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HERCULES TECHNOLOGY GROWTH CAPITAL, INC.

400 Hamilton Avenue, Suite 310

Palo Alto, California 94301

(650) 289-3060

April     , 2009

Dear Stockholder:

You are cordially invited to attend the 2009 Annual Meeting of Stockholders of Hercules Technology Growth Capital, Inc. to be held on
Wednesday, June     , 2009 at 10:00 a.m., Eastern Time, at our Boston office at 31 St. James Avenue, Suite 790, Boston, Massachusetts 02116.
The phone number of our Boston office is (617) 314-9973.

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

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

Sincerely yours,

/s/ Manuel A. Henriquez

Manuel A. Henriquez

Chairman of the Board, President

and Chief Executive Officer
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HERCULES TECHNOLOGY GROWTH CAPITAL, INC.

400 Hamilton Avenue, Suite 310

Palo Alto, California 94301

(650) 289-3060

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD JUNE     , 2009

To the Stockholders of Hercules Technology Growth Capital, Inc.:

The 2009 Annual Meeting of Stockholders of Hercules Technology Growth Capital, Inc., a Maryland Corporation (the �Company�), will be held
at our Boston office at 31 St. James Avenue, Suite 790, Boston, Massachusetts 02116 on Thursday, June     , 2009, at 10:00 a.m. Eastern Time
for the following purposes:

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

2. To ratify the selection of Ernst & Young LLP to serve as the Company�s independent registered public accounting firm for the fiscal
year ending December 31, 2009;

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

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

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

You have the right to receive notice of and to vote at the meeting if you were a stockholder of record at the close of business on April 20, 2009.
Whether or not you expect to be present in person at the meeting, please sign the enclosed proxy and return it promptly in the self-addressed
envelope provided. As a registered stockholder, you may also vote your proxy electronically by telephone or over the Internet by following the
instructions included with your proxy card. Instructions are shown on the proxy card. In the event there are not sufficient votes for a quorum or
to approve or ratify any of the foregoing proposals at the time of the annual meeting, the annual meeting may be adjourned in order to permit
further solicitation of the proxies by the Company.

By Order of the Board,

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

Table of Contents 4



/s/ Scott Harvey

Scott Harvey

Secretary and Chief Legal Officer

April     , 2009

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

Q: Why did you send me this proxy statement?

A: We sent you this proxy statement and the enclosed proxy card because the Board of the Company is soliciting your proxy to vote at
the 2009 Annual Meeting of Stockholders. The meeting will be held at our Boston office at 31 St. James Avenue, Suite 790,
Boston, Massachusetts 02116 on Thursday, June     , 2009, at 10:00 a.m.

This proxy statement summarizes the information regarding the matters to be voted upon at the meeting. However, you do not need to attend the
meeting to vote your shares. You may simply complete, sign, and return the enclosed proxy card or vote your shares by telephone or over the
Internet, if eligible to do so, in accordance with the instructions contained on the proxy card.

On April 20, 2009, (the �Record Date�) for determining stockholders entitled to vote at the meeting, there were              shares of common stock of
the Company outstanding. If you owned shares of our common stock at the close of business on the Record Date, you are entitled to one vote for
each share of common stock you owned as of that date. We began mailing this proxy statement on or about April     , 2009 to all stockholders
entitled to vote their shares at the meeting.

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

A: If you properly sign and date the accompanying proxy card, and the Company receives it in time for the meeting, the persons named as
proxies will vote the shares registered directly in your name in the manner that you specified. If you sign the proxy card, but do not make
specific choices, the shares represented by such proxy will be voted as recommended by the Board. If your shares are registered in the
name of a bank or brokerage firm, you may be eligible to vote your shares electronically via the Internet or by telephone. A large number
of banks and brokerage firms participate in the American Stock Transfer and Trust Company�s (�AST�) online program. This program
provides eligible stockholders who receive a copy of the Company�s Annual Report on Form 10-K and proxy statement, either by paper or
electronically, the opportunity to vote via the Internet or by telephone. If the entity holding your shares participates in AST�s program, your
voting form will provide instructions. If your voting form does not reference Internet or telephone voting information, please complete and
return the paper proxy card in the pre-addressed, postage-paid envelope provided.

