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B. ý At some future date (check the appropriate box below):

1. o pursuant to Rule 467(b) on (            ) at (            ) (designate a time not sooner than seven calendar days after filing).

2. o pursuant to Rule 467(b) on (            ) at (            ) (designate a time seven calendar days or sooner after filing) because the securities
regulatory authority in the review jurisdiction has issued a receipt or notification of clearance on (            ).

3. ý pursuant to Rule 467(b) as soon as practicable after notification of the Commission by the Registrant or the Canadian securities regulatory
authority of the review jurisdiction that a receipt or notification of clearance has been issued with respect hereto.

4. o after the filing of the next amendment to this Form (if preliminary material is being filed).
If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to the home jurisdiction's shelf prospectus offering
procedures, check the following box.    ý

CALCULATION OF REGISTRATION FEE

Title of Each Class of
Securities to be Registered

Amount to be
Registered

Proposed Maximum
Aggregate Offering Price(1)

Amount of
Registration Fee(1)

Debt securities(2) U.S.$1,650,000,000 U.S.$1,650,000,000 U.S.$64,845

(1)
Estimated solely for the purpose of calculating the amount of the registration fee pursuant to Rule 457(o) under the Securities Act of 1933, as amended.

(2)
An aggregate of U.S.$850,000,000 of securities previously registered pursuant to registration statement on Form F-9 (File No. 333-140797) is being
included in the prospectus that forms a part of this Registration Statement pursuant to Rule 429 under the Securities Act of 1933, as amended. The
aggregate initial offering price of the previously registered securities and the securities registered pursuant to this Registration Statement will not
exceed U.S.$2,500,000,000. Any previously registered debt securities and any debt securities registered under this Registration Statement may be sold
separately or as units with other previously registered debt securities or other debt securities registered under this Registration Statement. The proposed
maximum initial offering price per debt security will be determined, from time to time, by the registrant in connection with the sale of the previously
registered debt securities and debt securities registered under this Registration Statement.

Pursuant to Rule 429 under the Securities Act of 1933, the prospectus contained in this registration statement also relates to registration statement
on Form F-9 (File No. 333-140797), under which securities with a proposed aggregate offering price of U.S.$850,000,000 remain unsold as of the date
hereof. Upon effectiveness, this registration statement shall also constitute a post-effective amendment to registration statement on Form F-9 (File
No. 333-140797), and such post-effective amendment shall become effective concurrently with the effectiveness of this registration statement in
accordance with Section 8(c) of the Securities Act of 1933.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the registration
statement shall become effective as provided in Rule 467 under the Securities Act of 1933 or on such date as the Commission, acting pursuant to
Section 8(a) of the Act, may determine.
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PART I

INFORMATION REQUIRED TO BE DELIVERED TO OFFEREES OR PURCHASERS

I-1
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Amendment No. 1 dated May 28, 2008 to Short Form Base Shelf Prospectus dated February 20, 2007

Suncor
Energy Inc.

U.S.$3,650,000,000
Debt Securities

We are permitted, under a multi-jurisdictional disclosure system adopted by the United States and Canada, to prepare the Amended
Prospectus (as defined below) in accordance with Canadian disclosure requirements, which are different from those of the
United States. We prepare our financial statements incorporated by reference herein in accordance with Canadian generally accepted
accounting practices, and they are subject to Canadian auditing and auditor independence standards. They may not be comparable to
financial statements of United States companies. Information regarding the impact upon our financial statements of significant
differences between Canadian and U.S. generally accepted accounting principles is contained in the notes to our consolidated financial
statements incorporated by reference in the Amended Prospectus.

Owning the Debt Securities may subject you to tax consequences both in the United States and Canada. The Amended Prospectus or
any applicable prospectus supplement may not describe these tax consequences fully. You should read the tax discussion in the
Amended Prospectus and in any applicable prospectus supplement and consult with your tax advisor.

Your ability to enforce civil liabilities under the United States federal securities laws may be affected adversely because we are
incorporated in Canada, most of our officers and directors and all of the experts named in the Amended Prospectus are Canadian
residents, and many of our assets are located outside the United States.

Neither the U.S. Securities and Exchange Commission nor any state securities commission has approved or disapproved these Debt
Securities or determined if the Amended Prospectus is truthful or complete. Any representation to the contrary is a criminal offence.

Investing in the Debt Securities offered by the Amended Prospectus involves risks that are described in the "Risk Factors" section in
the Prospectus.

AMENDMENTS

Our short form base shelf prospectus dated February 20, 2007 (the "Prospectus") is hereby amended (as amended, the "Amended Prospectus")
to increase the aggregate initial offering price of our Debt Securities that may be offered thereunder by deleting the reference to
"U.S.$2,000,000,000" appearing on the face page and under the heading "About This Prospectus" and substituting "U.S.$3,650,000,000"
therefor.

In addition, the Prospectus is amended by deleting the entirety of the second last paragraph of the second page of the Prospectus and substituting
the following paragraph therefor:

"Unless otherwise specified in the applicable Prospectus Supplement, the Debt Securities will not be listed on any securities or stock
exchange. There is no market through which the Debt Securities may be sold and purchasers may not be able to resell securities
purchased under this Prospectus. This may affect the pricing of the Debt Securities in the secondary market, the transparency and
availability of trading prices, the liquidity of the Debt Securities, and the extent of issuer regulation. See "Risk Factors"."
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In addition, the Prospectus is amended by adding the following sections immediately following the section entitled "Certain Income Tax
Consequences":

"TRADING PRICE AND VOLUME OF COMMON SHARES

Our common shares trade on the Toronto Stock Exchange (the "TSX") under the symbol "SU". The following table sets out the high and low
prices and trading volumes of our common shares on the TSX for the periods indicated as reported by the TSX for the twelve month period
preceding the date of this amendment:

Period High Price Low Price Volume

(Cdn. $) (Cdn. $) (in 000's)

2007
May 96.81 88.39 29,160
June 99.70 91.10 30,799
July 100.67 93.23 31,184
August 97.74 88.72 31,945
September 101.55 92.14 36,572
October 104.15 91.25 42,114
November 108.00 94.59 33,919
December 109.47 94.89 24,200

2008
January 112.28 81.83 45,739
February 104.20 90.25 27,393
March 109.45 92.22 36,414
April 122.20 95.55 34,568
May 1 - 9 126.95 107.92 13,049
May 12 - 27(1) 73.10 62.23 40,191

Note:

(1)
Our shareholders approved a split of our common shares on a two-for-one basis at our annual and special meeting of shareholders which
was held on April 24, 2008. Our common shares began trading at the split-adjusted price on the TSX on May 12, 2008.

PRIOR SALES OF DEBT SECURITIES

We have previously issued Debt Securities pursuant to the Prospectus, as follows:

(i)
U.S.$750,000,000 of notes due June 15, 2038 bearing interest at a rate of 6.50% per year were issued at an issue price of
99.160% on June 28, 2007; and

(ii)
U.S.$400,000,000 of notes due June 15, 2038 bearing interest at a rate of 6.50% per year were issued at an issue price of
100.296% on September 24, 2007.

MATERIAL CONTRACTS

We have not entered into any contracts, nor are there any contracts still in effect, that are material to our business, other than contracts entered
into in the ordinary course of business and: (i) our Amended and Restated Shareholder Rights Plan dated April 24, 2008, as described in our
Management Information Circular and Proxy Statement dated March 4, 2008 which is incorporated in the Amended Prospectus by reference;
and (ii) the Royalty Amending Agreement dated January 29, 2008 between us and Her Majesty the Queen in Right of Alberta, as described in
our Material Change Report dated February 6, 2008 which is incorporated in the Amended Prospectus by reference. Copies of these contracts
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are available through the internet on the System for Electronic Document Analysis and Retrieval (SEDAR) which can be accessed at
www.sedar.com."

2
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AUDITOR'S CONSENT

We have read the base shelf prospectus of Suncor Energy Inc. (the "Corporation") dated February 20, 2007, as amended by Amendment No. 1
thereto dated May 28, 2008 relating to the offering of debt securities of the Corporation (as amended, the "Amended Prospectus"). We have
complied with Canadian generally accepted standards for an auditor's involvement with offering documents.

We consent to the incorporation by reference in the Amended Prospectus of our report to the shareholders of the Corporation on the consolidated
balance sheets of the Corporation as at December 31, 2007 and 2006 and the consolidated statements of earnings and comprehensive income,
cash flows and changes in shareholders' equity for each of the years in the three year period ended December 31, 2007. Our report is dated
February 27, 2008.

Calgary, Alberta (Signed) PRICEWATERHOUSECOOPERS LLP
May 28, 2008 Chartered Accountants

3
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Prospectus

Suncor Energy Inc.

U.S.$2,000,000,000
Debt Securities

We may offer for sale from time to time, debt securities (the "Debt Securities") up to an aggregate initial offering price of U.S.$2,000,000,000
(or the equivalent in other currencies or currency units) during the 25 month period that this prospectus, including any amendments hereto
(the "Prospectus"), remains effective. The aggregate amount shall be calculated, in the case of interest bearing Debt Securities, on the basis of
the principal amount of Debt Securities issued, and, in the case of non-interest bearing Debt Securities, on the basis of the gross proceeds
received by us.

Neither the U.S. Securities and Exchange Commission nor any state securities commission has approved or disapproved these Debt
Securities or determined if this Prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

We are permitted, under a multi-jurisdictional disclosure system adopted by the United States and Canada, to prepare this Prospectus
in accordance with Canadian disclosure requirements, which are different from those of the United States. We prepare our financial
statements incorporated by reference herein in accordance with Canadian generally accepted accounting practices, and they are subject
to Canadian auditing and auditor independence standards. They may not be comparable to financial statements of United States
companies. Information regarding the impact upon our financial statements of significant differences between Canadian and
U.S. generally accepted accounting principles is contained in the notes to our consolidated financial statements incorporated by
reference in this Prospectus.

Owning the Debt Securities may subject you to tax consequences both in the United States and Canada. This Prospectus or any
applicable Prospectus Supplement (as defined below) may not describe these tax consequences fully. You should read the tax discussion
in any applicable Prospectus Supplement.

Your ability to enforce civil liabilities under the United States federal securities laws may be affected adversely because we are
incorporated in Canada, most of our officers and directors and all of the experts named in this Prospectus are Canadian residents, and
many of our assets are located outside the United States.

The date of this prospectus is February 20, 2007
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Debt Securities may be offered in amounts and on such terms and conditions as may be determined from time to time depending upon our
financing requirements, prevailing market conditions and other factors. The specific terms of any offering of Debt Securities including, where
applicable, the specific designation of the Debt Securities, the currency, the maturity, the offering price, whether the Debt Securities will bear
interest, the interest rate or method for determining the interest rate, any terms of redemption and any other specific terms, will be set forth in a
Prospectus Supplement which will accompany this Prospectus.

All shelf information permitted under applicable law to be omitted from this Prospectus will be contained in one or more Prospectus
Supplements (each, a "Prospectus Supplement") that will be delivered to purchasers together with this Prospectus, such delivery to be effected
in the case of United States purchasers through the filing of such Prospectus Supplement on the internet at www.sec.gov. Each Prospectus
Supplement will be incorporated by reference into this Prospectus for the purposes of securities legislation as of the date of the Prospectus
Supplement and only for the purposes of the distribution of the Debt Securities to which the Prospectus Supplement pertains.

We will provide the specific terms of the Debt Securities and all information omitted from this Prospectus in Prospectus Supplements. You
should read this Prospectus and any applicable Prospectus Supplement carefully before you invest.

We may sell Debt Securities to or through underwriters or dealers purchasing as principals, and may also sell Debt Securities to one or more
purchasers directly or through agents. See "Plan of Distribution". The Prospectus Supplement relating to a particular offering of Debt Securities
will identify each underwriter, dealer or agent, as the case may be, engaged by us in connection with the offering and sale of the Debt Securities,
and will set forth terms of the offering of Debt Securities, including the method of distribution of such Debt Securities, the proceeds to us and
any fees, discounts or any other compensation payable to underwriters, dealers or agents and any other material terms of the plan of distribution.
It will also set forth the proceeds to us.

Unless otherwise specified in the applicable Prospectus Supplement, each series or issue of Debt Securities will be a new issue of Debt
Securities with no established trading market. The Debt Securities may be sold from time to time in one or more transactions at a fixed price or
prices or at non-fixed prices. If offered on a non-fixed price basis, the Debt Securities may be offered at market prices prevailing at the time of
sale, at prices related to such prevailing market prices or at prices to be negotiated with purchasers, in which case the compensation payable to
any underwriter, dealer or agent in connection with any such sale will be the amount, if any, by which the aggregate price paid for the Debt
Securities by the purchasers exceeds the gross proceeds paid by the underwriter, dealer or agent to us and the price at which the Debt Securities
will be offered and sold may vary as between purchasers during the distribution period.

Unless otherwise specified in the applicable Prospectus Supplement, the Debt Securities will not be listed on any securities or stock
exchange. There is no market through which these securities may be sold and purchasers may not be able to resell securities purchased
under this Prospectus. This may affect the pricing of the Debt Securities in the secondary market, the transparency and availability of
trading prices and the liquidity of the Debt Securities. See "Risk Factors".

Our registered and principal office is located at 112 - 4th Avenue S.W., P.O. Box 38, Calgary, Alberta, Canada T2P 2V5. Telephone:
(403) 269-8709.
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ABOUT THIS PROSPECTUS

In this Prospectus and in any Prospectus Supplement, unless otherwise specified or the context otherwise requires, all dollar amounts are
expressed in Canadian dollars, references to "dollars" or "$" are to Canadian dollars and references to "U.S.$" are to United States dollars. We
prepare our consolidated financial statements in accordance with Canadian generally accepted accounting principles ("Canadian GAAP"),
which differ from U.S. generally accepted accounting principles ("U.S. GAAP"). Therefore, unless otherwise indicated, our consolidated
financial statements and all financial information contained in this Prospectus, in any applicable Prospectus Supplement and in the documents
incorporated by reference in this Prospectus, may not be comparable to financial statements or financial information prepared in accordance with
U.S. GAAP. You should refer to Note 18 of our consolidated financial statements as at and for the year ended December 31, 2005 for a
discussion of the principal differences between our financial results and financial condition determined under Canadian GAAP and under
U.S. GAAP.

Except as set forth under "Description of Debt Securities", and unless the context otherwise requires, all references in this Prospectus and any
Prospectus Supplement to "Suncor", "we", "us" and "our" mean Suncor Energy Inc. and its subsidiaries and joint venture investments.

The reserve information incorporated by reference herein includes voluntary reserve information prepared in accordance with Canadian
standards which differ from U.S. standards.

This Prospectus is part of a registration statement on Form F-9 relating to the Debt Securities that we filed with the U.S. Securities and Exchange
Commission ("SEC"). Under the registration statement, we may, from time to time, sell any combination of the Debt Securities described in this
Prospectus in one or more offerings up to an aggregate initial offering price of U.S.$2,000,000,000. This Prospectus provides you with

- 3 -
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a general description of the Debt Securities that we may offer. Each time we sell Debt Securities under the registration statement, we will
provide a Prospectus Supplement that will contain specific information about the terms of that offering of Debt Securities. The Prospectus
Supplement may also add, update or change information contained in this Prospectus. Before you invest, you should read both this Prospectus
and any applicable Prospectus Supplement together with additional information described under the heading "Where You Can Find More
Information". This Prospectus does not contain all of the information set forth in the registration statement, certain parts of which are omitted in
accordance with the rules and regulations of the SEC. You may refer to the registration statement and the exhibits to the registration statement
for further information with respect to us and the Debt Securities.

DOCUMENTS INCORPORATED BY REFERENCE

Information has been incorporated by reference in this Prospectus from documents filed with securities commissions or similar authorities in
Canada and with the SEC in the United States. Copies of the documents incorporated by reference may be obtained on request without charge
from the Secretary of Suncor at Box 38, 112 - 4th Avenue S.W., Calgary, Alberta, Canada T2P 2V5, Telephone (403) 269-8709. For the purpose
of the Province of Quebec, this Prospectus contains information to be completed by consulting the permanent information record. A copy of the
permanent information record may be obtained from the Secretary of Suncor at the abovementioned address and telephone number. These
documents are also available through the internet on the System for Electronic Document Analysis and Retrieval (SEDAR) which can be
accessed at www.sedar.com.

The following documents of the Corporation filed with securities commissions or similar authorities in each of the provinces of Canada and the
SEC are incorporated by reference into this Prospectus:

�
our audited consolidated financial statements as at December 31, 2005 and December 31, 2004 and for each of the years in
the three year period ended December 31, 2005, including the notes thereto and the auditor's report thereon included in our
Annual Report to Shareholders;

�
our Annual Information Form dated March 1, 2006;

�
our Management's Discussion and Analysis for the year ended December 31, 2005;

�
our Management Information Circular and Proxy Statement dated March 1, 2006 relating to the annual meeting of our
shareholders held on April 26, 2006;

�
our unaudited consolidated interim financial statements for the nine month's ended September 30, 2006 and
September 30, 2005;

�
our Management's Discussion and Analysis for the nine month's ended September 30, 2006; and

�
our press release dated January 25, 2007, relating to the financial results of Suncor for the twelve months ended
December 31, 2006.

Any documents of the type referred to above, or required to be incorporated by reference herein under National Instrument 44-101 � Short Form
Prospectus Distributions, including interim financial statements, filed by the Corporation with the securities commissions or similar authorities
in the provinces of Canada subsequent to the date of this Prospectus and prior to the termination of this offering shall be deemed to be
incorporated by reference into this Prospectus. In addition, any report filed or furnished by us with the SEC pursuant to Section 13(a), 13(c)
or 15(d) of the Exchange Act after the date of this

- 4 -
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Prospectus shall be deemed to be incorporated by reference into this Prospectus and the registration statement of which this Prospectus forms a
part if and to the extent expressly provided in such report.

Any statement contained in this Prospectus or in a document incorporated or deemed to be incorporated by reference herein shall be
deemed to be modified or superseded for purposes of this Prospectus to the extent that a statement contained herein or in any other
subsequently filed document which also is or is deemed to be incorporated by reference herein modifies or supersedes such statement.
The modifying or superseding statement need not state that it has modified or superseded a prior statement or include any other
information set forth in the document that it modifies or supersedes. The making of a modifying or superseding statement is not to be
deemed an admission for any purposes that the modified or superseded statement, when made, constituted a misrepresentation, an
untrue statement of a material fact or an omission to state a material fact that is required to be stated or that is necessary to make a
statement not misleading in light of the circumstances in which it was made. Any statement so modified or superseded shall not
constitute a part of this Prospectus, except as so modified or superseded.

A Prospectus Supplement containing the specific terms for an offering of Debt Securities will be delivered to purchasers of such Debt Securities
together with this Prospectus and will be incorporated by reference into this Prospectus as of the date of such Prospectus Supplement, solely for
the purposes of the offering of the Debt Securities issued under such Prospectus Supplement.

Upon a new Annual Information Form and the related annual financial statements together with the auditors' report thereon and management's
discussion and analysis incorporated therein being filed by us with, and where required, accepted by, the applicable securities regulatory
authorities during the currency of this Prospectus, the previous Annual Information Form (and the previous annual financial statements and
management's discussion and analysis and all interim financial statements and material change reports, and information circulars filed prior to
the commencement of our financial year in which the new Annual Information Form is filed) shall be deemed no longer to be incorporated into
this Prospectus for purposes of future offers and sales of Debt Securities hereunder.

Updated interest coverage ratios will be filed quarterly with the applicable securities regulatory authorities either as Prospectus Supplements or
as exhibits to the Corporation's interim and audited annual financial statements, and will be deemed to be incorporated by reference in this
Prospectus for the purposes of the offering of the Debt Securities.

The SEC permits oil and natural gas companies, in their filings with the SEC, to disclose only proved reserves net of royalties and interests of
others that a company has demonstrated by actual production or conclusive formation tests to be economically producible under existing
economic and operating conditions. Canadian securities laws permit oil and natural gas companies, in their filings with Canadian securities
regulators, to disclose probable reserves. Probable reserves are of a higher risk and are generally believed to be less likely to be recovered than
proved reserves. Certain reserve information included in the documents incorporated by reference to describe our reserves, such as "probable"
reserve information, is prohibited in filings with the SEC by U.S. companies. For additional differences between Canadian and U.S. standards of
reporting reserves, see "About this Prospectus" and "Risk Factors � Our voluntary reserve disclosure may not be comparable to the reserve
estimates made by United States Companies subject to SEC reporting and disclosure requirements" in this Prospectus.

You should rely only on the information contained in or incorporated by reference in this Prospectus or any applicable Prospectus
Supplement and on the other information included in the registration statement of which this Prospectus forms a part. We have not
authorized anyone to provide you with different or additional information. We are not making an offer of these Debt Securities in any
jurisdiction where the

- 5 -
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offer is not permitted by law. You should not assume that the information contained in or incorporated by reference in this Prospectus
or any applicable Prospectus Supplement is accurate as of any date other than the date on the front of the applicable Prospectus
Supplement.

FORWARD-LOOKING INFORMATION

Certain statements contained in this Prospectus, including certain documents incorporated by reference in this Prospectus, constitute
forward-looking statements within the meaning of applicable securities laws, relating, but not limited, to our operations, anticipated financial
performance, business prospects and strategies and which are based on our current expectations, estimates, projections and assumptions and
were made by us in light of our experience and our perception of historical trends. All statements that address expectations or projections about
the future, including statements about our strategy for growth, expected expenditures, commodity prices, costs, schedules and production
volumes, operating or financial results, are forward-looking statements. Some of the forward-looking statements may be identified by words like
"expects", "anticipates", "estimate", "plans", "intends", "believes", "projects", "indicates", "could", "vision", "goal", "target", "objective" and
similar expressions. Our business is subject to risks and uncertainties, some of which are similar to other oil and gas companies and some of
which are unique to us. Our actual results may differ materially from those expressed or implied by our forward-looking statements as a result of
known and unknown risks, uncertainties and other factors.

You are cautioned not to place undue reliance on our forward-looking statements. By their nature, forward-looking statements involve numerous
assumptions, inherent risks and uncertainties both general and specific that contribute to the possibility that the predicted outcomes will not
occur. The risks, uncertainties and other factors, many of which are beyond our control, that could influence our actual results include, but are
not limited to: changes in the general economic, market and business conditions; fluctuations in supply and demand for our products;
fluctuations in commodity prices and currency exchange rates; our ability to respond to changing markets, and to receive timely regulatory
approvals; the accuracy of cost estimates, some of which are provided at the conceptual or other preliminary stage of projects and prior to
commencement of conception of the detailed engineering needed to reduce the margin of error or level of accuracy; the integrity and reliability
of our capital assets; the cumulative impact of other resource development; future environmental laws; the accuracy of our reserve, resource and
future production estimates and our success at exploration and development drilling and related activities; the maintenance of satisfactory
relationships with unions, employee associations and joint venture partners; competitive actions of other companies, including increased
competition from other oil and gas companies and from companies that provide alternative sources of energy; labour and material shortages; and
other facilities uncertainties resulting from potential delays or changes in plans with respect to projects or capital expenditures; actions by
governmental authorities including the imposition of taxes or changes to fees and royalties; changes in environmental and other regulations; the
ability and willingness of parties with whom we have material relationships to perform their obligations to us; and the occurrence of unexpected
events such as fires, blowouts, freezeups, equipment failures and other similar events affecting us or other parties whose operations or assets
directly or indirectly affect us; and other factors, many of which are beyond our control. These important factors are not exhaustive.

Statements relating to "reserves" and "resources" are deemed to be forward-looking statements, as they involve the implied assessment, based on
certain estimates and assumptions, that the reserves and resources described can be profitably produced in the future.

We caution that the foregoing list of important factors is not exhaustive. Events or circumstances could cause our actual results to differ
materially from those estimated or projected and expressed in, or implied
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by, these forward-looking statements. You should also carefully consider the matters discussed under "Risk Factors" or "Risk Factors
Affecting Performance" in this Prospectus, in any applicable Prospectus Supplement and in the documents incorporated herein by
reference. The forward-looking statements contained in this Prospectus, any Prospectus Supplement or any document incorporated by
reference herein or therein are made as of the date of such document and, except as required under applicable laws, we undertake no
obligation to update publicly or otherwise revise any forward-looking information, whether as a result of new information, future events
or otherwise, or the foregoing list of factors affecting this information.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statement on Form F-9 relating to the Debt Securities. This Prospectus, which constitutes a part of the
registration statement, does not contain all of the information contained in the registration statement, certain items of which are contained in the
exhibits to the registration statement as permitted by the rules and regulations of the SEC. Statements included or incorporated by reference in
this Prospectus about the contents of any contract, agreement or other documents referred to are not necessarily complete, and in each instance,
you should refer to the exhibits for a more complete description of the matter involved. Each such statement is qualified in its entirety by
such reference.

We file with the securities commissions or similar authorities in each of the provinces of Canada, material change, annual and quarterly reports
and other information. We are subject to the informational requirements of the U.S. Securities Exchange Act of 1934, as amended
(the "Exchange Act") and, in accordance with the Exchange Act, we also file certain reports with and furnish other information to the SEC.
Under the multijurisdictional disclosure system adopted by the United States and Canada, these reports and other information may be prepared
in accordance with the disclosure requirements of Canada, which differ from those in the United States. You may read and copy any document
we furnish to the SEC at the SEC's Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. You may obtain information on the
operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. You may read and download reports and other information we
have filed electronically with the SEC by accessing the SEC's website at www.sec.gov. You may read and download any public document that
we have filed with the securities commission or similar authorities in each of the provinces of Canada at www.sedar.com.

ENFORCEABILITY OF CIVIL LIABILITIES

We are a corporation existing under the Canada Business Corporations Act. Most of our directors and officers, and most of the experts named in
this Prospectus, are residents of Canada or otherwise reside outside the United States. We have appointed an agent for service of process in the
United States, but it may be difficult for holders of Debt Securities who reside in the United States to effect service within the United States
upon those directors, officers, and experts who are not residents of the United States. It may also be difficult for holders of Debt Securities who
reside in the United States to realize in the United States upon judgments of courts of the United States predicated upon our civil liability and the
civil liability of our directors, officers and experts under the United States federal securities laws. We have been advised by our Canadian
counsel, Blake, Cassels & Graydon LLP, that a judgment of a United States court predicated solely upon civil liability under United Stated
federal securities laws would probably be enforceable in Canada if the United States court in which judgment was obtained has a basis for
jurisdiction in the matter that would be recognized by a Canadian court for the same purposes. We have also been advised by Blake, Cassels &
Graydon LLP, however, that there is substantial doubt whether an
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action could be brought in Canada in the first instance on the basis of liability predicated solely upon United States federal securities laws.

We filed with the SEC, concurrently with our registration statement on Form F-9, an appointment of agent for service of process on Form F-X.
Under the Form F-X, we appointed CT Corporation System as our agent for service of process in the United States in connection with any
investigation or administrative proceeding conducted by the SEC, and any civil suit or action brought against or involving us in a United States
court arising out of or related to or concerning the offering of the Debt Securities under this Prospectus.

RISK FACTORS

You should consider carefully the risk factors set forth below as well as the other information contained in and incorporated by reference in this
Prospectus and in the applicable Prospectus Supplement before purchasing the Debt Securities. Additional risk factors are discussed in our
Annual Information Form and in our Management's Discussion and Analysis for the year ended December 31, 2005, which are incorporated by
reference in this Prospectus. If any event arising from these risks occurs, our business, prospects, financial condition, results of operation or
cash flows could be materially adversely affected.

Our voluntary reserve disclosure may not be comparable to the reserve estimates made by United States companies subject to SEC
reporting and disclosure requirements

In addition to our estimates of reserves reported in accordance with U.S. disclosure requirements, we provide further voluntary disclosure in our
filings made with Canadian securities authorities, including certain of the documents incorporated in this Prospectus. Our voluntary disclosure is
materially different from the practices used to estimate reserves in reports and other materials filed with the SEC by United States companies.
The primary differences are summarized below:

�
In the United States, production and reserve volumes are reported after deducting royalties and similar payments. In our
voluntary disclosure, we also report gross production and reserve volumes, which are prior to the deduction of
these amounts;

�
In our voluntary disclosure, we convert estimates of reserves from barrels of bitumen to barrels of synthetic crude oil for
aggregation purposes;

�
The estimates of our reserves contained in our voluntary disclosure are evaluated based on annual average differential
pricing assumptions. The SEC requires the use of constant cost and pricing assumptions in filings made with the SEC;

�
We include in our voluntary disclosure estimates of probable reserves. The SEC prohibits the inclusion of estimates of
probable reserves in filings made with the SEC.

As a consequence, our voluntary reserve disclosure may not be comparable to the reserve estimates made by United States companies subject to
SEC reporting and disclosure requirements.

There can be no assurance as to the liquidity of the trading market for the Debt Securities or that a trading market for the debt
securities will develop.

There is no public market for the Debt Securities and, unless otherwise specified in the applicable Prospectus Supplement, we do not intend to
apply for listing of the Debt Securities on any securities exchanges. If the Debt Securities are traded after their initial issue, they may trade at a
discount from their initial offering prices depending on prevailing interest rates, the market for similar securities and other
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factors, including general economic conditions and our financial condition. There can be no assurance as to the liquidity of the trading market
for the Debt Securities or that a trading market for the Debt Securities will develop.

The Debt Securities will be effectively subordinated to certain indebtedness of our corporate and partnership subsidiaries.

We carry on our business through corporate and partnership subsidiaries. The majority of our assets are held in one or more corporate or
partnership subsidiaries. Our results of operations and ability to service indebtedness, including the Debt Securities, are dependent upon the
results of operations of these subsidiaries and the payment of funds by these subsidiaries to us in the form of loans, dividends or otherwise. In
the event of the liquidation of any corporate or partnership subsidiary, the assets of the subsidiary would be used first to repay the indebtedness
of the subsidiary, including trade payables or obligations under any guarantees, prior to being used by us to pay our indebtedness, including any
Debt Securities. The Indenture pursuant to which the Debt Securities will be issued does not limit our ability or the ability of our subsidiaries to
incur additional unsecured indebtedness.

Credit ratings may not reflect all risks of an investment in the Debt Securities and may change.

Credit ratings may not reflect all risks associated with an investment in the Debt Securities. Any credit ratings applied to the Debt Securities are
an assessment of our ability to pay our obligations. Consequently, real or anticipated changes in the credit ratings will generally affect the market
value of the Debt Securities. The credit ratings, however, may not reflect the potential impact of risks related to structure, market or other factors
discussed herein on the value of the Debt Securities. There is no assurance that any credit rating assigned to Debt Securities will remain in effect
for any given period of time or that any rating will not be lowered or withdrawn entirely by the relevant rating agency.

Changes in interest rates may cause the value of the Debt Securities to decline.

Prevailing interest rates will affect the market price or value of the Debt Securities. The market price or value of the Debt Securities may decline
as prevailing interest rates for comparable debt instruments rise, and increase as prevailing interest rates for comparable debt instruments
decline.
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SUNCOR ENERGY INC.

We are an integrated energy company, with corporate headquarters in Calgary, Alberta, Canada. We are strategically focused on developing one
of the world's largest petroleum resource basins � Canada's Athabasca oil sands. In addition, we explore for, acquire, develop, produce and market
crude oil and natural gas, transport and refine crude oil and market petroleum and petrochemical products. Periodically, we also market third
party petroleum products. We also carry on energy trading activities focused principally on buying and selling futures contracts and other
derivative instruments based on the commodities we produce.

We have four principal operating businesses:

Oil Sands, based near Fort McMurray, Alberta, recovers bitumen, primarily through oil sands mining and in-situ development, and upgrades it
into refinery feedstock and diesel fuel. Bitumen feedstock is also occasionally supplemented by third party suppliers.

Natural Gas, based in Calgary, Alberta, explores for, acquires, develops and produces natural gas from reserves in Western Alberta and
Northeastern British Columbia. The sale of Natural Gas production provides a natural price hedge for natural gas purchased for consumption at
the Oil Sands facility and refineries in Sarnia, Ontario and near Denver, Colorado. In addition, our indirectly wholly owned U.S. subsidiary,
Suncor Energy (Natural Gas) America Inc., acquires land and explores for coal bed methane in the United States.

Our third business, Energy Marketing and Refining � Canada, headquartered in Toronto, Ontario, refines crude oil at our refinery in Sarnia,
Ontario, into a broad range of petroleum products. These products are then marketed to industrial, wholesale and commercial customers
principally in Ontario and Quebec, and to retail customers in Ontario through Sunoco-branded and joint venture operated retail networks. We
also engage in third party energy marketing and trading activities through this business.

Our fourth business, Refining and Marketing � U.S.A., headquartered in Denver, Colorado, refines crude oil at our refinery in Commerce City,
Colorado, near Denver, into a broad range of petroleum products, and markets these refined products to industrial, wholesale and commercial
customers principally in Colorado and to retail customers in Colorado through Phillips 66® � branded sites. We also transport crude oil on our
wholly or partly owned pipelines in Wyoming and Colorado.

Suncor's registered and principal office is located at 112 - 4th Avenue S.W., P.O. Box 38, Calgary, Alberta, Canada T2P 2V5. Our common
shares are listed for trading on the Toronto Stock Exchange and the New York Stock Exchange under the trading symbol "SU".

USE OF PROCEEDS

Unless otherwise indicated in an applicable Prospectus Supplement, we will use the net proceeds we receive from the sale of the Debt Securities
for general corporate purposes. We may also use the net proceeds for the repayment of indebtedness. The amount of net proceeds to be used for
any such purpose will be described in an applicable Prospectus Supplement. We may invest funds that we do not immediately require in
short-term marketable securities.
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INTEREST COVERAGE

The following consolidated financial ratios are calculated for the twelve month periods ended December 31, 2005 and September 30, 2006 and
are based on audited financial information, in the case of December 31, 2005, and unaudited financial information in the case of September 30,
2006. The financial ratios do not give effect to the Debt Securities offered by this Prospectus since the aggregate principal amount of Debt
Securities that will be issued under this Prospectus and the terms of issue are not presently known. The interest and asset coverage ratios set
forth below do not purport to be indicative of interest coverage ratios for any future periods.

