meeting. This date is the record datthé annual meeting. As of the record date, vie#23705,329 shares of common stock
outstanding.

Each share of our common stock that you owned emebord date entitles you to one vote on eachemidtat it is voted on at the
annual meeting.

How do | vote?

If your shares are registered in your name, you nodg in person at the annual meeting or by proithiout attending the meetin
Registered stockholders may also vote by teleploweer the Internet by following the instructidnsluded with your proxy card or the
notice we mailed to you. In addition, if you reagdva printed proxy card, you may mark, sign, date, mail the proxy card you received fr
Hercules in the postage-paid return envelope. ifwate by any of these available methods, youreshaill be voted at the annual meeting in
accordance with your instructions. If you sign aetlirn the proxy card or vote by telephone or dkierinternet, but do not provide voting
instructions on some or all of the proposals, yghares will be voted by the persons named in toeypcard on all uninstructed proposals in
accordance with the recommendations of our boadire€tors given below.

If your shares are held in “street name” by a brpkenk or other nominee, that person, as the dewolder of your shares, is
required to vote your shares according to yourumsions. Your bank, broker or other nominee walhd you directions on how to vote those
shares, which may include the ability to instrine voting of your shares by telephone or over titerhet.

If you plan to attend the annual meeting and voteerson, we will give you a proxy card when yotvar If your shares are held
in the name of your broker, bank, or other nomilyee, must bring an account statement or letter filaah broker, bank or other nominee. -
account statement or letter must show that you werelirect or indirect beneficial owner of the saon April 15, 2015, the record date for
voting. Alternatively, you may contact the persomihose name your shares are registered and @bpixy from that person and bring it to
the annual meeting.



What is the quorum requirement for the Annual Meatj?

A quorum of stockholders must be present for arsirss to be conducted at the annual meeting. Uitsim requirement for
holding the annual meeting and transacting busiisetb® presence in person or by proxy of a majaftour outstanding shares entitled to be
voted. Abstentions and broker non-votes will bated as shares present for determining whetheomuguis established. If there are not
sufficient votes for a quorum to be established,dhairman of the annual meeting may adjourn thetimgto permit further solicitation of
proxies by the company.

What does it mean if | receive more than one praard?

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

What is householding?

Some banks, brokers and other nominee record tsohday be “householding” our proxy statements, ahragerts and related
materials. “Householding” means that only one cofthese documents may have been sent to multipdéisolders in one household. If you
would like to receive your own set of Hercules’sxy statements, annual reports and related maeadalif you share an address with another
Hercules stockholder and together both of you wdik&lto receive only a single set of these docusgriease contact your bank, broker or
other nominee.

May | change my vote or revoke my prox

If you are a registered stockholder, you may revamkehange your proxy at any time before it is ddtg notifying the secretary of
Hercules in writing, by returning a signed proxytiwa later date or submitting an electronic progy#a later date or by attending the mee
and voting in person. If your shares are held tre&t name,” you must contact your bank, brokestber nominee for instructions on
changing your vote.

What will happen if | do not vote my shares?

If you are the stockholder of record of your shaned you do not vote by proxy card, by telephoieeftve Internet or in person at
the annual meeting, your shares will not be votdleannual meeting.

If you hold your shares in “street name,” your bamoker or other nominee may vote your shares onlthose proposals on
which it has discretion to vote. Under the ruleshaf New York Stock Exchange, referred to as th&HNYyour bank, broker or other nominee
does not have discretion to vote your shares orrootine matters, and each of Proposals 1, 2, 31aad non-routine matter.

2



What is the vote required for each proposal?

Proposa
Proposal 1—Election of four

Broker
Discretionary
Vote Required Voting Allowed?

Effect of Abstentions and
Broker Non-Votes

Affirmative vote of the No

directors nominated by our board holders of a plurality of the
and named in this proxy statement shares of stock outstanding

who will serve for the terms
specified in this proxy statement

Proposal 2—Approval of
advisory proposal on named
executive officer compensation

Proposal 3—Approval of an
amendment to the Company’s
2004 Equity Incentive Plan to
increase the number of shares
authorized for issuance

Proposal 4—Authorization to se

or otherwise issue up to 20% of

our common stock at a net price
below our then-current net asset
value

Affirmative vote of a No
majority of the votes cast at

the annual meeting in person

or by proxy

Affirmative vote of a No
majority of the votes entitled

to be cast at the Annual

Meeting in person or by

proxy is required to adopt the
amendment to the Equity

Plan

Affirmative vote of (i) a No
majority of the outstanding

shares of common stock

entitled to vote at the annual

meeting, and (ii) a majority

the outstanding shares of

common stock entitled to

vote at the annual meeting

which are not held by persc

affiliated with Hercules

Under the 1940 Act, “a
majority of the outstanding
shares” is defined as the
lesser of: (i) 67% or more of
the voting securities present
at the annual meeting if the
holders of more than 50% of
our outstanding voting
securities are present or
represented by proxy; or

(i) more than 50% of our
outstanding voting securitit

What are the Board’s recommendations on how to viotg shares?

Our board of directors recommends the following:

. Proposal 1— FOR the election of the nominees named herein as atdis

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

Abstentions and broker non-
votes will not be counted as
votes cast and will have no
effect on the result of the vc

Abstentions will have the
effect of votes cast against
proposal and broker non-
votes will not be counted as
votes cast and will have no
effect on the result of the vc

Abstentions and broker non-
votes will have the effect of
votes cast against the
proposal

. Proposal 2— FOR approval of the advisory proposal on hamed exeeufficer compensatio

. Proposal —FOR the approval of an amendment to our 2004 Equitgnitige Plan to increase the number of shares

authorized for issuanc

. Proposal 4— FOR the authorization to sell or otherwise issue upd® of our common stock at a net price below our

ther-current net asset val

In addition, if other matters are presented atteual meeting, the persons named in the proxyaspfoxy holders are authorized to vote

the additional matters as they determine.

What if | do not specify how my shares are to beed?

If you are a stockholder of record and you subnpitaxy, but you do not provide voting instructiogeur shares will be vote



Proposal 1— FOR the election of the nominees named herein as atdis
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. Proposal 2— FOR approval of the advisory proposal on hamed exeeufficer compensatio

. Proposal —FOR the approval of an amendment to our 2004 Equitgnitige Plan to increase the number of shares
authorized for issuanc

. Proposal 4— FOR the authorization to sell or otherwise issue upd® of our common stock at a net price below our
ther-current net asset vall

. In the discretion of the named proxies regarding @her matters properly presented for a vote @btimual meetin
If you are a beneficial owner and you do not previde broker or other nominee that holds your sharth voting instructions,
your bank, broker or other nominee will determifhi has the discretionary authority to vote on faticular matter. Under the NY's rules

banks, brokers and other nominees do not haveetiisarto vote on non-routine matters, and eachrop&sals 1, 2, 3 and 4 is a non-routine
matter. Accordingly, it is particularly importartat beneficial owners instruct their brokers hoeytlvish to vote their shares.

What are abstentions and “broker non-votes”?

An abstention represents action by a stockholdegftain from voting “for” or “against” a proposdBroker non-votes” represent
votes that could have been cast on a particulaiemiay a broker, as a stockholder of record, bat Were not cast because the broker
(i) lacked discretionary voting authority on thetteaand did not receive voting instructions frdm beneficial owner of the shares, or (ii)
discretionary voting authority but neverthelessaiefed from voting on the matter.

Who is paying for the costs of soliciting these gies?

Hercules will pay all the costs of soliciting thgeexies, including the preparation, assembly,tprgnand mailing of this proxy
statement, the proxy card and any additional in&dfom furnished to stockholders. In addition to slicitation of proxies by mail, our
officers and employees also may solicit proxiesdbgphone, fax or other electronic means of comwgatian, or in person. We have has also
retained Georgeson, Inc. to assist in the solioitadf proxies for estimated fees of $50,000 plusaf-pocket expenses.

How do I find out the results of the voting at thennual Meeting?

Preliminary voting results will be announced at #imaual meeting. Final voting results will be pab&d on Form 8-K within four
business days from the date of the annual meeting.

Who should I call if | have any questions?

If you have any questions about the annual meetiotipg or your ownership of our common stock, pkeaall us at (650) 289-
3060 or send an e-mail to Benjamin Bang, secretdfybang@htgc.com.

4



SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth, as of April 15, Z)he beneficial ownership of each current dirgeaach nominee for director, ¢
named executive officers for the year ended Decel®be2014, each person known to us to beneficaiy 5% or more of the outstanding
shares of our common stock, and our executiveafiand directors as a group.

Beneficial ownership is determined in accordand wie rules of the Securities and Exchange Conmaoniseeferred to as the
SEC. Common stock subject to options or warrargsdhe currently exercisable or exercisable wiirdays of April 15, 2015 are deemed to
be outstanding and beneficially owned by the petsmding such options or warrants. Such sharesehiew are not deemed outstanding for
the purposes of computing the percentage owned$tdpy other person. Percentage of ownership istban 72,705,329 shares of common
stock outstanding as of April 15, 2015.

Unless otherwise indicated, to our knowledge, esicbkholder listed below has sole voting and inwestt power with respect to
the shares beneficially owned by the stockholdarept to the extent authority is shared by theiuses under applicable law. Unless
otherwise indicated, the address of all executffieays and directors is c/o Hercules Technologgv@h Capital, Inc., 400 Hamilton Avenue,
Suite 310, Palo Alto, California 94301.

Our directors are divided into two groups—interdsi@ectors and independent directors. Interestedirs are “interested
persons” as defined in Section 2(a)(19) of the $twent Company Act of 1940, as amended, referred tbe 1940 Act.

Number of Shares Owne

Name and Address of Beneficial Owne Beneficially ( Percentage of Clas
Interested Directol
Manuel A. Henrique® 1,928,081 2.7%
Independent Director
Robert B. Badava® 136,169 *
Allyn C. Woodward, Jr4) 237,116 i3
Thomas J. Fallo®) 3,465 *
Susanne D. Lyon(®) 3,333 i3
Joseph F. Hoffma(® 3,333 *
Other Named Executive Officers
Jessica Baro®) 101,634 *
Scott Bluesteir®) 172,107 *
Executive officers and directors as a gro
(8 persons)10) 2,585,23¢ 3.6%

(1) Beneficial ownership has been determined in acemelavith Rule 13-3 under the Securities Exchange Act of 1¢

(2) Includes 690,899 shares of restricted stoc#f,5h348 shares of common stock held in trustgi@mbenefit of Mr. Henriquez's children
and for which his spouse serves as trustee. Mrritigez disclaims beneficial ownership of such sbdugld in trust except to the extent
of his pecuniary interest there

(3) Includes 5,000 shares of common stock thabeaacquired upon the exercise of outstanding optéon 5,000 shares of restricted
common stock

(4) Includes 10,000 shares of common stock thabesacquired upon the exercise of outstanding nptEmd 1,666 shares of restricted
common stock

(5) Includes 3,333 shares of restricted common st

(6) Ms. Lyons was appointed to our board effective Mafc2015. Includes 3,333 shares of restricted comstock.

(7) Mr. Hoffman was appointed to our board effectivaifp, 2015. Includes 3,333 shares of restricteghitmn stock

(8) Includes 61,166 shares of restricted common s



(9) Includes 110,479 shares of restricted common s
(10) Includes 15,000 shares of common stock thabeaacquired upon the exercise of outstandingogtand 879,209 shares of restricted

common stock
* Less than 1%

The following table sets forth as of April 15, 201e dollar range of our securities owned by ateaiors and executive officers.

Dollar Range of
Equity Securities
Beneficially Owned

Name

Interested Directol
Manuel A. Henrique:

Independent Director:

Over $100,00(

Robert B. Badava Over $100,00(
Allyn C. Woodward, Jr Over $100,00(
Thomas J. Fallo® $10,000 to $50,0(
Susanne D. Lyon®) $10,000 to $50,0(

Joseph F. Hoffma® $10,000 to $50,0(

Other Named Executive Officer
Jessica Baro
Scott Bluesteir

Over $100,00(
Over $100,00(

(1) Mr. Fallon was appointed to our board effectivdy 8, 2014, Ms. Lyons was appointed to our bedfective March 7, 2015, and
Mr. Hoffman was appointed to our board effectiveridp, 2015. Mr. Fallon, Ms. Lyons and Mr. Hoffmalid not have vested restricted

common stock or exercisable stock options as ofl Apr 2015.
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PROPOSAL 1: ELECTION OF DIRECTORS
The Board unanimously recommends that you vote
FOR
The nominees for director (Item 1 on your proxy cad)

Allyn C. Woodward, Jr. and Thomas J. Fallon hawehdzeen nominated for re-election for a term ergiin 2018; Joseph F.
Hoffman has been nominated for election for a texmiring in 2016; and Susanne D. Lyons has beerimaiad for election for a term
expiring in 2017. Mr. Woodward, Mr. Fallon, Mr. Hofan and Ms. Lyons are not being nominated asectir for election pursuant to any
agreement or understanding between such persoHenedles. Mr. Woodward, Mr. Fallon, Mr. Hoffman aki$. Lyons have indicated their
willingness to continue to serve if elected andehewnsented to be named as nominees. None of MsdWard, Mr. Fallon, Mr. Hoffman or
Ms. Lyons is an “interested director” of Herculas,such term is defined under the 1940 Act.

The number of directors on our board is curreridgd at six directors and is divided into threesskss. Each director holds office
for the term to which he or she is elected and argior her successor is duly elected and qudlifi®llowing the annual meeting, the term:
Mr. Woodward and Mr. Fallon will expire in 2018therms of Manuel A. Henriquez and Mr. Hoffman weipire in 2016; and the terms of
Robert P. Badavas and Ms. Lyons will expire in 2017

A stockholder can vote for or withhold his or hetesfor the nominee$n the absence of instructions to the contrary, its the
intention of the persons named as proxies to voteich proxy FOR the election of the nominees named iis proxy statement. If a
nominee should decline or be unable to serve as mettor, it is intended that the proxy will be votal for the election of the person
nominated by our board as a replacemenfOur board has no reason to believe that the nomiwéebe unable or unwilling to serve.

Required Vote

This proposal requires the affirmative vote of fledders of a plurality of the shares of stock ansging and entitled to vote
thereon. Stockholders may not cumulate their vatgmu vote “withhold authority” with respect tormminee, your shares will not be voted
with respect to the person indicated. Becausetdireare elected by a plurality of the votes, asterftion will have no effect on the outcome
of the vote and, therefore, is not offered as &ngodption for this proposal.

Information about the Directors and Executive Officers

Set forth below is information, as of April 15, Z)Xegarding Mr. Woodward, Mr. Fallon, Mr. Hoffmand Ms. Lyons, who are
being nominated for election as directors of Hexsuly our stockholders at the 2015 annual meamwell as information about our other
current directors whose terms of office will coniinor expire after the annual meeting, includinghedirector’s (i) name and age; (i) a brief
description of their recent business experienaduyting present occupations and employment duringgest the past five years;

(iii) directorships, if any, that each director ti®land has held during the past five years; andhesyear in which each person became a
director of Hercules. As the information that fol® indicates, each nominee and each continuingtdirérings strong and unique experiel
qualifications, attributes, and skills to our baartlis provides our board, collectively, with cortgrece, experience, and perspective in a
variety of areas, including: (i) corporate goverraand board service; (ii) executive managemeamnfie, and accounting; (iii) venture cay
financing with a technology-related focus; (iv) mess acumen; and (v) an ability to exercise squddment.

Moreover, our nominating and corporate governaweergittee believes that it is important to seek rmeas with a broad divers
of experience, professions, skills, geographicesgntation and backgrounds. Our nominating ancbcatg governance committee does not
assign specific weights to particular criteria aadparticular criterion is necessarily applicaldell prospective nominees. We believe tha
backgrounds and



qualifications of the directors, considered asaugr should provide a significant composite mixerperience, knowledge and abilities that
will allow our board to fulfill its responsibilite Our board does not have a specific diversiticppbut considers diversity of race, religion,
national origin, gender, sexual orientation, dighicultural background and professional expecgsin evaluating candidates for board
membership.

Name Age Positions
Interested Director:

Manuel A. Henrique® 51 Chairman of the Board, President and Chief Exeeulifficer
Independent Directors:

Robert P. Badave2(3)) 62 Director

Allyn C. Woodward, Jra®)#) 74 Director

Thomas J. Fallo(@G)(4) 53 Director

Susanne D. Lyon®)# 57 Director

Joseph F. Hoffma® 66 Director
Executive Officers:

Jessica Baro®) 40 Vice President of Finance and Chief Financial if

Scott Bluesteir 36 Chief Investment Office

Andrew Olsor 32 Corporate Controlle

(1) Mr. Henriquez is an interested person, as @dfin section 2(a)(19) of the 1940 Act, of Hercudes to his position as an executive
officer of the company

(2) Member of our audit committe

(3) Member of our compensation committ

(4) Member of our nominating and corporate governaoceanaittee.

(5) On March 20, 2015, we announced that Ms. Barondéelcio resign from her position within the next fewnths or until we identify h
permanent successor. Ms. Baron will continue teddiour finance activities as chief financial offiaintil her departure date. We are in
the process of conducting a national search favachief financial officer and expect to announaecession plan on or before
Ms. Baror's departure dat

Director Nominees

Mr. Woodward, Mr. Fallon, Mr. Hoffman and Ms. Lyam® each “independent” under the NYSE rules, aodenof
Mr. Woodward, Mr. Fallon, Mr. Hoffman or Ms. Lyoissan“interested person” as defined in Section 2(a)(d®the 1940 Act.

Allyn C. Woodward, Jr. has served as a director since February 2004. Modi¢ard was Vice Chairman of Adams Harkness
Financial Group (AHFG-formerly Adams, Harkness &IHrom April 2001 until January 2006 when AHFG svaold to Canaccord, Inc., an
independent investment dealer. He previously seagddresident of AHFG from 1995 to 2001. AHFG wasnaependent institutional
research, brokerage and investment banking firrdduggrtered in Boston, MA. Prior to joining AHFG, Mivoodward worked for Silicon
Valley Bank from April 1990 to April 1995, initiallas Executive Vice President and Co-founder oftigdlesley, MA office and
subsequently as Senior Executive Vice PresidenCimef Operating Officer of the parent bank in @afiia. Silicon Valley Bank is a
commercial bank, headquartered in Santa Clara, 6@se principal lending focus is directed towardtdahnology, healthcare and venture
capital industries. Prior to joining Silicon Vall®ank, Mr. Woodward was Senior Vice President anou@ Manager of the Technology
group at Bank of New England, Boston, MA where laswmployed from 1963-1990. He is also a formexctiir and chairman of Lecroy
Corporation which was sold in August, 2012 andranfer director of Viewlogic Systems, Inc. and Caye®oftware, Inc. Mr. Woodward
serves on the boards of three private companiessandthe boards of advisors of five venture @gitnds. Mr. Woodward holds an
Executive Masters Professional Director Certificatitheir highest level award, from the Americanl€ye of Corporate Directors, a public
company director education and credentialing omgtitn, is a member of the Board Leaders Groupjsadnember of the National
Association of



Corporate Directors. Mr. Woodward is on the Boar@uerseers and a member of the Finance CommiftBewton Wellesley Hospital, a
250 bed hospital located in Newton, MA. Mr. Woodd/& a member of the Investment Committee, therfiedCommittee and the Private
Equity Committee of Babson College in Babson Pk, Mr. Woodward graduated from Babson College véttegree in finance and
accounting. He also graduated from the Stonier GrgedSchool of Banking at Rutgers University.

Mr. Woodward’s executive and board experience lsrixfensive business, finance and investment egeéat his board service
with Hercules. His experiences with financial seeg, bank and technology-related companies pravigdgique perspective on matters
involving business, finance and technology. Mr. \Weard's many board related experiences makes hiledkn leading committees
requiring substantive expertise. He is uniquelylifjgd to lead in the continued development of board’s policies regarding compensation
and governance best practices by serving as chaiofneur compensation committee and our nominadimg corporate governance commi
and by serving as our Lead Independent Director.

Thomas J. Fallonhas served as a director since July 2014. Mr. Rddls served as Chief Executive Officer of Infinera
Corporation since June 2013 and as a member ofeltafis board of directors since July 2009. Fronudan2010 to June 2013, Mr. Fallon
served as Infinera’s President and Chief Execu@ffecer, and Mr. Fallon served as Infinera’s Chiggferating Officer from October 2006 to
December 2009, and as its Vice President of Engimpand Operations from April 2004 to Septembed@drom August 2003 to March
2004, Mr. Fallon was Vice President, Corporate @uahd Development Operations of Cisco Systens, bnetworking and
telecommunications company. From May 1991 to Au@a8i3, Mr. Fallon served as General Manager ofcC&gstems’ Optical Transport
Business Unit. Mr. Fallon holds a B.S.M.E. and M\Bfrom the University of Texas at Austin, and igrently a member of the Engineering
Advisory Board of the University of Texas at Austmember of the President’s Development Board aadcdomember of privately held
Piccaro, a leading provider of solutions to meagmeenhouse gas concentrations, trace gases &g ist&topes across many scientific
applications, along with the energy and utilitiearkets.

Through his prior experience as a chief executffieay, president chief operating officer, vice gident and general manager,
Mr. Fallon brings business expertise, executivedeship experience, finance, and audit skills soduard service with Hercules. Mr. Fallon’s
expertise, experience and skills closely align witin operations, and his prior investment expegesith technology companies facilitates an
in-depth understanding of our investment business.

Susanne D. Lyonavas appointed to our board in March 2015. Ms. Lyisresretired senior executive who has held topketarg
and general management roles at some of the |digastial services companies in America, includii§A (USA), Charles Schwab & Co.,
Inc. and Fidelity Investments. She retired in Seytiter 2007 as the chief marketing officer for VISASA), where she was responsible for all
aspects of brand, advertising and marketing ses\saece June 2004. In her ten year career at Ghadewab & Co., Inc. from April 1992 to
May 2001, she held various marketing and generalagement positions, including enterprise presidénttail client services. She also
served as chief marketing officer from January 2@0®ay 2001. Previously, Ms. Lyons spent ten yeaiSidelity Investments from June
1982 to April 1992, where she held senior positionsarketing, product development and businesdegly. Ms. Lyons currently serves on
the board of directors of the U.S. Olympic Comngiite position she has held since December 2010h&hbeen president of the board of
directors of Wildcare, a not-for-profit organizaticsince September 2008. She previously servetlehdard of directors of CNET Networks,
Inc. from April 2007 to July 2008, until its acqitisn by CBS Corp., as well as Gain Capital Holdintnc. from December 2008 to June
2013. Ms. Lyons also served on the advisory boaMarketo, Inc., a marketing automation softwarexpany, from February 2008 to
January 2011. Ms. Lyons received her undergradiegece from Vassar College and received her M.Bo&fBoston University.

Through her prior business experience, Ms. Lyonggsrsignificant business expertise and execuéadérship experience to her
board service with Hercules. Ms. Lyon’s experteseerience and skills closely align with our opierag, and her prior financial services
industry experience, as well as her technologysirgitbackground facilitates an in-depth understagdif our investment business.

Joseph F. Hoffmanwas appointed to our board in April 2015. Mr. Hoffmis a former KPMG LLP audit partner and an exgered
board member. He has more than 36 years of busexggsience in all aspects of
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financial and SEC reporting. Mr. Hoffman served&MG Engagement or SEC Reviewing Partner from 1983 to September 2009 for a
variety of clients ranging in size from start-uprgmanies to multi-national Fortune 500 enterprisérs.Hoffman’s client roster included
clients in the following industries: software, commications, electronics, semiconductor, manufaatuand financial services. A State of
California licensed CPA, Mr. Hoffman has been avigat to client management and audit committeesammplex accounting, audit, SEC
reporting and internal control issues related t@neie recognition, business combinations, emplogegpensation, discontinued operations,
and requirements of the Sarbanes-Oxley Act of 2802Hoffman belongs to the California Society aér@fied Public Accountants, the
National Association of Corporate Directors andAlssociation of Governing Boards of Universitiesl&@olleges. Since August 201

Mr. Hoffman has served on the Board of Directord Andit Committee of LiveOps, Inc. Mr. Hoffman iggaaduate of Willamette University
(BA, Mathematics and Economics), where he haslzem a Member of the Board of Trustees since May 28e earned his MBA from
Stanford University.

Through his prior experiences, Mr. Hoffman bringsiness expertise, board experience, finance, aahitl <kills to his board
service with Hercules. Mr. Hoffman’s expertise, espnce and skills closely align with our operasioand he brings a high level of expertise
and knowledge relating to the audit, finance armbanting issues affecting our business.

