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     Item 1.01 Entry into a Material Definitive Agreement.

          On July 26, 2006, the board of directors of Hercules Technology Growth Capital, Inc. (the “Company”) approved additional retainer fees for each of its non-interested
directors. Mr. Badavas will receive an additional $29,000, Mr. Chow will receive an additional $113,000 and Mr. Woodward will receive an additional $113,000. Each of the
non-interested directors may receive their retainer fees in either cash or stock in lieu of cash. The board of directors approved the issuance of additional retainer fees in the
aggregate amount of up to $300,000 per quarter for the next three quarters.
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          Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned hereunto
duly authorized.
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