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KEATING CAPITAL, INC.
5251 DTC Parkway, Suite 1000
Greenwood Village, Colorado 80111

April 28, 201(

Dear Stockholder:

You are cordially invited to attend the 2010 Annléeting of Stockholders of Keating Capital, Inthe( “Company”)to be held on May 21, 2010 at 9:00 a
Mountain Time, at the Company’s corporate headgusitbcated at 5251 DTC Parkway, Suite 1000, Greedw/illage, Colorado 80111.

The notice of annual meeting and proxy statemecwrapanying this letter provide an outline of theibess to be conducted at the meeting. At the mgegou will be
asked to elect two directors of the Company, tdyrdihe selection of Grant Thornton LLP to servetlas Companys independent registered public accounting firmther fisca
year ending December 31, 2010, and to approve #remdments to the Amended and Restated Articlascofporation of the Compan“Charter”).

It is important that your shares be representedeatinnual meeting. If you are unable to attendhibeting in person, | urge you to complete, datesign the enclos:
proxy card and promptly return it in the envelopevided, or submit your vote through the Internetsite atvww.eproxy.com/ktgcas indicated on the proxy card. Your vol
important.

Sincerely yours

Timothy J. Keatin¢
President, Chief Executive Offic
and Chairman of the Boa

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholdersto Be Held on May 21, 2010.

Our proxy statement and annual report on Form Hfofkthe year ended December 31, 2009 are availableur proxy tabulator's website atvw.eproxy.com/ktgc
The following information applicable to the annuaeting may be found in the proxy statement andrapanying proxy card:

* The date, time and location of the meeti
« Alist of the matters intended to be acted on atrtteeting and the recommendations of the Boardretc®rs regarding those matters;

« Information about attending the meeting and votmpgerson




KEATING CAPITAL, INC.
5251 DTC Parkway, Suite 1000
Greenwood Village, Colorado 80111
(720) 889-0139

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 21, 2010

To the Stockholders of Keating Capital, Inc.:

The 2010 Annual Meeting of Stockholders of Keat@apital, Inc. (the “Company”) will be held at th@@panys corporate headquarters located at 5251 DTC Pat
Suite 1000, Greenwood Village, Colorado 80111 oryI9a, 2010, at 9:00 a.m., Mountain Time, for thiéofming purposes:

1. To vote on the election of the two director nomseamed in the attached Proxy Statement and iprthey card to serve on the Board of Directors féeran of thre
years or until their respective successors are elelgted and qualifiec

2. To ratify the selection of Grant Thornton LLP tawseas the Compar’s independent registered public accounting firntlierfiscal year ending December 31, 2C

3. To approve an amendment to the Company’s AmendddR@astated Articles of Incorporation (the “Charjed specify that one of the lawful activities in whithe
Company may engage includes conducting and caryinthe business of a business development compaagr the Investment Company Act of 1940, as and
(the“1940 Ac”);

4, To approve an amendment to the Charter to recjudreat| directors stand for election annually begig with the 2011 Annual Meeting of Stockholde

5. To approve an amendment to the Charter to alloekbtmders to remove a director for cause by theraéftive vote of the holders of a majority of tHeases of stoc
outstanding and entitled to vote thereon;

6. To transact such other business as may properly dmfore the meeting or any postponement or adjoent thereof

You have the right to receive notice of and to vateéhe meeting if you were a stockholder of recatrdhe close of business on April 15, 2010. Whetirenot you
expect to be present in person at the meetingselsign the enclosed proxy and return it promptlthe self-addressed envelope providedubmit your vote through the Inter
website atvww.eproxy.com/ktgcas indicated on the proxy carthstructions are shown on the proxy card. Inghent there are not sufficient votes for a quorurtoapprove ¢
ratify any of the foregoing proposals at the tini¢h@ annual meeting, the annual meeting may beuadgd in order to permit further solicitation gbgies by the Company.

By Order of the Board of Director

Kyle L. Rogers
Corporate Secretal

Greenwood Village, Colorado
April 28, 2010

This is an important meeting. To ensure proper repesentation at the meeting, please complete, sigratd and return the proxy card in the enclosed, self
addressed envelope or submit your vote through thiternet website atwww.eproxy.com/ktg¢ as indicated on the proxy card. Even if you vote yo shares prior to the
meeting, you still may attend the meeting and votgour shares in person.




KEATING CAPITAL, INC.
5251 DTC Parkway, Suite 1000
Greenwood Village, Colorado 80111

PROXY STATEMENT
2010 Annual Meeting of Stockholders

This Proxy Statement is furnished in connectiorhwite solicitation of proxies by the Board of Dies of Keating Capital, Inc. (the “Company,” “Keaj Capital,”
“we,” “us” or “our”) for use at the Company’s 20#hnual Meeting of Stockholders (the “Annual Meetihgo be held on May 21, 2010, at 9:00 a.m., Mounf&me, at th:
Companys corporate headquarters located at 5251 DTC ParkSwite 1000, Greenwood Village, Colorado 8011 at any postponements or adjournments thereds. Hitox)
Statement, the accompanying proxy card and the @agip annual report on Form X0for the fiscal year ended December 31, 2009 iasselieing sent to stockholders on or al
April 28, 2010.

This Proxy Statement and the Company’s annual tepor-orm 10-K for the year ended December 31, 28@9also available on our proxy tabulasowebsite ¢
www.eproxy.com/ktgc

We encourage you to vote your shares, either bingan person at the Annual Meeting or by grantingroxy (i.e., authorizing someone to vote your shares). If
properly sign and date the accompanying proxy ocardtherwise provide voting instructions, and @@mpany receives it in time for the Annual Meetittte persons named
proxies will vote the shares registered directlyanr name in the manner that you specifiégou give no instructions on the proxy card, theshares covered by the proxy car
will be voted “ FOR " the election of the nominees as directors and “®GR " the other matters listed in the accompanying Notie of Annual Meeting of Stockholders

Purpose of Meeting
At the Annual Meeting, you will be asked to votetbe following proposals:

1. To vote on the election of the two director nomseamed in the attached Proxy Statement and iprthey card to serve on the Board of Directors foeran of thre
years or until their respective successors are elelyted and qualifiec

2. To ratify the selection of Grant Thornton LLP tawseas the Compar’s independent registered public accounting firntlierfiscal year ending December 31, 2C

3. To approve an amendment to the Amended and Regatietts of Incorporation of the Company (the “Ctea”) to specify that one of the lawful activities in wh
the Company may engage includes conducting angingron the business of a business development anypnder the Investment Company Act of 194(
amended (th“1940 Ac”);

4, To approve an amendment to the Charter to recjudreat| directors stand for election annually begig with the 2011 Annual Meeting of Stockholde

5. To approve an amendment to the Charter to alloekkimders to remove a director for cause by thiem#itive vote of the holders of a majority of tHeases of stoc
outstanding and entitled to vote thereon;

6. To transact such other business as may properly dmfore the meeting or any postponement or adjoent thereof

We refer to each of the proposals 3, 4 and 5 #&a@pbsed Charter Amendment,” and collectively as‘Broposed Charter Amendments.”




Record Date and Voting Securities

You may vote your shares at the Annual Meeting dinjypou were a stockholder of record at the closbusiness on April 15, 2010 (the “Record DatéJp the Recor
Date, there were 914,515 shares of the Company'sramn stock outstanding. Each share of common sgoeititled to one vote.

Quorum Required

A quorum must be present at the Annual Meetingaioy business to be conducted. The presence atrthaal Meeting, in person or by proxy, of the ho&def ¢
majority of the shares of common stock outstandinghe record date will constitute a quorum. Absters will be treated as shares present for quguurposes. Shares for wh
brokers, banks or other nominees have not receietidg instructions from the beneficial owner oétshares and do not have discretionary authoritsote the shares on cert
proposals (which are considered “broker non-votefi respect to such proposals) will be treatedreges present for quorum purposes.

If a quorum is not present at the Annual Meetihg, stockholders who are represented may adjourArheal Meeting until a quorum is present. The pessnamed :
proxies will vote those proxies for such adjourntmenless marked to be voted against any proposatliich an adjournment is sought, to permit theéhier solicitation of proxie

Submitting Voting Instructions for Shares Held Through a Broker

If you hold shares of common stock through a brpkank or other nominee, you must follow the votingtructions you receive from your broker, banknominee. |
you hold shares of common stock through a brokamktor other nominee and you want to vote in peesiothe Annual Meeting, you must obtain a legalxgrirom the recor
holder of your shares and present it at the AnMedting. If you do not vote in person at the AnnMigeting or submit voting instructions to your beokyour broker may still t
permitted to vote your shares on certain routinétens Specifically, New York Stock Exchange (“NY$Enember brokers may vote in their discretion in tagfication of the
appointment of our independent registered publapanting firm if they do not receive instructiomrsrh beneficial owners, subject to any voting pelscadopted by the broke
There is an important change this year regardiogeérnon-votes and director elections. See belavinformation about this change.

Authorizing a Proxy for Shares Held in Your Name

If you are a record holder of shares of commonkstgou may authorize a proxy to vote on your behadfdescribed on the enclosed proxy card. Autimgrigour prox
will not limit your right to vote in person at th&nnual Meeting. A properly completed and submitgdxy will be voted in accordance with your instiioos, unless yc
subsequently revoke your instructions. If you auite a proxy without indicating your voting insttians, the proxyholder will vote your shares acaogdto the Board:
recommendations. You may return the enclosed piatyl by mail in the enclosed, self-addressed epeelor you mayvote your shares through the Internet websi
www.eproxy.com/ktgcas indicated on the proxy card.

Revoking Your Proxy

If you are a stockholder of record, you can revgiar proxy at any time before it is exercised k). delivering a written revocation notice priorda.m., Mountai
time, on May 20, 2010 to our proxy tabulator, Boskinancial Data Services, 30 Dan Road, Canton,02821, Attention: Proxy Services / Keating Capital; indicating you
revocation prior to 9 a.m., Mountain time, on May, 2010 through the Internet websitevatw.eproxy.com/ktge (c) delivering a laterdated proxy to Boston Financial D
Services, 30 Dan Road, Canton, MA 02021, AttentProxy Services / Keating Capital that is receipeidr to 9 a.m., Mountain time, on May 20, 2010) ¢dibmitting a later-
dated proxy through the Internet websitevatw.eproxy.com/ktggrior to 9 a.m., Mountain time, on May 20, 2010{ey voting in person at the Annual Meeting. If yloald share
of common stock through a broker, bank or otherinee you must follow the instructions you recefr@m your nominee in order to revoke your votingtmctions. Attendin
the Annual Meeting does not revoke your proxy usikgsu also vote in person at the Annual Meeting.

Vote Required

Election of DirectorsThe election of a director requires a pluralityatifthe votes cast either in person or by proxghat Annual Meeting (i.e., the director nomin
receiving the greatest number of votes cast fon @fthe director positions being voted upon). Esleare entitled to vote may be voted for as mamgques as there are director
be elected. However, stockholders may not cumulati votes. If you vote “Withhold Authorityiith respect to a director nominee, your sharesnait be voted with respect
the person indicated. Because directors are eldstedplurality of all votes cast, abstentions angker non-votes will have no effect on the elattd directors.

Important Change: An NYSE rule change that is effective for the AnhMeeting no longer permits brokers to vote in #iection of directors if the holder of rec
has not received instructions from the beneficiaher. This represents a change from prior yeargmlirokers had discretionary voting authority ia tincontested election
directors. Accordingly, it is particularly importathat beneficial owners instruct their brokers hinry wish to vote their shares. Your broker wil bbe able to vote your shares
the election of directors without your specifictmstions, whether or not the proposed alternativminees are withdrawn.