If you sign the proxy card but do not make specific choices, the shares represented by such proxy will be voted as recommended by the Board. If
any other matter is presented, the shares represented by such proxy will be voted in accordance with the best judgment of the person or persons
exercising authority conferred by the proxy at the meeting.

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

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

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

Q: May my broker vote for me?

A: Under the rules of the Financial Industry Regulatory Authority, if shares are held in street name, the beneficial owner of the shares is
entitled to give voting instructions to the broker or nominee holding the

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

Table of Contents 6



1

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

Table of Contents 7



Table of Contents

shares. If the beneficial owner does not provide voting instructions, the broker or nominee can still vote the shares with respect to matters
that are considered to be �routine,� but not with respect to �non-routine� matters. Under the rules of the New York Stock Exchange,
non-routine matters are generally those involving a contest or a matter that may substantially affect the rights or privileges of stockholders.

Q: May I revoke my proxy?

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

� Send in another signed proxy card with a later date;

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

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

� Obtaining proper written authority from the institution or broker holding your shares and attending the meeting and vote in person.

Q: How do I vote in person?

A: If you plan to attend the meeting and vote in person, we will give you a proxy card when you arrive. If your shares are held in the name of
your broker, bank, or other nominee, you must bring an account statement or letter from that broker, bank, or nominee. The account
statement or letter must show that you were the direct or indirect beneficial owner of the shares on April 20, 2009, the Record Date for
voting. Alternatively, you may contact the person in whose name your shares are registered and obtain a proxy from that person and bring
it to the meeting.

Q: What are abstentions and broker non-votes?

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

Q: What is the quorum requirement for the meeting?

A: A quorum of stockholders must be present for any business to be conducted at the meeting. The quorum requirement for holding the
meeting and transacting business is the presence in person or by proxy of a majority of our outstanding shares entitled to be voted.
Abstentions and broker non-votes will be treated as shares present for quorum purposes. On the Record Date, there were             shares
outstanding and entitled to vote. Thus,                      must be represented by stockholders present at the meeting or by proxy to have a
quorum.
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Q: Who is paying for the costs of soliciting these proxies?

A: The Company will pay all the costs of soliciting these proxies, including the preparation, assembly, printing and mailing of this proxy
statement, the proxy card and any additional information furnished to stockholders. In addition to the solicitation of proxies by mail, our
officers and employees also may solicit proxies by telephone, fax or other electronic means of communication, or in person. The Company
has also retained AST to assist in the solicitation of proxies for its customary fee estimated at $3,000 plus out-of-pocket expenses.

2
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Q: How do I find out the results of the voting at the annual meeting?

A: Preliminary voting results will be announced at the annual meeting. Final voting results will be published in our quarterly report on Form
10-Q for the second quarter of fiscal year 2009.

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

A: If you have any questions about the meeting, voting or your ownership of the Company�s common stock, please call us at (650) 289-3060
or send an e-mail to Scott Harvey, Secretary and Chief Legal Officer, at www.sharvey@htgc.com.

3
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HERCULES TECHNOLOGY GROWTH CAPITAL, INC.

400 Hamilton Avenue, Suite 310

Palo Alto, California 94301

(650) 289-3060

PROXY STATEMENT

2009 Annual Meeting of Stockholders

This proxy statement is furnished in connection with the solicitation of proxies by the Board of Hercules Technology Growth Capital, Inc. a
Maryland Corporation (the �Company,� �we,� �us� or �our�), for use at the Company�s 2009 Annual Meeting of Stockholders to be held on Thursday,
June     , 2009, at 10:00 a.m. at our Boston office at 31 St. James Avenue, Suite 790, Boston, Massachusetts 02116, and at any postponements or
adjournments thereof. This proxy statement, the accompanying proxy card and the Company�s Annual Report on Form 10-K for the fiscal year
ended December 31, 2008 are first being sent to stockholders on or about April , 2009.