Interested Director
Mr. Henriquez is an “interested director” because is our Chairman and Chief Executive Officer.

Manuel A. Henriquezis a co-founder of Hercules and has been our Claaimamd Chief Executive Officer since 2004 and our
President since 2005. Prior to co-founding the CamygpMr. Henriquez was a Partner at VantagePoimtife Partners, a $2.5 billion multi-
stage technology venture fund, from August 2000ugh July 2003. Prior to VantagePoint Venture RagnMr. Henriquez was the President
and Chief Investment Officer of Comdisco Venturesljvision of Comdisco, Inc., a leading technolagyl financial services company, from
November 1999 to March 2000. Prior to that, fromr&hal997 to November 1999, Mr. Henriquez was a MartaDirector of Comdisc
Ventures. Mr. Henriquez was a senior member ofrthestment team at Comdisco Ventures that origahateer $2.0 billion of equipment
lease, debt and equity transactions from 1997 @®28ir. Henriquez is a member of the Northeastemivérsity Corporation, and he serves
the board of directors of Northeastern Universatglobal, experiential research university. Mr. Heuez also serves on the board of the
Lucile Packard Foundation for Children’s Healtte #ole fundraising entity for Lucile Packard Chéldis Hospital and the child health
programs at Stanford University School of Mediciag well as the Children’s Health Council, a diagjimoand treatment center for children
and adolescents facing developmental and behawbadlenges. Mr. Henriquez received a B.S. in BesinAdministration from Northeastern
University.

Through his broad experience as an officer andttiref several private and public companies, idittah to skills acquired with
firms engaged in investment banking, banking andrfcial services, Mr. Henriquez brings to Hercalesmique business expertise and
knowledge of financing technology related compaatesvell as extensive financial and risk assessatglities. Mr. Henriquez possesses a
vast array of knowledge in venture capital finageivhich assists us in the markets in which we cdmpdr. Henriquez's years of experience
as our Chairman and Chief Executive Officer sinedaunding the Company demonstrate his leaderdtilis that are valuable in his role as
our Chairman and Chief Executive Officer.

Independent Director

Mr. Badavas is “independent” under the NYSE rubas] he is not an “interested person” as definedaction 2(a)(19) of the
1940 Act.

Robert P. Badavashas served as a director since March 2006. Simugada 2012, Mr. Badavas has served as PresiderClaied
Executive Officer of PlumChoice, Inc. a venture ket technology, software and services company Bddavas also has served on the board
of directors of PlumChoice since November 2010vietesly, Mr. Badavas served as President of P&tesgures, Inc., a management and
advisory services firm. Mr. Badavas was Presidadt@hief Executive Officer of TAC Worldwide, a migttational technical workforce
management and business services company, frormibec005 through October 2009, and was Executige Fresident
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and Chief Financial Officer of TAC Worldwide fromaMember 2003 to December 2005. Prior to joining TW6rldwide, Mr. Badavas was
Partner and Chief Operating Officer of Atlas Vemtuan international venture capital firm, from Sepber 2001 to September 2003 and C
Executive Officer at Cerulean Technology, Inc.eature capital backed wireless application softvearmapany. Since May 2007,

Mr. Badavas has served on the board of directatdsachairman of the Audit Committee of Constanhtaot, Inc. (NASDAQ: CTCT), a
provider of email and other engagement marketinglpets and services for small and medium sizednizgtons. In addition, Mr. Badavas
serves as Vice-Chairman of the board of truste@eafley University in Waltham, MA. Mr. Badavas @iserves on the board of trustees of
Hellenic College/Holy Cross School of Theology iroBkline, MA where he serves on the Executive Cottemiand as Corporate Treasurer.
Mr. Badavas is Chairman Emeritus of The Learningt€efor the Deaf in Framingham, Massachusetts.Bddavas is a certified public
accountant with nine years of experience at PritesiauseCoopers LLP, an independent registeredcpaddounting firm. Also,

Mr. Badavas has completed a program that studiategies to make corporate boards more effectittecaltiarvard Business School.

Mr. Badavas is active in board of director orgaticres and regularly attends professional seminddsessing issues of current import to
boards of directors. Mr. Badavas is a magna cuaelapaduate of Bentley University with a B.S. incAanting and Finance. Mr. Badavas
holds a Professional Director Certification frone thmerican College of Corporate Directors, a pubtimpany director education and
credentialing organization.

Through his prior experience as a director, chiefcative officer, chief operating officer and chiefancial officer, Mr. Badavas
brings business expertise, executive leadershiprexqre, finance, and audit skills to his boardiserwith Hercules. Mr. Badavas’ expertise,
experience and skills closely align with our opierag, and his prior investment experience with uestapital firms and technology
companies facilitates an in-depth understandinguofinvestment business. Mr. Badavas’ expertiseexp@rience also qualify him to serve as
chairman of our audit committee and as our auditrodtee financial expert.

CORPORATE GOVERNANCE

Our business, property and affairs are managedruhdelirection of our board. Members of our boarg kept informed of our
business through discussions with our chairmanchref executive officer, our chief financial officeur chief investment officer, our
secretary, and our other officers and employeeas pgireviewing materials provided to them and pitting in meetings of our board and
committees.

Because our board is committed to strong and éffecorporate governance, it regularly monitors aenporate governance
policies and practices to ensure we meet or extteeckquirements of applicable laws, regulatiordsrates, and the NYSE’listing standard
The board has approved corporate governance guédaihat provide a framework for the operatiorheftioard and address key governance
practices. The board has adopted a number of psltoi support our values and good corporate gomeenancluding corporate governance
guidelines, board committee charters, insider tiggholicy, code of ethics, code of business condarad related personal transaction approval

policy.

During 2015, as part of its on-going review of earporate governance policies, our board undertieeiollowing relating to our
corporate governance practices:

. reviewed our compliance manual and made changesewhquired, with the approval of our board,;

. as a result of the ongoing plan to integratecaumprehensive compliance program, conductingitrgisessions in 2015 to
remind employees of their obligations as employaesofficers of the BDC and the specific policies @rocedures that
have been designed by us to reasonably ensurththatir employees are in compliance with federalisges laws and
other laws

Our board will continue to review and update thepooate governance guidelines, corporate governprasices, and our corporate
governance framework, including the potential exgo@m of the size of our board.
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Board Leadership Structure

Chairman and Chief Executive Officer

Our board currently combines the role of chairmbtihe board with the role of chief executive officeoupled with a lead
independent director position to further strengtbengovernance structure. Our board believesafugides an efficient and effective
leadership model for our company. Combining theraten and chief executive officer roles fostersaaclaccountability, effective decision-
making, and alignment on corporate strategy. SRR, Mr. Henriquez has served as both chairmaheolboard and as our chief executive
officer.

No single leadership model is right for all companat all times. Our board recognizes that depgnalinthe circumstances, other
leadership models, such as a separate indeperttdnnen of the board, might be appropriate. Aceaglyi, our board periodically reviews its
leadership structure.

Moreover, our board believes that its governaneetpres provide adequate safeguards against aepttrisks that might be
associated with having a combined chairman and elicutive officer. Specifically:
. five of our six current directors are independeargators;

. all of the members of our audit committee, cemgation committee, and nominating and corporatergance committee are
independent director

. our board and its committees regularly condetieduled meetings in executive session, out gbtegence of Mr. Henriquez and
other members of manageme

. our board and its committees regularly conduct mgstwhich specifically include Mr. Henrique

. our board and its committees remain in closgant with, and receive reports on various aspafdtfercules’s management and
enterprise risk directly from our senior managenaamt independent auditors; &

. our board and its committees interact with emplsy&fethe company outside the ranks of senior managée

Lead Independent Directo

Our board has instituted the lead independent irgosition to provide an additional measure débee, ensure our board’s
independence, and enhance its ability to fulfdlritanagement oversight responsibilities. Allyn GdMMvard, Jr., the chairman of our
compensation committee and our nominating and catp@overnance committee, currently serves ak#tcindependent director. The lead
independent director:

. presides over all meetings of the independeattbrs at which our chairman is not present ldiig executive sessions of the
independent director

. has the authority to call meetings of the indepenhde&ectors

. frequently consults with our chairman and chiefaesive officer about strategic policie

. provides our chairman and chief executive officehwnput regarding board meeting

. serves as a liaison between the chairman and ekésfutive officer and the independent directors;

. otherwise assumes such responsibilities as magdigreed to him by the independent direct

Having a combined chairman and chief executivecefficoupled with a substantial majority of indeghemt, experienced directo
including a lead independent director with spedifiesponsibilities on behalf of the independergators, provides the right leadership
structure for our company and is best for us andstackholders at this time.
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Board Oversight of Risk

While risk management is primarily the respondipitif our management team, our board is responfibleversight of the
material risks faced by us at both the full boankel and at the committee level.

Our audit committee has oversight responsibilityardy for financial reporting with respect to auajor financial exposures and
the steps management has taken to monitor andotentth exposures, but also for the effectivenéssamagement’s enterprise risk
management process that monitors and manages k&ebsi risks facing our company. In addition toaudit committee, the other
committees of our board consider the risks withigirtareas of responsibility. For example, our cengation committee considers the risks
that may be implicated by our executive compengsgiimgram.

Management provides regular updates throughoutebeto our board regarding the management ofiske they oversee at each
regular meeting of our board. Also, our board reegipresentations throughout the year from varif@gmrtment and business group heads
that include discussion of significant risks asassary. Additionally, our full board reviews oupnstand long-term strategies, including
consideration of significant risks facing our bsia and their potential impact.

Our board has established an audit committee, gengation committee, and a nominating and corpg@ternance committee.
A brief description of each committee is includedhis proxy statement and the charters of thetacoinpensation, and nominating and
corporate governance committees are available®inthestor Relations section of our website at:Hitywestor.htgc.com/governance.cfm

The table below provides current membership (M) emmirmanship (C) information for each standingrdaammittee.

Nominating and

Joseph F. Hoffma
Manuel A. Henrique:

Corporate
Name Audit Compensatior Governance
Robert P. Badave C M M
Thomas J. Fallo M M M
Allyn C. Woodward, Jr M C C
Susanne D. Lyon M M M
M _ _

During 2014, our board held 18 full board meetirigscommittee meetings and acted by written congdhof the then-serving
directors attended 100% of the full board meetings 94% of the respective committee meetings oclwthiey serve. Each director makes a
diligent effort to attend all board and committeeatings, as well as our annual meeting of stocldrslcEach of our then-serving directors
attended our 2014 annual meeting of stockholdepgraon.

Audit CommitteeOur board has established an audit committee. Quit @ommittee comprises Ms. Lyons and Messrs. Basla
Fallon, Woodward and Hoffman, each of whom is atependent director and satisfies the independesgerements for purposes of the
rules promulgated by the New York Stock Exchang@X6SE, and the requirements to be a non-intereditedtor as defined in Section 2(a)
(19) of the 1940 Act. Mr. Badavas currently serasshairman of our audit committee and is an “acmiitmittee financial expert,” as defined
by applicable SEC rules. Our audit committee ipoesible for assisting our board in fulfilling ibsersight responsibilities related to:
(i) appointing, overseeing and replacing, if neaegsour independent auditor; (ii) overseeing tbeoanting and financial reporting processes
of Hercules and our subsidiaries; (iii) oversedimgintegrity of the financial statements of Heesuadnd our subsidiaries; (iv) establishing
procedures for complaints relating to accountintgrmal accounting controls or auditing matter$ examining the independence
qualifications and; (vi) preparing the report reqdiby the SEC to be included in our annual prdagesnent; (vii) assisting our board’s
oversight of our compliance with legal and regutatequirements; and (viii) assisting our
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board in fulfilling its oversight responsibilitieslated to the systems of internal controls andldésire controls which management has
established regarding finance, accounting, andasgny compliance. During the last fiscal year, thelit committee held five meetings and
acted by written consent.

Our audit committee provides assistance to ourcbimavarious matters, including, among other thjrigHilling its responsibilities

with respect to the following:

annually, evaluating the appointment, compéosand retention of any registered public accauynfirm engaged for the purpose
of preparing or issuing an audit report or perfargnother audit, review or attest services for Hesand our subsidiaries,
including resolution of disagreements between mamemt and the independent auditor regarding fiadneporting;

preapproving any independent auditors’ engageneerender audit and/or permissible non-auditises (including the fees
charged and proposed to be charged by the indepeadéditors)

receiving formal written statements, at leastwally, from the independent auditor regardingatditor’s independence, including
a delineation of all relationships between the tmudind us; discussing with the independent auditgrdisclosed relationships or
services that may impact the objectivity and inchef@nce of the independent auditor, addressingaat innually, the matters,
required by applicable requirements of the Pubbicn@any Accounting Oversight Board; recommendinguoboard actions to
satisfy our board of the independence of the aadit, if so determined by our audit committee, nem@nding that our board take
appropriate action to oversee the independendeecduditor.

at least annually, obtaining and reviewingporéfrom the independent auditor detailing thenfg internal quality control
procedures, any material issues raised by the ardimt auditos internal quality control review, peer review oyaovernment:
or other professional inquiry performed within fheest five years and any remedial actions implentebyethe firm and all
relationships between the independent auditor an

annually, obtaining from the independent auditoformal written statement of the fees billedhia last fiscal year for categories
of services rendered by the independent auditadslisted in our audit committee chart

monitoring the rotation of the lead (or coordingimudit partner (or other employees of the inddpanauditor if required by SE
rules and regulations) having primary responsibilir the audit and the audit partner responsibtedviewing the audit

considering the effect on us of: (i) any chanigeaccounting principles or practices proposedbyagement or the independent
auditors; and (ii) any changes in service provigdeush as the accountants, that could impact d¢ermial control over financial
reporting;

evaluating the efficiency and appropriatenddb® services provided by the independent auditoctuding any significant
difficulties with the audit or any restrictions tme scope of their activities or access to requiestrds, data and informatic

reviewing with the independent auditors theetfof regulatory and accounting initiatives, adl e off-balance sheet structures,
on our financial statement

reviewing with the independent auditor the @allescope and plans for audits, including authcaitygl organizational reporting lines
and adequacy of staffing and compensal

interacting with the independent auditors, uiithg meeting with the independent auditors attl&asg times during each fiscal
year, reviewing and, where necessary, resolvingoaolglems or difficulties the independent audit@ynhave encountered
connection with the annual audit or otherwise, ax@nagement letters provided to our audit commatekour response
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reviewing and discussing with management aedrtiependent auditor our system of internal cdsilincluding any significant
deficiencies in the design or operation of thosatmmds which could adversely affect our abilityrexord, process, summarize and
report financial data), its financial and critiealcounting practices, and policies relating to @skessment and managem

receiving and reviewing reports of the indepantcauditor discussing: (i) all critical accountipglicies and practices to be used in
the firm’s audit of our financial statements, €l) alternative treatments of financial informatieithin generally accepted
accounting principles, referred to as GAAP, thatehbeen discussed with management, ramificatiotiseofise of such alternative
disclosures and treatments, and the treatmentrpedfby the independent auditor, and (iii) othetemal written communications
between the independent auditor and managemeihtasugny management letter or schedule of unadjdsfferences

reviewing and discussing with management and thegandent auditor our annual and quarterly findistéements
reviewing material pending legal proceedings inir@vus and other contingent liabilitie

periodically, meeting separately with managenfenother personnel responsible for the inteenalit function) and with
independent auditors to discuss results of examimabf our internal controls and procedul

discussing with the independent auditors théemarequired to be communicated to our audit cdtemin accordance with
Statement on Auditing Standards No.

establishing procedures for the receipt, réda@rdnd treatment of complaints received by usndigg accounting, internal
accounting controls or auditing matters, and th&idential, anonymous submissions by employeessutamts or contractors of
concerns regarding questionable accounting or adttwumatters

setting hiring policies relating to our hiring ahployees or former employees of the independeritasd

producing an audit committee report for inatunsin our annual report on Form 10-K or proxy gtaat for the annual meeting of
stockholders

reviewing the adequacy of our audit committearter annually and submitting an audit committegrter to our board for
approval,

reporting recommendations to our board on alegdasis and annually performing, or participgiim, an evaluation of our audit
committee;

reviewing such other matters as our board or tlii& aommittee shall deem appropria

determining funding necessary for ordinary atlstrative expenses that are necessary or apptemigarrying out our audit
committeds duties;

determining the fair value of our portfolio deind equity securities and other assets in acoosd@ith the 1940 Act and the
valuation policies and procedures adopted by oardyaas amended from time to time, in order tomavend the portfolio
valuation to our full board for approval; a

retaining, terminating and determining the cemgation for an independent valuation firm and laggl, accounting or other
expert or experts to assist in: (i) reviewing oaluation processes applicable to non-publicly tdactempanies, and (ii) reviewing
fair market value calculations as requested fronetio time with respect to select compar
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Compensation Committe®ur board has established a compensation commigecompensation committee comprises
Ms. Lyons and Messrs. Badavas, Fallon and Woodvesath of whom is an independent director and gegisfie independence requirements
for purposes of the rules promulgated by the NYB& the requirements to be a non-interested direstalefined in Section 2(a)(19) of the
1940 Act. Mr. Woodward currently serves as chairm&our compensation committee. Our compensationneittee determines
compensation for our executive officers, and it adsters our Equity Plan and the 2006 Non-Emplop@ector Plan. During the last fiscal
year, our compensation committee held nine meetingsacted by written conse

Our compensation committee provides assistancartbaard in various matters, including, among othargs, fulfilling its
responsibilities with respect to the following:

. assisting our board in developing and evalggpiotential candidates for executive positionsl@iding the chief executive officer)
and overseeing the development of executive suiccepians;

. annually, reviewing and approving corporatesgcbyes relevant to our chief executive officemslaur other executive officer’s
total compensation, evaluating our chief executifficer’'s and our other executive officers’ perf@nte to ensure that it is
designed to achieve the objectives of rewardingexecutive officers appropriately for their contriions to corporate growth and
profitability and, together with our chief execwiofficer, evaluating and approving the compensatioour other executive
officers;

. annually, determining and approving the compensgiaid to our chief executive office

. annually, reviewing our compensation practi@ed the relationship among risk, risk managemedtcampensation in light of our
corporate objectives, including their safety andretmess and the avoidance of practices that wowddurage excessive ris

. periodically, reviewing our incentive compernsatplans and perquisites, making recommendatiowsit board regarding the
adoption of new employee incentive compensationgpénd equity-based plans, and administering dstieg incentive
compensation plans and eqgr-based plans

. periodically, evaluating the compensation of dioestand making recommendations regarding adjussiersuch compensatic

. producing a committee report on executive camspéon for inclusion in the our annual report amrf 10-K or proxy statement
for the annual meeting of stockholders in accordamith Iltem 407(e)(5) of Regulatior-K;

. annually reviewing and discussing with our ngaraent the executive compensation disclosure toddeded in our annual report
on Form 10-K or our proxy statement for the anmaéting of stockholders, including the Compensafi@tussion and Analysis
required by Item 402 of Regulation S-K, and subsegjto such review determining whether to recomnter@lr board that such
disclosure be included in our annual report on Fa€-K or our proxy statement for the annual meetingtotkholders

. periodically, reviewing and assessing the adeqofoyr compensation committee charter and subrgitiimy changes to our boi
for approval;

. determining funding necessary for ordinary atlstiative expenses that are necessary or apptejmigarrying out the
committeds duties;

. regularly, reporting recommendations to our boardi annually performing, or participating in, arakenation of the committee, t
results of which shall be presented to our ba
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. when it is determined by the committee thabmstlting firm (or other expert) is to assist ie tissessment of the chief executive
officer’'s or other executive officer's compensationr committee is responsible for retaining amchteating such firm or experts
and approving the consulting firm or other ex’'s fee and other retention tern

. retaining legal, accounting or other experts thur committee determines to be necessary tg oatrits duties and determining
compensation for such advisors; ¢

. reviewing such other matters as our board or thepemsation committee deem appropri

Nominating and Corporate Governance Committ€gur board has established a nominating and coggraternance committe
Our nominating and corporate governance commitegocises Ms. Lyons and Messrs. Badavas, Fallonémoldward, each of whom is an
independent director and satisfies the independemérements for purposes of the rules promulghtethe NYSE and the requirements to
be a non-interested director as defined in Se@&{a)(19) of the 1940 Act. Mr. Woodward currently\&s as chairman of our nominating and
corporate governance committee. Our nominatingcangdorate governance committee will nominate tolmard for consideration candida
for election as directors to our board. During st fiscal year, our nominating and corporate goaece committee held two meetings.

Our nominating and corporate governance committeeigies assistance to our board in various matieckjding, among other
things, fulfilling its responsibilities with respeto the following:

. identifying individuals qualified to become lsdanembers, consistent with criteria approved hybmard, receiving nominations
for such qualified individuals, selecting, or recoending that our board select, the director nonsirieeour next annual meeting
taking into account each candic's ability, judgment and experience and the oveligérsity and composition of our boau

. recommending to our board candidates for eladt our board and evaluating our board in aceweéavith criteria set forth in the
committeds charter

. monitoring board composition and recommendiagdidates as necessary to ensure that the numiretepfendent directors
serving on the board satisfies the NYSE and SEGireqents

. developing and periodically evaluating initialentation guidelines and continuing educatiordglines for each member of our
board and each member of each committee thereafdiag his or her responsibilities as a directarggeally and as a member of
any applicable committee of our boa

. establishing a policy under which our stockleotdmay recommend a candidate to the nominatingamnmbrate governance
committee for consideration for nomination as @ctior;

. recommending to our board qualified individualsésve as committee members on the various boarditens;

. recommending to our board or to the appropatemittee thereto processes for annual evaluatibtie performance of our
board, our chairman of the board and chief exeeuifficer, and its standing audit committee and gensation committes

. clearly articulating to each director what xpected of their tenure on our board, includingdiors’ basic duties and
responsibilities with respect to attendance atdoaeetings and advance review of meeting mate

. developing and periodically evaluating orieimtatguidelines and continuing education guidelifeeseach member of our board
and each member of each committee thereof regahiingr her responsibilities as a director gengratid as a member of any
applicable committee of our boal
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. reviewing our practices and policies with regge directors, including the size of our boal; tatio of employee directors to non-
employee directors, the meeting frequency of oartb@nd the structure of board meetings and makiogmmendations to our
board with respect theret

. overseeing the maintenance and presentatioartboard of management’s plans for successioartms management positions in
the company

. monitoring and making recommendations to our baardhatters of our policies and practices relatmgdrporate governanc
. annually, evaluating our code of business condudtethics and, if appropriate, recommending chatg#sat code

. in concert with our board, reviewing our padisiwith respect to significant issues of corpopatielic responsibility, including
charitable contribution:s

. considering and reporting to our board any questafrpossible conflicts of interest of board mensb
. reviewing stockholder proposals regarding corpogateernance and making recommendations to our b

. reviewing and assessing the adequacy of thenitte® charter and the charters of other existivayth committees, submitting any
changes to our board for approv

. reporting committee actions to our board oegutar basis and annually performing, or partiéigain, an evaluation of the
committee;

. annually, performing or participating in, ara@ation of the performance of the committee, #slts of which shall be presented
to our board

. retaining and terminating a search firm to tgsi the identification of director candidatesdapproving the search firsifees an
other retention terms; at

. retaining legal, accounting or other expertd thur committee determines to be necessary tg oatrits duties, and to determine
compensation for such advisa

Our nominating and corporate governance commiti@e@nsider qualified director nominees recommeahdg stockholders whi
such recommendations are submitted in accordartbeowt bylaws and any other applicable law, ruleegulation regarding director
nominations. When submitting a nomination for cdaesation, a stockholder must provide certain infation that would be required under
applicable SEC rules, including the following minim information for each director nominee: full narage, and address; class, series and
number of shares of our common stock beneficialmed by the nominee, if any; the date such shae#s acquired and the investment in
of such acquisition; whether such stockholder bekehe individual is an “interested person” of tides, as defined in the 1940 Act; and all
other information required to be disclosed in staitons of proxies for election of directors in @llection contest or is otherwise required.