Ratification of Independent Registered Public Actimg Firm. The affirmative vote of a majority of votes casther in person or by proxy, at the Annual Meetis
required to ratify the appointment of Grant Thomtd_P to serve as the Companyihdependent registered public accounting firmtfer fiscal year ending December 31, 2
Abstentions and broker non-votes will not be inelddn determining the number of votes cast and, @sult, will have no effect on this proposal.

Approval of the Proposed Charter Amendmenthe affirmative vote of the holders of a majpif the outstanding shares of our common stockdgsiired to approy
each of the Proposed Charter Amendments. Abstentind broker non-votes will have the effect obtewagainst each Proposed Charter Amendment.

Additional Solicitation. If there are not enough votes to elect the direstominees or to approve any other proposals aAtiveial Meeting, the stockholders who
represented may adjourn the Annual Meeting to pettmai further solicitation of proxies. The persao@ened as proxies will vote those proxies for sudjbuernment, unless mark
to be voted against any proposal for which an adjment is sought, to permit the further solicitataf proxies.

Also, a stockholder vote may be taken on the @aabf directors or on one or more of the other pegs in this Proxy Statement prior to any sucloaajment if ther
are sufficient votes for approval of such electidmirectors or other proposal(s).

Information Regarding This Solicitation

The Company will bear the expense of the soliatatf proxies for the Annual Meeting, including tbest of preparing, printing and mailing this Prdtatement, tt
accompanying Notice of Annual Meeting of Stockhogdé¢he proxy card and the annual report on ForAK I0r the fiscal year ended December 31, 2009. \Weetrequested th
brokers, nominees, fiduciaries and other persoidifpshares in their names, or in the name of theminees, which are beneficially owned by othtasyard the proxy materie
to, and obtain proxies from, such beneficial own@/s will reimburse such persons for their reastmalpenses in so doing.

In addition to the solicitation of proxies by theeuof the mails, proxies may be solicited in perand by telephone or facsimile transmission byaiaes, officers ¢
employees of the Company or by the officers or eygés of our investment adviser, Keating Investsieht C (“Keating Investments”)without special compensati
therefor). Any proxy given pursuant to this salition may be revoked by notice from the persomngithe proxy at any time before it is exercised.

Any such notice of revocation should be deliveredur proxy tabulator, Boston Financial Data Sersjc30 Dan Road, Canton, MA 02021, Attention: PrBeyvices
Keating Capital, or submitted through the Interebsite atvww.eproxy.com/ktgeprior to 9 a.m., Mountain time, on May 20, 2010.

The principal business address of our investmevisad Keating Investments, is 5251 DTC ParkwayiteS1000, Greenwood Village, Colorado 80111.
Security Ownership of Certain Beneficial Owners andMlanagement

As of the Record Date, no person is deemed to foBnthe Company, as such term is defined in the 1940 Abe following table sets forth, as of the Recbrate, th
beneficial ownership of each current director, tteninees for director, the Compasyéxecutive officers, each person known to us teefieially own 5% or more of tt
outstanding shares of our common stock, and theutixe officers and directors as a group.

Beneficial ownership is determined in accordancth whe rules of the Securities and Exchange Comams8SEC”) and includes voting or investment power \
respect to the securities. Ownership informationtfmse persons who beneficially own 5% or morewf shares of common stock is based upon Sche@efilings by suc
persons with the SEC and other information obtaifnech such persons, if available.

As of the Record Date, we did not have any outstendhares of preferred stock, any outstanding rit&si which are convertible into our common stamkany
outstanding options or warrants to acquire our comistock. Unless otherwise indicated, the Comgzelieves that each beneficial owner set forth enftiilowing table has sc
voting and investment power and has the same agldsethe Company. Our address is 5251 DTC ParkSdte 1000, Greenwood Village, Colorado 80111.




Number of Shares Percentage

Name of Beneficial Owner Owned Beneficially() of Class®
Interested Directors

Timothy J. Keating® 90,10( 9.9%
Ranijit P. Mankeka 0 *
Independent Directors

Andrew S. Miller 25,00( 2.7%
William F. Owens 0 *
J. Taylor Simontot 0 *
Executive Officers

Kyle L. Rogers 5,00(C *
Brett W. Greer 0 *
Executive officers and directors as a group 120,10( 13.1%
Jonathan D. Ungd# 100,00( 10.9%
McGinnis Group International Defined Benefit Plén 50,00( 5.5%

* Represents less than one perc
) Beneficial ownership has been determined in acecmeavith Rule 13d-3 under the Securities ExchangeoA1934, as amended (the “Exchange Act”)

@ Based on a total of 914,515 shares of the Compamytemon stock issued and outstanding as of therRdzate.

@) Includes 100 shares held by Keating Investmentg&iwinay be deemed to be beneficially owned by Mratihg by virtue of his ownership interests therein
(@) Based upon information contained in the Schedul® flidd January 27, 2009 by Jonathan D. Ungar. dthdress of Mr. Ungar is 7 Durham Road, Scarsdade Xork
10583.

(5)  Based upon information contained in the Schedul® flldd January 23, 2009 by the McGinnis Group tn&ional Defined Benefit Plan. Each of StanleMEGinnis
and Kathleen A. McGinnis may be deemed to bendifjoiavn the shares held by the McGinnis Group In&tional Defined Benefit Plan by virtue of theispective
positions as trustee thereof. The address of tt@ilhis Group International Defined Benefit Plar2820 Elm Street, Denver, Colorado 802

Set forth below is the dollar range of equity sét@s beneficially owned by each of our directossofthe Record Date. We are not part of a “faraflyjnvestment
companies,” as that term is defined in the 194Q Act

Dollar Range of Equity Securities

Name of Director Beneficially Owned 1))
Interested Directors

Timothy J. Keating Over $100,00(
Ranijit P. Mankeka None
Independent Directors

Andrew S. Miller Over $100,00(
William F. Owens None

J. Taylor Simontor None

@® The dollar ranges are: None, $1-$10,000, $10,0@1e8®, $50,001-$100,000, or Over $100,000.

(@ The dollar range of equity securities beneficiallyned by our directors is based on the offeringgpper share of $10.00 for shares being sold by asnnection with o.
continuous public offering which commenced on Juhe2009 and continues through December 11, 2@&Hheficial ownership has been determined in accmelavith

Rule 16i-1(a)(2) of the Exchange Ac




PROPOSAL |
ELECTION OF DIRECTORS

Pursuant to the ComparsyBylaws, the number of directors may be estabdisinereased or decreased from time to time byBiberd of Directors, but will never be I
than one, nor more than nine. The number of dirsdtocurrently set at five.

The Company currently has a classified Board o&&rs with directors being elected for a staggéeenh of three years each, with a term of officené of the thre
classes of directors expiring each year. Each diregill hold office for the term to which he iseglted or until his successor is duly elected araifigd. However, each direct
has agreed to promptly resign from the ComparmBoard of Directors if he or she: (a) is convictéda felony or misdemeanor involving the purchaseale of securities; (b)
reason of any misconduct, is permanently or tengranjoined from participating in any activityunlving the purchase of sale of securities; or i&ptherwise convicted of
felony or becomes subject to a final judgment ebart of competent jurisdiction holding that hestve caused demonstrable, material harm to the Qoyrtheaough bad faith «
active and deliberate dishonesty.

Messrs. J. Taylor Simonton and William F. Owengheaf whose current term expires in 2010, have éeem nominated for election for an additional ¢hyear terr
expiring in 2013. Neither Mr. Simonton nor Mr. Oveeis being proposed for election pursuant to amgemgent or understanding between either Mr. SimootoMr. Owens ar
the Company.

A stockholder can vote for or withhold his or hetes from one or more of the director nomindasthe absence of instructions to the contrary, ifs the intention of
the persons named as proxies to vote such proxy “OR " the election of the director nominees named belowf a nominee should decline or be unable to servesea
director, it is intended that the proxy will vote for the election of such person as is nominated bye Board of Directors as a replacementThe Board of Directors has
reason to believe that the persons named belovbwillnable or unwilling to serve.

The election of a director requires a pluralityadifthe votes cast either in person or by proxyhat Annual Meeting (i.e., the director nomineesreiag the greate
number of votes cast for each of the director pmsst being voted upon). Each share entitled tce volay be voted for as many persons as there aeetalis to b
elected. However, stockholders may not cumulage thotes. If you vote “Withhold Authorityivith respect to a director nominee, your sharebmail be voted with respect to
person indicated. Because directors are electeddyrality of all votes cast, abstentions and kraton-votes will have no effect of the electiordo&ctors.

At the Annual Meeting, stockholders will also halie opportunity to vote on a proposal to amendGharter to require that all directors stand focetm annually (se
Proposal 1V). In the event the stockholders apprBvoposal IV, each director, including Messrs. @iton and Owens if duly elected by the stockhol@grthe Annual Meetin
would stand for election annually beginning witle 2011 Annual Meeting of Stockholders.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE “ FOR " THE ELECTION OF THE DIRECTOR NOMINEES NAMED IN
THIS PROXY STATEMENT.

Information about the Nominees and Directors

The Board of Directors has identified certain desiattributes for director nominees. Each of thminees and other current directors has demonsthaggdcharacte
and integrity, superior credentials and recognitiorhis respective field and the relevant expertisel experience upon which to be able to offer @@nd guidance to ¢
management. Each of the nominees and other cutiettors also has sufficient time available teate to the affairs of the Company, is able to weith the other members
the Board of Directors and contribute to the sus@dsthe Company and can represent the long-teteneists of the Comparg/stockholders as a whole. Each of the nominee
other current directors has been selected suchitte@oard of Directors represents a diversityaddgrounds and experience. Set forth below is higigical information of each
the nominees and other current directors, includimtiscussion of such perserparticular experience, qualifications, attributeskills that lead us to conclude that such idlial
should serve as a director of the Company, in laflthe Company's business and structure.




Certain information, as of the Record Date, witbpect to the nominees for election at the Annuattihg, as well as each of the other current dimsctis set fort
below, including their names, ages, a brief desionpof their recent business experience, includgingsent occupations and employment, certain direlips that each pers
holds, and the year in which each person becanireetar of the Company.

The business address of each of the nominees hadairrent directors listed below is 5251 DTC Rary, Suite 1000, Greenwood Village, Colorado 80111.

Nominees for Director

Messrs. Simonton and Owens are not “interested@®s” of the Company, as such term is definedénl®40 Act.