September 30,
2006

December 31,
2005

Interest coverage on long-term debt:
Earnings 28.6 times 12.5 times
Cash flow 32.9 times 16.9 times

Interest coverage on long-term debt on an earnings basis is equal to earnings before interest on long-term debt and income taxes divided
by interest expense and capitalized interest. Interest coverage on long-term debt on a cash flow basis is equal to cash flow from
operations before interest expense and cash income taxes divided by interest expense and capitalized interest. For purposes of
calculating the interest coverage ratios set forth in this Prospectus, long-term debt includes the current portion of long-term debt and
does not include any amounts with respect to Debt Securities that may be issued under this Prospectus.

DESCRIPTION OF DEBT SECURITIES

In this section only, "we", "us", "our" or "Suncor" refers only to Suncor Energy Inc. and not any of its subsidiaries. The following description
sets forth certain general terms and provisions of the Debt Securities. We will provide the particular terms and provisions of a series of Debt
Securities and a description of how the general terms and provisions described below may apply to that series in a Prospectus Supplement.

The Debt Securities will be issued under an indenture to be entered into between us and The Bank of New York, as trustee (the "Trustee")
(hereinafter referred to as the "Indenture"). The Indenture will be subject to and governed by the U.S. Trust Indenture Act of 1939, as amended.
A copy of the form of Indenture has been filed as an exhibit to the registration statement filed with the SEC. The following is a summary of the
Indenture which sets forth certain general terms and provisions of the Debt Securities and is not intended to be complete. For a more complete
description, including the definition of capitalized terms used but not defined under this section, prospective investors should refer to the
Indenture. Whenever we refer to particular provisions of the Indenture, those provisions are qualified in their entirety by reference to the
Indenture. References in parentheses are to section numbers or articles of the Indenture.

We may issue securities (including debt securities) and incur additional indebtedness other than through the offering of Debt Securities under
this Prospectus.

General

The Indenture does not limit the aggregate principal amount of Debt Securities which we may issue under the Indenture and does not limit the
amount of other indebtedness we may incur. The Indenture provides that Debt Securities may be issued from time to time in one or more series
and may be denominated and payable in U.S. dollars or any foreign currency. Special Canadian and U.S. federal income tax
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considerations applicable to any of the Debt Securities denominated in a foreign currency will be described in the Prospectus Supplement
relating to any offering of Debt Securities denominated in a foreign currency. Unless otherwise indicated in a Prospectus Supplement, the Debt
Securities will be unsecured obligations. The Debt Securities offered pursuant to this Prospectus will be issued in an amount up to
U.S.$2.0 billion or the equivalent foreign currency. The Indenture also permits us to increase the principal amount of any series of the Debt
Securities previously issued and to issue that increased principal amount.

The applicable Prospectus Supplement will describe the specific terms of the Debt Securities of any series being offered and may include, but is
not limited to, any of the following:

�
the title and the aggregate principal amount of the Debt Securities;

�
the date or dates, or the method by which such date or dates will be determined or extended, on which the principal of
(and premium, if any, on) the Debt Securities will be payable and the portion (if less than the principal amount) to be
payable upon a declaration of acceleration of maturity;

�
the rate or rates (whether fixed or variable) at which the Debt Securities will bear interest, if any, or the method by which
such rate or rates will be determined and the date or dates from which such interest will accrue;

�
the date or dates, or the method by which such date or dates will be determined or extended, on which any interest will be
payable and the regular record dates for the payment of interest on the Debt Securities in registered form;

�
the place or places where the principal of (and premium, if any) and interest, if any, on the Debt Securities will be payable
and each office or agency where the Debt Securities may be presented for registration of transfer or exchange;

�
each office or agency where the principal of (and premium, if any) and interest, if any, on the Debt Securities of such series
will be payable;

�
the period or periods within which, the price or prices at which, the currency or currency unit in which, and other terms and
conditions upon which the Debt Securities may be redeemed or purchased, in whole or in part, by us;

�
the terms and conditions upon which you may redeem the Debt Securities prior to maturity and the price or prices at which
and the currency or currency unit in which the Debt Securities are payable;

�
any mandatory or optional redemption or sinking fund or analogous provisions;

�
if other than denominations of U.S.$1,000 and any integral multiple thereof, the denomination or denominations in which
any registered securities of the series shall be issuable and, if other than the denomination of U.S.$5,000, the denomination
or denominations in which any bearer securities of the series shall be issuable;

�
if other than U.S. dollars, the currency or currency unit in which the Debt Securities are denominated or in which currency
payment of the principal of (and premium, if any) or interest, if any, on such Debt Securities will be payable;

�
any index formula or other method used to determine the amount of payments of principal of (and premium, if any) or
interest, if any, on the Debt Securities;
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�
whether the series of the Debt Securities are to be registered securities, bearer securities (with or without coupons) or both;

�
whether the Debt Securities will be issuable in the form of one or more global securities and, if so, the identity of the
depository for the global securities;

�
whether and under what circumstances we will be required to pay any Additional Amounts (defined below under
"Additional Amounts") for withholding or deduction for Canadian taxes with respect to the securities, and whether we will
have the option to redeem the Debt Securities rather than pay the Additional Amounts;

�
the terms, if any, on which the Debt Securities may be converted or exchanged for other of our securities or securities of
other entities;

�
if payment of the Debt Securities will be guaranteed by any other person;

�
the extent and manner, if any, in which payment on or in respect of the Debt Securities will be senior or will be subordinated
to the prior payment of our other liabilities and obligations;

�
the percentage or percentages of principal amount at which the Debt Securities will be issued;

�
any applicable Canadian and U.S. federal income tax consequences; and

�
any other terms, conditions, rights and preferences (or limitations on such rights and preferences) of the Debt Securities
including covenants and events of default which apply solely to a particular series of the Debt Securities being offered which
do not apply generally to other Debt Securities, or any covenants or events of default generally applicable to the Debt
Securities which do not apply to a particular series of the Debt Securities.

Unless otherwise indicated in a Prospectus Supplement, the Indenture does not afford holders of the Debt Securities the right to tender such Debt
Securities to us for repurchase or provide for any increase in the rate or rates of interest at which the Debt Securities will bear interest, in the
event we should become involved in a highly leveraged transaction or in the event we have a change in control.

The Debt Securities may be issued under the Indenture bearing no interest or at a discount below their stated principal amount. The Canadian
and U.S. federal income tax consequences and other special considerations applicable to any such discounted Debt Securities or other Debt
Securities offered and sold at par which are treated as having been issued at a discount for Canadian and/or U.S. federal income tax purposes
will be described in a Prospectus Supplement.

Ranking and Other Indebtedness

Unless otherwise indicated in an applicable Prospectus Supplement, the Debt Securities will be unsecured obligations and will rank equally with
all of our other unsecured and unsubordinated debt from time to time outstanding and equally with other securities issued under the Indenture.
The Debt Securities will be structurally subordinated to all existing and future liabilities, including trade payables and other indebtedness, of our
subsidiaries.

Form, Denominations and Exchange

A series of the Debt Securities may be issued solely as registered securities, solely as bearer securities or as both registered securities and bearer
securities. Registered securities will be issuable in denominations of U.S.$1,000 and any integral multiple thereof and bearer securities will be
issuable in denominations of U.S.$5,000 or, in each case, in such other denominations as may be set out in the terms of the Debt
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Securities of any particular series. The Indenture will provide that a series of the Debt Securities may be issuable in global form. Unless
otherwise indicated in a Prospectus Supplement, bearer securities will have interest coupons attached.

Registered securities of any series will be exchangeable for other registered securities of the same series and of a like aggregate principal amount
and tenor of different authorized denominations. If, but only if, provided in a Prospectus Supplement, bearer securities (with all unmatured
coupons, except as provided below, and all matured coupons in default) of any series may be exchanged for registered securities of the same
series of any authorized denominations and of a like aggregate principal amount and tenor. In such event, bearer securities surrendered in a
permitted exchange for registered securities between a regular record date or a special record date and the relevant date for payment of interest
shall be surrendered without the coupon relating to such date for payment of interest, and interest will not be payable on such date for payment
of interest in respect of the registered security issued in exchange for such bearer security, but will be payable only to the holder of such coupon
when due in accordance with the terms of the Indenture. Unless otherwise specified in a Prospectus Supplement, bearer securities will not be
issued in exchange for registered securities.

The applicable Prospectus Supplement may indicate the places to register a transfer of the Debt Securities. Except for certain restrictions set
forth in the Indenture, no service charge will be made for any registration of transfer or exchange of the Debt Securities, but we may, in certain
instances, require a sum sufficient to cover any tax or other governmental charges payable in connection with these transactions.

We shall not be required to:

�
issue, register the transfer of or exchange any series of the Debt Securities during a period beginning at the opening of
business 15 days before any selection of that series of the Debt Securities to be redeemed and ending at the close of business
on (A) if the series of the Debt Securities are issuable only as registered securities, the day of mailing of the relevant notice
of redemption and (B) if the series of the Debt Securities are issuable as bearer securities, the day of the first publication of
the relevant notice of redemption or, if the series of the Debt Securities are also issuable as registered securities and there is
no publication, the mailing of the relevant notice of redemption;

�
register the transfer of or exchange any registered security, or portion thereof, called for redemption, except the unredeemed
portion of any registered security being redeemed in part;

�
exchange any bearer security selected for redemption, except that, to the extent provided with respect to such bearer security,
such bearer security may be exchanged for a registered security of that series and like tenor, provided that such registered
security shall be immediately surrendered for redemption with written instruction for payment consistent with the provisions
of the Indenture; or

�
issue, register the transfer of, or exchange any of the Debt Securities which have been surrendered for repayment at the
option of the holder, except the portion, if any, thereof not to be so repaid.

Global Securities

A series of the Debt Securities may be issued in whole or in part in global form as a "global security" and will be registered in the name of and
be deposited with a depositary, or its nominee, each of which will be
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identified in the Prospectus Supplement relating to that series. Unless and until exchanged, in whole or in part, for the Debt Securities in
definitive registered form, a global security may not be transferred except as a whole by the depositary for such global security to a nominee of
the depositary, by a nominee of the depositary to the depositary or another nominee of the depositary or by the depositary or any such nominee
to a successor of the depositary or a nominee of the successor.

The specific terms of the depositary arrangement with respect to any portion of a particular series of the Debt Securities to be represented by a
global security will be described in a Prospectus Supplement relating to such series. We anticipate that the following provisions will apply to all
depositary arrangements.

Upon the issuance of a global security, the depositary therefor or its nominee will credit, on its book entry and registration system, the respective
principal amounts of the Debt Securities represented by the global security to the accounts of such persons, designated as "participants", having
accounts with such depositary or its nominee. Such accounts shall be designated by the underwriters, dealers or agents participating in the
distribution of the Debt Securities or by us if such Debt Securities are offered and sold directly by us. Ownership of beneficial interests in a
global security will be limited to participants or persons that may hold beneficial interests through participants. Ownership of beneficial interests
in a global security will be shown on, and the transfer of that ownership will be effected only through, records maintained by the depositary
therefor or its nominee (with respect to interests of participants) or by participants or persons that hold through participants (with respect to
interests of persons other than participants). The laws of some states in the United States may require that certain purchasers of securities take
physical delivery of such securities in definitive form.

So long as the depositary for a global security or its nominee is the registered owner of the global security, such depositary or such nominee, as
the case may be, will be considered the sole owner or holder of the Debt Securities represented by the global security for all purposes under the
Indenture. Except as provided below, owners of beneficial interests in a global security will not be entitled to have a series of the Debt Securities
represented by the global security registered in their names, will not receive or be entitled to receive physical delivery of such series of the Debt
Securities in definitive form and will not be considered the owners or holders thereof under the Indenture.

If a depositary for a global security representing a particular series of the Debt Securities is at any time unwilling or unable to continue as
depositary and a successor depositary is not appointed by us within 90 days, we will issue such series of Debt Securities in definitive form in
exchange for a global security representing such series of Debt Securities. In addition, we may at any time and in our sole discretion determine
not to have a series of Debt Securities represented by a global security and, in such event, will issue a series of Debt Securities in definitive form
in exchange for all of the global securities representing the series of Debt Securities.

Payment

Unless otherwise indicated in a Prospectus Supplement, payment of principal of (and premium, if any) and interest on the Debt Securities will be
made at the office or agency of the Trustee, at 101 Barclay Street, 4 East, New York, New York 10286, Attn: Global Finance Americas, or at our
option we can pay principal, interest and any premium by (1) check mailed or delivered to the address of the person entitled as the address
appearing in the security register of the Trustee or (2) wire transfer to an account in the United States of the person entitled to receive payments
if such person is a holder of U.S.$1.0 million or more in aggregate principal amount of the Debt Securities.
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Unless otherwise indicated in a Prospectus Supplement, payment of any interest will be made to the persons in whose name the Debt Securities
are registered at the close of business on the day or days specified by us.

Any payments of principal (and premium, if any) and interest, if any, on global securities registered in the name of a depositary or its nominee
will be made to the depositary or its nominee, as the case may be, as the registered owner of the global security representing such Debt
Securities. None of us, the Trustee or any paying agent for the Debt Securities represented by the global securities will have any responsibility or
liability for any aspect of the records relating to or payments made on account of beneficial ownership interests of the global security or for
maintaining, supervising or reviewing any records relating to such beneficial ownership interests.

We expect that the depositary for a global security or its nominee, upon receipt of any payment of principal, premium or interest, will credit
participants' accounts with payments in amounts proportionate to their respective beneficial interests in the principal amount of the global
security as shown on the records of such depositary or its nominee. We also expect that payments by participants to owners of beneficial
interests in a global security held through such participants will be governed by standing instructions and customary practices, as is now the case
with securities held for the accounts of customers registered in "street name", and will be the responsibility of such participants.

Certain Definitions

Set forth below is a summary of certain of the defined terms used in the Indenture. Reference is made to the Indenture for the full definition of
all such terms.

"Capital Lease Obligation" means the obligation of a person, as lessee, to pay rent or other amounts to the lessor under a lease of real or
personal property which is required to be classified and accounted for as a capital lease on a consolidated balance sheet of such person in
accordance with generally accepted accounting principles.

"Consolidated Net Tangible Assets" means the total amount of assets of Suncor on a consolidated basis after deducting therefrom:

�
all current liabilities (excluding any current liabilities which are by their terms extendible or renewable at the option of the
obligor thereon to a time more than 12 months after the time as of which the amount thereof is being computed);

�
all goodwill, trade names, trademarks, patents, unamortized debt discount and expense and other similar intangibles; and

�
appropriate adjustments on account of minority interests of other persons holding stock of Suncor's Subsidiaries;

in each case, as shown on the most recent annual audited or quarterly unaudited consolidated balance sheet of Suncor and computed in
accordance with generally accepted accounting principles.

"Current Assets" means current assets as determined in accordance with generally accepted accounting principles.
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 "Debt" means as at the date of determination, all items of indebtedness in respect of any amounts borrowed which, in accordance with
generally accepted accounting principles, would be recorded as debt in the consolidated financial statements of any person, including:

�
any obligation for borrowed money;

�
any obligation evidenced by bonds, debentures, notes, or other similar instruments;

�
any Purchase Money Obligation;

�
any Capital Lease Obligation;

�
any payment obligation under Financial Instrument Obligations; and

�
any guarantee of Debt of another person.

"Financial Instrument Obligations" means obligations arising under:

�
interest rate swap agreements, forward rate agreements, floor, cap or collar agreements, futures or options, insurance or other
similar agreements or arrangements, or any combination thereof, entered into by a person of which the subject matter is
interest rates or pursuant to which the price, value or amount payable thereunder is dependent or based upon interest rates in
effect from time to time or fluctuations in interest rates occurring from time to time;

�
currency swap agreements, cross-currency agreements, forward agreements, floor, cap or collar agreements, futures or
options, insurance or other similar agreements or arrangements, or any combination thereof, entered into by a person of
which the subject matter is currency exchange rates or pursuant to which the price, value or amount payable thereunder is
dependent or based upon currency exchange rates in effect from time to time or fluctuations in currency exchange rates
occurring from time to time; and

�
commodity swap or hedging agreements, floor, cap or collar agreements, commodity futures or options or other similar
agreements or arrangements, or any combination thereof, entered into by a person of which the subject matter is one or more
commodities or pursuant to which the price, value or amount payable thereunder is dependent or based upon the price of one
or more commodities in effect from time to time or fluctuations in the price of one or more commodities occurring from time
to time.

"generally accepted accounting principles" means generally accepted accounting principles which Suncor reports its financial statements in and
which are in effect from time to time.

"Lien" means any security by way of an assignment, mortgage, charge, pledge, lien, encumbrance, title retention agreement or other security
interest whatsoever, but not including any security interest in respect of a lease which is not a Capital Lease Obligation and provided that such
term shall not include any encumbrance that may be deemed to arise solely as a result of entering into an agreement, not in violation of the terms
of the Indenture, to sell or otherwise transfer assets or property.

"Property" or "property" means all property owned by Suncor or a Restricted Subsidiary except such property which is determined by a
resolution of our board of directors delivered to the Trustee not to be property of material importance to the total business conducted by us and
our Restricted Subsidiaries.

"Purchase Money Mortgage" means any Lien created, issued, incurred or assumed by Suncor or a Restricted Subsidiary to secure a Purchase
Money Obligation; provided that such Lien is limited to the property
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(including the rights associated therewith) acquired, constructed, installed or improved in connection with such Purchase Money Obligation.

"Purchase Money Obligation" means Debt of Suncor or a Restricted Subsidiary incurred or assumed to finance the purchase price, in whole or
in part, of any property or incurred to finance the cost, in whole or in part, of construction or installation of or improvements to any property;
provided, however, that such Debt is incurred or assumed within 180 days after the purchase of such property or the completion of such
construction, installation or improvements, as the case may be, provided that the principal amount of such Debt which is secured by the Lien
does not exceed 100% of such purchase price or cost, as the case may be, and includes any extension, renewal or refunding of any such Debt
provided the principal amount thereof outstanding on the date of such extension, renewal or refunding is not increased, and provided further that
any such extension, renewal or refunding does not extend to any property other than the property in connection with which such obligation was
created and improvements erected or constructed thereon.

"Restricted Subsidiary" means a Subsidiary of Suncor provided, however, such term shall not include any Subsidiary of Suncor if the amount of
Suncor's share of the shareholder's equity in such Subsidiary does not, at the time of determination, exceed 2% of Shareholders' Equity.

"Shareholders' Equity" means the aggregate amount of shareholders' equity (including but not limited to share capital, contributed surplus and
retained earnings) of Suncor as shown on the most recent annual audited or quarterly unaudited consolidated balance sheet of Suncor and
computed in accordance with generally accepted accounting principles.

"Subsidiary" of any person means, at the date of determination, any corporation or other person of which Voting Shares or other interests
carrying more than 50% of the voting rights attached to all outstanding Voting Shares or other interests are owned, directly or indirectly, by or
for such person or one or more Subsidiaries thereof.

"Voting Shares" means shares of any class of a corporation having under all circumstances the right to vote for the election of the directors of
such corporation, provided that, for the purpose of this definition, shares which only carry the right to vote conditionally on the happening of an
event shall not be considered Voting Shares whether or not such event shall have happened.

Covenants

Limitation on Liens

The Indenture provides that so long as any of our Debt Securities are outstanding, we will not, and will not permit any of our Restricted
Subsidiaries to, create, incur or assume any Lien on or over any present or future property securing any Debt of ours or a Restricted Subsidiary
without also simultaneously or prior thereto securing, or causing such Restricted Subsidiary to secure, equally and ratably with such other Debt
all of the Debt Securities then outstanding under the Indenture, except:

�
Liens existing as of the date of the Indenture;

�
any Purchase Money Mortgage;

�
Liens on any property in favor of any federal government or any province, state or territory thereof or any municipality
therein or any political subdivision, department, agency or instrumentality of any of them to secure the performance of any
covenant or obligation to or in favor of or entered into at the request of such authorities where such security is required
pursuant to any contract, statute or regulation or with respect to any franchise, grant, license
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or permit and any defects in title in structures or other facilities arising solely from the fact that such structures or facilities
are constructed or installed on lands held by us under government permits, leases or other grants;

�
Liens on any property or any interest therein to secure all or any part of the costs incurred after the date of the Indenture for
surveying, exploration, extraction, drilling, development, construction, alteration, repair or improvement of or on
such property;

�
Liens on any oil and/or gas property or products derived from such property to secure obligations incurred or guarantees of
obligations incurred in connection with or necessarily incidental to commitments of purchase or sale of, or the
transportation, storage or distribution of, such property or the products derived from such property;

�
Liens existing on properties when acquired, provided that such Liens were not incurred in anticipation of such acquisition;

�
Liens existing on property of a person when such person becomes a Restricted Subsidiary, or arising thereafter pursuant to
contractual commitments entered into prior to and not in contemplation of such person becoming a Restricted Subsidiary, or
is merged into or amalgamated or consolidated with us or a Restricted Subsidiary or such property is otherwise acquired by
us or a Restricted Subsidiary or when given in compliance with obligations under trust deeds and similar instruments entered
into prior to their becoming Restricted Subsidiaries or being merged into or amalgamated or consolidated with us or such
property is otherwise acquired, provided such Liens do not attach to property owned by us or owned by our Restricted
Subsidiaries prior to such merger, amalgamation or consolidation;

�
Liens arising under partnership agreements, oil and natural gas leases, overriding royalty agreements, net profits agreements,
royalty trust agreements, master limited partnership agreements, farm-out agreements, division orders, unitization and
pooling designations, declarations, orders and agreements, development agreements, operating agreements, production sales
contracts (including security in respect of take or pay or similar obligations thereunder), area of mutual interest agreements,
natural gas balancing or deferred production agreements, injection, repressuring and recycling agreements, salt water or
other disposal agreements, seismic or geophysical permits or agreements, which in each of the foregoing cases is customary
in the oil and natural gas business, and other similar agreements which are customary in the oil and natural gas business,
provided in all instances that such Lien is limited to the assets that are the subject of the relevant agreement;

�
Liens incurred or arising by operation of law;

�
Liens incurred in connection with Debt which by its terms is non-recourse to us or any Restricted Subsidiary;

�
Liens in favor of us or any Restricted Subsidiary;

�
Liens on Current Assets to secure Debt repayable on demand or maturing within 12 months of the date when such Debt is
incurred or the date of any renewal or extension thereof provided that such security is given at the time that the Debt
is incurred;

�
Liens granted in the ordinary course of business in connection with Financial Instrument Obligations;
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�
any extension, renewal, alteration, refinancing, replacement, exchange or refunding (or successive extensions, renewals,
alterations, refinancings, replacements, exchanges or refundings) of all or part of any Lien referred to in the foregoing
clauses; provided however that (A) such new Lien shall be limited to all or part of the property which is secured by the Lien
plus improvements on such property and (B) the Debt secured by the new Lien is not increased from the amount of the Debt
then existing at the time of such extension, renewal, alteration, refinancing, replacement, exchange or refunding, plus an
amount necessary to pay fees and expenses, including premiums, related to such extensions; and

�
Liens that would otherwise be prohibited by the foregoing clauses, provided that the aggregate Debt outstanding and secured
pursuant to this clause does not at the time of granting the Lien exceed an amount equal to 10% of Consolidated Net
Tangible Assets.

Notwithstanding the foregoing, transactions such as the sale (including any forward sale) or other transfer of (A) oil, gas, minerals or other
resources of a primary nature, whether in place or when produced, for a period of time until, or in an amount such that, the purchaser will realize
therefrom a specified amount of money or a specified amount of such oil, gas, minerals, or other resources of a primary nature, or (B) any other
interest in property of the character commonly referred to as a "production payment", will not constitute secured Debt and will not result in us
being required to secure the Debt Securities.

Consolidation, Amalgamation, Merger and Sale of Assets

We may not consolidate or amalgamate with or merge into or enter into any statutory arrangement with any other corporation, or convey,
transfer or lease all or substantially all the properties and assets of us and our subsidiaries on a consolidated basis to any person, unless:

�
the entity formed by or continuing from such consolidation or amalgamation or into which we are merged or with which we
enter into such arrangement or the person which acquires or leases all or substantially all of our properties and assets is
organized and existing under the laws of the United States, any state thereof or the District of Columbia, the laws of Canada
or any province or territory thereof, or, if such consolidation, amalgamation, merger, arrangement or other transaction would
not impair the rights of holders of the Debt Securities, in any other country, provided that if such successor entity is
organized under the laws of a jurisdiction other than Canada or the United States, the successor entity assumes our
obligations under the Debt Securities and the Indenture to pay Additional Amounts, substituting the name of such successor
jurisdiction for Canada in each place that Canada appears in "� Additional Amounts", below;

�
the successor entity expressly assumes or assumes by operation of law all of our obligations under the Debt Securities and
under the Indenture;

�
immediately before and after giving effect to such transaction, no event of default, and no event which, after notice or lapse
of time or both, would become an event of default, shall have happened and be continuing; and

�
certain other conditions are met.

Notwithstanding anything to the contrary, we may consolidate or amalgamate with or merge into or enter into a statutory arrangement with any
direct or indirect wholly owned subsidiary and convey, transfer or lease all or substantially all of the properties and assets of us and our
subsidiaries on a consolidated basis to any direct or indirect wholly owned subsidiary without complying with the above provisions in a
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transaction or series of transactions in which we remain the obligor on the Debt Securities (a "Permitted Reorganization") provided we have
provided the Trustee and all of our then current ratings agencies with notice of our intention to enter into a Permitted Reorganization at least
45 days prior to the proposed date of completion of such Permitted Reorganization (the "Permitted Reorganization Date") and provided further
that on or prior to the Permitted Reorganization Date we have delivered to the Trustee an officers' certificate confirming that, as of the Permitted
Reorganization Date: (i) all of our Debt which ranked pari passu with the then outstanding Debt Securities immediately prior to the proposed
Permitted Reorganization will rank no better than pari passu with such Debt Securities after the Permitted Reorganization; for certainty, there is
no requirement for any such other Debt to obtain or maintain similar ranking to such Debt Securities and such other Debt may be structurally
subordinated or otherwise subordinated to the Debt Securities; or (ii) at least two of our then current credit rating agencies (or if only one credit
rating agency maintains ratings in respect of our debt securities at such time, that one rating agency) have affirmed that the rating assigned by
them to the Debt Securities shall not be downgraded as a result of the Permitted Reorganization, or notice thereof.

If, as a result of any such transaction, any of our properties or assets or any properties or assets of any Subsidiary of Suncor becomes subject to a
Lien, then, unless such Lien could be created pursuant to the Indenture provisions described under the "Limitation on Liens" covenant above
without equally and ratably securing the Debt Securities, we, simultaneously with or prior to such transaction, will cause the Debt Securities to
be secured equally and ratably with or prior to the Debt secured by such Lien.

Additional Amounts

Unless otherwise specified in a Prospectus Supplement, all payments made by us under or with respect to the Debt Securities will be made free
and clear of and without withholding or deduction for or on account of any present or future tax, duty, levy, impost, assessment or other
governmental charge (including penalties, interest and other liabilities related thereto) imposed or levied by or on behalf of the Government of
Canada or any province or territory thereof or by any authority or agency therein or thereof having power to tax ("Canadian Taxes"), unless we
are required to withhold or deduct Canadian Taxes by law or by the interpretation or administration thereof. If we are so required to withhold or
deduct any amount for or on account of Canadian Taxes from any payment made under or with respect to the Debt Securities, we will pay to
each holder of such Debt Securities as additional interest such additional amounts ("Additional Amounts") as may be necessary so that the net
amount received by each such holder after such withholding or deduction (and after deducting any Canadian Taxes on such Additional
Amounts) will not be less than the amount such holder would have received if such Canadian Taxes had not been withheld or deducted.
However, no Additional Amounts will be payable with respect to a payment made to a Debt Securities holder (such holder, an "Excluded
Holder") in respect of the beneficial owner thereof:

�
with which we do not deal at arm's length (within the meaning of the Income Tax Act (Canada)) at the time of making
such payment;

�
which is subject to such Canadian Taxes by reason of the holder of the Debt Securities being a resident, domicile or national
of, or engaged in business or maintaining a permanent establishment or other physical presence in or otherwise having some
connection with Canada or any province or territory thereof otherwise than by the mere holding of Debt Securities or the
receipt of payments thereunder; or

�
which is subject to such Canadian Taxes by reason of the holder of the Debt Securities failure to comply with any
certification, identification, documentation or other reporting
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requirements if compliance is required by law, regulation, administrative practice or an applicable treaty as a precondition to
exemption from, or a reduction in the rate of deduction or withholding of, such Canadian Taxes.

We will also (i) make such withholding or deduction; and (ii) remit the full amount deducted or withheld to the relevant authority in accordance
with applicable law.

We will furnish to the holders of the Debt Securities, within 60 days after the date the payment of any Canadian Taxes is due pursuant to
applicable law, certified copies of tax receipts or other documents evidencing such payment by us.

We will indemnify and hold harmless each holder of Debt Securities (other than an Excluded Holder) and upon written request reimburse each
such holder for the amount, excluding any payment of Additional Amounts by us, of:

�
any Canadian Taxes levied or imposed and paid by such holder as a result of payments made under or with respect to the
Debt Securities;

�
any liability (including penalties, interest and expenses) arising therefrom or with respect thereto; and

�
any Canadian Taxes imposed with respect to any reimbursement under clause (i) or (ii) of this paragraph, but excluding any
such Canadian Taxes on such holder's net income.

Wherever in the Indenture there is mentioned, in any context, the payment of principal (and premium, if any), interest or any other amount
payable under or with respect to a debt security, such mention shall be deemed to include mention of the payment of Additional Amounts to the
extent that, in such context, Additional Amounts are, were or would be payable in respect thereof.

Tax Redemption

Unless otherwise specified in a Prospectus Supplement, a series of Debt Securities will be subject to redemption at any time, in whole but not in
part, at a redemption price equal to the principal amount thereof together with accrued and unpaid interest to the date fixed for redemption, upon
the giving of a notice as described below, if we (or our successor) determine that (i) as a result of (A) any amendment to or change (including
any announced prospective change) in the laws (or any regulations thereunder) of Canada (or our successor's jurisdiction of organization) or of
any political subdivision or taxing authority thereof or therein, as applicable, or (B) any amendment to or change in an interpretation or
application of such laws or regulations by any legislative body, court, governmental agency or regulatory authority (including the enactment of
any legislation and the publication of any judicial decision or regulatory determination), which amendment or change is announced or becomes
effective on or after the date specified in the applicable Prospectus Supplement (or the date a party organized in a jurisdiction other than Canada
or the United States becomes our successor), we have or will become obligated to pay, on the next succeeding date on which interest is due,
additional amounts with respect to any debt security of such series as described under "Additional Amounts", or (ii) on or after the date specified
in the applicable Prospectus Supplement (or the date a party organized in a jurisdiction other than Canada or the United States becomes our
successor), any action has been taken by any taxing authority of, or any decision has been rendered by a court of competent jurisdiction in,
Canada (or our successor's jurisdiction of organization) or any political subdivision or taxing authority thereof or therein, including any of those
actions specified in (i) above, whether or not such action was taken or decision was rendered with respect to us, or any change, amendment,
application or interpretation shall be officially proposed, which, in any
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such case, in the written opinion to us of legal counsel of recognized standing, will result in our becoming obligated to pay, on the next
succeeding date on which interest is due, additional amounts with respect to any debt security of such series.

In the event that we elect to redeem a series of the Debt Securities pursuant to the provisions set forth in the preceding paragraph, we shall
deliver to the Trustee a certificate, signed by an authorized officer, stating that we are entitled to redeem such series of the Debt Securities
pursuant to their terms.

Notice of intention to redeem such series of our Debt Securities will be given not more than 60 nor less than 30 days prior to the date fixed for
redemption and will specify the date fixed for redemption.

Provision of Financial Information

We will file with the Trustee, within 15 days after we file them with the SEC, copies of our annual and quarterly reports and of the information,
documents and other reports (or copies of such portions of any of the foregoing as the SEC may by rules and regulations prescribe) which we are
required to file with the SEC pursuant to Section 13 or 15(d) of the Exchange Act. Notwithstanding that we may not remain subject to the
reporting requirements of Section 13 or 15(d) of the Exchange Act or otherwise report on an annual and quarterly basis on forms provided for
such annual and quarterly reporting pursuant to rules and regulations promulgated by the SEC, we will continue to provide the Trustee:

�
within the time periods required for the filing of such forms by the SEC, annual reports on Form 40-F or Form 20-F, as
applicable, or any successor form; and

�
within the time periods required for the filing of such forms by the SEC, reports on Form 6-K (or any successor form),
containing the information which, regardless of applicable requirements shall, at a minimum, contain such information
required to be provided in quarterly reports under the laws of Canada or any province thereof to security holders of a
corporation with securities listed on the Toronto Stock Exchange, whether or not we have any of our securities listed on such
exchange. Each of such reports, to the extent permitted by the rules and regulations of the SEC, will be prepared in
accordance with Canadian disclosure requirements and generally accepted accounting principles provided, however, that we
shall not be obligated to file such reports with the SEC if the SEC does not permit such filings.