In evaluating director nominees, our nominating eoporate governance committee considers thewoilp factors:
. the appropriate size and the diversity of our bp
. whether or not the nominee is “interested pers(’ of Hercules as defined in Section 2(a)(19) of théQLAct;

. our needs with respect to the particular talentsexperience of its director
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. the knowledge, skills and experience of nomsriedight of prevailing business conditions and kmowledge, skills and
experience already possessed by other members bbatd;

. experience with accounting rules and practi

. the desire to balance the considerable beokdibntinuity with the periodic injection of theelsh perspective provided by new
members; an

. all applicable laws, rules, regulations, and ligtstandards

Our nominating and corporate governance committertifies nominees by first evaluating our curteodrd members willing to
continue in service. Our current board members skits and experience that are relevant to ouirtass and who are willing to continue in
service are considered for nemination, balancing the value of continuity ofvéee by existing members of our board with thabbfaining ¢
new perspective. If any member of our board doéswsh to continue in service or if our nominatiagd corporate governance committee or
our board decides not to re-nominate a membeefetection, or if our nominating and corporate goa@ce committee recommends to
expand the size of our board, our nominating amgarate governance committee identifies the desikdts and experience of a new
nominee in light of the criteria above. Current nbens of our nominating and corporate governancentitiee and our board provide
suggestions as to individuals meeting the critefiaur nominating and corporate governance commitimnsultants may also be engaged to
assist in identifying qualified individuals.

Director Independence

The NYSE's listing standards and Section 2(a)(¥3he 1940 Act require that a majority of our boardl every member of our
audit, compensation, and nominating and corporatemgance committees are “independent.” Under tH8M&s listing standards and our
corporate governance guidelines, no director véaltbnsidered to be independent unless and untbb@and affirmatively determines that st
director has no direct or indirect material relasbip with our company or our management. Our boarigws the independence of its
members annually.

In determining that Ms. Lyons and Messrs. Badavwasodward, Fallon and Hoffman are independent, oard, through the
nominating and corporate governance committee,idered the financial services, commercial, famityg ather relationships between each
director and his or her immediate family memberaftiliated entities, on the one hand, and Hercalas its subsidiaries, on the other hand.

Communication with the Board

We believe that communications between our boardstmckholders and other interested parties aimpartant part of our
corporate governance process. Stockholders withtiues about Hercules are encouraged to contadhwastor Relations department at
(650) 289-3060. However, if stockholders believat their questions have not been addressed, thgyeamamunicate with our board by
sending their communications to Hercules TechnolBgywth Capital, Inc., c/o Benjamin Bang, secretd§0 Hamilton Avenue, Suite 310,
Palo Alto, California 94301. All stockholder comnicettions received in this manner will be delivetesbne or more members of our board.

Mr. Woodward, the chairman of our compensation cittesand our nominating and corporate governanoattee, currently
serves as the lead independent director, and ls&dpeeover executive sessions of the independesttdis. Parties may communicate directly
with Mr. Woodward by sending their communicatioastercules Technology Growth Capital, Inc., c/o Berin Bang, secretary. All
communications received in this manner will bedsied to Mr. Woodward.

All communications involving accounting, internaicaunting controls and auditing matters, possibéations of, or non-
compliance with, applicable legal and regulatoiyuieements or our code of ethics, or retaliatong against anyone who makes such a
complaint or assists in the investigation of sudoiplaint, will
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be referred to our secretary. The communicatiohbeilforwarded to the chair of our audit commitifeeur secretary determines that the
matter has been submitted in conformity with ourstieblower procedures or otherwise determinestti@tommunication should be so
directed.

The acceptance and forwarding of a communicatiantodirector does not imply that the director oweassumes any fiduciary
duty to the person submitting the communicatiohsath duties being only as prescribed by applieédoh.

Code of Ethics

Our code of ethics, which is signed by our direxi@mmd executive officers, requires that our dinecémd executive officers avoid
any conflict, or the appearance of a conflict, legwan individual's personal interests and thaésts of Hercules. Pursuant to our code of
ethics, which is available on our websiténtp://investor.htgc.com/governance.cfeach director and executive officer must disclse
conflicts of interest, or actions or relationshipat might give rise to a conflict, to our auditrmmittee. Certain actions or relationships that
might give rise to a conflict of interest are revézl and approved by our board.

Availability of Corporate Governance Documents

To learn more about our corporate governance amito our corporate governance guidelines, codgthuts, and the charters of
our audit committee, compensation committee, amdimating and corporate governance committee, pleiagghe Investor Relations page
our website ahttp://investor.htgc.com/governance.cfender “Corporate Governance.” Copies of theseithents are also available in print
free of charge by writing to Hercules Technologywth Capital, Inc., c/o Benjamin Bang, secreta§) #amilton Avenue, Suite 310, Palo
Alto, California 94301.

Compensation Committee Interlocks and Insider Parttipation

All members of our compensation committee are iedepnt directors and none of the members are grespast employees of
Hercules. No member of our compensation commiftgbas had any relationship with Hercules req@ritisclosure under Item 404 of
Regulation S-K under the Securities Exchange Adt9¥4, as amended, referred to as the ExchangeAgi) is an executive officer of
another entity, at which one of our executive @fiserves on our board.

Certain Relationships and Related Transactions

We have procedures in place for the review, apprawvd monitoring of transactions involving the Camnp and certain persons
related to Hercules. As a BDC, the 1940 Act retstnirs from participating in transactions with amygons affiliated with Hercules, including
our officers, directors, and employees and anyguecsntrolling or under common control with us.

In order to ensure that we do not engage in anfipited transactions with any persons affiliatethviercules, our officers scre
each of our transactions for any possible affibiagi, close or remote, between the proposed partfoliestment, Hercules, companies
controlled by us and our employees and directors.

We will not enter into any agreements unless ariill we are satisfied that no affiliations prohiktby the 1940 Act exist or, if
such affiliations exist, we have taken approprétgons to seek board review and approval or exempelief from the SEC for such
transaction.

Amendment to Charter

Effective as of April 6, 2015, we amended our ol increase the number of shares of common steckre authorized to issue from
100,000,000 to 200,000,000. We effected the iner@aauthorized shares by filing an Articles of Ardement with the State Department of
Assessments and Taxation of Maryland.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act and the discsequirements of Item 405 of SEC Regulation Sdune that our directors
and executive officers, and any persons holdingenttuan 10% of any class of our equity securitipsietheir ownership of such equity
securities and any subsequent changes in that shipgo the SEC, the NYSE and to us. Based solely eview of the written statements
and copies of such reports furnished to us by gecetive officers, directors and greater than 1@¥eficial owners, other than as follows,
believe that
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during fiscal year ended December 31, 2014 alli®edt6(a) filing requirements applicable to the @xéve officers, directors and
stockholders were timely satisfied, except, duadministrative errors, the following were not timéled: two Form 4s for Mr. Henriquez, as
well as one Form 4 for each of Ms. Baron, Mr. Btees Mr. Shah and Mr. Badavas.

AUDIT COMMITTEE REPORT

Management is responsible for our internal contanld the financial reporting process. The indepehdeditors are responsible
for performing an independent audit of our finahstatements in accordance with auditing standgesierally accepted in the United States
and expressing an opinion on the conformity of ¢hasdited financial statements in accordance watloanting principles generally accepted
in the United States. Our audit committee’s resjtwlity is to monitor and oversee these proces®es.audit committee is also directly
responsible for the appointment, compensation aedsight of our independent registered public antiog firm.

Review with Management

Our audit committee has reviewed the audited firdstatements and met and held discussions withagement regarding the
audited financial statements. Management has repted to our audit committee that our financialesteents were prepared in accordance
with accounting principles generally accepted m lthmited States.

Review and Discussion with Independent Registeredliz Accounting Firm

Our audit committee has discussed with Pricewates®Goopers LLP, or PWC, our independent registaubtic accounting firm,
matters required to be discussed by Statement ditiag Standards No. 61, as amended (AICPAgfessional Standardsvol. 1, AU section
380), as adopted by the Public Company Accountingr€ight Board in Rule 3200T. SAS No. 61, as améndsyuires our independent
registered public accounting firm to discuss witht audit committee, among other things, the folloyvi

. methods used to account for significant unusuaktations

. the effect of significant accounting policiesdontroversial or emerging areas for which thera liack of authoritative guidance or
consensus

. the process used by management in formulatmticplarly sensitive accounting estimates andothss for the auditors’
conclusions regarding the reasonableness of thetiseates, an

. disagreements with management over the apjgicat accounting principles, the basis for managet’s accounting estimates ¢
the disclosures in the consolidated financial statets

Our audit committee received and reviewed the anittisclosures and the letter from the indepenegistered public accounting
firm required by the applicable Public Company Aacting Oversight Board rule regarding the indepahdecountant’s communications
with audit committees concerning independence asddiscussed with the auditors the auditors’ inddpace. Our audit committee has also
considered the compatibility of non-audit serviegth the auditors’ independence.

During 2014, our audit committee met with membdrsemior management and the independent regispergic accounting firm
to review the certifications provided by our chégiecutive officer and our chief financial officender the Sarbanes-Oxley Act of 2002,
referred to as Sarbanes-Oxley, the rules and régudaof the SEC and the overall certification pes At these meetings, our officers
reviewed each of the Sarbanes-Oxley certificatemuirements concerning internal control over finaheporting and any fraud, whether or
not material, involving management or other empésy®ith a significant role in internal control oarancial reporting.

Conclusion

Based on our audit committee’s discussion with rgangnt and the independent registered public atioguiirm, our audit
committee review of the audited financial stateragtite representations of management and the repth independent registered public
accounting firm to our audit committee, our auditnenittee recommended that our board include thé@edifinancial statements in our
annual report on Form 10-K for the year ended DéxearB1, 2014 for filing with the SEC. Our audit

21



committee also recommended the selection of PritevauseCoopers LLP to serve as our independeistesgd public accounting firm for
the year ending December 31, 2015.

The Audit Committee
Robert P. Badavas, Chairman
Allyn C. Woodward, Jr.
Thomas J. Fallon
The Audit Committee Report does not constituteiiolj material, and shall not be deemed to belfide incorporated by
reference into any other Company filing under teewities Act of 1933, as amended, or the Secarificchange Act of 1934, as amended,
except to the extent that the Company specifiagadigrporates the Audit Committee Report by refeegtherein.
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
Our audit committee and our non-interested diredb@ve selected PWC to serve as our independeastearegl public accounting
firm for the fiscal year ending December 31, 201% expected that a representative of PwC wilpbesent at the 2015 annual meeting of
stockholders and will have an opportunity to malstadement if he or she chooses and will be aVeil@banswer questions.

Principal Accountant Fees and Services

The following aggregate fees by PwC, our indepehdegistered public accounting firm, were billedusfor work attributable to
2014 and 2013 audit, tax and other services.

Fiscal Year Ended

2014 2013
Audit Fees $1,064,07: $1,153,40!
Audit-Related Fee — —
Tax Fees $ 135,72¢ $ 77,30(
All Other Fees — —
Total Fees $1,199,79! $1,230,70!

Of the amounts disclosed above, $232,400 and $323¢late to costs due to debt issuances and dost® debt compliance in
2014 and 2013, respectively.

Services rendered by PwC in connection with feesgated above were as follows:

Audit Fees.Audit fees include fees for services that normalbuld be provided by the accountant in connectitth statutory an
regulatory filings or engagements and that geneaally the independent accountant can providedtitan to fees for the audit of our ann
financial statements, the audit of the effectivenafsour internal control over financial reportiagd the review of our quarterly financial
statements in accordance with generally acceptdititag standards, this category contains fees donfort letters, statutory audits, consents,
and assistance with and review of documents filed the SEC.

Audit-Related FeesAudit related fees are assurance related seniegdraditionally are performed by the independent
accountant, such as attest services that are quired by statute or regulation.

Tax Fees.Tax fees in fiscal years 2014 and 2013 includegssibnal fees for tax compliance and tax advice.

All Other Fees.Fees for other services would include fees for peteland services other than the services repaliede. Other
fees billed in fiscal years 2014 and 2013 relatertdine technical accounting software service. @udtlit committee has considered the
compatibility of non-audit services with the audisandependence.
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Pre-Approval Policy

Our audit committee has established a pre-apppmiay that describes the permitted audit, audateal, tax and other services to
be provided by PwC, our independent registeredipalsicounting firm. The policy requires that ouddwommittee pre-approve all audit and
non-audit services performed by the independenit@ud order to assure that the provision of seehvice does not impair the auditor’s
independence. In accordance with the pre-appradalyp our audit committee includes every yearscdssion and pre-approval of such
services and the expected costs of such servicésdgear.

Any requests for audit, audit-related, tax and p#gegvices that have not received general pre-appad the first audit committee
meeting of the year must be submitted to our axaiitmittee for specific pre-approval, irrespectivéhe amount, and cannot commence until
such approval has been granted. Normally, pre-appis provided at regularly scheduled meetingswfaudit committee. However, our
audit committee may delegate pre-approval authtoitgne or more of its members. The member or mesrtbevhom such authority is
delegated shall report any pre-approval decisiormit audit committee at its next scheduled meefihg audit committee does not delegate
its responsibilities to pre-approve services penfed by the independent registered public accouffitimgto management.

INFORMATION ABOUT EXECUTIVE OFFICERS WHO ARE NOT DI RECTORS
The following information, as of April 15, 2015, i@ns to our executive officers who are not dioestof Hercules.

Jessica Barorjoined Hercules in October 2006 as Corporate Cdatrand was promoted to Vice President of Finand@ctober
2010. Effective June 1, 2011, our board appointed B&ron as Interim Chief Financial Officer and board confirmed her appointment as
the our permanent Chief Financial Officer on Ma2dh 2012. During her tenure at Hercules, Ms. Bdras been involved in financial
reporting, financial process and systems designrapementation. Prior to joining Hercules, Ms. Barserved in strategic finance roles at
Cisco Systems, Inc. from 2004 to 2006 and at Lénduss and Company from 2002 to 2004. Ms. Baramsdsved as a finance and
accounting manager at Dominion Ventures and Domifiapital Management from 2000 to 2002. She alsoat#ricewaterhouseCoopers
LLP in supervisory roles in both its consulting dnginess assurance divisions from 1997 to 2000 Bdson earned a Bachelor of Arts
degree in Human Biology and a Master of Arts degme®ociology from Stanford University and a MastéBusiness Administration degree
with an emphasis in Finance from the UniversitfCafifornia, Berkeley, Haas School of Business. SteCertified Public Accountant in the
state of California.

On March 20, 2015, we announced that Ms. Barorndeedio resign from her position within the next fesenths or until we
identify her permanent successor. Ms. Baron wifittwe to direct our finance activities as chiefidncial officer until her departure date. We
are in the process of conducting a national sefarch new chief financial officer and expect to aance a succession plan on or before
Ms. Baron’s departure date.

Scott Bluesteinjoined Hercules in November 2010 as Chief Credfta®f, and he was promoted to Chief Investmentd@ffin
April 2014. Mr. Bluestein previously served as fdenand partner of Century Tree Capital Managertent February 2009 until June 2010.
Prior to that, he was managing director at Lauratels Capital Management, a New York based investfiten specializing in providing
financing to small and microcap growth orientedibeisses through a combination of secured debt quitlyesecurities, including new
investments, portfolio management, and restruajsrirom June 2003 until February 2010. Previoudly,Bluestein worked at UBS
Investment Bank, where he was a member of thearfeial Institutions Coverage Group focused on tharcial Technology space.
Mr. Bluestein received his B.B.A. from Emory Unisiy.

Andrew Olson joined Hercules in October 2014 as Corporate CtatrdMr. Olson is responsible for financial andjuéatory
reporting and financial process and systems designimplementation. Prior to joining Hercules, itson served as a Senior Manager at
PwC in its Finance Services Assurance practice fs@ptember 2006 to October 2014. While at PwC,Qfson developed extensive
experience providing audit and consulting serviodsoth regional and international financial ingiibns of various sizes and asset classes.
Mr. Olson earned a Bachelor of Arts degree in BessrEconomics from the University of California. i@ Certified Public Accountant in
the state of California.
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EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

Executive Summary

This executive summary highlights key factors iweal in the decisions by our compensation committgarding 2014 named
executive officer compensation. These factors authér described, along with others, later in @@npensation Discussion and Analysis, or
CD&A.

2014 Performance Highlights

When determining the compensation to be paid tahaured executive officers, referred to as NEOscourpensation committee
evaluates our performance relative to our Peer (as defined below under “-Assessment of Market Data; Peer Grdypmas well as
Hercules-specific performance factors. The printatgtive and company-specific factors considereddnycompensation committee with
respect to 2014 include:

e Three-Year Average Total Shareholder Retwte outperformed the majority of our Peer
Group by generating an average total shareholdemref 93.6% over three years, compared
to the median of 34.6% for our Peer Group.

e 2014 Total Shareholder ReturiWe successfully navigated trends affecting owifess and

Superior relative performance outperformed more than 84% of our Peer Group vagipect to 2014 total shareholder return

e 2014 Return on Average EquityVe generated a 10.9% return on average equity,
outperforming 90% of our Peer Group.

e 2014 Return on Average AsseWe exceeded the performance of 83% of our Peeunfisby
generating a 6.0% return on average assets.

* Total Investment Asset©ur total investment assets at fair value incrddsy 12.1% year-
over-year to $1.02 billion as of December 31, 2014.

Record levels of new * Record Total New Commitmelr: Our 2014 total new debt and equity commitmendshed a
commitments and fundings record level of $904.8 billion, a 28.3% increasmnirthe prior year.

* Record Total New Funding¢ During 2014, we had record total new funding$®21.3 billion,
up 25.5% from the prior year.

Strong liquidity position We ended 2014 with $377.1 million in available lijty, including $227.1 million in cash and
$150.0 million in available credit facilities.

Further information relating to our financial perftance during 2014 is provided in our annual reparForm 10-K for the fiscal year ending
December 31, 2014. You are encouraged to readGiur @nnual report on Form 10-K in connection wiitis proxy statement.

Limitations Imposed by the 1940 Act Relating to Ilementation of Non-Equity Incentive Plans

We are an internally-managed, non-diversified, @iisnd investment company that has elected to beatglas a BDC under tl
1940 Act. As a BDC, we are required to comply vaéitain regulatory requirements, including the 1840 rules promulgated under the
1940 Act, and exemptive orders issued to us bys#H€. We refer to these requirements, rules and pihesnorders as the 1940 Act
Requirements.

The 1940 Act Requirements limit our ability to irepient non-equity incentive plans (i.e., cash ingemlans) that would restrict
the discretion and decision-making authority of compensation committee. The 1940
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Act Requirements provide that we may maintain eiftreequity incentive plan or a cash incentive plie believe that equity incentives
strongly align the interests of our stockholderthwaiur executive officers and other employees, andordingly, we implemented an equity
incentive plan in 2004. Given our 2004 Equity Intem Plan, referred to as the Equity Plan, the 18d0ORequirements prohibit us from also
implementing a cash incentive plan that restrictisammpensation committee’s discretion in the fihatermination of cash incentive awards.

While the 1940 Act Requirements provide that camfuls awards remain subject to the ultimate dismmedf our compensation
committee, our compensation committee’s objectivi® iwork within our regulatory framework to seedygor-performance alignment, to set
compensation levels relative to our Peer Grouplédimed below) and to implement compensation besttizes.

Pay-for-Performance Alignment

We believe our compensation actions illustratelgmanent between the compensation of our NEOs amgberformance during
the relevant periods. Our compensation committedyaas a broad range of individual performanceoi@acand company performance facti
including those described above, with the objeativaligning NEO compensation to our performandatie to our Peer Group.

As noted above under “-2014 Performance Highlights our three-year average total shareholder rettas 93.6%, compared to
our Peer Group median of 34.6%, and our one-yé¢alr sbareholder return for 2014 was greater th& 8four Peer Group.

We believe our compensation actions relating tpa@te and individual performance illustrate agratient between the
compensation of our NEOs during 2014, and the paidoce of Hercules on an absolute and relativesbd#e further believe that our
executive compensation programs utilize an effeatiix of short- and long-term compensation comptsdatermined relative to key
measures of our performance and the returns enjoyedr stockholders. Consistent with our pay-ferfprmance philosophy, our
compensation committee will make future compensadiecisions in light of our performance, and, if tature performance were to lag
behind our peers, our compensation committee wadijidst NEO compensation accordingly.

2014 Advisory Vote on Executive Compensation; Conthg Stockholder Engagement

At our 2014 annual meeting of stockholders, oulisaty vote on say-on-pay received strong supporhfour stockholders
(approximately 83% of votes cast).

Our compensation committee views as important tmircuing dialogue with our stockholders on compgies and other
governance matters. In advance of our 2014 anneating of stockholders, we engaged in direct diadogith our largest institutional
stockholders to gain broad-based insights on oec#ive compensation and corporate governanceigeactn connection with our 2015
annual meeting, we again solicited opportunitieféedback from each of our institutional stocklest] and we completed meetings with a
number of our institutional stockholders, includimgy largest institutional stockholder. Given thenéfits of stockholder engagement, we
anticipate continuing our stockholder engagemeortsffollowing the 2015 annual meeting and in atbeaof our future annual meetings.

Total Compensation Expense Relative to Peer Group

When sizing our cash bonus pool and allocating b@wards, our compensation committee evaluatetbthecompensation paid
to our NEOs and other employees against the expaties of other BDCs. With respect to 2014, ounpensation committee considered
company-wide compensation expense as a percentagerage assets among our Peer Group (as defaled)o Based on this measure, our
2014 compensation expense was below the 25th pgaéecehour Peer Group.
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2014 Named Executive Officers
This CD&A provides 2014 compensation information ttee following NEOs. References to “current NE@sthis CD&A are

references to Mr. Henriquez, Ms. Baron and Mr. Btai, and references to “former NEOs” in this CD&# references to Messrs. Shah,
Fissori and Butler.

(1)

(2)
(3)
(4)

Name Title

Manuel Henrique: Chairman, President and Chief Executive OfficeiC&O

Jessica Baro®) Chief Financial Office

Scott Bluesteir Chief Investment Office

Parag Sha® Former Senior Managing Director and Life ScienceuprHeac
Todd Jaque-Fissori(® Former Senior Managing Director and Clean TechnoBgpup Heac
Michael Butler® Former General Counsel and Chief Compliance Of

On March 20, 2015, we announced that JessicanBaur chief financial officer, decided to resigom her position within the next few
months or until we identify her permanent succedgst Baron will continue to direct our financeisities as chief financial officer
until her departure date. We are in the proces®nflucting a national search for a new chief fimarafficer and expect to announce a
succession plan on or before Ms. Bé¢'s departure dat:

On December 3, 2014, Mr. Shah was no longagdated as an executive officer of Hercules. Mralstill continue to work with our
Life Sciences Groug

Mr. Fissori resigned on April 25, 2014. The gmnsation Mr. Fissori received up to April 25, 204 4eflected in the tabular disclosure
following this discussior

Mr. Butler resigned on March 6, 2015. The congadion Mr. Butler received during 2014 is reflecte the tabular disclosure following
this discussion

Compensation Philosophy and Objectives

Our compensation programs are intended to aligmtieeests of our stockholders with the intere$thanagement, and to reward

our NEOs for their collective and independent dbations to our performance. Our compensation Eograre intended to, among other
things:

. provide the compensation and incentives necgs$sattract, motivate and retain key executivetical to our continued
success and growth, while also aligning manageingrests with the interests of our stockhold

. focus management behavior and dec-making on goals that are consistent with the oVeteadtegy of the busines
. ensure a linkage between NEO compensation andiéhudivcontributions to our performance, ¢

. manage risk appropriatel

We believe that our continued success during 20dglattributable to our ability to motivate and iret@ur outstanding executive team

through the use of both short- and long-term ingertompensation programs, especially in an enwi@mt of competition for top-quality
executive talent in the venture debt industry.

26



Overview

Our compensation objectives are achieved througlexecutive compensation program, which for 201dssied of the following
elements:

Compensation Elemer Form of Compensation Compensation Objective
Annual Base Salary Cash paid on a regular basis Provide a level of fixed income that is competitaued allows us to retain
throughout the yes and attract executive tale
Annual Cash Bonus Cash awards paid on an annual  Reward executives who contribute to our financef@grmance and
Awards basis following yeeend strategic success during the year, and rewardishgay NEO achievemen
Long-Term Equity Equity incentive awards vesting  Reward executives who contribute to our succesatfir the creation of
Incentive Awards ratably over three years based on shareholder value and to provide meaningful red@nticentives, and
continued employment with reward individual NEO achievements
Hercules

Our compensation committee has also designed oopeosation programs to reflect what it believelsé@ertain best practices in
executive compensation. In particular:

. we do not have employment agreements with any oN&Os,
. we do not provide for cash severance paymentsagehof control benefit
. we do not have guaranteed retirement bent

. we do not provide our NEOs with executive pésite allowances beyond the benefit programs offéoeall of our
employees

. stock options may not be repriced without stadéler approval, as required under applicable NYi8é&s (and subject to
other requirements under the 1940 A

. our executive officers are not entitled to grop payments in respect of tax provisions undeti®@e 280G of the Internal
Revenue Code or otherwis

. we maintain stock ownership guidelines thatiregmembers of senior management to own at leastines his or her
annual salary in our common stock, ¢

. our compensation committee routinely engageasdependent compensation consultant in conneetitimits review of
incentive compensatio

We believe that the compensation package paiddio B&O with respect to our 2014 performance apjpibgly rewarded and retained the
services of each NEO for his or her contributiosuch performance.