Name and Year First Elected Director

Age

Background Information

J. Taylor Simonton (2008)

William F. Owens (2009)

65

59

Mr. Simonton spent 35 years at Pricewaterhouse@sopkeP, including 23 years as an audit partnerhia firm’s
Accounting and Business Advisory Services pracgjceup, before retiring in 2001. Mr. Simonton wapatner fo
seven years in PricewaterhouseCoopers’ Nationabt®©fRisk & Quality Group that handles the fisrauditing an
accounting standards, SEC, corporate governarslepranagement and quality matters. Mr. Simontocursently
director, member of the Audit Committee, of whiwt was chair from October 2005 until June 2009, arember ¢
the Nominating and Governance Committee of Red R@wurmet Burgers, Inc., a Nasdaq Global Selecket
company that operates a casual dining restaurait clerving high quality gourmet burgers, havingrbappointed i
a director in September 2005 and as a member o&uké& committee in October 2005. In October 2008,wa
elected an independent director and chair of theitAGommittee of Zynex, Inc., an OTC Bulletin Boatgde(
company that engineers, manufactures, markets elfedrsedical devices for the electrotherapy andkstrand spin:
cord injury rehabilitation markets. From Janua®@2 to February 2007, he also served a directortla@ahair of th
Audit Committee of Fischer Imaging Corporation, ablic company that designed, manufactured and ntea
medical imaging systems. Mr. Simonton also sem&gshe Director and President of the Colorado Girapt the
National Association of Corporate Directors. Mim8nton received a B.S. in Accounting from the Uamsity o
Tennessee in 1966 and is a Certified Public AcanmtMr. Simonton is qualified to serve on our Bbaf Director:
because of his extensive accounting, SEC repoatimthcorporate governance experience, as well aohiprehensiy
experience on the board of directors of other putdimpanies

Mr. Owens has been a principal in Denbaised Front Range Resources (formerly known asoifp@nies), a lar
and water development firm, since January 2007 ,zésm advises several private equity firms. Mr.eDw served tw
terms as Governor of Colorado from 1999 to 200¢u$ing on transportation, education, and tax isshemg hi
governorship. Prior to serving as Governor, Mr. @s/served as Colorado State Treasurer from 199998, wher
he was responsible for managing $5 billion in inweent funds. While serving as State Treasurer ®wens als
served on the Board of Coloradopension fund, the Colorado Public Employees B®i@mt Association. Prior
serving as State Treasurer, Mr. Owens served adaddo State Senator from 1988 to 1994, represgm{urora an
Arapahoe County, and as a member of the Coloradt® $touse of Representatives from 1982 to 1988. Quiren:
earned a B.S. degree from Stephen F. Austin Stateetsity and a mastey’degree in public affairs from the Lync
B. Johnson School of Public Affairs at the Univir&if Texas at Austin. Mr. Owens currently sereesthe Board ¢
Directors of: Key Energy Services, Inc. (NYSE: KE®) well servicing contractor, FESCO PLC (RTC: FBSE
Russian-based shipping company and Cloud Peak ¥#némg. (NYSE: CLD), a U.Sbased coal producer. M
Owens’long and varied business career, including hisisesvas the Governor of Colorado and a directeoruafierou
public companies, allows him to provide key exmertand insight, especially with respect to isspegific to board
of directors of public companies and companieshi financial services industry. Mr. Owens alsovjies valuabl
knowledge and expertise in financial and accountiagters to the Board of Directors and, specificédl our Audi
Committee from his experience as Colorado Statastner




Current Directors
Interested Directors

Mr. Keating is an interested director due to hissjtion as President and Chief Executive Officethef Company and as President, Managing Member aaidrity
owner of the Company’investment adviser, Keating Investments. Mr.Réd&ar is an interested director due to his positanChief Financial Officer of the Company and @
Financial Officer of its investment adviser, Keatimvestments

Term

Name and Year First Elected Director Expires Age  Background Information

Timothy J. Keating (2008) 2011 46 Mr. Keating has served as President, Chief Exeeubificer and Chairman of the Board of Director
Keating Capital since its inception in 2008. Mred€ing also is the founder, and has served asderg
Managing Member and majority owner of our investimadviser, Keating Investments, an investr
adviser registered under the Investment AdvisertsoAd 940, as amended (“Advisers Actdnce it wa
founded in 1997. Mr. Keating has served as theifeat of Andrews Securities, LLC, formerly knows
Keating Securities, LLC, from August 1999 to Aug@808. Andrews Securities, LLC was former
wholly owned subsidiary of Keating Investments asc Financial Industry Regulatory Authority, |
(“FINRA”") registered brokedealer. Prior to founding Keating Investments, Mfeating was
proprietary arbitrage trader and also head of theofiean Equity Trading Department at Bear Ste
International Limited (London) from 1994 to 199From 1990 to 1994, Mr. Keating founded and rar
European Equity Derivative Products DepartmentNomura International Plc in London. Mr. Keat
began his career at Kidder, Peabody & Co., Inc.revie was active in the Financial Futures Depart
in both New York and London. Mr. Keating is a 1985 laudegraduate of Harvard College with
A.B. in economics. Mr. Keating is a registered isiveent adviser representative of Kea
Investments. Mr. Keating'intimate knowledge of the business and operatiodni§eating Investment
extensive experience in the financial industry aallvas the management of alternative invest
products in particular, not only gives the Boardafectors valuable insight but also position Med€inc
well to continue to serve as the Chairman of ouar8@f Directors

Ranijit P. Mankekar (2008) 2011 34 Mr. Mankekar has served as Chief Financial Offeed Treasurer of Keating Capital since its incapti
2008. In addition, Mr. Mankekar has been the CRieincial Officer of Keating Investments sincey.
2006. Mr. Mankekar has served as the Controllekmdrews Securities, LLC, formerly a wholly owr
subsidiary of Keating Investments and a FINRA riegied brokedealer, from January 2007 to Auc
2008. Prior to joining Keating Investments, Mr. hkakar worked with PricewaterhouseCoopers
from September 1999 to June 2006, where he attainedosition of Audit and Assurance Serv
Manager. Mr. Mankekar was a recipient of the Gdledal for earning the highest score in the Sta
Colorado on the May 1999 Certified Public Accougtgxamination. Mr. Mankekar is a 1999mma cui
laude graduate of the University of Colorado with an MiS. Accounting and a B.S. in Busin
Administration. Mr. Mankekas qualifications to serve on our Board of Directorslude his extensiy
finance and accounting experience, his managemehtogerational experience as the Chief Fina
Officer of Keating Capital and our investment advjsKeating Investments, and because of his iné&
knowledge of our de-to-day operations




Independent Directors

The following director is not an “interested peréaf the Company as defined in the 1940 Act.

Term
Name and Year First Elected Director Expires Age  Background Information
Andrew S. Miller (2008) 2012 53 Mr. Miller is the founder and currently the Mana@émRapid Funding, LLC, a commercial and residéd

hard money lender, which began business in 199&eSits inception, Rapid Funding has loane
projects including land developments for single ifgnmhomes, shopping centers, office buildings
construction loans on condominium buildings. Mrilld4 also is the cdeunder and currently tl
Managing Member of Realty Funding Group, a mortgage finance company which has provi
financing for commercial real estate projects asithe United States, which began business in 1884
Miller is cofounder and currently the President and Chief QpeyeOfficer of SevoMiller, Inc., a fu
service real estate company specializing in puticlgeand developing commercial real estate, whiaak
business in March 1990. To date, SevoMiller, Imas purchased apartment units, retail space aik
projects across the United States. From 1980 89,18Ir. Miller cofounded and served as Vice Presi
of Loup-Miller Development Company, a real estate compahyckv designed and developed nume
shopping centers, apartment communities, officédings and warehouses. Mr. Miller is a 1978 grde
of the University of Denver with a B.S. in Accourdi Mr. Miller's experience as a founder and exec
officer of numerous advisory and development conmgsibrings broad financial industry and spe
investment management knowledge and expertiseetBdard of Directors

Information about Executive Officers Who Are Not Directors

The following information, as of the Record Datertains to our executive officers who are not dioes of the Company. Certain of our executive efficmay fror
time to time serve as directors of, or on the baafrchanagers of, certain of our portfolio companies

Name Age Background Information

Kyle L. Rogers 33 Mr. Rogers has served as the Chief Operating Gfficel Corporate Secretary of Keating Capital site@ceptiol
in 2008. Mr. Rogers became the Chief Investmefit@fof Keating Investments in April 2010. Mr. §ers was tF
Chief Operating Officer of Keating Investments frdbctober 2001 to April 2010. In January 2006, MngRr:
became a nomanaging member of Keating Investments. Mr. Roga&liso previously served as the C
Compliance Officer of Keating Investments and AmeseSecurities, LLC, formerly a wholly owned subaitgi of
Keating Investments and a FINRA registered bralester, from January 2004 until January 2007. rRagoining
Keating Investments, Mr. Rogers was a financiallymtain the Private Wealth Management and Fixedoine
Currency & Commodities divisions at Goldman Saatwnf July 1999 to September 2001. Mr. Rogers isF&
Charter holder. Mr. Rogers is a 1999 graduate atrBouth College with a B.A. degree in governmevit. Roger
is currently a registered investment adviser repregive of Keating Investmen

Brett W. Green 34 Mr. Green has served as the Chief Compliance Offi¢eKeating Capital since its inception in 2008. addition
Mr. Green has been the Chief Compliance OfficeKeéting Investments since November 2006. Mr. Gralsc
previously served as the Chief Compliance OffideAndrews Securities, LLC, formerly a wholly ownsdbsidiar
of Keating Investments and a FINRA registered bralealer, from March 2007 to October 2008. Priojoiaing
Keating Investments, Mr. Green worked for Janus wdutFunds where he managed and trained regi
representatives in evaluating investofisiancial goals and trading their funds. Mr. Graena 1998 graduate
Vanderbilt University with a B.A. degree in psycbgy and a 2006 graduate of the University of Densemm
College of Law. He was admitted to the Coloradat&SBar in 200€




Information about Members of Keating Investments’ Investment Committee, including those who are not Bectors or Officers of the Company

Keating Investments is registered as an investa@viser under the Advisers Act, and serves asmuastment adviser. Our investment advisénvestment Committ
must unanimously approve each new investment tieamake. The Investment Committee currently consibthe following members: Timothy J. Keating, Kylle Rogers an
Frederic M. Schweiger. Certain information concegrMessrs. Keating and Rogers is set forth ab®he. following information, as of the Record Datertpins to Mr. Schweige
who is not a director or officer of the Company.

Name Age Background Information

Frederic M. Schweiger 50 Since March 2010, Mr. Schweiger has been an invastiprofessional at, and a member of the Investi@entmitte
of, Keating Investments. Mr. Schweiger became anbe¥ of Keating Investments in March 2010 and bezadim
Chief Operating Officer of Keating Investments iprA 2010. From 1999 to March 2010, Mr. Schweibes been tt
sole stockholder and President of Garisch Finanitial, a firm providing business and financial soling services 1
private companies, including private operating cames interested in raising private or public ficiag as part of
going public strategy. Mr. Schweiger was alsooastltant to and registered representative of KgaSecuritie:
LLC, formerly a wholly owned subsidiary of Keatingvestments from January 2004 through July 2006orRa
founding Garisch Financial, Inc., Mr. Schweiger rsipeearly 15 years advising middle market compairiegariou:
capacities including as a corporate attorney, ntergad acquisition advisor, chief financial officand investmel
banker. Mr. Schweiger received a B.B.A. in Accangtfrom the University of Notre Dame, a J.D. degffeorr
Marquette University and a Masters of Law in Taoatilegree from New York Universit

Director Independence

Our Board of Directors annually determines eackalor’s independence. We do not consider a director emfignt unless the Board of Directors has determtima
he has no material relationship with us. We intemchonitor the relationships of our directors afficers through a questionnaire each director cetgsl no less frequently tt
annually and updates periodically as informatioovded in the most recent questionnaire changes.

In order to evaluate the materiality of any sudatienship, the Board of Directors uses the debnitof director independence set forth in the rygesmulgated by tf
Nasdaq Stock Market. Rule 4200(a)(15)(G) provides & director of a business development compaaly sé considered to be independent if he is nc‘interested personbdf
the Company, as defined in Section 2(a)(19) ofli$#0 Act.

The Board of Directors has determined that eadhefirectors is independent and has no relatipnsith us, except as a director and stockholdeth e exceptic
of Timothy J. Keating, as a result of his positias the Companyg’ President and Chief Executive Officer and asRhesident, Managing Member and majority owner &
Companys investment adviser, Keating Investments, andiRBnMankekar, as a result of his position as €Riaancial Officer of the Company and Chief Fineh®©fficer anc
of its investment adviser, Keating Investments.