Events of Default

The following are summaries of events with respect to any series of our Debt Securities which will constitute an event of default with respect to
the Debt Securities of that series:

(i)
default in the payment of any interest on any debt security of that series or additional amounts on any debt security of that
series, when it becomes due and payable, and continuance of such default for a period of 30 days;

(ii)
default in the payment of the principal of (or premium, if any, on) any debt security of that series when it becomes due
and payable;

(iii)
default in the performance, or breach, of any covenant or warranty in the Indenture in respect of the Debt Securities of that
series, and continuance of such default or breach for a period of 90 days after written notice has been given to us by the
Trustee or by the holders of at least 25% in principal amount of all outstanding Debt Securities of any series affected
thereby;
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(iv)
if an event of default (as defined in any indenture or instrument under which we or any Restricted Subsidiary has at the time
of the Indenture or shall thereafter have outstanding any Debt for borrowed money) shall happen and be continuing, or we or
any Restricted Subsidiary shall have failed to pay principal amounts with respect to such Debt at maturity (whether or not
constituting an event of default) and such event of default or failure to pay shall result in Debt being declared due and
payable or otherwise being accelerated, in either event so that an amount in excess of the greater of US$75,000,000 and
3.5% of our Shareholders' Equity shall be or become due and payable upon such declaration or prior to the date on which the
same would otherwise have become due and payable (the "Accelerated Indebtedness"), and such acceleration shall not be
rescinded or annulled, or such event of default or failure to pay under such indenture or instrument shall not be remedied or
cured, whether by payment or otherwise, or waived by the holders of such Accelerated Indebtedness, then (a) if the
Accelerated Indebtedness shall be as a result of an event of default which is not related to the failure to pay principal on the
conditions set out in any such indenture or instrument, it shall not be considered an event of default for purposes of the
Indenture until 30 days after such Debt has been accelerated, or (b) if the Accelerated Indebtedness shall occur as a result of
such failure to pay principal or as a result of an event of default which is related to the failure to pay principal on the
conditions set out in any such indenture or instrument, then (i) if such Accelerated Indebtedness is, by its terms,
non-recourse to the borrower, it shall not be considered an event of default for purposes of the Indenture; or (ii) if such
Accelerated Indebtedness is recourse to the borrower, any requirement for the giving of notice or the lapse of time or the
happening of any further condition, event or act under such other indenture or instrument in connection with such failure to
pay principal or event of default shall be applicable together with an additional seven days before being considered an event
of default for purposes of the Indenture;

(v)
certain events in bankruptcy, insolvency, assignment for the benefit of creditors or analogous process have occurred with
respect to us; or

(vi)
any other events of default provided with respect to Debt Securities of that series.

If an event of default occurs and is continuing with respect to Debt Securities of any series, unless the principal of all of the Debt Securities of
that series shall have already become due and payable, the Trustee may, in its discretion, and shall upon request in writing made by the holders
of not less than 25% in principal amount of the outstanding Debt Securities of that series, declare the principal of (and premium, if any, on) all
the outstanding Debt Securities of that series and the interest accrued thereon and all other money, if any, owing under the provisions of the
Indenture in respect of those Debt Securities to be due and payable immediately on demand.

Reference is made to the Prospectus Supplement relating to each series of the Debt Securities which are original issue discount Debt Securities
for the particular provisions relating to acceleration of the maturity of a portion of the principal amount of such original issue discount securities
upon the occurrence of any event of default and the continuation thereof.

Subject to certain limitations set forth in the Indenture, the holders of a majority in principal amount of the outstanding Debt Securities of all
series affected by an event of default shall have the right to direct the time, method and place of conducting any proceeding for any remedy
available to the Trustee, or exercising any trust or power conferred on the Trustee, with respect to the Debt Securities of all series affected by
such event of default.
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No holder of a debt security of any series will have any right to institute any proceeding with respect to the Indenture, or for the appointment of a
receiver or a Trustee, or for any other remedy thereunder, unless:

�
such holder has previously given to the Trustee written notice of a continuing event of default with respect to the Debt
Securities of such series affected by such event of default;

�
the holders of at least 25% in aggregate principal amount of the outstanding Debt Securities of such series (voting as one
class) affected by such event of default have made written request, and such holder or holders have offered reasonable
indemnity, to the Trustee to institute such proceeding as Trustee; and

�
the Trustee has failed to institute such proceeding, and has not received from the holders of a majority in aggregate principal
amount of the outstanding Debt Securities of such series affected by such event of default a direction inconsistent with such
request, within 60 days after such notice, request and offer.

However, such above-mentioned limitations do not apply to a suit instituted by the holder of a debt security for the enforcement of payment of
the principal of or any premium, if any, or interest on such debt security on or after the applicable due date specified in such debt security.

We will annually furnish to the Trustee a statement by certain of our officers as to whether or not Suncor, to the best of their knowledge, is in
compliance with all conditions and covenants of the Indenture and, if not, specifying all such known defaults. We will also be required under the
Indenture to notify the Trustee as soon as practicable upon becoming aware of any event of default.

Defeasance

Unless otherwise specified in the applicable Prospectus Supplement, the Indenture provides that, at our option, we will be discharged from any
and all obligations in respect of the outstanding Debt Securities of any series upon irrevocable deposit with the Trustee, in trust, of money and/or
government securities which will provide money in an amount sufficient in the opinion of a nationally recognized firm of independent chartered
accountants to pay the principal of and premium, if any, and each installment of interest on the outstanding Debt Securities of such series
(hereinafter referred to as a "Defeasance") (except with respect to the authentication, transfer, exchange or replacement of our Debt Securities or
the maintenance of a place of payment and certain other obligations set forth in the Indenture). Such trust may only be established if, among
other things:

�
we have delivered to the Trustee an opinion of counsel in the United States stating that (a) Suncor has received from, or
there has been published by, the Internal Revenue Service a ruling, or (b) since the date of execution of the Indenture, there
has been a change in the applicable U.S. federal income tax law, in either case to the effect that the holders of the
outstanding Debt Securities of such series will not recognize income, gain or loss for U.S. federal income tax purposes as a
result of such Defeasance and will be subject to U.S. federal income tax on the same amounts, in the same manner and at the
same times as would have been the case if such Defeasance had not occurred;

�
we have delivered to the Trustee an opinion of counsel in Canada or a ruling from Canada Customs and Revenue Agency to
the effect that the holders of the outstanding Debt Securities of such series will not recognize income, gain or loss for
Canadian federal or provincial income or other tax purposes as a result of such Defeasance and will be subject to Canadian
federal or provincial income and other tax on the same amounts, in the same manner and at the same times as would have
been the case had such Defeasance not occurred
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(and for the purposes of such opinion, such Canadian counsel shall assume that holders of the outstanding Debt Securities of
such series include holders who are not resident in Canada);

�
we are not an "insolvent person" within the meaning of the Bankruptcy and Insolvency Act (Canada) on the date of such
deposit or at any time during the period ending on the 91st day following such deposit;

�
no event of default or event that, with the passing of time or the giving of notice, or both, shall constitute an event of default
shall have occurred and be continuing on the date of such deposit; and

�
other customary conditions precedent are satisfied.

We may exercise our Defeasance option notwithstanding our prior exercise of our Covenant Defeasance option described in the following
paragraph if we meet the conditions described in the preceding sentence at the time we exercise the Defeasance option.

The Indenture provides that, at our option, unless and until we have exercised our Defeasance option described in the preceding paragraph, we
may omit to comply with the "Limitation on Liens" and "Consolidation, Amalgamation, Merger and Sale of Assets" covenants and certain other
covenants and such omission shall not be deemed to be an event of default under the Indenture and its outstanding Debt Securities upon
irrevocable deposit with the Trustee, in trust, of money and/or government securities which will provide money in an amount sufficient in the
opinion of a nationally recognized firm of independent chartered accountants to pay the principal of and premium, if any, and each installment of
interest, if any, on the outstanding Debt Securities (hereinafter referred to as "Covenant Defeasance"). If we exercise our Covenant Defeasance
option, the obligations under the Indenture other than with respect to such covenants and the events of default other than with respect to such
covenants shall remain in full force and effect. Such trust may only be established if, among other things:

�
we have delivered to the Trustee an opinion of counsel in the United States to the effect that the holders of the outstanding
Debt Securities will not recognize income, gain or loss for U.S. federal income tax purposes as a result of such Covenant
Defeasance and will be subject to U.S. federal income tax on the same amounts, in the same manner and at the same times as
would have been the case if such Covenant Defeasance had not occurred;

�
we have delivered to the Trustee an opinion of counsel in Canada or a ruling from Canada Customs and Revenue Agency to
the effect that the holders of the outstanding Debt Securities will not recognize income, gain or loss for Canadian federal or
provincial income or other tax purposes as a result of such Covenant Defeasance and will be subject to Canadian federal or
provincial income and other tax on the same amounts, in the same manner and at the same times as would have been the case
had such Covenant Defeasance not occurred (and for the purposes of such opinion, such Canadian counsel shall assume that
holders of our outstanding Debt Securities include holders who are not resident in Canada);

�
we are not an "insolvent person" within the meaning of the Bankruptcy and Insolvency Act (Canada) on the date of such
deposit or at any time during the period ending on the 91st day following such deposit;

�
no event of default or event that, with the passing of time or the giving of notice, or both, shall constitute an event of default
shall have occurred and be continuing on the date of such deposit; and

�
other customary conditions precedent are satisfied.
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Modification and Waiver

Modifications and amendments of the Indenture may be made by us and the Trustee with the consent of the holders of a majority in principal
amount of the outstanding Debt Securities of each series issued under the Indenture affected by such modification or amendment (voting as one
class); provided, however, that no such modification or amendment may, without the consent of the holder of each outstanding debt security of
such affected series:

�
change the stated maturity of the principal of, or any installment of interest, if any, on any debt security;

�
reduce the principal amount of, or the premium, if any, or interest rate, if any, on any debt security;

�
change the place of payment;

�
change the currency or currency unit of payment of principal of (or premium, if any) or interest, if any, on any debt security;

�
impair the right to institute suit for the enforcement of any payment on or with respect to any debt security;

�
reduce the percentage of principal amount of outstanding Debt Securities of such series, the consent of the holders of which
is required for modification or amendment of the applicable Indenture or for waiver of compliance with certain provisions of
the Indenture or for waiver of certain defaults; or

�
modify any provisions of the Indenture relating to the modification and amendment of the Indenture or the waiver of past
defaults or covenants except as otherwise specified in the Indenture.

The holders of a majority in principal amount of the outstanding Debt Securities of any series may on behalf of the holders of all Debt Securities
of that series waive, insofar as that series is concerned, compliance by us with certain restrictive provisions of the Indenture. The holders of a
majority in principal amount of outstanding Debt Securities of any series may waive any past default under the Indenture with respect to that
series, except a default in the payment of the principal of (or premium, if any) and interest, if any, on any debt security of that series or in respect
of a provision which under the Indenture cannot be modified or amended without the consent of the holder of each outstanding debt security of
that series. The Indenture or the Debt Securities may be amended or supplemented, without the consent of any holder of such Debt Securities, in
order to, among other things, cure any ambiguity or inconsistency or to make any change that, in each case, does not adversely affect the rights
of any holder of such Debt Securities.

Resignation of Trustee

The Trustee may resign or be removed with respect to one or more series of the Debt Securities and a successor Trustee may be appointed to act
with respect to such series. In the event that two or more persons are acting as Trustee with respect to different series of Debt Securities, each
such Trustee shall be a Trustee of a trust under the Indenture separate and apart from the trust administered by any other such Trustee, and any
action described herein to be taken by the "Trustee" may then be taken by each such Trustee with respect to, and only with respect to, the one or
more series of Debt Securities for which it is Trustee.
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Consent to Jurisdiction and Service

Under the Indenture, we irrevocably appoint CT Corporation System, 111 8th Avenue, 13th Floor, New York, New York 10011, as our
authorized agent for service of process in any suit or proceeding arising out of or relating to the Debt Securities or the Indenture and for actions
brought under federal or state securities laws in any federal or state court located in the Borough of Manhattan in The City of New York, and we
irrevocably submit to the non-exclusive jurisdiction of such courts.

Governing Law

Our Debt Securities and the Indenture will be governed by and construed in accordance with the laws of the State of New York.

Enforceability of Judgments

Since a significant portion of all of our assets, as well as the assets of a number of our directors and officers, are outside the United States, any
judgment obtained in the United States against us or certain of our directors or officers, including judgments with respect to the payment of
principal on any Debt Securities, may not be collectible within the United States.

We have been informed by Blake, Cassels & Graydon LLP that the laws of the Province of Alberta and the federal laws of Canada applicable
therein permit an action to be brought in a court of competent jurisdiction in the Province of Alberta on any final and conclusive judgment in
personam of any federal or state court located in the State of New York (hereinafter referred to as a "New York Court") against us, which
judgment is subsisting and unsatisfied for a sum certain with respect to the enforceability of the Indenture and our Debt Securities that is not
impeachable as void or voidable under the internal laws of the State of New York if:

�
the New York Court rendering such judgment had jurisdiction over the judgment debtor, as recognized by the courts of the
Province of Alberta or the federal courts of Canada (and submission by us in the Indenture to the jurisdiction of the
New York Court will be sufficient for that purpose with respect to our Debt Securities);

�
such judgment was not obtained by fraud or in a manner contrary to natural justice and the enforcement thereof would not be
inconsistent with public policy, as such terms are understood under the laws of the Province of Alberta, the federal laws of
Canada or contrary to any order made by the Attorney General of Canada under the Foreign Extraterritorial Measures Act
(Canada) or by the Competition Tribunal under the Competition Act (Canada);

�
the enforcement of such judgment would not be contrary to the laws of general application limiting the enforcement of
creditors' rights including bankruptcy, reorganization, winding up, moratorium and similar laws and does not constitute,
directly or indirectly, the enforcement of foreign revenue, expropriatory or penal laws in the Province of Alberta or any
applicable federal laws in Canada;

�
no new admissible evidence relevant to the action is discovered prior to the rendering of judgment by the court in the
Province of Alberta or a federal court of Canada;

�
interest payable on our Debt Securities is not characterized by a court in the Province of Alberta as interest payable at a
criminal rate within the meaning of section 347 of the Criminal Code (Canada); and

�
the action to enforce such judgment is commenced within the appropriate limitation period
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except that any court in the Province of Alberta or federal court of Canada may only give judgment in Canadian dollars.

We have been advised by such counsel that there is doubt as to the enforceability in Canada in original actions, or in motions to enforce
judgments of U.S. courts, of civil liabilities predicated solely upon U.S. federal securities laws.

PLAN OF DISTRIBUTION

We may sell Debt Securities to or through underwriters or dealers and may also sell Debt Securities directly to purchasers or through agents.

The applicable Prospectus Supplement will also set forth the terms of the offering relating to the particular Debt Securities, including to the
extent applicable, the name or names of any underwriters or agents, the initial public offering price (in the event the offering is a fixed price
distribution), our proceeds from the offering, the underwriting discounts or commissions, and any other discounts, commissions or concessions
to be allowed or reallowed to dealers. Any initial public offering price and any underwriting discounts, commissions or concessions allowed or
reallowed or paid to dealers may be changed from time to time.

The distribution of Debt Securities may be effected from time to time in one or more transactions at a fixed price or non-fixed prices, which may
be changed, at market prices prevailing at the time of sale, or at prices related to such prevailing market prices to be negotiated with purchasers.

In connection with the sale of Debt Securities, underwriters may receive compensation from us or from purchasers of Debt Securities for whom
they may act as agents in the form of discounts, concessions or commissions. Underwriters, dealers and agents that participate in the distribution
of Debt Securities may be deemed to be underwriters and any commissions received by them from us and any profit on the resale of Debt
Securities by them may be deemed to be underwriting discounts and commissions under the U.S. Securities Act of 1933 (the "Securities Act").
Any such underwriter or agent will be identified, and any such compensation will be described in the applicable Prospectus Supplement.

If so indicated in the applicable Prospectus Supplement, we may authorize dealers or other persons acting as our agents to solicit offers by
certain institutions to purchase the Debt Securities directly from us pursuant to contracts providing for payment and delivery on a future date.
These contracts will be subject only to the conditions set forth in the applicable Prospectus Supplement(s), which will also set forth the
commission payable for solicitation of these contracts.

Under agreements which may be entered into by us, underwriters, dealers and agents who participate in the distribution of Debt Securities may
be entitled to indemnification by us against certain liabilities, including liabilities under the Securities Act and Canadian provincial securities
legislation, or to contributions with respect to payments which such underwriters, dealers or agents may be required to make in respect thereof.
The underwriters, dealers and agents with whom we enter into agreements may be customers of, engage in transactions with or perform services
for us in the ordinary course of business.

In connection with any offering of Debt Securities, the underwriters, dealers or agents may over allot or effect transactions intended to fix or
stabilize the market price of such Debt Securities at a level above that which might otherwise prevail in the open market. Transactions may be
begun or interrupted at any time during the distribution. Each series of Debt Securities will be a new issue of Debt Securities with no established
trading market. Unless otherwise specified in a Prospectus Supplement relating to a series of Debt Securities, the Debt Securities will not be
listed on any securities exchange or on any automated dealer quotation system. Certain broker-dealers may make a market in the Debt Securities,
but will not be
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obligated to do so and may discontinue any market making at any time without notice. We cannot assure you that any broker-dealer will make a
market in the Debt Securities of any series or as to the liquidity of the trading market, if any, for the Debt Securities of any series, whether or not
the Debt Securities of any series are listed on a securities exchange.

CERTAIN INCOME TAX CONSEQUENCES

The applicable Prospectus Supplement will describe certain Canadian federal income tax consequences to an investor who is a non-resident of
Canada of acquiring any Debt Securities offered thereunder, including whether the payments of principal of, premium, if any, and interest on the
Debt Securities will be subject to Canadian non-resident withholding tax.

The applicable Prospectus Supplement will also describe certain United States federal income tax consequences of the acquisition, ownership
and disposition of any Debt Securities offered under this Prospectus by an initial investor who is a United States person (within the meaning of
the United States Internal Revenue Code), including, to the extent applicable, any such consequences relating to Debt Securities payable in a
currency other than the United States dollar, issued at an original issue discount for United States federal income tax purposes or containing
early redemption provisions or other special items.

LEGAL MATTERS

Unless otherwise specified in the applicable Prospectus Supplement, certain legal matters relating to Canadian law in connection with the
issuance of the Debt Securities will be passed upon for us by Blake, Cassels & Graydon LLP, Calgary, Alberta, Canada. Certain legal matters
relating to United States law in connection with the issuance of the Debt Securities will be passed upon for us by Shearman & Sterling LLP,
Toronto, Ontario, Canada. Certain legal matters in connection with the issuance of Debt Securities relating to United States law will be passed
upon for the underwriters by Paul, Weiss, Rifkind, Wharton & Garrison, New York, New York.

As of the date of this Prospectus, the partners and associates of Blake, Cassels & Graydon LLP, as a group, beneficially own, directly or
indirectly, less than 1% of any class of our outstanding securities.

INTEREST OF EXPERTS

The consolidated balance sheets of the Corporation as at December 31, 2005 and 2004 and the consolidated statements of earnings, cash flows
and changes in shareholders' equity for each of the years in the three year period ended December 31, 2005 incorporated by reference in this
Prospectus have been audited by PricewaterhouseCoopers LLP, independent chartered accountants, as indicated in their report dated March 1,
2006 and are incorporated herein in reliance upon the authority of said firm as experts in auditing and accounting in giving said report.

Certain information relating to our reserves in our Annual Information Form incorporated by reference in this Prospectus has, in the case of all
reserves, been calculated by our engineers and audited and opined on at December 31, 2005 by GLJ Petroleum Consultants Ltd. ("GLJ"),
independent petroleum consultants retained by us has been compiled by us based on reports dated February 21, 2006 and February 24, 2006,
prepared by GLJ and have been so incorporated in reliance on the opinion and report, respectively, of GLJ, given upon the authority of said firm
as experts in evaluating petroleum reserves. As of the date of this Prospectus, the partners of GLJ as a group beneficially own, directly or
indirectly, less than 1% of our securities.
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DOCUMENTS FILED AS PART OF THE REGISTRATION STATEMENT

The following documents have been filed with the SEC as part of the registration statement of which this Prospectus is a part:

�
the documents listed in the second paragraph under "Documents Incorporated by Reference" in this Prospectus;

�
the consent of our accountants PricewaterhouseCoopers LLP;

�
the consent of our counsel Blake, Cassels & Graydon LLP;

�
the consent of our independent petroleum consultant GLJ Petroleum Consultants Ltd.;

�
powers of attorney from directors and officers of Suncor Energy Inc.;

�
the form of indenture relating to the Debt Securities; and

�
statement of eligibility of the trustee on Form T-1.

CONSENT OF OUR AUDITORS

We have read the short form base shelf prospectus of Suncor Energy Inc. (the "Corporation") dated February 20, 2007 relating to the offering
of Debt Securities of the Corporation (the "Prospectus"). We have complied with Canadian generally accepted standards for an auditor's
involvement with offering documents.

We consent to the incorporation by reference in the Prospectus of our report to the shareholders of the Corporation on the consolidated balance
sheets of the Corporation as at December 31, 2005 and 2004 and the consolidated statements of earnings, cash flows and changes in
shareholders' equity for each of the years in the three year period ended December 31, 2005. Our report is dated March 1, 2006.

Calgary, Alberta (Signed) PRICEWATERHOUSECOOPERS LLP
February 20, 2007 Chartered Accountants
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PART II

INFORMATION NOT REQUIRED TO BE DELIVERED TO OFFEREES OR PURCHASERS

INDEMNIFICATION

        Section 124 of the Canada Business Corporations Act provides as follows:

        124.(1)  Indemnification.    A corporation may indemnify a director or officer of the corporation, a former director or officer of the
corporation or another individual who acts or acted at the corporation's request as a director or officer, or an individual acting in a similar
capacity, of another entity, against all costs, charges and expenses, including an amount paid to settle an action or satisfy a judgment, reasonably
incurred by the individual in respect of any civil, criminal, administrative, investigative or other proceeding in which the individual is involved
because of that association with the corporation or other entity.

(2)
Advance of costs.    A corporation may advance moneys to a director, officer or other individual for the costs, charges and
expenses of a proceeding referred to in subsection (1). The individual shall repay the moneys if the individual does not fulfil
the conditions of subsection (3).

(3)
Limitation.    A corporation may not indemnify an individual under subsection (1) unless the individual

(a)
acted honestly and in good faith with a view to the best interests of the corporation, or, as the case may be, to the
best interests of the other entity for which the individual acted as director or officer or in a similar capacity at the
corporation's request; and

(b)
in the case of a criminal or administrative action or proceeding that is enforced by a monetary penalty, the
individual had reasonable grounds for believing that the individual's conduct was lawful.

(4)
Indemnification in derivative actions.    A corporation may with the approval of a court, indemnify an individual referred to
in subsection (1), or advance moneys under subsection (2), in respect of an action by or on behalf of the corporation or other
entity to procure a judgment in its favour, to which the individual is made a party because of the individual's association with
the corporation or other entity as described in subsection (1) against all costs, charges and expenses reasonably incurred by
the individual in connection with such action, if the individual fulfils the conditions set out in subsection (3).

(5)
Right to indemnity.    Despite subsection (1), an individual referred to in that subsection is entitled to indemnity from the
corporation in respect of all costs, charges and expenses reasonably incurred by the individual in connection with the
defence of any civil, criminal, administrative, investigative or other proceeding to which the individual is subject because of
the individual's association with the corporation or other entity as described in subsection (1), if the individual seeking
indemnity

(a)
was not judged by the court or other competent authority to have committed any fault or omitted to do anything
that the individual ought to have done; and

(b)
fulfils the conditions set out in subsection (3).

(6)
Insurance.    A corporation may purchase and maintain insurance for the benefit of an individual referred to in subsection (1)
against any liability incurred by the individual

(a)
in the individual's capacity as a director or officer of the corporation; or

(b)
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in the individual's capacity as a director or officer, or similar capacity, of another entity, if the individual acts or
acted in that capacity at the corporation's request.
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(7)
Application to court.    A corporation, an individual or an entity referred to in subsection (1) may apply to a court for an
order approving an indemnity under this section and the court may so order and make any further order that it sees fit.

(8)
Notice to Director.    An applicant under subsection (7) shall give the Director notice of the application and the Director is
entitled to appear and be heard in person or by counsel.

(9)
Other notice.    On an application under subsection (7) the court may order notice to be given to any interested person and
the person is entitled to appear and be heard in person or by counsel.

        Section 4 of the Registrant's By-Law provides as follows:

(a)
Indemnity � Subject to the limitations contained in theCanada Business Corporations Act, the Registrant shall indemnify a
director or officer of the Registrant, a former director or officer of the Registrant, or a person who acts or acted at the
Registrant's request as a director or officer of a body corporate of which the Registrant is or was a shareholder or creditor,
and his heirs and legal representatives, against all costs, charges and expenses, including an amount paid to settle an action
or satisfy a judgment, reasonably incurred by him in respect of any civil, criminal or administrative action or proceeding to
which he is made a party by reason of being or having been a director or officer of the Registrant or such body corporate, if

(i)
he acted honestly and in good faith with a view to the best interests of the Registrant; and

(ii)
in the case of a criminal or administrative action or proceeding that is enforced by a monetary penalty, he had
reasonable grounds for believing that his conduct was lawful.

The Registrant shall indemnify any person referred to above who has been substantially successful in the defence of any
civil, criminal or administrative action or proceeding to which he is made a party by reason of being or having been a
director or officer of the Registrant or body corporate, against all costs, charges and expenses reasonably incurred by him in
respect of such action or proceeding.

(b)
Insurance � The Registrant may purchase and maintain insurance for the benefit of any person referred to in clause 4(a) hereof
against such liability as the board of directors may from time to time determine and as permitted by the Canada Business
Corporations Act.
The Registrant carries directors' and officers' liability insurance covering any actual or alleged error or misstatement,
misleading statement or act or omission, or neglect or breach of duty of the directors and officers of the Registrant. The
policy has a covering limit of Cdn.$150 million for the directors and officers of the Registrant. The policies are subject to
certain exclusions, and provide for a corporate deductible in circumstances where the Registrant is permitted by law to
indemnify individual directors or officers. If the Registrant is unable by law to indemnify individual directors and officers,
there is no deductible.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers or
persons controlling the Registrant pursuant to the foregoing provisions, the Registrant has been informed that in the opinion
of the U.S. Securities and Exchange Commission such indemnification is against public policy as expressed in the Securities
Act of 1933 and is therefore unenforceable.
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EXHIBITS

Exhibit
Number Description

4.1 Audited consolidated financial statements as at December 31, 2007 and December 31, 2006 and for each of the years in the
three year period ended December 31, 2007, including the notes thereto and the auditors' report thereon (incorporated by
reference from Exhibit No. 99.1 to the Registrant's Form 40-F, filed with the Commission on March 4, 2008).

4.2 Annual Information Form dated March 3, 2008 (incorporated by reference from the Registrant's Form 40-F, filed with the
Commission on March 4, 2008).

4.3 Management's Discussion and Analysis for the fiscal year ended December 31, 2007 (incorporated by reference from
Exhibit 99.2 to the Registrant's Form 40-F, filed with the Commission on March 4, 2008).

4.4 Material Change Report dated February 6, 2008 (incorporated by reference from Exhibit 99.1 to the Registrant's Form 6-K,
filed with the Commission on February 7, 2008).

4.5 Management Information Circular and Proxy Statement dated March 4, 2008 (incorporated by reference from Exhibit 99.1
to the Registrant's Form 6-K, filed with the Commission on March 4, 2008).

4.6 Unaudited consolidated financial statements as at and for the three months ended March 31, 2008 and March 31, 2007,
including the notes thereto (incorporated by reference from Exhibit No. 99.3 to the Registrant's Form 6-K, filed with the
Commission on April 24, 2008).

4.7 Management's Discussion and Analysis for the three months ended March 31, 2008 (incorporated by reference from
Exhibit 99.2 to the Registrant's Form 6-K, filed with the Commission on April 24, 2008).

5.1 Consent of PricewaterhouseCoopers LLP.

5.2 Consent of Blake, Cassels & Graydon LLP.

5.3 Consent of GLJ Petroleum Consultants Ltd.

6.1 Powers of attorney (included on page III-3 of the Registration Statement).

7.1 Form of Indenture between the Registrant and The Bank of New York, as Trustee, relating to securities to which this
Registration Statement relates (incorporated by reference from Exhibit 7.1 to the Registrant's Form F-9, filed with the
Commission on February 20, 2007).

7.2 Statement of Eligibility under the Trust Indenture Act of 1939 on Form T-1 of The Bank of New York.
II-3
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PART III

UNDERTAKING AND CONSENT TO SERVICE OF PROCESS

 Item 1.    Undertaking

        The Registrant undertakes to make available, in person or by telephone, representatives to respond to inquires made by the Commission
staff, and to furnish promptly, when requested to do so by the Commission staff, information relating to the securities registered pursuant to
Form F-9 or to transactions in said securities.

 Item 2.    Consent to Service of Process

(a)
Concurrently with the filing of this Registration Statement on Form F-9, the Registrant is filing with the Commission a
written irrevocable consent and power of attorney on Form F-X.

(b)
Any change to the name or address of the agent for service of the Registrant shall be communicated promptly to the
Commission by amendment to Form F-X referencing the file number of the relevant registration statement.
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SIGNATURES

        Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all
of the requirements for filing on Form F-9 and has duly caused this Registration Statement to be signed on its behalf by the undersigned,
thereunto duly authorized, in the City of Calgary, Province of Alberta, Canada, on this 2nd day of June, 2008.

SUNCOR ENERGY INC.

By: /s/  JANICE B. ODEGAARD      

Name: Janice B. Odegaard
Title: Vice President, Associate General Counsel and

Corporate Secretary
III-2
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POWERS OF ATTORNEY

        Each person whose signature appears below constitutes and appoints each of Terrence J. Hopwood and Janice B. Odegaard, his or her true
and lawful attorney-in-fact and agent, each acting alone, with full power of substitution and resubstitution, for him or her in his or her name,
place and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) and supplements to this
Registration Statement, and to file the same, with all exhibits hereto, and other documents in connection therewith, with the U.S. Securities and
Exchange Commission, granting unto said attorneys-in-fact and agents, each acting alone, full power and authority to do and perform each and
every act and thing requisite and necessary to be done, as fully to all intents and purposes as they might or could do themselves, hereby ratifying
and confirming all that said attorneys-in-fact and agents or any of them acting alone, or his or her or their substitute or substitutes, may lawfully
do or cause to be done by virtue hereof.

        Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the
capacities and on the dates indicated:

Signature Title Date

/s/  J. KENNETH ALLEY      

J. Kenneth Alley

Senior Vice President and Chief Financial Officer
(Principal Financial Officer)

June 2, 2008

/s/  MEL E. BENSON      

Mel E. Benson

Director June 2, 2008

/s/  BRIAN A. CANFIELD      

Brian A. Canfield

Director June 2, 2008

/s/  BRYAN P. DAVIES      

Bryan P. Davies

Director June 2, 2008

/s/  BRIAN A. FELESKY      

Brian A. Felesky

Director June 2, 2008

/s/  JOHN T. FERGUSON      

John T. Ferguson

Chairman of the Board of Directors June 2, 2008

/s/  W. DOUGLAS FORD      

W. Douglas Ford

Director June 2, 2008

/s/  RICHARD L. GEORGE      

Richard L. George

President, Chief Executive Officer and Director
(Principal Executive Officer and Principal Accounting
Officer)

June 2, 2008
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/s/  JOHN R. HUFF      

John R. Huff

Director June 2, 2008

/s/  M. ANN MCCAIG      

M. Ann McCaig

Director June 2, 2008

/s/  MICHAEL W. O'BRIEN      

Michael W. O'Brien

Director June 2, 2008

/s/  EIRA M. THOMAS      

Eira M. Thomas

Director June 2, 2008
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AUTHORIZED REPRESENTATIVE

        Pursuant to the requirements of Section 6(a) of the Securities Act of 1933, the Authorized Representative has signed this Registration
Statement, solely in his capacity as the duly authorized representative of Suncor Energy Inc. in the United States, on this 2nd day of June, 2008.

SUNCOR ENERGY (U.S.A.) INC.
Authorized representative in the United States

By: /s/  JANICE B. ODEGAARD      

Name: Janice B. Odegaard
Title: Assistant Secretary
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EXHIBITS

Exhibit
Number Description

4.1 Audited consolidated financial statements as at December 31, 2007 and December 31, 2006 and for each of the years in the
three year period ended December 31, 2007, including the notes thereto and the auditors' report thereon (incorporated by
reference from Exhibit No. 99.1 to the Registrant's Form 40-F, filed with the Commission on March 4, 2008).

4.2 Annual Information Form dated March 3, 2008 (incorporated by reference from the Registrant's Form 40-F, filed with the
Commission on March 4, 2008).

4.3 Management's Discussion and Analysis for the fiscal year ended December 31, 2007 (incorporated by reference from
Exhibit 99.2 to the Registrant's Form 40-F, filed with the Commission on March 4, 2008).

4.4 Material Change Report dated February 6, 2008 (incorporated by reference from Exhibit 99.1 to the Registrant's Form 6-K,
filed with the Commission on February 7, 2008).

4.5 Management Information Circular and Proxy Statement dated March 4, 2008 (incorporated by reference from Exhibit 99.1
to the Registrant's Form 6-K, filed with the Commission on March 4, 2008).

4.6 Unaudited consolidated financial statements as at and for the three months ended March 31, 2008 and March 31, 2007,
including the notes thereto (incorporated by reference from Exhibit No. 99.3 to the Registrant's Form 6-K, filed with the
Commission on April 24, 2008).

4.7 Management's Discussion and Analysis for the three months ended March 31, 2008 (incorporated by reference from
Exhibit 99.2 to the Registrant's Form 6-K, filed with the Commission on April 24, 2008).

5.1 Consent of Blake, Cassels & Graydon LLP.

5.2 Consent of PricewaterhouseCoopers LLP

5.3 Consent of GLJung Petroleum Consultants Ltd.

6.1 Powers of attorney (included on page III-3 of the Registration Statement).

7.1 Form of Indenture between the Registrant and The Bank of New York, as Trustee, relating to securities to which this
Registration Statement relates (incorporated by reference from Exhibit 7.1 to the Registrant's Form F-9, filed with the
Commission on February 20, 2007).

