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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers

On October 25, 2017, the Board of Directors (the “Board”) of Hercules Capital, Inc. (the “Company”) elected Jorge Titinger and Brad Koenig as directors of the Company.
There are no arrangements or understandings between Mr. Titinger or Mr. Koenig and any other persons pursuant to which they were elected as directors of the Company. Both
Mr. Titinger and Mr. Koenig will each be entitled to the applicable annual retainer pursuant to the Company’s director compensation arrangements, under terms consistent with
those previously disclosed by the Company. They will also be entitled to enter an indemnification agreement with the Company.

Mr. Titinger’s Board election will be effective at the time of the 2017 Annual Meeting of Stockholders (the “Annual Meeting”) and will fill the position vacated by Susanne
Lyons who will be stepping down at the Annual Meeting. His appointment will be ratified at the Annual Meeting as a Class I director for a term expiring in 2020. At the time
Mr. Titinger joins the Board, he will be appointed to the Compensation Committee and will serve as chairman.

Mr. Koenig will hold office as a Class II director for a term expiring in 2018. He will serve on the Audit Committee and Nominating and Corporate Governance Committee.

Mr. Koenig brings more than 20 years of technology investment banking experience. Currently, he serves as Founder and CEO of FoodyDirect.com, an online specialty food
marketplace. From 2008 to 2011, he was an Advisor at Oak Hill Capital Management, a private equity firm. Previously, Mr. Koenig was at Goldman Sachs as the Head of
Global Technology Investment Banking from 1990 to 2005, and the Co-Head of Global Technology, Media and Telecommunications from 2002 to 2005. He started at Goldman
Sachs in 1984.

Mr. Koenig currently serves as an Independent Director for Theragenics Corporation, a medical device company serving the surgical products and prostate cancer treatment
markets, and for NGP/VAN Software, the leading technology provider to political campaigns and non-profit organizations.

Mr. Koenig received a Bachelor of Arts degree in Economics from Dartmouth College and his Master of Business Administration degree from Harvard Business School.

Mr. Titinger brings more than 30 years of entrepreneurial and executive experience at privately held technology and semiconductor companies, and will serve on the
Company’s Compensation Committee. He currently serves as Principal and Founder of Titinger Consulting, a private consulting and advisory service provider focusing on
strategy development and execution, board governance, operational transformations and culture changes. From 2012 to 2016, he was President and Chief Executive Officer of
Silicon Graphics, a leader in high performance computing. Previously, Mr. Titinger was president and chief executive officer of Verigy, Inc., a provider of advanced automated
test systems to the semiconductor industry. Mr. Titinger is a seasoned industry veteran having served in multiple senior executive roles at FormFactor, Inc., KLA-Tencor
Corporation, Applied Materials, InSync Systems, Inc., NeTpower, Inc., MIPS Computer Systems/Silicon Graphics, Inc. and Hewlett-Packard Company.

Mr. Titinger currently serves as an Independent Director for Xcerra, a provider of products and services to the semiconductor and electronics manufacturing industry, CalAmp,
a pure-play pioneer in the connected vehicle and IoT marketplace and Transtech Glass Investment Ltd., a specialty glass company for the transportation market.

Mr. Titinger received a Bachelor of Science degree in Electrical Engineering and a Master of Science degree in Electrical Engineering and Engineering Management and
Business, all three from Stanford University.

Additionally, Ms. Lyons notified the Board that she will not stand for reelection as a director of the Company when her current term expires at the Company’s Annual Meeting.
Ms. Lyons is expected to continue to serve the remainder of her term until the date of the Annual Meeting. Ms. Lyons’ decision not to stand for reelection was not the result of
any dispute or disagreement relating to the Company’s operations, policies, or practices.



Furthermore, Mr. Manuel Henriquez, Mr. Mark Harris and Mr. Scott Bluestein (each, an “Executive”) entered into retention agreements with the Company pursuant to which, if
(1) the Executive’s employment is terminated by the Company without cause or by the Executive for good reason, or (2) the Company becomes an externally managed business
development company and the new external advisor does not make a written offer of employment to the Executive or makes a written offer of employment to the Executive that
is not on similar terms to the Executive’s current employment with the Company (including, without limitation, authority, responsibilities, base salary, annual bonus
opportunity, long term incentive opportunity and retention benefits) and the Executive does not accept such offer then, subject to the Executive’s execution of a release of
claims in favor of the Company, each Executive shall be entitled to receive the following benefits:
 

 

•  Mr. Henriquez shall be entitled to receive (a) a lump sum payment in an amount equal to two times the sum of (i) annual base salary and (ii) an amount equal to the
three-year average annual bonus actually earned by and paid to Mr. Henriquez for the three full performance periods immediately prior to the termination date;
(b) any unpaid annual bonus earned with respect to a prior performance period and not yet paid as of the date of termination; (c) a pro rata annual bonus with
respect to the performance period in which termination of employment occurs, (d) (x) continued vesting of outstanding equity awards for two years in the case of a
termination not in connection with a change in control of the Company or (y) full vesting of outstanding equity awards in the case of a termination in connection
with a change in control of the Company and (e) reimbursement of the full amount of COBRA premiums for Mr. Henriquez and his eligible dependents for 18
months following termination of employment.

 

 

•  Mr. Harris shall be entitled to receive (a) a lump sum payment in an amount equal to 1.5 times the sum of (i) annual base salary and (ii) an amount equal to the
three-year average annual bonus actually earned by and paid to Mr. Harris for the three full performance periods immediately prior to the termination date; (b) any
unpaid annual bonus earned with respect to a prior performance period and not yet paid as of the date of termination; (c) a pro rata annual bonus with respect to the
performance period in which termination of employment occurs, (d) (x) continued vesting of outstanding equity awards for 1.5 years in the case of a termination not
in connection with a change in control of the Company or (y) full vesting of outstanding equity awards in the case of a termination in connection with a change in
control of the Company and (e) reimbursement of the full amount of COBRA premiums for Mr. Harris and his eligible dependents for 18 months following
termination of employment.

 

 

•  Mr. Bluestein shall be entitled to receive (a) a lump sum payment in an amount equal to 1.75 times the sum of (i) annual base salary and (ii) an amount equal to the
three-year average annual bonus actually earned by and paid to Mr. Bluestein for the three full performance periods immediately prior to the termination date;
(b) any unpaid annual bonus earned with respect to a prior performance period and not yet paid as of the date of termination; (c) a pro rata annual bonus with
respect to the performance period in which termination of employment occurs, (d) (x) continued vesting of outstanding equity awards for 1.75 years in the case of a
termination not in connection with a change in control of the Company or (y) full vesting of outstanding equity awards in the case of a termination in connection
with a change in control of the Company and (e) reimbursement of the full amount of COBRA premiums for Mr. Bluestein and his eligible dependents for 18
months following termination of employment.

The foregoing description of the retention agreements does not purport to be complete and is qualified in its entirety by reference to the retention agreements, which are filed as
Exhibits 10.1, 10.2 and 10.3 and are incorporated herein by reference.

Item 5.08 Shareholder Director Nominations

2017 Annual Meeting of Stockholders

On October 25, 2017, the Board scheduled the Company’s Annual Meeting for December 13, 2017, which date is more than 30 days from the first anniversary of the date of the
Company’s 2016 annual meeting of stockholders that was held on July 7, 2016.



Stockholder Proposals and Director Nominations

Stockholders may submit proposals on matters appropriate for stockholder action, including director nominations, at our annual meetings consistent with regulations adopted by
the U.S. Securities and Exchange Commission (the “SEC”) and the Company’s bylaws. Because the date of the Annual Meeting is more than 30 days from the first anniversary
of the date of the 2016 meeting, such shareholder proposals must be received by the Company within a reasonable time before the Company begins to print and send proxy
material for the Annual Meeting. In order to be considered timely, shareholder proposals to be considered for inclusion in the Company’s proxy statement and proxy card
relating to the Annual Meeting must have been received by the Company no later than November 5, 2017. Any such proposal must have also met the requirements set forth in
the Company’s bylaws and the rules and regulations of the SEC in order to be eligible for inclusion in the proxy materials for the Annual Meeting.

Item 8.01. Other Events

On October 26, 2017, the Company issued a press release announcing the election of Mr. Titinger and Mr. Koenig to the Company’s Board of Directors. The text of the
press release is included as an exhibit to this Form 8-K.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits
 
10.1   Retention Agreement, dated as of October 26, 2017, by and between Hercules Capital, Inc. and Manual Henriquez.

10.2   Retention Agreement, dated as of October 26, 2017, by and between Hercules Capital, Inc. and Mark Harris.

10.3   Retention Agreement, dated as of October 26, 2017, by and between Hercules Capital, Inc. and Scott Bluestein.

99.1   Press Release dated October 26, 2017.
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Exhibit 10.1
 

RETENTION AGREEMENT

This Retention Agreement (this “Agreement”), effective as of October 26, 2017, is made between Hercules Capital, Incorporated, a Maryland corporation (the
“Company”) and the individual executing this Agreement as the Executive on the signature page (the “Executive”).

RECITALS

The Company recognizes that the possibility of a Change in Control, as hereinafter defined, exists and that such possibility, and the uncertainty it may create among
management, may result in the distraction or departure of management personnel, to the detriment of the Company and its stockholders, and the Company desires to provide
additional inducement for the Executive to continue to remain in the employ of the Company. Accordingly, the Company and the Executive agree as follows:

1.    Certain Defined Terms. In addition to terms defined elsewhere herein, the following terms have the following meanings when used in this Agreement with initial
capital letters:

(a)    “Base Pay” means the Executive’s annual base salary rate as in effect at the time a determination is required to be made under Section 4.

(b)    “Board” means the Board of Directors of the Company.

(c)    “Cause” shall mean, with respect to the Executive: (i) the willful and continued failure to substantially perform the Executive’s primary duties and
responsibilities for reasons other than death or disability, after a written demand for substantial performance is delivered to him by the Company, which specifically identifies
the manner in which the Company believes that the Executive has not substantially performed the Executive’s primary duties, and Executive fails to promptly and substantially
cure his performance consistent with the written demand, and damage caused to the Company as a result of Executive’s conduct; (ii) the Executive’s conviction (or entry of a
plea bargain admitting criminal guilt) of any felony or a misdemeanor involving moral turpitude or (iii) intentional and knowing breach by the Executive of his fiduciary
obligations to the Company or any securities laws applicable to the Company for which Executive has direct responsibility. For purposes of this Agreement, no act or failure to
act on the part of the Executive will be deemed “intentional” if it was due primarily to an error in judgment or negligence, but will be deemed “intentional” only if done or
omitted to be done by the Executive not in good faith and without reasonable belief that the Executive’s action or omission was in the best interest of the Company.

(d)    “Change in Control” means that during the Term any of the following events occurs:

(i)    a majority of the Board ceases to be comprised of Incumbent Directors; or

(ii)    any individual, entity or group (within the meaning of Section 13(d)(3) or 14(d)(2) of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”)) (a “Person”) is or becomes the beneficial owner (within the meaning of Rule 13d-3 promulgated under the Exchange Act) of more than 50% of the combined voting
power of the then-outstanding Voting Stock of the Company; or



(iii)    the consummation of a consolidation, merger, stock sale or similar transaction or series of related transactions (or a sale or transfer of all or
substantially all of the Company’s assets) (each, a “Business Transaction”), unless, in any such case, (A) no Person (other than the Company, any entity resulting from
such Business Transaction or any employee benefit plan (or related trust) sponsored or maintained by the Company, any Subsidiary or such entity resulting from such
Business Transaction) beneficially owns, directly or indirectly, 50% or more of the combined voting power of the then-outstanding shares of Voting Stock of the entity
resulting from such Business Transaction or, if it is such entity, the Company and (B) at least one-half of the members of the Board of Directors of the entity resulting from
such Business Transaction were Incumbent Directors at the time of the execution of the initial agreement providing for such Business Transaction; or

(iv)    the dissolution or liquidation of the Company.

(e)    “Code” means the Internal Revenue Code of 1986, as amended.

(f)    “Externalization” means that during the Term, the Company changes its management structure from an internally managed business development company
to an externally managed business development company by entering into an investment advisory agreement with a third-party adviser (the “New Advisor”).

(g)    “Good Reason” means the occurrence of one or more of the following events:

(i)    Following a Change in Control, there is a material diminution in the Executive’s authority and/or responsibilities in respect of the Company, or the
Company fails to offer the Executive base salary, annual bonus opportunity, and long term incentive opportunity that are substantially comparable in the aggregate to the
Executive’s base salary, annual bonus opportunity, and long-term incentive opportunity prior to such Change in Control;

(ii)    A relocation of the Executive’s location of employment by the Company that increases the Executive’s commute by more than 45 miles; or

(iii)    The Company’s breach of this Agreement.

A termination of employment by the Executive for one of the reasons set forth in clauses (i) - (iii), above, will not constitute “Good Reason” unless, within the 90-day period
immediately following the occurrence of such Good Reason event, the Executive has given written notice to the Company specifying in reasonable detail the event or events
relied upon for such termination and the Company has not remedied such event or events within 30 days of the receipt of such notice. The Company and the Executive may
mutually waive in writing any of the foregoing provisions with respect to an event or events that otherwise would constitute Good Reason.
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(h)    “Incumbent Directors” means the individuals who, as of the date hereof, are directors of the Company and any individual becoming a director subsequent to
the date hereof whose election, nomination for election by the Company’s shareholders or appointment was approved by a vote of at least two-thirds of the then Incumbent
Directors (either by a specific vote or by approval of the proxy statement of the Company in which such person is named as a nominee for director, without objection to such
nomination); provided, however, that an individual shall not be an Incumbent Director if such individual’s election or appointment to the Board occurs as a result of an actual or
threatened election contest (as described in Rule 14a-12(c) of the Exchange Act) with respect to the election or removal of Directors or other actual or threatened solicitation of
proxies or consents by or on behalf of a Person other than the Board.

(i)    “Severance Period” means the period of time commencing on the date of the first occurrence of a Change in Control and continuing until the earlier of (i) the
eighteen (18) month anniversary of the occurrence of the Change in Control and (ii) the Executive’s death.

(j)    “Subsidiary” means an entity in which the Company directly or indirectly beneficially owns 50% or more of the outstanding voting interests.

(k)    “Term” means the period commencing as of the date hereof and expiring when this Agreement is terminated by the Board; provided, however, that (i) if a
Change in Control occurs during the Term, the Term will expire on the last day of the Severance Period (unless renewed by the Board or any successor to the Company); (ii) if
an Externalization occurs during the Term, the Term will expire on the effective date of the Externalization and (iii) subject to Section 3(c), if, prior to a Change in Control or an
Externalization, the Executive ceases for any reason to be a full-time employee of the Company, thereupon without further action the Term shall be deemed to have expired and
this Agreement will immediately terminate and be of no further effect.

(l)    “Termination Date” means the date on which the Executive’s employment is terminated (the effective date of which will be the date of termination, or such
other date that may be specified by the Executive if the termination is pursuant to Section 3(b)); provided such date constitutes the date of the Executive’s “separation from
service” as defined in Section 409A of the Code (“Section 409A”).

(m)    “Voting Stock” means securities entitled to vote generally in the election of directors.

2.    Operation of Agreement. This Agreement will be effective and binding immediately upon its execution.

3.    Involuntary Termination without Cause or Termination for Good Reason; Termination Following a Change in Control; Externalization.

(a)    The Executive’s employment may be terminated by the Company prior to the occurrence of a Change in Control at any time and the Executive will be
entitled to the benefits provided by Section 4, provided the Executive has incurred a “separation from service” as defined in Section 409A, unless such termination is the result
of the occurrence of one or more of the following events:
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(i)    the Executive’s death;

(ii)    the Executive becomes permanently disabled within the meaning of, and begins actually to receive disability benefits pursuant to, the long-term
disability plan in effect for, or applicable to, the Executive; or

(iii)    Cause.

(b)    The Executive may terminate employment with the Company prior to the occurrence of a Change in Control at any time for Good Reason with the right to
severance compensation as provided in Section 4, provided the Executive has incurred a “separation from service” as defined in Section 409A, regardless of whether any other
reason, other than Cause, for such termination exists or has occurred, including without limitation other employment or permanent disability.