Board Leadership Structure

Our Board of Directors monitors and performs anrsigit role with respect to the business and affafrthe Company, including with respect to investinpractice
and performance, compliance with regulatory requnésts and the services, expenses and performaneenate providers to the Company. Among otherghijrour Board ¢
Directors approves the appointment of our investnaelviser and officers, reviews and monitors theises and activities performed by our investmethtiser and officers ai
approves the engagement, and reviews the perfoemanour independent registered public accourfiing.




Under the Company's Bylaws, our Board of Directoisy designate a chairman to preside over the ng=etihthe board of directors and meetings of tbeldtolder
and to perform such other duties as may be assignkiin by the Board. We do not have a fixed polsyto whether the Chairman of the Board shouldrbmdependent direct
and believe that our flexibility to select our Ctmaan and reorganize our leadership structure fiora to time is in the best interests of the Compamny its stockholders.

Presently, Mr. Keating serves as the chairman oBmard of Directors. Mr. Keating is an “interestgerson’of the Company as defined in Section 2(a)(19) eftB4(
Act because he is on the investment committee ofiruestment adviser and is the managing membeuofinvestment adviser. We believe that Mr. Kedsnlgistory with th
Company and extensive experience in the manageafi@iternative investments qualifies him to sergettee Chairman of our Board of Directors. Moreowee, believe that tt
Company is best served through its existing leduerstructure with Mr. Keating as Chairman of ouoaBd of Directors, as Mr. Keating'relationship with the Compan
investment adviser provides an effective bridgeveen the Board and our investment adviser thusremgsan open dialogue between the Board and owsimvent adviser and fl
both groups act with a common purpose. Presentty Sifnonton currently serves as the lead indeperdiesctor of our Board of Directors.

We believe that Board leadership structures mustuzduated on a case by case basis and that ostingxBoard leadership structure is appropriatewéicer, wi
continually re-examine our corporate governanc&j@s on an ongoing basis to ensure that they oetio meet the Company's needs.

Board's Role in Risk Oversight

Our Board of Directors performs its risk oversidghhction primarily through: (a) its two standingnemittees, which report to the entire Board of Dieces; an
(b) monitoring by our Chief Compliance Officer inardance with our compliance policies and proceslur

As described below in more detail under the sectiotitled “Committees of the Board of Directordigtaudit committee (the “Audit Committeedhd the valuatic
committee (the “Valuation Committee”) assist theaBb of Directors in fulfilling its risk oversighesponsibilities. The Audit Committeetisk oversight responsibilities inclt
overseeing the Company’s accounting and finanejabrting processes, the Company’s systems of iafteontrols regarding finance and accounting arditawf the Company’
financial statements. The valuation committee’k dsersight responsibilities include reviewing pmehary portfolio company valuations from the Compa investment advis
and ultimately determining the fair value of eanhdstment in the Company’s portfolio.

Our Board of Directors also performs its risk ovgins responsibilities with the assistance of th@e€i€ompliance Officer. Our Chief Compliance Offigerepares
written report annually discussing the adequacy effiectiveness of the compliance policies and pilaces of the Company and certain of its servicevigeys. The Chie
Compliance Officer's report, which is reviewed y 8oard of Directors, addresses at a minimumtH@)operation of the compliance policies and praces of the Company a
certain of its service providers since the lasbregb) any material changes to such policies mmtedures since the last report; (c) any recomménts for material changes
such policies and procedures as a result of thef@wmpliance Officer's annual review; and (d) aeynpliance matter that has occurred since the afatiee last report aba
which the Board of Directors would reasonably neednow to oversee the Company's compliance aisvénd risks. In addition, the Chief Compliancéica@f meets separate
in executive session with the independent diredbieast once each year.

We believe that our Board's role in risk oversigheffective and appropriate given the extensiglaion to which we are already subject as a lssrdevelopme
company. Specifically, as a business developmemipamy, we must comply with certain regulatory reemients that control the levels of risk in our bess and operations. |
example, our ability to incur indebtedness is ledisuch that our asset coverage must equal at2e8% immediately after each time we incur indebess, we generally have
invest at least 70% of our total assets in “qualifyassets,’and we are not generally permitted to invest in pogtfolio company in which Keating Investmentsamy of it
affiliates currently has an investment. In addifiazve intend to elect to be treated as a regulategstment company (“RIC"inder Subchapter M of the Code beginning witk
2010 taxable year. As a RIC we must, among otfiegs, meet certain income source and asset dilcaitsdn requirements.

We believe that the Board’s role in risk oversighist be evaluated on a case by case basis anduthakisting Board role in risk oversight is appropriate. Howe
we continually re-examine the manners in whichBbard administers its oversight function on an angdasis to ensure that they continue to mee€trapany's needs.
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Committees of the Board of Directors

Our Board of Directors has established the Audim@uttee and the Valuation Committee. During 200%, Board of Directors held four Board meetingsefikudit
Committee meetings, and no Valuation Committee mgst All directors attended at least 75% of thgragate number of meetings of the Board of Dimscémd of the respecti
committees on which they served. We require eattiir to make a diligent effort to attend all Bband committee meetings, as well as each annustimyeof stockholders.

Audit Committee. The Audit Committee operates pursuant to a chafproved by the Board of Directors, a copy of chhis available on our website
www.keatingcapital.conor by written request to the Company at Keating i@pinc., Attention: Corporate Secretary, 5251 @Parkway, Suite 1000, Greenwood Ville
Colorado 80111. The charter sets forth the respditigis of the Audit Committee. The Audit Commigfe responsibilities include recommending the sebectif our independe
registered public accounting firm, reviewing withch independent registered public accounting fin filanning, scope and results of their audit offmancial statements, pre-
approving the fees for services performed, revigwiith the independent registered public accountfiimg the adequacy of internal control systemsjeeing our annual financi
statements and periodic filings, and receivingaudit reports and financial statements. The Audindittee is presently composed of three personsside Simonton, Owens ¢
Miller, all of whom are considered independent urnithe rules promulgated by the Nasdaq Stock Ma®et. Board of Directors has determined that Mr. @iton is an audi
committee financial expert” as that term is defingaer Item 407 of Regulation IS-of the Exchange Act. Mr. Simonton meets the aurrimdependence and experie
requirements of Rule 10A-3 of the Exchange Act andaddition, is not an “interested persoof’'the Company as defined in Section 2(a)(19) ef 1840 Act. Mr. Simontc
currently serves as Chairman of the Audit Committ€ke Audit Committee met on five occasions du20®9.

Valuation Committee The Valuation Committee establishes guidelined arakes recommendations to our Board of Directegaming the valuation of ¢
investments. The Valuation Committee is presentiyngosed of Messrs. Simonton, Mankekar and Milléfr. Simonton currently serves as Chairman of thaludtior
Committee. The Valuation Committee did not meetrdu2009 as we had no portfolio company investrmeiitring 2009.

Nominating Committee.We do not have a nominating committee. A majooityhe independent directors of the Board of Divex recommends candidates for elec
as directors. Our Board of Directors has adopteditien policy with regard to the nomination proseend stockholder recommendations, a copy of whickvailable on ot
website atwww.keatingcapital.conor by written request to the Company at Keating i@ipInc., Attention: Corporate Secretary, 5251 ®Parkway, Suite 1000, Greenwt
Village, Colorado 80111.

In accordance with such policy, our independenéaors will consider qualified director nomineesammended by stockholders when such recommendadic
submitted in accordance with our Bylaws and anylieglple law, rule or regulation regarding directmminations. When submitting a nomination for cdesation, a stockhold
must provide certain information that would be rieegh under applicable SEC rules, including thedeing minimum information for each director nominéell name, age ar
address; principal occupation during the past ®ary; current directorships on publicly held conmieamnd investment companies; number of shareoofp@any common sto
owned, if any; and, a written consent of the indlinal to stand for election if nominated by the Rbaf Directors and to serve if elected by the shmdéters.

In evaluating director nominees, the independermbes of the Board of Directors will generally cintes the following factors:

the appropriate size and composition of our Bodrdirectors;

whether or not the person is “interested pers(’ of the Company as defined in Section 2(a)(19) ef1840 Act;

the needs of the Company with respect to the paati¢alents and experience of its direct

the knowledge, skills and experience of nomineebgint of prevailing business conditions and thewkiedge, skills and experience already possesseactts
members of the Board of Directo

«  familiarity with national and international busisanatters

. experience with accounting rules and practi
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. the desire to balance the considerable benefiboficuity with the periodic injection of the freplerspective provided by new members;
. all applicable laws, rules, regulations and listatgndards, if applicabl

The goal of the independent directors is to asseratBoard of Directors that brings to the Compardivarsity of perspectives and skills derived fréwgh quality
business and professional experience.

Other than the foregoing there are no stated miniratiteria for director nominees, although the imeledent members of the Board of Directors may edstsider suc
other factors as they may deem are in the bestestte of the Company and its stockholders. The @o&mDirectors also believes it appropriate fortagr key members of o
management to participate as members of the Bddbitectors.

The independent directors of the Board of Directdentify nominees by first evaluating the curremmbers of the Board of Directors willing to congnin service
Current members of the Board of Directors withIskiind experience that are relevant to our busiaedsvho are willing to continue in service aresidered for reaomination
balancing the value of continuity of service bystixig members of the Board of Directors with thbbtaining a new perspective. If any member of Bloard of Directors dor
not wish to continue in service or if the Boardifectors decides not to re-nominate a member deglection, the independent members of the Boardigddibrs identify th
desired skills and experience of a new nominedgint lof the criteria above. The entire Board ofdaiors is polled for suggestions as to individuakseting the aforemention
criteria. Research may also be performed to idemifalified individuals. To date, we have not ergmhghird parties to identify or evaluate or asgisidentifying potentic
nominees, nor do we anticipate doing so in theréutu

The independent directors of the Board of Directuase not adopted a formal policy with regard te tonsideration of diversity in identifying directoominees. |
determining whether to recommend a director nomittee independent directors of the Board of Directmnsider and discuss diversity, among othepfactvith a view towai
the needs of the Board of Directors as a whole. ifilependent directors of the Board of Directoraggeally conceptualize diversity expansively to ird#, without limitatior
concepts such as race, gender, national origiferdifices of viewpoint, professional experience catlan, skill and other qualities that contributethe Board of Directors, wh
identifying and recommending director nominees. itependent directors of the Board of Directorelve that the inclusion of diversity as one of mdactors considered
selecting director nominees is consistent withitfteependent directors of the Board of Directaysal of creating a Board of Directors that besvesrthe needs of the Comp.
and the interest of its shareholders.

Compensation CommitteeWe do not have a compensation committee becausexegutive officers do not receive any direct congagion from us.
Communication with the Board of Directors

Stockholders with questions about Keating Capital encouraged to contact our Investor Relationsudent. However, if stockholders believe that thgiestion
have not been addressed, they may communicatethvdt@ompanys Board of Directors by sending their communicatitm Keating Capital, Inc., Attention: Corporatectegary
5251 DTC Parkway, Suite 1000, Greenwood Villagelo€amlo 80111. All stockholder communications reeeliyn this manner will be delivered to one or morembers of tt
Board of Directors.

Code of Ethics
A code of ethics relates to written standards #énatreasonably designed to deter wrongdoing apdoimote:

. honest and ethical conduct, including the ethieaidiing of actual or apparent conflicts of interlestween personal and professional relationsl

e full, fair, accurate, timely and understandablecidisure in reports and documents that are filethvwot submitted to, the SEC and in other public manmication:
made by us

. compliance with applicable governmental laws, raed regulations

. the prompt internal reporting of violations of tbede to an appropriate person or persons identifi¢ide code; an

. accountability for adherence to the co
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Our Board of Directors has adopted a corporate coflesthics that applies to our executive officees,copy of which is available on our website
www.keatingcapital.conor by written request to the Company at Keating i@hpinc., Attention: Corporate Secretary, 5251 @ Parkway, Suite 1000, Greenwood Ville
Colorado 80111. We intend to disclose amendmentsriwaivers from a required provision of, ourmanate code of ethics on Form 8-K.