Establishing Compensation Levels

Our compensation committee provides primary ovétsif our compensation programs, including thegfesind administration
executive compensation plans, assessment andgseftiorporate performance, as well as individafgrmance, metrics, and the approval
of executive compensation. In addition, our compéoa committee retains an independent compensatinsultant, and where appropriate,
discusses compensation—related matters with our, GE@ relates to the other NEOs. Our compensatommittee developed our 2014
compensation program, and the compensation paidrtdlEOS during and in respect of 2014 was apprdweour compensation committee,
as well as all of our independent directors.

Role of Compensation Committee

Our compensation committee is comprised entireindépendent directors who are also ronployee directors as defined in F
16b-3 under the Exchange Act, independent direa®efined by the NYSE rules, and are not “intedepersonsdf Hercules, as defined |
Section 2(a)(19) of the Investment Company Act®Q, as amended, referred to as the 1940 Act. ytmnd and Messrs. Badavas, Fallon
Woodward are the members of the compensation casenand Mr. Woodward chairs the committee.
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Our compensation committee operates pursuant baer that sets forth the mission of the committee its specific goals and
responsibilities. A key component of our compermsatiommittee’s goals and responsibilities is td@at@ and make recommendations to our
board regarding the compensation of our NEOs, améview their performance relative to their comgaion to assure that they are
compensated in a manner consistent with the comaiengphilosophy discussed above. In addition,cmmpensation committee evaluates
and makes recommendations to our board regardexgaimpensation of the directors for their serviégsually, our compensation
committee:

. evaluates our CE’'s performance
. reviews our CE(s evaluation of the other NE’ performance
. determines and approves the compensation paidrtGB0, anc

. with input from our CEO, reviews and approves tbmpensation of the other NEC

Our compensation committee periodically reviews@mpensation programs and equity incentive plamensure that such
programs and plans are consistent with our corpanajectives and appropriately align our NEOs'riests with those of our stockholders.
Our compensation committee also administers owksteentive arrangements with our NEOs and othgsleyees. Our compensation
committee may not delegate its responsibilitiesuised above.

Role of Compensation Consultant

Our compensation committee has engaged Frederieddk & Co., Inc., referred to as F.W. Cook, asratependent outside
compensation consultant to assist the compensediomittee and provide advice on a variety of conspon matters relating to CEO
compensation, compensation paid to our other N[p&sy;, group selection, compensation program desigrket and industry compensation
trends, director compensation levels and reguladeselopments. F.W. Cook was hired by and reparestly to the compensation
committee. While F.W. Cook may work directly withraACEO or other members of management on beh#iffeofompensation committee,
any such work is under the control and supervisioihe compensation committee. Our compensatiosudtant does not provide any other
services to Hercules. The compensation committee@bsessed the independence of F.W. Cook pursutog NYSE rules, and Hercules has
concluded that the consultant’s work for the congadion committee did not raise any conflicts oérast.

Role of Chief Executive Officer

From time to time and at our compensation comnigtesgjuest, our CEO will attend limited and seldgtertions of the
committee’s meetings to discuss our performancecantpensation-related matters. Our CEO does rerichetxecutive sessions of the
committee, unless invited by our compensation cdiemi While he does not participate in any delibena relating to his own compensati
our CEO reviews on at least an annual basis tHerpeaince of each of the other NEOs and other ekexofficers. Based on these
performance reviews and our overall performance GitO makes recommendations to our compensatiométb@e on any changes to base
salaries, annual bonuses and equity awards. Oup@asation committee considers the recommendatidmmsitted by our CEO, as well as
data and analysis provided by management and Faak,@ut retains full discretion to approve or n@eoend for board approval all
executive and director compensation.

Assessment of Market Data; Peer Group

To determine the competitiveness of executive carsgigon levels, our compensation committee analyraget data of certain
companies, including internally and externally mgethBDCs, private equity firms and other asset mpament and financial services
companies.
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During 2015, our compensation committee, basedermdvice of F.W. Cook, reviewed the peer groupl is€onnection with
prior compensation decisions. Based on this reva, the advice of F.W. Cook, our compensation citteenupdated our peer group to
better align our peer group to our business. Te& group, referred to as our Peer Group, was asedactor in determining the annual cash
bonus awards made with respect to 2014 (which waiein 2015), along with the various performancastmos outlined above under “—
2014 Performance Highlight$,as well as the further considerations furtherctiéged below under “—Annual Cash Bonus Awards

Our Peer Group consists of the following 20 int#ynamanaged and externally managed BDCs:

Internally Managed Externally Managed
American Capita Apollo Investmen
KCAP Financial Ares Capita
Main Street Capite BlackRock Kelso Capite
MCG Capital Fifth Street Financ
Medallion Financia FS Investment
Triangle Capita Golub Capital BDC
Medley Capita

New Mountain Financ
PennantPark Investme
Prospect Capite
Solar Capita
TCP Capita
TICC Capital
TPG Specialty

The following table provides further financial imfoation with respect to our Peer Group as of Deaerth, 2014.

Financial Information

as of 12/31/14 ($M
Market
Mgmt
Company Assets Revenue Cap Employee: Type @
Ares Capital $9,49¢ $ 98¢ $4,90: 737 E
American Capita $7,64( $ 471 $3,94( 256 I
Prospect Capite $6,71¢€ $ T77E $2,912 92 E
FS Investmen $4,35¢ $ 46F $2,38¢ 40 E
Apollo Investmen $3,701 $ 42¢ $1,751 24 E
Fifth Street Financ $2,95( $ 29¢ $1,22¢ 40 E
Solar Capita $1,68¢ $ 12z $ 76t n/d E
Main Street Capite $1,694 $ 141 $1,31¢ 37 I
Golub Capital BDC $1,461 $ 111 $ 84t 70 E
PennantPark Investme $1,421 $ 158 $ 71€ n/d E
New Mountain Financ $1,51¢ $ 13€ $ 86E 100 E
Medley Capita $1,29¢ $ 14¢ $ 542 44 E
TPG Specialty $1,304 $ 168 $ 90% n/d E
BlackRock Kelso Capite $1,30z $ 134 $ 611 21 E
TCP Capita $1,20€ $ 107 $ 817 70 E
TICC Capital $1,04: $ 117 $ 454 15 E
Triangle Capita $ 984 $ 10t $ 66€ 25 I
Medallion Financia $ 632 $ 42 $ 252 145 I
KCAP Financial® $ 462 $ 53 $ 251 30 |
MCG Capital $ 184 $ 27 $ 17¢ 17 |
75th Percentilt $3,13i $ 331 $1,42¢ 92
Median $1,441 $ 13¢ $ 831 40
25th Percentils $1,16¢ $ 11C $ 594 25
Hercules Tech Growth Capit $1,29¢ $ 144 $ 95t 62 I
Percentile Ran 33% 55% 64% 61%

(1) Represents assets, revenues, and book value &206fDbecause -K filing has been delaye
(2) “E” signifies that the BDC is externally managed, “1” signifies that the BDC is internally manag
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The items taken into account by our compensationnaittee include, but are not limited to, base conspéion, bonus
compensation, restricted stock awards, carriedasteand other compensation paid by other intermadinaged and externally managed
BDCs, including the 2% base management fee andi@féftive fee generally charged by externally madagDCs. In addition to actual
levels of compensation, our compensation committee analyzed the approach other BDCs were takitigregard to their compensation
practices. However, our compensation committee doespecifically benchmark the compensation ofMEOs against that paid by other
companies with publicly traded securities becaimsaddition to our Peer Group, our competitorseoecutive talent also include private
equity firms, venture capital firms, mezzanine lersd hedge funds and other specialty finance comapdmat do not publicly disclose
compensation paid to individual executive officers.

Assessment of Hercules Performance

In determining annual compensation for our NEOs$,ammpensation committee analyzes and evaluataadhédual
achievements and performance of our NEOs as wéfleasverall operating performance and achievenaritercules. We believe that the
alignment of (i) our business plan, (ii) stockhald&pectations and (iii) our employee compensasassential to long-term business success
in the interest of our stockholders and employegsta our ability to attract and retain executiakent, especially in an environment of
competition for topguality executive talent in the venture debt indusDur business plan involves taking on investniht over an extende
period of time, and a premium is placed on ouritgltib maintain stability and growth of net assatues as well as continuity of earnings
growth to pass through to stockholders in the fofrecurring dividends over the long term. Our t&lgg is to generate income and capital
gains from our investments in the debt with warssetdurities, and to a lesser extent direct eqaftpur portfolio companies. This income
supports the anticipated payment of dividends tostackholders. Therefore, a key element of owrreto stockholders is current income
through the payment of dividends. This recurringqué requires a methodical asset acquisition aralgs well as highly active monitoring
and management of our investment portfolio oveetiifo accomplish these functions, our businessiregjimplementation and oversight by
management and key employees with highly specthbkéls and experience in the venture debt ingugtrsubstantial part of our employee
base is dedicated to the generation of new invegtoportunities to allow us to sustain and growd#inds and to the maintenance of asset
values in our portfolio.

In reviewing and approving compensation, the migstiScant company-specific performance factorssidared by our
compensation committee include the following:

. total shareholder retur

. return on sharehold’'s equity, based on net investment inco

. return on average assets, based on net investntamheé.

. liquidity levels,

. performance against annual gross commitment otigimgoals,

. performance against annual gross funding gt

. gross new commitment yield

. our efficiency ratio, which measures the ratio of compensation and administrative expenses vetgusevenues

. total and net investment incon

30



. realized and unrealized gains and losses

. overall credit performanc

Elements of Executive Compensation and 2014 Compext®n Determinations

Base Salary

We believe that base salaries are a fundamentakelieof our compensation program. Our compensatommittee establishes
base salaries for each NEO to reflect (i) the sadpbe NEQO's industry experience, knowledge andlifjoations, (ii) the NEO’s position and
responsibilities and contributions to our busingssvth and (iii) salary levels and pay practiceshafse companies with whom we compete

for executive talent.

Our compensation committee considers base salagislat least annually as part of its review of gleeformance of NEOs and
from time to time upon a promotion or other chaimgb responsibilities. During its review of basgaries for our executives, the
compensation committee primarily considers: indieidperformance of the executive, including leakigrand execution of strategic
initiatives and the accomplishment of businesslte$or our company; market data provided by ounpensation consultant; our NEOSs total
compensation, both individually and relative to otlver NEOs; and for NEOs other than the CEO, #slsalary recommendations of our

CEO.

At its meeting on May 21, 2014, recognizing thetgaring compensation objectives of retaining itsisemanagement team, our
compensation committee approved salary increasgdBdd\NEOs listed below. Mr. Bluestemnsalary increase also reflects the expansions
responsibilities upon his promotion to Chief Invesnt Officer. No former NEO received a salary imseduring 2014. The following table
sets forth the 2013 and 2014 base salaries foHEInriquez, Ms. Baron and Mr. Bluestein.

Percentagt
2013 Base 2014 Base
NEO Salary Salary Increase
Manuel Henriquez $757,05( $779,76: 3.(%
Jessica Baro $285,00( $293,55( 3.C%
Scott Bluesteir $300,00( $420,00( 40.(%

Annual Cash Bonus Awards

Our compensation committee, together with inputifraur CEO, developed a specific bonus pool for2#4 operating year to be
available for our annual cash bonus program. Theustndetermined to be available for our annual gasgram was dependent upon many
factors, including those outlined previously untier 2014 Performance Highlightsand “— Assessment of Hercules Performahce

Our compensation committee designs our annuallwashses to motivate our NEOs to achieve financidlr@on-financial
objectives consistent with our operating plan. Agaeral guideline, our compensation committee igdigeargets cash bonuses to amounts
equal to 50% to 100% of an NEQ'’s base salary; hewewuch bonus amounts may exceed these targis @vent of exceptional company
and individual performance.

Our compensation committee retains discretion énsiiing and awarding of cash bonuses for each tMEDsure that individual
bonus determinations appropriately balance theésts of our stockholders, while rewarding an NE&@stributions to our performance.
Accordingly, should actual company and NEO perfarogaexceed expected performance during the yearomapensation committee may
adjust individual cash bonuses to take such suppeidormance into account. Conversely, if compang NEO performance is below
expectations, our compensation committee will aetee the NEO’s annual cash bonus in light of sustiggmance.

We typically determine and award cash bonusesuoN&Os during the first quarter of the followingay. In evaluating the
performance of our NEOs to arrive at their 201hdasnus awards, our compensation committee corgldbe performance factor
achievements discussed above underAssessment of Hercules Performaricand the committee compared our performance andetbiens
of our stockholders against the performance and
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shareholder returns of other BDCs. Our compensatommittee also considered the following aspectsunf2014 operating performance in
the sizing of the bonus pool with respect to 20dd ia the determination of specific NEO cash boawards:

. Superior relative performanceWe outperformed the majority of our Peer Group bgeayating an average total sharehc
return of 93.6% over three years, compared to thdiam of 34.6% for our Peer Grot

. Total Investment AssetsOur total investment assets at fair value in@ddry 12.1% year-over-year to $1.02 billion as of
December 31, 201

. Record Total New Commitmer Our 2014 total new debt and equity commitmerdshed the record level of $904.8

billion, a 28.3% increase from the prior ye

. Record Total New Fundine~ During 2014, we had record total new funding$&#1.3 billion, up 25.5% from the prior
year.

. Strong liquidity positior- We ended 2014 with $377.1 million in availablguidity, including $227.1 million in cash and
$150.0 million in available credit facilitie

Our compensation committee further reviewed eac®NEpecific performance achievements and conidhstto our 2014
financial performance.

When sizing our cash bonus pool and allocating b@awards, our compensation committee also evaldlgstbtal compensation
paid to our NEOs and other employees against therese ratios of other BDCs. With respect to 2014 committee considered company-
wide compensation expense as a percentage of aasagts among the peers in the Peer Group. Fiisthkyear ended December 31, 2(
our compensation expense fell below the 25th péiteasf our Peer Group.

Based on the foregoing considerations and analgsisafter due deliberation, our compensation cdtemawarded our current
NEOs the following annual cash bonuses with resjme2014.

As Percentag

2014 Casf of 2014 Base
NEO Bonus Award Salary
Manuel Henriquez $ 692,50( 89%
Jessica Baro $ 123,75( 42%
Scott Bluesteir $ 233,75 56%

Long-Term Equity Incentive Compensation

Our long-term equity incentive compensation is giesd to develop a strong linkage between pay andtmtegic goals and
performance, as well as to align the interestsuofNEOS, and other executives and key employedh,thdse of our stockholders by awarc
long-term equity incentives in the form of stockiops and restricted stock. These awards are maicdeignt to our Equity Plan, as amended,
referred to as the Equity Plan.

Initial Option Grants

Historically, we have issued option awards underEguity Plan upon initial employment. These opsigenerally vest, subject to
continued employment, over a period of three ygapdions are granted as incentive stock optionshimthe meaning of Section 422 of the
Internal Revenue Code, to the extent permitted) thié remainder granted as nonqualified stock aptid@he exercise price for option grants
under our Equity Plan is equal to the closing pdateur common stock on the NYSE on the date theh grant is approved by our board. On
October 7, 2014, we issued option awards for threh@se of 85,000 shares of common stock under quityEPlan to Mr. Butler upon the
commencement of his employment.
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Restricted Stock Awards

In May 2007, we received SEC exemptive relief, andstockholders approved amendments to the E&Udty, permitting us to
grant restricted stock awards. We believe that ahrastricted stock awards to our NEOs are a atipart of our compensation program as
they allow us to:

. align our business plan, stockholder interestseanployee concern
. manage dilution associated with eq-based compensatio
. match the return expectations of the business giosely with our equit-based compensation plan, ¢

. retain key management tale

In our view, restricted stock motivates performatica is more consistent with the type of returpestations that we have
established for our stockholders. Accordingly, compensation committee awards annual restrictexk stward grants to our NEOs. These
awards typically vest over three years.

2014 Restricted Stock Awards

For 2014, when determining the size of restrictedlsgrants for our NEOs, our compensation commisigsessed each NEQO's
individual performance, our overall company perfanoe, as well as the levels of equity compensgiiid by other companies with whom
we compete for executive talent.

The equity awards granted in April 2014 were, imgéapart, made with respect to individual and comypaerformance and
achievements during the prior fiscal year, whiatluded the following:

. Total Shareholder Retura-The total realized shareholder return on our comstock during fiscal 2013 was
approximately 59%, which ranked first against thievant peer group (the 1thpercentile)

. Originations—We had record origination levels during 2013 gbaximately $705.0 million in debt and equity
commitments to new and existing portfolio compar

. Net Investment Incon—During 2013, we increased our net investment iresoon NI, by 52.0% to approximately $73.1
million, as compared to $48.1 million for fiscalZ20 NIl per share increased by approximately 27td%l.22 on
58.8 million basic weighted average shares outgtgnds compared to $0.96 per share on 49.1 millasic weighted
average shares outstanding for fiscal 2(

Based on this assessment, and after due consateratir compensation committee awarded our NEOs=teicted stock awards
on April 10, 2014 in the amounts and on the dage$osth in the table below. Following the April 12014 restricted stock grants, our
compensation committee awarded our NEOSs furthérictsd stock grants in order to retain key exeutalent in light of increased
competition for the services of high-caliber exaéaibfficers and key employees. Subsequently, suemthe retentive value of the restricted
stock awards in light of competition for executteéent, in May 2014, our board approved amendnterdscelerate the vesting schedules
applicable to the awards made to Mr. Henriquez, Béson, Mr. Shah and Mr. Bluestein.

Fair Value of
Restricted Stoclt Restricted Stoclt
NEO Grant Date Awards ) Awards )
Manuel Henriquez 4/10/201- $
275,000 3,792,25I
4/15/201: 160,000 $ 2,200,00
Jessica Baron 4/10/201- $
20,000 275,80!
4/14/201. 17,500 $ 242,02!
Scott Bluestein 4/10/201- $
25,000 344,75(
4/14/201- 45,000 $ 622,35(
Parag Shah 4/10/201« $
60,000 827,40(
4/14/201: 75,000 $ 1,037,25
Todd Jaquez-Fissori 4/10/201: $
20,000 275,80!
4/14/201: 30,000 $  414,90(

(1) Pursuantto award amendments adopted by our bo&idy 2014, the restricted stock awards for ourenirNEOs and Mr. Shah vest
to one-half on the one year anniversary of the datgant and quarterly over the succeeding 12 hsoriir. Fissori resigned from the
Company on April 25, 2014, and he forfeited his2@dstricted stock awards at such time. Mr. Butlas not an employee during April
2014, and he did not receive a restricted stocka@w
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(2) Based on the closing prices per share of oomeon stock of $13.79, $13.83 and $13.75 on April214, April 14, 2014 and April 15,
2014, respectively

2015 Restricted Stock Awards

In March 2015, our compensation committee furttesieased each current NEO's individual performamaepverall company
performance (including the performance factorsitbetaabove under “—2014 Performance Highlightsand “— Annual Cash Bonus Awards
") and the levels of equity compensation paid byeoicompanies with whom we compete for executilentaBased on this assessment, and
after due consideration, our compensation commétegrded the following restricted stock awardsupaurrent NEOs, in the amounts and
on the dates set forth in the tables below. Theictsd stock awards listed below vest as to orirel-f the shares underlying the awards on
the first anniversary, and they vest as to the neimgshares in equal quarterly installments oterriext two years.

Fair Value of
Restricted Stocl Restricted Stocl
NEO Grant Date Awards Awards (1)
Manuel Henriquez 3/10/201! 318,983 $ 4,472,14
Jessica Baro 3/10/201! 19,104 $ 267,83t
Scott Bluesteir 3/10/201! 47,804 $ 670,21:

(1) Based on the closing price per share of our comstmek of $14.02 on March 10, 201
We have not granted short-term equity awards dz01db.
Other Elements of Compensation; Benefits and Pegjtés; Change of Control Payments

Severance

No NEO or employee of the Company has a writterissnce agreement or any other arrangement providingayments or
benefits upon a termination of employment.

Benefits and Perquisites

Our NEOs receive the same benefits and perquissi@ther full-time employees. Our benefits progrsusesigned to provide
competitive benefits and is not based on perforrma@ther than the benefits described below, our 8l&®not receive any other benefits,
including retirement benefits, or perquisites frbl@rcules. Our NEOs and other full-time employeeeirne general health and welfare
benefits, which consist of life, long-term and gkhierm disability, health, dental, vision insurarmanefits and the opportunity to participate in
our defined contribution 401(k) plan. During 20b4dy 401(k) plan provided for a match of contribnsdyy the company for up to $17,000
full-time employee.

Potential Payments Upon Termination or Change aftfn

No NEO or employee of Hercules has a written empleyt agreement, or other agreement, providingdgments or other
benefits in connection with a change of controHefcules. Further, no NEO or any other employesmnigled to gross-up payments in respect
of tax provisions under Section 280G of the InteRevenue Code or otherwise.
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Upon specified covered transactions (as defingddrEquity Plan), in which there is an acquiringorviving entity, our board
may provide for the assumption of some or all @nding awards, or for the grant of new awards bsstution, by the acquirer or survivor or
an affiliate of the acquirer or survivor, in ea@se on such terms and subject to such conditioosrasoard determines. In the absence of
such an assumption or if there is no substituxeept as otherwise provided in the award, eaclidawil become fully exercisable prior to
the covered transaction on a basis that givesdltehof the award a reasonable opportunity, asrdehed by our board, to participate as a
stockholder in the covered transaction followingreise, and the award will terminate upon consurunatf the covered transaction. A
covered transaction includes the following: (i) arger or other transaction in which the compampisthe surviving corporation or which
results in the acquisition of all or substantiallof our then outstanding common stock by a srrson or entity or by a group of persons
and/or entities; (ii) a sale of substantially dlbor assets; (iii) a dissolution or liquidationtéércules; or (iv) a change in a majority of our
board’s composition unless approved by a majoffityhe directors continuing in office.

While permitted transferees may exercise the vgsbeton of an outstanding option following the tteaf an employee, the
vesting applicable to stock option awards and iett stock awards do not accelerate upon an eraplsyleath or disability.

Internal Pay Equity Analysis

Our compensation program is designed with the gbatoviding compensation to our NEOs that is feégsonable, and
competitive. To achieve this goal, we believe itiiportant to compare compensation paid to each N&®@nly with compensation in our
comparative group companies, as discussed abot/aldouwith compensation paid to each of our oMEOS. Such an internal comparison is
important to ensure that compensation is equitaivieng our NEOs.

As part of our compensation committee’s review,magle a comparison of our CEQ’s total compensatid for the year ending
December 31, 2014 against that paid to our othédd&uring the same year. Upon review, our compemsabmmittee determined that our
CEO’s compensation relative to that of our otheiOd$BEvas justified because of his level and scopeggonsibilities, expertise and
performance history, and other factors deemed aelglyy our compensation committee, as comparduetother NEOs. Our compensation
committee also reviewed the mix of the individuleheents of compensation paid to our NEOs for tleisqal, the individual performance of
each NEO and any changes in responsibilities oNE®. Based on its review, our compensation conesitietermined that our CEO'’s total
compensation comprising base salary, annual casirstend long-term equity incentive awards was pig@digned in comparison to total
compensation paid to the other NEOs.

Stock Ownership Guidelines

We maintain stock ownership guidelines, which arired in our corporate governance guidelinesahse we believe that
material stock ownership by our executives plays@in effectively aligning the interests of thesaployees with those of our stockholders
and strongly motivates our executives to build loexgn shareholder value. Pursuant to our stock ostigiguidelines, each member of sel
management is required to beneficially own at leasttimes the individua$ annual salary in Hercules common stock, basedarket value
within three years of joining Hercules. Our Boardynmake exceptions to this requirement based dicpkar circumstances; however, no
exceptions have been made for our current NEOs Bfour current NEOs has exceeded his respectiicketine as of April 15, 2015.