(c)    In the event of the occurrence of a Change in Control, the Executive’s employment may be terminated by the Company during the Severance Period and the
Executive will be entitled to the benefits provided by Section 4, provided the Executive has incurred a “separation from service” as defined in Section 409A, unless such
termination is the result of the occurrence of one or more of the following events:

(i)    the Executive’s death;

(ii)    the Executive becomes permanently disabled within the meaning of, and begins actually to receive disability benefits pursuant to, the long-term
disability plan in effect for, or applicable to, the Executive immediately prior to the Change in Control; or

(iii)    Cause.

(d)    In the event of the occurrence of a Change in Control, the Executive may terminate employment with the Company during the Severance Period for Good
Reason with the right to severance compensation as provided in Section 4, provided the Executive has incurred a “separation from service” as defined in Section 409A,
regardless of whether any other reason, other than Cause, for such termination exists or has occurred, including without limitation other employment or permanent disability.

(e)    In the event of an Externalization, (i) if the New Advisor makes a written offer of employment to the Executive with similar authority and responsibilities to
the authority and responsibilities the Executive had in respect of the Company prior to such Externalization and with base salary, annual bonus opportunity, long term incentive
opportunity and retention benefits for eighteen (18) months following such Externalization that are substantially comparable in the aggregate to the Executive’s base salary,
annual bonus opportunity, long term incentive opportunity and retention benefits with the Company prior to such Externalization (including, without limitation, a written
retention agreement with terms comparable to this
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Agreement for eighteen (18) months following such Externalization), and the Executive’s location of employment shall not move by more than 45 miles from its current
location at 400 Hamilton Avenue, Suite 310, Palo Alto, CA 94301, the Executive shall have no right to the benefits provided by Section 4; and (ii) if (x) the New Advisor fails
to offer employment on any terms to the Executive, or (y) the New Advisor offers employment to the Executive on terms that do not meet the requirements set forth in the
immediately preceding sentence, and the Executive does not accept such offer, then, as of the effective date of such Externalization, the Executive will be entitled to the benefits
provided by Section 4, provided that the Executive has incurred a “separation from service” as defined in Section 409A. For the avoidance of doubt, if the Executive accepts
employment with the New Advisor on any terms, the Executive shall not be entitled to the benefits provided by Section 4.

(f)    Nothing in this Agreement will (i) be construed as creating an express or implied contract of employment, changing the status of Executive as an employee
at will, giving the Executive any right to be retained in the employ of the Company or giving the Executive the right to any particular level of compensation or benefits or
(ii) interfere in any way with the right of the Company to terminate the employment of the Executive at any time with or without Cause, subject in either case to the obligations
of the Company under this Agreement.

4.    Severance Compensation.

(a)    If the Company terminates the Executive’s employment prior to the occurrence of a Change in Control, other than pursuant to Section 3(a)(i), 3(a)(ii) or 3(a)
(iii), or if the Executive terminates Executive’s employment pursuant to Section 3(b) (in either case, any such termination, a “Triggering Termination”), and provided that such
Triggering Termination constitutes a “separation from service” as defined in Section 409A, the Company will pay to the Executive the amounts described in Annex A on the
53rd day after the Termination Date (or, if such date is not a business day, the next following business day) or as otherwise set forth in Annex A (subject to the provisions of
Sections 4(c) and (d) of this Agreement) and will continue to provide to the Executive the benefits described in Annex A for the periods described therein.

(b)    If, following the occurrence of a Change in Control, the Company terminates the Executive’s employment during the Severance Period other than pursuant
to Section 3(c)(i), 3(c)(ii) or 3(c)(iii), or if the Executive terminates Executive’s employment pursuant to Section 3(d) (in either case, any such termination, a “Triggering
Termination”), and provided that such Triggering Termination constitutes a “separation from service” as defined in Section 409A, the Company will pay to the Executive the
amounts described in Annex A on the 53rd day after the Termination Date (or, if such date is not a business day, the next following business day) or as otherwise set forth in
Annex A (subject to the provisions of Sections 4(c) and (d) of this Agreement) and will continue to provide to the Executive the benefits described in Annex A for the periods
described therein.

(c)    If, upon an Externalization, the Executive has a right under Section 3(e)(ii) to receive benefits under this Section 4, the Company will pay to the Executive
the amounts described in Annex A on the first payroll date following the 53rd day after the Termination Date (or, if such date is not a business day, the next following business
day) or as otherwise set forth in Annex A (subject to the provisions of Sections 4(c) and (d) of this Agreement) and will
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continue to provide to the Executive the benefits described in Annex A for the periods described therein. Notwithstanding anything to the contrary in this Agreement, if the
Executive receives all or any portion of the benefits provided by Section 4 and, within one (1) year of the effective date of the Externalization, accepts employment with the
New Advisor, the Executive shall be required to repay to the Company all benefits paid to the Company under Sections 1, 3, 4 and 5 of Annex A attached hereto within thirty
(30) days of the Executive’s commencement of employment with the New Advisor, shall forfeit the equity described in Section 3 of such Annex and shall forfeit the
Executive’s right to receive any further benefits under Section 4.

(d)    For the avoidance of doubt, the Executive shall be eligible to receive the payments and benefits described in Annex A pursuant to Section 4(a) only,
Section 4(b) only, or Section 4(c) only. The Executive shall not be eligible to receive the payments and benefits described in Annex A pursuant to more than one subsection of
this Section 4.

(e)    To the extent required in order to avoid accelerated taxation and/or tax penalties under Section 409A, amounts that would otherwise be payable and benefits
that would otherwise be provided pursuant to this Agreement during the six-month period immediately following the Executive’s termination of employment shall instead be
paid on the first business day after the date that is six months following the Executive’s termination of employment (or upon the Executive’s death, if earlier). In addition, for
purposes of this Agreement, each amount to be paid or benefit to be provided shall be construed as a separate identified payment for purposes of Section 409A, and any
payments described in Annex A that are due within the “short term deferral period” as defined in Section 409A shall not be treated as deferred compensation unless applicable
law requires otherwise.

(f)    Payment of the benefits set forth in Annex A is subject to the Executive’s execution of a general release of claims and covenant not to sue substantially in the
form attached hereto as Exhibit I (the “Release”), such that the Release becomes effective, with all revocation periods having expired unexercised, as set forth in the Release
and prior to the payment date. The Executive shall forfeit the benefits set forth in Annex A if the Release is not executed and effective in the time period set forth in the
immediately preceding sentence.

5.    Limitations on Payments and Benefits. Notwithstanding any provision of this Agreement or any agreement, contract or understanding (including any option or
equity plan or agreement) other than this Agreement, heretofore or hereafter entered into by the Executive with the Company or any Subsidiary (each, an “Other Agreement”) to
the contrary, if any amount or benefit to be paid or provided under this Agreement or any Other Agreement would be an “excess parachute payment” within the meaning of
Section 280G of the Code (including after taking into account the value, to the maximum extent permitted by Section 280G of the Code, of the covenants in Section 7 hereof),
but for the application of this sentence, then the payments and benefits to be paid or provided under this Agreement and any Other Agreement will be reduced to the minimum
extent necessary (but in no event to less than zero) so that no portion of any such payment or benefit, as so reduced, constitutes an excess parachute payment. Whether
requested by the Executive or the Company the determination of whether any reduction in such payments or benefits to be provided under this Agreement or otherwise is
required pursuant to the preceding sentence, and the value to be assigned to the Executive’s covenants in Section 7 hereof for purposes of determining the amount, if any, of the
excess parachute payment will be made at the expense of the Company, by the Company’s independent accountants or benefits consultant.
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6.    No Mitigation Obligation; Other Agreements.

(a)    The Company hereby acknowledges that it will be difficult and may be impossible for the Executive to find reasonably comparable employment following
the Termination Date. Accordingly, the payment of the severance compensation in accordance with the terms of this Agreement is hereby acknowledged by the Company to be
reasonable, and the Executive will not be required to mitigate the amount of any payment provided for in this Agreement by seeking other employment or otherwise, nor will
any profits, income, earnings or other benefits from any source whatsoever create any mitigation, offset, reduction or any other obligation on the part of the Executive hereunder
or otherwise, except as expressly provided in Paragraph 5 of Annex A.

(b)    To the extent that the Executive receives payments by reason of his or her termination of employment pursuant to any other employment or severance
agreement or employee plan (collectively, “Other Employment Agreements”), the amounts otherwise receivable under Section 4 will be reduced by the amounts actually paid
pursuant to the Other Employment Agreements, but not below zero, to avoid duplication of payments so that the total amount payable or value of benefits receivable hereunder
and under the Other Employment Agreements is not less than the amounts so payable or value so receivable had such benefits been paid in full hereunder.

7.    Confidentiality; Return of Property; Nonsolicitation; Cooperation.

(a)    The Executive hereby covenants and agrees that the Executive will not, without the prior written consent of the Company, disclose to any person not
employed by the Company, or use in connection with engaging in competition with the Company, any confidential or proprietary information of the Company and any idea,
concept, know-how, expertise or other unique ability discovered through the Executive’s performance under this Agreement. For purposes of this Agreement, the term
“confidential or proprietary information” will include all information of any nature and in any form that is owned by the Company (including any such information the
Executive may develop during the Executive’s employment), and that is not publicly available (other than by the Executive’s breach of this Section 7(a)) or generally known to
persons engaged in businesses similar or related to those of the Company). Confidential or proprietary information will include, without limitation, the Company’s financial
matters, customers, employees, industry contracts, strategic business plans, product development (or other proprietary product data), marketing plans, proprietary technology or
software (including features and functionality of software) used in the management of the business of the Company and all other secrets and all other information of a
confidential or proprietary nature (“Confidential Information”). For purposes of the preceding two sentences, the term “Company” will also include any Subsidiary (collectively,
the “Restricted Group”).
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The obligations imposed by this Section 7(a) will not apply (i) during the Term, in the course of the business of and for the benefit of the Company, (ii) if such confidential or
proprietary information has become, through no fault of the Executive, generally known to the public or (iii) if the Executive is required by law to make disclosure (after giving
the Company notice and an opportunity to contest such requirement). Notwithstanding the foregoing or anything to the contrary herein, nothing in this Agreement shall prohibit
the Executive from reporting possible violations of federal law or regulation to any governmental agency or entity or self-regulatory organization (including but not limited to
the Department of Justice, the Securities and Exchange Commission, Congress, and any agency Inspector General), or making other disclosures that are protected under the
whistleblower provisions of any applicable law or regulation (it being understood that the Executive does not need the prior authorization of the Company to make any such
reports or disclosures or to notify the Company that the Executive has made such reports or disclosures). Further, in accordance with the Defend Trade Secrets Act of 2016, the
Executive shall not be held criminally or civilly liable under any federal or state trade secret law for the disclosure of a trade secret that: (A) is made (i) in confidence to a
federal, state, or local government official, either directly or indirectly, or to an attorney; and (ii) solely for the purpose of reporting or investigating a suspected violation of law;
or (B) is made in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under seal.

(b)    To the extent an invention or work is not deemed to be a “work for hire” by operation of law, the Executive agrees that the Company shall own and the
Executive hereby assigns all right title and interest in and to all inventions and works (including all intellectual property rights therein or related thereto) that (i) are collected,
made, conceived, reduced to practice or set out in any tangible medium of expression by the Executive during the term of the Executive’s employment or (ii) (A) arise out of any
use of the Company’s facilities or assets or any research or other activity conducted by, for or under the direction of the Company (whether or not conducted (x) at the
Company’s facilities, (y) during working hours or (z) using Company assets) or (B) are useful with or relate to the Company’s business. For the avoidance of doubt, an
“invention or work” includes without limitation all data patterns and models, data sets, data transformations, algorithms, calculations, code, formulae, analytics, indices,
systems, computer media, computer programs, user manuals, drawings, plans, prototypes, notes, writings, reports, compositions, devices, samples, mock-ups, visualizations and
other similar works. The Executive waives any and all moral rights to all inventions and works. Notwithstanding anything to the contrary, the inventions and works covered by
this Section 7(b) shall not include any invention or work the assignment of which to the Company is prohibited by California Labor Code Section 2870 (a copy of which is
attached as Annex B).

(c)    The Executive shall proffer to the Board’s designee, no later than the Termination Date (or upon the earlier request of the Company), and without retaining
any copies, notes or excerpts thereof, all property of the Company and its affiliates in whatever form, including, without limitation, memoranda, computer disks or other media,
computer programs, diaries, notes, records, data, customer or client lists, marketing plans and strategies, and any other documents consisting of or containing Confidential
Information, that are in the Executive’s actual or constructive possession or which are subject to the Executive’s control at such time. To the extent the Executive has retained
any such property or Confidential Information on any electronic or computer equipment belonging to the Executive or under the Executive’s control, the Executive agrees to so
advise the Company and to follow the Company’s instructions in permanently deleting all such property or Confidential Information and all copies.
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(d)    The Executive hereby covenants and agrees that for eighteen (18) months after the Termination Date the Executive will not, without the prior written consent
of the Company, which consent will not unreasonably be withheld as to the Executive’s personal assistant, on behalf of the Executive or on behalf of any person, firm or
company, directly or indirectly, attempt to influence, persuade or induce, or assist any other person in so persuading or inducing, any employee of the Restricted Group to give
up, or to not commence, employment or a business relationship with the Restricted Group.

(e)    During and after the term of the Executive’s employment with the Company, the Executive agrees to cooperate with the Company in any internal
investigation, any administrative, regulatory, or judicial proceeding or any dispute with a third party concerning issues about which the Executive has knowledge or that may
relate to the Executive or the Executive’s employment with the Company. The Executive’s obligation to cooperate hereunder includes, without limitation, being available to the
Company upon reasonable notice for interviews and factual investigations, appearing in any forum at the request of the Company to give testimony (without requiring service of
a subpoena or other legal process), volunteering to the Company pertinent information, and turning over to the Company all relevant documents which are or may come into the
Executive’s possession. The Company shall promptly reimburse the Executive for the reasonable out-of-pocket expenses incurred by the Executive in connection with such
cooperation.

(f)    The Executive will not, during the term of the Executive’s employment with the Company and thereafter, directly (or through any other Person) make any
public or private statements (whether orally or in writing) that disparage, denigrate or malign the Company or any of its affiliates, their respective businesses, activities,
operations, affairs, reputations or prospects or any of their respective affiliates, officers, employees, directors, partners (general and limited), agents, investors, members or
shareholders (the “Protected Persons”). The Company will not direct or authorize any of its officers and directors to, during the term of the Executive’s employment with the
Company and for a period of one year thereafter, directly (or through any other Person) make any public or private statements (whether orally or in writing) that disparage,
denigrate or malign the Executive. For purposes of clarification, and not limitation, a statement shall be deemed to disparage, denigrate or malign a Protected Person or the
Executive if such statement could be reasonably construed to adversely affect the opinion any other Person may have or form of any such Protected Person or the Executive.
The foregoing restrictions shall not be violated by truthful statements made to any government authority or in response to legal process, required governmental testimony or
filings, administrative or arbitral proceedings (including, without limitation, depositions in connection with such proceedings) or statements made in good faith in performance
reviews.

(g)    The Executive and the Company agree that the covenants contained in this Section 7 are reasonable under the circumstances and subject to the provisions of
Section 13 of this Agreement. The Executive acknowledges and agrees that the remedy at law available to the Company for breach of any of the Executive’s obligations under
this Section 7 would be inadequate and that damages flowing from such a breach may not readily be susceptible to being
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measured in monetary terms. Accordingly, the Executive acknowledges, consents and agrees that, in addition to any other rights or remedies that the Company may have at law,
in equity or under this Agreement, upon adequate proof of the Executive’s violation of any such provision of this Agreement, the Company will be entitled to immediate
injunctive relief and may obtain a temporary order restraining any threatened or further breach, without the necessity of proof of actual damage.

8.    Employment Rights. Nothing expressed or implied in this Agreement will create any right or duty on the part of the Company to have the Executive remain in the
employment of the Company or any Subsidiary prior to or following any Change in Control.

9.    Withholding of Taxes. The Company may withhold from any amounts payable under this Agreement all federal, state, city or other taxes as the Company is
required to withhold pursuant to any applicable law, regulation or ruling.

10.    Successors and Binding Agreement.

(a)    The Company will require any successor (whether direct or indirect, by purchase, merger, consolidation, reorganization or otherwise) to all or substantially
all of the business or assets of the Company, by agreement in form and substance reasonably satisfactory to the Executive, expressly to assume and agree to perform this
Agreement. This Agreement will be binding upon the Company and any successor to the Company, including without limitation any persons acquiring directly or indirectly all
or substantially all of the business or assets of the Company, whether by purchase, merger, consolidation, reorganization or otherwise (and such successor will thereafter be
deemed the “Company” for the purposes of this Agreement), but will not otherwise be assignable, transferable or delegable by the Company.