7.2 Statement of Eligibility under the Trust Indenture Act of 1939 on Form T-1 of The Bank of New York.
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24,175

2.4

%

Netherlands

20,629

1.8

%

19,913

2.0

%

Israel

8,032
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0.7

%

6,498

0.6

%

Canada

2,343

0.2

%

2,314

Edgar Filing: SUNCOR ENERGY INC - Form F-9

52



0.2

%

England

71

—

34

—

Total

$

1,161,421

100.0

%
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$

1,020,737

100.0

%

The following table shows the fair value of the Company’s portfolio by industry sector at March 31, 2015 (unaudited)
and December 31, 2014:

March 31, 2015 December 31, 2014

(in thousands)

Investments
at

Fair Value

Percentage of Total

Portfolio

Investments
at

Fair Value

Percentage of Total

Portfolio
Drug Discovery & Development $299,133 25.8 % $267,618 26.2 %
Software 156,179 13.4 % 125,412 12.3 %
Drug Delivery 140,725 12.1 % 88,491 8.7 %
Medical Devices & Equipment 135,285 11.6 % 138,046 13.5 %
Energy Technology 107,283 9.2 % 68,280 6.7 %
Internet Consumer & Business Services 87,374 7.5 % 69,655 6.8 %
Consumer & Business Products 63,737 5.5 % 63,225 6.2 %
Specialty Pharmaceuticals 50,583 4.4 % 51,536 5.0 %
Communications & Networking 37,362 3.2 % 61,433 6.0 %
Information Services 32,244 2.8 % 27,016 2.6 %
Media/Content/Info 27,412 2.4 % 29,219 2.9 %
Surgical Devices 9,674 0.8 % 9,915 1.0 %
Healthcare Services, Other 7,657 0.7 % 10,527 1.0 %
Semiconductors 5,076 0.4 % 5,126 0.5 %
Biotechnology Tools 960 0.1 % 3,721 0.4 %
Diagnostic 671 0.1 % 825 0.1 %
Electronics & Computer Hardware 66 0.0 % 692 0.1 %
Total $1,161,421 100.0 % $1,020,737 100.0 %

During the three months ended March 31, 2015, the Company funded and or restructured investments in debt
securities totaling approximately $207.0 million. During the three months ended March 31, 2015, the Company
funded equity investments totaling approximately $2.4 million.
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During the three-months ended March 31, 2014, the Company funded investments in debt securities and equity
investments totaling approximately $110.4 million and $1.5 million, respectively. The Company converted
approximately $2.0 million of warrants to equity in three portfolio companies during the three-months ended March
31, 2014.

No single portfolio investment represents more than 10% of the fair value of the investments as of March 31, 2015
and December 31, 2014.
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During the three months ended March 31, 2015, the Company recognized net realized gains of approximately $3.3
million. During the three months ended March 31, 2015, the Company recorded gross realized gains of approximately
$4.3 million primarily from the sale of investments in four portfolio companies, including Cempra, Inc. ($2.0 million),
Celladon Corporation ($1.4 million), Everyday Health, Inc. ($387,000) and Identiv, Inc. ($304,000). These gains were
partially offset by gross realized losses of approximately $1.0 million from the liquidation of the Company’s
investments in three portfolio companies.

During the three-month period ended March 31, 2014, the Company recognized gross realized gains of approximately
$5.4 million primarily from the sale of investments in five portfolio companies, including CTI BioPharma Corp. ($1.3
million), Neuralstem, Inc. ($1.2 million), Portola Pharmaceuticals, Inc. ($700,000), AcelRx Pharmaceuticals, Inc.
($485,000) and Dicerna Pharmaceuticals, Inc. ($200,000). These gains were partially offset by gross realized losses of
approximately $500,000 from the liquidation of the Company’s warrant and equity investments in five portfolio
companies.

Loan origination and commitment fees received in full at the inception of a loan are deferred and amortized into fee
income as an enhancement to the related loan’s yield over the contractual life of the loan. Loan exit fees to be paid at
the termination of the loan are accreted into interest income over the contractual life of the loan. The Company had
approximately $5.5 million and $4.5 million of unamortized fees at March 31, 2015 and December 31, 2014,
respectively, and approximately $17.8 million and $19.3 million in exit fees receivable at March 31, 2015 and
December 31, 2014, respectively.

The Company has debt investments in its portfolio that contain a PIK provision. The PIK interest, computed at the
contractual rate specified in each loan agreement, is added to the principal balance of the loan and recorded as interest
income. To maintain the Company’s status as a RIC, this non-cash source of income must be paid out to stockholders
in the form of dividends even though the Company has not yet collected the cash. Amounts necessary to pay these
dividends may come from available cash or the liquidation of certain investments. The Company recorded
approximately $907,000 and $852,000 in PIK income during the three months ended March 31, 2015 and 2014,
respectively.

In certain investment transactions, the Company may provide advisory services. For services that are separately
identifiable and external evidence exists to substantiate fair value, income is recognized as earned, which is generally
when the investment transaction closes. The Company had no income from advisory services in either the three
months ended March 31, 2015 or 2014.

In the majority of cases, the Company collateralizes its investments by obtaining a first priority security interest in a
portfolio company’s assets, which may include its intellectual property. In other cases, the Company may obtain a
negative pledge covering a company’s intellectual property. At March 31, 2015, approximately 48.1% of the
Company’s portfolio company debt investments were secured by a first priority security in all of the assets of the
portfolio company, including their intellectual property, and 51.9% of the Company’s portfolio company debt
investments were to portfolio companies that were prohibited from pledging or encumbering their intellectual
property, or subject to a negative pledge. At March 31, 2015 the Company had no equipment only liens on any of our
portfolio companies.

3. Fair Value of Financial Instruments

Fair value estimates are made at discrete points in time based on relevant information. These estimates may be
subjective in nature and involve uncertainties and matters of significant judgment and, therefore, cannot be determined
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with precision. The Company believes that the carrying amounts of its financial instruments, consisting of cash and
cash equivalents, receivables, accounts payable and accrued liabilities, approximate the fair values of such items due
to the short maturity of such instruments. The Convertible Senior Notes, the April 2019 Notes, the September 2019
Notes (together with the April 2019 Notes, the “2019 Notes”), the 2024 Notes, the 2017 Asset-Backed Notes, the 2021
Asset- Backed Notes and the SBA debentures, as each term is defined herein, as sources of liquidity remain a strategic
advantage due to their flexible structure, long-term duration, and low fixed interest rates. At March 31, 2015, the April
2019 Notes were trading on the New York Stock Exchange for 25.45 per dollar at par value, the September 2019
Notes were trading on the New York Stock Exchange for 25.51 per dollar at par value and the 2024 Notes were
trading on the New York Stock Exchange for 25.15 per dollar at par value. Based on market quotations on or around
March 31, 2015, the Convertible Senior Notes were trading for 1.2150 per dollar at par value, the 2017 Asset-Backed
Notes were trading for 1.0000 per dollar at par value and the 2021 Asset-Backed Notes were trading for 0.9997 per
dollar at par value. Calculated based on the net present value of payments over the term of the notes using estimated
market rates for similar notes and remaining terms, the fair value of the SBA debentures would be approximately
$196.7 million, compared to the carrying amount of $190.2 million as of March 31, 2015.

See the accompanying Consolidated Schedule of Investments for the fair value of the Company’s investments. The
methodology for the determination of the fair value of the Company’s investments is discussed in Note 2.
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The liabilities of the Company below are recorded at amortized cost and not at fair value on the Consolidated
Statement of Assets and Liabilities. The following table provides additional information about the level in the fair
value hierarchy of the Company’s liabilities at March 31, 2015 (unaudited) and December 31, 2014:

(in thousands)
Identical
Assets

Observable
Inputs

Unobservable

Inputs

Description
March
31, 2015

(Level
1) (Level 2) (Level 3)

Convertible Senior Notes $21,435 $ — $ 21,435 $ —
2017 Asset-Backed Notes 4,203 — 4,203 —
2021 Asset-Backed Notes 129,260 — 129,260 —
April 2019 Notes 86,011 — 86,011 —
September 2019 Notes 87,626 — 87,626 —
2024 Notes 103,618 — 103,618 —
SBA Debentures 196,681 — — 196,681
Total $628,834 $ — $ 432,153 $ 196,681

(in thousands)
Identical
Assets

Observable
Inputs

Unobservable

Inputs

Description
December
31, 2014

(Level
1) (Level 2) (Level 3)

Convertible Senior Notes $22,799 $ — $ 22,799 $ —
2017 Asset-Backed Notes 22,068 — — 22,068
2021 Asset-Backed Notes 129,300 — 129,300 —
April 2019 Notes 86,450 — 86,450 —
September 2019 Notes 88,073 — 88,073 —
2024 Notes 104,071 — 104,071 —
SBA Debentures 191,779 — — 191,779
Total $644,540 $ — $ 430,693 $ 213,847

The 2017 Asset-Backed Notes transferred from Level 3 to Level 2 as of March 31, 2015 due to the rapid amortization
event triggered in February 2015, as the assets are now expected to be repaid at par within one year. See “Subsequent
Events.”

4. Borrowings Long Term

Outstanding Borrowings

At March 31, 2015 (unaudited) and December 31, 2014, the Company had the following available borrowings and
outstanding borrowings:
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March 31, 2015 December 31, 2014

(in thousands)
Total
Available

Carrying
Value (1)

Total
Available

Carrying
Value (1)

SBA Debentures (2) $190,200 $190,200 $190,200 $190,200
2019 Notes 170,364 170,364 170,364 170,364
2024 Notes 103,000 103,000 103,000 103,000
2017 Asset-Backed Notes 4,203 4,203 16,049 16,049
2021 Asset-Backed Notes 129,300 129,300 129,300 129,300
Convertible Senior Notes (3) 17,642 17,375 17,674 17,345
Wells Facility(4) 75,000 — 75,000 —
Union Bank Facility(4) 75,000 — 75,000 —
Total $764,709 $614,442 $776,587 $626,258

(1)Except for the Convertible Senior Notes, all carrying values are the same as the principal amount outstanding.
(2)At both March 31, 2015 and December 31, 2014, the total available borrowings under the SBA debentures were

$190.2 million, of which $41.2 million was available in HT II and $149.0 million was available in HT III.
(3)During the three months ended March 31, 2015, holders of approximately $32,000 of the Company’s Convertible

Senior Notes have exercised their conversion rights. The balance at March 31, 2015 represents the remaining
aggregate principal amount outstanding of the Convertible Senior Notes less the unaccreted discount initially
recorded upon issuance of the Convertible Senior Notes. The total unaccreted discount for the Convertible Senior
Notes was approximately $267,000 at March 31, 2015 and $329,000 at December 31, 2014.

(4) Availability subject to the Company meeting the borrowing base
requirements.
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Long-Term SBA Debentures

On September 27, 2006, HT II received a license to operate as a SBIC under the SBIC program and is able to borrow
funds from the SBA against eligible investments and regulatory capital. Under the Small Business Investment
Company Act and current SBA policy applicable to SBICs, a SBIC can have outstanding at any time SBA guaranteed
debentures up to twice the amount of its regulatory capital. With the Company’s net investment of $38.0 million in HT
II as of March 31, 2015, HT II has the capacity to issue a total of $41.2 million of SBA guaranteed debentures, subject
to SBA approval, of which $41.2 million was available at March 31, 2015. As of March 31, 2015, HT II has paid the
SBA commitment fees and facility fees of approximately $1.5 million and $3.6 million, respectively. As of March 31,
2015 the Company held investments in HT II in 37 companies with a fair value of approximately $111.2 million,
accounting for approximately 9.6% of the Company’s total portfolio at March 31, 2015.

On May 26, 2010, HT III received a license to operate as a SBIC under the SBIC program and is able to borrow funds
from the SBA against eligible investments and additional contributions to regulatory capital. With the Company’s net
investment of $74.5 million in HT III as of March 31, 2015, HT III has the capacity to issue a total of $149.0 million
of SBA guaranteed debentures, of which $149.0 million was outstanding as of March 31, 2015. As of March 31, 2015,
HT III has paid commitment fees and facility fees of approximately $1.5 million and $3.6 million, respectively. As of
March 31, 2015, the Company held investments in HT III in 42 companies with a fair value of approximately $288.4
million, accounting for approximately 24.8% of the Company’s total portfolio at March 31, 2015.

SBICs are designed to stimulate the flow of private equity capital to eligible small businesses. Under present SBA
regulations, eligible small businesses include businesses that have a tangible net worth not exceeding $19.5 million
and have average annual fully taxed net income not exceeding $6.5 million for the two most recent fiscal years. In
addition, SBICs must devote 25.0% of its investment activity to “smaller” enterprises as defined by the SBA. A smaller
enterprise is one that has a tangible net worth not exceeding $6.0 million and has average annual fully taxed net
income not exceeding $2.0 million for the two most recent fiscal years. SBA regulations also provide alternative size
standard criteria to determine eligibility, which depend on the industry in which the business is engaged and are based
on such factors as the number of employees and gross sales. According to SBA regulations, SBICs may make
long-term loans to small businesses, invest in the equity securities of such businesses and provide them with
consulting and advisory services. Through the Company’s wholly-owned subsidiaries HT II and HT III, the Company
plans to provide long-term loans to qualifying small businesses, and in connection therewith, make equity
investments.

HT II and HT III are periodically examined and audited by the SBA’s staff to determine their compliance with SBA
regulations. If HT II or HT III fails to comply with applicable SBA regulations, the SBA could, depending on the
severity of the violation, limit or prohibit HT II’s or HT III’s use of debentures, declare outstanding debentures
immediately due and payable, and/or limit HT II or HT III from making new investments. In addition, HT II or HT III
may also be limited in their ability to make distributions to the Company if they do not have sufficient capital in
accordance with SBA regulations. Such actions by the SBA would, in turn, negatively affect the Company because
HT II and HT III are the Company’s wholly owned subsidiaries. HT II and HT III were in compliance with the terms
of the SBIC’s leverage as of March 31, 2015 as a result of having sufficient capital as defined under the SBA
regulations.

The rates of borrowings under various draws from the SBA beginning in March 2009 are set semiannually in March
and September and range from 2.25% to 4.62%. Interest payments on SBA debentures are payable semiannually.
There are no principal payments required on these issues prior to maturity and no prepayment penalties. Debentures
under the SBA generally mature ten years after being borrowed. Based on the initial draw down date of March 2009,
the initial maturity of SBA debentures will occur in March 2019. In addition, the SBA charges a fee that is set
annually, depending on the Federal fiscal year the leverage commitment was delegated by the SBA, regardless of the
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date that the leverage was drawn by the SBIC. The annual fees related to HT II debentures that pooled on
September 22, 2010 were 0.406% and 0.285%, depending upon the year in which the underlying commitment was
closed. The annual fees on other debentures have been set at 0.906%. The annual fees related to HT III debentures that
pooled on March 27, 2013 were 0.804%. The annual fees on other debentures have been set at 0.515%. The rates of
borrowings on the Company’s SBA debentures range from 3.05% to 5.53% when including these annual fees.

The average amount of debentures outstanding for the three months ended March 31, 2015 for HT II was
approximately $41.2 million with an average interest rate of approximately 4.46%. The average amount of debentures
outstanding for the three months ended March 31, 2015 for HT III was approximately $149.0 million with an average
interest rate of approximately 3.38%.

As of March 31, 2015, the maximum statutory limit on the dollar amount of combined outstanding SBA guaranteed
debentures is $225.0 million, subject to periodic adjustments by the SBA. In aggregate, at March 31, 2015, with the
Company’s net investment of $112.5 million, HT II and HT III have the capacity to issue a total of $190.2 million of
SBA-guaranteed debentures, subject to SBA approval. At March 31, 2015, the Company has issued $190.2 million in
SBA-guaranteed debentures in the Company’s SBIC subsidiaries.
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The Company reported the following SBA debentures outstanding as of March 31, 2015 (unaudited) and
December 31, 2014:

(in thousands)

Issuance/Pooling Date Maturity Date
Interest
Rate (1) March 31, 2015 December 31, 2014

SBA Debentures:
March 25, 2009 March 1, 2019 5.53% $ 18,400 $ 18,400
September 23, 2009 September 1, 2019 4.64% 3,400 3,400
September 22, 2010 September 1, 2020 3.62% 6,500 6,500
September 22, 2010 September 1, 2020 3.50% 22,900 22,900
March 29, 2011 March 1, 2021 4.37% 28,750 28,750
September 21, 2011 September 1, 2021 3.16% 25,000 25,000
March 21, 2012 March 1, 2022 3.28% 25,000 25,000
March 21, 2012 March 1, 2022 3.05% 11,250 11,250
September 19, 2012 September 1, 2022 3.05% 24,250 24,250
March 27, 2013 March 1, 2023 3.16% 24,750 24,750
Total SBA Debentures $ 190,200 $ 190,200

(1)Interest rate includes annual charge
2019 Notes

On March 6, 2012, the Company and U.S. Bank National Association (the “2019 Trustee”) entered into an indenture
(the “Base Indenture”). On April 17, 2012, the Company and the 2019 Trustee entered into the First Supplemental
Indenture to the Base Indenture (the “First Supplemental Indenture”), dated April 17, 2012, relating to the Company’s
issuance, offer and sale of $43.0 million aggregate principal amount of 7.00% senior notes due 2019 (the “April 2019
Notes”). The sale of the April 2019 Notes generated net proceeds, before expenses, of approximately $41.7 million.

In July 2012, the Company reopened the Company’s April 2019 Notes and issued an additional $41.5 million in
aggregate principal amount of April 2019 Notes, which included the exercise of an over-allotment option, bringing the
total amount of the April 2019 Notes issued to approximately $84.5 million in aggregate principal amount.

On September 24, 2012, the Company and the 2019 Trustee, entered into the Second Supplemental Indenture to the
Base Indenture (the “Second Supplemental Indenture”), dated as of September 24, 2012, relating to the Company’s
issuance, offer and sale of $75.0 million aggregate principal amount of 7.00% senior notes due 2019 (the “September
2019 Notes” and, together with the April 2019 Notes, the “2019 Notes”). The sale of the September 2019 Notes
generated net proceeds, before expenses, of approximately $72.75 million.

In October 2012, the underwriters exercised their over-allotment option for an additional $10.9 million of the
September 2019 Notes, bringing the total amount of the September 2019 Notes issued to approximately $85.9 million
in aggregate principal outstanding.

As of March 31, 2015 (unaudited) and December 31, 2014, the 2019 Notes payable is comprised of:
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(in thousands) March 31, 2015 December 31, 2014
April 2019 Notes $ 84,490 $ 84,490
September 2019 Notes 85,874 85,874
Carrying Value of 2019 Notes $ 170,364 $ 170,364

April 2019 Notes

The April 2019 Notes will mature on April 30, 2019 and may be redeemed in whole or in part at the Company’s option
at any time or from time to time on or after April 30, 2015, upon not less than 30 days nor more than 60 days written
notice by mail prior to the date fixed for redemption thereof, at a redemption price of 100% of the outstanding
principal amount thereof plus accrued and unpaid interest payments otherwise payable for the then-current quarterly
interest period accrued to but not including the date fixed for redemption. The April 2019 Notes bear interest at a rate
of 7.00% per year payable quarterly on January 30, April 30, July 30 and October 30 of each year, commencing on
July 30, 2012, and trade on the New York Stock Exchange under the trading symbol “HTGZ.”
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The April 2019 Notes are the Company’s direct unsecured obligations and rank: (i) pari passu with the Company’s
other outstanding and future senior unsecured indebtedness; (ii) senior to any of the Company’s future indebtedness
that expressly provides it is subordinated to the April 2019 Notes; (iii) effectively subordinated to all the Company’s
existing and future secured indebtedness (including indebtedness that is initially unsecured to which the Company
subsequently grant security), to the extent of the value of the assets securing such indebtedness; (iv) structurally
subordinated to all existing and future indebtedness and other obligations of any of the Company’s subsidiaries.

The Base Indenture, as supplemented by the First Supplemental Indenture, contains certain covenants including
covenants requiring the Company’s compliance with (regardless of whether it is subject to) the asset coverage
requirements set forth in Section 18(a)(1)(A) as modified by Section 61(a)(1) of the 1940 Act to comply with the
restrictions on dividends, distributions and purchase of capital stock set forth in Section 18(a)(1)(B) as modified by
Section 61(a)(1) of the 1940 Act and to provide financial information to the holders of the April 2019 Notes and the
2019 Trustee if the Company should no longer be subject to the reporting requirements under the Securities Exchange
Act of 1934. These covenants are subject to important limitations and exceptions that are described in the Base
Indenture, as supplemented by the First Supplemental Indenture. The Base Indenture provides for customary events of
default and further provides that the 2019 Trustee or the holders of 25% in aggregate principal amount of the
outstanding April 2019 Notes in a series may declare such April 2019 Notes immediately due and payable upon the
occurrence of any event of default after expiration of any applicable grace period.

The April 2019 Notes were sold pursuant to an underwriting agreement dated April 11, 2012 among the Company and
Stifel, Nicolaus & Company, Incorporated, as representative of the several underwriters named in the underwriting
agreement.

September 2019 Notes

The September 2019 Notes will mature on September 30, 2019 and may be redeemed in whole or in part at the
Company’s option at any time or from time to time on or after September 30, 2015, upon not less than 30 days nor
more than 60 days written notice by mail prior to the date fixed for redemption thereof, at a redemption price of 100%
of the outstanding principal amount thereof plus accrued and unpaid interest payments otherwise payable for the
then-current quarterly interest period accrued to but not including the date fixed for redemption. The September 2019
Notes bear interest at a rate of 7.00% per year payable quarterly on March 30, June 30, September 30 and
December 30 of each year, commencing on December 30, 2012, and trade on the New York Stock Exchange under
the trading symbol “HTGY.”

The September 2019 Notes are the Company’s direct unsecured obligations and rank: (i) pari passu with the Company’s
other outstanding and future senior unsecured indebtedness; (ii) senior to any of the Company’s future indebtedness
that expressly provides it is subordinated to the September 2019 Notes; (iii) effectively subordinated to all the
Company’s existing and future secured indebtedness (including indebtedness that is initially unsecured to which the
Company subsequently grants security), to the extent of the value of the assets securing such indebtedness;
(iv) structurally subordinated to all existing and future indebtedness and other obligations of any of the Company’s
subsidiaries.

The Base Indenture, as supplemented by the Second Supplemental Indenture, contains certain covenants including
covenants requiring the Company to comply with (regardless of whether it is subject to) the asset coverage
requirements set forth in Section 18 (a)(1)(A) as modified by Section 61(a)(1) of the 1940 Act to comply with the
restrictions on dividends, distributions and purchase of capital stock set forth in Section 18(a)(1)(B) as modified by
Section 61(a)(1) of the 1940 Act and to provide financial information to the holders of the September 2019 Notes and
the 2019 Trustee if the Company should no longer be subject to the reporting requirements under the Securities
Exchange Act of 1934. These covenants are subject to important limitations and exceptions that are described in the
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Base Indenture, as supplemented by the Second Supplemental Indenture. The Base Indenture provides for customary
events of default and further provides that the Trustee or the holders of 25% in aggregate principal amount of the
outstanding September 2019 Notes in a series may declare such September 2019 Notes immediately due and payable
upon the occurrence of any event of default after expiration of any applicable grace period.

The September 2019 Notes were sold pursuant to an underwriting agreement dated September 19, 2012 among the
Company and Stifel, Nicolaus & Company, Incorporated, as representative of the several underwriters named in the
underwriting agreement.
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For the three months ended March 31, 2015 and 2014 (unaudited), the components of interest expense and related fees
and cash paid for interest expense for the April 2019 Notes and September 2019 Notes are as follows:

Three Months
Ended March
31,

(in thousands) 2015 2014
Stated interest expense $2,981 $2,981
Amortization of debt issuance cost 240 240
Total interest expense and fees $3,221 $3,221
Cash paid for interest expense and fees $2,981 $2,981

As of March 31, 2015, the Company was in compliance with the terms of the Base Indenture, and respective
supplemental indentures thereto, governing the April 2019 Notes and September 2019 Notes. See “Subsequent Events.”

2024 Notes

On July 14, 2014, the Company and U.S. Bank, N.A. (the “2024 Trustee”), entered into the Third Supplemental
Indenture (the “Third Supplemental Indenture”) to the Base Indenture between the Company and the 2024 Trustee,
dated July 14, 2014, relating to the Company’s issuance, offer and sale of $100.0 million aggregate principal amount of
2024 Notes. On August 6, 2014, the underwriters issued notification to exercise their over-allotment option for an
additional $3.0 million in aggregate principal amount of the 2024 Notes. The sale of the 2024 Notes generated net
proceeds of approximately $99.9 million.

The 2024 Notes will mature on July 30, 2024 and may be redeemed in whole or in part at the Company’s option at any
time or from time to time on or after July 30, 2017, upon not less than 30 days nor more than 60 days written notice by
mail prior to the date fixed for redemption thereof, at a redemption price of 100% of the outstanding principal amount
thereof plus accrued and unpaid interest payments otherwise payable for the then-current quarterly interest period
accrued to but not including the date fixed for redemption. The 2024 Notes bear interest at a rate of 6.25% per year
payable quarterly on January 30, April 30, July 30 and October 30 of each year, commencing on July 30, 2014, and
trade on the New York Stock Exchange under the trading symbol “HTGX.”

The 2024 Notes will be the Company’s direct unsecured obligations and will rank: (i) pari passu with the Company’s
other outstanding and future senior unsecured indebtedness; (ii) senior to any of the Company’s future indebtedness
that expressly provides it is subordinated to the 2024 Notes; (iii) effectively subordinated to all the Company’s existing
and future secured indebtedness (including indebtedness that is initially unsecured to which the Company
subsequently grants security), to the extent of the value of the assets securing such indebtedness; (iv) structurally
subordinated to all existing and future indebtedness and other obligations of any of the Company’s subsidiaries.

The Base Indenture, as supplemented by the Third Supplemental Indenture, contains certain covenants including
covenants requiring the Company to comply with (regardless of whether it is subject to) the asset coverage
requirements set forth in Section 18(a)(1)(A) as modified by Section 61(a)(1) of the 1940 Act and to comply with the
restrictions on dividends, distributions and purchase of capital stock set forth in Section 18(a)(1)(B) as modified by
Section 61(a)(1) of the 1940 Act. These covenants are subject to important limitations and exceptions that are
described in the Base Indenture, as supplemented by the Third Supplemental Indenture. The Base Indenture, as
supplemented by the Third Supplemental Indenture, also contains certain reporting requirements, including a
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requirement that the Company provide financial information to the holders of the 2024 Notes and the 2024 Trustee if
the Company should no longer be subject to the reporting requirements under the Securities Exchange Act of 1934.
The Base Indenture provides for customary events of default and further provides that the 2024 Trustee or the holders
of 25% in aggregate principal amount of the outstanding 2024 Notes in a series may declare such 2024 Notes
immediately due and payable upon the occurrence of any event of default after expiration of any applicable grace
period. As of March 31, 2015, the Company was in compliance with the terms of the Base Indenture as supplemented
by the Third Supplemental Indenture.

At both March 31, 2015 and December 31, 2014, the 2024 Notes had an outstanding principal balance of $103.0
million.

For the three months ended March 31, 2015 and 2014, (unaudited), the components of interest expense and related
fees and cash paid for interest expense for the 2024 Notes are as follows:

Three Months
Ended March
31,

(in thousands) 2015 2014
Stated interest expense $1,609 $ —
Amortization of debt issuance cost 83 —
Total interest expense and fees $1,692 $ —
Cash paid for interest expense and fees $1,609 $ —
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2017 Asset-Backed Notes

On December 19, 2012, the Company completed a $230.7 million term debt securitization in connection with which
an affiliate of the Company made an offer of $129.3 million in aggregate principal amount of fixed-rate asset-backed
notes (the “2017 Asset-Backed Notes”), which 2017 Asset-Backed Notes were rated A2(sf) by Moody’s Investors
Service, Inc. The 2017 Asset-Backed Notes were sold by Hercules Capital Funding Trust 2012-1 pursuant to a note
purchase agreement, dated as of December 12, 2012, by and among the Company, Hercules Capital Funding 2012-1,
LLC as trust depositor (the “2012 Trust Depositor”), Hercules Capital Funding Trust 2012-1 as issuer (the “2012
Securitization Issuer”), and Guggenheim Securities, LLC, as initial purchaser, and are backed by a pool of senior loans
made to certain of the Company’s portfolio companies and secured by certain assets of those portfolio companies and
are to be serviced by the Company. Interest on the 2017 Asset- Backed Notes will be paid, to the extent of funds
available, at a fixed rate of 3.32% per annum. The 2017 Asset-Backed Notes have a stated maturity of December 16,
2017.

As part of this transaction, the Company entered into a sale and contribution agreement with the 2012 Trust Depositor
under which the Company has agreed to sell or have contributed to the 2012 Trust Depositor certain senior loans made
to certain of the Company’s portfolio companies (the “2012 Loans”). The Company has made customary representations,
warranties and covenants in the sale and contribution agreement with respect to the 2012 Loans as of the date of their
transfer to the 2012 Trust Depositor.

In connection with the sale of the 2017 Asset-Backed Notes, the Company has made customary representations,
warranties and covenants in the note purchase agreement. The 2017 Asset-Backed Notes are secured obligations of the
2012 Securitization Issuer and are non-recourse to the Company. The 2012 Securitization Issuer also entered into an
indenture governing the 2017Asset-Backed Notes, which includes customary representations, warranties and
covenants. The 2017 Asset-Backed Notes were sold without being registered under the Securities Act (A) in the
United States to “qualified institutional buyers” as defined in Rule 144A under the Securities Act and to institutional
“accredited investors” (as defined in Rule 501(a)(1), (2), (3) or (7) under the Securities Act) who in each case, are
“qualified purchasers” as defined in Sec. 2(A)(51) of the 1940 Act and pursuant to an exemption under the Securities
Act and (B) to non-U.S. purchasers acquiring interest in the 2017 Asset-Backed Notes outside the United States in
accordance with Regulation S of the Securities Act. The 2012 Securitization Issuer will not be registered under the
1940 Act in reliance on an exemption provided by Section 3(c) (7) thereof. In addition, the 2012 Trust Depositor
entered into an amended and restated trust agreement in respect of the 2012 Securitization Issuer, which includes
customary representations, warranties and covenants.

The 2012 Loans are serviced by the Company pursuant to a sale and servicing agreement, which contains customary
representations, warranties and covenants. The Company performs certain servicing and administrative functions with
respect to the 2012 Loans. The Company is entitled to receive a monthly fee from the 2012 Securitization Issuer for
servicing the 2012 Loans. This servicing fee is equal to the product of one-twelfth (or in the case of the first payment
date, a fraction equal to the number of days from and including December 5, 2012 through and including January 15,
2013 over 360) of 2.00% and the aggregate outstanding principal balance of the 2012 Loans plus the amount of
collections on deposit in the 2012 Securitization Issuer’s collection account, as of the first day of the related collection
period (the period from the 5th day of the immediately preceding calendar month through the 4th day of the calendar
month in which a payment date occurs, and for the first payment date, the period from and including December 5,
2012, to the close of business on January 4, 2013).

The Company also serves as administrator to the 2012 Securitization Issuer under an administration agreement, which
includes customary representations, warranties and covenants.
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At March 31, 2015 and December 31, 2014, the 2017 Asset-Backed Notes had an outstanding principal balance of
$4.2 million and $16.0 million, respectively. See “Subsequent Events.”

Under the terms of the 2017 Asset Backed Notes, the Company is required to maintain a reserve cash balance, funded
through interest and principal collections from the underlying securitized debt portfolio, which may be used to pay
monthly interest and principal payments on the 2017 Asset-Backed Notes. The Company has segregated these funds
and classified them as restricted cash. There was approximately $2.7 million and $1.2 million of restricted cash as of
March 31, 2015 and December 31, 2014, respectively, funded through interest collections.

2021 Asset-Backed Notes

On November 13, 2014, the Company completed a $237.4 million term debt securitization in connection with which
an affiliate of the Company made an offer of $129.3 million in aggregate principal amount of fixed-rate asset-backed
notes (the “2021 Asset-Backed Notes”), which 2021 Asset-Backed Notes were rated A(sf) by Kroll Bond Rating
Agency, Inc. (“KBRA”). The 2021 Asset-Backed Notes were sold by Hercules Capital Funding Trust 2014-1 pursuant
to a note purchase agreement, dated as of November 13, 2014, by and among the Company, Hercules Capital Funding
2014-1, LLC as trust depositor (the “2014 Trust Depositor”), Hercules Capital Funding Trust 2014-1 as issuer (the “2014
Securitization Issuer”), and Guggenheim Securities, LLC, as initial purchaser, and are backed by a pool of senior loans
made to certain of the Company’s portfolio companies and secured by certain assets of those
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portfolio companies and are to be serviced by the Company. The securitization has an 18-month reinvestment period
during which time principal collections may be reinvested into additional eligible loans. Interest on the 2021
Asset-Backed Notes will be paid, to the extent of funds available, at a fixed rate of 3.524% per annum. The 2021
Asset-Backed Notes have a stated maturity of April 16, 2021.

As part of this transaction, the Company entered into a sale and contribution agreement with the 2014 Trust Depositor
under which the Company has agreed to sell or have contributed to the 2014 Trust Depositor certain senior loans made
to certain of the Company’s portfolio companies (the “2014 Loans”). The Company has made customary representations,
warranties and covenants in the sale and contribution agreement with respect to the 2014 Loans as of the date of their
transfer to the 2014 Trust Depositor.

In connection with the issuance and sale of the 2021 Asset-Backed Notes, the Company has made customary
representations, warranties and covenants in the note purchase agreement. The 2021 Asset-Backed Notes are secured
obligations of the 2014 Securitization Issuer and are non-recourse to the Company. The 2014 Securitization Issuer
also entered into an indenture governing the 2021 Asset-Backed Notes, which includes customary representations,
warranties and covenants. The 2021 Asset-Backed Notes were sold without being registered under the Securities Act
(A) in the United States to “qualified institutional buyers” as defined in Rule 144A under the Securities Act and to
institutional “accredited investors” (as defined in Rule 501(a)(1), (2), (3) or (7) under the Securities Act) who in each
case, are “qualified purchasers” as defined in Sec. 2 (A)(51) of the 1940 Act and pursuant to an exemption under the
Securities Act and (B) to non-U.S. purchasers acquiring interest in the 2021 Asset-Backed Notes outside the United
States in accordance with Regulation S of the Securities Act. The 2014 Securitization Issuer will not be registered
under the 1940 Act in reliance on an exemption provide by Section 3(c) (7) thereof and Rule 3A-7 thereunder. In
addition, the 2014 Trust Depositor entered into an amended and restated trust agreement in respect of the 2014
Securitization Issuer, which includes customary representation, warranties and covenants.

The 2014 Loans are serviced by the Company pursuant to a sale and servicing agreement, which contains customary
representations, warranties and covenants. The Company performs certain servicing and administrative functions with
respect to the 2014 Loans. The Company is entitled to receive a monthly fee from the 2014 Securitization Issuer for
servicing the 2014 Loans. This servicing fee is equal to the product of one-twelfth (or in the case of the first payment
date, a fraction equal to the number of days from and including October 5, 2014 through and including December 5,
2014 over 360) of 2.00% and the aggregate outstanding principal balance of the 2014 Loans plus collections on
deposit in the 2014 Securitization Issuer’s collections account, as of the first day of the related collection period (the
period from the 5th day of the immediately preceding calendar month through the 4th day of the calendar month in
which a payment date occurs, and for the first payment date, the period from and including October 5, 2014, to the
close of business on December 5, 2014).