Tax and Accounting Matters

Stock-Based Compensatidiie account for stock-based compensation, includptgpns and shares of restricted stock granted
pursuant to our Equity Plan and 2006 Non-Employ&edior Plan in accordance with the requirementSABB ASC Topic 718. Under the
FASB ASC Topic 718, we estimate the fair value wf option awards at the date of grant using thelBBcholes-Merton option-pricing
model, which requires the use of certain subjeassumptions. The most significant of these assomgpare our estimates on the expected
term, volatility and forfeiture rates of the awarBsrfeitures are not estimated due to our limhstory but are reversed in the period in wi
forfeiture occurs. As required under the accountirlgs, we review our valuation assumptions at emaht date and, as a result, are likely to
change our valuation assumptions used to valué-dtased awards granted in future periods. We esgitha fair value of our restricted stock
awards based on the grant date market closing. price
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Deductibility of Executive Compensatidlhen analyzing both total compensation and indizidllements of compensation pai
our NEOs, our compensation committee considersttane tax consequences to Hercules of its compiengzolicies and procedures. In
particular, our compensation committee considecsi®e162(m) of the Internal Revenue Code, whiatité the deductibility of non-
performanceédased compensation paid to certain of the NEO4 208,000 per affected NEO. Our compensation cotemihtends to balan
its objective of providing compensation to our NBBat is fair, reasonable, and competitive withdbepany’s capability to take an
immediate compensation expense deduction. Our Higielves that the best interests of Hercules amatockholders are served by exect
compensation programs that encourage and promotgriogipal compensation philosophy, enhancemeshafeholder value, and permit «
compensation committee to exercise discretioneéndsign and implementation of compensation packageeordingly, we may from time
time pay compensation to our NEOs that may noublg fax deductible, including certain bonuses agstricted stock. Stock options granted
under our stock plan are intended to qualify asoperance-based compensation under Section 162(dha@ngenerally fully deductible. We
will continue to review our executive compensatibans periodically to determine what changes, yf, ahould be made as a result of the
limitation on deductibility.

Compensation Committee Report

We have reviewed and discussed the foregoing Cosagien Discussion and Analysis with managemente&a® our review an
discussions with management, we recommend to taedlibat the Compensation Discussion and Analysisadluded in this proxy statement
for the 2015 annual meeting of Hercules TechnolBgywth Capital, Inc.

Respectfully Submittec
The Compensation Committ:

Allyn C. Woodward, Jr., Chairme
Robert P. Badave

Thomas J. Fallo

Susanne D. Lyon

The information contained in the report above shall be deemed to be “soliciting material” or to tfded” with the Securities
and Exchange Commission, nor shall such informati@incorporated by reference into any future §lumder the Securities Act of 1933, as
amended, or the Securities Exchange Act of 1934rended, except to the extent specifically inaaed by reference therein.

Risk Assessment of the Compensation Programs

Our board believes that risks arising from our cengation policies and practices for our employeesat reasonably likely to
have a material adverse effect on Hercules. We Hasigned our compensation programs, includingraaéntive compensation plans, with
specific features to address potential risks wigilearding employees for achieving long-term finahaind strategic objectives through
prudent business judgment and appropriate riskigakihe “Compensation Discussion and Analysis”isaalescribes generally our
compensation policies and practices that are agigkcfor our executive officers. We use commonalde compensation designs, with a
significant focus on individual contributions torqaerformance, along with achievement of certaiporate objectives, as generally descri
in the foregoing Compensation Discussion and Anslys

In view of the current economic and financial eamiment, our compensation committee and our boaidwed our compensatic
programs to assess whether any aspect of the pnegrauld encourage any of our employees to takeuangcessary or inappropriate risks
that could threaten the value of Hercules. Our camsption committee has designed our compensatimrgns to reward our employees for
achieving annual profitability and long-term incsedn shareholder value.
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Our board recognizes that the pursuit of corpooajectives possibly leads to behaviors that cowddken the link between pay
and performance, and, therefore, the correlatitwdxn the compensation delivered to employeestandeturn realized by stockholders.
Accordingly, our compensation committee has designe executive compensation program to mitigagsehpossibilities and to ensure that
our compensation practices and decisions are densisith our risk profile. These features inclutde following:

. bonus payouts and equity incentive awardsat@anot based solely on corporate performance tgsc but are also based
on individual performance level

. the financial opportunity in our long-term eyuincentive program that is best realized thrologty-term appreciation of
our stock price, which mitigates excessive s-term risk-taking,

. annual cash bonuses that are paid after the etine discal year to which the bonus payout rele
. the engagement and use of a compensation consl
. the institution of stock ownership guidelines applile to our executive officers, a

. final decision making by our compensation commitied our board on all awarc

Additionally, our compensation committee consideaacassessment of compensation-related riskslfof alir employees. Based on
this assessment, the committee concluded thataapensation programs do not create risks thateasonably likely to have a material
adverse effect on Hercules. In making this evatuatbur compensation committee reviewed the keigdedements of our compensation
programs in relation to industry “best practicess"well as the means by which any potential risig bre mitigated, such as through our
internal controls and oversight by management amdoard. In addition, management completed amitorg of incentive programs below
the executive level and reviewed the design ofdhesentives and concluded that such incentivenarag do not encourage excessive risk-

taking.
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Name and Principal Positior
Manuel Henriquez
Chairman & Chief Executive Officer

Jessica Baro
Chief Financial Officel

Scott Bluesteir
Chief Investment Office

Parag Sha
Former Sr. Managing Director, Life
Science Group Hea

Todd Jaque-Fissori
Former Sr. Managing Director,
Energy Technology Group Hei

Michael Butler
Former General Counsel and Chief
Compliance Office

EXECUTIVE COMPENSATION TABLES

Summary Compensation Table

Stock Option All Other

Year Salary($)@® Bonus($)®  Awards($) ®  Awards($)®  Compensation($)¥ Total($)

201<¢ $779,76: $ 692,50 $5,992,25 — $ 804,67 $8,269,18
201z $757,05( $1,136,000 $3,819,99. = $ 639,95( $6,352,99.
2012 $735,000 $ 880,000 $2,648,45! — $ 439,68! $4,703,13
201<¢ $293,55( $ 123,75( $ 517,82 — $ 109,84: $1,044,96
201: $285,000 $ 287,44: $ 410,00: — $ 106,82: $1,089,26
201z $235,000 $ 180,000 $ 653,60( — $ 69,72( $1,138,32
201<¢ $420,000 $ 233,75( $ 967,10( — $ 144,39¢ $1,765,14i
201 $300,00¢ $ 360,000 $ 699,99: = $ 107,64! $1,467,64
201z $270,00¢ $ 185,000 $ 378,35( — $ 45,07t $ 878,42!
201¢ $24590t $ 68,75( $1,864,65! — $ 265,79. $2,445,09
201 $347,16: $ 350,000 $ 845,00 — $ 225,89¢ $1,768,06.
201z $337,05( $ 195,000 $1,140,45! — $ 212,96¢ $1,885,47!
201< $ 82,41¢ $ = $ 690,70( — $ 18,63: $ 791,74
201: $260,000 $ 312,000 $ 293,75! — $ 80,05¢ $ 945,81
2012z $225,000 $ 225,000 $ 439,45( — $ 4455( $ 934,00(
201< $ 68,75( $ — — $ 3898. $ 22,55¢ $ 130,29(

(1) Salary column amounts represent base salarpeosation received by each NEO for the listed figear. The amount presented for
Mr. Fissori is the pro rata portion of his annuasé salary paid through the date of his resignditan Hercules. Mr. Butler’s

employment commenced during October 2(
(2) Bonus column amounts represent the annuallzaistis earned during the fiscal year and awardegbaitdout during the first quarter of

the following fiscal year. The bonus amount for Baron for 2013 also includes a one-time bonus gagrof $16,442, which was
awarded to her on September 12, 2013 in light oSlreng continued performance during 2C
(3) The amounts reflect the aggregate grant datedhue of restricted stock and stock option avgarthde to our NEOs during the

applicable year computed in accordance with FASEA®pic 718. The grant date fair value of eachrigst stock award is measured

based on the closing price of our common stockherdate of gran
(4) All Other Compensation column includes the followi
. We made matching contributions under our 40p{&h of (a) $17,000 in 2014 to Messrs. Henriq&mh and Bluestein and
Ms. Baron, and $6,766 in 2014 to Mr. Jacquez-Fisémy $17,000 in 2013 to Messrs. Henriquez, Sthestein and Jacquez-
Fissori and Ms. Baron; and (c) $6,500 in 2012 tes8s. Henriquez, Shah, Bluestein and Jac-Fissori and Ms. Barot

. Dividends to Messrs. Henriquez, Shah, Bluestiaequez-Fissori, and Ms. Baron in the amoun@8f7$675, $248,792, $127,396,

$11,866 and $92,841, respectively, were paid orested restricted stock awards during 2(
. Dividends to Messrs. Henriquez, Shah, Bluestigquez-Fissori, and Ms. Baron in the amoun6@®50, $208,899, $90,645,
$63,056 and $89,821, respectively, were paid orested restricted stock awards during 2(
. Dividends to Messrs. Henriquez, Shah, Bluestigquez-Fissori, and Ms. Baron in the amoun#8B%L83, $206,465, $38,575,
$38,050 and $63,220, respectively, were paid orested restricted stock awards during 2(
. Mr. Butler received $22,558 in relocation expemeimbursement in connection with his commencéwfeemployment. Our
NEOs did not receive any other perquisites or peakbenefits from Hercule
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Grants of Plan Based Awards in 2014

All Other
All Other Option
Stock Awards:
Awards: Number of Grant Date
Number of Fair Value of
Securities
Shares of Underlying Stock and
Stock or Option
NEO Grant Date Units @ Options Awards )
Manuel Henriquez 4/10/201- 275,00( $3,792,25!
4/15/201: 160,00( — $2,200,00:!
Jessica Baron 4/10/201- $
20,00( — 275,80(
4/14/201- 17,50( — $ 242,02!
Scott Bluestein 4/10/201- $
25,00( — 344, 75(
4/14/201- 45,00( — $ 622,35(
Parag Shah 4/10/201: $
60,00( — 827,40(
4/14/201: 75,00( — $1,037,25!
Todd Jaquez-Fissori 4/10/201- $
20,00( — 275,80(
4/14/201- 30,00( — $ 414,90(
Michael Butler 10/7/201- — 85,00( $ 38,98.

(1) Restricted stock awards vest as to one-hati@fiward on the one year anniversary of the dateearant and quarterly over the
succeeding 12 months. When payable, dividendsadegn a current basis on the unvested shared=ibtori resigned as of April 25,
2014. Upon his resignation, Mr. Fissori forfeitddad his unvested restricted stock Mr. Butler ggeéd as of March 6, 2015. Upon his
resignation, Mr. Butler forfeited his entire optiaward, none of which was vested and exercisalileedime of his resignatio

(2) The amounts reflect the aggregate grant date &irevof computed in accordance with FASB ASC Taidi8.

Outstanding Equity Awards at Fiscal Year End, Decerher 31, 2014

Option Awards Stock Awards
Number
of
Shares
Number of or Units Market
Securities Number of of Value of
Underlying Securities Stock Shares or
Unexercise( Underlying Option Option That Units of
Unexercised Exercise Expiration Have Stock That
Options Options Not Have
Name and Principal Positior Exercisable Unexercisable Price ($) Date Vested Not Vested®)
Manuel Henriquez — — — — 7,81 $ 116,25

— — — — 76,56  $1,139,25
— — — — 12,97: $ 193,02
— — — — 110,55« $1,645,04:
— — — — 275,000  $4,092,00
— — — — 160,000 $ 2,380,801

Jessica Baro — — — — 10,17 $ 151,35¢
— — — — 782 $ 11,63¢
— — — — 10,93¢ $ 162,75
— — — — 7,81 $ 116,25
— — — — 1,76¢ $ 26,32:
— — — — 20,00 $ 297,60(
— — — — 17,50C $ 260,40(
Scott Bluesteir — — — — 46 % 6,97¢
— — — — 10,93¢ $ 162,75
— — — — 1,966 $ 29,25/
— — — — 25,000 $ 372,00(
— — — — 22,11 $ 329,01:
— — — — 45000 $ 669,60(
Parag Sha — — — — 3,907 $ 58,13¢
— — — — 32,96¢ $ 490,57¢



Todd Jaque-Fissori(?
Michael Butler(®

1)

85,000 $14.4¢

3)

1,915
28,74¢
60,00(
75,00(

$ 28,52
$ 427,72
$ 892,80(
$1,116,00t

Market value is computed by multiplying thesitmy market price of the Company’s stock at Decerthe2014 by the number of

shares
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(2) Mr. Fissori resigned as of April 25, 2014. Upon t@signation, he forfeited all of his unvestedniettd stock
(3) Mr. Butler resigned as of March 6, 2015. Uparesignation, he forfeited his entire option asyarone of which was vested and
exercisable at the time of his resignati

Options Exercised and Stock Vested in 2014

Option Awards Stock Awards
Number
of Shares
Number
Acquired Value of Shares
Realized Acquired Value
on on on Realized
Name and Principal Positior Exercise Exercise Vesting on Vesting
Manuel Henriquez — — 283,35 $4,379,48
Jessica Baro — — 38,88¢ $ 599,95:
Scott Bluesteir 95,53¢ $447,12. 41,57¢ $ 642,49
Parag Sha — — 85,89¢ $1,327,09.
Todd Jaque-Fissori — — 13,047 $ 201,87

Michael Butler — - _ _

COMPENSATION OF DIRECTORS

Our compensation committee has the authority framboard for the appointment, compensation andsigletr of our outside
compensation consultant. Our compensation comngeeerally engages a compensation consultant etleey year to assist it with its
responsibilities related to our director compemsafirogram.

The following table discloses the cash, equity asand other compensation earned, paid or awaaddtie case may be, to each
of our current directors during the fiscal yeareh®ecember 31, 2014. Ms. Lyons joined our boarWarch 7, 2015, and she did not rece
any director compensation during 2014. Mr. Hoffnj@ined
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our board on April 3, 2015, and he did not receiag director compensation during 2014. We providéher information relating to equity
awards made to our non-employee directors belovenuhd 2006 Non-Employee Director Plah

Fees Earned o Stock Option All Other
Name Paid in Cash($ Awards($) ® Awards($) @ Compensation($)® Total ($)
Robert P. Badavas $ 133,50( $ 81,70( $ 7,82 $ 4,13:¢ $227,15!
Thomas J. Fallo $ 18,50( $ 54,46 $ 5,215 $ 2,06¢ $ 80,24«
Allyn C. Woodward, Jr $ 146,001 — — $ 3,09¢ $ 149,09¢

Manuel A. Henrique® — — — — _

(1) During 2014, in connection with his re-electionour board, we granted Mr. Badavas a restristeck award for 5,000 shares of
common stock, and we granted Mr. Fallon a restlisteck award for 3,333 shares of common stock iyiappointment to our board.
The amounts presented reflect the aggregate gadmfair value of the stock awards, as computetaordance with FASB ASC Topic
718. The grant date fair value of each restrictedksaward is measured based on the closing pfioarccommon stock on the date of
grant.

(2) During 2014, in connection with his re-electionour board, we granted Mr. Badavas a stock nmiward with respect to 15,000 shares
of our common stock, and, in connection with hip@ptment to our board, we granted Mr. Fallon @lstoption award with respect to
10,000 shares of our common stock. The amounteptes reflect the aggregate grant date fair valuption awards computed in
accordance with FASB ASC Topic 718. The fair vatfieach stock option grant is estimated based @ffiaih market value of the opti
on the date of grant using the Black-Scholes-Medjation pricing model. For a further discussiontioa valuation model and the
assumptions used to calculate the fair value ofstaok options, please see Note 7 to the conselidatancial statements included in
our annual report on Form -K for the 2014 fiscal yea

(3) Represents dividends paid during 2014 on unvesietron stock under restricted stock awa

(4) As an employee director, Mr. Henriquez doesraotive any compensation for his service as @fireThe compensation
Mr. Henriquez receives as our chief executive effis disclosed in the Summary Compensation Taldectsewhere under “
EXECUTIVE COMPENSATIO.”

As of December 31, 2014, Messrs. Badavas, Falldndmodward had outstanding options in the amou20g®00, 10,000 and
10,000, respectively. As of December 31, 2014, ke&adavas, Fallon and Woodward held unvestecestadirestricted stock in the amount
of 5,000, 3,333 and 1,666, respectively.

Upon her appointment to our board in March 2015, IW®ens received a restricted stock award with eespo 3,333 shares of our
common stock and a stock option to purchase 1G886s of our common stock. Upon his appointmeautdoard in April 2015,
Mr. Hoffman received a restricted stock award wébpect to 3,333 shares of our common stock atotch sption to purchase 10,000 shares
of our common stock.

As compensation for serving on our board, eactuofradependent directors receives an annual f&®f000 and the chairperson of each
committee receives an additional $15,000 annualEeeh independent director also receives $2,000&0h board or committee meeting t
attend, whether in person or telephonically. In£204e granted each independent director an additi@tainer of $50,000, which was
distributed as shares of common stock in lieu shcén addition, upon re-election to the boardicéaors, each independent director is
granted an option to purchase 15,000 shares aadditional award of 5,000 shares of restrictedistBenployee directors and non-
independent directors do not receive compensatioadrving on our board. In addition, we reimbwee directors for their reasonable out-of-
pocket expenses incurred in attending board mesting

Our board has implemented caps on the total armmmapensation payable to our non-employee direcRussuant to the caps
approved by our board, the total annual compensatyable to each director (other than the direstoving as chair of our audit committee)
will be limited to $175,000 per year. The total aahcompensation payable to the director servinghasr of our audit committee will be
limited to $200,000 per year.

Directors do not receive any perquisites or otlespnal benefits from us.
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Under current SEC rules and regulations applicablaisiness development companies, referred td3&3& a BDC may not
grant options or restricted stock to non-employieectbrs unless it receives exemptive relief frema SEC. We filed an exemptive relief
request with the SEC to allow options and restrici®ck to be issued to its nemployee directors, which was approved on OctobePQ07
On June 22, 2010, we received approval from the ig&rding our exemptive relief request permitiisgemployees to exercise their stock
options and restricted stock and pay any relatednme taxes using a cashless exercise program.

On June 21, 2007, our stockholders approved amemdrteethe Equity Plan and the 2006 Non-Employaedor Plan allowing
for the grant of restricted stock. The Equity Péemradl 2006 Non-Employee Director Plan limit the comeloi maximum amount of restricted
stock that may be issued under both of the Equéy Bnd 2006 Noi=mployee Director Plan to 10% of the outstandirgres of our commc
stock on the effective date of the Equity Plan 2866 NonEmployee Director Plan plus 10% of the number @frel of common stock isst
or delivered by us during the terms of the EquignRand 2006 Non-Employee Director Plan.

EQUITY COMPENSATION PLAN INFORMATION

The following table sets forth information as ofd@enber 31, 2014, with respect to compensation pladsr which the
Company’s equity securities are authorized forasse:

(©

Number of
(a) securities
Number of (b) remaining
Securities Weighted- available for
to be issue( average future
upon exercise issuance
exercise of price of under equity
outstanding outstanding compensatior
plans
options, options, (excluding
restricted restricted securities
stock and stock and reflected in
Plan Category warrants warrants column (a))
Equity compensation plans approved by stockholc
2004 Equity Incentive Pla 655,67: $ 14.6( 593,77¢
2006 Noi-Employee Director Pla 40,00( $ 14.1¢ 819,99¢
Equity compensation plans not approved by stocldrs —
Total 695,67: $  14.4C 1,413,77

2004 Equity Incentive Plan

Further information relating to our Equity Plarpi®vided below under Proposal 4: Approval of an Amendment to the 2004
Equity Incentive Plan to Increase the Number ofr&h&uthorized for Issuant.”

Our board and our stockholders have approved ouityfERlan to align our employees’ interest with trexformance of our
Company and to attract and retain the servicesefidive officers and other key employees. UnderEmuity Plan our compensation
committee may award incentive stock options, reféto as ISOs, within the meaning of Section 42thefinternal Revenue Code, and non-
qualified stock options to employees and employeztbrs. The following is a summary of the matefiégatures of our Equity Plan.

Under our Equity Plan, we had 103,996 shares oflcomstock available for issuance as of April 1512®PROPOSAL 3:
APPROVAL OF AN AMENDMENT TO THE 2004 EQUITY INCBNETPLAN TO INCREASE THE NUMBER OF SHARES AUTHOR
FOR ISSUANCIprovides further details regarding our Equity PRatrticipants in our Equity Plan may receive awarfdsptions to purchase
our common stock and/or restricted shares, asrdited by our compensation committee. Options gohateler our Equity Plan generally
may be exercised for a period of no more than &arg/from the date of grant unless the option ageeeprovides for an earlier expiration.
Unless sooner terminated by our board, our Equéy Rill terminate on the tenth anniversary of tlage it was last approved by our
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stockholders. Such approval was last given by tmak&olders on June 1, 2011. Our Equity Plan pewithat all awards granted under the
plan are subject to modification as required taiemshat such awards do not conflict with the rezmients of the 1940 Act applicable to us.

Options granted under our Equity Plan will enttie optionee, upon exercise, to purchase shamsnofon stock from us at a
specified exercise price per share. ISOs must hgar share exercise price of no less than theaiket value of a share of stock on the date
of the grant or, if the optionee owns or is treaeadwning (under Section 424(d) of the Internalddee Code) more than 10% of the total
combined voting power of all classes of our stddQ% of the fair market value of a share of stochh® date of the grant. Nonstatutory si
options granted under our Equity Plan must haveraipare exercise price of no less than the faiketaalue of a share of stock on the date
of the grant. Options will not be transferable ottan by laws of descent and distribution, ohia tase of nonstatutory stock options, by gift,
and will generally be exercisable during an opt&sdifetime only by the optionee.

Under our Equity Plan, we are permitted to issweshof restricted stock to all key employees ef@ompany and its affiliates
consistent with such terms and conditions as trer@shall deem appropriate. Our board determiresinte or times at which such shares of
restricted stock will become exercisable and th@seon which such shares will remain exercisabley ghares of restricted stock for which
forfeiture restrictions have not vested at the patrwhich the participant terminates his employhweiti terminate immediately and such
shares will be returned to Hercules and will beilatsée for future awards under this plan.

Our board administers our Equity Plan and has titleoaity, subject to the provisions of the Equitai to determine who will
receive awards under the Equity Plan and the tefraach awards. Our board has the authority tosadijie number of shares available for
awards, the number of shares subject to outstaradiagds and the exercise price for awards follovtiregoccurrence of events such as stock
splits, dividends, distributions and recapitaliaat. The exercise price of an option may be pattérform of shares of stock that are already
owned by such option holder.

Upon specified covered transactions (as defingdarEquity Plan), all outstanding awards underkquity Plan may either be
assumed or substituted for by the surviving entftthe surviving entity does not assume or subtgisimilar awards, the awards held by the
participants will be accelerated in full and themtinated to the extent not exercised prior tocthesred transaction.

2006 Non-Employee Director Plan

Our board and our stockholders have approved dé Rdn-Employee Director Plan. Under current SEEsrand regulations
applicable to BDCs, absent exemptive relief, a BB&/ not grant options or shares of restricted stoclon-employee directors. On
February 15, 2007, we received exemptive reliehftbe SEC to permit us to grant options to non-eyg directors as a portion of their
compensation for service on our board. On May PB;/2we received exemptive relief from the SECampt us to grant shares of restricted
stock to non-employee directors as a portion af gtmmpensation for service on our board. The feilg is a summary of the material
features of the 2006 Non-Employee Director Plan.

We instituted our 2006 NoBmployee Director Plan for the purpose of advanciaginterests by providing for the grant of awe
under our 2006 Non-Employee Director Plan to elgiton-employee directors. Under our 2006 Non-EgsoDirector Plan, we have
authorized for issuance up to 1,000,000 sharesrafrion stock of which 793,333 shares were avaiffablessuance as of April 15, 2015.