(b)    This Agreement will inure to the benefit of and be enforceable by the Executive’s personal or legal representatives, executors, administrators, heirs and
legatees and the Company’s successors and assigns.

11.    Notices. For all purposes of this Agreement, all communications, including without limitation notices, consents, requests or approvals, required or permitted to be
given hereunder will be in writing and will be deemed to have been duly given when hand delivered, delivered by email or dispatched by pdf or electronic facsimile
transmission (with receipt thereof orally confirmed), or five business days after having been mailed by United States registered or certified mail, return receipt requested,
postage prepaid, or three business days after having been sent by a nationally recognized overnight courier service such as FedEx or UPS, addressed to the Company at its
principal executive office and to the Executive at the Executive’s principal residence, or to such other address as any party may have furnished to the other in writing and in
accordance herewith, except that notices of changes of address will be effective only upon receipt.

12.    Governing Law. The validity, interpretation, construction and performance of this Agreement will be governed by and construed in accordance with the
substantive laws of the State of California and federal law, without giving effect to the principles of conflict of laws of such State.
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13.    Validity. If any provision of this Agreement or the application of any provision hereof to any person or circumstance is held invalid, unenforceable or otherwise
illegal, including without limitation Section 7 hereof, the remainder of this Agreement and the application of such provision to any other person or circumstance will not be
affected, and the provision so held to be invalid, unenforceable or otherwise illegal will be reformed to the extent (and only to the extent) necessary to make it enforceable, valid
or legal. If any covenant in Section 7 should be deemed invalid, illegal or unenforceable because its time or scope of restricted activity, is considered excessive, such covenant
will be modified to the minimum extent necessary to render the modified covenant valid, legal and enforceable.

14.    Miscellaneous. No provision of this Agreement may be modified, waived or discharged unless such waiver, modification or discharge is agreed to in writing
signed by the Executive and the Company. No waiver by either party hereto at any time of any breach by the other party hereto or compliance with any condition or provision of
this Agreement to be performed by such other party will be deemed a waiver of similar or dissimilar provisions or conditions at the same or at any prior or subsequent time. No
agreements or representations, oral or otherwise, expressed or implied with respect to the subject matter hereof have been made by either party that are not set forth expressly in
this Agreement. The headings used in this Agreement are intended for convenience or reference only and will not in any manner amplify, limit, modify or otherwise be used in
the construction or interpretation of any provision of this Agreement. References to Sections are to Sections of this Agreement. References to Paragraphs are to Paragraphs of an
Annex to this Agreement. Any reference in this Agreement to a provision of a statute, rule or regulation will also include any successor provision thereto.

15.    Survival. Notwithstanding any provision of this Agreement to the contrary, the parties’ respective rights and obligations under Sections 3(b), 3(c), 4, 5, 7, 8, 9,
10(b), 15 and 16 will survive any termination or expiration of this Agreement or the termination of the Executive’s employment following a Change in Control for any reason
whatsoever.

16.    Counterparts. This Agreement may be executed in one or more counterparts, each of which will be deemed to be an original but all of which together will
constitute one and the same agreement.

17.    Section 409A. To the extent applicable, it is intended that this Agreement comply with the provisions of Section 409A. Any provision that would cause the
Agreement to fail to satisfy Section 409A will have no force and effect until amended to comply with Section 409A (which amendment may be retroactive to the extent
permitted by Section 409A and may be made by the Company, without the consent of the Executive). Prior to any Change in Control or Externalization, the Company and the
Executive will agree to any amendment of this Agreement approved by the Board based on the advice of a nationally recognized law firm designated by the Board that such
amendment, if implemented, is or is reasonably likely to reduce any adverse effect on the Company or the Executive of any rule, regulation or IRS interpretation of
Section 409A and that such firm is recommending similar changes or provisions to its other clients that have change-in-control, severance or employment agreements or plans.
The Executive’s right to receive any installment payments under this Agreement shall be treated as a right to receive a series of separate payments and, accordingly, each such
installment payment shall at all times be considered a separate and distinct payment as permitted under Section 409A. If the Executive is
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entitled to any reimbursement of expenses that are includable in the Executive’s federal gross taxable income, the amount of such expenses reimbursable in any one calendar
year shall not affect the expenses eligible for reimbursement in any other calendar year, and the reimbursement of an eligible expense must be made no later than December 31
of the year after the year in which the expense was incurred. The Executive’s right to reimbursement of expenses under this Agreement shall not be subject to liquidation or
exchange for another benefit.
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IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed and delivered as of the date last written below.
 

EXECUTIVE: MANUEL A. HENRIQUEZ

Signature:  /s/ Manuel A. Henriquez

Date:  10-26-17

HERCULES CAPITAL, INCORPORATED

By: Melanie Grace

Title: General Counsel

Signature:  /s/ Melanie Grace

Date:  10-26-17
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ANNEX A

SEVERANCE COMPENSATION, ETC.

1.    A lump sum payment in an amount equal to (i) two (2) times the sum of (A) Base Pay (at the rate in effect for the year in which the Termination Date occurs), plus
(B) an amount equal to the three-year average annual bonus actually earned by and paid to the Executive for the three full performance periods (such average annual bonus
amount, the “Average Bonus Amount” and each such performance period, a “Completed Performance Period”) immediately prior to the Termination Date.

2.    Any unpaid annual bonus that has been earned, accrued, allocated or awarded to the Executive for any Completed Performance Period (regardless of whether
payment of such compensation would otherwise be contingent on the continuing performance of services by the Executive), with such earned annual bonus to be paid at the
same time as if no such termination had occurred, but in no event later than March 15 of the year following the year in which the last day of the relevant Completed Performance
Period occurred.

3.    An amount equal to the Pro Rata Portion of the Average Bonus Amount for the performance period in which the Triggering Termination occurs. For this purpose,
“Pro Rata Portion” means (x) the number of days from and including the first day immediately following the last day of the immediately preceding Completed Performance
Period to and including the Termination Date, divided by (y) the total number of days in such subsequent performance period. Such payments will be made at the earlier of
(x) the date prescribed for payment pursuant to the applicable plan, program or agreement and (y) March 15 of the year following the year in which the Termination Date
occurs, and will be payable and calculated disregarding any otherwise applicable vesting requirements.

4.    (i) If the Executive is entitled to severance compensation under Section 4(a), continued vesting of any outstanding awards granted by the Company for two (2) years
following the Termination Date, subject to the Executive’s continued compliance with Article 7 hereof; and (ii) if the Executive is entitled to severance compensation under
Section 4(b), full vesting acceleration of any outstanding awards granted by the Company (or any substitute or replacement award in respect thereof).

5.    If the Executive and his or her eligible dependents are eligible for, and timely elect, continuation coverage pursuant to Section 4980B of the Code or similar state law
(“COBRA”), the Company shall reimburse the Executive for the full amount of the COBRA premiums for Executive and his or her eligible dependents for eighteen (18) months
following a Triggering Termination (the “COBRA Benefit”); provided, however, that notwithstanding the foregoing, the COBRA Benefit shall not be provided to the extent that
it would result in any fines, penalties or taxes on the Company or its Subsidiaries or affiliates; provided, further, that the COBRA Benefit shall cease if Executive (or his or her
dependents) become eligible for health coverage under the plan of another employer.
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EXHIBIT I

GENERAL RELEASE OF CLAIMS

IN CONSIDERATION of the payments to be made to the undersigned individual (the “Employee”) pursuant to the retention agreement between Hercules Capital,
Incorporated (the “Company”) and Employee, dated                      (the “Retention Agreement”) and for other good and valuable consideration, the receipt of which is hereby
acknowledged and to which Employee acknowledges he/she would not be entitled in the event that Employee did not execute this General Release of Claims (the “Release”),
Employee agrees as follows:

•    1.    General Release. Employee (on behalf of Employee, his/her heirs, executors and personal representatives) hereby releases the Company and all other “Released
Parties” (as defined below) from any and all manner of actions and causes of action, suits, debts, dues, accounts, bonds, covenants, contracts, agreements, judgments, charges,
claims, attorney’s fees, costs, expenses, and demands whatsoever (“Claims”), whether known or unknown, accrued or unaccrued, which Employee may have or could claim to
have against any of the Released Parties arising at any time up through and including the date that Employee signs this Release. These released Claims include, but are not
limited to, all Claims arising from or during Employee’s employment with the Company, or arising from or relating to the terms and conditions of such employment (including
all wages, benefits, and other compensation), and/or relating to Employee’s separation from such employment. Among the specific Claims released by this Agreement are
(without limitation): (i) all Claims of employment discrimination or retaliation based upon any protected characteristic (such as age, race, color, sex, national origin, religion,
and disability), and all Claims arising under Title VII of the Civil Rights Act of 1964, the Americans with Disabilities Act of 1990, 42 U.S.C. § 1981, the Age Discrimination in
Employment Act of 1967, the Older Workers Benefit Protection Act, the Family and Medical Leave Act of 1993, the Worker Adjustment and Retraining Notification Act of
1988, the New York State Executive Law (including its Human Rights Law); the New York City Administrative Code (including its Human Rights Law); the New York State
Labor Law; the New York wage and wage–hour laws; the California Fair Employment and Housing Act, Cal. Gov’t. Code § 12900 et seq., the California Equal Pay Act, Cal.
Lab. Code § 1197.5 et seq., the California Family Rights Act, Cal. Gov’t. Code § 12945.1 et seq. and § 19702.3, the Cal-WARN Act, Cal. Lab. Code §§ 1400-1408, Cal. Lab.
Code § 233 (California’s kin care law), Cal. Code Regs. tit. 2, §§ 7291.2– 7291.16 (California’s pregnancy leave law), California Unruh Civil Rights Act, Cal. Civ. Code § 51
et seq., and Cal. Lab. Code §§ 98.6 and 1102.5 (California whistleblower protection laws), the Massachusetts Anti-Discrimination Laws (chapters 151B & 272), the City of
Boston Municipal Code Section 12-9 on Human Rights, all as amended; and/or any similar federal, state or local laws; (ii) all Claims arising under the Employee Retirement
Income Security Act of 1974, as amended; (iii) all Claims arising under the common law of any jurisdiction, including, but not limited to, all Claims for breach of contract,
defamation, interference with contractual/prospective economic advantage, invasion of privacy, promissory estoppel, negligence, breach of the covenant of good faith and fair
dealing, fraud, emotional distress, and wrongful discharge/termination; and (iv) all Claims in any jurisdiction growing out of any legal restrictions, expressed or implied, on the
Company’s right to terminate or control the employment of its employees. Notwithstanding the foregoing, this Release does not include any Claims (i) that Employee may have
for unemployment or workers’ compensation benefits or (ii) that may not be released or waived as a matter of law.
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2.    Promise Not to Sue. Employee acknowledges and agrees that he/she will not file (or join, or accept any relief in) a lawsuit against any of the Released Parties
pleading or asserting any Claims released in the above Release. If Employee breaches this promise, and the action is found to be barred in whole or in part by this Release,
Employee agrees to pay the reasonable attorneys’ fees and costs, or the proportions thereof, incurred by the applicable Released Party in defending against those Claims that are
found to be barred by this Release. Notwithstanding the foregoing, nothing in this Section precludes Employee from challenging the validity of the release above under the
requirements of the Age Discrimination in Employment Act (“ADEA”), and Employee shall not be responsible for reimbursing the attorneys’ fees and costs of the Released
Parties in connection with such a challenge to the validity of the Release. However, Employee acknowledges that this Release applies to all Claims the Employee has under the
ADEA, and that, unless the Release is held to be invalid, all of Employee’s Claims under the ADEA shall be extinguished. In addition, nothing in this Release shall preclude or
prevent Employee from filing a charge with, participating in an investigation by or proceeding before, or providing truthful information to the United States Equal Employment
Opportunity Commission or a similar state or local agency, but Employee acknowledges and agrees that Employee shall not accept any relief obtained on his/her behalf in any
proceeding by any government agency, private party, class, or otherwise with respect to any Claims covered by this Release.

3.    Definition of Released Parties. As used in this Release, the term, “Released Parties” means (i) the Company; (ii) any and all parent companies, subsidiaries (direct
and indirect), affiliates, successors and assigns of the Company; (iii) all of the foregoing entities’ directors, officers, employees, agents, attorneys, advisors, insurers,
representatives, and benefit plans (including all such plans’ insurers, fiduciaries, administrators, and the like); and (iv) all persons/entities claimed to be jointly and/or severally
liable with any of the foregoing persons or entities described in clauses (i) through (iii) or through/by which the foregoing persons or entities described in clauses (i) through
(iii) have acted.

4.    For Employees in California: Section 1542 Acknowledgement. Employee acknowledges that she is aware of the provisions of Section 1542 of the California Civil
Code regarding the effectiveness of this Agreement on unknown or unsuspected claims and she expressly waives any and all protections under Section 1542 or any analogous
state law or federal law or regulation. Section 1542 of the California Civil Code reads as follows:

A general release does not extend to claims which the creditor does not know or suspect to exist in his or her favor at the time of executing the release,
which if known by him or her must have materially affected his or her settlement with the debtor.

5.    No Admission. It is understood that nothing in this Release is to be construed as an admission on behalf of any of the Released Parties of any wrongdoing with
respect to Employee, any such wrongdoing being expressly denied. Each Released Party is an express third party beneficiary of this Release.



6.     Acknowledgements. Employee hereby acknowledges and agrees that:

A. This is an important legal document and he/she is hereby advised to consult with an attorney before signing it;

B. Employee may take up to twenty-one (21)1 days to consider whether to sign this Release;

C. Employee may revoke this Release at any time within seven (7) days of the date on which he/she signs it by providing written notice to the Company, and this
Release shall not be effective until after the revocation period has expired without revocation;

D. Changes made to this Release, whether material or nonmaterial, do not restart the aforementioned twenty-one (21) day2 period; and

E. Employee has carefully read this Release, understands all the terms of this Release, and enters into this Release freely, knowingly, and voluntarily.

INTENDING TO BE LEGALLY BOUND, EMPLOYEE SIGNS BELOW:
 

 
 

Signature

 
 

Name

 
 

Date
 
1 45 days for employees who are age 40 or over in the case of a group separation that requires 45 days’ notice under the ADEA.
2 45 days for employees who are age 40 or over in the case of a group separation that requires 45 days’ notice under the ADEA.



Exhibit 10.2

RETENTION AGREEMENT

This Retention Agreement (this “Agreement”), effective as of October 26, 2017, is made between Hercules Capital, Incorporated, a Maryland corporation (the
“Company”) and the individual executing this Agreement as the Executive on the signature page (the “Executive”).

RECITALS

The Company recognizes that the possibility of a Change in Control, as hereinafter defined, exists and that such possibility, and the uncertainty it may create among
management, may result in the distraction or departure of management personnel, to the detriment of the Company and its stockholders, and the Company desires to provide
additional inducement for the Executive to continue to remain in the employ of the Company. Accordingly, the Company and the Executive agree as follows:

1. Certain Defined Terms. In addition to terms defined elsewhere herein, the following terms have the following meanings when used in this Agreement with initial
capital letters:

(a) “Base Pay” means the Executive’s annual base salary rate as in effect at the time a determination is required to be made under Section 4.

(b) “Board” means the Board of Directors of the Company.

(c) “Cause” shall mean, with respect to the Executive: (i) the willful and continued failure to substantially perform the Executive’s primary duties and responsibilities
for reasons other than death or disability, after a written demand for substantial performance is delivered to him by the Company, which specifically identifies the manner in
which the Company believes that the Executive has not substantially performed the Executive’s primary duties, and Executive fails to promptly and substantially cure his
performance consistent with the written demand, and damage caused to the Company as a result of Executive’s conduct; (ii) the Executive’s conviction (or entry of a plea
bargain admitting criminal guilt) of any felony or a misdemeanor involving moral turpitude or (iii) intentional and knowing breach by the Executive of his fiduciary obligations
to the Company or any securities laws applicable to the Company for which Executive has direct responsibility. For purposes of this Agreement, no act or failure to act on the
part of the Executive will be deemed “intentional” if it was due primarily to an error in judgment or negligence, but will be deemed “intentional” only if done or omitted to be
done by the Executive not in good faith and without reasonable belief that the Executive’s action or omission was in the best interest of the Company.