The Company also serves as administrator to the 2014 Securitization Issuer under an administration agreement, which
includes customary representations, warranties and covenants.

At both March 31, 2015 and December 31, 2014, the 2021 Asset-Backed Notes had an outstanding principal balance
of $129.3 million.

Under the terms of the 2021 Asset-Backed Notes, the Company is required to maintain a reserve cash balance, funded
through interest and principal collections from the underlying securitized debt portfolio, which may be used to pay
monthly interest and principal payments on the 2021 Asset-Backed Notes. The Company has segregated these funds
and classified them as restricted cash. There was approximately $19.2 million and $11.5 million of restricted cash as
of March 31, 2015 and December 31, 2014, respectively, funded through interest collections.

Convertible Senior Notes
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In April 2011, the Company issued $75.0 million in aggregate principal amount of 6.00% convertible senior notes due
2016 (the “Convertible Senior Notes”). During the three months ended March 31, 2015, holders of approximately
$32,000 of the Company’s Convertible Senior Notes have exercised their conversion rights. As of March 31, 2015, the
carrying value of the Convertible Senior Notes, comprised of the aggregate principal amount outstanding less the
unaccreted discount initially recorded upon issuance of the Convertible Senior Notes, is approximately $17.4 million.

The Convertible Senior Notes mature on April 15, 2016 (the “Maturity Date”), unless previously converted or
repurchased in accordance with their terms. The Convertible Senior Notes bear interest at a rate of 6.00% per year
payable semiannually in arrears on April 15 and October 15 of each year, commencing on October 15, 2011. The
Convertible Senior Notes are the Company’s senior unsecured obligations and rank senior in right of payment to the
Company’s existing and future indebtedness that is expressly subordinated in right of payment to the Convertible
Senior Notes; equal in right of payment to the Company’s existing and future unsecured indebtedness that is not so
subordinated; effectively junior in right of payment to any of the Company’s secured indebtedness (including
unsecured indebtedness that the Company later secures) to the extent of the value of the assets securing such
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indebtedness; and structurally junior to all existing and future indebtedness (including trade payables) incurred by the
Company’s subsidiaries, financing vehicles or similar facilities.

Prior to the close of business on the business day immediately preceding October 15, 2015, holders may convert their
Convertible Senior Notes only under certain circumstances set forth in the indenture. On or after October 15, 2015
until the close of business on the scheduled trading day immediately preceding the Maturity Date, holders may
convert their Convertible Senior Notes at any time. Upon conversion, the Company will pay or deliver, as the case
may be, at the Company’s election, cash, shares of the Company’s common stock or a combination of cash and shares
of the Company’s common stock. The conversion rate will initially be 84.0972 shares of common stock per $1,000
principal amount of Convertible Senior Notes (equivalent to an initial conversion price of approximately $11.89 per
share of common stock). The conversion rate will be subject to adjustment in some events but will not be adjusted for
any accrued and unpaid interest. In addition, if certain corporate events occur prior to the Maturity Date, the
conversion rate will be increased for converting holders. As of March 31, 2015, the conversion rate was 88.6189
shares of common stock per $1,000 principal amount of Convertible Senior Notes (equivalent to an adjusted
conversion price of approximately $11.28 per share of common stock).

The Company may not redeem the Convertible Senior Notes prior to maturity. No sinking fund is provided for the
Convertible Senior Notes. In addition, if certain corporate events occur, holders of the Convertible Senior Notes may
require the Company to repurchase for cash all or part of their Convertible Senior Notes at a repurchase price equal to
100% of the principal amount of the Convertible Senior Notes to be repurchased, plus accrued and unpaid interest
through, but excluding, the required repurchase date.

The Convertible Senior Notes are accounted for in accordance with ASC 470-20 (previously FASB Staff Position No.
APB 14- 1, “Accounting for Convertible Debt Instruments That May Be Settled in Cash upon Conversion (Including
Partial Cash Settlement)”). In accounting for the Convertible Senior Notes, the Company estimated at the time of
issuance that the values of the debt and the embedded conversion feature of the Convertible Senior Notes were
approximately 92.8% and 7.2%, respectively. The original issue discount of 7.2% attributable to the conversion
feature of the Convertible Senior Notes was recorded in “capital in excess of par value” in the Consolidated Statement of
Assets and Liabilities. As a result, the Company recorded interest expense comprised of both stated interest expense as
well as accretion of the original issue discount resulting in an estimated effective interest rate of approximately 8.1%.

Upon meeting the stock trading price conversion requirement as set forth in the Indenture, dated April 15, 2011,
between the Company and U.S. Bank National Association, during the three months ended June 30, 2014, September
30, 2014 and December 31, 2014, the Convertible Senior Notes became convertible on July 1, 2014 and continued to
be convertible during each of the three months ended September 30, 2014, December 31, 2014 and March 31, 2015,
respectively. During this period and as of March 31, 2015, approximately $57.4 million of the Convertible Senior
Notes had been converted and were settled with a combination of cash equal to the outstanding principal amount of
the converted notes and approximately 1.5 million shares of the Company’s common stock, or $24.3 million. By not
meeting the stock trading price conversion requirement during the three months ended March 31, 2015, the
Convertible Senior Notes are currently not convertible for the three months ending June 30, 2015. See “Subsequent
Events.”

The Company recorded a loss on extinguishment of debt for the proportionate amount of unamortized debt issuance
costs and original issue discount on Notes converted during the period. The loss was partially offset by a gain in the
amount of the difference between the outstanding principal balance of the converted notes and the fair value of the
debt instrument. The net loss on extinguishment of debt the Company recorded for the three months ended March 31,
2015 and the year ended December 31, 2014 was approximately $1,000 and $1.6 million, respectively, and was
classified as a component of net investment income in the Company’s Consolidated Statement of Operations.
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As of March 31, 2015 (unaudited) and December 31, 2014, the components of the carrying value of the Convertible
Senior Notes were as follows:

(in thousands) March 31, 2015 December 31, 2014
Principal amount of debt $ 17,642 $ 17,674
Original issue discount, net of accretion (267 ) (329 )
Carrying value of Convertible Senior Notes $ 17,375 $ 17,345
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For the three months ended March 31, 2015 and 2014 (unaudited), the components of interest expense, fees and cash
paid for interest expense for the Convertible Senior Notes were as follows:

Three Months
Ended March
31,

(in thousands) 2015 2014
Stated interest expense $215 $1,125
Accretion of original issue discount 62 271
Amortization of debt issuance cost 33 144
Total interest expense $310 $1,540
Cash paid for interest expense $— $—

The estimated effective interest rate of the debt component of the Convertible Senior Notes, equal to the stated interest
of 6.0% plus the accretion of the original issue discount, was approximately 8.1% for the three months ended March
31, 2015 and 2014. Interest expense decreased by approximately $910,000 during the three months ended March 31,
2015 from the three months ended March 31, 2014, due to Convertible Senior Notes settled between periods. As of
March 31, 2015, the Company is in compliance with the terms of the indentures governing the Convertible Senior
Notes.

Wells Facility

In August 2008, the Company entered into a $50.0 million two-year revolving senior secured credit facility with Wells
Fargo Capital Finance (the “Wells Facility”). On June 20, 2011, the Company renewed the Wells Facility, and the Wells
Facility was further amended on August 1, 2012, December 17, 2012 and August 8, 2014. Under this senior secured
facility, Wells Fargo Capital Finance has made commitments of $75.0 million. The facility contains an accordion
feature, in which the Company can increase the credit line up to an aggregate of $300.0 million, funded by additional
lenders and with the agreement of Wells Fargo Capital Finance and subject to other customary conditions. The
Company expects to continue discussions with various other potential lenders to join the new facility; however, there
can be no assurances that additional lenders will join the Wells Facility.

On August 1, 2012, the Company entered into an amendment to the Wells Facility that reduced the interest rate floor
by 75 basis points to 4.25% and extended the maturity date by one year to August 2015. Additionally, the August
2012 amendment added an amortization period that commences on the day immediately following the end of the
revolving credit availability period and ends one year thereafter on the maturity date. The August 2012 amendment
also reduced the unused line fee, as further discussed below. On August 8, 2014, the Company entered into a further
amendment to the Wells Facility to set the interest rate floor at 4.00% and to extend the revolving credit availability
period to August 2017.

As amended, borrowings under the Wells Facility will generally bear interest at a rate per annum equal to LIBOR plus
3.50%, with a floor of 4.00% and an advance rate of 50% against eligible debt investments. The Wells Facility is
secured by debt investments in the borrowing base. The Wells Facility requires payment of a non-use fee on a scale of
0.0% to 0.50% of the average monthly outstanding balance. The monthly payment of a non-use fee thereafter shall
depend on the average balance that was outstanding on a scale between 0.0% and 0.50%. For the three months ended
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March 31, 2015 and 2014, this non-use fee was approximately $94,000 and $110,000, respectively. On June 20, 2011
the Company paid an additional $1.1 million in structuring fees in connection with the Wells Facility which are being
amortized through the end of the term of the Wells Facility. In connection with the August 2014 amendments, the
Company paid an additional $750,000 in structuring fees in connection with the Wells Facility which are being
amortized through the end of the term of the Wells Facility.

The Wells Facility includes various financial and operating covenants applicable to the Company and the Company’s
subsidiaries, in addition to those applicable to Hercules Funding II, LLC. As amended, these covenants require the
Company to maintain certain financial ratios and a minimum tangible net worth in an amount, when added to
outstanding subordinated indebtedness, that is in excess of $500.0 million plus 90% of the cumulative amount of
equity raised after June 30, 2014. As of March 31, 2015, the minimum tangible net worth covenant has increased to
$590.4 million as a result of the March 2015 follow-on public offering of 7.6 million shares of common stock for total
net proceeds of approximately $100.1 million. The Wells Facility provides for customary events of default, including,
but not limited to, payment defaults, breach of representations or covenants, including certain key man provisions and
lien limitations, bankruptcy events and change of control. The Company was in compliance with all covenants at
March 31, 2015.

At March 31, 2015 there were no borrowings outstanding on this facility. See “Subsequent Events.”
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Union Bank Facility

The Company has a $75.0 million revolving senior secured credit facility (the “Union Bank Facility”) with MUFG
Union Bank, N.A. (“MUFG Union Bank”). The Company originally entered into the Union Bank Facility on February
10, 2010 but, following several amendments, amended and restated the Union Bank Facility on August 14, 2014. The
amendment and restatement extends the maturity date of the Union Bank Facility to August 1, 2017, increases the size
of the Union Bank Facility to $75.0 million from $30.0 million, and adjusts the interest rate for LIBOR borrowings
under the Union Bank Facility. LIBOR-based borrowings by the Company under the Union Bank Facility will bear
interest at a rate per annum equal to LIBOR plus 2.25% with no floor, whereas previously the Company paid a per
annum interest rate on such borrowings equal to LIBOR plus 2.50% with a floor of 4.00%. Other borrowings by the
Company under the Union Bank Facility, which are based on a reference rate instead of LIBOR, will continue to bear
interest at a rate per annum equal to the reference rate (which is the greater of the federal funds rate plus 1.00% and a
periodically announced MUFG Union Bank index rate) plus the greater of (i) 4.00% minus the reference rate and (ii)
1.00%. The Company continues to have the option of determining which type of borrowing to request under the
Union Bank Facility. Subject to certain conditions, the amendment also removes a previous ceiling on the amount of
certain unsecured indebtedness that the Company may incur.

The Union Bank Facility contains an accordion feature, pursuant to which the Company may increase the size of the
Union Bank Facility to an aggregate principal amount of $300.0 million by bringing in additional lenders, subject to
the approval of MUFG Union Bank and other customary conditions. There can be no assurances that additional
lenders will join the Union Bank Facility to increase available borrowings.

The Union Bank Facility requires the payment of a non-use fee of 0.50% annually. For the three months ended March
31, 2015 and 2014, this non-use fee was approximately $94,000 and $37,500, respectively. The amount that the
Company may borrow under the Union Bank Facility is determined by applying an advance rate to eligible loans. The
Union Bank Facility generally requires payment of monthly interest on loans based on a reference rate and at the end
of a one, two, or three-month period, as applicable, for loans based on LIBOR. All outstanding principal is due upon
maturity.

The Union Bank Facility is collateralized by debt investments in the Company’s portfolio companies, and includes an
advance rate equal to 50.0% of eligible debt investments placed in the collateral pool.

The Company has various financial and operating covenants required by the Union Bank Facility. These covenants
require, among other things, that the Company maintain certain financial ratios, including liquidity, asset coverage,
and debt service coverage, and a minimum tangible net worth in an amount, when added to outstanding subordinated
indebtedness, that is in excess of $550.0 million plus 90% of the amount of net cash proceeds received from the sale
of common stock after June 30, 2014. As of March 31, 2015, the minimum tangible net worth covenant has increased
to $640.1 million as a result of the March 2015 follow-on public offering of 7.6 million shares of common stock for
total net proceeds of approximately $100.1 million. The Union Bank Facility provides for customary events of default,
including, but not limited to, payment defaults, breach of representations or covenants, bankruptcy events and change
of control. The Company was in compliance with all covenants at March 31, 2015.

At March 31, 2015 there were no borrowings outstanding on this facility.

Citibank Credit Facility

The Company, through Hercules Funding Trust I, an affiliated statutory trust, had a securitized credit facility (the
“Citibank Credit Facility”) with Citigroup Global Markets Realty Corp. (“Citigroup”), which expired under normal terms.
During the first quarter of 2009, the Company paid off all principal and interest owed under the Citibank Credit
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Facility. Citigroup has an equity participation right through a warrant participation agreement on the pool of debt
investments and warrants collateralized under the Citibank Credit Facility. Pursuant to the warrant participation
agreement, the Company granted to Citigroup a 10% participation in all warrants held as collateral. However, no
additional warrants were included in collateral subsequent to the facility amendment on May 2, 2007. As a result,
Citigroup is entitled to 10% of the realized gains on the warrants until the realized gains paid to Citigroup pursuant to
the agreement equal $3,750,000 (the “Maximum Participation Limit”). The obligations under the warrant participation
agreement continue even after the Citibank Credit Facility is terminated until the Maximum Participation Limit has
been reached.
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During the three months ended March 31, 2015, the Company recorded an increase in participation liability and a
decrease in unrealized appreciation by a net amount of approximately $41,000 primarily due to appreciation of fair
value on the pool of warrants collateralized under the warrant participation. The remaining value of their participation
right on unrealized gains in the related equity investments is approximately $142,000 as of March 31, 2015 and is
included in accrued liabilities. There can be no assurances that the unrealized appreciation of the warrants will not be
higher or lower in future periods due to fluctuations in the value of the warrants, thereby increasing or reducing the
effect on the cost of borrowing. Since inception of the agreement, the Company has paid Citigroup approximately
$2.1 million under the warrant participation agreement thereby reducing realized gains by this amount. The Company
will continue to pay Citigroup under the warrant participation agreement until the Maximum Participation Limit is
reached or the warrants expire. Warrants subject to the Citigroup participation agreement are set to expire between
February 2016 and January 2017.

5. Income taxes

The Company intends to continue to operate so as to qualify to be taxed as a RIC under Subchapter M of the Code
and, as such, will not be subject to federal income tax on the portion of taxable income and gains distributed to
stockholders.

To qualify as a RIC, the Company is required to meet certain income and asset diversification tests in addition to
distributing at least 90% of its investment company taxable income, as defined by the Code. The amount to be paid
out as a dividend is determined by the Board of Directors each quarter and is based upon the annual earnings
estimated by the management of the Company. To the extent that the Company’s earnings fall below the amount of
dividends declared, however, a portion of the total amount of the Company’s dividends for the fiscal year may be
deemed a return of capital for tax purposes to the Company’s stockholders.

Taxable income includes the Company’s taxable interest, dividend and fee income, as well as taxable net capital gains.
Taxable income generally differs from net income for financial reporting purposes due to temporary and permanent
differences in the recognition of income and expenses, and generally excludes net unrealized appreciation or
depreciation, as gains or losses are not included in taxable income until they are realized.

Taxable income includes non-cash income, such as changes in accrued and reinvested interest and dividends, which
includes contractual payment-in-kind interest, and the amortization of discounts and fees. Cash collections of income
resulting from contractual PIK interest arrangements or the amortization of discounts and fees generally occur upon
the repayment of the loans or debt securities that include such items. Non-cash taxable income is reduced by non-cash
expenses, such as realized losses and depreciation and amortization expense.

During the three months ended March 31, 2015, the Company declared a distribution of $0.31 per share. The
determination of the tax attributes of the Company’s distributions is made annually as of the end of the Company’s
fiscal year based upon its taxable income for the full year and distributions paid for the full year. As a result, a
determination made on a quarterly basis may not be representative of the actual tax attributes of the Company’s
distributions for a full year. If the Company had determined the tax attributes of our distributions year-to-date as of
March 31, 2015, approximately 100% would be from ordinary income and spillover earnings from 2014. However
there can be no certainty to shareholders that this determination is representative of what the tax attributes of its 2015
distributions to shareholders will actually be.

As a RIC, the Company will be subject to a 4% nondeductible federal excise tax on certain undistributed income
unless the Company distributes in a timely manner an amount at least equal to the sum of (1) 98% of its ordinary
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income for each calendar year, (2) 98.2% of its capital gain net income for the 1-year period ending October 31 in that
calendar year and (3) any income realized, but not distributed, in the preceding year (the “Excise Tax Avoidance
Requirements”). The Company will not be subject to excise taxes on amounts on which the Company is required to pay
corporate income tax (such as retained net capital gains). Depending on the level of taxable income earned in a tax
year, the Company may choose to carry over taxable income in excess of current year distributions from such taxable
income into the next tax year and pay a 4% excise tax on such income, as required. The maximum amount of excess
taxable income that may be carried over for distribution in the next year under the Code is the total amount of
dividends paid in the following year, subject to certain declaration and payment guidelines. To the extent the
Company chooses to carry over taxable income into the next tax year, dividends declared and paid by the Company in
a year may differ from taxable income for that year as such dividends may include the distribution of current year
taxable income, the distribution of prior year taxable income carried over into and distributed in the current year, or
returns of capital.

Taxable income for the three-months ended March 31, 2015 was approximately $16.3 million or $0.26 per share.
Taxable net realized loss for the same period were $2.6 million or approximately $0.04 per share. Taxable income for
the three-months ended March 31, 2014 was approximately $12.3 million or $0.20 per share. Taxable net realized
gains for the same period were $3.5 million or approximately $0.06 per share.

The Company intends to distribute approximately $16.7 million of spillover from long term earnings from the year
ended December 31, 2014 to the Company’s shareholders in 2015.
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6. Shareholders’ Equity

On August 16, 2013, the Company entered into an “At-The-Market” (“ATM”) equity distribution agreement with JMP
Securities LLC (“JMP”). The equity distribution agreement provides that the Company may offer and sell up to 8.0
million shares of its common stock from time to time through JMP, as its sales agent. Sales of the Company’s common
stock, if any, may be made in negotiated transactions or transactions that are deemed to be “at the market,” as defined in
Rule 415 under the Securities Act, including sales made directly on the NYSE or similar securities exchange or sales
made to or through a market maker other than on an exchange, at prices related to the prevailing market prices or at
negotiated prices.

During the year ended December 31, 2014, the Company sold 650,000 shares of common stock for total accumulated
net proceeds of approximately $9.5 million, all of which is accretive to net asset value. The Company generally uses
net proceeds from these offerings to make investments, to repurchase or pay down liabilities and for general corporate
purposes. As of March 31, 2015, approximately 7.35 million shares remain available for issuance and sale under the
equity distribution agreement.

On February 24, 2015, the Company’s Board of Directors authorized a stock repurchase plan permitting the Company
to repurchase up to $50.0 million of its common stock.  The Company may repurchase shares of its common stock in
the open market, including block purchases, at prices that may be above or below the net asset value as reported in the
most recently published financial statements. During the three month period ended March 31, 2015, the Company did
not repurchase any common stock.

The Company anticipates that the manner, timing, and amount of any share purchases will be determined by
management based upon the evaluation of market conditions, stock price, and additional factors in accordance with
regulatory requirements. Pursuant to the 1940 Act, the Company is required to notify shareholders when such a
program is initiated or implemented. The repurchase program does not require the Company to acquire any specific
number of shares and may be extended, modified, or discontinued at any time.

On March 27, 2015, the Company raised approximately $100.1 million, after deducting offering expenses, in a public
offering of 7,590,000 shares of its common stock.

The Company has issued stock options for common stock subject to future issuance, of which 585,729 and 695,672
were outstanding at March 31, 2015 and December 31, 2014, respectively.

7. Equity Incentive Plan
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The Company and its stockholders have authorized and adopted the 2004 Equity Incentive Plan (the “2004 Plan”) for
purposes of attracting and retaining the services of its executive officers and key employees. Under the 2004 Plan, the
Company is authorized to issue 7.0 million shares of common stock. On June 1, 2011, stockholders approved an
amended and restated plan and provided an increase of 1.0 million shares, authorizing the Company to issue
8.0 million shares of common stock under the 2004 Plan.

The Company and its stockholders have authorized and adopted the 2006 Non-Employee Director Plan (the “2006 Plan”
and, together with the 2004 Plan, the “Plans”) for purposes of attracting and retaining the services of its Board of
Directors. Under the 2006 Plan, the Company is authorized to issue 1.0 million shares of common stock. The
Company filed an exemptive relief request with the Securities and Exchange Commission (“SEC”) to allow options to
be issued under the 2006 Plan which was approved on October 10, 2007.

On June 21, 2007, the stockholders approved amendments to the 2004 Plan and the 2006 Plan allowing for the grant
of restricted stock. The amended Plans limit the combined maximum amount of restricted stock that may be issued
under both Plans to 10% of the outstanding shares of the Company’s stock on the effective date of the Plans plus 10%
of the number of shares of stock issued or delivered by the Company during the terms of the Plans. The amendments
further specify that no one person shall be granted awards of restricted stock relating to more than 25% of the shares
available for issuance under the 2004 Plan. Further, the amount of voting securities that would result from the exercise
of all of the Company’s outstanding warrants, options and rights, together with any restricted stock issued pursuant to
the Plans, at the time of issuance shall not exceed 25% of its outstanding voting securities, except that if the amount of
voting securities that would result from such exercise of all of the Company’s outstanding warrants, options and rights
issued to the Company’s directors, officers and employees, together with any restricted stock issued pursuant to the
Plans, would exceed 15% of the Company’s outstanding voting securities, then the total amount of voting securities
that would result from the exercise of all outstanding warrants, options and rights, together with any restricted stock
issued pursuant to the Plans, at the time of issuance shall not exceed 20% of our outstanding voting securities.
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The following table summarizes the common stock options activities for the three months ended March 31, 2015 and
2014 (unaudited):

Three Months Ended March 31,
2015 2014

Common

Stock

Options

Weighted

Average

Exercise
Price

Common

Stock

Options

Weighted

Average

Exercise
Price

Outstanding at December 31, 695,672 $ 14.58 833,923 $ 12.53
Granted 68,500 $ 14.10 — $ —
Exercised (34,664 ) $ 10.69 (61,755 ) $ 11.77
Forfeited (141,280) $ 14.71 (1,751 ) $ 11.39
Expired (2,499 ) $ 11.01 — $ —
Outstanding at March 31, 585,729 $ 14.74 770,417 $ 12.59
Shares Expected to Vest at March 31, 438,472 $ 14.74 518,046 $ 12.59

The following table summarizes common stock options outstanding and exercisable at March 31, 2015 (unaudited):

(Dollars in thousands,

except exercise price) Options outstanding Options exercisable

Range of exercise prices

Number
of

shares

Weighted

average

remaining

contractual
life

Aggregate

intrinsic

value

Weighted

average

exercise

price

Number

of shares

Weighted

average

remaining

contractual
life

Aggregate

intrinsic

value

Weighted

average

exercise

price
$9.25 - $14.02 133,645 5.60 $ 165,079 $ 12.49 47,361 4.11 $ 113,493 $ 11.11
$14.60 - $16.34 452,084 6.27 — $ 15.40 99,896 5.52 — $ 15.14
$9.25 - $16.34 585,729 6.12 $ 165,079 $ 14.74 147,257 5.07 $ 113,493 $ 13.85

Options generally vest 33% one year after the date of grant and ratably over the succeeding 24 months.

All options may be exercised for a period ending seven years after the date of grant. At March 31, 2015, options for
147,257 shares were exercisable at a weighted average exercise price of approximately $13.85 per share with a
weighted average remaining contractual term of 5.07 years.

The Company determined that the fair value of options granted under the 2006 and 2004 Plans during the three
months ended March 31, 2015 was approximately $27,000. No options were granted during the three months ended
March 31, 2014. During the three months ended March 31, 2015 and 2014, approximately $67,000 and $140,000 of
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share-based cost due to stock option grants was expensed, respectively. As of March 31, 2015, there was
approximately $436,000 of total unrecognized compensation costs related to stock options. These costs are expected
to be recognized over a weighted average remaining vesting period of 1.74 years.

The fair value of options granted is based upon a Black Scholes option pricing model using the assumptions in the
following table for the three months ended March 31, 2015:

Three
Months
Ended
March
31,
2015

Expected Volatility 18.94%
Expected Dividends 10%
Expected term (in years) 4.5

Risk-free rate
1.08% -
1.57%

During the three months ended March 31, 2015 the Company granted 579,833 shares of restricted stock pursuant to
the Plans. During the three months ended March 31, 2014 the Company did not grant any restricted stock pursuant to
the Plans. The Company determined that the fair value of restricted stock granted under the 2006 and 2004 Plans
during the three months ended March 31, 2015 was approximately $8.1 million. During the three months ended March
31, 2015 and 2014, the Company expensed approximately $2.7 million and $1.4 million of compensation expense
related to restricted stock, respectively. As of March 31, 2015, there was approximately $17.9 million of total
unrecognized compensation costs related to restricted stock. These costs are expected to be recognized over a
weighted average remaining vesting period of 2.00 years.
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The following table summarizes the activities for the Company’s unvested restricted stock for the three months ended
March 31, 2015 and 2014 (unaudited):

Three Months Ended March 31,
2015 2014

Restricted

Stock
Units

Weighted

Average

Exercise Price

Restricted

Stock
Units

Weighted

Average

Exercise Price
Unvested at December 31, 1,302,780 $ 13.23 1,035,897 $ 11.94
Granted 579,833 $ 14.02 — $ —
Vested (102,042 ) $ 12.01 (284,490 ) $ 12.21
Forfeited (1,438 ) $ 12.88 — $ —
Unvested at March 31, 1,779,133 $ 13.56 751,407 $ 11.84

The SEC, through an exemptive order granted on June 22, 2010, approved amendments to the Plans which allow
participants to elect to have the Company withhold shares of the Company’s common stock to pay for the exercise
price and applicable taxes with respect to an option exercise (“net issuance exercise”). The exemptive order also permits
the holders of restricted stock to elect to have the Company withhold shares of Hercules stock to pay the applicable
taxes due on restricted stock at the time of vesting. Each individual can make a cash payment at the time of option
exercise or to pay taxes on restricted stock.

8. Earnings Per Share

Shares used in the computation of the Company’s basic and diluted earnings per share are as follows (unaudited):

Three Months
Ended March 31,

(in thousands, except per share data) 2015 2014
Numerator
Net increase in net assets resulting from operations $21,919 $22,185
Less: Dividends declared-common and restricted shares (20,266) (19,165)
Undistributed earnings 1,653 3,020
Undistributed earnings-common shares 1,653 3,020
Add: Dividend declared-common shares 19,712 18,928
Numerator for basic and diluted change in net assets per common share 21,365 21,948

Denominator
Basic weighted average common shares outstanding 63,783 60,870
Common shares issuable 380 1,825
Weighted average common shares outstanding assuming dilution 64,163 62,695

Change in net assets per common share
Basic $0.33 $0.36
Diluted $0.33 $0.35
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In the table above, unvested share-based payment awards that have non-forfeitable rights to dividends or dividend
equivalents are treated as participating securities for calculating earnings per share.

For the purpose of calculating diluted earnings per share for three months ended March 31, 2015 and 2014, the
dilutive effect of the Convertible Senior Notes under the treasury stock method is included in this calculation because
the Company’s share price was greater than the conversion price in effect ($11.28 as of March 31, 2015 and $11.56 as
of March 31, 2014) for the Convertible Senior Notes for such periods.

The calculation of change in net assets resulting from operations per common share—assuming dilution, excludes all
anti-dilutive shares. For the three months ended March 31, 2015 and 2014, the number of anti-dilutive shares, as
calculated based on the weighted average closing price of the Company’s common stock for the periods, was
approximately 652,102 and 797,489 shares, respectively.

At March 31, 2015, the Company was authorized to issue 100,000,000 shares of common stock with a par value of
$0.001. Each share of common stock entitles the holder to one vote.
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9. Financial Highlights

Following is a schedule of financial highlights for the three months ended March 31, 2015 and 2014:

Three Months Ended
March 31,
2015 2014

Per share data(1):
Net asset value at beginning of period $10.18 $10.51
Net investment income 0.20 0.30
Net realized gain on investments 0.05 0.08
Net unrealized appreciation (depreciation) on investments 0.09 (0.02 )
Total from investment operations 0.34 0.36
Net increase (decrease) in net assets from capital share transactions 0.23 (0.01 )
Distributions of net investment income (0.32 ) (0.31 )
Stock-based compensation expense included in investment income(2) 0.04 0.03
Net asset value at end of period $10.47 $10.58

Ratios and supplemental data:
Per share market value at end of period $13.48 $14.07
Total return(3) -7.35 % -12.42 %
Shares outstanding at end of period 72,891 61,760
Weighted average number of common shares outstanding 63,783 60,870
Net assets at end of period $763,326 $653,302
Ratio of operating expense to average net assets(4)(5) 11.73 % 10.74 %
Ratio of net investment income before investment gains and losses to average net assets(4) 7.82 % 11.26 %
Average debt outstanding $624,132 $536,110
Weighted average debt per common share $9.79 $8.81

(1)All per share activity is calculated based on the weighted average shares outstanding for the relevant period.
(2)Stock option expense is a non-cash expense that has no effect on net asset value. Pursuant to ASC 718, net

investment income includes the expense associated with the granting of stock options which is offset by a
corresponding increase in paid-in capital.

(3)The total return for the three months ended March 31, 2015 and 2014 equals the change in the ending market value
over the beginning of the period price per share plus dividends paid per share during the period, divided by the
beginning price assuming the dividend is reinvested on the date of the distribution. As such, the total return is not
annualized.

(4)All ratios are calculated based on weighted average net assets for the relevant period and are annualized.
(5)Operating expense as used in the ratio of operating expense to average net assets does not include loss on debt

extinguishment (long-term liabilities - convertible senior notes). If loss on debt extinguishment (long-term
liabilities - convertible senior notes) were included in total expense, the ratio for the three months ended March 31,
2015 would be 11.73% There was no loss on debt extinguishment (long-term liabilities - convertible senior notes)
in the three months ended March 31, 2014 so the ratio for that period would not change.
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10. Commitments and Contingencies

The Company’s commitments and contingencies consist primarily of unused commitments to extend credit in the form
of loans to the Company’s portfolio companies. The balance of unfunded contractual commitments to extend credit at
March 31, 2015 totaled approximately $377.6 million. Approximately $243.5 million of these unfunded contractual
commitments as of March 31, 2015 are dependent upon the portfolio company reaching certain milestones before the
debt commitment becomes available. Since a portion of these commitments may expire without being drawn,
unfunded contractual commitments do not necessarily represent future cash requirements. In addition, the Company
had approximately $141.0 million of non-binding term sheets outstanding at March 31, 2015. Non-binding
outstanding term sheets are subject to completion of the Company’s due diligence and final investment committee
approval process, as well as the negotiation of definitive documentation with the prospective portfolio companies.
These non-binding term sheets generally convert to contractual commitments in approximately 90 days from signing.
Not all non-binding term sheets are expected to close and do not necessarily represent the Company’s future cash
requirements.

Certain premises are leased under agreements which expire at various dates through March 2020. Total rent expense
amounted to approximately $408,000 and $388,000 during the three months ended March 31, 2015 and 2014,
respectively. Future commitments under the credit facility and operating leases were as follows at March 31, 2015:

Payments due by period (in thousands)

Contractual Obligations(1)(2) Total

Less
than 1
year

1 - 3
years

3 - 5
years

After 5
years

Borrowings (3) (4) $614,442 $4,240 $17,338 $321,464 $271,400
Operating Lease Obligations (5) 5,867 1,539 3,071 1,257 —
Total $620,309 $5,779 $20,409 $322,721 $271,400

(1)Excludes commitments to extend credit to our portfolio companies.
(2)The Company also has a warrant participation agreement with Citigroup. See Note 4 to the Company’s consolidated

financial statements.
(3)Includes $190.2 million in borrowings under the SBA debentures, $170.4 million of the 2019 Notes, $103.0

million of the 2024 Notes, $4.2 million in aggregate principal amount of the 2017 Asset-Backed Notes, $129.3
million in aggregate principal amount of the 2021 Asset-Backed Notes and $17.4 million of the Convertible Senior
Notes.  

(4)Except for the Convertible Senior Notes, all carrying values are the same as the principal amount outstanding. The
aggregate principal amount outstanding of the Convertible Senior Notes is $17.6 million less the unaccreted
discount initially recorded upon issuance of the Convertible Senior Notes. The total unaccreted discount for the
Convertible Senior Notes was $267,000 at March 31, 2015.

(5)Long-term facility leases.
The Company may, from time to time, be involved in litigation arising out of its operations in the normal course of
business or otherwise. Furthermore, third parties may try to seek to impose liability on the Company in connection
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with the activities of its portfolio companies. While the outcome of any current legal proceedings cannot at this time
be predicted with certainty, the Company does not expect any current matters will materially affect the Company’s
financial condition or results of operations; however, there can be no assurance whether any pending legal
proceedings will have a material adverse effect on the Company’s financial condition or results of operations in any
future reporting period.