Our 2006 Non-Employee Director Plan authorizesgshaance to non-employee directors of statutory stock options, referrec
as NSOs, to purchase shares of our common stackecified exercise price per share and/or réstiristock. NSOs granted under our 2006
Non-Employee Director Plan will have a per share eserprice of no less than the current market vafieeshare of stock as determined in
good faith by our board on the date of the grahe @amount of the options that may be granted ariéeldl by the terms of our 2006 Non-
Employee Director Plan, which prohibits any grdmattwould cause us to be in violation of Sectiota§(B) of the 1940 Act.
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Under our 2006 Non-Employee Director Plan, non-@y@é directors will each receive an initial grahao option to purchase
10,000 shares of stock upon initial election tahspasition. The options granted will vest over tygars, in equal installments on each of the
first two anniversaries of the date of grant, pded that the non-employee director remains in seron such dates. In addition, each non-
employee director shall automatically be grantedtion to purchase 15,000 shares of stock ondbeaf such non-employee director’s re-
election to our board and such grant will vest dheee years, in equal installments on each ofithiethree anniversaries of the date of grant,
provided that the non-employee director remainseivice on such dates. Our compensation commiéieeslubject to SEC approval, the
authority to determine from time to time which bétpersons eligible under our 2006 Non-Employeeddar Plan shall be granted awards;
when and how each award shall be granted, inclui@gime or times when a person shall be permitiezkercise an award; and the number
of shares of stock with respect to which an awaadl ©e granted to such person. The exercise pfioptions granted under our 2006 Non-
Employee Director Plan is set at the closing poiteur common stock on the NYSE as of the daterafigand will not be adjusted unless we
receive an exemptive order from the SEC or writtenfirmation from the staff of the SEC that we nalyso (except for adjustments resull
from changes in our capital structure, such aksiogdends, stock splits and reverse stock splits)

Unless sooner terminated by our board, our 2006 Boployee Director Plan will terminate on June 2017 and no additional
awards may be made under our 2006 Non-Employeeir®lan after that date. Our 2006 Non-Employaed®or Plan provides that all
awards granted under our 2006 Non-Employee Dirdelam are subject to modification as required ®uea that such awards do not conflict
with the requirements of the 1940 Act. Our comp&asacommittee will determine the period during aliniany options granted under our
2006 Non-Employee Director Plan shall remain exsatgie, provided that no option will be exercisadter the expiration of ten years from
the date on which it was granted. Options granteteuour 2006 Non-Employee Director Plan are ratdferable other than by will or the
laws of descent and distribution, or by gift, antl generally be exercisable during a non-emplogligector’s lifetime only by such non-
employee director. In general, any portion of aptians that are not then exercisable will termingien the termination of the non-employee
director’s services to Hercules. Generally, anytiporof any options that are exercisable at the tofithe termination of the non-employee
director’s services to Hercules will remain exeabie for the lesser of (i) a period of three morftrsone year if the non-employee director’s
services to Hercules terminated by reason of tlmeemployee director’s death) or (ii) the period iagdn the latest date on which such
options could have been exercised had the non-gepldirector’'s services to Hercules not terminatieéddition, if our board determines
that a non-employee director’s service to Herctdesinated for reasons that cast such discrediv@emon-employee director as to justify
immediate termination of the non-employee direst@ptions, then all options then held by the noplegee director will immediately
terminate.

Under our 2006 Non-Employee Director Plan, we alsopermitted to issue shares of restricted stmckit non-employee
directors. Upon initial election to such positioon-employee directors will automatically be grans333 shares of restricted stock. The
forfeiture restrictions for such initial sharesrestricted stock will vest as to one-half of sublres on the first anniversary of the date of grant
and as to an additional one-half of the restristiedk on the second anniversary of the date oftghamaddition, each non-employee director
shall automatically be granted 5,000 shares oficgstl stock on the date of such non-employee ttirecre-election to our board and the
forfeiture restrictions on such shares will vestasne-third of such shares on the anniversaguoh grant over three years, provided that the
non-employee director remains in service on sutbsda

Our compensation committee administers our 2006-Blmployee Director Plan. If there is a change inaapital structure by
reason of a stock dividend, stock split or comborabdf shares (including a reverse stock spligapétalization or other change in our capital
structure, our board will make appropriate adjustiaéo the number and class of shares of stoclesuty our 2006 Non-Employee Director
Plan and each option outstanding under it. In tlemeof a consolidation, merger, stock sale, a sb#dl or substantially all of our assets, our
dissolution or liquidation or other similar evertsferred to as a Covered Transaction, our boardpravide for the assumption of some ot
outstanding options or for the grant of new subwibptions by the acquirer or survivor. If no saslsumption or substitution occurs, all
outstanding options will become exercisable prioithe Covered Transaction and will terminate upmmsammation of the Covered
Transaction.

Our board may, subject to SEC prior approval, gttane or times amend our 2006 Non-Employee DinePtan or any
outstanding award for any purpose which may atithe be permitted by law, and may at any

44



time terminate our 2006 Non-Employee Director Riario any future grants of awards; provided, tRaept as otherwise expressly provided
in our 2006 Non-Employee Director Plan our board mat, without the participant’s consent, alter thiems of an award so as to affect
adversely the participant’s rights under the awandess our board expressly reserved the righoteodat the time of the grant of the award.
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PROPOSAL 2: ADVISORY VOTE TO APPROVE THE COMPANY'S NAMED EXECUTIVE OFFICER
COMPENSATION

The Board of Directors unanimously recommends thayou vote
FOR

this proposal (Item 2 on your proxy card)

Introduction to Advisory Vote on Say-on-Pay; Frequacy of Advisory Vote

The Dodd-Frank Wall Street Reform and Consumerdetimn Act of 2010 gives stockholders the oppotiuto cast an advisory
vote on the compensation of our NEOs, as disclos#us proxy statement. Our board recommendsdtuaikholders approve the advisory
vote on executive compensation set for the below.

At our 2011 annual meeting of stockholders, we allad our stockholders to indicate if we shoulldi lam advisory vote on
executive compensation every one, two or threesy@dth our board recommending an annual advisotg.\Because we view it as a good
corporate governance practice, and because a0ddrahnual meeting of stockholders more than 87%efotes cast were in favor of an
annual advisory vote, we again are asking our stoidlers to approve the compensation of our NEOdjsa$osed in this proxy statement in
accordance with the SEC’s rules. It is our curietantion that we will continue to include an aabrig vote on executive compensation in the
proxy statement for our 2016 annual meeting.

Prior Advisory Vote on Executive Compensation; Conihuing Stockholder Engagement

At our 2014 annual meeting of stockholders, outismty vote on say-on-pay received strong supporhfour stockholders
(approximately 83% of votes cast).

Our compensation committee views as important tmicuing dialogue with our stockholders on compgios and other
governance matters. In advance of our 2014 anneating of stockholders, we engaged in direct diadogith our largest institutional
stockholders to gain broad-based insights on oec@ie compensation and corporate governanceiggactn connection with our 2015
annual meeting, we again solicited opportunitieddedback from each of our institutional stockterk] and we completed meetings with a
number of our institutional stockholders, includimgr largest institutional stockholder. Given trenéfits of stockholder engagement, we
anticipate continuing our stockholder engagemeorttsffollowing the 2015 annual meeting and in awh&of our future annual meetings.

2014 NEO Compensation

Please read theExecutive Compensation—Compensation Discussioaatysis” and “EXECUTIVE COMPENSATION
TABLES' for additional details about our executive comgmion programs, including information about theedil year 2014 compensation of
our NEOs.

We believe, in light of the compensation paid byaisur NEOs in 2014 and our financial performadagng the relevant period
that our executive compensation programs are degigiith the goal of providing compensation th&tis, reasonable and competitive, and
our programs are intended to help us align the emrsgtion paid to our NEOs with corporate and exeeyterformance goals that have been
established to achieve both our short-term and-teng objectives. Our compensation committee vafitinue to review the compensation
programs for our NEOs to ensure our programs aeties desired goals of aligning our executive camp#on structure with our
stockholders’ interests and current market prastice

2015 Advisory Vote on Say-on-Pay

Our compensation committee believes that our exgzabmpensation programs, executive officer pagleand individual pay
actions approved for our executive officers, inahgdour NEOs, are directly aligned with our exeeeittompensation philosophy, fully
support our goals and provide an appropriate balaetween risk
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and incentives. We are asking our stockholderadate their support for our NEO compensationescdbed in this proxy statement.
Accordingly, we ask our stockholders to votEOR " the following resolution at the 2015 annual megti

“ RESOLVED , that the Company’s stockholders approve, on &sadg/ basis, the compensation of the named exezuti
officers, as disclosed in the Company’s Proxy $tatet for the 2015 Annual Meeting of Stockholdersspant to the
compensation disclosure rules of the Securitieskatmthange Commission, including the Compensatia@tiBision and
Analysis, the 2015 Summary Compensation Table badther related tables and narrative discussiatagwed in this
Proxy Statement.”

The say-on-pay vote is advisory, and thereforebhating on the Company, our compensation commdatesur board. Our board
and our compensation committee value the opiniéasiostockholders. To the extent there is anyifitant vote against the NEO
compensation as disclosed in this proxy statememtyill consider our stockholders’ concerns and@ampensation committee will evaluate
whether any actions are necessary to address tboserns.
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PROPOSAL 3: APPROVAL OF AN AMENDMENT TO THE 2004 EQ UITY INCENTIVE PLAN TO INCREASE THE NUMBER
OF SHARES AUTHORIZED FOR ISSUANCE

The Board unanimously recommends that you vote
FOR
this proposal (Item 3 on your proxy card)

Introduction
Summary of Proposal

We are asking our stockholders to approve an amentito our 2004 Equity Incentive Plan, referreddahe Equity Plan, to
increase the number of shares of common stock argtabfor issuance under the Plan by 4,000,000esh&ollowing this increase, a total of
4,103,996 shares will be available for future gsamder the Equity Plan, representing approxima&d4% of our shares outstanding as of
April 15, 2015.

Our board believes that the approval of this ameatdris essential to further our long-term stabiitd financial success by
attracting, motivating, and retaining qualified doyges through the use of stock-based incentivath these additional shares, we will be
able to provide long-term incentives to new and#xg employees in order to meet our objectives@sontinue to build our professional
staff to support our future growth.

1940 Act Limitations on Equity Plan and Amendmertts Equity Plan

Our Equity Plan is administered pursuant to speeitiemptive orders granted by the SEC. We beliegetirrent structure of our
Equity Plan reflects the terms and plan provisicunsently permitted for an internally-managed BDC.

No Cash Buyouts of Underwater Options; No OptionfRieings

Since our inception, we have never engaged in lsagbuts of underwater stock options, and we havemepriced underwater
stock options. Also, the majority of our equity adshave been made in the form of restricted stwekrds, and we do not anticipate any
future need to buyout or reprice underwater stqatioas. Further, the 1940 Act Requirements restiictability to buyout or reprice
underwater stock options.

No Recycling of Shares Underlying Warrants

Since our inception, all warrants that we issueceviielly exercised; and we have never recycledesheglating to issued warrants.
We do not have any outstanding warrants.

Dilution Resulting from Plan Amendment Mitigated b&nticipated Future Issuances Under 2006 Non-EmpémyDirector Plan

Under our 2006 Non-Employee Director Plan, we hawthorized for issuance up to 1,000,000 sharesmahwon stock, of which
793,333 shares were available for issuance as off 2§ 2015. Since the inception of our 2006 Nangifoyee Director Plan, we have issued
awards relating to 206,667 shares of common st#dkisting for the increase in the size of our boavd currently anticipate issuing awards
(including the payment of director’s fees in sharkstock in lieu of cash) relating to 90,000 slsasécommon stock through the end of the
term of the 2006 Non-Employee Director Plan. Acaugty, we believe 703,333 shares of common sto¢kaired for issuance under the
2006 Non-Employee Director Plan will remain unigbag¢the time the plan expires.
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The Equity Plan

We established the Equity Plan, attached to thogyStatement as Exhibit,Xo align our employees’ interests with the
performance of Hercules and to attract and retarservices of executive officers and other keyleyges.

Purpose of Requested Approval

We believe that restoring the number of share®ofraon stock available under the Equity Plan to % &4 our total shares
outstanding, on a fully diluted basis as of ApBl 2015, is reasonable and appropriate, and wedubielieve this amendment achieves our
competitive compensation objectives without compsimyg stockholder value through less favorableraives which are not available to us
because of our status as a BDC.

Our board recommends the adoption of the proposakttease the number of shares authorized foamgsiunder the Equity Plan
by 4,000,000 shares, which represents approxim&tb§®s of our total shares outstanding, on a fdillyted basis, as of April 15, 2015.
Following this increase, a total of 4,103,996 sharecommon stock will be available for future gimander the Equity Plan, representing
approximately 5.64% of our shares outstanding aspoil 15, 2015.

Description of the 2004 Equity Incentive Plan
Participants

As of April 15, 2015, approximately 62 persons weligible to participate in the Equity Plan.

Stock Options

Options granted under the Equity Plan entitle th&iomee, upon exercise, to purchase shares of constook at a specified
exercise price per share. Options must have ahgee £xercise price of no less than the fair marakte of a share of stock on the date of the
grant or, in the case of an option intended toifjuahder the Internal Revenue Code as an incestivek option that is granted to an optio
who owns or is treated as owning more than 10%etdtal combined voting power of all classes af@ammon stock stock, 110% of the
market value of a share of stock as determined@tdaith by the board on the date of the grané Mapsing of forfeiture restrictions shall
take place at the rate of at least 20% per yearmaemore than five years from the date the avisgtanted, subject to reasonable conditions
such as continued employment, but the options messubject to such additional reasonable forfeitoraditions determined by the board.

Restricted Stock

The Equity Plan permits the issuance of restristedk consistent with such terms and conditionsua$oard shall deem
appropriate. Our board will determine the timeiores at which such shares of restricted stocklveiilome exercisable and the terms on w
such shares will remain exercisable. Such grantestficted stock shall not be transferable othantoy will or by the laws of descent and
distribution. Any shares of restricted stock forigthforfeiture restrictions have not lapsed atpbent at which the participant terminates his
employment will terminate immediately and such skawill be returned to us and will be availablefidure awards under this plan.
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Reversion of Shares to Plan Pool; Net Share SetdgmFeatures

The Equity Plan expressly provides that if any ktogtion or restricted stock award shall for angs@n expire or otherwise
terminate, in whole or in part, the shares of commimck not acquired under such award shall régeahd again become available for
issuance under the Equity Plan.

Pursuant to exemptive relief granted to us, an eyga may elect to have Hercules withhold sharestisfy tax withholding
obligations related to the vesting of restrictedrss or the exercise of stock options. These raesettlement features permit Hercules to
deliver only gain shares (i.e., shares of commoaksivith a current market value equal to the opsipread upon exercise) or shares net of tax
withholding to the award recipients, thereby redgdhe number of shares issued in connection wilirds granted under the Equity Plan.
The shares withheld by Hercules in connection wéhshare settlements are not returned to the \EBlah pool of eligible shares for issua
under the Equity Plan. We believe the resultingiotidn in dilution using these transactions besddiir stockholders.

Additionally, since our inception, all warrants thige issued were fully exercised, and we have nm@ycled shares relating to
warrants. We do not currently have any outstandiagants.

Restrictions on Option Repricings and Cash Buyouts

We may not reprice stock options without stockholfgproval, as required under applicable NYSE r(desl subject to other
requirements under the 1940 Act). Since our inoaptive have not repriced or otherwise bought bemtksoptions. Additionally, since our
inception, we have never engaged in cash buyouisdérwater stock options. The majority of our &gaivards have been made in the form
of restricted stock awards, and we do not antieipaty future need to buyout ore reprice undervsitek options.

Limitations on Securities Subject to Awards

There are limits on the number of shares of rastlistock that can be issued under the Equity Hlla@ Equity Plan limits the
combined maximum amount of restricted stock that bmissued under both the Equity Plan and our 200/6Employee Director Plan,
referred to as the Plans, to 10% of the outstanstiages of our stock on the effective date of stolder approval of the Plans plus 10% of
number of shares of stock issued or delivered hywisg the terms of the Plans. No one person dleafjranted awards of restricted stock
relating to more than 25% of the shares availalnléstuance under the Equity Plan. Further, theuasanof voting securities that would result
from the exercise of all our outstanding warraaggjons and rights, together with any restrictetktssued pursuant to the Plans, at the time
of issuance shall not exceed 25% of our outstanditing securities, except that if the amount dirnvg securities that would result from such
exercise of all of our outstanding warrants, oggiand rights issued to our directors, officers amghloyees, together with any restricted stock
issued pursuant to the Plans, would exceed 15%radutstanding voting securities, then the totabant of voting securities that would res
from the exercise of all outstanding warrants, @pgiand rights, together with any restricted sisskied pursuant to the Plans, at the time of
issuance shall not exceed 20% of our outstanditiggysecurities.

Termination Date

Unless sooner terminated by our board, the Equég Rill terminate on the tenth anniversary ofdfgproval, and no additional
awards may be made under such plan after that TlageEquity Plan provides that all awards grantedien such plan are subject to
modification as required to ensure that such awdodsot conflict with the requirements of the 1946 applicable to the Company.

Administration

Our board administers the Equity Plan and has ukieoaity, subject to the provisions of the Equitar® to determine who will
receive awards under the Equity Plan and the tefraach awards. Our board has the authority tosadipe number of shares available for
awards, the number of shares subject to outstaradiagds and the exercise price for awards follovtiregoccurrence of events such as stock
splits, distributions and recapitalizations; pradd however, that the exercise price of optionstgaunder the Equity Plan will not be
adjusted unless we first receive an exemptive drder the SEC or written confirmation from the $taff the SEC that we may do so.
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In the event of a consolidation, merger, stock,saale of all or substantially all of our assatdjssolution or liquidation or other
similar events, referred to as a Covered Transactior board may provide for the assumption of somal outstanding awards or for the
grant of new substitute awards by the acquireuorigor. If no such assumption or substitution as¢all outstanding awards will become
fully vested or exercisable prior to the Coveredniaction and will terminate upon consummatiormefGovered Transaction.

Awards under Equity Plan will be granted to ouranrare officers and other employees as determiryeslp board at the time of
each issuance.

New Plan Benefits

The specific individuals who will be granted awattgler the Equity Plan and the type and amounhpfach awards will be
determined by the compensation committee and thedbaf directors at the time of grant. Accordindlyture awards to be received by, or
allocated to, particular individuals under the Eglan are not presently determinable. As our etree officers are eligible to receive awa
under the Equity Plan, they have an interest is pndposal. Please refer t&eQUITY COMPENSATION TABLES—Grants of Plan-Based
Awards” for information with respect to equity awards read our NEOs (and certain former NEOs) during 2014

U.S. Federal Income Tax Consequences

The following discussion of the U.S. federal incotae status of awards under the Equity Plan isdasecurrent U.S. federal tax
laws and regulations and does not purport to bengptete description of the U.S. federal incomeléaws. Participants may also be subject to
certain state and local taxes or may be subjetexies imposed by countries other than the U.S g mbmvhich are describe below.

Restricted Stock

No taxable income is recognized by a recipient @fsdricted stock award upon the grant of such dwdowever, a recipient of a
restricted stock award under the Equity Plan waitiur taxable income based on the fair market vafumir common stock when the forfeiture
provisions on his or her award, or any portion¢oérlapse. Such taxable income will generallydmognized as ordinary income. The
recipient may, however, elect under Section 83{lthe Internal Revenue Code to include as ordiiraggme in the year he or she receives
restricted stock award the fair market value ofdtvard on the date of issuance. If the Section)3déztion is made, the recipient will not
recognize any additional income as and when tHeifare provisions lapse. We are entitled to a déduo at the same time as and in the same
amount that the recipient recognizes the compemsatcome related to the award.

The following discussion of the U.S. federal incotae status of awards under the Equity Plan isdasecurrent U.S. federal tax
laws and regulations and does not purport to bengptete description of the U.S. federal incomeléaxs. Participants may also be subject to
certain state and local taxes or may be subjeetdms imposed by countries other than the U.S ¢ mbrvhich are described below.

Nonqualified Stock Options

If the stock option is a nonqualified stock option,income is realized by the participant at theetof grant of the stock option,
and no deduction is available to us at such tintehAtime of exercise, ordinary income is realibgdhe recipient in an amount equal to the
excess, if any, of the fair market value of thersh@f common stock on the date of exercise oveelercise price, and we receive a tax
deduction for the same amount.

Incentive Stock Options

If the option is an incentive stock option, theip@&nt is generally not subject to income tax ugoant or exercise, although the
recipient may be subject to the alternative minininoome tax upon exercise. We generally do notivece tax deduction in connection with
incentive stock options, except as noted below.rgisposition of the common stock after exercisg, r@sulting gain is taxed at long-term
capital gains rates if the common stock
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is held by a recipient for at least two years fith date of the grant of such option and for attleae year after exercise. If the common s
purchased pursuant to the option is disposed afrbehe expiration of that period, any gain ondhposition, up to the difference between
the fair market value of the common stock at theetof exercise and the exercise price, is taxeddiary rates as compensation paid to the
recipient, and we are entitled to a deduction foequivalent amount. Any amount realized by thépient in excess of the fair market value
of the stock at the time of exercise is taxed pttahgains rates.
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PROPOSAL 4: AUTHORIZATION TO SELL OR OTHERWISE ISSU E UP TO 20% OF OUR COMMON
STOCK AT A NET PRICE BELOW THE COMPANY'S THEN-CURRE NT NET ASSET VALUE

The Board unanimously recommends that you vote
FOR
this proposal (Item 4 on your proxy card)

We are a closed-end investment company that hatedléo be regulated as a BDC under the 1940 Axt.IB40 Act prohibits us
from selling shares of our common stock at a poelew the current net asset value, or NAV, of sstcitk, with certain exceptions. One such
exception would permit us to sell or otherwise é&shares of our common stock during the next yieapsice below our then-current NAV if
our stockholders approve such sale and our direotaike certain determinations.

Pursuant to this provision, we are seeking the@amdrof our stockholders so that we may, in onmore public or private
offerings of our common stock, sell shares of @ammon stock in an amount not to exceed 20% of atstanding common stock as of the
date when this proposal is approved by our stocidrslat a price below our then-current NAV, subfeatertain conditions discussed below.
If approved, the authorization would be effective d period expiring on July 7, 2015.

Effect of Approval

Generally, equity securities sold in public secesibfferings are priced based on market pricéserahan NAV. We are seeking
the approval of a majority of our common stockhoddaf record to offer and sell shares of our comistogk at prices that, net of
underwriting discount or commissions, may be laasitNAV so as to permit management the flexibilityricing new share issuances that
we may require from time to time during the authed period as a result of market conditions.

Shares of a BDC may trade at a market price tHassthan the value of the net assets attributalileose shares. The possibility
that our shares of common stock will trade at aaliat from NAV or at premiums that are unsustaieaier the long term are separate and
distinct from the risk that our net asset valud déicrease. At times, our shares of common stoek traded at a premium to NAV and at
times our shares of common stock have traded scauht to the net assets attributable to thoseesh&iven the volatility in the stock
market, we cannot predict whether our common stdttkrade at a premium to NAV or trade at a disebto NAV in the future.

The following table lists the high and low closisales prices for our common stock, the sales psce percentage of NAV and
quarterly dividends per share. On April 15, 201b®, ast reported closing sale price of our commookswas $13.73 per share, which
represents a premium of approximately 34.87% td\AW reported as of December 31, 2014.

Price Range Premium/Discount Premium/Discount
of High Sales Prici of Low Sales Price Cash Dividenc
NAV (1) High Low to NAV to NAV Per Share
2013
First quarte! $10.0C $11.8¢ $11.5¢ 118.8(% 115.8% $ 0.2t
Second quarte $10.0¢ $13.61 $11.0¢ 134.8% 109.5% $ 0.27
Third quartel $10.42 $15.1¢  $13.2( 145.6(% 126.6¢0 $ 0.2¢
Fourth quarte $10.51 $17.0¢ $14.62 162.6:% 139.1% $ 0.31
2014
First quartel $10.5¢ $15.27 $13.2¢ 144.3% 125.1% $ 0.31
Second quarte $10.42 $15.5¢ $12.7¢ 149.1%% 122.3¢% $ 0.31
Third quartel $10.22 $16.2¢ $14.1¢ 158.9(% 138.5% $ 0.31
Fourth quarte $10.1¢ $15.82 $13.1¢ 155.4(% 129.2% $ 0.31
2015 $ 0.31
First quartel * $15.27 $13.4% * * *
Second quarter (through April 15, 20: * $13.9¢  $13.6( & S —

(1) Net asset value per share is generally determised the last day in the relevant quarter and fbezemay not reflect the net asset ve
per share on the date of the high and low salegfriThe net asset values shown are based onnulitgtahares at the end of each
period.
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* Net asset value has not yet been calculated fepriod.
**  Dividends for these periods have not yet been dext|

Reasons for Approval

As a BDC and a regulated investment company, edeio as RIC, for tax purposes, we are dependeatpability to raise capit
through the issuance of common stock. RICs geryamalist distribute substantially all of their eagrto stockholders as dividends in orde
achieve pastirough tax treatment, which prevents us from uiinge earnings to support new investments. FyrBig€s must comply wit|
a debt to equity ratio requirement that prohibgfnom incurring debt or issuing senior securitféle ratio is less than 1:1, which requires us
to finance our investments with at least as muclitggs debt in the aggregate. Therefore, to castio build our investment portfolio, and
thereby support maintenance and growth of our divit$, we strive to maintain consistent accesspitatahrough the public and private
equity markets enabling us to take advantage astment opportunities as they arise.