We encourage you to vote your shares, either by voting in person at the meeting or by granting a proxy (i.e., authorizing someone to vote your
shares). If you properly sign and date the accompanying proxy card, and the Company receives it in time for the meeting, the persons named as
proxies will vote the shares registered directly in your name in the manner that you specified. This proxy statement is also available on our
website at                     . Our website also includes electronic copies of the form of proxy and the Company�s Annual Report. If your shares are
registered in the name of a bank or brokerage firm, you may be eligible to vote your shares electronically via the Internet or by telephone. A
large number of banks and brokerage firms participate in the American Stock Transfer and Trust Company�s (�AST�) online program. This
program provides eligible stockholders who receive a copy of the Company�s Annual Report on Form 10-K and proxy statement, either by paper
or electronically, the opportunity to vote via the Internet or by telephone. If the entity holding your shares participates in AST�s program, your
voting form will provide instructions. If your voting form does not reference Internet or telephone voting information, please complete and
return the paper proxy card in the pre-addressed, postage-paid envelope provided.

Quorum Required

A quorum of stockholders must be present for any business to be conducted at the meeting. The presence at the meeting, in person or by proxy,
of a majority of our outstanding shares entitled to be voted as of the Record Date will constitute a quorum. Abstentions and broker non-votes
will be treated as shares present for quorum purposes. On the Record Date there were             shares outstanding and entitled to vote. Thus
                     must be represented by stockholders present at the meeting or by proxy to have a quorum.

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

5
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Information Regarding This Solicitation

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

In addition to the solicitation of proxies by the use of the mail, proxies may be solicited in person and by telephone or facsimile transmission by
directors, officers or regular employees of the Company (for which no director, officer or regular employee will receive any additional or special
compensation). The Company has also retained AST to assist in the solicitation of proxies for an estimated fee of $3,000, plus out-of-pocket
expenses.

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

Vote Required

Election of Directors. The election of a director requires the affirmative vote of the holders of a plurality of the shares of stock outstanding and
entitled to vote thereon.

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

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

For purposes of this proposal, the Investment Company Act of 1940 (the �1940 Act�) defines �a majority of outstanding shares� as (i) 67% or more
of the voting securities present at such meeting if the holders of more than 50% of the outstanding voting securities of such company are present
or represented by proxy; or (ii) 50% of the outstanding voting securities of such company, whichever is less. Abstentions and broker non-votes
will have the effect of a vote against this proposal.

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

Also, a stockholder vote may be taken on one or more of the proposals in this proxy statement prior to any such adjournment if there are
sufficient votes for approval of such proposal(s).

6
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Security Ownership of Certain Beneficial Owners and Management

The following table sets forth, as of April 20, 2009, the beneficial ownership of each current director, each nominee for director, the Company�s
executive officers, each person known to us to beneficially own 5% or more of the outstanding shares of our common stock, and the executive
officers and directors as a group.

Beneficial ownership is determined in accordance with the rules of the Securities and Exchange Commission (the �SEC�) and includes voting or
investment power with respect to the securities. Common stock subject to options or warrants that are currently exercisable or exercisable within
60 days of April 20, 2009 are deemed to be outstanding and beneficially owned by the person holding such options or warrants. Such shares,
however, are not deemed outstanding for the purposes of computing the percentage ownership of any other person. Percentage of ownership is
based on              shares of common stock outstanding as of April 20, 2009.

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

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

Name and Address of Beneficial Owner
Number of Shares

Owned Beneficially(1)
Percentage

of Class
Interested Director
Manuel A. Henriquez(2) %

Independent Directors
Robert P. Badavas(3) *
Joseph W. Chow(4) *
Allyn C. Woodward, Jr.(5) *

Executive Officers
Samir Bhaumik(6) *
Scott Harvey(7) *
David M. Lund(8) *
Parag I Shah(9) *

Executive officers and directors as a group(10) %

Other
T. Rowe Price Associates, Inc.(11)

100 E. Pratt Street

Baltimore, MD 21202

2,347,100 7.1%

Putnam Investment Management, Inc.(11)