11. Recent Accounting Pronouncements

In February 2015, the FASB issued ASU 2015-02, “Consolidation (Topic 810) – Amendments to the Consolidation
Analysis”. The new guidance applies to entities in all industries and provides a new scope exception to registered
money market funds and similar unregistered money market funds. It makes targeted amendments to the current
consolidation guidance and ends the deferral granted to investment companies from applying the VIE guidance. The
Company is currently assessing the additional disclosure requirements. ASU 2015-02 is effective for public business
entities for annual reporting periods beginning after December 15, 2016.

In April 2015, the FASB issued ASU 2015-03, “Simplifying the Presentation of Debt Issuance Costs”, which requires
debt issuance costs to be presented in the balance sheet as a direct deduction from the associated debt liability. The
Company is currently assessing the additional disclosure requirements. ASU 2015-03 is effective for interim and
annual reporting periods in fiscal years that begin after December 15, 2015.
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12. Subsequent Events

Dividend Declaration

On May 4, 2015 the Board of Directors declared a cash dividend of $0.31 per share to be paid on May 25, 2015 to
shareholders of record as of May 18, 2015. This dividend represents the Company’s thirty-ninth consecutive dividend
declaration since the Company’s initial public offering, bringing the total cumulative dividend declared to date to
$10.61 per share.

2017 Asset-Backed Notes Repayment

In February 2015, changes in the payment schedule of obligors in the 2017 Asset-Backed Notes collateral pool
triggered a rapid amortization event in accordance with the sale and servicing agreement for the 2017 Asset-Backed
Notes. Due to this Event, the 2017 Asset-Backed Notes were fully repaid as of April 16, 2015.

April 2019 Notes – Redemption

In April 2015, the company redeemed $20.0 million of the $84.5 million in issued and outstanding aggregate principal
amount of April 2019 Notes, as previously approved by the Board of Directors. The Company currently intends to
make additional redemptions on the April 2019 Notes throughout the 2015 calendar year, depending on our
anticipated cash needs. The Company will provide notice for and complete all redemptions in compliance with the
terms of the Base Indenture, as supplemented by the First Supplemental Indenture.

Convertible Senior Notes

The Convertible Senior Notes are convertible into shares of the Company’s common stock beginning October 15,
2015, or, under certain circumstances, earlier. Upon conversion of the Convertible Senior Notes, the Company has the
choice to pay or deliver, as the case may be, at the Company’s election, cash, shares of the Company’s common stock
or a combination of cash and shares of the Company’s common stock. The current conversion price of the Convertible
Senior Notes is approximately $11.28 per share of common stock, in each case subject to adjustment in certain
circumstances. By not meeting the stock trading price conversion requirement during the three months ended March
31, 2015, the Convertible Senior Notes are currently not convertible for the three months ending June 30, 2015.

At March 31, 2015 approximately $38,000 of the Convertible Senior Notes were converting pursuant to the
conversion procedures as set forth in the Indenture, and were settled in April 2015 with a combination of cash equal to
the outstanding principal amount of the converted notes and approximately 614 shares of the Company’s common
stock. No additional notes are converting as of May 4, 2015 and no further settlements will be made prior to July 1,
2015.

Amendment to Wells Facility

In May 2015, the Company entered into a further amendment to the Wells Facility to remove the interest rate floor
and to reduce the LIBOR rate margin by 25 basis points to 3.25%.

Amendment to Charter

Effective as of April 6, 2015, the Company amended its charter to increase the number of shares of common stock it is
authorized to issue from 100,000,000 to 200,000,000. The Company effected the increase in authorized shares by
filing Articles of Amendment with the State Department of Assessments and Taxation of Maryland.
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Portfolio Company Developments

As of May 4, 2015, the Company held warrants or equity positions in five companies that have filed registration
statements on Form S-1 with the SEC in contemplation of potential initial public offerings, including Gelesis, Inc.,
Good Technology, Inc. and three companies which filed confidentially under the JOBS Act. There can be no
assurance that these companies will complete their initial public offerings in a timely matter or at all. In April 2015,
the Company’s portfolio company ViewRay, Inc. formally withdrew its Form S-1 with the SEC, which had been on
file as of March 31, 2015.
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ITEM 2.MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

Forward-Looking Statements

The matters discussed in this report, as well as in future oral and written statements by management of Hercules
Technology Growth Capital, Inc., that are forward-looking statements are based on current management expectations
that involve substantial risks and uncertainties which could cause actual results to differ materially from the results
expressed in, or implied by, these forward- looking statements. Forward-looking statements relate to future events or
our future financial performance. We generally identify forward-looking statements by terminology such as “may,” “will,”
“should,” “expects,” “plans,” “anticipates,” “could,” “intends,” “target,” “projects,” “contemplates,” “believes,” “estimates,” “predicts,”
“potential” or “continue” or the negative of these terms or other similar expressions. Important assumptions include our
ability to originate new investments, achieve certain margins and levels of profitability, the availability of additional
capital, and the ability to maintain certain debt to asset ratios. In light of these and other uncertainties, the inclusion of
a projection or forward-looking statement in this report should not be regarded as a representation by us that our plans
or objectives will be achieved. The forward-looking statements contained in this report include statements as to:

·our future operating results;
·our business prospects and the prospects of our prospective portfolio companies;
· the impact of investments that we expect to make;
·our informal relationships with third parties including in the venture capital industry;
· the expected market for venture capital investments and our addressable market;
· the dependence of our future success on the general economy and its impact on the industries in which we invest;
·our ability to access debt markets and equity markets;
· the ability of our portfolio companies to achieve their objectives;
·our expected financings and investments;
·our regulatory structure and tax status;
·our ability to operate as a BDC, a SBIC and a RIC;
·the adequacy of our cash resources and working capital;
· the timing of cash flows, if any, from the operations of our portfolio companies;
· the timing, form and amount of any dividend distributions;
· the impact of fluctuations in interest rates on our business;
· the valuation of any investments in portfolio companies, particularly those having no liquid trading market; and
·our ability to recover unrealized losses.
The following discussion should be read in conjunction with our consolidated financial statements and related notes
and other financial information appearing elsewhere in this report. In addition to historical information, the following
discussion and other parts of this report contain forward-looking information that involves risks and uncertainties. Our
actual results could differ materially from those anticipated by such forward-looking information due to the factors
discussed under Item 1A—“Risk Factors” of Part II of this quarterly report on Form 10-Q, Item 1A—“Risk Factors” of our
annual report on Form 10-K filed with the SEC on March 2, 2015 and under “Forward-Looking Statements” of this
Item 2.

Overview
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We are a specialty finance company focused on providing senior secured loans to venture capital-backed companies in
technology-related industries, including technology, biotechnology, life science, and energy and renewables
technology at all stages of development. We source our investments through our principal office located in Palo Alto,
CA, as well as through our additional offices in Boston, MA, New York, NY, McLean, VA and Radnor, PA.

Our goal is to be the leading structured debt financing provider for venture capital-backed companies in
technology-related industries requiring sophisticated and customized financing solutions. Our strategy is to evaluate
and invest in a broad range of
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technology-related industries including technology, biotechnology, life science, and energy and renewables
technology and to offer a full suite of growth capital products. We invest primarily in structured debt with warrants
and, to a lesser extent, in senior debt and equity investments. We invest primarily in private companies but also have
investments in public companies.

We use the term “structured debt with warrants” to refer to any debt investment, such as a senior or subordinated
secured loan, that is coupled with an equity component, including warrants, options or rights to purchase common or
preferred stock. Our structured debt with warrants investments typically are secured by some or all of the assets of the
portfolio company.

Our investment objective is to maximize our portfolio total return by generating current income from our debt
investments and capital appreciation from our equity-related investments. Our primary business objectives are to
increase our net income, net operating income and net asset value by investing in structured debt with warrants and
equity of venture capital-backed companies in technology-related industries with attractive current yields and the
potential for equity appreciation and realized gains. Our equity ownership in our portfolio companies may exceed 25%
of the voting securities of such companies, which represents a controlling interest under the 1940 Act. In some cases,
we receive the right to make additional equity investments in our portfolio companies in connection with future equity
financing rounds. Capital that we provide directly to venture capital-backed companies in technology-related
industries is generally used for growth and general working capital purposes as well as in select cases for acquisitions
or recapitalizations.

We also make investments in qualifying small businesses through our two wholly-owned SBICs. Our SBIC
subsidiaries, HT II and HT III, hold approximately $154.9 million and $319.2 million in assets, respectively, and
accounted for approximately 8.9% and 18.4% of our total assets, respectively, prior to consolidation at March 31,
2015. As of March 31, 2015, the maximum statutory limit on the dollar amount of combined outstanding SBA
guaranteed debentures is $225.0 million, subject to periodic adjustments by the SBA. In aggregate, at March 31, 2015,
with our net investment of $112.5 million, HT II and HT III have the capacity to issue a total of $190.2 million of
SBA-guaranteed debentures, subject to SBA approval. At March 31, 2015, we have issued $190.2 million in
SBA-guaranteed debentures in our SBIC subsidiaries.

We have qualified as and have elected to be treated for tax purposes as a RIC under the Code. Pursuant to this
election, we generally will not have to pay corporate-level taxes on any income that we distribute to our stockholders.
However, our qualification and election to be treated as a RIC requires that we comply with provisions contained in
the Code. For example, as a RIC we must receive 90% or more of our income from qualified earnings, typically
referred to as “good income,” as well as satisfy asset diversification and income distribution requirements.

We are an internally managed, non-diversified, closed-end investment company that has elected to be regulated as a
business development company under the 1940 Act. As a business development company, we are required to comply
with certain regulatory requirements. For instance, we generally have to invest at least 70% of our total assets in
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“qualifying assets,” which includes securities of private U.S. companies, cash, cash equivalents and high-quality debt
investments that mature in one year or less.

Our portfolio is comprised of, and we anticipate that our portfolio will continue to be comprised of, investments
primarily in technology related companies at various stages of their development. Consistent with requirements under
the 1940 Act, we invest primarily in United-States based companies and to a lesser extent in foreign companies.

We regularly engage in discussions with third parties with respect to various potential transactions. We may acquire
an investment or a portfolio of investments or an entire company or sell a portion of our portfolio on an opportunistic
basis. We, our subsidiaries or our affiliates may also agree to manage certain other funds that invest in debt, equity or
provide other financing or services to companies in a variety of industries for which we may earn management or
other fees for our services. We may also invest in the equity of these funds, along with other third parties, from which
we would seek to earn a return and/or future incentive allocations. Some of these transactions could be material to our
business. Consummation of any such transaction will be subject to completion of due diligence, finalization of key
business and financial terms (including price) and negotiation of final definitive documentation as well as a number of
other factors and conditions including, without limitation, the approval of our board of directors and required
regulatory or third party consents and, in certain cases, the approval of our stockholders. Accordingly, there can be no
assurance that any such transaction would be consummated. Any of these transactions or funds may require significant
management resources either during the transaction phase or on an ongoing basis depending on the terms of the
transaction.
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Portfolio and Investment Activity

The total fair value of our investment portfolio was $1.2 billion at March 31, 2015, as compared to $1.0 billion at
December 31, 2014.

The fair value of our debt investment portfolio at March 31, 2015 was approximately $1.1 billion, compared to a fair
value of approximately $923.9 million at December 31, 2014. The fair value of the equity portfolio at March 31, 2015
was approximately $72.5 million, compared to a fair value of approximately $71.7 million at December 31, 2014. The
fair value of the warrant portfolio at March 31, 2015 was approximately $30.9 million, compared to a fair value of
approximately $25.1 million at December 31, 2014.

Portfolio Activity

Our investments in portfolio companies take a variety of forms, including unfunded contractual commitments and
funded investments. From time to time, unfunded contractual commitments depend upon a portfolio company
reaching certain milestones before the debt commitment is available to the portfolio company, which is expected to
affect our funding levels. These commitments will be subject to the same underwriting and ongoing portfolio
maintenance as the on-balance sheet financial instruments that we hold. Debt commitments generally fund over the
two succeeding quarters from close. Not all debt commitments represent our future cash requirements. Similarly,
unfunded contractual commitments may expire without being drawn and do not represent our future cash
requirements. We intend to have our unfunded commitments covered by either liquid assets or borrowings to the
extent required by the 1940 Act.

Prior to entering into a contractual commitment, we generally issue a non-binding term sheet to a prospective portfolio
company. Non-binding term sheets are subject to completion of our due diligence and final investment committee
approval process, as well as the negotiation of definitive documentation with the prospective portfolio companies.
These non-binding term sheets generally convert to contractual commitments in approximately 90 days from
signing.  Not all non-binding term sheets are expected to close and do not necessarily represent future cash
requirements.

Our portfolio activity for the three months ended March 31, 2015 (unaudited) and the year ended December 31, 2014
was comprised of the following:

(in millions) March 31, 2015 December 31, 2014
Debt Commitments (1)

New portfolio company $ 201.5 $ 776.9
Existing portfolio company 68.1 118.0
Total $ 269.6 $ 894.9
Funded and Restructured Debt Investments
New portfolio company $ 139.1 $ 434.0
Existing portfolio company 67.9 177.0
Total $ 207.0 $ 611.0
Funded Equity Investments
New portfolio company $ 1.4 $ 7.2
Existing portfolio company 1.0 3.1
Total $ 2.4 $ 10.3
Unfunded Contractual Commitments (2)
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Total $ 377.6 $ 339.0
Non-Binding Term Sheets
New portfolio company $ 136.0 $ 104.0
Existing portfolio company 5.0 4.2
Total $ 141.0 $ 108.2

(1)Includes restructured loans and renewals in addition to new commitments.
(2)The amount for March 31, 2015 includes unfunded contractual commitments in 41 new and existing portfolio

companies. Approximately $243.5 million of these unfunded contractual commitments as of March 31, 2015 are
dependent upon the portfolio company reaching certain milestones before the debt commitment becomes available.

We receive payments in our debt investment portfolio based on scheduled amortization of the outstanding balances. In
addition, we receive principal repayments for some of our loans prior to their scheduled maturity date. The frequency
or volume of these early principal repayments may fluctuate significantly from period to period. During the three
months ended March 31, 2015, we received approximately $74.0 million in aggregate principal repayments. Of the
approximately $74.0 million of aggregate principal repayments, approximately $27.5 million were scheduled principal
payments, and approximately $46.5 million were early principal repayments
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related to 11 portfolio companies. Of the approximately $46.5 million early principal repayments, approximately $2.9
million was an early repayment due to a M&A transaction related to one portfolio company. Although we have
experienced significant principal repayments during the previous year, we believe that future early repayments will
not be significant based on our current portfolio; however, the yield on our loan portfolio may be lower.

Total portfolio investment activity (inclusive of unearned income) for the three months ended March 31, 2015
(unaudited) and for the year ended December 31, 2014 was as follows:

(in millions) March 31, 2015 December 31, 2014
Beginning portfolio $ 1,020.7 $ 910.3
New fundings and restructures 209.4 621.3
Warrants not related to current period fundings 0.5 0.8
Principal payments received on investments (27.5 ) (135.8 )
Early payoffs (46.5 ) (358.3 )
Accretion of loan discounts and paid-in-kind principal 7.0 24.5
Net acceleration of loan discounts and loan fees due to early

   payoff or restructure (0.8 ) (3.3 )
New loan fees (2.9 ) (9.2 )
Warrants converted to equity — 2.0
Sale of investments (2.7 ) (9.1 )
Loss on investments due to write offs (1.0 ) (3.9 )
Net change in unrealized appreciation (depreciation) 5.2 (18.6 )
Ending portfolio $ 1,161.4 $ 1,020.7

The following table shows the fair value of our portfolio of investments by asset class as of March 31, 2015
(unaudited) and December 31, 2014.

March 31, 2015 December 31, 2014

(in thousands)

Investments
at

Fair Value

Percentage of Total

Portfolio

Investments
at

Fair Value

Percentage of Total

Portfolio
Senior secured debt with warrants $878,830 75.7 % $740,659 72.6 %
Senior secured debt 210,140 18.1 % 208,345 20.4 %
Preferred stock 29,217 2.5 % 57,548 5.6 %
Common stock 43,234 3.7 % 14,185 1.4 %
Total $1,161,421 100.0 % $1,020,737 100.0 %

The increase in common stock and the decrease in preferred stock is primarily due to the initial public offering of Box,
Inc. on January 23, 2015 in which all of our preferred shares were converted to common stock in the public portfolio
company. The shares held by us in Box, Inc. are subject to a customary IPO lockup period and we are restricted from
selling our shares of common stock for approximately six months from the date of the initial public offering. Our
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potential gain is subject to the price of the shares when we exit the investment.

A summary of our investment portfolio at value by geographic location is as follows:

March 31, 2015 December 31, 2014

(in thousands)

Investments
at

Fair Value

Percentage
of

Total
Portfolio

Investments
at

Fair Value

Percentage of Total

Portfolio
United States $1,100,701 94.8 % $967,803 94.8 %
India 29,645 2.5 % 24,175 2.4 %
Netherlands 20,629 1.8 % 19,913 2.0 %
Israel 8,032 0.7 % 6,498 0.6 %
Canada 2,343 0.2 % 2,314 0.2 %
England 71 — 34 —
Total $1,161,421 100.0 % $1,020,737 100.0 %
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As of March 31, 2015, the Company held warrants or equity positions in six companies that have filed registration
statements on Form S-1 with the SEC in contemplation of potential initial public offerings, including Good
Technology, Inc., ViewRay, Inc. and four companies which filed confidentially under the JOBS Act. There can be no
assurance that these companies will complete their initial public offerings in a timely manner or at all.

Changes in Portfolio

We generate revenue in the form of interest income, primarily from our investments in debt securities, and
commitment and facility fees. Fees generated in connection with our debt investments are recognized over the life of
the loan or, in some cases, recognized as earned. In addition, we generate revenue in the form of capital gains, if any,
on warrants or other equity-related securities that we acquire from our portfolio companies. Our investments generally
range from $1.0 million to $40.0 million. As of March 31, 2015, our debt investments have a term of between two and
seven years and typically bear interest at a rate ranging from the prevailing U.S. prime rate, or Prime, or the London
Interbank Offered Rate, or LIBOR, to approximately 14%. In addition to the cash yields received on our debt
investments, in some instances, our debt investments may also include any of the following: end-of- term payments,
exit fees, balloon payment fees, commitment fees, success fees, payment-in-kind (“PIK”) provisions or prepayment fees
which may be required to be included in income prior to receipt.

Loan origination and commitment fees received in full at the inception of a loan are deferred and amortized into fee
income as an enhancement to the related loan’s yield over the contractual life of the loan. We recognize nonrecurring
fees amortized over the remaining term of the loan commencing in the quarter relating to specific loan modifications.
Loan exit fees to be paid at the termination of the loan are accreted into interest income over the contractual life of the
loan. We had approximately $5.5 million and $4.5 million of unamortized fees at March 31, 2015 and December 31,
2014, respectively, and approximately $17.8 million and $19.3 million in exit fees receivable at March 31, 2015 and
December 31, 2014, respectively.

We have debt investments in our portfolio that contain a PIK provision. The PIK interest, computed at the contractual
rate specified in each loan agreement, is added to the principal balance of the loan and recorded as interest income. To
maintain our status as a RIC, this non-cash source of income must be paid out to stockholders in the form of dividends
even though we have not yet collected the cash. Amounts necessary to pay these dividends may come from available
cash or the liquidation of certain investments. We recorded approximately $907,000 and $852,000 in PIK income
during the three months ended March 31, 2015 and 2014, respectively.

In the majority of cases, we collateralize our investments by obtaining a first priority security interest in a portfolio
company’s assets, which may include its intellectual property. In other cases, we obtain a negative pledge covering a
company’s intellectual property. At March 31, 2015, approximately 48.1% of our portfolio company debt investments
were secured by a first priority security in all of the assets of the portfolio company, including their intellectual
property, and 51.9% of our portfolio company debt investments were to portfolio companies that were prohibited from
pledging or encumbering their intellectual property, or subject to a negative pledge. At March 31, 2015 we had no
equipment only liens on any of our portfolio companies.

Interest on debt securities is generally payable monthly, with amortization of principal typically occurring over the
term of the investment. In addition, certain of our loans may include an interest-only period ranging from three to
eighteen months or longer. In limited instances in which we choose to defer amortization of the loan for a period of
time from the date of the initial investment, the principal amount of the debt securities and any accrued but unpaid
interest become due at the maturity date.

The core yield on our debt investments, which excludes any benefits from the accretion of fees and income related to
early loan repayments attributed to the acceleration of unamortized fees and income as well as prepayment of fees,
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was 12.8% and 14.0%, during the three months ended March 31, 2015 and 2014, respectively. The effective yield on
our debt investments, which includes the effects of fee and income accelerations attributed to early payoffs,
restructuring, loan modifications and other one-time event fees, was 12.9% and 17.9% for the three months ended
March 31, 2015 and 2014, respectively. This decrease in effective yield between periods is primarily due to decreased
one-time fee accelerations and payoffs during the three months ended March 31, 2015 as compared to the three
months ended March 31, 2014. The effective yield is derived by dividing total investment income by the weighted
average earning investment portfolio assets outstanding during the quarter, excluding non-interest earning assets such
as warrants and equity investments.
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Portfolio Composition

Our portfolio companies are primarily privately held companies and public companies which are active in the drug
discovery and development, software, drug delivery, medical device and equipment, energy technology, internet
consumer and business services, consumer and business products, specialty pharmaceuticals, communications and
networking, information services, media/content/info, surgical devices, healthcare services, semiconductors,
biotechnology tools, diagnostic and electronics and computer hardware industry sectors. These sectors are
characterized by high margins, high growth rates, consolidation and product and market extension opportunities.
Value for companies in these sectors is often vested in intangible assets and intellectual property.

As of March 31, 2015, approximately 62.9% of the fair value of our portfolio was composed of investments in four
industries: 25.8% was composed of investments in the drug discovery and development industry, 13.4% was
composed of investments in the software industry, 12.1% was composed of investments in the drug delivery industry
and 11.6% was composed of investments in the medical devices and equipment industry.

The following table shows the fair value of our portfolio by industry sector at March 31, 2015 (unaudited) and
December 31, 2014:

March 31, 2015 December 31, 2014

(in thousands)

Investments
at

Fair Value

Percentage of Total

Portfolio

Investments
at

Fair Value

Percentage of Total

Portfolio
Drug Discovery & Development $299,133 25.8 % $267,618 26.2 %
Software 156,179 13.4 % 125,412 12.3 %
Drug Delivery 140,725 12.1 % 88,491 8.7 %
Medical Devices & Equipment 135,285 11.6 % 138,046 13.5 %
Energy Technology 107,283 9.2 % 68,280 6.7 %
Internet Consumer & Business Services 87,374 7.5 % 69,655 6.8 %
Consumer & Business Products 63,737 5.5 % 63,225 6.2 %
Specialty Pharmaceuticals 50,583 4.4 % 51,536 5.0 %
Communications & Networking 37,362 3.2 % 61,433 6.0 %
Information Services 32,244 2.8 % 27,016 2.6 %
Media/Content/Info 27,412 2.4 % 29,219 2.9 %
Surgical Devices 9,674 0.8 % 9,915 1.0 %
Healthcare Services, Other 7,657 0.7 % 10,527 1.0 %
Semiconductors 5,076 0.4 % 5,126 0.5 %
Biotechnology Tools 960 0.1 % 3,721 0.4 %
Diagnostic 671 0.1 % 825 0.1 %
Electronics & Computer Hardware 66 0.0 % 692 0.1 %
Total $1,161,421 100.0 % $1,020,737 100.0 %

Industry and sector concentrations vary as new loans are recorded and loans pay off. Loan revenue, consisting of
interest, fees, and recognition of gains on equity and equity-related interests, can fluctuate materially when a loan is
paid off or a related warrant or equity interest is sold. Revenue recognition in any given year can be highly
concentrated among several portfolio companies.
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For the three months ended March 31, 2015 and the year ended December 31, 2014, our ten largest portfolio
companies represented approximately 27.3% and 28.6% of the total fair value of our investments in portfolio
companies, respectively. At March 31, 2015, we had two investments that represent 5% or more of our net assets and
at December 31, 2014, we had three investments that represented 5% or more of our net assets. At March 31, 2015, we
had three equity investments representing approximately 57.5% of the total fair value of our equity investments, and
each represented 5% or more of the total fair value of our equity investments. At December 31, 2014, we had three
equity investments which represented approximately 61.5% of the total fair value of our equity investments, and each
represented 5% or more of the total fair value of our equity investments.

As of March 31, 2015, 100.0% of our debt investments were in a senior secured first lien position, and approximately
97.3% of the debt investment portfolio was priced at floating interest rates or floating interest rates with a Prime or
LIBOR-based interest rate floor. As a result, we believe we are well positioned to benefit should market interest rates
rise in the near future.
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Our investments in senior secured debt with warrants have equity enhancement features, typically in the form of
warrants or other equity-related securities designed to provide us with an opportunity for capital appreciation. Our
warrant coverage generally ranges from 3% to 20% of the principal amount invested in a portfolio company, with a
strike price generally equal to the most recent equity financing round. As of March 31, 2015, we held warrants in 129
portfolio companies, with a fair value of approximately $30.9 million. The fair value of our warrant portfolio
increased by approximately $5.8 million, as compared to a fair value of $25.1 million at December 31, 2014 primarily
related to the addition of warrants in nine new and eight existing portfolio companies during the period.

Our existing warrant holdings would require us to invest approximately $94.4 million to exercise such warrants as of
March 31, 2015. Warrants may appreciate or depreciate in value depending largely upon the underlying portfolio
company’s performance and overall market conditions. Of the warrants which we have monetized since inception, we
have realized warrant gain multiples in the range of approximately 1.02x to 14.93x based on the historical rate of
return on our investments. However, our warrants may not appreciate in value and, in fact, may decline in value.
Accordingly, we may not be able to realize gains from our warrant portfolio.

As required by the 1940 Act, we classify our investments by level of control. “Control investments” are defined in the
1940 Act as investments in those companies that we are deemed to “control”, which, in general, includes a company in
which we own 25% or more of the voting securities of such company or have greater than 50% representation on its
board. “Affiliate investments” are investments in those companies that are “affiliated companies” of ours, as defined in the
1940 Act, which are not control investments. We are deemed to be an “affiliate” of a company in which we have
invested if we own 5% or more, but less than 25%, of the voting securities of such company. “Non-control/non-affiliate
investments” are investments that are neither control investments nor affiliate investments.

The following table summarizes our realized and unrealized gain and loss and changes in our unrealized appreciation
and depreciation on affiliate investments for the three months ended March 31, 2015 and 2014 (unaudited). We did
not hold any Control investments at either March 31, 2015 or 2014.

(in thousands) For the Three Months Ended March 31, 2015

Portfolio Company Type

Fair Value at

March 31,
2015

Investment

Income

Unrealized

(Depreciation)/

Appreciation

Reversal of
Unrealized

(Depreciation)/

Appreciation

Realized

Gain/(Loss)
Gelesis, Inc. Affiliate $ 2,414 $— $ 2,087 $ — $ —
Optiscan BioMedical, Corp. Affiliate 6,768 — 695 — —
Stion Corporation Affiliate 1,600 101 (469 ) — —
Total $ 10,782 $101 $ 2,313 $ — $ —

(in thousands) For the Three Months Ended March 31, 2014
Portfolio Company Type Fair Value at

March 31,
2014

Investment

Income

Unrealized

(Depreciation)/

Appreciation

Reversal of

Unrealized

(Depreciation)/

Realized

Gain/(Loss)
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Appreciation
Gelesis, Inc. Affiliate $ 497 $— $ 24 $ — $ —
Optiscan BioMedical, Corp. Affiliate 5,032 — 247 — —
Stion Corporation Affiliate 5,664 1,475 (224 ) — —
Total $ 11,193 $1,475 $ 47 $ — $ —
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Portfolio Grading

We use an investment grading system, which grades each debt investment on a scale of 1 to 5 to characterize and
monitor our expected level of risk on the debt investments in our portfolio with 1 being the highest quality. The
following table shows the distribution of our outstanding debt investments on the 1 to 5 investment grading scale at
fair value as of March 31, 2015 (unaudited) and December 31, 2014, respectively:

(in thousands) March 31, 2015 December 31, 2014

Investment Grading
Number of
Companies

Debt Investments at
Fair Value

Percentage
of Total
Portfolio

Number of
Companies

Debt Investments at
Fair Value

Percentage
of Total
Portfolio

1 16 $ 188,399 17.8 % 19 $ 195,819 21.2 %
2 45 590,876 55.9 % 45 479,037 51.8 %
3 14 174,911 16.5 % 16 183,522 19.9 %
4 11 90,233 8.5 % 6 39,852 4.3 %
5 5 13,613 1.3 % 8 25,676 2.8 %

$ 1,058,032 100.0 % $ 923,906 100.0 %

As of March 31, 2015, our debt investments had a weighted average investment grading of 2.26, as compared to 2.24
at December 31, 2014. Our policy is to lower the grading on our portfolio companies as they approach the point in
time when they will require additional equity capital. Additionally, we may downgrade our portfolio companies if
they are not meeting our financing criteria or are underperforming relative to their respective business plans. Various
companies in our portfolio will require additional funding in the near term or have not met their business plans and
therefore have been downgraded until their funding is complete or their operations improve.

The 97% increase in percentage of total portfolio rated 4 at March 31, 2015 from December 31, 2014 is due to the
downgrade of four portfolio companies from a 3 to a 4 during the three months ended March 31, 2015. The increase in
weighted average investment grading at March 31, 2015 is partially offset by the 53% decrease in percentage of total
portfolio rated 5 at March 31, 2015 from December 31, 2014 due to the upgrade of three portfolio companies from a 5
during the three months ended March 31, 2015.

At March 31, 2015, we had four debt investments on non-accrual with a cumulative cost and fair value of
approximately $34.0 million and $12.0 million, respectively. At December 31, 2014 we had four debt investments on
non-accrual with a cumulative cost and fair value of approximately $28.9 million and $10.6 million, respectively.

Results of Operations

Comparison of the three month periods ended March 31, 2015 and 2014

Investment Income

Edgar Filing: SUNCOR ENERGY INC - Form F-9

106



Total investment income for the three months ended March 31, 2015 was approximately $32.5 million as compared to
approximately $35.8 million for the three months ended March 31, 2014.

Interest income for the three months ended March 31, 2015 totaled approximately $30.6 million as compared to
approximately $30.8 million for the three months ended March 31, 2014. Income from commitment, facility and loan
related fees for the three months ended March 31, 2015 totaled approximately $1.9 million as compared to
approximately $4.9 million for the three months ended March 31, 2014.  The decrease in both interest income and
income from commitment, facility and loan related fees for the three months ended March 31, 2015 as compared to
the three months ended March 31, 2014 is primarily attributable to interest and fees that were accelerated related to
early pay-offs and restructurings during the three months ended March 31, 2014 that did not occur during the three
months ended March 31, 2015.

The following table shows the PIK-related activity for the three months ended March 31, 2015 and 2014, at cost
(unaudited):

Three Months
Ended March 31,

(in thousands) 2015 2014
Beginning PIK loan balance $6,250 $5,603
PIK interest capitalized during the period 907 852
Payments received from PIK loans (1,356) (1,207)
Ending PIK loan balance $5,801 $5,248
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The increase in payments received from PIK loans and PIK interest capitalized during the three months ended March
31, 2015 as compared to the three months ended March 31, 2014 is due to the relative principal balances outstanding
on PIK loans and timing of payment and funding activities between the comparable periods.

In certain investment transactions, we may earn income from advisory services; however, we had no income from
advisory services in either the three months ended March 31, 2015 or 2014.

Operating Expenses

Our operating expenses are comprised of interest and fees on our borrowings, general and administrative expenses and
employee compensation and benefits. Our operating expenses totaled approximately $19.5 million and $17.5 million
during the three months ended March 31, 2015 and 2014, respectively.

Interest and Fees on our Borrowings

Interest and fees on our borrowings totaled approximately $9.4 million and $9.2 million for the three months ended
March 31, 2015 and 2014, respectively. The increase in the three month period ended March 31, 2015 was primarily
attributable to the higher weighted average balances outstanding on our 2019 Notes and Asset Backed Notes, partially
offset by a reduction in outstanding Convertible Senior Notes.

We had a weighted average cost of debt, comprised of interest and fees and loss on debt extinguishment (long-term
liabilities – convertible senior notes), of approximately 6.1% and 6.9% for the three months ended March 31, 2015 and
2014, respectively. The decrease between comparative periods was primarily driven by the issuance or substitution of
lower cost debt positions between periods.

General and Administrative Expenses

General and administrative expenses include legal fees, consulting fees, accounting fees, printer fees, insurance
premiums, rent, expenses associated with the workout of underperforming investments and various other expenses.
Our general and administrative expenses increased to $3.6 million from $2.5 million for the three months ended
March 31, 2015 and 2014, respectively. The increase is primarily due to recruiting costs associated with strategic
board recruitment and operational hiring objectives as well as an increase in corporate legal expenses and outside
consulting services.

Employee Compensation

Employee compensation and benefits totaled approximately $3.8 million for the three months ended March 31, 2015
as compared to approximately $4.2 million for the three months ended March 31, 2014. The decrease between these
periods was primarily due to changes in variable compensation expense.

Stock-based compensation totaled approximately $2.7 million for the three months ended March 31, 2015 as
compared to approximately $1.6 million for the three months ended March 31, 2014. The increase was primarily
attributable to additional stock based compensation awards granted in March of 2015 and April of 2014.

Loss on Extinguishment of Convertible Senior Notes
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Upon meeting the stock trading price conversion requirement during the three months ended June 30, 2014,
September 30, 2014 and December 31, 2014, the Convertible Senior Notes became convertible on July 1, 2014 and
continued to be convertible during each of the three months ended September 30, 2014, December 31, 2014 and
March 31, 2015, respectively. During this period and as of March 31, 2015, holders of approximately $57.4 million of
our Convertible Senior Notes have exercised their conversion rights and these Convertible Senior Notes were settled
with a combination of cash equal to the outstanding principal amount of the converted notes and approximately 1.5
million shares of the Company’s common stock, or $24.3 million. See “Subsequent Events.”