Although we have been able to access the capitalssary to finance our investment activities, ehpitay not be available to us
on favorable terms, or at all, in the event of utaiaty and volatility of the financial markets.istimportant for BDCs like us to comply with
the asset coverage requirements mandated by tleA4and hold sufficient equity capital on the@lénce sheets. Because BDCs must
determine the fair value of the assets in theitfplio quarterly, and a shift in market dynamicsloe existence of underperforming assets
lower that determination of fair value and therefproportionately increase the value of balancetsthebt compared to assets, BDCs must be
able to access equity capital in order to incrésevalue of net assets in order to comply withabget coverage requirements. Further, to
capitalize on investment opportunities as theyeanige need to be able to maintain consistent acoespital. As a result, BDCs seek to
obtain approval to issue shares of common stoekpsiice below the current NAV in order to maintaomsistent access to capital.

While we have been able to access the capital sageto finance our investment activities, capitaly not be available to us on
favorable terms, or at all, in light of the inherencertainty and volatility of the financial matkeFor firms that continue to have access to
capital, the current environment may provide invesit opportunities on more favorable terms tharetmen available in recent periods,
including more reasonable pricing of risk and madgantageous contractual provisions. To capitalizéhese investment opportunities as
they arise, we need to be able to maintain conmgisiecess to capital.

Without the approval of a majority of our commoacitholders to sell stock at prices below our curheAV, we would be
precluded from selling shares of our common stodlkaise capital during periods where the marketepfdor our common stock is below our
then-current NAV, and we may be precluded fromisglshares when the market price for our commockstnot sufficiently above our
then-current NAV so that the price at which shavesld be sold, net of underwriting discounts or caissions, would not be less than our
then-current NAV.

We believe that having the flexibility to issue @mammon stock below NAV in certain instances wéhiefit all of our
stockholders. We expect that we will be presenggibdically with attractive opportunities that réguus to make an investment commitment
quickly. As discussed above, because of recentiliglalisruptions in the capital and debt market® may not have sufficient access to
capitalize on investment opportunities presentagstanless we are able to quickly raise additicagital. We have experienced periods
where our common stock has traded at a discoumit®AV. In the future, the market value of our aoon stock may trade below NAV
resulting in a net price per share below NAV, whigts not been uncommon for BDCs. Alternatively, MAV could increase without a
commensurate increase in our stock price.
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If any of these events were to occur, absent tpeoapl of this proposal by our stockholders, we maybe able to effectively
access the capital markets to enable us to talengatye of attractive investment opportunities. ahiity to issue shares below NAV also
minimizes the likelihood that we would considetiggl assets we would not otherwise sell at timas thay be disadvantageous to us.

If this proposal is approved, we do not anticipting our common stock below our NAV unless weéhaentified investment
opportunities that our board, including a majoafythe disinterested directors, as defined in ®#01Act, reasonably believes will lead to a
long-term increase in NAV. Further, to the extertigsue shares of our common stock below NAV inlaiply registered transaction, our
market capitalization and the number of shareuuopablicly tradable common stock will increasaygipotentially affording all common
stockholders greater liquidity. To the extent waiis shares below NAV in a private transaction pitreshare price will be the fair market
value as determined by our board.

Conditions to Sales Below NAV

If this proposal is approved, we will only sell sbs of our common stock at a net price below NAYirduthe specified one year
period if the following conditions are met;:

. a majority of our directors who will have no finaaldnterest in the sale have approved the

. a majority of such directors who are not intéee persons of Hercules, in consultation withuhderwriter or underwriters
of the offering if it is to be underwritten, havetdrmined in good faith, and as of a time immedgteior to the first
solicitation by or on behalf of Hercules of firmmomitments to purchase such securities or immedgigtébr to the issuanc
of such securities, that the price at which sudustes are to be sold is not less than a pricelvblosely approximates t
market value of those securities, less any didiniguicommission or discount; al

. following such issuance, not more than 20%uwftben-outstanding shares as of the date of stdd&happroval will have
been issued at a price less than N,

Consequences

Before voting on this proposal or giving proxieghwiegard to this matter, common stockholders shoahsider the potentially
dilutive effect of the issuance of shares of ounomwn stock at less than NAV on the NAV per outstagdhare of common stock prior to
such an issuance. Any sale of common stock atca pelow NAV would result in an immediate dilutitmexisting common stockholders.
This dilution would include reduction in the NAV agesult of the issuance of shares at a priceabtie NAV and a proportionately greater
decrease in a stockholder’s interest in the easnémgl assets of Hercules and voting interest icudes than the increase in the assets of
Hercules resulting from such issuance. There wilhb limit on the percentage below net asset yadueshare at which shares may be sold by
Hercules under this proposal. Our board will coesttie potential dilutive effect of the issuancesladires at a price below the NAV when
considering whether to authorize any such issuance.

Examples of Dilutive Effect

The following table illustrates the reduction to MAnd dilution that would be experienced by a notigipating stockholder in
different hypothetical offerings of different sizasd levels of discount from NAV, although it istqppmssible to predict the level of market
price decline that may occur. Sales prices anddists are hypothetical in the presentation below.

The examples assume that the Company has 3,00€0000n shares outstanding, $40,000,000 in totetsassd $10,000,000 in
total liabilities. The current net asset value &V per share are thus $30,000,000 and $10.00eotisely. The table illustrates the dilutive
effect on nonparticipating Stockholder A of (1)@ffering of 300,000 shares (10% of the outstandimares) with proceeds to the Company at
$9.00 per share after offering expenses and cormansg$a 10% discount from net asset value), (Qféering of 600,000 shares (20% of the
outstanding shares) with proceeds to the Compa#i$.80 per share after offering expenses and cosionis (a 20% discount from net asset
value), and (3) an offering of 600,000 shares (20%he outstanding shares) with proceeds to the @y at $0.001 per share after offering
expenses and commissions (a 100% discount frorasset value).
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Example 1: Example 2: Example 3:

10% Offering 20% Offering 20% Offering
At 10% Discount At 20% Discount At 100% Discount
Prior to Sale
Following % Following % Following %
Below NAV Sale Change Sale Change Sale Change
Offering Price
Price Per Share to Pub — $ 9.47 — $ 8.4z — $ 0.001 —
Net Proceeds Per Share to Iss — $ 9.0C — $ 8.0C — $ 0.001 —
Decrease to NA\
Total Shares Outstandii 3,000,001 3,300,001 10.0(% 3,600,001 3,600,001 20.0(%
NAV Per Share $ 10.0( $ 9.91 (0.90% $ 9.67 (B39% $ 8.3¢ (16.61)%
Share Dilution to Stockholder
Shares Held by Stockholder 30,00( 30,00( — 30,00( — 30,00 —
Percentage of Shares Held by
Stockholder A 1.0(% 0.91% (9.09% 0.82% (16.6)% 0.82% (16.6)%

Total Asset Values
Total NAV Held by Stockholder / $ 300,00 $ 297,30( (0.90% $ 290,00( (3.39% $ 250,00( (16.67)%
Total Investment by Stockholder A
(Assumed to be $10.00 Per She $ 300,00 $ 300,00( — $ 300,00( — $ 300,00( —
Total Dilution to Stockholder A
(Change in Total NAV Held by
Stockholder’ — $ (2,700 — $ (10,000 — $ (50,000 —
Per Share Amounts
NAV per Share Held by
Stockholder A — $ 9.91 — $ 9.67 — $ 8.3¢ —
Investment per Share Held by
Stockholder A (Assumed to be
$10.00 per Share on Shares Held

Prior to Sale $ 100 $ 10.0C — $  10.0¢ — $ 10.0( —
Dilution Per Share Held by

Stockholder A — $ (0.09 — $ (0.3 — $ (1.69) —
Percentage Dilution Per Share Held

by Stockholder £ — — (0.90% (3.39% — (16.610%

The 1940 Act establishes a connection between conghare sale price and NAV because, when stoakdsas a sale price belc
NAV, the resulting increase in the number of outdtag shares is not accompanied by a proportidnatease in the net assets of the iss
Common stockholders should also consider thatiagistolders of our common stock have no subscriptweferential or preemptive rights
to additional shares of the common stock proposdxttauthorized for issuance, and thus any fusseeince of common stock will dilute si
existing stockholders’ holdings of common stoclagsercentage of shares outstanding to the extéstirexstockholders do not participate in
and purchase sufficient shares in the offering &ntain their percentage interest. Further, if aunrent stockholders either do not purchase
any shares in an offering conducted by us or dguoothase sufficient shares in the offering to naamtheir percentage interest, regardless of
whether such offering is above or below the themeru NAV, their voting power will be diluted.

Required Vote

Approval of this proposal requires the affirmatixae of (i) a majority of the outstanding shares@fmon stock entitled to vote
at the annual meeting; and (ii) a majority of thustanding shares of common stock entitled to abtee annual meeting which are not held
by affiliated persons of Hercules.

For purposes of this proposal, the 1940 Act deffaamajority of the outstanding shares” as thedess: (i) 67% or more of the
voting securities present at the annual meetitigeitholders of more than 50% of our outstandingngogecurities are present or represented
by proxy; or (ii) more than 50% of our outstandirgling securities. Abstentions and broker non-vetiishave the effect of a vote against
this proposal.
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OTHER BUSINESS

Our board knows of no other business to be preddateaction at the 2015 annual meeting of stoattbid. If any matters do cor
before the 2015 annual meeting of stockholders loigilwaction can properly be taken, it is intendwat the proxies shall vote in accordance
with the judgment of the person or persons exergittie authority conferred by the proxy at the ahmueeting. The submission of a proposal
does not guarantee its inclusion in our proxy stet@ or presentation at the 2015 annual meetisfoekholders unless certain securities law
requirements are met.

STOCKHOLDER PROPOSALS

A stockholder who intends to present a proposalia?016 annual meeting of stockholders pursuatiid(SEC’s Rule 14a-8 must
submit the proposal in writing to Hercules at oddess in Palo Alto, California, and we must reedhe proposal on or before December 29,
2015, in order for the proposal to be considerednfdusion in our proxy statement for that meetifibe submission of a proposal does not
guarantee its inclusion in our proxy statementresentation at the 2016 annual meeting of stocldnsld

Under our current Bylaws, nominations for directansl proposals of business, other than those itocheded in our proxy
materials following the procedures described ineRita-8, may be made by stockholders entitled te &bthe meeting if notice is timely
given and if the notice contains the informatioguieed in our Bylaws. Except as noted below, tditnely, proposals and nominations with
respect to the 2016 annual meeting of stockholaherst be delivered to our secretary no earlier tharl 50" day prior to the first anniversary
of the date of mailing of the notice for the preiogdyear’'s annual meeting and not later than 5:0@ Eastern Time, on the 12@lay prior tc
the first anniversary of the date of the mailinglt# notice for the preceding year's annual meetiog the 2016 annual meeting of
stockholders, we must receive such proposals aminadions no earlier than November 29, 2015 anthtes than December 29, 2015. If the
date of the annual meeting has been changed by timamehirty calendar days from the first anniveysa the date of the preceding year’s
annual meeting, stockholder proposals or direcboninations must be so received no earlier thari ®@h day prior to the date of such ann
meeting and not later than 5:00 p.m., Eastern Tamdhe later of the 120day prior to the date of such annual meeting otehéh day
following the day on which public announcemenths tlate of such meeting is first made. The publitoancement of a postponement or
adjournment of an annual meeting shall not commeanoew time period for the giving of a stockholdarbtice as described above. Propc
must comply with the other requirements contaimedur Bylaws, including supporting documentatiod ather information. Proxies solicit
by us will confer discretionary voting authoritytivirespect to these proposals, subject to SEC gatesrning the exercise of this authority.

Notices of intention to present proposals at the628nnual meeting of stockholders should be adédetssBenjamin Bang,
secretary, Hercules Technology Growth Capital,, 1460 Hamilton Avenue, Suite 310, Palo Alto, Catifia 94301. We reserve the right to
reject, rule out of order, or take other approgriattion with respect to any proposal that doesootply with these and other applicable
requirements.

GENERAL

Certain information contained in this proxy statatrelating to the occupations and security holgiafjour directors and officers
is based upon information received from the indiaiddirectors and officers.

We incorporate by reference the audited consolitfitancial statements and notes thereto in Iteshd@ir annual report on Form
10-K for the year ended December 31, 2014.

WE WILL FURNISH, WITHOUT CHARGE, A COPY OF OUR ANNU AL REPORT ON FORM 10-K FOR THE YEAR
ENDED DECEMBER 31, 2014, INCLUDING CONSOLIDATED FIN ANCIAL STATEMENTS, BUT NOT INCLUDING EXHIBITS,
TO EACH OF OUR STOCKHOLDERS OF RECORD ON APRIL 15, 2015, AND TO EACH BENEFICIAL STOCKHOLDER ON
THAT DATE UPON WRITTEN REQUEST MADE TO BENJAMIN BAN G, SECRETARY, HERCULES TECHNOLOGY
GROWTH CAPITAL, INC., 400 HAMILTON AVENUE, SUITE 31 0, PALO ALTO, CA 94301. A REASONABLE FEE WILL BE
CHARGED FOR COPIES OF REQUESTED EXHIBITS.
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You are cordially invited to attend the 2015 annuameeting of stockholders in person. Whether or nogou plan to attend
the 2015 annual meeting, you are requested to congpé, date, sign and promptly return the accompanyig proxy card in the enclosed
postage-paid envelope.

By Order of the Boar

/sl Benjamin Ban
Secretary
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EXHIBIT 1

FORM OF
HERCULES TECHNOLOGY GROWTH CAPITAL, INC.
2004 EQUITY INCENTIVE PLAN

1. PURPOSE.

(A) General PurposeThe Plan has been established to advance thestdef the Company by providing for the granfefards
to Participants. At all times during such perioddtee Company qualifies or is intended to qualgfyadbusiness development companyter
the 1940 Act, the terms of the Plan shall be coestiso as to conform to the stock-based compensatiuirements applicable to “business
development companies” under the 1940 Act. An Avarcelated transaction will be deemed to be péeeahitinder the 1940 Act if permitted
by any exemptive or “no-action” relief granted e tCommission or its staff.

(B) Available Awards The purpose of the Plan is to provide a meanstigh eligible recipients of Awards may be given an
opportunity to benefit from increases in the vadfithe Company’s Stock through the granting of Retstd Stock, Incentive Stock Options,
Non-statutory Stock Options and Warrants.

(C) Elidible Participants All key Employees and all Employee Directors @ligible to be granted Awards by the Board under th
Plan; provided that, no person shall be grantedrdsvaf Restricted Stock unless such person is goidgme of the Company or an Employee
of a wholly-owned consolidated subsidiary of thex@any.

2. DEFINITIONS.
(A) “ 1940 Act” means the Investment Company Act of 1940, as aednand the rules and regulations promulgatee timgier.

(B) “ Affiliate " means any corporation or other entity that standsrelationship to the Company that would reButhe
Company and such corporation or other entity bé&iesated as one employer under Section 414(b) did®e¢14(c) of the Code, except tha
determining eligibility for the grant of an Optiday reason of service for an Affiliate, Sections @éf)4and 414(c) of the Code shall be applied
by substituting “at least 50%” for “at least 80%ider Section 1563(a)(1), (2) and (3) of the Codr Breas. Regs. § 1.414(c){#pvided,
that to the extent permitted under Section 409A|east 20%" shall be used in lieu of “at least 30%nd further provided that the lower
ownership threshold described in this definitio@%&or 20% as the case may be) shall apply onheifsame definition of affiliation is used
consistently with respect to all compensatory stmg#ons or stock awards (whether under the Plaanother plan). The Company may at
time by amendment provide that different ownershipsholds (consistent with Section 409A) applytvithstanding the foregoing
provisions of this definition, except as otherwigstermined by the Board, a corporation or otheityeshall be treated as an Affiliate only if
employees would be treated as employees of the @oyripor purposes of the rules promulgated undeBt#wirities Act of 1933, as amend
with respect to the use of Form S-8.

(C) “ Award " means an award of Restricted Stock, Dividend &#ajent Rights, Options or Warrants granted purstmitiie Plan.

(D) “ Board " means the Board of Directors of the Company.

(E) “ Code” means the Internal Revenue Code of 1986, as agtkeand in effect, or any successor statute as firamto time in
effect. Any reference to a provision of the Codallshe deemed to include a reference to any aggéoguidance (as determined by the Bo

with respect to such provision.

(F)“ Commission” means the Securities and Exchange Commis



(G) “ Committee” means a committee of two or more members of tbar& appointed by the Board
(H) “ Company” means Hercules Technology Growth Capital, IndMayland corporation.

() “ Continuous Service” means the Participant’s uninterrupted servicalie Company or an Affiliate, whether as an
Employee or Employee Director.

(J) “ Covered Transaction” means any of (i) a consolidation, merger, staalke ®r similar transaction or series of related
transactions in which the Company is not the sumgicorporation or which results in the acquisitadrall or substantially all of the
Company'’s then outstanding common stock by a sipgteon or entity or by a group of persons anditties acting in concert, (ii) a sale or
transfer of all or substantially all the Compang&sets, (iii) a dissolution or liquidation of ther@pany or (iv) following such time as the
Company has a class of equity securities listed pational securities exchange or quoted on an-ilgaler quotation system, a change in the
membership of the Board for any reason such theainttiividuals who, as of the Effective Date, camsti the Board of Directors of the
Company (the Continuing Directors ") cease for any reason to constitute at leastjanitaof the Board (a ‘Board Change”); provided,
however, that any individual becoming a directaeiathe Effective Date whose election or nominafmmelection by the Company’s
shareholders was approved by a vote of at leastjarity of the Continuing Directors will be consigd as though such individual were a
Continuing Director, but excluding for this purpcagy such individual whose initial assumption dfa# occurs as a result of either an actual
or threatened election contest (as such termssaein Rule 14a-11 of Regulation 14A promulgatediewrthe Securities Exchange Act of
1934, as amended) or other actual or threatenézitatbn of proxies or consents by or on behaléinf person or entity other than the Board.
Where a Covered Transaction involves a tender tffiferis reasonably expected to be followed by egaredescribed in clause (i) (as
determined by the Board), the Covered Transactial be deemed to have occurred upon consummeatithe dender offer.

(K) “ Current Market Value " has the meaning set forth in Section 9.

(L) “ Dividend Equivalent Rights” has the meaning set forth in Section 11.

(M) “ Effective Date” has the meaning set forth in Section 14.

(N) “ Employee” means any person employed by the Company or &hafd.

(O) “ Employee Director” means a member of the Board of Directors of thenBany that is also an Employee of the Company.

(P) “Family Member " means any child, stepchild, grandchild, paretg@ppgarent, grandparent, spouse, former spousagibl
niece, nephew, mother-in-law, father-in-law, sodaw, daughter-in-law, brother-in-law, or sisterlaw, including adoptive relationships, &
person sharing the Participant’s household (othem & tenant or employee), a trust in which thessgms have more than fifty percent of the
beneficial interest, a foundation in which thesespas (or the Participant) control the managemeassets, and any other entity in which

these persons (or the Participant) own more tHgngdercent of the voting interests.

(Q) “ Incentive Stock Option” means an Option intended to qualify as an ineengtock option within the meaning of
Section 422 of the Code and the regulations proateththereunder.

(R) “ Non-employee Director Plan” means the 2006 Non-employee Director Plan, am fime to time amended and in effect.
(S) “Non-statutory Stock Option” means an Option that is not an Incentive Stockiddp

(T) “ Option " means an Incentive Stock Option or a -statutory Stock Option granted pursuant to the.f



(U) “ Participant " means a person to whom an Award is granted patdoahe Plan.
(V) “ Permitted Transferee” means a Family Member of a Participant to whonAarard has been transferred by gift.
(W) “ Plan " means this 2004 Equity Incentive Plan, as frometito time amended and in effect.

(X) “ Restricted Stock” means an Award of Stock for so long as the Steckains subject to restrictions requiring thatet b
forfeited to the Company if specified conditions aot satisfied.

(Y) “ Securities Act” means the Securities Act of 1933, as amended.
(2) “ Stock” means the common stock of the Company, par v&l0@l per share.

(AA) “ Warrant " means a warrant to purchase Stock of the Compaamyted pursuant to the Plan and having such tands
conditions as the Board shall deem appropriate.

3.  ADMINISTRATION.

(A) Administration By Board The Board shall administer the Plan unless atilitidelegates administration to a Committee, as
provided in Section 3(c).

(B) Powers of Board The Board shall have the power, subject to thpeess provisions of the Plan and applicable law:

To determine from time to time which of the persetigible under the Plan shall be granted Awardsemvand how each
Award shall be granted and documented; what tygmotbination of types of Awards shall be grantéé; provisions of each
Award granted, including the time or times whereaspn shall be permitted to exercise an Award;taachumber of shares of
Stock with respect to which an Award shall be gedrtb each such person.

To construe and interpret the Plan and Awards gdanhder it, and to establish, amend and revoles rard regulations for
its administration. The Board, in the exercisehi§ power, may correct any defect, omission or sgstency in the Plan or in any
Award documentation, in such manner and to suckngxs it shall deem necessary or expedient to mhakBlan fully effective.

To amend the Plan or an Award as provided in Sedtib
To terminate or suspend the Plan as provided itidet3.

Generally, to exercise such powers and to perfarch scts as the Board deems necessary or expé&aligramote the best
interests of the Company and that are not in onflith the provisions of the Plan.

(C) Delegation to CommitteeThe Board may delegate administration of the Rdaan Committee or Committees of two (2) or
more members of the Board, and the ter@otnmittee” shall apply to any persons to whom such authdrity been delegated; provided that
a “required majority,” as defined in Section 57¢bthe 1940 Act, must approve each issuance of dsvand Dividend Equivalent Rights in
accordance with Section 61(a)(3)(A)(iv) of the 1948. If administration is delegated to a Committdee Committee shall have, in
connection with the administration of the Plan, plogvers theretofore possessed by the Board, ingutlie power to delegate to a
subcommittee any of the administrative powers tbmm@ittee is authorized to exercise (and refereirctss Plan to the Board, other than
Board reference at the end of this sentence anBdhed references in the last sentence of thisestios (c), shall thereafter be to the
Committee or subcommittee), subject, however, tt sasolutions, not inconsistent with the provisiof the Plan, as may be adopted from
time to time by the Board. The Board may abolish@mmittee at any time and revest in the Boarcthmeinistration of the Plal




(D) Effect of Boards Decision Determinations, interpretations and constructimasle by the Board in good faith shall not be
subject to review by any person and shall be fibialling and conclusive on all persons.

4. SHARES SUBJECT TO THE PLAN; CERTAIN LIMITS.

(A) Share ReserveThe maximum aggregate number of shares of Statktay be issued under the Plan pursuant to goénts
Restricted Stock or the exercise of Awards (antthéncase of Warrants, exercise or exchange of \Wajregs 12 million (12,000,000) shares.

(B) Reversion of Shares to the Share Reselivany Award shall for any reason expire or othiee terminate, in whole or in part,
the shares of Stock not acquired under such Awaall severt to and again become available for issaaunder the Plan. To the extent any
Warrants are exchanged at any time for sharesoakS$tursuant to the terms of the certificates gowey such Warrants, that number of shi
equal to the difference between the number of shfarewhich such Warrants were exercisable immedigdrior to such exchange and the
number of shares of Stock for which such Warrardsia fact, exchanged shall revert to and agatoire available for issuance under the
Plan.

(C) Type of SharesThe shares of Stock subject to the Plan may sued shares or reacquired shares bought on ttkenoa
otherwise. No fractional shares of Stock will bévdzed under the Plan.