(d) “Change in Control” means that during the Term any of the following events occurs:

(i) a majority of the Board ceases to be comprised of Incumbent Directors; or

(ii) any individual, entity or group (within the meaning of Section 13(d)(3) or 14(d)(2) of the Securities Exchange Act of 1934, as amended (the “Exchange



Act”)) (a “Person”) is or becomes the beneficial owner (within the meaning of Rule 13d-3 promulgated under the Exchange Act) of more than 50% of the combined voting
power of the then-outstanding Voting Stock of the Company; or

(iii) the consummation of a consolidation, merger, stock sale or similar transaction or series of related transactions (or a sale or transfer of all or substantially all
of the Company’s assets) (each, a “Business Transaction”), unless, in any such case, (A) no Person (other than the Company, any entity resulting from such Business
Transaction or any employee benefit plan (or related trust) sponsored or maintained by the Company, any Subsidiary or such entity resulting from such Business
Transaction) beneficially owns, directly or indirectly, 50% or more of the combined voting power of the then-outstanding shares of Voting Stock of the entity resulting from
such Business Transaction or, if it is such entity, the Company and (B) at least one-half of the members of the Board of Directors of the entity resulting from such Business
Transaction were Incumbent Directors at the time of the execution of the initial agreement providing for such Business Transaction; or

(iv) the dissolution or liquidation of the Company.

(e) “Code” means the Internal Revenue Code of 1986, as amended.

(f) “Externalization” means that during the Term, the Company changes its management structure from an internally managed business development company to
an externally managed business development company by entering into an investment advisory agreement with a third-party adviser (the “New Advisor”).

(g) “Good Reason” means the occurrence of one or more of the following events:

(i) Following a Change in Control, there is a material diminution in the Executive’s authority and/or responsibilities or the Company fails to offer the Executive
base salary, annual bonus opportunity, and long term incentive opportunity that are substantially comparable in the aggregate to the Executive’s base salary, annual bonus
opportunity, and long-term incentive opportunity prior to such Change in Control;

(ii) A relocation of the Executive’s location of employment by the Company that increases the Executive’s commute by more than 45 miles; or

(iii) The Company’s breach of this Agreement.

A termination of employment by the Executive for one of the reasons set forth in clauses (i) - (iii), above, will not constitute “Good Reason” unless, within the 90-day period
immediately following the occurrence of such Good Reason event, the Executive has given written notice to the Company specifying in reasonable detail the event or events
relied upon for such termination and the Company has not remedied such event or events within 30 days of the receipt of such notice. The Company and the Executive may
mutually waive in writing any of the foregoing provisions with respect to an event or events that otherwise would constitute Good Reason.
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(h) “Incumbent Directors” means the individuals who, as of the date hereof, are directors of the Company and any individual becoming a director subsequent to
the date hereof whose election, nomination for election by the Company’s shareholders or appointment was approved by a vote of at least two-thirds of the then Incumbent
Directors (either by a specific vote or by approval of the proxy statement of the Company in which such person is named as a nominee for director, without objection to such
nomination); provided, however, that an individual shall not be an Incumbent Director if such individual’s election or appointment to the Board occurs as a result of an actual or
threatened election contest (as described in Rule 14a-12(c) of the Exchange Act) with respect to the election or removal of Directors or other actual or threatened solicitation of
proxies or consents by or on behalf of a Person other than the Board.

(i) “Severance Period” means the period of time commencing on the date of the first occurrence of a Change in Control and continuing until the earlier of (i) the
eighteen (18) month anniversary of the occurrence of the Change in Control and (ii) the Executive’s death.

(j) “Subsidiary” means an entity in which the Company directly or indirectly beneficially owns 50% or more of the outstanding voting interests.

(k) “Term” means the period commencing as of the date hereof and expiring when this Agreement is terminated by the Board; provided, however, that (i) if a
Change in Control occurs during the Term, the Term will expire on the last day of the Severance Period (unless renewed by the Board or any successor to the Company); (ii) if
an Externalization occurs during the Term, the Term will expire on the effective date of the Externalization and (iii) subject to Section 3(c), if, prior to a Change in Control or an
Externalization, the Executive ceases for any reason to be a full-time employee of the Company, thereupon without further action the Term shall be deemed to have expired and
this Agreement will immediately terminate and be of no further effect.

(l) “Termination Date” means the date on which the Executive’s employment is terminated (the effective date of which will be the date of termination, or such
other date that may be specified by the Executive if the termination is pursuant to Section 3(b)); provided such date constitutes the date of the Executive’s “separation from
service” as defined in Section 409A of the Code (“Section 409A”).

(m) “Voting Stock” means securities entitled to vote generally in the election of directors.

2. Operation of Agreement. This Agreement will be effective and binding immediately upon its execution.

3. Involuntary Termination without Cause or Termination for Good Reason; Termination Following a Change in Control; Externalization.

(a) The Executive’s employment may be terminated by the Company prior to the occurrence of a Change in Control at any time and the Executive will be entitled
to the benefits provided by Section 4, provided the Executive has incurred a “separation from service” as defined in Section 409A, unless such termination is the result of the
occurrence of one or more of the following events:
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(i) the Executive’s death;

(ii) the Executive becomes permanently disabled within the meaning of, and begins actually to receive disability benefits pursuant to, the long-term disability
plan in effect for, or applicable to, the Executive; or

(iii) Cause.

(b) The Executive may terminate employment with the Company prior to the occurrence of a Change in Control at any time for Good Reason with the right to
severance compensation as provided in Section 4, provided the Executive has incurred a “separation from service” as defined in Section 409A, regardless of whether any other
reason, other than Cause, for such termination exists or has occurred, including without limitation other employment or permanent disability.

(c) In the event of the occurrence of a Change in Control, the Executive’s employment may be terminated by the Company during the Severance Period and the
Executive will be entitled to the benefits provided by Section 4, provided the Executive has incurred a “separation from service” as defined in Section 409A, unless such
termination is the result of the occurrence of one or more of the following events:

(i) the Executive’s death;

(ii) the Executive becomes permanently disabled within the meaning of, and begins actually to receive disability benefits pursuant to, the long-term disability
plan in effect for, or applicable to, the Executive immediately prior to the Change in Control; or

(iii) Cause.

(d) In the event of the occurrence of a Change in Control, the Executive may terminate employment with the Company during the Severance Period for Good
Reason with the right to severance compensation as provided in Section 4, provided the Executive has incurred a “separation from service” as defined in Section 409A,
regardless of whether any other reason, other than Cause, for such termination exists or has occurred, including without limitation other employment or permanent disability.

(e) In the event of an Externalization, (i) if the New Advisor makes a written offer of employment to the Executive with similar authority and responsibilities to
the authority and responsibilities the Executive had in respect of the Company prior to such Externalization and with base salary, annual bonus opportunity, long term incentive
opportunity and retention benefits for eighteen (18) months following such Externalization that are substantially comparable in the aggregate to the Executive’s base salary,
annual bonus opportunity, long term incentive opportunity and retention benefits with the Company prior to such Externalization (including, without limitation, a written
retention agreement with terms comparable to this
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Agreement for eighteen (18) months following such Externalization), and the Executive’s location of employment shall not move by more than 45 miles from its current
location at 400 Hamilton Avenue, Suite 310, Palo Alto, CA 94301, the Executive shall have no right to the benefits provided by Section 4; and (ii) if (x) the New Advisor fails
to offer employment on any terms to the Executive, or (y) the New Advisor offers employment to the Executive on terms that do not meet the requirements set forth in the
immediately preceding sentence, and the Executive does not accept such offer, then, as of the effective date of such Externalization, the Executive will be entitled to the benefits
provided by Section 4, provided that the Executive has incurred a “separation from service” as defined in Section 409A. For the avoidance of doubt, if the Executive accepts
employment with the New Advisor on any terms, the Executive shall not be entitled to the benefits provided by Section 4.

(f) Nothing in this Agreement will (i) be construed as creating an express or implied contract of employment, changing the status of Executive as an employee at
will, giving the Executive any right to be retained in the employ of the Company or giving the Executive the right to any particular level of compensation or benefits or
(ii) interfere in any way with the right of the Company to terminate the employment of the Executive at any time with or without Cause, subject in either case to the obligations
of the Company under this Agreement.

4. Severance Compensation.

(a) If the Company terminates the Executive’s employment prior to the occurrence of a Change in Control, other than pursuant to Section 3(a)(i), 3(a)(ii) or 3(a)
(iii), or if the Executive terminates Executive’s employment pursuant to Section 3(b) (in either case, any such termination, a “Triggering Termination”), and provided that such
Triggering Termination constitutes a “separation from service” as defined in Section 409A, the Company will pay to the Executive the amounts described in Annex A on the
53rd day after the Termination Date (or, if such date is not a business day, the next following business day) or as otherwise set forth in Annex A (subject to the provisions of
Sections 4(c) and (d) of this Agreement) and will continue to provide to the Executive the benefits described in Annex A for the periods described therein.

(b) If, following the occurrence of a Change in Control, the Company terminates the Executive’s employment during the Severance Period other than pursuant to
Section 3(c)(i), 3(c)(ii) or 3(c)(iii), or if the Executive terminates Executive’s employment pursuant to Section 3(d) (in either case, any such termination, a “Triggering
Termination”), and provided that such Triggering Termination constitutes a “separation from service” as defined in Section 409A, the Company will pay to the Executive the
amounts described in Annex A on the 53rd day after the Termination Date (or, if such date is not a business day, the next following business day) or as otherwise set forth in
Annex A (subject to the provisions of Sections 4(c) and (d) of this Agreement) and will continue to provide to the Executive the benefits described in Annex A for the periods
described therein.

(c) If, upon an Externalization, the Executive has a right under Section 3(e)(ii) to receive benefits under this Section 4, the Company will pay to the Executive the
amounts described in Annex A on the first payroll date following the 53rd day after the Termination Date (or, if such date is not a business day, the next following business day)
or as otherwise set forth in Annex A (subject to the provisions of Sections 4(c) and (d) of this Agreement) and will
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continue to provide to the Executive the benefits described in Annex A for the periods described therein. Notwithstanding anything to the contrary in this Agreement, if the
Executive receives all or any portion of the benefits provided by Section 4 and, within one (1) year of the effective date of the Externalization, accepts employment with the
New Advisor, the Executive shall be required to repay to the Company all benefits paid to the Company under Sections 1, 3, 4 and 5 of Annex A attached hereto within thirty
(30) days of the Executive’s commencement of employment with the New Advisor, shall forfeit the equity described in Section 3 of such Annex and shall forfeit the
Executive’s right to receive any further benefits under Section 4.

(d) For the avoidance of doubt, the Executive shall be eligible to receive the payments and benefits described in Annex A pursuant to Section 4(a) only,
Section 4(b) only, or Section 4(c) only. The Executive shall not be eligible to receive the payments and benefits described in Annex A pursuant to more than one subsection of
this Section 4.

(e) To the extent required in order to avoid accelerated taxation and/or tax penalties under Section 409A, amounts that would otherwise be payable and benefits
that would otherwise be provided pursuant to this Agreement during the six-month period immediately following the Executive’s termination of employment shall instead be
paid on the first business day after the date that is six months following the Executive’s termination of employment (or upon the Executive’s death, if earlier). In addition, for
purposes of this Agreement, each amount to be paid or benefit to be provided shall be construed as a separate identified payment for purposes of Section 409A, and any
payments described in Annex A that are due within the “short term deferral period” as defined in Section 409A shall not be treated as deferred compensation unless applicable
law requires otherwise.

(f) Payment of the benefits set forth in Annex A is subject to the Executive’s execution of a general release of claims and covenant not to sue substantially in the
form attached hereto as Exhibit I (the “Release”), such that the Release becomes effective, with all revocation periods having expired unexercised, as set forth in the Release
and prior to the payment date. The Executive shall forfeit the benefits set forth in Annex A if the Release is not executed and effective in the time period set forth in the
immediately preceding sentence.

5. Limitations on Payments and Benefits. Notwithstanding any provision of this Agreement or any agreement, contract or understanding (including any option or
equity plan or agreement) other than this Agreement, heretofore or hereafter entered into by the Executive with the Company or any Subsidiary (each, an “Other Agreement”) to
the contrary, if any amount or benefit to be paid or provided under this Agreement or any Other Agreement would be an “excess parachute payment” within the meaning of
Section 280G of the Code (including after taking into account the value, to the maximum extent permitted by Section 280G of the Code, of the covenants in Section 7 hereof),
but for the application of this sentence, then the payments and benefits to be paid or provided under this Agreement and any Other Agreement will be reduced to the minimum
extent necessary (but in no event to less than zero) so that no portion of any such payment or benefit, as so reduced, constitutes an excess parachute payment. Whether
requested by the Executive or the Company the determination of whether any reduction in such payments or benefits to be provided under this Agreement or otherwise is
required pursuant to the preceding sentence, and the value to be assigned to the Executive’s covenants in Section 7 hereof for purposes of determining the amount, if any, of the
excess parachute payment will be made at the expense of the Company, by the Company’s independent accountants or benefits consultant.
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6. No Mitigation Obligation; Other Agreements.

(a) The Company hereby acknowledges that it will be difficult and may be impossible for the Executive to find reasonably comparable employment following the
Termination Date. Accordingly, the payment of the severance compensation in accordance with the terms of this Agreement is hereby acknowledged by the Company to be
reasonable, and the Executive will not be required to mitigate the amount of any payment provided for in this Agreement by seeking other employment or otherwise, nor will
any profits, income, earnings or other benefits from any source whatsoever create any mitigation, offset, reduction or any other obligation on the part of the Executive hereunder
or otherwise, except as expressly provided in Paragraph 5 of Annex A.

(b) To the extent that the Executive receives payments by reason of his or her termination of employment pursuant to any other employment or severance
agreement or employee plan (collectively, “Other Employment Agreements”), the amounts otherwise receivable under Section 4 will be reduced by the amounts actually paid
pursuant to the Other Employment Agreements, but not below zero, to avoid duplication of payments so that the total amount payable or value of benefits receivable hereunder
and under the Other Employment Agreements is not less than the amounts so payable or value so receivable had such benefits been paid in full hereunder.

7. Confidentiality; Return of Property; Nonsolicitation; Cooperation.

(a) The Executive hereby covenants and agrees that the Executive will not, without the prior written consent of the Company, disclose to any
person not employed by the Company, or use in connection with engaging in competition with the Company, any confidential or proprietary information of the Company and
any idea, concept, know-how, expertise or other unique ability discovered through the Executive’s performance under this Agreement. For purposes of this Agreement, the term
“confidential or proprietary information” will include all information of any nature and in any form that is owned by the Company (including any such information the
Executive may develop during the Executive’s employment), and that is not publicly available (other than by the Executive’s breach of this Section 7(a)) or generally known to
persons engaged in businesses similar or related to those of the Company). Confidential or proprietary information will include, without limitation, the Company’s financial
matters, customers, employees, industry contracts, strategic business plans, product development (or other proprietary product data), marketing plans, proprietary technology or
software (including features and functionality of software) used in the management of the business of the Company and all other secrets and all other information of a
confidential or proprietary nature (“Confidential Information”). For purposes of the preceding two sentences, the term “Company” will also include any Subsidiary (collectively,
the “Restricted Group”). The obligations imposed by this Section 7(a) will not apply (i) during the Term, in the course of the business of and for the benefit of the Company,
(ii) if such confidential or proprietary information has become, through no fault of the Executive, generally known to the public or (iii) if the Executive is required by law to
make disclosure (after giving the Company notice and
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an opportunity to contest such requirement). Notwithstanding the foregoing or anything to the contrary herein, nothing in this Agreement shall prohibit the Executive from
reporting possible violations of federal law or regulation to any governmental agency or entity or self-regulatory organization (including but not limited to the Department of
Justice, the Securities and Exchange Commission, Congress, and any agency Inspector General), or making other disclosures that are protected under the whistleblower
provisions of any applicable law or regulation (it being understood that the Executive does not need the prior authorization of the Company to make any such reports or
disclosures or to notify the Company that the Executive has made such reports or disclosures). Further, in accordance with the Defend Trade Secrets Act of 2016, the Executive
shall not be held criminally or civilly liable under any federal or state trade secret law for the disclosure of a trade secret that: (A) is made (i) in confidence to a federal, state, or
local government official, either directly or indirectly, or to an attorney; and (ii) solely for the purpose of reporting or investigating a suspected violation of law; or (B) is made
in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under seal.