We recorded a loss on extinguishment of debt for the proportionate amount of unamortized debt issuance costs and
original issue discount on Notes converted during the period. The loss was partially offset by a gain in the amount of
the difference between the outstanding principal balance of the converted notes and the fair value of the debt
instrument. The net loss on extinguishment of debt we recorded for the three months ended March 31, 2015 was
approximately $1,000 and was classified as a component of net investment income in our Consolidated Statement of
Operations.
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Net Investment Realized Gains and Losses and Net Unrealized Appreciation and Depreciation

Realized gains or losses are measured by the difference between the net proceeds from the repayment or sale and the
cost basis of an investment without regard to unrealized appreciation or depreciation previously recognized, and
includes investments written off during the period, net of recoveries. Net change in unrealized appreciation or
depreciation primarily reflects the change in portfolio investment values during the reporting period, including the
reversal of previously recorded unrealized appreciation or depreciation when gains or losses are realized.

A summary of realized gains and losses for the three months ended March 31, 2015 and 2014 is as follows:

Three Months
Ended March 31,

(in thousands) 2015 2014
Realized gains $4,330 $5,382
Realized losses (1,018) (510 )
Net realized gains $3,312 $4,872

During the three months ended March 31, 2015 and 2014, we recognized net realized gains of approximately $3.3
million and $4.9 million, respectively.

During the three months ended March 31, 2015, we recorded gross realized gains of approximately $4.3 million
primarily from the sale of investments in four portfolio companies, including Cempra, Inc. ($2.0 million), Celladon
Corporation ($1.4 million), Everyday Health, Inc. ($387,000) and Identiv, Inc. ($304,000). These gains were partially
offset by gross realized losses of approximately $1.0 million from the liquidation of our warrant and equity
investments in three portfolio companies.

During the three-month period ended March 31, 2014, we recognized gross realized gains of approximately $5.4
million primarily from the sale of investments in five portfolio companies, including CTI BioPharma Corp. ($1.3
million), Neuralstem, Inc. ($1.2 million), Portola Pharmaceuticals, Inc. ($700,000), AcelRx Pharmaceuticals, Inc.
($485,000) and Dicerna Pharmaceuticals, Inc. ($200,000). These gains were partially offset by gross realized losses of
approximately $500,000 from the liquidation of our warrant and equity investments in five portfolio companies.

The net unrealized appreciation and depreciation of our investments is based on the fair value of each investment
determined in good faith by our Board of Directors. The following table summarizes the change in net unrealized
appreciation/depreciation of investments for the three months ended March 31, 2015 and 2014:

Three
Months Ended March 31,

(in thousands) 2015 2014
Gross unrealized appreciation on portfolio investments $ 21,155 $ 25,249
Gross unrealized depreciation on portfolio investments (13,239 ) (25,296 )
Reversal of prior period net unrealized appreciation upon a realization event (3,708 ) (1,656 )
Reversal of prior period net unrealized depreciation upon a realization event 1,005 739
Net unrealized appreciation (depreciation) on taxes  payable 442 (72 )
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Citigroup warrant participation (41 ) 45
Net unrealized appreciation (depreciation) on portfolio investments $ 5,614 $ (991 )

During the three months ended March 31, 2015, we recorded approximately $5.6 million of net unrealized
appreciation, of which $5.2 million is net unrealized appreciation from our debt, equity and warrant investments.
Approximately $704,000 million is attributed to net unrealized appreciation on our debt investments which primarily
related to the reversal of $2.4 million unrealized depreciation for prior period collateral based impairments on two
portfolio companies offset by $1.8 million unrealized depreciation for collateral based impairments on six portfolio
companies. Approximately $1.0 million is attributed to net unrealized appreciation on our equity investments which
primarily related to approximately $3.0 million unrealized appreciation on three private portfolio companies and $1.5
million unrealized appreciation on our public equity portfolio related to portfolio company performance offset by the
reversal of $3.7 million of prior period net unrealized appreciation upon being realized as a gain for our sale of shares
of Cempra, Inc. Celladon Corporation, Everyday Health, and Identiv, Inc. as discussed above. Finally, approximately
$3.1 million is attributed to net unrealized appreciation on our warrant investments which primarily related to $1.2
million of unrealized appreciation on our public portfolio company investments and the reversal of $1.0 million of
unrealized depreciation upon being realized as a loss due to the liquidation of our warrant investments in three
portfolio companies.
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Net unrealized appreciation increased by approximately $442,000 as a result of decreased estimated taxes payable for
the three months ended March 31, 2015.

During the three months ended March 31, 2015, net unrealized appreciation was offset by approximately $41,000 of
net appreciation of fair value on the pool of warrants collateralized under the warrant participation.

During the three-months ended March 31, 2014, we recorded approximately $1.0 million of net unrealized
depreciation from our debt, equity and warrant investments. Approximately $12.0 million is attributed to net
unrealized appreciation on equity. This unrealized appreciation was offset by approximately $10.3 million attributed
to net unrealized depreciation on our warrant investments, including approximately $1.5 million of net unrealized
depreciation due to the reversal of prior period net unrealized appreciation upon being realized as a gain. Additionally,
this unrealized appreciation was offset by approximately $2.7 million of net unrealized depreciation on our debt
investments, which primarily related to $7.2 million of unrealized depreciation for collateral based impairments and
the reversal of approximately $300,000 of prior period net unrealized appreciation upon being realized as a loss due to
the write-off or early payoff of debt investments.

Net unrealized appreciation decreased by approximately $72,000 as a result of estimated taxes payable for the
three-months ended March 31, 2014.

During the three-months ended March 31, 2014, net unrealized appreciation increased by approximately $45,000 as a
result of net depreciation of fair value on the pool of warrants collateralized under the warrant participation agreement.

The following table summarizes the change in net unrealized appreciation/(depreciation) in the investment portfolio
by category, excluding net unrealized appreciation (depreciation) on taxes payable and Citigroup warrant
participation, for the three months ended March 31, 2015 and 2014 (unaudited).

Three Months Ended March 31,
2015

(in millions) Debt Equity Warrants Total
Collateral Based Impairments $(1.8) $ — $ — $(1.8 )
Reversals of Prior Period Collateral based impairments 2.4 — 0.2 2.6
Reversals due to Debt Payoffs & Warrant/Equity sales 0.4 (3.7 ) 1.0 (2.3 )
Fair Value Market/Yield Adjustments*
Level 1 & 2 Assets — 1.5 1.2 2.7
Level 3 Assets 0.1 3.2 0.7 4.0
Total Fair Value Market/Yield Adjustments 0.1 4.7 1.9 6.7
Total Unrealized Appreciation/(Depreciation) $1.1 $ 1.0 $ 3.1 $5.2

Three Months Ended March 31,
2014

(in millions) Debt Equity Warrants Total
Collateral Based Impairments $(7.2) $ — $ (0.2 ) $(7.4 )
Reversals due to Debt Payoffs & Warrant/Equity sales (0.3) 0.2 (9.6 ) (9.7 )
Fair Value Market/Yield Adjustments*
Level 1 & 2 Assets — 3.5 0.1 3.6
Level 3 Assets 4.8 8.3 (0.6 ) 12.5
Total Fair Value Market/Yield Adjustments 4.8 11.8 (0.5 ) 16.1
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Total Unrealized Appreciation/(Depreciation) $(2.7) $ 12.0 $ (10.3 ) $(1.0 )

*Level 1 assets are generally equities listed in active markets and level 2 assets are generally warrants held in a public
company. Observable market prices are typically the primary input in valuing level 1 and 2 assets. Level 3 asset
valuations require inputs that are both significant and unobservable. Generally, level 3 assets are debt investments
and warrants and equities held in a private company. See Note 2 to the financial statements discussing ASC 820.

Income and Excise Taxes

We account for income taxes in accordance with the provisions of ASC 740, Income Taxes, which requires that
deferred income taxes be determined based upon the estimated future tax effects of differences between the financial
statement and tax basis of assets and liabilities given the provisions of the enacted tax law. Valuation allowances are
used to reduce deferred tax assets to the amount likely to be realized. We intend to distribute approximately $16.7
million of spillover from long term earnings from the year ended December 31, 2014 to our shareholders in 2015.
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Net Increase in Net Assets Resulting from Operations and Earnings Per Share

For the three months ended March 31, 2015 and 2014, the net increase in net assets resulting from operations totaled
approximately $21.9 million and approximately $22.2 million, respectively. These changes are made up of the items
previously described.

The basic and fully diluted net change in net assets per common share were $0.33 and $0.33, respectively, for the
three months ended March 31, 2015, whereas the basic and fully diluted net change in net assets per common share
for the three months ended March 31, 2014 was $0.36 and $0.35,  respectively.

For the purpose of calculating diluted earnings per share for three months ended March 31, 2015 and 2014, the
dilutive effect of the Convertible Senior Notes under the treasury stock method is included in this calculation as our
share price was greater than the conversion price in effect ($11.28 as of March 31, 2015 and $11.56 as of March 31,
2014) for the Convertible Senior Notes for such periods.

Financial Condition, Liquidity, and Capital Resources

Our liquidity and capital resources are derived from our Wells Facility, Union Bank Facility (together the “Credit
Facilities”), SBA debentures, Convertible Senior Notes, 2019 Notes, 2024 Notes, 2017 Asset-Backed Notes, 2021
Asset-Backed Notes (as each is defined herein) and cash flows from operations, including investment sales and
repayments, and income earned. Our primary use of funds from operations includes investments in portfolio
companies and payments of fees and other operating expenses we incur. We have used, and expect to continue to use,
our borrowings and the proceeds from the turnover of our portfolio and from public and private offerings of securities
to finance our investment objectives. We may raise additional equity or debt capital through both registered offerings
off a shelf registration, “At-The-Market”, or ATM, and private offerings of securities, by securitizing a portion of our
investments or borrowing, including from the SBA through our SBIC subsidiaries.

On August 16, 2013, we entered into an ATM equity distribution agreement with JMP Securities LLC, or JMP. The
equity distribution agreement provides that we may offer and sell up to 8.0 million shares of our common stock from
time to time through JMP, as our sales agent. Sales of our common stock, if any, may be made in negotiated
transactions or transactions that are deemed to be “at the market,” as defined in Rule 415 under the Securities Act of
1933, as amended, including sales made directly on the NYSE or similar securities exchange or sales made to or
through a market maker other than on an exchange, at prices related to the prevailing market prices or at negotiated
prices.

During the year ended December 31, 2014, we sold 650,000 shares of common stock for total accumulated net
proceeds of approximately $9.5 million, all of which is accretive to net asset value. We generally use the net proceeds
from these offerings to make investments, to repurchase or pay down liabilities and for general corporate purposes. As
of March 31, 2015, approximately 7.35 million shares remained available for issuance and sale under the equity
distribution agreement.

As of March 31, 2015, approximately $57.4 million of our Convertible Senior Notes had been converted and were
settled with a combination of cash equal to the outstanding principal amount of the converted notes and approximately
1.5 million shares of our common stock, or $24.3 million. By not meeting the stock trading price conversion
requirement during the three months ended March 31, 2015, the Convertible Senior Notes will not be convertible
during the three-month period ending June 30, 2015. See “Subsequent Events”.

At March 31, 2015, we had $17.6 million of Convertible Senior Notes, $170.4 million of 2019 Notes, $103.0 million
of 2024 Notes, $4.2 million of 2017 Asset-Backed Notes, $129.3 million of 2021 Asset-Backed Notes and $190.2
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million of SBA debentures payable. We had no borrowings outstanding under either the Wells Facility or the Union
Bank Facility. See “-Subsequent Events.”

At March 31, 2015, we had $321.8 million in available liquidity, including $171.8 million in cash and cash
equivalents. We had available borrowing capacity of approximately $75.0 million under the Wells Facility and $75.0
million under the Union Bank Facility, subject to existing terms and advance rates and regulatory and covenant
requirements. We primarily invest cash on hand in interest bearing deposit accounts.

At March 31, 2015, we had $112.5 million of cash in restricted accounts related to our SBIC that we may use to fund
new investments in the SBIC. With our net investments of $38.0 million and $74.5 million in HT II and HT III,
respectively, we have the combined capacity to issue a total of $190.2 million of SBA guaranteed debentures, subject
to SBA approval. At March 31, 2015, we have issued $190.2 million in SBA guaranteed debentures in our SBIC
subsidiaries.

At March 31, 2015, we had approximately $21.9 million of restricted cash, which consists of collections of interest
and principal payments on assets that are securitized. In accordance with the terms of the related securitized 2017
Asset-Backed Notes and 2021 Asset-Backed Notes, based on current characteristics of the securitized debt investment
portfolios, the restricted funds may be used to pay monthly interest and principal on the securitized debt and are not
distributed to us or available for our general operations. During
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the three months ended March 31, 2015, we principally funded our operations from (i) cash receipts from interest,
dividend and fee income from our investment portfolio and (ii) cash proceeds from the realization of portfolio
investments through the repayments of debt investments and the sale of debt and equity investments.

During the three months ended March 31, 2015, our operating activities used $114.1 million of cash and cash
equivalents, compared to $35.8 million provided during the three months ended March 31, 2014. This $149.9 million
decrease in cash provided by operating activities resulted primarily from the increase in investment purchases of
approximately $95.5 million and the decrease of proceeds received from investment payoffs of approximately $59.6
million.

During the three months ended March 31, 2015, our investing activities used $9.3 million of cash, compared to
approximately $1.5 million provided during the three months ended March 31, 2014. This $10.8 million decrease in
cash provided by investing activities was primarily due to an increase of approximately $9.3 million in cash, classified
as restricted cash, on assets that are securitized.

During the three months ended March 31, 2015, our financing activities provided $68.0 million of cash, compared to
$81.2 million used during the three months ended March 31, 2014. This $149.2 million increase in cash provided by
financing activities was primarily due to proceeds from issuance of common stock of $101.4 million as a result of a
public offering of 7,590,000 shares on March 27, 2015 and decreases in repayments of 2017 Asset-Backed Notes and
SBA debentures of $13.9 million and $34.8 million, respectively.

As of March 31, 2015, net assets totaled $763.3 million, with a net asset value per share of $10.47. We intend to
generate additional cash primarily from cash flows from operations, including income earned from investments in our
portfolio companies. Our primary use of funds will be investments in portfolio companies and cash distributions to
holders of our common stock.

As required by the 1940 Act, our asset coverage must be at least 200% after each issuance of senior securities. As of
March 31, 2015 our asset coverage ratio under our regulatory requirements as a business development company was
279.7% excluding our SBA debentures as a result of our exemptive order from the SEC which allows us to exclude all
SBA leverage from our asset coverage ratio. As a result of the SEC exemptive order, our ratio of total assets on a
consolidated basis to outstanding indebtedness may be less than 200%, which while providing increased investment
flexibility, also may increase our exposure to risks associated with leverage. Total leverage when including our SBA
debentures was 224.1% at March 31, 2015.

Outstanding Borrowings

At March 31, 2015 (unaudited) and December 31, 2014, we had the following available borrowings and outstanding
amounts:

March 31, 2015 December 31, 2014

(in thousands)
Total
Available

Carrying
Value (1)

Total
Available

Carrying
Value (1)

SBA Debentures (2) $190,200 $190,200 $190,200 $190,200
2019 Notes 170,364 170,364 170,364 170,364
2024 Notes 103,000 103,000 103,000 103,000
2017 Asset-Backed Notes 4,203 4,203 16,049 16,049
2021 Asset-Backed Notes 129,300 129,300 129,300 129,300
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Convertible Senior Notes (3) 17,642 17,375 17,674 17,345
Wells Facility(4) 75,000 — 75,000 —
Union Bank Facility(4) 75,000 — 75,000 —
Total $764,709 $614,442 $776,587 $626,258

(1)Except for the Convertible Senior Notes, all carrying values are the same as the principal amount outstanding.
(2)At both March 31, 2015 and December 31, 2014, the total available borrowings under the SBA debentures were

$190.2 million, of which $41.2 million was available in HT II and $149.0 million was available in HT III.
(3)During the three months ended March 31, 2015, holders of approximately $32,000 of our Convertible Senior Notes

have exercised their conversion rights. The balance at March 31, 2015 represents the remaining aggregate principal
amount outstanding of the Convertible Senior Notes less the unaccreted discount initially recorded upon issuance
of the Convertible Senior Notes. The total unaccreted discount for the Convertible Senior Notes was approximately
$267,000 at March 31, 2015 and $329,000 at December 31, 2014.

(4)Availability subject to us meeting the borrowing base requirements.
Our net asset value may decline as a result of economic conditions in the United States. Our continued compliance
with the covenants under our Credit Facilities, Convertible Senior Notes, 2019 Notes, 2024 Notes, 2017 Asset-Backed
Notes, 2021 Asset-Backed Notes and SBA debentures depend on many factors, some of which are beyond our control.
Material net asset devaluation could have a material adverse effect on our operations and could require us to reduce
our borrowings in order to comply with certain covenants, including the ratio of total assets to total indebtedness. We
believe that our current cash and cash equivalents, cash
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generated from operations, and funds available from our Credit Facilities will be sufficient to meet our working
capital and capital expenditure commitments for at least the next 12 months.  

Debt financing costs are fees and other direct incremental costs we incur in obtaining debt financing and are
recognized as prepaid expenses and amortized into the Consolidated Statement of Operations as loan fees over the
term of the related debt instrument. Prepaid financing costs, net of accumulated amortization, as of March 31, 2015
(unaudited) and December 31, 2014 were as follows:

(in thousands)

March
31,
2015

December
31, 2014

SBA Debentures $3,872 $ 4,038
2019 Notes 4,112 4,352
2024 Notes 3,121 3,205
2017 Asset-Backed Notes 63 506
2021 Asset-Backed Notes 2,985 3,207
Convertible Senior Notes 143 175
Wells Facility 708 794
Union Bank Facility 141 156
Total $15,145 $ 16,433

Commitments

In the normal course of business, we are party to financial instruments with off-balance sheet risk. These consist
primarily of unfunded contractual commitments to extend credit, in the form of loans, to our portfolio companies.
Unfunded contractual commitments to provide funds to portfolio companies are not reflected on our balance sheet.
Our unfunded contractual commitments may be significant from time to time. As of March 31, 2015, we had
unfunded contractual commitments of approximately $377.6 million. Approximately $243.5 million of these unfunded
contractual commitments are dependent upon the portfolio company reaching certain milestones before the contractual
commitment becomes available. These commitments will be subject to the same underwriting and ongoing portfolio
maintenance as are the on-balance sheet financial instruments that we hold. Since these commitments may expire
without being drawn upon, the total commitment amount does not necessarily represent our future cash requirements.
We intend to use cash flow from normal and early principal repayments, and proceeds from borrowings and notes to
fund these commitments. We intend to have our unfunded commitments covered by either liquid assets or borrowings
to the extent required by the 1940 Act.

In addition, we had approximately $141.0 million of non-binding term sheets outstanding to five new and existing
companies, which generally convert to contractual commitments within approximately 90 days of signing.
Non-binding outstanding term sheets are subject to completion of our due diligence and final investment committee
approval process, as well as the negotiation of definitive documentation with the prospective portfolio companies. Not
all non-binding term sheets are expected to close and do not necessarily represent future cash requirements.

Contractual Obligations

The following table shows our contractual obligations as of March 31, 2015 (unaudited):
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Payments due by period (in thousands)

Contractual Obligations(1)(2) Total

Less
than 1
year

1 - 3
years

3 - 5
years

After 5
years

Borrowings (3) (4) $614,442 $4,240 $17,338 $321,464 $271,400
Operating Lease Obligations (5) 5,867 1,539 3,071 1,257 —
Total $620,309 $5,779 $20,409 $322,721 $271,400

(1)Excludes commitments to extend credit to our portfolio companies.
(2)We also have a warrant participation agreement with Citigroup. See Note 4 to our consolidated financial

statements.
(3)Includes $190.2 million in borrowings under the SBA debentures, $170.4 million of the 2019 Notes, $103.0

million of the 2024 Notes, $4.2 million in aggregate principal amount of the 2017 Asset-Backed Notes, $129.3
million in aggregate principal amount of the 2021 Asset-Backed Notes and $17.4 million of the Convertible Senior
Notes.

(4)Except for the Convertible Senior Notes, all carrying values are the same as the principal amount outstanding. The
aggregate principal amount outstanding of the Convertible Senior Notes is $17.6 million less the unaccreted
discount initially recorded upon issuance of the Convertible Senior Notes. The total unaccreted discount for the
Convertible Senior Notes was $267,000 at March 31, 2015.

(5)Long-term facility leases.
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Certain premises are leased under agreements which expire at various dates through March 2020. Total rent expense
amounted to approximately $408,000 and $388,000 during the three months ended March 31, 2015 and 2014,
respectively.

We and our executives and directors are covered by Directors and Officers Insurance, with the directors and officers
being indemnified by us to the maximum extent permitted by Maryland law subject to the restrictions in the 1940 Act.

Borrowings

Long-term SBA Debentures

On September 27, 2006, HT II received a license to operate as a SBIC under the SBIC program and is able to borrow
funds from the SBA against eligible investments and regulatory capital. Under the Small Business Investment
Company Act and current SBA policy applicable to SBICs, a SBIC can have outstanding at any time SBA guaranteed
debentures up to twice the amount of its regulatory capital. With our net investment of $38.0 million in HT II as of
March 31, 2015, HT II has the capacity to issue a total of $41.2 million of SBA guaranteed debentures, subject to SBA
approval, of which $41.2 million was available at March 31, 2015. As of March 31, 2015, HT II has paid the SBA
commitment fees and facility fees of approximately $1.5 million and $3.6 million, respectively. As of March 31, 2015
we held investments in HT II in 37 companies with a fair value of approximately $111.2 million, accounting for
approximately 9.6% of our total portfolio at March 31, 2015.

On May 26, 2010, HT III received a license to operate as a SBIC under the SBIC program and is able to borrow funds
from the SBA against eligible investments and additional contributions to regulatory capital. With our net investment
of $74.5 million in HT III as of March 31, 2015, HT III has the capacity to issue a total of $149.0 million of SBA
guaranteed debentures, of which $149.0 million was outstanding as of March 31, 2015. As of March 31, 2015, HT III
has paid commitment fees and facility fees of approximately $1.5 million and $3.6 million, respectively. As of March
31, 2015, we held investments in HT III in 42 companies with a fair value of approximately $288.4 million accounting
for approximately 24.8% of our total portfolio at March 31, 2015.

SBICs are designed to stimulate the flow of private equity capital to eligible small businesses. Under present SBA
regulations, eligible small businesses include businesses that have a tangible net worth not exceeding $19.5 million
and have average annual fully taxed net income not exceeding $6.5 million for the two most recent fiscal years. In
addition, SBICs must devote 25.0% of its investment activity to “smaller” enterprises as defined by the SBA. A smaller
enterprise is one that has a tangible net worth not exceeding $6.0 million and has average annual fully taxed net
income not exceeding $2.0 million for the two most recent fiscal years. SBA regulations also provide alternative size
standard criteria to determine eligibility, which depend on the industry in which the business is engaged and are based
on such factors as the number of employees and gross sales. According to SBA regulations, SBICs may make
long-term loans to small businesses, invest in the equity securities of such businesses and provide them with
consulting and advisory services. Through its wholly-owned subsidiaries HT II and HT III, we plan to provide
long-term loans to qualifying small businesses, and in connection therewith, make equity investments.

HT II and HT III are periodically examined and audited by the SBA’s staff to determine their compliance with SBA
regulations. If HT II or HT III fails to comply with applicable SBA regulations, the SBA could, depending on the
severity of the violation, limit or prohibit HT II’s or HT III’s use of debentures, declare outstanding debentures
immediately due and payable, and/or limit HT II or HT III from making new investments. In addition, HT II or HT III
may also be limited in their ability to make distributions to us if they do not have sufficient capital in accordance with
SBA regulations. Such actions by the SBA would, in turn, negatively affect us because HT II and HT III are our
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wholly owned subsidiaries. HT II and HT III were in compliance with the terms of the SBIC’s leverage as of March
31, 2015 as a result of having sufficient capital as defined under the SBA regulations.

The rates of borrowings under various draws from the SBA beginning in March 2009 are set semiannually in March
and September and range from 2.25% to 4.62%. Interest payments on SBA debentures are payable semiannually.
There are no principal payments required on these issues prior to maturity and no prepayment penalties. Debentures
under the SBA generally mature ten years after being borrowed. Based on the initial draw down date of March 2009,
the initial maturity of SBA debentures will occur in March 2019. In addition, the SBA charges a fee that is set
annually, depending on the Federal fiscal year the leverage commitment was delegated by the SBA, regardless of the
date that the leverage was drawn by the SBIC. The annual fees related to HT II debentures that pooled on
September 22, 2010 were 0.406% and 0.285%, depending upon the year in which the underlying commitment was
closed. The annual fees on other debentures have been set at 0.906%. The annual fees related to HT III debentures that
pooled on March 27, 2013 were 0.804%. The annual fees on other debentures have been set at 0.515%. The rates of
borrowings on our SBA debentures range from 3.05% to 5.53% when including these annual fees.

The average amount of debentures outstanding for the three months ended March 31, 2015 for HT II was
approximately $41.2 million with an average interest rate of approximately 4.46%. The average amount of debentures
outstanding for the three months ended March 31, 2015 for HT III was approximately $149.0 million with an average
interest rate of approximately 3.38%.
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As of March 31, 2015, the maximum statutory limit on the dollar amount of combined outstanding SBA guaranteed
debentures is $225.0 million, subject to periodic adjustments by the SBA. In aggregate, at March 31, 2015, with our
net investment of $112.5 million, HT II and HT III have the capacity to issue a total of $190.2 million of
SBA-guaranteed debentures, subject to SBA approval. At March 31, 2015, we have issued $190.2 million in
SBA-guaranteed debentures in our SBIC subsidiaries.

We reported the following SBA debentures outstanding as of March 31, 2015 (unaudited) and December 31, 2014:

 (in thousands)

Issuance/Pooling Date Maturity Date
Interest
Rate (1) March 31, 2015 December 31, 2014

SBA Debentures:
March 25, 2009 March 1, 2019 5.53% $ 18,400 $ 18,400
September 23, 2009 September 1, 2019 4.64% 3,400 3,400
September 22, 2010 September 1, 2020 3.62% 6,500 6,500
September 22, 2010 September 1, 2020 3.50% 22,900 22,900
March 29, 2011 March 1, 2021 4.37% 28,750 28,750
September 21, 2011 September 1, 2021 3.16% 25,000 25,000
March 21, 2012 March 1, 2022 3.28% 25,000 25,000
March 21, 2012 March 1, 2022 3.05% 11,250 11,250
September 19, 2012 September 1, 2022 3.05% 24,250 24,250
March 27, 2013 March 1, 2023 3.16% 24,750 24,750
Total SBA Debentures $ 190,200 $ 190,200

(1)Interest rate includes annual charge
2019 Notes

On March 6, 2012, we and U.S. Bank National Association (the “2019 Trustee”) entered into an indenture (the “Base
Indenture”). On April 17, 2012, we and the 2019 Trustee entered into the First Supplemental Indenture to the Base
Indenture (the “First Supplemental Indenture”), dated April 17, 2012, relating to our issuance, offer and sale of $43.0
million aggregate principal amount of 7.00% senior notes due 2019 (the “April 2019 Notes”). The sale of the April 2019
Notes generated net proceeds, before expenses, of approximately $41.7 million.

In July 2012, we reopened our April 2019 Notes and issued an additional $41.5 million in aggregate principal amount
of April 2019 Notes, which included the exercise of an over-allotment option, bringing the total amount of the April
2019 Notes issued to approximately $84.5 million in aggregate principal amount.

On September 24, 2012, we and the 2019 Trustee, entered into the Second Supplemental Indenture to the Base
Indenture (the “Second Supplemental Indenture”), dated as of September 24, 2012, relating to our issuance, offer and
sale of $75.0 million aggregate principal amount of 7.00% senior notes due 2019 (the “September 2019 Notes” and,
together with the April 2019 Notes, the “2019 Notes”). The sale of the September 2019 Notes generated net proceeds,
before expenses, of approximately $72.75 million.

In October 2012, the underwriters exercised their over-allotment option for an additional $10.9 million of the
September 2019 Notes, bringing the total amount of the September 2019 Notes issued to approximately $85.9 million
in aggregate principal outstanding.

Edgar Filing: SUNCOR ENERGY INC - Form F-9

122



As of March 31, 2015 (unaudited) and December 31, 2014, the 2019 Notes payable is comprised of:

  (in thousands) March 31, 2015 December 31, 2014
April 2019 Notes $ 84,490 $ 84,490
September 2019 Notes 85,874 85,874
Carrying Value of 2019 Notes $ 170,364 $ 170,364

April 2019 Notes

The April 2019 Notes will mature on April 30, 2019 and may be redeemed in whole or in part at our option at any
time or from time to time on or after April 30, 2015, upon not less than 30 days nor more than 60 days written notice
by mail prior to the date fixed for redemption thereof, at a redemption price of 100% of the outstanding principal
amount thereof plus accrued and unpaid interest payments otherwise payable for the then-current quarterly interest
period accrued to but not including the date fixed for redemption. The April 2019 Notes bear interest at a rate of
7.00% per year payable quarterly on January 30, April 30, July 30 and October 30 of each year, commencing on
July 30, 2012, and trade on the New York Stock Exchange under the trading symbol “HTGZ.”

79

Edgar Filing: SUNCOR ENERGY INC - Form F-9

123



The April 2019 Notes are our direct unsecured obligations and rank: (i) pari passu with our other outstanding and
future senior unsecured indebtedness; (ii) senior to any of our future indebtedness that expressly provides it is
subordinated to the April 2019 Notes; (iii) effectively subordinated to all our existing and future secured indebtedness
(including indebtedness that is initially unsecured to which the Company subsequently grant security), to the extent of
the value of the assets securing such indebtedness; (iv) structurally subordinated to all existing and future
indebtedness and other obligations of any of our subsidiaries.

The Base Indenture, as supplemented by the First Supplemental Indenture, contains certain covenants including
covenants requiring our compliance with (regardless of whether it is subject to) the asset coverage requirements set
forth in Section 18(a)(1)(A) as modified by Section 61(a)(1) of the 1940 Act to comply with the restrictions on
dividends, distributions and purchase of capital stock set forth in Section 18(a)(1)(B) as modified by Section 61(a)(1)
of the 1940 Act and to provide financial information to the holders of the April 2019 Notes and the 2019Trustee if we
should no longer be subject to the reporting requirements under the Securities Exchange Act of 1934. These covenants
are subject to important limitations and exceptions that are described in the Base Indenture, as supplemented by the
First Supplemental Indenture. The Base Indenture provides for customary events of default and further provides that
the 2019 Trustee or the holders of 25% in aggregate principal amount of the outstanding April 2019 Notes in a series
may declare such April 2019 Notes immediately due and payable upon the occurrence of any event of default after
expiration of any applicable grace period.

The April 2019 Notes were sold pursuant to an underwriting agreement dated April 11, 2012 among us and Stifel,
Nicolaus & Company, Incorporated, as representative of the several underwriters named in the underwriting
agreement.

September 2019 Notes

The September 2019 Notes will mature on September 30, 2019 and may be redeemed in whole or in part at our option
at any time or from time to time on or after September 30, 2015, upon not less than 30 days nor more than 60 days
written notice by mail prior to the date fixed for redemption thereof, at a redemption price of 100% of the outstanding
principal amount thereof plus accrued and unpaid interest payments otherwise payable for the then-current quarterly
interest period accrued to but not including the date fixed for redemption. The September 2019 Notes bear interest at a
rate of 7.00% per year payable quarterly on March 30, June 30, September 30 and December 30 of each year,
commencing on December 30, 2012, and trade on the New York Stock Exchange under the trading symbol “HTGY.”

The September 2019 Notes are our direct unsecured obligations and rank: (i) pari passu with our other outstanding and
future senior unsecured indebtedness; (ii) senior to any of our future indebtedness that expressly provides it is
subordinated to the September 2019 Notes; (iii) effectively subordinated to all our existing and future secured
indebtedness (including indebtedness that is initially unsecured to which we subsequently grant security), to the extent
of the value of the assets securing such indebtedness; (iv) structurally subordinated to all existing and future
indebtedness and other obligations of any of our subsidiaries.

The Base Indenture, as supplemented by the Second Supplemental Indenture, contains certain covenants including
covenants requiring us to comply with (regardless of whether it is subject to) the asset coverage requirements set forth
in Section 18 (a)(1)(A) as modified by Section 61(a)(1) of the 1940 Act to comply with the restrictions on dividends,
distributions and purchase of capital stock set forth in Section 18(a)(1)(B) as modified by Section 61(a)(1) of the 1940
Act and to provide financial information to the holders of the September 2019 Notes and the 2019 Trustee if we
should no longer be subject to the reporting requirements under the Securities Exchange Act of 1934. These covenants
are subject to important limitations and exceptions that are described in the Base Indenture, as supplemented by the
Second Supplemental Indenture. The Base Indenture provides for customary events of default and further provides
that the 2019 Trustee or the holders of 25% in aggregate principal amount of the outstanding September 2019 Notes in
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a series may declare such September 2019 Notes immediately due and payable upon the occurrence of any event of
default after expiration of any applicable grace period.

The September 2019 Notes were sold pursuant to an underwriting agreement dated September 19, 2012 among us and
Stifel, Nicolaus & Company, Incorporated, as representative of the several underwriters named in the underwriting
agreement.

For the three months ended March 31, 2015 and 2014 (unaudited), the components of interest expense and related fees
and cash paid for interest expense for the April 2019 Notes and September 2019 Notes are as follows:

Three Months
Ended March
31,

(in thousands) 2015 2014
Stated interest expense $2,981 $2,981
Amortization of debt issuance cost 240 240
Total interest expense and fees $3,221 $3,221
Cash paid for interest expense and fees $2,981 $2,981
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As of March 31, 2015, we are in compliance with the terms of the Base Indenture, and respective supplemental
indentures thereto, governing the April 2019 Notes and September 2019 Notes. See Note 4 to our consolidated
financial statements for more detail on the 2019 Notes. Also, see “Subsequent Events.”