Compensation of Directors

The following table sets forth compensation of @@mpany’s directors for the year ended Decembe2309.

Fees Earned or All Other
Name Paid in Cash®™  Compensation@ Total
Interested Directors
Timothy J. Keatin¢ - - -
Ranijit P. Mankeka - - -
Independent Directors
J. Taylor Simontol $ 41,00( - $ 41,00(
William F. Owens $ 19,50( - $ 19,50(
Andrew S. Miller $ 26,00( - $ 26,00(
Anthony K. McDonald?3) $ 12,50( - $ 12,50(

(1) For adiscussion of the independent directors’ camsgtion, see below.
2 We do not maintain a stock or option plan, non-ggiicentive plan or pension plan for our directors

3) Mr. McDonald resigned from the Board of Directaeffective April 10, 2009. Mr. Owens was appointsdthe Board of Directors to replace Mr. McDonatdaamember ¢
the Board of Directors on April 10, 20C

We currently pay our independent directors an ahfegaof $18,000, payable quarterly in advance. @dependent directors also receive a fee of $2f60@ny regule
or special meeting attended in person in exce$surfmeetings in any year. The meeting fees ferfifst four meetings of a year are included witthia annual retainer fee paic
the directors. Each independent director also vese$500 for each telephonic meeting in which tinectbr participated. We also pay our lead indejeen director, as designa
from time to time by our Board of Directors, an #ibthal annual fee of $5,000, payable quarterhadvance. J. Taylor Simonton is presently desighateour lead independ
director.

Each independent member of the Audit Committeel{ding the chair) receives an annual committeedfe®8,000 for serving on the committee, payablerguly in
advance. Each independent director also receivfes af $500 for any regular or special meetinghaf Audit Committee attended in person, for any tingein excess of foi
meetings in any year. The meeting fees for the foar meetings of a year are included within tmmw@al committee fee paid to the directors. Eaclepeedent director al
receives $250 for each telephonic meeting of theliAGommittee in which the director participatedie pay our independent director who serves as fiaér of the Audi
Committee an additional annual fee of $10,000, pkyquarterly in advance. Mr. Simonton is preseddsignated as chair of our Audit Committee.

Each independent member of the Valuation Commitieduding the Chairman) receives an annual conemifee of $4,000 for serving on the committee, pk
quarterly in advance. Each independent directw eéceives a fee of $1,000 for any regular origpereeting of the Valuation Committee attendegbémson, for any meeting
excess of four meetings in any year. The meetieg fer the first four meetings of a year are inellidvithin the annual committee fee paid to theaaes. Each independe
director also receives $250 for each telephonictimgef the Valuation Committee in which the dimcparticipated.

We reimburse directors for out-of-pocket expensesiired in attending Board and committee meetimgsiendertaking certain matters on our behalf.

Interested directors do not receive separate faethéir services as directors.
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We may secure insurance on behalf of any personisvbbo was or has agreed to become a directorfareofof the Company or is or was serving at owuest as
director or officer of another enterprise for ampllity arising out of his actions, regardlesswdtiether the Maryland General Corporation Law wagpgdmit indemnification. W
have obtained liability insurance for our officenrsd directors.

Compensation of Chief Executive Officer and Other Eecutive Officers

None of our executive officers receive direct comgagion from us. Messrs. Keating and Rogers, titraeir ownership interest in, or management st with
Keating Investments, are entitled to a portion ny profits earned by Keating Investments, whichludes any fees payable to Keating Investments uttterterms of ot
Investment Advisory and Administrative Services égment, less expenses incurred by Keating Invessmanperforming its services under our InvestmAdvisory anc
Administrative Services Agreement. Keating Invesiteemay also pay salaries, bonuses, and indiviggebrmance awards and/or individual performanceuses to Messi
Keating and Rogers in addition to any profits edrfiem their ownership interests in Keating Investits.

Mr. Mankekar serves as our Chief Financial Offieed Mr. Green serves as our Chief Compliance Qffidde compensation of our Chief Financial Offiegrd ou
Chief Compliance Officer is paid by Keating Invesims, subject to reimbursement by us of an allecgbktion of such compensation for services rertlésesuch persons
us. In accordance with our Investment Advisorg @&udministrative Services Agreement, our reimbureetof an allocable portion of such compensatiogabeaccruing c
November 13, 2008. For the years ended Decemhe2@19 and 2008, we reimbursed Keating Investm8t&5,182 and $18,059, respectively, for the alltzaiortion o
compensation expenses incurred by Keating Invedsnam our behalf for our Chief Financial Officerhi€f Compliance Officer, and other support persénpersuant to tr
Investment Advisory and Administrative Services égment with Keating Investments.

Certain Relationships and Related Transactions

The Company has procedures in place for the revé@proval and monitoring of transactions involvihg Company and certain persons related to the @oynpg-o
example, the Company has a code of conduct thargky prohibits any employee, officer or direcfomm engaging in any transaction where there igrflict between suc
individual’s personal interest and the interests of the Coynp&faivers to the code of conduct can generally @& obtained from the Chief Compliance Officee tBhairman ¢
the Board of Directors or the Chairman of the Al@ammittee of the Board of Directors and are puyplédisclosed as required by applicable law and k&gns. In addition, tr
Audit Committee of the Board of Directors is re@uirto review and approve all related-party trarisast(as defined in Item 404 of Regulation S-K).

Transactions with Management and Others

We have entered into the Investment Advisory andhihistrative Services Agreement with Keating Inveshts. Timothy J. Keating, our President, Chieé&xive
Officer and Chairman of the Board of Directorsthe Managing Member, the majority owner and an etee officer of Keating Investments. Ranjit P. Mahkar, our Chie
Financial Officer, Treasurer and a member of oummoof Directors, is also an executive officer ofafing Investments. Kyle L. Rogers, our Chief @gieg Officer an
Secretary, is also an executive officer and menolbd¢eating Investments. Frederic M. Schweigerutito not an officer of ours, is an executive offieexd member of Keatil
Investments. We have also entered into a licegeseanent with Keating Investments, pursuant to tvieating Investments has granted us a non-ex@usdyaltyfree license t
use the name “Keating Capital.”

Pursuant to the terms of the Investment Advisorg &dministrative Services Agreement, we pay Keatingestments a fee for its investment advisory iset
consisting of two components - a base managemerztrfd an incentive fee.

The base management fee is calculated at an anameabf 2% of our gross assets, where gross assdtgle any borrowings for investment purposese Das
management fee is payable quarterly in arrearsjsandiculated based on the value of our grosgsssehe end of the most recently completed caeqgdarter, and adjusted
any equity capital raises or repurchases duringctiveent calendar quarter. The base managemerfofesny partial quarter is appropriately mated. In accordance with f
Investment Advisory and Administrative Services égment, base management fees payable to Keatirgstingnts began accruing on November 13, 2008.| Tatst
management fees incurred for the years ended Dexre®ih 2009 and 2008 were $90,904 and $11,990ectsply.
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The incentive fee is determined and payable inaasras of the end of each calendar year (or ugonination of the Investment Advisory and Adminisive Service
Agreement, as of the termination date), and ec@d of our realized capital gains, if any, on a aolative basis from inception through the end ofreaalendar year, compui
net of all realized capital losses and unrealizguital depreciation on a cumulative basis, lessatigregate amount of any previously paid incerfids, with respect to each of
investments in our portfolio. No incentive feesrev@arned by or paid to Keating Investments forytbars ended December 31, 2009 and 2008 as the &@yngenerated |
realized capital gains during these periods.

In addition, pursuant to the terms of the Investmfedvisory and Administrative Services Agreemengaiing Investments furnishes us with office faigiit equipmen
and clerical, bookkeeping and recdeeleping services. Keating Investments also perfoongacilitates the performance of, certain adstiative services, which includes be
responsible for the financial records which we r@guired to maintain and preparing reports to ¢oclkdholders and reports filed with the SEC. Kegtinvestments also assists
in monitoring our portfolio accounting and bookkegp managing portfolio collections and reportipgrforming internal audit services, determining auodblishing our net as:
value, overseeing the preparation and filing of tax returns, printing and disseminating reportotw stockholders, providing support for our rislamagement efforts a
generally overseeing the payment of our expensgéparformance of administrative and professionalises rendered to us by others.

We reimburse Keating Investments for the allocaogion of overhead and other expenses incurrelddating Investments in performing its administratibligation
under the Investment Advisory and Administrativev@es Agreement, including the compensation of Ghref Financial Officer, Chief Compliance Officeand other suppc
personnel. In accordance with the Investment Aatyisnd Administrative Services Agreement, theat®mn of administrative expenses from Keating btrents commenced
November 13, 2008. For the years ended DecembeR@19 and 2008, allocated administrative expemsesding the compensation of our Chief Financidfic2r, Chie'
Compliance Officer, and other support personnéhléa $269,384 and $28,041, respectively.

Currently, our investment advisersenior investment professionals, Messrs. Keafitankekar, Rogers and Schweiger, and the additiadatinistrative personr
currently retained by Keating Investments, do rests as principals of other investment funds affdd with Keating Investments; however, they maydan the future. If the
do, persons and entities may in the future managestment funds with investment objective simiaours. In addition, our current executive officarsl directors, serve or
serve as officers, directors or principals of édithat operate in the same or related line oiness as we do, including investment funds mandgyeour affiliates. Accordingl
we may hot be given the opportunity to participateertain investments made by investment fundsaged by advisers affiliated with Keating Investnsentiowever, in the eve
such conflicts do arise in the future, Keating Istneents intends to allocate investment opportusitiea fair and equitable manner consistent withinpuestment objective a
strategies so that we are not disadvantaged iticelto any other affiliate or client of Keatingiestments.

Allocation of Time

We rely, in part, on Keating Investments to manageday-today activities and to implement our investmenttefgg. Keating Investments plans, in the futurebé
involved with activities which are unrelated to és a result of these activities, Keating Investtegits employees and certain of its affiliates| \wéve conflicts of interest
allocating their time between us and other acésiin which we may become involved. Keating Invesita and its employees will devote only as mucttsafime to our busine
as Keating Investments and its employees, in fodyment, determine is reasonably required, whidly tme substantially less than their full time. Tdfere, Keating Investmen
its personnel, and certain affiliates may expemecenflicts of interest in allocating managemenmntetj services, and functions among us and any bilness ventures in whi
they or any of their key personnel, as applicatviay become involved. This could result in actidmest are more favorable to other affiliated entitiesn to us. However, Keati
Investments believes that it has sufficient persbtmdischarge fully their responsibilities to aditivities in which they are involved.

Relationship with Andrews Securities, LL

Prior to August 21, 2008, Andrews Securities, LL@ndrews Securities”)formerly known as Keating Securities, LLC, was 100&ned by our investment advis
Keating Investments. On August 21, 2008, a traimaevas completed whereby Keating Investments 86kb of Andrews Securities to Jeff L. Andrews anitiMel J. Keatin(
the brother of Timothy J. Keating, our Presidend &hief Executive Officer. Following completion tifis transaction, Keating Investments continuedwm 20% of Andrew
Securities, but did not actively participate in thgerations or management of Andrews Securitinscohnection with the transactions by which Keatimgestments sold its 8C
interest in Andrews Securities, a continuing merabigr application (“CMA")was filed with FINRA on June 3, 2008. The CMA wagproved by FINRA in December
2008. Additionally, effective November 4, 2008 mthy J. Keating, Kyle L. Rogers and Brett W. Greenlonger provided regulatory supervision overd aeased beir
registered representatives of, Andrews Securities.