(b) To the extent an invention or work is not deemed to be a “work for hire” by operation of law, the Executive agrees that the Company shall own and the
Executive hereby assigns all right title and interest in and to all inventions and works (including all intellectual property rights therein or related thereto) that (i) are collected,
made, conceived, reduced to practice or set out in any tangible medium of expression by the Executive during the term of the Executive’s employment or (ii) (A) arise out of any
use of the Company’s facilities or assets or any research or other activity conducted by, for or under the direction of the Company (whether or not conducted (x) at the
Company’s facilities, (y) during working hours or (z) using Company assets) or (B) are useful with or relate to the Company’s business. For the avoidance of doubt, an
“invention or work” includes without limitation all data patterns and models, data sets, data transformations, algorithms, calculations, code, formulae, analytics, indices,
systems, computer media, computer programs, user manuals, drawings, plans, prototypes, notes, writings, reports, compositions, devices, samples, mock-ups, visualizations and
other similar works. The Executive waives any and all moral rights to all inventions and works. Notwithstanding anything to the contrary, the inventions and works covered by
this Section 7(b) shall not include any invention or work the assignment of which to the Company is prohibited by California Labor Code Section 2870 (a copy of which is
attached as Annex B).

(c) The Executive shall proffer to the Board’s designee, no later than the Termination Date (or upon the earlier request of the Company), and without retaining any
copies, notes or excerpts thereof, all property of the Company and its affiliates in whatever form, including, without limitation, memoranda, computer disks or other media,
computer programs, diaries, notes, records, data, customer or client lists, marketing plans and strategies, and any other documents consisting of or containing Confidential
Information, that are in the Executive’s actual or constructive possession or which are subject to the Executive’s control at such time. To the extent the Executive has retained
any such property or Confidential Information on any electronic or computer equipment belonging to the Executive or under the Executive’s control, the Executive agrees to so
advise the Company and to follow the Company’s instructions in permanently deleting all such property or Confidential Information and all copies.

(d) The Executive hereby covenants and agrees that for eighteen (18) months after the Termination Date the Executive will not, without the prior written consent
of the
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Company, which consent will not unreasonably be withheld as to the Executive’s personal assistant, on behalf of the Executive or on behalf of any person, firm or company,
directly or indirectly, attempt to influence, persuade or induce, or assist any other person in so persuading or inducing, any employee of the Restricted Group to give up, or to
not commence, employment or a business relationship with the Restricted Group.

(e) During and after the term of the Executive’s employment with the Company, the Executive agrees to cooperate with the Company in any internal investigation,
any administrative, regulatory, or judicial proceeding or any dispute with a third party concerning issues about which the Executive has knowledge or that may relate to the
Executive or the Executive’s employment with the Company. The Executive’s obligation to cooperate hereunder includes, without limitation, being available to the Company
upon reasonable notice for interviews and factual investigations, appearing in any forum at the request of the Company to give testimony (without requiring service of a
subpoena or other legal process), volunteering to the Company pertinent information, and turning over to the Company all relevant documents which are or may come into the
Executive’s possession. The Company shall promptly reimburse the Executive for the reasonable out-of-pocket expenses incurred by the Executive in connection with such
cooperation.

(f) The Executive will not, during the term of the Executive’s employment with the Company and thereafter, directly (or through any other Person) make any
public or private statements (whether orally or in writing) that disparage, denigrate or malign the Company or any of its affiliates, their respective businesses, activities,
operations, affairs, reputations or prospects or any of their respective affiliates, officers, employees, directors, partners (general and limited), agents, investors, members or
shareholders (the “Protected Persons”). The Company will not direct or authorize any of its officers and directors to, during the term of the Executive’s employment with the
Company and for a period of one year thereafter, directly (or through any other Person) make any public or private statements (whether orally or in writing) that disparage,
denigrate or malign the Executive. For purposes of clarification, and not limitation, a statement shall be deemed to disparage, denigrate or malign a Protected Person or the
Executive if such statement could be reasonably construed to adversely affect the opinion any other Person may have or form of any such Protected Person or the Executive.
The foregoing restrictions shall not be violated by truthful statements made to any government authority or in response to legal process, required governmental testimony or
filings, administrative or arbitral proceedings (including, without limitation, depositions in connection with such proceedings) or statements made in good faith in performance
reviews.

(g) The Executive and the Company agree that the covenants contained in this Section 7 are reasonable under the circumstances and subject to the provisions of
Section 13 of this Agreement. The Executive acknowledges and agrees that the remedy at law available to the Company for breach of any of the Executive’s obligations under
this Section 7 would be inadequate and that damages flowing from such a breach may not readily be susceptible to being measured in monetary terms. Accordingly, the
Executive acknowledges, consents and agrees that, in addition to any other rights or remedies that the Company may have at law, in equity or under this Agreement, upon
adequate proof of the Executive’s violation of any such provision of this Agreement, the Company will be entitled to immediate injunctive relief and may obtain a temporary
order restraining any threatened or further breach, without the necessity of proof of actual damage.
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8. Employment Rights. Nothing expressed or implied in this Agreement will create any right or duty on the part of the Company to have the Executive remain in the
employment of the Company or any Subsidiary prior to or following any Change in Control.

9. Withholding of Taxes. The Company may withhold from any amounts payable under this Agreement all federal, state, city or other taxes as the Company is required
to withhold pursuant to any applicable law, regulation or ruling.

10. Successors and Binding Agreement.

(a) The Company will require any successor (whether direct or indirect, by purchase, merger, consolidation, reorganization or otherwise) to all or substantially all
of the business or assets of the Company, by agreement in form and substance reasonably satisfactory to the Executive, expressly to assume and agree to perform this
Agreement. This Agreement will be binding upon the Company and any successor to the Company, including without limitation any persons acquiring directly or indirectly all
or substantially all of the business or assets of the Company, whether by purchase, merger, consolidation, reorganization or otherwise (and such successor will thereafter be
deemed the “Company” for the purposes of this Agreement), but will not otherwise be assignable, transferable or delegable by the Company.

(b) This Agreement will inure to the benefit of and be enforceable by the Executive’s personal or legal representatives, executors, administrators, heirs and
legatees and the Company’s successors and assigns.

11. Notices. For all purposes of this Agreement, all communications, including without limitation notices, consents, requests or approvals, required or permitted to be
given hereunder will be in writing and will be deemed to have been duly given when hand delivered, delivered by email or dispatched by pdf or electronic facsimile
transmission (with receipt thereof orally confirmed), or five business days after having been mailed by United States registered or certified mail, return receipt requested,
postage prepaid, or three business days after having been sent by a nationally recognized overnight courier service such as FedEx or UPS, addressed to the Company at its
principal executive office and to the Executive at the Executive’s principal residence, or to such other address as any party may have furnished to the other in writing and in
accordance herewith, except that notices of changes of address will be effective only upon receipt.

12. Governing Law. The validity, interpretation, construction and performance of this Agreement will be governed by and construed in accordance with the substantive
laws of the State of California and federal law, without giving effect to the principles of conflict of laws of such State.

13. Validity. If any provision of this Agreement or the application of any provision hereof to any person or circumstance is held invalid, unenforceable or otherwise
illegal, including without limitation Section 7 hereof, the remainder of this Agreement and the application of such provision to any other person or circumstance will not be
affected, and the
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provision so held to be invalid, unenforceable or otherwise illegal will be reformed to the extent (and only to the extent) necessary to make it enforceable, valid or legal. If any
covenant in Section 7 should be deemed invalid, illegal or unenforceable because its time or scope of restricted activity, is considered excessive, such covenant will be modified
to the minimum extent necessary to render the modified covenant valid, legal and enforceable.

14. Miscellaneous. No provision of this Agreement may be modified, waived or discharged unless such waiver, modification or discharge is agreed to in writing signed
by the Executive and the Company. No waiver by either party hereto at any time of any breach by the other party hereto or compliance with any condition or provision of this
Agreement to be performed by such other party will be deemed a waiver of similar or dissimilar provisions or conditions at the same or at any prior or subsequent time. No
agreements or representations, oral or otherwise, expressed or implied with respect to the subject matter hereof have been made by either party that are not set forth expressly in
this Agreement. The headings used in this Agreement are intended for convenience or reference only and will not in any manner amplify, limit, modify or otherwise be used in
the construction or interpretation of any provision of this Agreement. References to Sections are to Sections of this Agreement. References to Paragraphs are to Paragraphs of an
Annex to this Agreement. Any reference in this Agreement to a provision of a statute, rule or regulation will also include any successor provision thereto.

15. Survival. Notwithstanding any provision of this Agreement to the contrary, the parties’ respective rights and obligations under Sections 3(b), 3(c), 4, 5, 7, 8, 9, 10(b),
15 and 16 will survive any termination or expiration of this Agreement or the termination of the Executive’s employment following a Change in Control for any reason
whatsoever.

16. Counterparts. This Agreement may be executed in one or more counterparts, each of which will be deemed to be an original but all of which together will constitute
one and the same agreement.

17. Section 409A. To the extent applicable, it is intended that this Agreement comply with the provisions of Section 409A. Any provision that would cause the
Agreement to fail to satisfy Section 409A will have no force and effect until amended to comply with Section 409A (which amendment may be retroactive to the extent
permitted by Section 409A and may be made by the Company, without the consent of the Executive). Prior to any Change in Control or Externalization, the Company and the
Executive will agree to any amendment of this Agreement approved by the Board based on the advice of a nationally recognized law firm designated by the Board that such
amendment, if implemented, is or is reasonably likely to reduce any adverse effect on the Company or the Executive of any rule, regulation or IRS interpretation of
Section 409A and that such firm is recommending similar changes or provisions to its other clients that have change-in-control, severance or employment agreements or plans.
The Executive’s right to receive any installment payments under this Agreement shall be treated as a right to receive a series of separate payments and, accordingly, each such
installment payment shall at all times be considered a separate and distinct payment as permitted under Section 409A. If the Executive is entitled to any reimbursement of
expenses that are includable in the Executive’s federal gross taxable income, the amount of such expenses reimbursable in any one calendar year shall not affect the expenses
eligible for reimbursement in any other calendar year, and the reimbursement of an eligible expense must be made no later than December 31 of the year after the year in which
the expense was incurred. The Executive’s right to reimbursement of expenses under this Agreement shall not be subject to liquidation or exchange for another benefit.
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IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed and delivered as of the date last written below.

 
EXECUTIVE: MARK R. HARRIS

Signature:  /s/ Mark R. Harris

Date:  10-26-17

 
 

HERCULES CAPITAL, INCORPORATED

By:  Melanie Grace

Title:  General Counsel

Signature:  /s/ Melanie Grace

Date:  10-26-17
 

12



ANNEX A

SEVERANCE COMPENSATION, ETC.

1. A lump sum payment in an amount equal to (i) 1.5 times the sum of (A) Base Pay (at the rate in effect for the year in which the Termination Date occurs), plus (B) an
amount equal to the three-year average annual bonus actually earned by and paid to the Executive for the three full performance periods (such average annual bonus amount, the
“Average Bonus Amount” and each such performance period, a “Completed Performance Period”) immediately prior to the Termination Date.

2. Any unpaid annual bonus that has been earned, accrued, allocated or awarded to the Executive for any Completed Performance Period (regardless of whether payment
of such compensation would otherwise be contingent on the continuing performance of services by the Executive), with such earned annual bonus to be paid at the same time as
if no such termination had occurred, but in no event later than March 15 of the year following the year in which the last day of the relevant Completed Performance Period
occurred.

3. An amount equal to the Pro Rata Portion of the Average Bonus Amount for the performance period in which the Triggering Termination occurs. For this purpose, “Pro
Rata Portion” means (x) the number of days from and including the first day immediately following the last day of the immediately preceding Completed Performance Period to
and including the Termination Date, divided by (y) the total number of days in such subsequent performance period. Such payments will be made at the earlier of (x) the date
prescribed for payment pursuant to the applicable plan, program or agreement and (y) March 15 of the year following the year in which the Termination Date occurs, and will be
payable and calculated disregarding any otherwise applicable vesting requirements.

4. (i) If the Executive is entitled to severance compensation under Section 4(a), continued vesting of any outstanding awards granted by the Company for eighteen
(18) months following the Termination Date, subject to the Executive’s continued compliance with Article 7 hereof; and (ii) if the Executive is entitled to severance
compensation under Section 4(b), full vesting acceleration of any outstanding awards granted by the Company (or any substitute or replacement award in respect thereof).

5. If the Executive and his or her eligible dependents are eligible for, and timely elect, continuation coverage pursuant to Section 4980B of the Code or similar state law
(“COBRA”), the Company shall reimburse the Executive for the full amount of the COBRA premiums for Executive and his or her eligible dependents for eighteen (18) months
following a Triggering Termination (the “COBRA Benefit”); provided, however, that notwithstanding the foregoing, the COBRA Benefit shall not be provided to the extent that
it would result in any fines, penalties or taxes on the Company or its Subsidiaries or affiliates; provided, further, that the COBRA Benefit shall cease if Executive (or his or her
dependents) become eligible for health coverage under the plan of another employer.
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EXHIBIT I

GENERAL RELEASE OF CLAIMS

IN CONSIDERATION of the payments to be made to the undersigned individual (the “Employee”) pursuant to the retention agreement between Hercules Capital,
Incorporated (the “Company”) and Employee, dated ___________ (the “Retention Agreement”) and for other good and valuable consideration, the receipt of which is hereby
acknowledged and to which Employee acknowledges he/she would not be entitled in the event that Employee did not execute this General Release of Claims (the “Release”),
Employee agrees as follows:

● 1. General Release. Employee (on behalf of Employee, his/her heirs, executors and personal representatives) hereby releases the Company and all other “Released
Parties” (as defined below) from any and all manner of actions and causes of action, suits, debts, dues, accounts, bonds, covenants, contracts, agreements, judgments, charges,
claims, attorney’s fees, costs, expenses, and demands whatsoever (“Claims”), whether known or unknown, accrued or unaccrued, which Employee may have or could claim to
have against any of the Released Parties arising at any time up through and including the date that Employee signs this Release. These released Claims include, but are not
limited to, all Claims arising from or during Employee’s employment with the Company, or arising from or relating to the terms and conditions of such employment (including
all wages, benefits, and other compensation), and/or relating to Employee’s separation from such employment. Among the specific Claims released by this Agreement are
(without limitation): (i) all Claims of employment discrimination or retaliation based upon any protected characteristic (such as age, race, color, sex, national origin, religion,
and disability), and all Claims arising under Title VII of the Civil Rights Act of 1964, the Americans with Disabilities Act of 1990, 42 U.S.C. § 1981, the Age Discrimination in
Employment Act of 1967, the Older Workers Benefit Protection Act, the Family and Medical Leave Act of 1993, the Worker Adjustment and Retraining Notification Act of
1988, the New York State Executive Law (including its Human Rights Law); the New York City Administrative Code (including its Human Rights Law); the New York State
Labor Law; the New York wage and wage–hour laws; the California Fair Employment and Housing Act, Cal. Gov’t. Code § 12900 et seq., the California Equal Pay Act, Cal.
Lab. Code § 1197.5 et seq., the California Family Rights Act, Cal. Gov’t. Code § 12945.1 et seq. and § 19702.3, the Cal-WARN Act, Cal. Lab. Code §§ 1400-1408, Cal. Lab.
Code § 233 (California’s kin care law), Cal. Code Regs. tit. 2, §§ 7291.2– 7291.16 (California’s pregnancy leave law), California Unruh Civil Rights Act, Cal. Civ. Code § 51
et seq., and Cal. Lab. Code §§ 98.6 and 1102.5 (California whistleblower protection laws), the Massachusetts Anti-Discrimination Laws (chapters 151B & 272), the City of
Boston Municipal Code Section 12-9 on Human Rights, all as amended; and/or any similar federal, state or local laws; (ii) all Claims arising under the Employee Retirement
Income Security Act of 1974, as amended; (iii) all Claims arising under the common law of any jurisdiction, including, but not limited to, all Claims for breach of contract,
defamation, interference with contractual/prospective economic advantage, invasion of privacy, promissory estoppel, negligence, breach of the covenant of good faith and fair
dealing, fraud, emotional distress, and wrongful discharge/termination; and (iv) all Claims in any jurisdiction growing out of any legal restrictions, expressed or implied, on the
Company’s right to terminate or control the employment of its employees. Notwithstanding the foregoing, this Release does not include any
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 Claims (i) that Employee may have for unemployment or workers’ compensation benefits or (ii) that may not be released or waived as a matter of law.