One Post Office Square

Boston, MA

1,748,821 5.3%

 * Less than 1%
(1) Beneficial ownership has been determined in accordance with Rule 13d-3 of the Securities Exchange Act of 1934.
(2) Includes              shares of common stock that can be acquired upon the exercise of outstanding options and              shares of restricted

stock. Includes shares of the Company�s common stock held by certain trusts controlled by Mr. Henriquez.
(3)
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Includes 6,667 shares of restricted common stock and 20,000 shares of common stock that can be acquired upon the exercise of
outstanding options.
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(4) Includes 794 shares of common stock that can be acquired upon the exercise of outstanding 5-year warrants, 6,667 shares of restricted
common stock and 20,000 shares of common stock that can be acquired upon the exercise of outstanding options.

(5) Includes 3,334 shares of restricted common stock and 10,000 shares of common stock that can be acquired upon the exercise of
outstanding options.

(6) Includes 3,797 shares of common stock that can be acquired upon the exercise of outstanding 5-year warrants,              shares of common
stock that can be acquired upon the exercise of outstanding options and              shares of restricted common stock.

(7) Includes 4,279 shares of common stock that can be acquired upon the exercise of outstanding 5-year warrants,              shares of common
stock that can be acquired upon the exercise of outstanding options and              shares of restricted common stock.

(8) Includes              shares of common stock that can be acquired upon the exercise of outstanding options and              shares of restricted
common stock.

(9) Includes 2,994 shares of common stock that can be acquired upon the exercise of outstanding 5-year warrants,              shares of common
stock that can be acquired upon the exercise of outstanding options and              shares of restricted common stock.

(10) Includes 11,864 shares of common stock that can be acquired upon the exercise of outstanding 5-year warrants,              shares of
common stock that can be acquired upon the exercise of outstanding options and              shares of restricted stock.

(11) Information about the beneficial ownership of our principal stockholders is derived from filings made by them with the SEC.
The following table sets forth as of April 20, 2009, the dollar range of our securities owned by our directors and employees primarily responsible
for day-to-day management of our investment portfolio.

Name

Dollar Range of Equity

Securities Beneficially Owned(1)

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

Interested Director:
Manuel A. Henriquez over $100,000

Other Executive Officers:
Samir Bhaumik $50,001 � $100,000
Scott Harvey $50,001 � $100,000
David M. Lund $50,001 � $100,000
Parag I Shah $50,001 � $100,000

(1) Beneficial ownership has been determined in accordance with Rule 16a-1(a)(2) of the Securities Exchange Act of 1934.
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PROPOSAL 1: ELECTION OF DIRECTORS

Board of Directors

The number of directors on our Board is currently fixed at four directors.

Our Board is divided into three classes. Class I directors hold office initially for a term expiring at the annual meeting of stockholders to be held
in 2011, Class II directors hold office for a term expiring at the annual meeting of stockholders to be held in 2009 and Class III directors hold
office for a term expiring at the annual meeting of stockholders to be held in 2010. Each director holds office for the term to which he or she is
elected and until his or her successor is duly elected and qualified. Messrs. Badavas and Chow�s terms expire in 2011, Mr. Henriquez�s term
expires in 2010, and Mr. Woodward�s term expires in 2009.

Mr. Woodward has been nominated for re-election for a three year term expiring in 2012. Mr. Woodward is not being nominated as a director
for election pursuant to any agreement or understanding between such person and the Company. Mr. Woodward is an �independent director� of
the Company as defined under the 1940 Act.

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

Required Vote

This proposal requires the affirmative vote of the holders of a plurality of the shares of stock outstanding and entitled to vote thereon.

THE BOARD RECOMMENDS THAT YOU VOTE FOR THE ELECTION OF THE NOMINEE NAMED IN THIS PROXY
STATEMENT.

9
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Information about the Directors and Executive Officers

Certain information, as of April 20, 2009, with respect to the nominee for re-election at the meeting, as well as each of the current directors and
executive officers, is set forth below, including their names, ages, a brief description of their recent business experience, including present
occupations and employment, certain directorships that each person holds, and the year in which each person became a director of the Company.