On January 31, 2009, Keating Investments soldeitsaining 20% interest in Andrews Securities to lefAndrews and upon completion of the sale trafisacwa:
terminated as a member of Andrews Securities. Aesalt of Keating Investmentgrevious ownership of Andrews Securities, AndrevesBities may have previously bt
deemed an affiliate of Keating Investments and essult of our relationship with Keating Investrreeand Timothy J. Keating, previously an affiliafeours.

Investments
As a business development company, we may be tiniteour ability to invest in any portfolio compary which any fund or other client managed by Keg
Investments, or any of its affiliates has an innestt. We may also be limited in our ability to iowest in a portfolio company with Keating Investme® or one or more of

affiliates. Subject to obtaining exemptive reliedrh the SEC, we also intend to oorest with any such investment entity to the ex{germitted by the 1940 Act, or the rules
regulations thereunder.
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Review, Approval or Ratification of Transactions with Related Parties

In the ordinary course of business, we may enter transactions with portfolio companies that maycbnsidered related party transactions. In omensure that v
do not engage in any prohibited transactions with @ersons affiliated with us, we have implemerdgedain policies and procedures whereby our exeewtificers screen each
our transactions for any possible affiliations,selmr remote, between the proposed portfolio imvest, us, companies controlled by us and our enegleyand directors. We v
not enter into any agreements unless and untilreesatisfied that no affiliations prohibited by th@40 Act exist or, if such affiliations exist, have taken appropriate action:
seek board review and approval or exemptive rédiesuch transaction. Our Board of Directors revdghese procedures on an annual basis.

The Audit Committee of our Board of Directors iqjué@ed to review and approve any transactions wélated parties (as such term is defined in Iterh 4(
Regulation S-K).

In addition, our code of business conduct and sthithich is applicable to all our all employeediogfrs and directors, requires that all employeéfi;ers and directo
avoid any conflict, or the appearance of a conflettween an individuad’personal interests and our interests. Our cotbeisihess conduct and ethics is available on obsitea
www.keatingcapital.com

Section 16(a) Beneficial Ownership Reporting Compdince

Pursuant to Section 16(a) of the Exchange Act,Gbenpanys directors and executive officers, and any perdmiding more than 10% of its common stock,
required to report their beneficial ownership angt ahanges therein to the SEC and the Company.ifépeee dates for those reports have been estatlisand the Company
required to report herein any failure to file sueports by those due dates. Based on the Compaayiew of Forms 3, 4 and 5 filed by such persams information provided |
the Companys directors and officers, the Company believes dhaing the fiscal year ended December 31, 200%e&dtion 16(a) filing requirements applicable twls persor
were met in a timely manner.
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PROPOSAL Il
RATIFICATION OF SELECTION OF INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee and the independent directbith® Board of Directors have selected Grant ThanmiLP to serve as the independent registered palsitountin
firm for the Company for the fiscal year ending Bexber 31, 2010. This selection is subject to tfon or rejection by the stockholders of the Camp

Grant Thornton LLP has advised us that neithefithenor any present member or associate of itdrgsmaterial financial interest, direct or indirgatthe Company «
its affiliates. It is expected that a represemtatf Grant Thornton LLP will be present at the AahMeeting and will have an opportunity to makst@ement if he chooses
will be available to answer questions.

Fiscal Year Ended Fiscal Year Ended

December 31, 2009 December 31, 2008
Audit Fees $ 65,000 $ 50,00(
Audit-Related Fee 2,00(¢ 3,00(
Tax Fees 6,50( 5,25(
All Other Fees — —
Total Fees: $ 72,500 $ 58,25(

Audit Fees. Audit fees consist of fees billed for professibservices rendered for the audit of our yead financial statements and services that are altyrprovidec
by Grant Thornton LLP in connection with statutamnyd regulatory filings.

Audit-Related FeesAudit-related services consist of fees billed for assteand related services that are reasonably refaté performance of the audit or reviev
our financial statements and are not reported utiledit Fees.” These services include attest services that areeqgoired by statute or regulation and consultatiooncernin
financial accounting and reporting standards.

Tax Fees Tax fees consist of fees billed for professicselices for tax compliance. These services inchgistance regarding federal, state, and localdepliance
All Other Fees All other fees would include fees for productsl aervices other than the services reported above.

Audit Committee Report

The Audit Committee operates under a written chatiopted by the Board of Directors. The Audit Caittee is currently composed of Messrs. Simontong@svand
Miller.

Management is responsible for the Company’s intecpatrols and the financial reporting process. Th@mpanys independent registered public accounting fir
responsible for performing an independent audihef Companyg financial statements in accordance with audistegdards of the Public Company Accounting OvetsRyfarc
(United States) and expressing an opinion on timéocmity of those audited financial statements éga@dance with accounting principles generally ptee in the United Statt
The Audit Committees responsibility is to monitor and oversee thesegsses. The Audit Committee is also directly rasfie for the appointment, compensation and oghl
of the Company'’s independent registered public aeting firm.

Pre-Approval Policy

The Audit Committee has established a pre-appnoetidy that describes the permitted audit, auei&ted, tax and other services to be provided anGThornton LLF
the Company’s independent registered public acaogrfirm. The policy requires that the Audit Comtai pre-approve the audit and naumdit services performed by
independent auditor in order to assure that theigiam of such service does not impair the audstandependence.
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Any requests for audit, audit-related, tax and o@ervices that have not received general pre-appmust be submitted to the Audit Committee foedfic pre-
approval, irrespective of the amount, and cannatrnence until such approval has been granted. Nornmak-approval is provided at regularly scheduled mestiogthe Audi
Committee. However, the Audit Committee may delegatapproval authority to one or more of its membetse Thember or members to whom such authority isgdédel sha
report any pre-approval decisions to the Audit Cottea at its next scheduled meeting. The Audit Cattem does not delegate its responsibilities to-gpprove service
performed by the independent registered public aeiing firm to management.

Review with Manageme

The Audit Committee has reviewed the audited fimgnstatements and met and held discussions withagement regarding the audited financial staten
Management has represented to the Audit Commitieethe Company' financial statements were prepared in accordaiiteaccounting principles generally accepted ie
United States.

Review and Discussion with Independent Registewddid®Accounting Firr

The Audit Committee has discussed with Grant ThoritLP, the Companyg’ independent registered public accounting firmftens required to be discussed
Statement of Auditing Standards No. 61 (Communicatvith Audit Committees). The Audit Committee rieesl and reviewed the written disclosures and #itef from th
independent registered public accounting firm regfiby the applicable requirements of the Publiem@any Accounting Oversight Board and has discusstidthe auditors tr
auditors’ independence. The Audit Committee has etsisidered the compatibility of non-audit sergieéth the auditors’ independence.

Conclusion

Based on the Audit Committee’s discussion with ngamaent and the independent registered public at¢icmufirm, the Audit Committees review of the audite
financial statements, the representations of manege and the report of the independent registendalip accounting firm to the Audit Committee, theudit Committe:
recommended that the Board of Directors includestindited financial statements in the Company’s AstiReport on Form 18- for the year ended December 31, 2009 for f
with the SEC. The Audit Committee also recommenithedselection of Grant Thornton LLP to serve asGbenpanys independent registered public accounting firmtfer yea
ending December 31, 2010.

Respectfully Submittec
The Audit Committet
J. Taylor Simontol

Andrew S. Miller
William F. Owens

Unless otherwise instructed, proxies solicited byhe Board of Directors will be voted “ FOR” the ratification of the appointment of Grant Thornton LLP as the
independent registered public accounting firm of tte Company for the year ending December 31, 2010.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE “FOR " THE RATIFICATION OF THE SELECTION OF GRANT
THORNTON LLP AS THE INDEPENDENT REGISTERED PUBLIC A CCOUNTING FIRM FOR THE COMPANY FOR THE YEAR ENDING DECEMBER 31, 2010
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PROPOSAL 1l
APPROVAL OF AN AMENDMENT TO THE COMPANY'S CHARTER T O SPECIFY
THAT ONE OF THE LAWFUL ACTIVITIES IN WHICH THE COMP  ANY MAY ENGAGE
INCLUDES CONDUCTING AND CARRYING ON THE BUSINESS OF A
BUSINESS DEVELOPMENT COMPANY UNDER THE 1940 ACT

Stockholders of the Company are being asked tooappan amendment to the Compan@harter to specify that one of the lawful actdstin which the Company m
engage includes conducting and carrying on thenlessiof a business development company under #@A&. A copy of the Proposed Articles of Amendinenthe Company
Charter (“Proposed Articles of Amendment”) reflegtithe Proposed Charter Amendments is attacheghpsnlix Ato this Proxy Statement.

Each of the Proposed Charter Amendments in PropdBalV and V is being voted upon separately bgc&holders, and the approval of any one Propodeatt€
Amendment is not contingent on the approval ofdtieer Proposed Charter Amendments. Any of the&sed Charter Amendments in Proposals Ill, IV and/hich are nc
approved by the stockholders will be removed frdva Proposed Articles of Amendment prior to filingttwthe State Department of Assessments and TaxatidViarylanc
(“SDAT"). If Proposal lll is not approved by théoskholders, then Article Second will be deletezhirthe Proposed Articles of Amendment.

Reasons for the Proposed Charter Amendment

Article 11 of the Charter currently provides thaktpurpose for which the Company was formed isngage in any lawful act or activity for which corpions may b
organized under the general laws of the State af/Mad. This Proposed Charter Amendment clarifiee¢ one of the lawful activities in which the Coamy may engage incluc
conducting and carrying on the business of a bssimevelopment company under the 1940 Act. The paos filed an election to be regulated as a busimEvelopmel
company under the 1940 Act on November 20, 2008thEr, this Proposed Charter Amendment stateshieaCompany may only change the nature of itsn@ssi so as to ce:
to be, or to withdraw its election as, a businesgetbpment company, if such change or electioruteaized by the vote of a majority of the outstagdvoting securities i
defined under the 1940 Act. This Proposed CharteeAdment will confirm that Comparsgy/intention to continue to operate and undertakestment activities in compliance w
the regulations applicable to business developroemtpanies under the 1940 Act, subject to any vb& majority of the outstanding voting securitidstte Company to eith
change the nature of the business to cease ta béthalraw its election to be regulated as, a bessndevelopment company as provide by the 1940 Act.

The Companys Board of Directors has unanimously advised amdeM@d, and is proposing to the stockholders fa@rayal, an amendment to Article Il of the Cha
to specify that one of the lawful activities in whithe Company may engage includes conducting anglieg on the business of a business developn@npany under the 19
Act. The text of this Proposed Charter Amendmentcluded in Article Second of the Proposed Aeicof Amendment which is attached to this Proxgt&hent ad\ppendi>
A . If approved by the stockholders, this Proposedrtér Amendment will become effective upon thdjlof the Proposed Articles of Amendment with 82AT, which thi
Company intends to file promptly after stockholdeproval is obtained.

Board Consideration

At a meeting of the Board of Directors held on Agti 2010, the Board of Directors unanimously votedapprove this Proposed Charter Amendment afosétin
Article Second of the Proposed Articles of Amendmen reaching a decision to approve this PropoSkdrter Amendment, the Board of Directors congideamong oth
things, the fact that this Proposed Charter Amendmas generally favorable to Company’s stockhader

Based on its review and discussion of this Prop@eakter Amendment as set forth in Article Secohthe Proposed Articles of Amendment, the Boardoéctor:
unanimously approved this Proposed Charter Amentarehdetermined that adoption thereof was in st mterests of the Company's stockholders. TrerdBof Directors the
directed that this Proposed Charter Amendment bengted to stockholders for approval at the Anndaleting with the Board of Directa’recommendation that stockholder
the Company vote to approve this Proposed Chartegn&iment.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE “ FOR " THE APPROVAL OF THE AMENDMENT TO THE CHARTER TO
SPECIFY THAT ONE OF THE LAWFUL ACTIVITIES IN WHICH  THE COMPANY MAY ENGAGE INCLUDES CONDUCTING AND CARR YING ON THE
BUSINESS OF A BUSINESS DEVELOPMENT COMPANY UNDER THE 1940 ACT.
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PROPOSAL IV
APPROVAL OF AN AMENDMENT TO THE CHARTER TO REQUIRE ALL DIRECTORS TO STAND FOR ELECTION ANNUALLY BEGINN ING WITH THE
2011 ANNUAL MEETING OF STOCKHOLDERS.