2. Promise Not to Sue. Employee acknowledges and agrees that he/she will not file (or join, or accept any relief in) a lawsuit against any of the Released Parties pleading
or asserting any Claims released in the above Release. If Employee breaches this promise, and the action is found to be barred in whole or in part by this Release, Employee
agrees to pay the reasonable attorneys’ fees and costs, or the proportions thereof, incurred by the applicable Released Party in defending against those Claims that are found to
be barred by this Release. Notwithstanding the foregoing, nothing in this Section precludes Employee from challenging the validity of the release above under the requirements
of the Age Discrimination in Employment Act (“ADEA”), and Employee shall not be responsible for reimbursing the attorneys’ fees and costs of the Released Parties in
connection with such a challenge to the validity of the Release. However, Employee acknowledges that this Release applies to all Claims the Employee has under the ADEA,
and that, unless the Release is held to be invalid, all of Employee’s Claims under the ADEA shall be extinguished. In addition, nothing in this Release shall preclude or prevent
Employee from filing a charge with, participating in an investigation by or proceeding before, or providing truthful information to the United States Equal Employment
Opportunity Commission or a similar state or local agency, but Employee acknowledges and agrees that Employee shall not accept any relief obtained on his/her behalf in any
proceeding by any government agency, private party, class, or otherwise with respect to any Claims covered by this Release.

3. Definition of Released Parties. As used in this Release, the term, “Released Parties” means (i) the Company; (ii) any and all parent companies, subsidiaries (direct and
indirect), affiliates, successors and assigns of the Company; (iii) all of the foregoing entities’ directors, officers, employees, agents, attorneys, advisors, insurers, representatives,
and benefit plans (including all such plans’ insurers, fiduciaries, administrators, and the like); and (iv) all persons/entities claimed to be jointly and/or severally liable with any
of the foregoing persons or entities described in clauses (i) through (iii) or through/by which the foregoing persons or entities described in clauses (i) through (iii) have acted.

4. For Employees in California: Section 1542 Acknowledgement. Employee acknowledges that she is aware of the provisions of Section 1542 of the California Civil
Code regarding the effectiveness of this Agreement on unknown or unsuspected claims and she expressly waives any and all protections under Section 1542 or any analogous
state law or federal law or regulation. Section 1542 of the California Civil Code reads as follows:

A general release does not extend to claims which the creditor does not know or suspect to exist in his or her favor at the time of executing the
release, which if known by him or her must have materially affected his or her settlement with the debtor.

5. No Admission. It is understood that nothing in this Release is to be construed as an admission on behalf of any of the Released Parties of any wrongdoing with respect
to Employee, any such wrongdoing being expressly denied. Each Released Party is an express third party beneficiary of this Release.
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6. Acknowledgements. Employee hereby acknowledges and agrees that:

A. This is an important legal document and he/she is hereby advised to consult with an attorney before signing it;

B. Employee may take up to twenty-one (21)1 days to consider whether to sign this Release;

C. Employee may revoke this Release at any time within seven (7) days of the date on which he/she signs it by providing written notice to the Company, and this
Release shall not be effective until after the revocation period has expired without revocation;

D. Changes made to this Release, whether material or nonmaterial, do not restart the aforementioned twenty-one (21) day2 period; and

E. Employee has carefully read this Release, understands all the terms of this Release, and enters into this Release freely, knowingly, and voluntarily.

INTENDING TO BE LEGALLY BOUND, EMPLOYEE SIGNS BELOW:

 
 
 

Signature

 
 

Name

 
 

Date
 
1 45 days for employees who are age 40 or over in the case of a group separation that requires 45 days’ notice under the ADEA.
2 45 days for employees who are age 40 or over in the case of a group separation that requires 45 days’ notice under the ADEA.
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Exhibit 10.3

RETENTION AGREEMENT

This Retention Agreement (this “Agreement”), effective as of October 26, 2017, is made between Hercules Capital, Incorporated, a Maryland corporation (the
“Company”) and the individual executing this Agreement as the Executive on the signature page (the “Executive”).

RECITALS

The Company recognizes that the possibility of a Change in Control, as hereinafter defined, exists and that such possibility, and the uncertainty it may create among
management, may result in the distraction or departure of management personnel, to the detriment of the Company and its stockholders, and the Company desires to provide
additional inducement for the Executive to continue to remain in the employ of the Company. Accordingly, the Company and the Executive agree as follows:

1.    Certain Defined Terms. In addition to terms defined elsewhere herein, the following terms have the following meanings when used in this Agreement with initial
capital letters:

(a)    “Base Pay” means the Executive’s annual base salary rate as in effect at the time a determination is required to be made under Section 4.

(b)    “Board” means the Board of Directors of the Company.

(c)    “Cause” shall mean, with respect to the Executive: (i) the willful and continued failure to substantially perform the Executive’s primary duties and
responsibilities for reasons other than death or disability, after a written demand for substantial performance is delivered to him by the Company, which specifically identifies
the manner in which the Company believes that the Executive has not substantially performed the Executive’s primary duties, and Executive fails to promptly and substantially
cure his performance consistent with the written demand, and damage caused to the Company as a result of Executive’s conduct; (ii) the Executive’s conviction (or entry of a
plea bargain admitting criminal guilt) of any felony or a misdemeanor involving moral turpitude or (iii) intentional and knowing breach by the Executive of his fiduciary
obligations to the Company or any securities laws applicable to the Company for which Executive has direct responsibility.    For purposes of this Agreement, no act or failure to
act on the part of the Executive will be deemed “intentional” if it was due primarily to an error in judgment or negligence, but will be deemed “intentional” only if done or
omitted to be done by the Executive not in good faith and without reasonable belief that the Executive’s action or omission was in the best interest of the Company.

(d)    “Change in Control” means that during the Term any of the following events occurs:

(i)    a majority of the Board ceases to be comprised of Incumbent Directors; or

(ii)    any individual, entity or group (within the meaning of Section 13(d)(3) or 14(d)(2) of the Securities Exchange Act of 1934, as amended (the “Exchange



Act”)) (a “Person”) is or becomes the beneficial owner (within the meaning of Rule 13d-3 promulgated under the Exchange Act) of more than 50% of the combined voting
power of the then-outstanding Voting Stock of the Company; or

(iii)    the consummation of a consolidation, merger, stock sale or similar transaction or series of related transactions (or a sale or transfer of all or substantially all of
the Company’s assets) (each, a “Business Transaction”), unless, in any such case, (A) no Person (other than the Company, any entity resulting from such Business
Transaction or any employee benefit plan (or related trust) sponsored or maintained by the Company, any Subsidiary or such entity resulting from such Business
Transaction) beneficially owns, directly or indirectly, 50% or more of the combined voting power of the then-outstanding shares of Voting Stock of the entity resulting
from such Business Transaction or, if it is such entity, the Company and (B) at least one-half of the members of the Board of Directors of the entity resulting from such
Business Transaction were Incumbent Directors at the time of the execution of the initial agreement providing for such Business Transaction; or

(iv)    the dissolution or liquidation of the Company.

(e)    “Code” means the Internal Revenue Code of 1986, as amended.

(f)    “Externalization” means that during the Term, the Company changes its management structure from an internally managed business development company
to an externally managed business development company by entering into an investment advisory agreement with a third-party adviser (the “New Advisor”).

(g)    “Good Reason” means the occurrence of one or more of the following events:

(i)    Following a Change in Control, there is a material diminution in the Executive’s authority and/or responsibilities or the Company fails to offer
the Executive base salary, annual bonus opportunity, and long term incentive opportunity that are substantially comparable in the aggregate to the
Executive’s base salary, annual bonus opportunity, and long-term incentive opportunity prior to such Change in Control;

(ii)    A relocation of the Executive’s location of employment by the Company that increases the Executive’s commute by more than 45 miles; or

(iii)    The Company’s breach of this Agreement.

A termination of employment by the Executive for one of the reasons set forth in clauses (i) - (iii), above, will not constitute “Good Reason” unless, within the 90-day period
immediately following the occurrence of such Good Reason event, the Executive has given written notice to the Company specifying in reasonable detail the event or events
relied upon for such termination and the Company has not remedied such event or events within 30 days of the receipt of such notice. The Company and the Executive may
mutually waive in writing any of the foregoing provisions with respect to an event or events that otherwise would constitute Good Reason.
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(h)    “Incumbent Directors” means the individuals who, as of the date hereof, are directors of the Company and any individual becoming a director subsequent to
the date hereof whose election, nomination for election by the Company’s shareholders or appointment was approved by a vote of at least two-thirds of the then Incumbent
Directors (either by a specific vote or by approval of the proxy statement of the Company in which such person is named as a nominee for director, without objection to such
nomination); provided, however, that an individual shall not be an Incumbent Director if such individual’s election or appointment to the Board occurs as a result of an actual or
threatened election contest (as described in Rule 14a-12(c) of the Exchange Act) with respect to the election or removal of Directors or other actual or threatened solicitation of
proxies or consents by or on behalf of a Person other than the Board.

(i)    “Severance Period” means the period of time commencing on the date of the first occurrence of a Change in Control and continuing until the earlier of (i) the
eighteen (18) month anniversary of the occurrence of the Change in Control and (ii) the Executive’s death.

(j)    “Subsidiary” means an entity in which the Company directly or indirectly beneficially owns 50% or more of the outstanding voting interests.

(k)    “Term” means the period commencing as of the date hereof and expiring when this Agreement is terminated by the Board; provided, however, that (i) if a
Change in Control occurs during the Term, the Term will expire on the last day of the Severance Period (unless renewed by the Board or any successor to the Company); (ii) if
an Externalization occurs during the Term, the Term will expire on the effective date of the Externalization and (iii) subject to Section 3(c), if, prior to a Change in Control or an
Externalization, the Executive ceases for any reason to be a full-time employee of the Company, thereupon without further action the Term shall be deemed to have expired and
this Agreement will immediately terminate and be of no further effect.

(l)    “Termination Date” means the date on which the Executive’s employment is terminated (the effective date of which will be the date of termination, or such
other date that may be specified by the Executive if the termination is pursuant to Section 3(b)); provided such date constitutes the date of the Executive’s “separation from
service” as defined in Section 409A of the Code (“Section 409A”).

(m)    “Voting Stock” means securities entitled to vote generally in the election of directors.

2.    Operation of Agreement. This Agreement will be effective and binding immediately upon its execution.

3.    Involuntary Termination without Cause or Termination for Good Reason; Termination Following a Change in Control; Externalization.

(a)    The Executive’s employment may be terminated by the Company prior to the occurrence of a Change in Control at any time and the Executive will be
entitled to the benefits provided by Section 4, provided the Executive has incurred a “separation from service” as defined in Section 409A, unless such termination is the result
of the occurrence of one or more of the following events:
 

3



(i)    the Executive’s death;

(ii)    the Executive becomes permanently disabled within the meaning of, and begins actually to receive disability benefits pursuant to, the long-
term disability plan in effect for, or applicable to, the Executive; or

(iii)    Cause.

(b)    The Executive may terminate employment with the Company prior to the occurrence of a Change in Control at any time for Good Reason with the right to
severance compensation as provided in Section 4, provided the Executive has incurred a “separation from service” as defined in Section 409A, regardless of whether any other
reason, other than Cause, for such termination exists or has occurred, including without limitation other employment or permanent disability.

(c)    In the event of the occurrence of a Change in Control, the Executive’s employment may be terminated by the Company during the Severance Period and the
Executive will be entitled to the benefits provided by Section 4, provided the Executive has incurred a “separation from service” as defined in Section 409A, unless such
termination is the result of the occurrence of one or more of the following events:

(i)    the Executive’s death;

(ii)    the Executive becomes permanently disabled within the meaning of, and begins actually to receive disability benefits pursuant to, the long-
term disability plan in effect for, or applicable to, the Executive immediately prior to the Change in Control; or

(iii)    Cause.

(d)    In the event of the occurrence of a Change in Control, the Executive may terminate employment with the Company during the Severance Period for Good
Reason with the right to severance compensation as provided in Section 4, provided the Executive has incurred a “separation from service” as defined in Section 409A,
regardless of whether any other reason, other than Cause, for such termination exists or has occurred, including without limitation other employment or permanent disability.

(e)    In the event of an Externalization, (i) if the New Advisor makes a written offer of employment to the Executive with similar authority and responsibilities to
the authority and responsibilities the Executive had in respect of the Company prior to such Externalization and with base salary, annual bonus opportunity, long term incentive
opportunity and retention benefits for eighteen (18) months following such Externalization that are substantially comparable in the aggregate to the Executive’s base salary,
annual bonus opportunity, long term incentive opportunity and retention benefits with the Company prior to such Externalization (including, without limitation, a written
retention agreement with terms comparable to this
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Agreement for eighteen (18) months following such Externalization), and the Executive’s location of employment shall not move by more than 45 miles from its current
location at 31 St. James Avenue, Suite 790, Boston, MA 02116, the Executive shall have no right to the benefits provided by Section 4; and (ii) if (x) the New Advisor fails to
offer employment on any terms to the Executive, or (y) the New Advisor offers employment to the Executive on terms that do not meet the requirements set forth in the
immediately preceding sentence, and the Executive does not accept such offer, then, as of the effective date of such Externalization, the Executive will be entitled to the benefits
provided by Section 4, provided that the Executive has incurred a “separation from service” as defined in Section 409A. For the avoidance of doubt, if the Executive accepts
employment with the New Advisor on any terms, the Executive shall not be entitled to the benefits provided by Section 4.

(f)    Nothing in this Agreement will (i) be construed as creating an express or implied contract of employment, changing the status of Executive as an employee
at will, giving the Executive any right to be retained in the employ of the Company or giving the Executive the right to any particular level of compensation or benefits or
(ii) interfere in any way with the right of the Company to terminate the employment of the Executive at any time with or without Cause, subject in either case to the obligations
of the Company under this Agreement.

4.    Severance Compensation.

(a)    If the Company terminates the Executive’s employment prior to the occurrence of a Change in Control other than pursuant to Section 3(a)(i), 3(a)(ii) or 3(a)
(iii), or if the Executive terminates Executive’s employment pursuant to Section 3(b) (in either case, any such termination, a “Triggering Termination”), and provided that such
Triggering Termination constitutes a “separation from service” as defined in Section 409A, the Company will pay to the Executive the amounts described in Annex A on the
53rd day after the Termination Date (or, if such date is not a business day, the next following business day) or as otherwise set forth in Annex A (subject to the provisions of
Sections 4(c) and (d) of this Agreement) and will continue to provide to the Executive the benefits described in Annex A for the periods described therein.

(b)    If, following the occurrence of a Change in Control, the Company terminates the Executive’s employment during the Severance Period other than pursuant
to Section 3(c)(i), 3(c)(ii) or 3(c)(iii), or if the Executive terminates Executive’s employment pursuant to Section 3(d) (in either case, any such termination, a “Triggering
Termination”), and provided that such Triggering Termination constitutes a “separation from service” as defined in Section 409A, the Company will pay to the Executive the
amounts described in Annex A on the 53rd day after the Termination Date (or, if such date is not a business day, the next following business day) or as otherwise set forth in
Annex A (subject to the provisions of Sections 4(c) and (d) of this Agreement) and will continue to provide to the Executive the benefits described in Annex A for the periods
described therein.

(c)    If, upon an Externalization, the Executive has a right under Section 3(e)(ii) to receive benefits under this Section 4, the Company will pay to the Executive
the amounts described in Annex A on the first payroll date following the 53rd day after the Termination Date (or, if such date is not a business day, the next following business
day) or as otherwise set forth in Annex A (subject to the provisions of Sections 4(c) and (d) of this Agreement) and will
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continue to provide to the Executive the benefits described in Annex A for the periods described therein. Notwithstanding anything to the contrary in this Agreement, if the
Executive receives all or any portion of the benefits provided by Section 4 and, within one (1) year of the effective date of the Externalization, accepts employment with the
New Advisor, the Executive shall be required to repay to the Company all benefits paid to the Company under Sections 1, 3, 4 and 5 of Annex A attached hereto within thirty
(30) days of the Executive’s commencement of employment with the New Advisor, shall forfeit the equity described in Section 3 of such Annex and shall forfeit the
Executive’s right to receive any further benefits under Section 4.