The business address of each nominee and director listed below is c/o Hercules Technology Growth Capital, Inc., 400 Hamilton Avenue, Suite
310, Palo Alto, California 94301.

Name Age Positions
Interested Director:
Manuel A. Henriquez(1) 45 Co-founder, Chairman of the Board, President and Chief Executive Officer

Independent Directors:
Robert P. Badavas(2)(3)(4)(5) 56 Director
Joseph W. Chow(2)(3)(4)(5) 56 Director
Allyn C. Woodward, Jr.(2)(3)(4)(5) 68 Director

Executive Officers:
Samir Bhaumik 45 Senior Managing Director and Technology Group Head
Scott Harvey 54 Co-founder, Secretary, Chief Legal Officer and Chief Compliance Officer
David M. Lund 55 Vice President of Finance and Chief Financial Officer
Parag I. Shah 37 Senior Managing Director and Life Sciences Group Head

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

(2) Member of the audit committee.
(3) Member of the valuation committee.
(4) Member of the compensation committee.
(5) Member of the nominating and corporate governance committee.

Director Nominee

Independent Director

The following director is �independent� under the Nasdaq Stock Market rules and is not an �interested director� as defined in Section 2(a)(19)
of the 1940 Act.

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

Current Directors

Interested Director

The following director is an �interested director� because he is the Company�s Chairman and Chief Executive Officer.

Manuel A. Henriquez is a co-founder of the Company and has been our Chairman and Chief Executive Officer since December 2003 and our
President since April 2005. Prior to co-founding our company, Mr. Henriquez was a Partner at VantagePoint Venture Partners, a $2.5 billion
multi-stage technology venture fund, from August 2000 through July 2003. Prior to VantagePoint Venture Partners, Mr. Henriquez was the
President and Chief Investment Officer of Comdisco Ventures, a division of Comdisco, Inc., a leading technology and financial services
company, from November 1999 to March 2000. Prior to that, from March 1997 to November 1999, Mr. Henriquez was a Managing Director of
Comdisco Ventures. Mr. Henriquez was a senior member of the investment team at Comdisco Ventures that originated over $2.0 billion of
equipment lease, debt and equity transactions from 1997 to 2000. Mr. Henriquez received a B.S. in Business Administration from Northeastern
University.

Independent Directors

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

Robert P. Badavas has served as a director since March 2006. Mr. Badavas is the President and Chief Executive Officer of TAC Worldwide, a
staffing and business services company owned by RADIA Holdings (formerly known as Goodwill Group) of Japan. From November 2003 until
becoming president and CEO in December 2005, he was the Executive Vice President and Chief Financial Officer of TAC Worldwide. Prior to
joining TAC Worldwide, Mr. Badavas was Senior Principal and Chief Operating Officer of Atlas Venture, a venture capital fund management
company, from September 2001 to September 2003. Prior to joining Atlas Venture, he was Senior Corporate Adviser to the Office of the
Chairman of Aether Systems, Inc., a provider of wireless data products and services, from September 2000 to June 2001. Prior to that, he was
Chief Executive Officer of Cerulean Technology, Inc., a provider of mobile information systems applications, from December 1995 until Aether
Systems, Inc. acquired the company in September 2000. From 1986 to October 1995, Mr. Badavas was Senior Vice President and Chief
Financial Officer, among other capacities, of Chipcom Corporation, a provider of computer networking intelligent switching systems.
Mr. Badavas was previously a board member and Chairman of the Audit Committee for RSA Security, Inc. until its acquisition by EMC
Corporation in September 2006. Mr. Badavas currently serves on the board of directors of Airvana, Inc. and Constant Contact, Inc., and is the
Chairman of the audit committees of both Airvana and Constant Contact. He was previously a director and Chairman of the Audit Committee of
ON Technology, until ON Technology was acquired by Symantec, Inc. in 2004 and is a former director of Renaissance Worldwide, until its
acquisition by a privately-held company in 2001. Mr. Badavas is a Trustee of both Bentley University in Waltham, MA and Hellenic
College/Holy Cross School of Theology in Brookline, MA. He is also Chairman of the Board of The Learning Center for the Deaf in
Framingham, MA. Mr. Badavas is a graduate of Bentley University with a BS in Accounting and Finance.