Stockholders of the Company are being asked tooappan amendment to the Charter to require thatiadttors stand for election annually beginninghvthe 201
Annual Meeting of Stockholders. A copy of the Rysed Articles of Amendment reflecting this Propo§ddarter Amendment as well as the other Proposedit@hAmendmen
is attached as Appendix # this Proxy Statement.

Each of the Proposed Charter Amendments to thet€riar Proposals 1ll, IV and V are being voted upseparately by stockholders, and the approval gf e
Proposed Charter Amendment is not contingent oragipeoval of the other Proposed Charter Amendme#tsy of the Proposed Charter Amendments in Praisdél, IV and Vv
which are not approved by the stockholders willremoved from the Proposed Articles of Amendmenomto filing with the SDAT. If Proposal IV is notparoved by th
stockholders, then Article Third will be deletedrfr the Proposed Articles of Amendment.

Reasons for the Proposed Charter Amendment

Article IV of the Charter currently provides thatettors are divided into three classes with respethe time for which they are to hold officeir&€tors of each cla
serve for staggered three-year terms, such thatame class of directors stands foreleetion each year. The term of the Class Il dinecis scheduled to expire at this Anr
Meeting. The term of the Class | directors is skched to expire at the 2012 Annual Meeting andtéren of the Class Il directors is scheduled toiexjat the 2011 Annu
Meeting. Because of the classified Board structst@ckholders have the opportunity to vote oneleetion of only roughly one-third of the direct@ach year.

The Board of Directors is committed to good corpergovernance. Accordingly, in determining whett@declassify the Board of Directors and require annuz
election of all directors, the Board of Directoegefully reviewed the various arguments for andregja classified Board structure.

The Board of Directors recognizes that a classifigdcture may offer several advantages, such @sqiing Board of Director continuity and stabiligncouragin
directors to take a long-term perspective, and ¢cedua company vulnerability to coercive takeover tactics. TBeard of Directors also recognizes, however, thelaasifie(
structure may appear to reduce directors’ accollitiato stockholders, as such a structure doesenatble stockholders to express a view on eachbtdite performance by mee
of an annual vote. In addition, the Board of Diogs recognizes that some investors consider amoti a declassified board structure an emergingarate governancebes
practice” trend. The Board of Directors noted tmainy U.S. public companies have eliminated, oedan proposals to eliminate, their classified Hadructures in recent years.

In view of the considerations described above,Bbard of Directors determined that it is in thethegerests of the Company and its stockholderdeclassify th
Board of Directors and require the annual electball directors. Accordingly, in the event the citholders approve this Proposed Charter Amendneach director, includir
Messrs. Simonton and Owens if duly elected by ttoekholders at the Annual Meeting, would stand é&ection annually beginning with the 2011 Annual édeg o
Stockholders.

The Companys Board of Directors has unanimously advised amdaed, and is proposing to the stockholders f@rayal, an amendment to Article IV of the Cha
to declassify the Board of Directors and require #mnual election of all directors. The text astRroposed Charter Amendment is included in Aetithird of the Propos:
Articles of Amendment which is attached to this)>Br&tatement as Appendix Alf approved by the stockholders, this Proposkdr@r Amendment will become effective u
the filing of the Proposed Articles of Amendmerithathe SDAT, which the Company intends to file mgtly after stockholder approval is obtained. Bward of Directors h:
also approved a conforming amendment to ArticleSHction 11 of the Company’s Bylaws.
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Board Consideration

At a meeting of the Board of Directors held on A@ti2010, 2010, the Board of Directors unanimouwaied to approve this Proposed Charter Amendmeseafort|
in Article Third of the Proposed Articles of Amendnt. In reaching a decision to approve this PregdSharter Amendment, the Board of Directors carsid, among oth
things, the fact that this Proposed Charter Amendmas generally favorable to Company’s stockhader

Based on its review and discussion of this Propd3earter Amendment as set forth in Article Thirdtbé Proposed Articles of Amendment, the Board wé&or:
unanimously approved this Proposed Charter Amendiarehdetermined that adoption thereof was in st mterests of the Company's stockholders. Thedof Directors the
directed that this Proposed Charter Amendment bengted to stockholders for approval at the Anndaleting with the Board of Directa’recommendation that stockholder
the Company vote to approve this Proposed Chartegn&iment.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE “FOR " THE APPROVAL OF AN AMENDMENT TO THE CHARTER TO
REQUIRE ALL DIRECTORS TO STAND FOR ELECTION ANNUALL Y BEGINNING WITH THE 2011 ANNUAL MEETING OF STOCKHO LDERS.
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PROPOSAL V
APPROVAL OF AN AMENDMENT TO THE CHARTER TO ALLOW ST OCKHOLDERS TO REMOVE A DIRECTOR FOR CAUSE BY THE AF FIRMATIVE
VOTE OF THE HOLDERS OF A MAJORITY OF THE SHARES OUT STANDING AND ENTITLED TO VOTE THEREON.

Stockholders of the Company are being asked tooappein amendment to the Charter to allow stockhsltteremove a director for cause by the affirmatiote of th
holders of a majority of the shares of stock ousitag and entitled to vote thereon. A copy of Breposed Articles of Amendment reflecting this Rregd Charter Amendment
well as the other Proposed Charter Amendmentdastad as Appendix £ this Proxy Statement.

Each of the Proposed Charter Amendments to thet&@her Proposals Ill, IV and V is being voted upseparately by stockholders, and the approval of @me
Proposed Charter Amendment is not contingent oragipeoval of the other Proposed Charter Amendme#tsy of the Proposed ChartdAmendments in Proposals Ill, IV anc
which are not approved by the stockholders willremoved from the Proposed Articles of Amendmenompto filing with the SDAT. If Proposal V is not ppved by th
stockholders, then Article Fourth will be deletedrfi the Proposed Articles of Amendment.

Reasons for the Proposed Charter Amendment

Section 4.9 of Article IV of the Charter currenflyovides that a director may be removed from offiteny time only for cause and only by the affitivevote of a
least twothirds of the votes entitled to be cast generallyhie election of directors. Section 4.9 of AeidV defines cause as the conviction of a felony dinal judgment of
court of competent jurisdiction holding that sudredtor caused demonstrable, material harm to tvagany through bad faith or active and deliberagbahesty.

This Proposed Charter Amendment will reduce theiired vote to remove a director for cause from thiods to a majority of the votes entitled to batcgenerally i
the election of directors. This Proposed ChartereAdment also expands the definition of causediide: (a) the conviction of a felony or misdemeaainoolving the purchase
sale of securities; and (b) by reason of any midaoh the permanent or temporary enjoinment by toogter or judgment from participating in any aitgiinvolving the purchas
of sale of securities. This expanded definitiorcafise is consistent with Section 9(a) of the 18d0which makes certain persons ineligible to seasea director of a busine
development company. The Board of Directors belehés Proposed Charter Amendment provides a napeogriate threshold for stockholders to removérector for cause ai
is more consistent with the regulations applicdableusiness development companies. In the evdireator is removed by the stockholders for casseh vacancy on the Bo:
of Directors will be filled by the remaining direct in office, and any director elected to fill Bueacancy will serve the remaining term of the clioe so removed and unti
successor is duly elected and qualified.

The Charter does not allow stockholders to remog&extor without cause. In view of Proposal I\¥pae, to declassify the Board of Directors, whithdopted at tr
Annual Meeting will enable stockholders to exprassew on each direct@’performance by means of an annual vote, the BafaBdrectors have determined it is not advisab
amend the Charter to allow stockholders to remogigextor without cause.

The Companys Board of Directors has unanimously advised amdaed, and is proposing to the stockholders farayal, an amendment to Section 4.9 of Article
of the Charter to allow stockholders to remove r@daor for cause by the affirmative vote of thedswk of a majority of the shares of stock outstagdind entitled to vo
thereon. The text of this Proposed Charter Amemdnseincluded in Article Fourth of the Proposediéles of Amendment which is attached to this Pr&tgtement appendi>
A . If approved by the stockholders, this Proposedr@r Amendment will become effective upon thimdjlof the Proposed Articles of Amendment with 82AT, which th
Company intends to file promptly after stockholdpproval is obtained.

Board Consideration

At a meeting of the Board of Directors held on Afri2010, 2010, the directors unanimously votedpprove this Proposed Charter Amendment as gétifoArticle
Fourth of the Proposed Articles of Amendment. daahing a decision to approve this Proposed Chareendment, the Board of Directors considered, anather things, tr
fact that this Proposed Charter Amendment was gdpdavorable to Company’s stockholders.
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Based on its review and discussion of this PropdSkdrter Amendment as set forth in the Proposeitlast of Amendment, the Board of Directors unanisiy
approved this Proposed Charter Amendment and ditednthat adoption thereof was in the best interethe Company's stockholders. The Board of Darscthen directed th
this Proposed Charter Amendment be submitted ttkstdders for approval at the Annual Meeting whie Board of Directos recommendation that stockholders of the Com
vote to approve this Proposed Charter Amendment.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE “EOR " THE APPROVAL OF AN AMENDMENT TO THE CHARTER TO
ALLOW STOCKHOLDERS TO REMOVE A DIRECTOR FOR CAUSE B Y THE AFFIRMATIVE VOTE OF THE HOLDERS OF A MAJORITY  OF THE SHARES
OUTSTANDING AND ENTITLED TO VOTE THEREON.

23




OTHER BUSINESS

The Board of Directors knows of no other busineske presented for action at the Annual Meetingnlf matters do come before the Annual Meeting bithvactior
can properly be taken, it is intended that the @®shall vote in accordance with the judgmenhefgerson or persons exercising the authority coedeby the proxy at the Annu
Meeting. The submission of a proposal does notaniee its inclusion in the Comparyproxy statement or presentation at the Annualtigeunless certain securities |
requirements are met.

SUBMISSION OF STOCKHOLDER PROPOSALS

The Company expects that the 2011 Annual Meetin§totkholders will be held in May 2011, but the exdate, time, and location of such meeting havetyée
determined. A stockholder who intends to preseptaposal at that annual meeting must submit th@gsal in writing to the Company at its address negdwood Village
Colorado, and the Company must receive the propusabrlier than December 28, 2010, and no latar flanuary 28, 2011, in order for the proposaktoednsidered for inclusit
in the Company'’s proxy statement for that meetifige submission of a proposal does not guarantéecitssion in the Company’s proxy statement or prgation at the meeting.

For any proposal that is not submitted for incluasio next years proxy statement (as described in the precedirggpaph) but is instead sought to be presentedttyi
at next yeas annual meeting, SEC rules permit management t® mmxies in its discretion if: (a) the Compangeiwes notice of the proposal before the closeusiress o
January 28, 2011 and advises stockholders in reatsyproxy statement about the nature of the mattdrt@mw management intends to vote on such mattdip)dhe Compar
does not receive notice of the proposal prior todlose of business on January 28, 2011.