(d)    For the avoidance of doubt, the Executive shall be eligible to receive the payments and benefits described in Annex A pursuant to Section 4(a) only,
Section 4(b) only, or Section 4(c) only. The Executive shall not be eligible to receive the payments and benefits described in Annex A pursuant to more than one subsection of
this Section 4.

(e)    To the extent required in order to avoid accelerated taxation and/or tax penalties under Section 409A, amounts that would otherwise be payable and benefits
that would otherwise be provided pursuant to this Agreement during the six-month period immediately following the Executive’s termination of employment shall instead be
paid on the first business day after the date that is six months following the Executive’s termination of employment (or upon the Executive’s death, if earlier). In addition, for
purposes of this Agreement, each amount to be paid or benefit to be provided shall be construed as a separate identified payment for purposes of Section 409A, and any
payments described in Annex A that are due within the “short term deferral period” as defined in Section 409A shall not be treated as deferred compensation unless applicable
law requires otherwise.

(f)    Payment of the benefits set forth in Annex A is subject to the Executive’s execution of a general release of claims and covenant not to sue in the form
attached hereto as Exhibit I (the “Release”), such that the Release becomes effective, with all revocation periods having expired unexercised, as set forth in the Release and
prior to the payment date. The Executive shall forfeit the benefits set forth in Annex A if the Release is not executed and effective in the time period set forth in the immediately
preceding sentence.

5.    Limitations on Payments and Benefits. Notwithstanding any provision of this Agreement or any agreement, contract or understanding (including any option or
equity plan or agreement) other than this Agreement, heretofore or hereafter entered into by the Executive with the Company or any Subsidiary (each, an “Other Agreement”) to
the contrary, if any amount or benefit to be paid or provided under this Agreement or any Other Agreement would be an “excess parachute payment” within the meaning of
Section 280G of the Code (including after taking into account the value, to the maximum extent permitted by Section 280G of the Code, of the covenants in Section 7 hereof),
but for the application of this sentence, then the payments and benefits to be paid or provided under this Agreement and any Other Agreement will be reduced to the minimum
extent necessary (but in no event to less than zero) so that no portion of any such payment or benefit, as so reduced, constitutes an excess parachute payment. Whether
requested by the Executive or the Company the determination of whether any reduction in such payments or benefits to be provided under this Agreement or otherwise is
required pursuant to the preceding sentence, and the value to be assigned to the Executive’s covenants in Section 7 hereof for purposes of determining the amount, if any, of the
excess parachute payment will be made at the expense of the Company, by the Company’s independent accountants or benefits consultant.
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6.    No Mitigation Obligation; Other Agreements.

(a)    The Company hereby acknowledges that it will be difficult and may be impossible for the Executive to find reasonably comparable employment following
the Termination Date. Accordingly, the payment of the severance compensation in accordance with the terms of this Agreement is hereby acknowledged by the Company to be
reasonable, and the Executive will not be required to mitigate the amount of any payment provided for in this Agreement by seeking other employment or otherwise, nor will
any profits, income, earnings or other benefits from any source whatsoever create any mitigation, offset, reduction or any other obligation on the part of the Executive hereunder
or otherwise, except as expressly provided in Paragraph 5 of Annex A.

(b)    To the extent that the Executive receives payments by reason of his or her termination of employment pursuant to any other employment or severance
agreement or employee plan (collectively, “Other Employment Agreements”), the amounts otherwise receivable under Section 4 will be reduced by the amounts actually paid
pursuant to the Other Employment Agreements, but not below zero, to avoid duplication of payments so that the total amount payable or value of benefits receivable hereunder
and under the Other Employment Agreements is not less than the amounts so payable or value so receivable had such benefits been paid in full hereunder.

7.    Confidentiality; Return of Property; Nonsolicitation; Cooperation.

(a)    The Executive hereby covenants and agrees that the Executive will not, without the prior written consent of the Company, disclose to any person not
employed by the Company, or use in connection with engaging in competition with the Company, any confidential or proprietary information of the Company and any idea,
concept, know-how, expertise or other unique ability discovered through the Executive’s performance under this Agreement. For purposes of this Agreement, the term
“confidential or proprietary information” will include all information of any nature and in any form that is owned by the Company (including any such information the
Executive may develop during the Executive’s employment), and that is not publicly available (other than by the Executive’s breach of this Section 7(a)) or generally known to
persons engaged in businesses similar or related to those of the Company). Confidential or proprietary information will include, without limitation, the Company’s financial
matters, customers, employees, industry contracts, strategic business plans, product development (or other proprietary product data), marketing plans, proprietary technology or
software (including features and functionality of software) used in the management of the business of the Company and all other secrets and all other information of a
confidential or proprietary nature (“Confidential Information”). For purposes of the preceding two sentences, the term “Company” will also include any Subsidiary (collectively,
the “Restricted Group”).
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The obligations imposed by this Section 7(b) will not apply (i) during the Term, in the course of the business of and for the benefit of the Company, (ii) if such confidential or
proprietary information has become, through no fault of the Executive, generally known to the public or (iii) if the Executive is required by law to make disclosure (after giving
the Company notice and an opportunity to contest such requirement). Notwithstanding the foregoing or anything to the contrary herein, nothing in this Agreement shall prohibit
the Executive from reporting possible violations of federal law or regulation to any governmental agency or entity or self-regulatory organization (including but not limited to
the Department of Justice, the Securities and Exchange Commission, Congress, and any agency Inspector General), or making other disclosures that are protected under the
whistleblower provisions of any applicable law or regulation (it being understood that the Executive does not need the prior authorization of the Company to make any such
reports or disclosures or to notify the Company that the Executive has made such reports or disclosures). Further, in accordance with the Defend Trade Secrets Act of 2016, the
Executive shall not be held criminally or civilly liable under any federal or state trade secret law for the disclosure of a trade secret that: (A) is made (i) in confidence to a
federal, state, or local government official, either directly or indirectly, or to an attorney; and (ii) solely for the purpose of reporting or investigating a suspected violation of law;
or (B) is made in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under seal.

(b)    To the extent an invention or work is not deemed to be a “work for hire” by operation of law, the Executive agrees that the Company shall own and the
Executive hereby assigns all right title and interest in and to all inventions and works (including all intellectual property rights therein or related thereto) that (i) are collected,
made, conceived, reduced to practice or set out in any tangible medium of expression by the Executive during the term of the Executive’s employment or (ii) (A) arise out of any
use of the Company’s facilities or assets or any research or other activity conducted by, for or under the direction of the Company (whether or not conducted (x) at the
Company’s facilities, (y) during working hours or (z) using Company assets) or (B) are useful with or relate to the Company’s business. For the avoidance of doubt, an
“invention or work” includes without limitation all data patterns and models, data sets, data transformations, algorithms, calculations, code, formulae, analytics, indices,
systems, computer media, computer programs, user manuals, drawings, plans, prototypes, notes, writings, reports, compositions, devices, samples, mock-ups, visualizations and
other similar works. The Executive waives any and all moral rights to all inventions and works. Notwithstanding anything to the contrary, the inventions and works covered by
this Section 7(c) shall not include any invention or work the assignment of which to the Company is prohibited by California Labor Code Section 2870 (a copy of which is
attached as Annex B).

(c)    The Executive shall proffer to the Board’s designee, no later than the Termination Date (or upon the earlier request of the Company), and without retaining
any copies, notes or excerpts thereof, all property of the Company and its affiliates in whatever form, including, without limitation, memoranda, computer disks or other media,
computer programs, diaries, notes, records, data, customer or client lists, marketing plans and strategies, and any other documents consisting of or containing Confidential
Information, that are in the Executive’s actual or constructive possession or which are subject to the Executive’s control at such time. To the extent the Executive has retained
any such property or Confidential Information on any electronic or computer equipment belonging to the Executive or under the Executive’s control, the Executive agrees to so
advise the Company and to follow the Company’s instructions in permanently deleting all such property or Confidential Information and all copies.
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(d)    The Executive hereby covenants and agrees that for eighteen (18) months after the Termination Date the Executive will not, without the prior written consent
of the Company, which consent will not unreasonably be withheld as to the Executive’s personal assistant, on behalf of the Executive or on behalf of any person, firm or
company, directly or indirectly, attempt to influence, persuade or induce, or assist any other person in so persuading or inducing, any employee of the Restricted Group to give
up, or to not commence, employment or a business relationship with the Restricted Group.

(e)    During and after the term of the Executive’s employment with the Company, the Executive agrees to cooperate with the Company in any internal
investigation, any administrative, regulatory, or judicial proceeding or any dispute with a third party concerning issues about which the Executive has knowledge or that may
relate to the Executive or the Executive’s employment with the Company. The Executive’s obligation to cooperate hereunder includes, without limitation, being available to the
Company upon reasonable notice for interviews and factual investigations, appearing in any forum at the request of the Company to give testimony (without requiring service of
a subpoena or other legal process), volunteering to the Company pertinent information, and turning over to the Company all relevant documents which are or may come into the
Executive’s possession. The Company shall promptly reimburse the Executive for the reasonable out-of-pocket expenses incurred by the Executive in connection with such
cooperation.

(f)    The Executive will not, during the term of the Executive’s employment with the Company and thereafter, directly (or through any other Person) make any
public or private statements (whether orally or in writing) that disparage, denigrate or malign the Company or any of its affiliates, their respective businesses, activities,
operations, affairs, reputations or prospects or any of their respective affiliates, officers, employees, directors, partners (general and limited), agents, investors, members or
shareholders (the “Protected Persons”). The Company will not direct or authorize any of its officers and directors to, during the term of the Executive’s employment with the
Company and for a period of one year thereafter, directly (or through any other Person) make any public or private statements (whether orally or in writing) that disparage,
denigrate or malign the Executive. For purposes of clarification, and not limitation, a statement shall be deemed to disparage, denigrate or malign a Protected Person or the
Executive if such statement could be reasonably construed to adversely affect the opinion any other Person may have or form of any such Protected Person or the Executive.
The foregoing restrictions shall not be violated by truthful statements made to any government authority or in response to legal process, required governmental testimony or
filings, administrative or arbitral proceedings (including, without limitation, depositions in connection with such proceedings) or statements made in good faith in performance
reviews.

(g)    The Executive and the Company agree that the covenants contained in this Section 7 are reasonable under the circumstances and subject to the provisions of
Section 13 of this Agreement. The Executive acknowledges and agrees that the remedy at law available to the Company for breach of any of the Executive’s obligations under
this Section 7 would be inadequate and that damages flowing from such a breach may not readily be susceptible to being
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measured in monetary terms. Accordingly, the Executive acknowledges, consents and agrees that, in addition to any other rights or remedies that the Company may have at law,
in equity or under this Agreement, upon adequate proof of the Executive’s violation of any such provision of this Agreement, the Company will be entitled to immediate
injunctive relief and may obtain a temporary order restraining any threatened or further breach, without the necessity of proof of actual damage.

8.    Employment Rights. Nothing expressed or implied in this Agreement will create any right or duty on the part of the Company to have the Executive remain in the
employment of the Company or any Subsidiary prior to or following any Change in Control.

9.    Withholding of Taxes. The Company may withhold from any amounts payable under this Agreement all federal, state, city or other taxes as the Company is
required to withhold pursuant to any applicable law, regulation or ruling.

10.    Successors and Binding Agreement.

(a)    The Company will require any successor (whether direct or indirect, by purchase, merger, consolidation, reorganization or otherwise) to all or substantially
all of the business or assets of the Company, by agreement in form and substance reasonably satisfactory to the Executive, expressly to assume and agree to perform this
Agreement. This Agreement will be binding upon the Company and any successor to the Company, including without limitation any persons acquiring directly or indirectly all
or substantially all of the business or assets of the Company, whether by purchase, merger, consolidation, reorganization or otherwise (and such successor will thereafter be
deemed the “Company” for the purposes of this Agreement), but will not otherwise be assignable, transferable or delegable by the Company.

(b)    This Agreement will inure to the benefit of and be enforceable by the Executive’s personal or legal representatives, executors, administrators, heirs and
legatees and the Company’s successors and assigns.

11.    Notices. For all purposes of this Agreement, all communications, including without limitation notices, consents, requests or approvals, required or permitted to be
given hereunder will be in writing and will be deemed to have been duly given when hand delivered, delivered by email or dispatched by pdf or electronic facsimile
transmission (with receipt thereof orally confirmed), or five business days after having been mailed by United States registered or certified mail, return receipt requested,
postage prepaid, or three business days after having been sent by a nationally recognized overnight courier service such as FedEx or UPS, addressed to the Company at its
principal executive office and to the Executive at the Executive’s principal residence, or to such other address as any party may have furnished to the other in writing and in
accordance herewith, except that notices of changes of address will be effective only upon receipt.

12.    Governing Law. The validity, interpretation, construction and performance of this Agreement will be governed by and construed in accordance with the
substantive laws of the State of Massachusetts and federal law, without giving effect to the principles of conflict of laws of such State.
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13.    Validity. If any provision of this Agreement or the application of any provision hereof to any person or circumstance is held invalid, unenforceable or otherwise
illegal, including without limitation Section 7 hereof, the remainder of this Agreement and the application of such provision to any other person or circumstance will not be
affected, and the provision so held to be invalid, unenforceable or otherwise illegal will be reformed to the extent (and only to the extent) necessary to make it enforceable, valid
or legal. If any covenant in Section 7 should be deemed invalid, illegal or unenforceable because its time or scope of restricted activity, is considered excessive, such covenant
will be modified to the minimum extent necessary to render the modified covenant valid, legal and enforceable.

14.    Miscellaneous. No provision of this Agreement may be modified, waived or discharged unless such waiver, modification or discharge is agreed to in writing
signed by the Executive and the Company. No waiver by either party hereto at any time of any breach by the other party hereto or compliance with any condition or provision of
this Agreement to be performed by such other party will be deemed a waiver of similar or dissimilar provisions or conditions at the same or at any prior or subsequent time. No
agreements or representations, oral or otherwise, expressed or implied with respect to the subject matter hereof have been made by either party that are not set forth expressly in
this Agreement. The headings used in this Agreement are intended for convenience or reference only and will not in any manner amplify, limit, modify or otherwise be used in
the construction or interpretation of any provision of this Agreement. References to Sections are to Sections of this Agreement. References to Paragraphs are to Paragraphs of an
Annex to this Agreement. Any reference in this Agreement to a provision of a statute, rule or regulation will also include any successor provision thereto.

15.    Survival. Notwithstanding any provision of this Agreement to the contrary, the parties’ respective rights and obligations under Sections 3(b), 3(c), 4, 5, 7, 8, 9,
10(b), 15 and 16 will survive any termination or expiration of this Agreement or the termination of the Executive’s employment following a Change in Control for any reason
whatsoever.

16.    Counterparts. This Agreement may be executed in one or more counterparts, each of which will be deemed to be an original but all of which together will
constitute one and the same agreement.

17.    Section 409A. To the extent applicable, it is intended that this Agreement comply with the provisions of Section 409A. Any provision that would cause the
Agreement to fail to satisfy Section 409A will have no force and effect until amended to comply with Section 409A (which amendment may be retroactive to the extent
permitted by Section 409A and may be made by the Company, without the consent of the Executive). Prior to any Change in Control or Externalization, the Company and the
Executive will agree to any amendment of this Agreement approved by the Board based on the advice of a nationally recognized law firm designated by the Board that such
amendment, if implemented, is or is reasonably likely to reduce any adverse effect on the Company or the Executive of any rule, regulation or IRS interpretation of
Section 409A and that such firm is recommending similar changes or provisions to its other clients that have change-in-control, severance or employment agreements or plans.
The Executive’s right to receive any installment payments under this Agreement shall be treated as a right to receive a series of separate payments and, accordingly, each such
installment payment shall at all times be considered a separate and distinct payment as permitted under Section 409A. If the Executive is
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entitled to any reimbursement of expenses that are includable in the Executive’s federal gross taxable income, the amount of such expenses reimbursable in any one calendar
year shall not affect the expenses eligible for reimbursement in any other calendar year, and the reimbursement of an eligible expense must be made no later than December 31
of the year after the year in which the expense was incurred. The Executive’s right to reimbursement of expenses under this Agreement shall not be subject to liquidation or
exchange for another benefit.
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IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed and delivered as of the date last written below.
 