(D) Limits on Individual Grants The maximum number of shares of Stock for whiay Bmployee or Employee Director may be
granted Awards in any calendar year is one mil{tp©00,000) shares.

(E) Limits on Grants of Restricted Stockhe combined maximum amount of Restricted Sthek tnay be issued under the Plan
and the Non-employee Director Plan will be 10%h&f butstanding shares of Stock on the effective dithe plans plus 10% of the number
of shares of Stock issued or delivered by the Camgather than pursuant to compensation planshdutie term of the plans. No one person
shall be granted Awards of Restricted Stock regatinmore than 25% of the shares available foraisse under this Plan. Shares granted
pursuant to an award of Restricted Stock that aeel tio settle tax withholding obligations pursuarnsection 9(E) shall be included as
“Restricted Stock issued” for purposes of the daliions set forth in this Section 4(E).

(F) No Grants in Contravention of 1940 Ackt all times during such periods as the Compamlifjes or is intended to qualify as
a “business development company,” no Award mayrbatgd under the Plan if the grant of such Awardld@ause the Company to violate
Section 61(a)(3) of the 1940 Act, and, if otherwagproved for grant, shall be void and of no effect

(G) Limits on Number of AwardsThe amount of voting securities that would refualin the exercise of all of the Company’s
outstanding warrants, options, and rights, togethtir any Restricted Stock issued pursuant toRtfes, the Non-employee Director Plan and
any other compensation plan of the Company, atitine of issuance shall not exceed 25% of the outtitg voting securities of the
Company, except that if the amount of voting sa@githat would result from the exercise of altttd Company’s outstanding warrants,
options, and rights issued to the Company’s dirsctafficers, and employees, together with any ietl Stock pursuant to this Plan, the
Non-employee Director Plan and any other compensaiimm of the Company, would exceed 15% of the ontBiey voting securities of the
Company, then the total amount of voting securitias would result from the exercise of all outsliag warrants, options, and rights, toge
with any Restricted Stock issued pursuant to thde,Rhe Non-employee Director Plan and any otbergensation plan of the Company, at
the time of issuance shall not exceed 20% of thistanding voting securities of the Company. Shgrasted pursuant to an award of
Restricted Stock that are used to settle tax witlihg obligations pursuant to Section 9(E) shalifm®uded as “Restricted Stock issued” for
purposes of the calculations set forth in this Bact(G).

(H) Date of Awards Grant. The date on which the “required majority,” asidefl in Section 57(0) of the 1940 Act, approves the
issuance of an Award will be deemed the date orchwvkiich Award is grante




5. ELIGIBILITY.

Incentive Stock Options may be granted to Employedsmployee Directors of the Company or a “paremt"subsidiary”
corporation of the Company as those terms are insBdction 424 of the Code. Awards other than ltigerStock Options may be granted to
both Employees and Employee Directors. By accepimgAward granted hereunder, the Participant agieéhe terms of the Award and the
Plan. Notwithstanding any provision of this Plarthie contrary, awards of an acquired company tteatanverted, replaced or adjusted in
connection with the acquisition may contain termd eonditions that are inconsistent with the teamd conditions specified herein, as
determined by the Board.

6. OPTION PROVISIONS.

Each Option shall contain such terms and conditaanthe Board shall deem appropriate. All Optidradide separately designa
Incentive Stock Options or Non-statutory Stock Opsi at the time of grant, and, if certificatesiaseied, a separate certificate or certificates
shall be issued for shares of Stock purchased ertise of each type of Option. The provisions g@iasate Options need not be identical, but,
to the extent relevant, each Option shall incluieough incorporation by reference or otherwise)ghbstance of each of the following
provisions:

(A) Time and Manner of ExerciséJnless the Board expressly provides otherwisé@jation will not be deemed to have been
exercised until the Board receives a notice of@ger(in form acceptable to the Board) signed leyappropriate person and accompanied by
any payment required under the Award. If the Opifoexercised by any person other than the Paatitjthe Board may require satisfactory
evidence that the person exercising the Optiorthmsight to do so. No Option shall be exercisafter the expiration of ten (10) years from
the date on which it was granted.

(B) Exercise Price of an OptionThe exercise price of each Option shall be rast than the Current Market Value of, or if no such
market value exists, the current net asset valuhefstock subject to the Option as determinegbind faith by the Board on the date the
Option is granted. In the case of an Option gratiead 10% Holder and intended to qualify as anntige Stock Option, the exercise price
will not be less than 110% of the Current Marketiéadetermined as of the date of grant. A “10% lddlds an individual owning stock
possessing more than 10% of the total combineaggiower of all classes of stock of the Companigsoparent or subsidiary corporations.
No such Stock Option, once granted, may be repiatieelr than in accordance with the 1940 Act andafiigicable stockholder approy
requirements of the Nasdag National Market.

(C) Consideration The purchase price for Stock acquired pursuaaht®ption shall be paid in full at the time of mise either
(i) in cash, or, if so permitted by the Board ahparmitted by the 1940 Act and otherwise legaklymissible, (ii) through a broker-assisted
exercise program acceptable to the Board, (iiisligh other means of payment as may be acceptathle Board, or (iv) in any combination
of the foregoing permitted forms of payment.

(D) Transferability of an Incentive Stock OptioAn Incentive Stock Option shall not be transfégadxcept by will or by the laws
of descent and distribution and shall be exercesdtling the lifetime of the Participant only by tRarticipant.

(E) Transferability of a Nostatutory Stock OptionA Non-statutory Stock Option shall be transfeeaty will or by the laws of
descent and distribution, or, to the extent prodide the Board, by gift to a Permitted Transfesred a Non-statutory Stock Option that is
nontransferable except at death shall be exereishbing the lifetime of the Participant only by tRarticipant.

(F) Limitation on Repurchase Righttf an Option gives the Company the right to refaise shares of Common Stock issued
pursuant to the Plan upon termination of employneésuch Participant, the terms of such repurchigbe must comply with
Section 260.140.41(k) of the California Code of ®atjons and the 1940 Ac




(G) Exercisability. The Board may determine the time or times at tvhic Option will vest or become exercisable andénms
on which an Option requiring exercise will remakekrcisable. Notwithstanding the foregoing, vesshgll take place at the rate of at least
20% per year over not more than five years fromdidie the award is granted, subject to reasonahbldittons such as continued employmu
provided, however, that options may be subjectithseasonable forfeiture conditions as the Boaag ahmoose to impose and which are not
inconsistent with Section 260.140.41 of the CatifarCode of Regulations.

(H) Termination of Continuous Servicé&nless the Board expressly provides otherwiseenfiately upon the cessation of a
Participant’s Continuous Service that portion,rniffaof any Option held by the Participant or thetiegpant’s Permitted Transferee that is not
then exercisable will terminate and the balancérethain exercisable for the lesser of (i) a pewbthree months or (i) the period ending on
the latest date on which such Option could have lexercised without regard to this Section 6(hj aiil thereupon terminate subject to the
following provisions (which shall apply unless tAeard expressly provides otherwise):

if a Participant’s Continuous Service ceases bgaraf death, or if a Participant dies following ttessation of his or her
Continuous Service but while any portion of anyi@pthen held by the Participant or the ParticipaRermitted Transferee is s
exercisable, the then exercisable portion, if afiyll Options held by the Participant or the Raptnt's Permitted Transferee
immediately prior to the Participant’s death wéhnain exercisable for the lesser of (A) the one pesiod ending with the first
anniversary of the Participant’'s death or (B) teeéqd ending on the latest date on which such @ptauld have been exercised
without regard to this Section 6(h)(i), and wileteupon terminate; and

if the Board in its sole discretion determines thatcessation of a Participant’s Continuous Serxésulted for reasons that cast
such discredit on the Participant as to justify iadgiate termination of his or her Options, all Opsichen held by the Participant
the Participant’s Permitted Transferee will immeeliaterminate.

Notwithstanding anything in the foregoing to thentrary, in the case of a Participant residing iifGania, unless such
Participant’s employment is terminated for causedgfined in any contract of employment betweerbmpany and such Participant, or if
none, in the instrument evidencing the grant ohdRarticipant’s option), in the event of terminatiaf employment of such Participant, he or
she shall have the right to exercise an optiothecextent that he or she was otherwise entitlexkéscise such option on the date employment
terminated, as follows: (i) at least six monthgiirthe date of termination, if termination was calsg such Participant’s death or “permanent
and total disability” (within the meaning of Secti@2(e)(3) of the Code) and (ii) at least 30 dagsifthe date of termination, if termination
was caused other than by such Participant’s dedfbeomanent and total disability” (within the méag of Section 22(e)(3) of the Code).

7. RESTRICTED STOCK PROVISIONS.

Each grant of Restricted Stock shall contain secm$ and conditions as the Board shall deem apptepmhe provisions of separate
grants of Restricted Stock need not be identiadl, b the extent relevant, each grant shall inel(tdrough incorporation by reference or
otherwise) the substance of each of the followirayisions:

(A) Consideration To the extent permitted by the 1940 Act, AwartiRestricted Stock may be made in exchange for gEsice:
or other lawful consideration.

(B) Transferability of Restricted StockExcept as the Board otherwise expressly providesiricted Stock shall not be transfer.
other than by will or by the laws of descent argtrdiution.

(C) Vesting. The Board may determine the time or times at twBltares of Restricted Stock will vest or beconer@sgable and
the terms on which shares of Restricted Stockrettiain exercisable. The vesting schedule for ResttiStock issued under the Plan will be
determined at the time of the initial grant of Ries¢éd Stock



(D) Termination of Continuous Servicé&nless the Board expressly provides otherwiseenfiately upon the cessation of a
Participant’s Continuous Service that portion,nfaof any Restricted Stock held by Participanther Participant's Permitted Transferee that
is not then vested will thereupon terminate andutiveested shares will be returned to the Compadynaihbe available to be issued as
Awards under this Plan.

8. WARRANT PROVISIONS.
Warrants granted prior to January 1, 2006 shafjderned by the applicable terms of the Plan as itheffect.

9. MISCELLANEOUS.

(A) Acceleration. The Board shall have the power to acceleratdintneat which an Award or any portion thereof vestsnay
first be exercised, regardless of the tax or otle@sequences to the Participant or the Particip&dimitted Transferee resulting from such
acceleration.

(B) Stockholder RightsNo Participant or other person shall be deemdxttthe holder of, or to have any of the righta diblder
with respect to, any shares of Stock subject t®pation or Warrant unless and until such Award heenbdelivered to the Participant or other
person upon exercise of the Award (or, in the cdd®arrants, upon exercise or exchange of the Vigtrelolders of Restricted Stock shall
have all the rights of a holder upon issuance efRbstricted Stock Award.

(C) No Employment or Other Service Rightdothing in the Plan or any instrument executedward granted pursuant thereto
shall confer upon any Participant any right to aore in the employment of, or to continue to sease director of, the Company or an
Affiliate or shall affect the right of the Company an Affiliate to terminate (i) the employmenttbe Participant (if the Participant is an
Employee) with or without notice and with or withaause or (ii) the service of an Employee Dire¢ifathe Participant is an Employee
Director) pursuant to the Bylaws of the CompangwiAffiliate and any applicable provisions of tremorate law of the state in which the
Company or the Affiliate is incorporated. Nothimgthe Plan will be construed as giving any personraghts as a stockholder except as to
shares of Stock actually issued under the Planlddseof existing or potential profit in Awards iuilot constitute an element of damages in
the event of termination of service for any reaswen if the termination is in violation of an ajdtion of the Company or an Affiliate to the
Participant.

(D) Legal Conditions on Delivery of Stocklhe Company will not be obligated to deliver atmares of Stock pursuant to the Plan
or to remove any restriction from shares of Stoskvjpusly delivered under the Plan until: (i) then@pany is satisfied that all legal matters in
connection with the issuance and delivery of suares have been addressed and resolved; (ii) dutstanding Stock is at the time of
delivery listed on any stock exchange or nationatkat system, the shares to be delivered havellsted or authorized to be listed on such
exchange or system upon official notice of issuaaoe (iii) all conditions of the Award have beetisfied or waived. If the sale of Stock has
not been registered under the Securities Act, thrafgany may require, as a condition to the grathemexercise of the Award (or, in the case
of Warrants, as a condition to exercise or excharigee Warrant), such representations or agreesreentounsel for the Company may
consider appropriate to avoid violation of the S#ims Act. The Company may require that certifesagévidencing Stock issued under the
bear an appropriate legend reflecting any resbrictin transfer applicable to such Stock, and thag2my may hold the certificates pending
lapse of the applicable restrictions.

(E) Withholding Obligations Each grant or exercise of an Award granted heteu(or, in the case of Warrants, exercise or
exchange of a Warrant) shall be subject to thedizaiht's having made arrangements satisfactotiigdBoard for the full and timely
satisfaction of all federal, state, local and otfagrwithholding requirements applicable to sucingrexercise or exchange. Without limiting
the generality of the foregoing, the Participanyreatisfy such withholding requirements by tendgiancheck (acceptable to the Board) for
the full amount of such withholding. In the evemt Company or an Affiliate becomes liable for ta#wolding with respect to an Option
prior to the date of exercise (or, in the case afMhts, exercise or exchange), the Comj



may require the Participant to remit the requigedwithholding by separate check acceptable t&€Citrapany or may make such other
arrangements (including withholding from other pays to the Participant) for the satisfaction affswithholding as it determines.

The Company or its designated third party admiaistrshall have the right to deduct applicable $&frem any Award payment
and withhold, at the time of delivery or vestingcakh or shares of Stock under this Plan, an appte@amount of cash or number of share
Stock or a combination thereof for payment of tasesther amounts required by law or to take subleroaction as may be necessary in the
opinion of the Company to satisfy all obligatiows Withholding of such taxes. A Participant mayoatsitisfy tax withholding obligations by
the transfer to the Company of shares of Stocletb&re owned by the holder of the Award with redge which withholding is required.
Shares of Stock used to satisfy tax withholdindgattions shall be valued based on the shares’ Gukarket Value on the date of the
transaction. Consistent with Section 409A of therdnal Revenue Code, the Company will use themgpsales price of its shares of Common
Stock on the NASDAQ Global Select Market (or anlyestsuch exchange on which its shares of Commark$tay be traded in the future)
as “Current Market Value” for all purposes undex Blan.

(F) Section 409A Awards under the Plan are intended either toifyualr an exemption from Section 409A or to complith the
requirements thereof, and shall be construed airmgyd

10. ADJUSTMENTS UPON CHANGES IN STOCK.

(A) Capitalization Adjustmentsin the event of a stock dividend, stock splitombination of shares (including a reverse stock
split), recapitalization or other change in the @amy’s capital structure, the Board will make ajpiate adjustments to the maximum
number of shares specified in Section 4(a) that beagielivered under the Plan, to the maximum petigi@ant share limit described in
Section 4(d) and will also make appropriate adjestis to the number and kind of shares of stoclkecourities subject to Awards then
outstanding or subsequently granted, any exercisesprelating to Awards and any other provisiodafards affected by such change. To
extent consistent with qualification of Incentivie& Options under Section 422 of the Code and thighperformance-based compensation
rules of Section 162(m), where applicable, the Baaay also make adjustments of the type descritbéttki preceding sentence to take into
account distributions to stockholders other tharséhprovided for in such sentence, or any othemteif¢he Board determines that
adjustments are appropriate to avoid distortiothénoperation of the Plan and to preserve the \afldevards granted hereunder; provided,
however, that the exercise price of Awards grantadker the Plan will not be adjusted unless the Gompeceives an exemptive order from
the Securities and Exchange Commission or writfianation from the staff of the Securities anccBange Commission that the Company
may do so.

(B) Covered TransactionExcept as otherwise provided in an Award, inghent of a Covered Transaction in which there is an
acquiring or surviving entity, the Board may pravihr the assumption of some or all outstanding #lsaor for the grant of new awards in
substitution therefor, by the acquiror or survieoan affiliate of the acquiror or survivor, in éazase on such terms and subject to such
conditions as the Board determines. In the absehsech an assumption or if there is no substitutexcept as otherwise provided in the
Award, each Award will become fully vested or exeable prior to the Covered Transaction on a lthsisgives the holder of the Award a
reasonable opportunity, as determined by the Baandarticipate as a stockholder in the CovereahJaation following vesting or exercise,
and the Award will terminate upon consummationhaf Covered Transaction.

11. DIVIDEND EQUIVALENT RIGHTS.

The Board may provide for the payment of amountginof cash dividends or other cash distributinBividend Equivalent
Rights ") with respect to Stock subject to an Award; po®d, however, that grants of Dividend Equivalergh®& must be approved by order
of the Securities and Exchange Commission. The Boey impose such terms, restrictions and conditmnDividend Equivalent Rights,
including the date such rights will terminate, eddems appropriate, and may terminate, amendspesd such Dividend Equivalent Right:
any time without the consent of the ParticipanParticipants to whom such Dividend Equivalent Righave been granted, if ar



12. AMENDMENT OF THE PLAN AND AWARDS.

The Board may at any time or times amend the Plamy outstanding Award for any purpose which miatha time be permitted
by law, and may at any time terminate the Plamamy future grants of Awards; provided, that ex@potherwise expressly provided in the
Plan the Board may not, without the Participantiesent, alter the terms of an Award so as to affebstantially and adversely the
Participant’s rights under the Award, unless thamexpressly reserved the right to do so at the tf the grant of the Award. Any
amendments to the Plan shall be conditioned upmkisblder approval only to the extent, if any, sapiproval is required by law (including
the Code and applicable stock exchange requiremeastsletermined by the Board.

13. TERMINATION OR SUSPENSION OF THE PLAN.

(A) Plan Term. The Board may suspend or terminate the Planyaticue. Unless sooner terminated, the Plan shatiiteate on th:
day before the tenth (10th) anniversary of the ttadePlan is initially adopted by the Board or apad by the stockholders of the Company,
whichever is earlier. No Awards may be granted utlde Plan while the Plan is suspended or aftertérminated.

(B) No Impairment of Rights Suspension or termination of the Plan shall mgair rights and obligations under any Awards
granted while the Plan is in effect except with Wréten consent of the Participant.

14. EFFECTIVE DATE OF PLAN.

The Plan shall become effective upon approval bysthckholders of the Company, which approval dkalvithin twelve
(12) months before or after the date the Plan aptedi by the Board; provided, however, that the Blzall not be effective with respect to an
Award of Restricted Stock or the grant of Dividdbguivalent Rights unless the Company has receineatder of the Commission that
permits such Award or grant (the&ffective Date”).

15. 1940 ACT.

No provision of this Plan shall contravene any iporbf the 1940 Act, and in the event of any canftietween the provisions of
the Plan or any Award and the 1940 Act, the apble&ection of the 1940 Act shall control and all&ds under the Plan shall be so
modified. All Participants holding such modified Avds shall be notified of the change to their Awardd such change shall be binding on
such Participants.

16. INFORMATION RIGHTS OF PARTICIPANTS.

The Company shall provide to each Participant wdtuaes Stock pursuant to the Plan, not less fretijughan annually, copies
annual financial statements (which need not betaddiThe Company shall not be required to prosigieh statements to key employees
whose duties in connection with the Company asthaie access to equivalent information.

17. SEVERABILITY.

If any provision of this Plan or any Award is orcbenes or is deemed to be invalid, illegal, or unesdable in any jurisdiction or
as to any Participant or Award, or would disqualtfis Plan or any Award under any applicable lavehsprovision shall be construed or
deemed amended to conform to the applicable lami§jtacannot be construed or deemed amended withio the determination of the Boa
materially altering the intent of this Plan or theard, such provision shall be stricken as to qucisdiction, Participant or Award and the
remainder of this Plan and any such Award shalkiarm full force and effec



18. OTHER COMPENSATION ARRANGEMENTS.

The existence of the Plan or the grant of any Awatbnot in any way affect the Company’s rightaward a person bonuses or
other compensation in addition to Awards undeRtzn.

19. WAIVER OF JURY TRIAL.

By accepting an Award under the Plan, each Paatntigraives any right to a trial by jury in any acti proceeding or countercla
concerning any rights under the Plan and any Awardnder any amendment, waiver, consent, instrijndecument or other agreement
delivered or which in the future may be delivered¢dnnection therewith, and agrees that any sudbnaproceedings or counterclaim shall
be tried before a court and not before a jury. Bsepting an Award under the Plan, each Participartifies that no officer, representative, or
attorney of the Company has represented, expressitherwise, that the Company would not, in thergwf any action, proceeding or
counterclaim, seek to enforce the foregoing waivers

20. LIMITATION ON LIABILITY.

Notwithstanding anything to the contrary in therRlaeither the Company nor the Board, nor any peasting on behalf of the
Company or the Board, shall be liable to any Pigidiat or to the estate or beneficiary of any Pgudict by reason of any acceleration of
income, or any additional tax, asserted by rea$dinecfailure of an Award to satisfy the requirernseof Section 422 or Section 409A or by
reason of Section 4999 of the Code; provided,rib#ting in this Section 20 shall limit the abilibhy the Board or the Company to provide by
express agreement with a Participant for a -up payment or other payment in connection with sugh tax or additional ta



HERCULES TECHNOLOGY GROWTH CAPITAL, INC.

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS OF
HERCULES TECHNOLOGY GROWTH CAPITAL, INC.
FOR THE ANNUAL MEETING OF STOCKHOLDERS

July 7, 2015

The undersigned stockholder of Herculas Technology Growth Capital, Inc. (the "Company”) acknowledges receipt of the Notice
of Annual Meeting of Stockholders of the Company and hereby appaints Manuel & Henrquez and Scott Bluestein, and each of
them, each with full power of substitution, to act as attorneys and proxies for the undersigned to vate all the shares of common
stock of the Company which the undersigned is entitied to vote at the Annual Meeting of Stockhaolders of the Company Io be
hetd at The Four Seasons Hotel, located at 200 Boyiston Street, Boston, Massachuseits on July 7, 2015, at 9:00 a.m. Eastern
Time and at all postponaments o adjourmments thereof, as indicated on this proxy.

All properly executed proxies represanting shares of stock received prior o the Annual Meeting of Stockholders will be vated
In accordance with the instructions marked therean. This proxy is revocable. Stockholders who execute proxies may revoke
them with respect to a proposal by attending the Annual Meeting and voling his or her shares in persan, or by submitting a
latter of revocation or a later-dated proxy to the Company at 400 Hamilton Avenue, Suite 310, Palo Alto, CA 84301, Where
no choice is specified, it will be voted FOR Proposals 1, 2, 3 and 4 and in the discretion of the appointed proxies with
respect to matters described in Proposal 5 At the present time, the Company's Board of Directors knows of no other
businass lo be presented at the Annual Meeling.

{Continued and to be signed on the reverse side)

o311 14475 W



ANNUAL MEETING

OF STOCKHOLDERS OF

HERCULES TECHNOLOGY GROWTH CAPITAL, INC.

July 7, 2015

PROXY VOTING INSTRUCTIONS

INTERMET - Access “‘www.vatepraxy.com” and follow the on-scneen
instructions or scan the OR code with your smartphane, Have your
praxy cand available when you access the web page.

JELEPHOME - Cali toll-free 1-B00-PROXIES (1-B00-776-2437) in
the United States or 1-718-921-8500 from foreign countries from any
touch-tone telephone and follow the mstruchons. Have pour prosy
card available when you call.

Vole ondinaiphone until 1159 PM EST the day Defore the meating.

MAIL - Sign, date and mail your proxy card In he envelope
provided as soon as possible.

- You may vole your shares in parson by attending
the Annual Meaating.

- g-Consent makes il easy 1o go paperass. With
e-Congenl, you can quickly access your proxy material, stalements
and other eligible documents enline, while reducing costs, chuller
and paper waste, Enroll today via weaww. amstock.com 1o enjoy onling
Booess,

5

COMPANY NUMBER

ACCOUNT NUMBER

HOTICE OF INTERNET AVAILABILITY OF PROXY MATERIALS: The Notice of Meeting, Proxy Statement and Proxy
Card are available at httpihwww.astproxyportal comiasti 14146

+ Plaase detach afong pedoraled ine and maid in the envelope provided [E you arm nol voling via lelephone or the Intermet *
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PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK A5 SHOWN HERE E
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ANNUAL MEETING OF STOCKHOLDERS OF

HERCULES TECHNOLOGY GROWTH CAPITAL, INC.

July 7, 2015

GO GREEN

-onadnt makes § eady b0 go papians, Wilh s-Conabe, you Can gueckly SOCEss your prosy
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Proxy Statement and Proxy Card
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Please sign, date and mail
your proxy card in the
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possible.
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