Joseph W. Chow has served as a director since February 2004. Mr. Chow is Executive Vice President at State Street Corporation responsible
for the development of business strategies for emerging economies. He serves on State Street�s Asia Pacific Executive Board and European
Executive Board. Previously, he was Head
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of Risk and Corporate Administration, having retired from the company in August 2003 and rejoined in July 2004. Prior to August 2003,
Mr. Chow was Executive Vice President and Head of Credit and Risk Policy at State Street. Before joining State Street, Mr. Chow worked at
Bank of Boston in various international and corporate banking roles from 1981 to 1990 and specialized in the financing of emerging-stage high
technology companies. Mr. Chow is a graduate of Brandeis University with a B.A. in Economics. He also received an M.C.P. from the
Massachusetts Institute of Technology and an M.S. in Management (finance) from the MIT Sloan School of Management.

Compensation of Directors

The compensation committee engages an outside compensation consultant to review the competitiveness and effectiveness of our director
compensation program relative to market practices within comparison group companies based on market size, industries, geographic regions and
other factors, as discussed in the Compensation Discussion and Analysis. The compensation committee historically has retained Watson Wyatt
Worldwide, Inc. to act as its compensation consultant regarding independent director compensation. The consultant recommends to the
compensation committee the mix of cash versus equity compensation to be offered as well as the types of long-term incentives to be granted.

The following table discloses the cash, equity awards and other compensation earned, paid or awarded, as the case may be, to each of our
directors during the fiscal year ended December 31, 2008.

Name
Fees Earned or

Paid in Cash ($)(1)
Restricted Stock

Awards ($)(2)
Option

Awards ($)(3)
All Other

Compensation ($)(5) Total ($)
Robert P. Badavas $ 257,096 $ 17,620 $ 3,915 $ 5,222 $ 278,631
Joseph W. Chow $ 127,000 $ 17,620 $ 3,915 $ 5,222 $ 148,535
Allyn C. Woodward, Jr. $ 142,000 $ 15,036 $ 4,355 $ 3,645 $ 161,391
Manuel A. Henriquez(4) �  �  �  �  �  

(1) Represents $134,096 in additional retainer fees. Mr. Badavas elected to receive a portion of the additional retainer fee as 6,668 shares of
our common stock stock in lieu of cash. The total value of the shares issued to Mr. Badavas for services in fiscal 2008 was $69,864.

(2) During 2008 we granted Messrs. Badavas and Chow total restricted stock awards of 5,000 shares each. See the discussion set forth under
�2006 Non-Employee Director Plan� below. The column represents the dollar amount recognized as an expense during 2008 for financial
statement reporting purposes with respect to restricted stock awarded to directors during 2008 and in prior years. Restricted stock awarded
to directors are charged to expense in the Company�s financial statements as earned based on the fair market value of such awards as
determined on their grant dates in accordance with the provisions of Statement of Financial Accounting Standards (�SFAS�) No. 123R,
�Share Based Payments�. See Note 1 to the Company�s Consolidated Financial Statements included in the Company�s Annual Report on Form
10-K for the year ended December 31, 2008 regarding assumptions underlying valuation of equity awards.

(3) During 2008 we granted Messrs. Badavas and Chow total stock option awards of 15,000 shares each. See the discussion set forth under
�2006 Non-Employee Director Plan� below. This column represents the portion of the grant date fair value of the stock option grants made
to the directors in 2008 and prior years that was recognized as expense for financial reporting purposes during 2008 in accordance with the
provisions of SFAS No. 123R, �Share-based Payments.� See Note 1 to the Company�s Consolidated Financial Statements included in the
Company�s Annual Report on Form 10-K for the year ended December 31, 2008 regarding assumptions underlying valuation of equity
awards.