EXECUTIVE: SCOTT BLUESTEIN

Signature:  /s/ Scott Bluestein

Date:  10-26-17

HERCULES CAPITAL, INCORPORATED

By:  Melanie Grace

Title:  General Counsel

Signature:  /s/ Melanie Grace

Date:  10-26-17
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ANNEX A

SEVERANCE COMPENSATION, ETC.

1.    A lump sum payment in an amount equal to (i) 1.75 times the sum of (A) Base Pay (at the rate in effect for the year in which the Termination Date occurs), plus
(B) an amount equal to the three-year average annual bonus actually earned by and paid to the Executive for the three full performance periods (such average annual bonus
amount, the “Average Bonus Amount” and each such performance period, a “Completed Performance Period”) immediately prior to the Termination Date.

2.    Any unpaid annual bonus that has been earned, accrued, allocated or awarded to the Executive for any Completed Performance Period (regardless of whether
payment of such compensation would otherwise be contingent on the continuing performance of services by the Executive), with such earned annual bonus to be paid at the
same time as if no such termination had occurred, but in no event later than March 15 of the year following the year in which the last day of the relevant Completed Performance
Period occurred.

3.    An amount equal to the Pro Rata Portion of the Average Bonus Amount for the performance period in which the Triggering Termination occurs. For this purpose,
“Pro Rata Portion” means (x) the number of days from and including the first day immediately following the last day of the immediately preceding Completed Performance
Period to and including the Termination Date, divided by (y) the total number of days in such subsequent performance period. Such payments will be made at the earlier of
(x) the date prescribed for payment pursuant to the applicable plan, program or agreement and (y) March 15 of the year following the year in which the Termination Date
occurs, and will be payable and calculated disregarding any otherwise applicable vesting requirements.

4.    (i) If the Executive is entitled to severance compensation under Section 4(a), continued vesting of any outstanding awards granted by the Company for twenty-one
(21) months following the Termination Date, subject to the Executive’s continued compliance with Article 7 hereof; and (ii) if the Executive is entitled to severance
compensation under Section 4(b), full vesting acceleration of any outstanding awards granted by the Company (or any substitute or replacement award in respect thereof).

5.    If the Executive and his or her eligible dependents are eligible for, and timely elect, continuation coverage pursuant to Section 4980B of the Code or similar state law
(“COBRA”), the Company shall reimburse the Executive for the full amount of the COBRA premiums for Executive and his or her eligible dependents for eighteen (18) months
following a Triggering Termination (the “COBRA Benefit”); provided, however, that notwithstanding the foregoing, the COBRA Benefit shall not be provided to the extent that
it would result in any fines, penalties or taxes on the Company or its Subsidiaries or affiliates; provided, further, that the COBRA Benefit shall cease if Executive (or his or her
dependents) become eligible for health coverage under the plan of another employer.
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EXHIBIT I

GENERAL RELEASE OF CLAIMS

IN CONSIDERATION of the payments to be made to the undersigned individual (the “Employee”) pursuant to the retention agreement between Hercules Capital,
Incorporated (the “Company”) and Employee, dated ___________ (the “Retention Agreement”) and for other good and valuable consideration, the receipt of which is hereby
acknowledged and to which Employee acknowledges he/she would not be entitled in the event that Employee did not execute this General Release of Claims (the “Release”),
Employee agrees as follows:

● 1. General Release. Employee (on behalf of Employee, his/her heirs, executors and personal representatives) hereby releases the Company and all other “Released
Parties” (as defined below) from any and all manner of actions and causes of action, suits, debts, dues, accounts, bonds, covenants, contracts, agreements, judgments, charges,
claims, attorney’s fees, costs, expenses, and demands whatsoever (“Claims”), whether known or unknown, accrued or unaccrued, which Employee may have or could claim to
have against any of the Released Parties arising at any time up through and including the date that Employee signs this Release. These released Claims include, but are not
limited to, all Claims arising from or during Employee’s employment with the Company, or arising from or relating to the terms and conditions of such employment (including
all wages, benefits, and other compensation), and/or relating to Employee’s separation from such employment. Among the specific Claims released by this Agreement are
(without limitation): (i) all Claims of employment discrimination or retaliation based upon any protected characteristic (such as age, race, color, sex, national origin, religion,
and disability), and all Claims arising under Title VII of the Civil Rights Act of 1964, the Americans with Disabilities Act of 1990, 42 U.S.C. § 1981, the Age Discrimination in
Employment Act of 1967, the Older Workers Benefit Protection Act, the Family and Medical Leave Act of 1993, the Worker Adjustment and Retraining Notification Act of
1988, the New York State Executive Law (including its Human Rights Law); the New York City Administrative Code (including its Human Rights Law); the New York State
Labor Law; the New York wage and wage–hour laws; the California Fair Employment and Housing Act, Cal. Gov’t. Code § 12900 et seq., the California Equal Pay Act, Cal.
Lab. Code § 1197.5 et seq., the California Family Rights Act, Cal. Gov’t. Code § 12945.1 et seq. and § 19702.3, the Cal-WARN Act, Cal. Lab. Code §§ 1400-1408, Cal. Lab.
Code § 233 (California’s kin care law), Cal. Code Regs. tit. 2, §§ 7291.2– 7291.16 (California’s pregnancy leave law), California Unruh Civil Rights Act, Cal. Civ. Code § 51
et seq., and Cal. Lab. Code §§ 98.6 and 1102.5 (California whistleblower protection laws), the Massachusetts Anti-Discrimination Laws (chapters 151B & 272), the City of
Boston Municipal Code Section 12-9 on Human Rights, all as amended; and/or any similar federal, state or local laws; (ii) all Claims arising under the Employee Retirement
Income Security Act of 1974, as amended; (iii) all Claims arising under the common law of any jurisdiction, including, but not limited to, all Claims for breach of contract,
defamation, interference with contractual/prospective economic advantage, invasion of privacy, promissory estoppel, negligence, breach of the covenant of good faith and fair
dealing, fraud, emotional distress, and wrongful discharge/termination; and (iv) all Claims in any jurisdiction growing out of any legal restrictions, expressed or implied, on the
Company’s right to terminate or control the employment of its employees. Notwithstanding the foregoing, this Release does not include any Claims (i) that Employee may have
for unemployment or workers’ compensation benefits or (ii) that may not be released or waived as a matter of law.
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2.    Promise Not to Sue. Employee acknowledges and agrees that he/she will not file (or join, or accept any relief in) a lawsuit against any of the Released Parties
pleading or asserting any Claims released in the above Release. If Employee breaches this promise, and the action is found to be barred in whole or in part by this Release,
Employee agrees to pay the reasonable attorneys’ fees and costs, or the proportions thereof, incurred by the applicable Released Party in defending against those Claims that are
found to be barred by this Release. Notwithstanding the foregoing, nothing in this Section precludes Employee from challenging the validity of the release above under the
requirements of the Age Discrimination in Employment Act (“ADEA”), and Employee shall not be responsible for reimbursing the attorneys’ fees and costs of the Released
Parties in connection with such a challenge to the validity of the Release. However, Employee acknowledges that this Release applies to all Claims the Employee has under the
ADEA, and that, unless the Release is held to be invalid, all of Employee’s Claims under the ADEA shall be extinguished. In addition, nothing in this Release shall preclude or
prevent Employee from filing a charge with, participating in an investigation by or proceeding before, or providing truthful information to the United States Equal Employment
Opportunity Commission or a similar state or local agency, but Employee acknowledges and agrees that Employee shall not accept any relief obtained on his/her behalf in any
proceeding by any government agency, private party, class, or otherwise with respect to any Claims covered by this Release.

3.    Definition of Released Parties. As used in this Release, the term, “Released Parties” means (i) the Company; (ii) any and all parent companies, subsidiaries (direct
and indirect), affiliates, successors and assigns of the Company; (iii) all of the foregoing entities’ directors, officers, employees, agents, attorneys, advisors, insurers,
representatives, and benefit plans (including all such plans’ insurers, fiduciaries, administrators, and the like); and (iv) all persons/entities claimed to be jointly and/or severally
liable with any of the foregoing persons or entities described in clauses (i) through (iii) or through/by which the foregoing persons or entities described in clauses (i) through
(iii) have acted.

4.    For Employees in California: Section 1542 Acknowledgement. Employee acknowledges that she is aware of the provisions of Section 1542 of the California Civil
Code regarding the effectiveness of this Agreement on unknown or unsuspected claims and she expressly waives any and all protections under Section 1542 or any analogous
state law or federal law or regulation. Section 1542 of the California Civil Code reads as follows:

A general release does not extend to claims which the creditor does not know or suspect to exist in his or her favor at the
time of executing the release, which if known by him or her must have materially affected his or her settlement with the
debtor.

5.    No Admission. It is understood that nothing in this Release is to be construed as an admission on behalf of any of the Released Parties of any wrongdoing with
respect to Employee, any such wrongdoing being expressly denied. Each Released Party is an express third party beneficiary of this Release.
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6.     Acknowledgements.    Employee hereby acknowledges and agrees that:

A. This is an important legal document and he/she is hereby advised to consult with an attorney before signing it;

B. Employee may take up to twenty-one (21)1 days to consider whether to sign this Release;

C. Employee may revoke this Release at any time within seven (7) days of the date on which he/she signs it by providing written notice to the Company, and this
Release shall not be effective until after the revocation period has expired without revocation;

D. Changes made to this Release, whether material or nonmaterial, do not restart the aforementioned twenty-one (21) day2 period; and

E. Employee has carefully read this Release, understands all the terms of this Release, and enters into this Release freely, knowingly, and voluntarily.

INTENDING TO BE LEGALLY BOUND, EMPLOYEE SIGNS BELOW:
 

 
 

Signature

 
 

Name

 
 

Date
 
1 45 days for employees who are age 40 or over in the case of a group separation that requires 45 days’ notice under the ADEA.
2 45 days for employees who are age 40 or over in the case of a group separation that requires 45 days’ notice under the ADEA.
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Hercules Broadens Board of Directors
with the Addition of Two Seasoned Executives

 
 •  Brad Koenig, former Head of Global Technology Investment Banking of Goldman Sachs, brings more than 20 years of investment banking experience
 

 •  Jorge Titinger, former President and CEO of SGI, brings more than 30 years of technology operating experience

PALO ALTO, Calif., October 26, 2017 – Hercules Capital, Inc. (NYSE: HTGC) (“Hercules” or the “Company”), the leading specialty financing provider to innovative
venture growth stage companies backed by leading venture capital firms, today announced the appointments of Brad Koenig, former Head of Global Technology Investment
Banking at Goldman Sachs, and Jorge Titinger, former President and Chief Executive Officer of Silicon Graphics International Corp., (“SGI”). Mr. Koenig will serve as an
independent Class II director, effective October 25, 2017. Mr. Titinger was elected by the Company’s board of directors on October 25, 2017, which will be effective on
December 13, 2017, and ratified on December 13, 2017 upon shareholder approval at the Company’s annual shareholder meeting on December 13, 2017. Upon shareholder
approval, Mr. Titinger will serve as an independent Class I director.

“Our two new Directors provide a deep bench of technology industry expertise and a seasoned operating perspective that complements our core venture lending franchise and
further diversifies Hercules’ corporate governance,” said Manuel A. Henriquez, chairman and chief executive officer of Hercules. “Both Jorge and Brad bring strong track
records and we look forward to their contributions as we continue to execute our portfolio and earnings growth strategy.”

In addition, Hercules also announced today that Susanne D. Lyons will not be standing for reelection as a Class I director and is being replaced by Mr. Titinger. Ms. Lyons
served on the Hercules’ board of directors since 2015.

Henriquez concluded, “On behalf of the Board, we’d like to thank Susanne for her many outstanding insights and contributions to the Board, her outstanding leadership as Chair
of the Compensation Committee and wish her continued success and health, in her retirement and as she focuses her attention to the many non-profit interests she is actively
involved with. Thank you.”

Brad Koenig

Brad Koenig brings more than 20+ years of technology investment banking experience and will serve on the Audit and Nominating and Corporate Governance Committees.
Currently, he serves as Founder and CEO of FoodyDirect.com, an online specialty food marketplace. In addition, from 2008 to 2011, he was an Advisor at Oak Hill Capital
Management, a private equity firm. Previously, Mr. Koenig worked for over twenty years at Goldman Sachs where he became one of the business leaders in the firm’s
Investment Banking Division. Mr. Koenig was at Goldman Sachs as the Head of Global Technology Investment Banking from 1990 to 2005, and the Co-Head of Global
Technology, Media and Telecommunications from 2002 to 2005. He started at Goldman Sachs in 1984.



Mr. Koenig currently serves as an Independent Director for Theragenics Corporation, a medical device company serving the surgical products and prostate cancer treatment
markets, and for NGP/VAN Software, a leading technology provider to political campaigns and non-profit organizations

Mr. Koenig received a Bachelor of Arts degree in Economics from Dartmouth College and his Master of Business Administration degree from Harvard Business School.

Jorge L. Titinger

Mr. Titinger brings more than 30 years of senior executive experience at publicly held technology and semiconductor companies along with extensive entrepreneurial
experience, and will serve on the Company’s Compensation Committee.

He currently serves as Principal and Founder of Titinger Consulting, a private consulting and advisory service provider focusing on strategy development and execution, board
governance, operational transformations, and culture changes. From 2012 to 2016, he was President and Chief Executive Officer of SGI, a global leader in high performance
computing. Previously, Mr. Titinger was president and chief executive officer and member of the Board of Verigy, Inc., a provider of advanced automated test systems to the
semiconductor industry. Mr. Titinger is a seasoned industry veteran having served in multiple senior executive roles at FormFactor, Inc., KLA-Tencor Corporation, Applied
Materials, InSync Systems, Inc., NeTpower, Inc., MIPS Computer Systems/Silicon Graphics, Inc. and Hewlett-Packard Company.

Mr. Titinger currently serves as an Independent Director for Xcerra, a provider of products and services to the semiconductor and electronics manufacturing industry, CalAmp,
a pure-play pioneer in the connected vehicle and IoT marketplace and Transtech Glass Investment Ltd., a specialty glass company for the transportation market.

Mr. Titinger received a Bachelor of Science degree in Electrical Engineering and Master of Science degrees in Electrical Engineering and Engineering Management and
Business, all three from Stanford University.

About Hercules Capital, Inc.

Hercules Capital, Inc. (NYSE: HTGC) (“Hercules”) is the leading and largest specialty finance company focused on providing senior secured venture growth loans to high-
growth, innovative venture capital-backed companies in a broad variety of technology, life sciences and sustainable and renewable technology industries. Since inception
(December 2003), Hercules has committed more than $6.9 billion to over 380 companies and is the lender of choice for entrepreneurs and venture capital firms seeking growth
capital financing. Companies interested in learning more about financing opportunities should contact info@htgc.com, or call 650.289.3060.

Hercules’ common stock trades on the New York Stock Exchange under the ticker symbol “HTGC.” In addition, Hercules has three outstanding bond issuances of 6.25%
Unsecured Notes due July 2024 (NYSE: HTGX), 4.375% Convertible Senior Notes due February 2022 and 4.625% Unsecured Notes due October 2022.



Forward-Looking Statements

This press release may contain “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995. You should understand that under
Section 27A(b)(2)(B) of the Securities Act of 1933, as amended, and Section 21E(b)(2)(B) of the Securities Exchange Act of 1934, as amended, or the Exchange Act, the “safe
harbor” provisions of the Private Securities Litigation Reform Act of 1995 do not apply to forward-looking statements made in periodic reports we file under the Exchange Act.

The information disclosed in this press release is made as of the date hereof and reflects Hercules most current assessment of its historical financial performance. Actual
financial results filed with the SEC may differ from those contained herein due to timing delays between the date of this release and confirmation of final audit results. These
forward-looking statements are not guarantees of future performance and are subject to uncertainties and other factors that could cause actual results to differ materially from
those expressed in the forward-looking statements including, without limitation, the risks, uncertainties, including the uncertainties surrounding the current market volatility, and
other factors the Company identifies from time to time in its filings with the SEC. Although Hercules believes that the assumptions on which these forward-looking statements
are based are reasonable, any of those assumptions could prove to be inaccurate and, as a result, the forward-looking statements based on those assumptions also could be
incorrect. You should not place undue reliance on these forward-looking statements. The forward-looking statements contained in this release are made as of the date hereof,
and Hercules assumes no obligation to update the forward-looking statements for subsequent events.

Contact:

Michael Hara
Investor Relations and Corporate Communications
Hercules Capital, Inc.    
650-433-5578 HT-HN    
mhara@htgc.com