Notices of intention to present proposals at the128nnual Meeting of Stockholders should be addr@de Keating Capital, Inc., Attention: Corporatec&tary, 525
DTC Parkway, Suite 1000, Greenwood Village, Color&)111. The Company reserves the right to refetg, out of order, or take other appropriate actioth respect to ar
proposal that does not comply with these and atpeticable requirements.

You are cordially invited to attend the Annual Meetng in person. Whether or not you plan to attend tle Annual Meeting, you are requested to complete, th sigr
and promptly return the accompanying proxy card inthe enclosed postage-paid envelope or submit youote through the Internet website atwww.eproxy.com/ktg¢ as
indicated on the proxy card.

By Order of the Board of Directors

Kyle L. Rogers
Secretary

Greenwood Village, Colorado
April 28, 2010
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PRIVACY NOTICE

We are committed to protecting your privacy. Thisvacy notice explains the privacy policies of Kagt Capital, Inc. and its affiliated companies. §motice
supersedes any other privacy notice you may haeved from Keating Capital, Inc. or its investmadviser, Keating Investments, LLC.

We will safeguard, according to strict standardsexdurity and confidentiality, all information weceive about you. The only information we collecini you is you
name, address, number of shares you hold and yeial security number. This information is usedyos that we can send you annual reports and atf@mation about us, ai
send you proxy statements or other information iregiby law.

We do not share this information with any non-&fiéd third party except as described below.

. Authorized Employees of Keating Investme It is our policy that only authorized employees Kdating Investments who need to know your pers
information will have access to

. Service ProvidersWe may disclose your personal information to coniggthat provide services on our behalf, sucteasrd keeping, processing your tra
and mailing you information. These companies ageired to protect your information and use it splelr the purpose for which they receivec

. Courts and Government Officialdf required by law, we may disclose your persomdbrmation in accordance with a court order ortle request ¢
government regulators. Only that information regdiby law, subpoena, or court order will be disetb
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IMPORTANT NOTICE REGARDING INTERNET AVAILABILITY OF PROXY
MATERIALS FOR ANNUAL MEETING OF STOCKHOLDERS

The Proxy Statement and 2009 Annual Report to Simiders are available at
http://www.eproxy.com/ktg

ELECTRONIC DELIVERY OF PROXY MATERIALS

Sign up to receive the 2010 Annual Report to Stockdiders and proxy materials via the Internet rather than by mail. To sign up for this optional service visit
www.eproxy.com/ktgc. When the materials are available, we will sendgu an email with instructions that will enable you to recave these materials electronically. W
may be required to deliver a physical copy of the@L0 Annual Report to you if our common stock has ndecome listed on an exchange.

YOUR VOTE IS IMPORTANT!
You can authorize a proxy in one of two ways:

1. Vote by Internet: http://www.eproxy.com/ktgc . Follow the instructions provided there.

2. Vote by Mail: Mark, sign and date your proxycard and return it promptly in the enclosed envelog.

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS OF
KEATING CAPITAL, INC.
FOR THE ANNUAL MEETING OF STOCKHOLDERS
MAY 21, 2010

The undersigned stockholder of Keating Capital, (tiee “Company”)acknowledges receipt of the Notice of Annual Megtif Stockholders of the Company and hereby apg
Timothy J. Keating and Ranjit P. Mankekar, and eafcthem, and each with full power of substitutiom,act as attorneys and proxies for the undersigoevote all the shares
common stock of the Company which the undersigeeghtitled to vote at the Annual Meeting of Stodiiees of the Company to be held at the Compsuegrporate headquart

located at 5251 DTC Parkway, Suite 1000, Greenwdildge, Colorado 80111 on May 21, 2010, at 9:08.aMountain Time, and at all postponements or @aujments therec
as indicated on this proxy.

THIS PROXY IS REVOCABLE AND WILL BE VOTED AS DIRECT ED BY THE UNDERSIGNED BELOW; where no voting instruction is specified, it will be voted “
FOR " Proposals 1, 2, 3, 4 and 5 and in the discretioof the proxies with respect to matters described ifProposal 6.

Please vote, sign and date this proxy on the reveide and return it promptly by mail in the enelbsselfaddressed envelope or you may vote through thenkttevebsite
www.eproxy.com/ktgey following the instructions on the reverse side.

(CONTINUED ON REVERSE SIDE)




ANNUAL MEETING OF STOCKHOLDERS
KEATING CAPITAL, INC.
MAY 21, 2010

PROXY VOTING CARD

We encourage you to take advantage of Internet vatg, which is available 24 hours a day, 7 days a wee
Internet voting is available through 11:00 a.m. Eatern Time the day prior to the annual meeting day.

Your Internet vote authorizes the named proxies towote your shares in the same manner as if you marke
signed and returned your proxy card.

VOTE BY INTERNET OR VOTE BY MAIL
http://www.eproxy.com/ktgc
e Go to the Web site address listed abt e Mark, sign and date your proxy ca
e Have your proxy card read e Fold your proxy carc
e Follow the simple instructions that appear onrymomputer scree e Return your proxy card in the post-paid envelope provide.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR " PROPOSALS 1, 2, 3,4 and 5.

1. The election of the following persons (excepnearked to the contrary) as directors, « FOR WITHHOLD FOR ALL
of whom will serve as director of Keating Capithic. until the year indicated next to AUTHORITY EXCEPT
name, or until his successor is duly elected aradifigd. O O O

(01) J. Taylor Simonton (2013) (02) William®wens (2013

To withhold authority to vote for any individual minee, mark, “For All Exceptand strike
line through the name abo\

2. The ratification of the selection of Grant Thimn LLP as the independent registe FOR AGAINST ABSTAIN
public accounting firm for Keating Capital, Incrfihe fiscal year ending December 31, 2( [m} O O
3. The approval of an amendment to the Chartéfeaiting Capital, Incto specify that or FOR AGAINST ABSTAIN

of the lawful activities in which the Company maygege includes conducting and carn

on the business of a business development compatsr the 1940 Ac o = =

4. The approval of an amendment to the Chartéfeaiting Capital, Inc. toequire that a FOR AGAINST ABSTAIN
directors stand for election annually beginning hwithe 2011 Annual Meeting O O O
Stockholders

5. The approval of an amendment to the CharterKehting Capital, Inc. to allo FOR AGAINST ABSTAIN
stockholders to remove a director for cabgehe affirmative vote of the holders of a majy O O O

of the shares of stock outstanding and entitleebte thereor.

6. To vote upon such other business as may pgoperhe before the Annual Meeting or :
postponement or adjournment there

IMPORTANT: Please sign exactly as name appears hereon angiadatproxy. Joint owner should each sign persgndliustees or others signing in a representatielaciary
capacity should indicate their full titles in sucdpacity.

SIGNATURE DATE SIGNATURE DATE
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Appendix A

KEATING CAPITAL, INC.

ARTICLES OF AMENDMENT

Keating Capital, Inc., a Maryland corporation (tf@ompany” ), having its principal office in the State of Marythnhereby certifies to the State Departmer
Assessments and Taxation of Maryland (fBepartment” ) that:

FIRST: The Company desires to, and does hereby, anterHarter (théCharter” ) as currently in effect as hereafter set forth.
SECOND: The Charter is hereby amended by deleting tisieg Article Il in its entirety and substituting lieu thereof a new Atrticle Il which reads asldols:
ARTICLE Il
PURPOSE
The purpose for which the Company is formed isrtgage in any lawful act or activity for which corptions may be organized under the general lavikeofState ¢
Maryland as now or hereafter in force, includingidocting and carrying on the business of a busidesglopment company, subject to making an eledtienefor under tt
Investment Company Act of 1940, as amended (theedtment Company Act”)In the event an election to be regulated as a basidevelopment company under the Invest
Company Act has been made and is continuing, thepgaay may only change the nature of its businessgo cease to be, or to withdraw its electioradsysiness developm:

company, if such change or election is authorizethle vote of a majority of the outstanding votsegurities as defined under the Investment Compaty

THIRD : The Charter is hereby amended by deleting th&tieg Section 4.1 of Article 1V in its entirety drsubstituting in lieu thereof a new Section 4.1Adicle IV
which reads as follows:

Section 4.1 Number, Vacancies and Classificatiof Directors. The business and affairs of the Company shalinbeaged under the direction of the Boar
Directors. The number of Directors of the Companiffally shall be one, which number may be incegher decreased only by the Board of Directorsymntto the Bylaws, b
shall never be less than the minimum number redsethe Maryland General Corporation Law (th®IGCL "). The name of the initial director who shall servéilute firs
annual meeting of stockholders and until his susmeis duly elected and qualifies is Timothy J. e

A majority of the Board of Directors shall be Inéeplent Directors, except for a period of up to @@sdafter the death, removal or resignation ¢
Independent Director pending the election of surependent Director’s successor. A Director is mmred independent if he is not an “interested @&ras that term is defini
under Section 2(a)(19) of the Investment Companty Ac




The Company elects, at such time as the Companyniex eligible to make an election provided for unBlection 3802(b) of the MGCL, that, subject
applicable requirements of the Investment Compaatyahd except as may be provided by the Board cédiirs in setting the terms of any class or saefeRreferred Stock (
hereinafter defined), any and all vacancies onBbard of Directors may be filled only by the affative vote of a majority of the remaining Directansoffice, even if th
remaining Directors do not constitute a quorum, ang Director elected to fill a vacancy shall sefeethe remainder of the full term of the direcoip in which such vacan
occurred and until a successor is duly electedopradifies.

At each annual meeting of the stockholders aftesehArticles of Amendment become effective, eadledr’s term will expire, and each Director shal
elected to hold office for a term expiring at thexhannual meeting of stockholders and until tkeizcessors are duly elected and qualify. Direattag be elected to an unlimit
number of successive terms.

FOURTH: The Charter is hereby amended by deleting tigtieg Section 4.9 of Article 1V in its entirety drsubstituting in lieu thereof a new Section 4.Rdicle IV
which reads as follows:

Section 4.9 Removal of DirectarsSubject to the rights of holders of one or maesses or series of Preferred Stock to electrapve one or more Directors, ¢
Director, or the entire Board of Directors, mayrbemoved from office at any time only for cause anty by the affirmative vote of the holders of ajardy of the votes entitled
be cast generally in the election of Directorsr e purpose of this paragraph, "cause" shall medth respect to any particular Director: (a) cmtion of a felony or a fini
judgment of a court of competent jurisdiction halglithat such Director caused demonstrable, mateaiath to the Company through bad faith or active deliberate dishones
(b) conviction of a felony or misdemeanor involvithge purchase or sale of securities; and (c) byaeaf any misconduct, the permanent or temponajgirement by court order
judgment from participating in any activity invohg the purchase of sale of securit

FIFTH : The amendments to the Charter as set forth ahave been approved by the Board of Directors efGbmpany and by the stockholders of the Compa
accordance with the requirements of the Marylande®a Corporation Law and the Company’s Charter.

[ Remainder of Page Intentionally Left Blank




IN WITNESS WHEREOF, the Company has caused thetields of Amendment to be signed in its name and@®behalf by its Chief Executive Officer and atex
by its Corporate Secretary on , 2010.

KEATING CAPITAL, INC.

Attest: By:
Kyle L. Rogers Timothy J. Keating
Corporate Secretal Chief Executive Office

THE UNDERSIGNED, Timothy J. Keating, Chief ExecwiDfficer of Keating Capital, Inc., who executed lmghalf of said corporation the foregoing Articlef
Amendment, of which this certificate is made a phereby acknowledges, in the name and on behalidf corporation, the foregoing Articles of Amerafmto be the corpor
act of said corporation and further certifies thatthe best of his knowledge, information, anddfethe matters and facts set forth herein witpeet to the approval thereof
true in all material respects, under penaltiesesjusy.

Timothy J. Keating