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

(5) Represents dividends paid on unvested restricted stock awards during 2008.
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As compensation for serving on our Board, each of our independent directors receives an annual fee of $50,000 and the chairperson of each
committee receives an additional $15,000 annual fee. Each independent director also receives $2,000 for each Board or committee meeting they
attend, whether in person or telephonically. Employee directors and non-independent directors will not receive compensation for serving on the
Board. In addition, we reimburse our directors for their reasonable out-of-pocket expenses incurred in attending Board meetings.

On July 26, 2006, our Board approved an additional retainer fee to be paid to non-interested directors. Messrs. Chow and Woodward received
their retainer fee, however, Mr. Badavas continues to be paid the retainer fee on a quarterly basis through September 30, 2009 due to joining the
Board subsequent to the other directors. Mr. Badavas received an additional $134,096, and elected to receive a portion of the retainer fee in
stock in lieu of cash.

Directors do not receive any perquisites or other personal benefits from the Company.

Under current SEC rules and regulations applicable to business development companies (�BDC�), a BDC may not grant options and restricted
stock to non-employee directors unless it receives exemptive relief from the SEC. The Company filed an exemptive relief request with the SEC
to allow options and restricted stock to be issued to its non-employee directors, which was approved on October 10, 2007.

On June 21, 2007, the stockholders approved amendments to the 2004 Plan and the 2006 Non-Employee Director Plan (the �2006 Plan�)
(collectively, the �2004 and 2006 Plans�) allowing for the grant of restricted stock. The 2004 and 2006 Plans limit the combined maximum amount
of restricted stock that may be issued under both of the 2004 and 2006 Plans to 10% of the outstanding shares of the Company�s stock on the
effective date of the 2004 and 2006 Plans plus 10% of the number of shares of stock issued or delivered by the Company during the terms of the
2004 and 2006 Plans. See the Notes to Consolidated Financial Statements included in our Annual Report on Form 10-K for the year ended
December 31, 2008.

Committees of the Board

The Board has established an audit committee, a valuation committee, a compensation committee, and a nominating and corporate governance
committee. A brief description of each committee is included in this proxy and the charters of the audit, compensation, and nominating and
corporate governance committees are available on the Investor Relations section of the Company�s web site at www.htgc.com.

During 2008, the Board held 17 Board meetings and 23 committee meetings. All of the directors attended all of the Board meetings. All of the
directors attended all of the meetings of the respective committees on which they served; therefore all directors attended at least 75% of the
respective committee meetings on which they serve. Each director makes a diligent effort to attend all Board and committee meetings, as well as
the Annual Meeting of Stockholders. Each of the directors attended the Company�s 2008 Annual Meeting of Stockholders in person.

Audit Committee. Our Board has established an audit committee. The audit committee is comprised of Messrs. Badavas, Chow and Woodward,
each of whom is an independent director and satisfies the independence requirements for purposes of the rules promulgated by the Nasdaq Stock
Market and the requirements to be a non-interested director as defined in Section 2(a)(19) of the 1940 Act. Mr. Badavas currently serves as
chairman of the audit committee and is an �audit committee financial expert� as defined under the Nasdaq Stock Market rules. The audit
committee is responsible for approving our independent accountants, reviewing with our independent accountants the plans and results of the
audit engagement, approving professional services provided by our independent accountants, reviewing the independence of our independent
accountants and reviewing the adequacy of our internal accounting controls. During the last fiscal year, the audit committee held six meetings.
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Valuation Committee. Our Board has established a valuation committee. The valuation committee is comprised of Messrs. Badavas, Chow and
Woodward, each of whom is an independent director and satisfies the independence requirements for purposes of the rules promulgated by the
Nasdaq Stock Market and the requirements to be a non-interested director as defined in Section 2(a)(19) of the 1940 Act. Mr. Chow currently
serves as chairman of the valuation committee. The valuation committee is responsible for reviewing and recommending to the full Board the
fair value of debt and equity securities that are not publicly traded in accordance with established valuation procedures. The valuation committee
may utilize the services of an independent valuation firm in arriving at fair value of these securities. During the last fiscal year, the valuation
committee held five meetings.

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