2024 Notes

On July 14, 2014, we and U.S. Bank, N.A. (the “2024 Trustee”), entered into the Third Supplemental Indenture (the
“Third Supplemental Indenture”) to the Base Indenture between us and the 2024 Trustee, dated July 14, 2014, relating to
our issuance, offer and sale of $100.0 million aggregate principal amount of 2024 Notes. On August 6, 2014, the
underwriters issued notification to exercise their over-allotment option for an additional $3.0 million in aggregate
principal amount of the 2024 Notes. The sale of the 2024 Notes generated net proceeds of approximately $99.9
million.

The 2024 Notes will mature on July 30, 2024 and may be redeemed in whole or in part at our option at any time or
from time to time on or after July 30, 2017, upon not less than 30 days nor more than 60 days written notice by mail
prior to the date fixed for redemption thereof, at a redemption price of 100% of the outstanding principal amount
thereof plus accrued and unpaid interest payments otherwise payable for the then-current quarterly interest period
accrued to but not including the date fixed for redemption. The 2024 Notes bear interest at a rate of 6.25% per year
payable quarterly on January 30, April 30, July 30 and October 30 of each year, commencing on July 30, 2014, and
trade on the New York Stock Exchange under the trading symbol “HTGX.”

The 2024 Notes will be our direct unsecured obligations and will rank: (i) pari passu with our other outstanding and
future senior unsecured indebtedness; (ii) senior to any of our future indebtedness that expressly provides it is
subordinated to the 2024 Notes; (iii) effectively subordinated to all of our existing and future secured indebtedness
(including indebtedness that is initially unsecured to which we subsequently grant security), to the extent of the value
of the assets securing such indebtedness; (iv) structurally subordinated to all existing and future indebtedness and
other obligations of any of our subsidiaries.

The Base Indenture, as supplemented by the Third Supplemental Indenture, contains certain covenants including
covenants requiring us to comply with (regardless of whether it is subject to) the asset coverage requirements set forth
in Section 18(a)(1)(A) as modified by Section 61(a)(1) of the 1940 Act and to comply with the restrictions on
dividends, distributions and purchase of capital stock set forth in Section 18(a)(1)(B) as modified by Section 61(a)(1)
of the 1940 Act. These covenants are subject to important limitations and exceptions that are described in the Base
Indenture, as supplemented by the Third Supplemental Indenture. The Base Indenture, as supplemented by the Third
Supplemental Indenture, also contains certain reporting requirements, including a requirement that we provide
financial information to the holders of the 2024 Notes and the 2024 Trustee if we should no longer be subject to the
reporting requirements under the Securities Exchange Act of 1934. The Base Indenture provides for customary events
of default and further provides that the 2024 Trustee or the holders of 25% in aggregate principal amount of the
outstanding 2024 Notes in a series may declare such 2024 Notes immediately due and payable upon the occurrence of
any event of default after expiration of any applicable grace period. As of March 31, 2015, we were in compliance
with the terms of the Base Indenture, as supplemented by the Third Supplemental Indenture.

At both March 31, 2015 and December 31, 2014, the 2024 Notes had an outstanding principal balance of $103.0
million.

For the three months ended March 31, 2015 and 2014 (unaudited), the components of interest expense and related fees
and cash paid for interest expense for the 2024 Notes are as follows:
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Three Months
Ended March
31,

(in thousands) 2015 2014
Stated interest expense $1,609 $ —
Amortization of debt issuance cost 83 —
Total interest expense and fees $1,692 $ —
Cash paid for interest expense and fees $1,609 $ —

2017 Asset-Backed Notes

On December 19, 2012, we completed a $230.7 million term debt securitization in connection with which an affiliate
of ours made an offer of $129.3 million in aggregate principal amount of fixed-rate asset-backed notes (the “2017
Asset-Backed Notes”), which 2017 Asset-Backed Notes were rated A2(sf) by Moody’s Investors Service, Inc. The 2017
Asset-Backed Notes were sold by Hercules Capital Funding Trust 2012-1 pursuant to a note purchase agreement,
dated as of December 12, 2012, by and among us, Hercules Capital Funding 2012-1, LLC as trust depositor (the “2012
Trust Depositor”), Hercules Capital Funding Trust 2012-1 as issuer (the “2012 Securitization Issuer”), and Guggenheim
Securities, LLC, as initial purchaser, and are backed by a pool of senior loans made to certain of our portfolio
companies and secured by certain assets of those portfolio companies and are to be serviced by
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us. Interest on the 2017 Asset- Backed Notes will be paid, to the extent of funds available, at a fixed rate of 3.32% per
annum. The 2017 Asset-Backed Notes have a stated maturity of December 16, 2017.

As part of this transaction, we entered into a sale and contribution agreement with the 2012 Trust Depositor under
which we have agreed to sell or have contributed to the 2012 Trust Depositor certain senior loans made to certain of
our portfolio companies (the “2012 Loans”). We have made customary representations, warranties and covenants in the
sale and contribution agreement with respect to the 2012 Loans as of the date of their transfer to the 2012 Trust
Depositor.

In connection with the sale of the 2017 Asset-Backed Notes, we have made customary representations, warranties and
covenants in the note purchase agreement. The 2017 Asset-Backed Notes are secured obligations of the 2012
Securitization Issuer and are non-recourse to us. The 2012 Securitization Issuer also entered into an indenture
governing the 2017Asset-Backed Notes, which includes customary representations, warranties and covenants. The
2017 Asset-Backed Notes were sold without being registered under the Securities Act (A) in the United States to
“qualified institutional buyers” as defined in Rule 144A under the Securities Act and to institutional “accredited investors”
(as defined in Rule 501(a)(1), (2), (3) or (7) under the Securities Act) who in each case, are “qualified purchasers” as
defined in Sec. 2(A)(51) of the 1940 Act and pursuant to an exemption under the Securities Act and (B) to non-U.S.
purchasers acquiring interest in the 2017 Asset-Backed Notes outside the United States in accordance with Regulation
S of the Securities Act. The 2012 Securitization Issuer will not be registered under the 1940 Act in reliance on an
exemption provided by Section 3(c) (7) thereof. In addition, the 2012 Trust Depositor entered into an amended and
restated trust agreement in respect of the 2012 Securitization Issuer, which includes customary representations,
warranties and covenants.

The 2012 Loans are serviced by us pursuant to a sale and servicing agreement, which contains customary
representations, warranties and covenants. We perform certain servicing and administrative functions with respect to
the 2012 Loans. We are entitled to receive a monthly fee from the 2012 Securitization Issuer for servicing the 2012
Loans. This servicing fee is equal to the product of one-twelfth (or in the case of the first payment date, a fraction
equal to the number of days from and including December 5, 2012 through and including January 15, 2013 over 360)
of 2.00% and the aggregate outstanding principal balance of the 2012 Loans plus the amount of collections on deposit
in the 2012 Securitization Issuer’s collection account, as of the first day of the related collection period (the period
from the 5th day of the immediately preceding calendar month through the 4th day of the calendar month in which a
payment date occurs, and for the first payment date, the period from and including December 5, 2012, to the close of
business on January 4, 2013).

We also serve as administrator to the 2012 Securitization Issuer under an administration agreement, which includes
customary representations, warranties and covenants.

At March 31, 2015 and December 31, 2014, the 2017 Asset-Backed Notes had an outstanding principal balance of
$4.2 million and $16.0 million, respectively. See “Subsequent Events.”

Under the terms of the 2017 Asset Backed Notes, we are required to maintain a reserve cash balance, funded through
interest and principal collections from the underlying securitized debt portfolio, which may be used to pay monthly
interest and principal payments on the 2017 Asset-Backed Notes. We have segregated these funds and classified them
as restricted cash. There was approximately $2.7 million and $1.2 million of restricted cash as of March 31, 2015 and
December 31, 2014, respectively, funded through interest collections.

2021 Asset-Backed Notes
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On November 13, 2014, we completed a $237.4 million term debt securitization in connection with which an affiliate
of ours made an offer of $129.3 million in aggregate principal amount of fixed-rate asset-backed notes (the “2021
Asset-Backed Notes”), which 2021 Asset-Backed Notes were rated A(sf) by Kroll Bond Rating Agency, Inc. (“KBRA”).
The 2021 Asset-Backed Notes were sold by Hercules Capital Funding Trust 2014-1 pursuant to a note purchase
agreement, dated as of November 13, 2014, by and among us, Hercules Capital Funding 2014-1, LLC as trust
depositor (the “2014 Trust Depositor”), Hercules Capital Funding Trust 2014-1 as issuer (the “2014 Securitization
Issuer”), and Guggenheim Securities, LLC, as initial purchaser, and are backed by a pool of senior loans made to
certain of our portfolio companies and secured by certain assets of those portfolio companies and are to be serviced by
us. The securitization has an 18-month reinvestment period during which time principal collections may be reinvested
into additional eligible loans. Interest on the 2021 Asset-Backed Notes will be paid, to the extent of funds available, at
a fixed rate of 3.524% per annum. The 2021 Asset-Backed Notes have a stated maturity of April 16, 2021.

As part of this transaction, we entered into a sale and contribution agreement with the 2014 Trust Depositor under
which we have agreed to sell or have contributed to the 2014 Trust Depositor certain senior loans made to certain of
our portfolio companies (the “2014 Loans”). We have made customary representations, warranties and covenants in the
sale and contribution agreement with respect to the 2014 Loans as of the date of their transfer to the 2014 Trust
Depositor.
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In connection with the issuance and sale of the 2021 Asset-Backed Notes, we have made customary representations,
warranties and covenants in the note purchase agreement. The 2021 Asset-Backed Notes are secured obligations of the
2014 Securitization Issuer and are non-recourse to us. The 2014 Securitization Issuer also entered into an indenture
governing the 2021 Asset-Backed Notes, which includes customary representations, warranties and covenants. The
2021 Asset-Backed Notes were sold without being registered under the Securities Act (A) in the United States to
“qualified institutional buyers” as defined in Rule 144A under the Securities Act and to institutional “accredited investors”
(as defined in Rule 501(a)(1), (2), (3) or (7) under the Securities Act) who in each case, are “qualified purchasers” as
defined in Sec. 2 (A)(51) of the 1940 Act and pursuant to an exemption under the Securities Act and (B) to non-U.S.
purchasers acquiring interest in the 2021 Asset-Backed Notes outside the United States in accordance with Regulation
S of the Securities Act. The 2014 Securitization Issuer will not be registered under the 1940 Act in reliance on an
exemption provide by Section 3(c) (7) thereof and Rule 3A-7 thereunder. In addition, the 2014 Trust Depositor
entered into an amended and restated trust agreement in respect of the 2014 Securitization Issuer, which includes
customary representation, warranties and covenants.

The 2014 Loans are serviced by us pursuant to a sale and servicing agreement, which contains customary
representations, warranties and covenants. We perform certain servicing and administrative functions with respect to
the 2014 Loans. We are entitled to receive a monthly fee from the 2014 Securitization Issuer for servicing the 2014
Loans. This servicing fee is equal to the product of one-twelfth (or in the case of the first payment date, a fraction
equal to the number of days from and including October 5, 2014 through and including December 5, 2014 over 360)
of 2.00% and the aggregate outstanding principal balance of the 2014 Loans plus collections on deposit in the 2014
Securitization Issuer’s collections account, as of the first day of the related collection period (the period from the 5th
day of the immediately preceding calendar month through the 4th day of the calendar month in which a payment date
occurs, and for the first payment date, the period from and including October 5, 2014, to the close of business on
December 5, 2014).

We also serve as administrator to the 2014 Securitization Issuer under an administration agreement, which includes
customary representations, warranties and covenants.

At both March 31, 2015 and December 31, 2014, the 2021 Asset-Backed Notes had an outstanding principal balance
of $129.3 million.

Under the terms of the 2021 Asset-Backed Notes, we are required to maintain a reserve cash balance, funded through
interest and principal collections from the underlying securitized debt portfolio, which may be used to pay monthly
interest and principal payments on the 2021 Asset-Backed Notes. We have segregated these funds and classified them
as restricted cash. There was approximately $19.2 million and $11.5 million of restricted cash as of March 31, 2015
and December 31, 2014, respectively, funded through interest collections.

Convertible Senior Notes

In April 2011, we issued $75.0 million in aggregate principal amount of 6.00% convertible senior notes (the
“Convertible Senior Notes”) due 2016. During the three months ended March 31, 2015, holders of approximately
$32,000 of our Convertible Senior Notes have exercised their conversion rights. As of March 31, 2015, the carrying
value of the Convertible Senior Notes, comprised of the aggregate principal amount outstanding less the unaccreted
discount initially recorded upon issuance of the Convertible Senior Notes, is approximately $17.4 million

The Convertible Senior Notes mature on April 15, 2016 (the “Maturity Date”), unless previously converted or
repurchased in accordance with their terms. The Convertible Senior Notes bear interest at a rate of 6.00% per year
payable semiannually in arrears on April 15 and October 15 of each year, commencing on October 15, 2011. The
Convertible Senior Notes are our senior unsecured obligations and rank senior in right of payment to our existing and
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future indebtedness that is expressly subordinated in right of payment to the Convertible Senior Notes; equal in right
of payment to our existing and future unsecured indebtedness that is not so subordinated; effectively junior in right of
payment to any of our secured indebtedness (including unsecured indebtedness that we later secure) to the extent of
the value of the assets securing such indebtedness; and structurally junior to all existing and future indebtedness
(including trade payables) incurred by our subsidiaries, financing vehicles or similar facilities.

Prior to the close of business on the business day immediately preceding October 15, 2015, holders may convert their
Convertible Senior Notes only under certain circumstances set forth in the indenture. On or after October 15, 2015
until the close of business on the scheduled trading day immediately preceding the Maturity Date, holders may
convert their Convertible Senior Notes at any time. Upon conversion, we will pay or deliver, as the case may be, at
our election, cash, shares of our common stock or a combination of cash and shares of our common stock. The
conversion rate will initially be 84.0972 shares of common stock per $1,000 principal amount of Convertible Senior
Notes (equivalent to an initial conversion price of approximately $11.89 per share of common stock). The conversion
rate will be subject to adjustment in some events but will not be adjusted for any accrued and unpaid interest. In
addition, if certain corporate events occur prior to the Maturity Date, the conversion rate will be increased for
converting
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holders. As of March 31, 2015, the conversion rate was 88.6189 shares of common stock per $1,000 principal amount
of Convertible Senior Notes (equivalent to an adjusted conversion price of approximately $11.28 per share of common
stock).  

We may not redeem the Convertible Senior Notes prior to maturity. No sinking fund is provided for the Convertible
Senior Notes. In addition, if certain corporate events occur, holders of the Convertible Senior Notes may require us to
repurchase for cash all or part of their Convertible Senior Notes at a repurchase price equal to 100% of the principal
amount of the Convertible Senior Notes to be repurchased, plus accrued and unpaid interest through, but excluding,
the required repurchase date.

The Convertible Senior Notes are accounted for in accordance with ASC 470-20 (previously FASB Staff Position No.
APB 14- 1, “Accounting for Convertible Debt Instruments That May Be Settled in Cash upon Conversion (Including
Partial Cash Settlement)”). In accounting for the Convertible Senior Notes, we estimated at the time of issuance that the
values of the debt and the embedded conversion feature of the Convertible Senior Notes were approximately 92.8%
and 7.2%, respectively. The original issue discount of 7.2% attributable to the conversion feature of the Convertible
Senior Notes was recorded in “capital in excess of par value” in the Consolidated Statement of Assets and Liabilities. As
a result, we record interest expense comprised of both stated interest expense as well as accretion of the original issue
discount resulting in an estimated effective interest rate of approximately 8.1%.

Upon meeting the stock trading price conversion requirement during the three months ended June 30, 2014,
September 30, 2014 and December 31, 2014, the Convertible Senior Notes became convertible on July 1, 2014 and
continued to be convertible during each of the three months ended September 30, 2014, December 31, 2014 and
March 31, 2015, respectively. During this period and as of March 31, 2015, approximately $57.4 million of the
Convertible Senior Notes had been converted and were settled with a combination of cash equal to the outstanding
principal amount of the converted notes and approximately 1.5 million shares of our common stock, or $24.3 million.
By not meeting the stock trading price conversion requirement during the three months ended March 31, 2015, the
Convertible Senior Notes are currently not convertible for the three months ending June 30, 2015. See “Subsequent
Events.”

We recorded a loss on extinguishment of debt for the proportionate amount of unamortized debt issuance costs and
original issue discount on Notes converted during the period. The loss was partially offset by a gain in the amount of
the difference between the outstanding principal balance of the converted notes and the fair value of the debt
instrument. The net loss on extinguishment of debt we recorded for the three months ended March 31, 2015 and the
year ended December 31, 2014 was approximately $1,000 and $1.6 million, and was classified as a component of net
investment income in our Consolidated Statement of Operations.

As of March 31, 2015 (unaudited) and December 31, 2014, the components of the carrying value of the Convertible
Senior Notes were as follows:

 (in thousands) March 31, 2015 December 31, 2014
Principal amount of debt $ 17,642 $ 17,674
Original issue discount, net of accretion (267 ) (329 )
Carrying value of Convertible Senior Notes $ 17,375 $ 17,345

For the three months ended March 31, 2015 and 2014 (unaudited), the components of interest expense, fees and cash
paid for interest expense for the Convertible Senior Notes were as follows:
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Three Months
Ended March
31,

(in thousands) 2015 2014
Stated interest expense $215 $1,125
Accretion of original issue discount 62 271
Amortization of debt issuance cost 33 144
Total interest expense $310 $1,540
Cash paid for interest expense $— $—

The estimated effective interest rate of the debt component of the Convertible Senior Notes, equal to the stated interest
of 6.0% plus the accretion of the original issue discount, was approximately 8.1% for the three months ended March
31, 2015 and 2014. Interest expense decreased by approximately $910,000 during the three months ended March 31,
2015 from the three months ended March 31, 2014, due to Convertible Senior Notes settled between periods. As of
March 31, 2015, we were in compliance with the terms of the indentures governing the Convertible Senior Notes.
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Wells Facility

In August 2008, we entered into a $50.0 million two-year revolving senior secured credit facility with Wells Fargo
Capital Finance (the “Wells Facility”). On June 20, 2011, we renewed the Wells Facility, and the Wells Facility was
further amended on August 1, 2012, December 17, 2012 and August 8, 2014. Under this senior secured facility, Wells
Fargo Capital Finance has made commitments of $75.0 million. The facility contains an accordion feature, in which
we can increase the credit line up to an aggregate of $300.0 million, funded by additional lenders and with the
agreement of Wells Fargo Capital Finance and subject to other customary conditions. We expect to continue
discussions with various other potential lenders to join the new facility; however, there can be no assurances that
additional lenders will join the Wells Facility.

On August 1, 2012, we entered into an amendment to the Wells Facility that reduced the interest rate floor by 75 basis
points to 4.25% and extended the maturity date by one year to August 2015. Additionally, the August 2012
amendment added an amortization period that commences on the day immediately following the end of the revolving
credit availability period and ends one year thereafter on the maturity date. The August 2012 amendment also reduced
the unused line fee, as further discussed below. On August 8, 2014, we entered into a further amendment to the Wells
Facility to set the interest rate floor at 4.00% and to extend the revolving credit availability period to August 2017.

As amended, borrowings under the Wells Facility will generally bear interest at a rate per annum equal to LIBOR plus
3.50%, with a floor of 4.00% and an advance rate of 50% against eligible debt investments. The Wells Facility is
secured by debt investments in the borrowing base. The Wells Facility requires payment of a non-use fee on a scale of
0.0% to 0.50% of the average monthly outstanding balance. The monthly payment of a non-use fee thereafter shall
depend on the average balance that was outstanding on a scale between 0.0% and 0.50%. For the three months ended
March 31, 2015 and 2014, this non-use fee was approximately $94,000 and $101,000, respectively. On June 20, 2011
we paid an additional $1.1 million in structuring fees in connection with the Wells Facility which are being amortized
through the end of the term of the Wells Facility. In connection with the August 2014 amendments, we paid an
additional $750,000 in structuring fees in connection with the Wells Facility which are being amortized through the
end of the term of the Wells Facility.

The Wells Facility includes various financial and operating covenants applicable to us and our subsidiaries, in addition
to those applicable to Hercules Funding II, LLC. As amended, these covenants require us to maintain certain financial
ratios and a minimum tangible net worth in an amount, when added to outstanding subordinated indebtedness, that is
in excess of $500.0 million plus 90% of the cumulative amount of equity raised after June 30, 2014. As of March 31,
2015, the minimum tangible net worth covenant has increased to $590.4 million as a result of the March 2015
follow-on public offering of 7.6 million shares of common stock for total net proceeds of approximately $100.1
million. The Wells Facility provides for customary events of default, including, but not limited to, payment defaults,
breach of representations or covenants, including certain key man provisions and lien limitations, bankruptcy events
and change of control. We were in compliance with all covenants at March 31, 2015.

At March 31, 2015 there were no borrowings outstanding on this facility. See Note 4 to our consolidated financial
statements for more detail on the Wells Facility. Also, see “Subsequent Events.”

Union Bank Facility

We have a $75.0 million revolving senior secured credit facility (the “Union Bank Facility”) with MUFG Union Bank,
N.A. (“MUFG Union Bank”). We originally entered into the Union Bank Facility on February 10, 2010 but, following
several amendments, amended and restated the Union Bank Facility on August 14, 2014. The amendment and
restatement extends the maturity date of the Union Bank Facility to August 1, 2017, increases the size of the Union
Bank Facility to $75.0 million from $30.0 million, and adjusts the interest rate for LIBOR borrowings under the Union
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Bank Facility. LIBOR-based borrowings by us under the Union Bank Facility will bear interest at a rate per annum
equal to LIBOR plus 2.25% with no floor, whereas previously we paid a per annum interest rate on such borrowings
equal to LIBOR plus 2.50% with a floor of 4.00%. Other borrowings by us under the Union Bank Facility, which are
based on a reference rate instead of LIBOR, will continue to bear interest at a rate per annum equal to the reference
rate (which is the greater of the federal funds rate plus 1.00% and a periodically announced MUFG Union Bank index
rate) plus the greater of (i) 4.00% minus the reference rate and (ii) 1.00%. We continue to have the option of
determining which type of borrowing to request under the Union Bank Facility. Subject to certain conditions, the
amendment also removes a previous ceiling on the amount of certain unsecured indebtedness that we may incur.

The Union Bank Facility contains an accordion feature, pursuant to which we may increase the size of the Union Bank
Facility to an aggregate principal amount of $300.0 million by bringing in additional lenders, subject to the approval
of MUFG Union Bank and other customary conditions. There can be no assurances that additional lenders will join
the Union Bank Facility to increase available borrowings.
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The Union Bank Facility requires the payment of a non-use fee of 0.50% annually. For the three months ended March
31, 2015 and 2014, this non-use fee was approximately $94,000 and $37,500, respectively. The amount that we may
borrow under the Union Bank Facility is determined by applying an advance rate to eligible loans. The Union Bank
Facility generally requires payment of monthly interest on loans based on a reference rate and at the end of a one, two,
or three-month period, as applicable, for loans based on LIBOR. All outstanding principal is due upon maturity.

The Union Bank Facility is collateralized by debt investments in our portfolio companies, and includes an advance
rate equal to 50.0% of eligible debt investments placed in the collateral pool.

We have various financial and operating covenants required by the Union Bank Facility. These covenants require,
among other things, that we maintain certain financial ratios, including liquidity, asset coverage, and debt service
coverage, and a minimum tangible net worth in an amount, when added to outstanding subordinated indebtedness, that
is in excess of $550.0 million plus 90% of the amount of net cash proceeds received from the sale of common stock
after June 30, 2014. As of March 31, 2015, the minimum tangible net worth covenant has increased to $640.1 million
as a result of the March 2015 follow-on public offering of 7.6 million shares of common stock for total net proceeds
of approximately $100.1 million. The Union Bank Facility provides for customary events of default, including, but not
limited to, payment defaults, breach of representations or covenants, bankruptcy events and change of control. We
were in compliance with all covenants at March 31, 2015.

At March 31, 2015 there were no borrowings outstanding on this facility. See Note 4 to our consolidated financial
statements for more detail on the Union Bank Facility.

Citibank Credit Facility

We, through Hercules Funding Trust I, an affiliated statutory trust, had a securitized credit facility (the “Citibank Credit
Facility”) with Citigroup Global Markets Realty Corp. (“Citigroup”), which expired under normal terms. During the first
quarter of 2009, we paid off all principal and interest owed under the Citibank Credit Facility. Citigroup has an equity
participation right through a warrant participation agreement on the pool of debt investments and warrants
collateralized under the Citibank Credit Facility. Pursuant to the warrant participation agreement, we granted to
Citigroup a 10% participation in all warrants held as collateral. However, no additional warrants were included in
collateral subsequent to the facility amendment on May 2, 2007. As a result, Citigroup is entitled to 10% of the
realized gains on the warrants until the realized gains paid to Citigroup pursuant to the agreement equal $3,750,000
(the “Maximum Participation Limit”). The obligations under the warrant participation agreement continue even after the
Citibank Credit Facility is terminated until the Maximum Participation Limit has been reached.

During the three months ended March 31, 2015, we recorded an increase in participation liability and a decrease in
unrealized appreciation by a net amount of approximately $41,000 primarily due to appreciation of fair value on the
pool of warrants collateralized under the warrant participation. The remaining value of their participation right on
unrealized gains in the related equity investments was approximately $142,000 as of March 31, 2015 and is included
in accrued liabilities. There can be no assurances that the unrealized appreciation of the warrants will not be higher or
lower in future periods due to fluctuations in the value of the warrants, thereby increasing or reducing the effect on the
cost of borrowing. Since inception of the agreement, we have paid Citigroup approximately $2.1 million under the
warrant participation agreement thereby reducing our realized gains by this amount. We will continue to pay Citigroup
under the warrant participation agreement until the Maximum Participation Limit is reached or the warrants expire.
Warrants subject to the Citigroup participation agreement are set to expire between February 2016 and January 2017.

86

Edgar Filing: SUNCOR ENERGY INC - Form F-9

136



Edgar Filing: SUNCOR ENERGY INC - Form F-9

137



Dividends

The following table summarizes our dividends declared and paid, to be paid, or reinvested on all shares, including
restricted stock, to date:

Date Declared Record Date Payment Date

Amount
Per
Share

October 27, 2005 November 1, 2005 November 17, 2005 $ 0.03
December 9, 2005 January 6, 2006 January 27, 2006 0.30
April 3, 2006 April 10, 2006 May 5, 2006 0.30
July 19, 2006 July 31, 2006 August 28, 2006 0.30
October 16, 2006 November 6, 2006 December 1, 2006 0.30
February 7, 2007 February 19, 2007 March 19, 2007 0.30
May 3, 2007 May 16, 2007 June 18, 2007 0.30
August 2, 2007 August 16, 2007 September 17, 2007 0.30
November 1, 2007 November 16, 2007 December 17, 2007 0.30
February 7, 2008 February 15, 2008 March 17, 2008 0.30
May 8, 2008 May 16, 2008 June 16, 2008 0.34
August 7, 2008 August 15, 2008 September 19, 2008 0.34
November 6, 2008 November 14, 2008 December 15, 2008 0.34
February 12, 2009 February 23, 2009 March 30, 2009 0.32 *
May 7, 2009 May 15, 2009 June 15, 2009 0.30
August 6, 2009 August 14, 2009 September 14, 2009 0.30
October 15, 2009 October 20, 2009 November 23, 2009 0.30
December 16, 2009 December 24, 2009 December 30, 2009 0.04
February 11, 2010 February 19, 2010 March 19, 2010 0.20
May 3, 2010 May 12, 2010 June 18, 2010 0.20
August 2, 2010 August 12, 2010 September 17,2010 0.20
November 4, 2010 November 10, 2010 December 17, 2010 0.20
March 1, 2011 March 10, 2011 March 24, 2011 0.22
May 5, 2011 May 11, 2011 June 23, 2011 0.22
August 4, 2011 August 15, 2011 September 15, 2011 0.22
November 3, 2011 November 14, 2011 November 29, 2011 0.22
February 27, 2012 March 12, 2012 March 15, 2012 0.23
April 30, 2012 May 18, 2012 May 25, 2012 0.24
July 30, 2012 August 17, 2012 August 24, 2012 0.24
October 26, 2012 November 14, 2012 November 21, 2012 0.24
February 26, 2013 March 11, 2013 March 19, 2013 0.25
April 29, 2013 May 14, 2013 May 21, 2013 0.27
July 29, 2013 August 13, 2013 August 20, 2013 0.28
November 4, 2013 November 18, 2013 November 25, 2013 0.31
February 24, 2014 March 10, 2014 March 17, 2014 0.31
April 28, 2014 May 12, 2014 May 19, 2014 0.31
July 28, 2014 August 18, 2014 August 25, 2014 0.31
October 29, 2014 November 17, 2014 November 24, 2014 0.31
February 24, 2015 March 12, 2015 March 19, 2015 0.31
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May 4, 2015 May 18, 2015 May 25, 2015 0.31
$ 10.61

*Dividend paid in cash and stock.
On May 4, 2015 the Board of Directors declared a cash dividend of $0.31 per share to be paid on May 25, 2015 to
shareholders of record as of May 18, 2015. This dividend represents our thirty-ninth consecutive dividend declaration
since our initial public offering, bringing the total cumulative dividend declared to date $10.61 per share.

Our Board of Directors maintains a variable dividend policy with the objective of distributing four quarterly
distributions in an amount that approximates 90 - 100% of our taxable quarterly income or potential annual income for
a particular year. In addition, at the end of the year, our Board of Directors may choose to pay an additional special
dividend, or fifth dividend, so that we may

87

Edgar Filing: SUNCOR ENERGY INC - Form F-9

139



distribute approximately all of our annual taxable income in the year it was earned, or may elect to maintain the option
to spill over our excess taxable income into the coming year for future dividend payments.

Distributions in excess of our current and accumulated earnings and profits would generally be treated first as a return
of capital to the extent of the stockholder’s tax basis, and any remaining distributions would be treated as a capital
gain. The determination of the tax attributes of our distributions is made annually as of the end of our fiscal year based
upon our taxable income for the full year and distributions paid for the full year. Of the dividends declared during the
years ended December 31, 2014 and 2013, 100% were distributions of ordinary income. There can be no certainty to
stockholders that this determination is representative of what the tax attributes of our 2015 distributions to
stockholders will actually be.

Each year a statement on Form 1099-DIV identifying the source of the distribution (i.e., paid from ordinary income,
paid from net capital gains on the sale of securities, and/or a return of paid-in-capital surplus which is a nontaxable
distribution) is mailed to our stockholders. To the extent our taxable earnings fall below the total amount of our
distributions for that fiscal year, a portion of those distributions may be deemed a tax return of capital to our
stockholders.

We operate to qualify to be taxed as a RIC under the Code. Generally, a RIC is entitled to deduct dividends it pays to
its shareholders from its income to determine “taxable income.” Taxable income includes our taxable interest, dividend
and fee income, as well as taxable net capital gains. Taxable income generally differs from net income for financial
reporting purposes due to temporary and permanent differences in the recognition of income and expenses, and
generally excludes net unrealized appreciation or depreciation, as gains or losses are not included in taxable income
until they are realized. In addition, gains realized for financial reporting purposes may differ from gains included in
taxable income as a result of our election to recognize gains using installment sale treatment, which generally results
in the deferment of gains for tax purposes until notes or other amounts, including amounts held in escrow, received as
consideration from the sale of investments are collected in cash. Taxable income includes non-cash income, such as
changes in accrued and reinvested interest and dividends, which includes contractual payment-in-kind interest, and the
amortization of discounts and fees. Cash collections of income resulting from contractual PIK interest arrangements or
the amortization of discounts and fees generally occur upon the repayment of the loans or debt securities that include
such items. Non- cash taxable income is reduced by non-cash expenses, such as realized losses and depreciation and
amortization expense.

As a RIC, we will be subject to a 4% nondeductible federal excise tax on certain undistributed income unless we
distribute in a timely manner an amount at least equal to the sum of (1) 98% of our ordinary income for each calendar
year, (2) 98.2% of our capital gain net income for the 1-year period ending October 31 in that calendar year and
(3) any income realized, but not distributed, in the preceding year (the “Excise Tax Avoidance Requirements”). We will
not be subject to excise taxes on amounts on which we are required to pay corporate income tax (such as retained net
capital gains). Depending on the level of taxable income earned in a tax year, we may choose to carry over taxable
income in excess of current year distributions from such taxable income into the next tax year and pay a 4% excise tax
on such income, as required. The maximum amount of excess taxable income that may be carried over for distribution
in the next year under the Code is the total amount of dividends paid in the following year, subject to certain
declaration and payment guidelines. To the extent we choose to carry over taxable income into the next tax year,
dividends declared and paid by us in a year may differ from taxable income for that year as such dividends may
include the distribution of current year taxable income, the distribution of prior year taxable income carried over into
and distributed in the current year, or returns of capital.

We can offer no assurance that we will achieve results that will permit the payment of any cash distributions and, if
we issue senior securities, we will be prohibited from making distributions if doing so causes us to fail to maintain the
asset coverage ratios stipulated by the 1940 Act or if distributions are limited by the terms of any of our borrowings.
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Our ability to make distributions will be limited by the asset coverage requirements under the 1940 Act.

We intend to distribute approximately $16.7 million of spillover from long term earnings from the year ended
December 31, 2014 to our shareholders in 2015.

We maintain an “opt-out” dividend reinvestment plan for our common stockholders. As a result, if we declare a
dividend, cash dividends will be automatically reinvested in additional shares of our common stock unless the
stockholder specifically “opts out” of the dividend reinvestment plan and chooses to receive cash dividends.
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Critical Accounting Policies

The preparation of consolidated financial statements in conformity with U.S. generally accepted accounting principles
(“GAAP”) requires management to make estimates and assumptions that affect the reported amounts of assets and
liabilities, and disclosure of contingent assets and liabilities at the date of the consolidated financial statements, and
revenues and expenses during the period reported. On an ongoing basis, our management evaluates its estimates and
assumptions, which are based on historical experience and on various other assumptions that we believe to be
reasonable under the circumstances. Actual results could differ from those estimates. Changes in our estimates and
assumptions could materially impact our results of operations and financial condition.

Reclassification

Certain balances from prior years have been reclassified in order to conform to the current year presentation.

Valuation of Portfolio Investments

The most significant estimate inherent in the preparation of our consolidated financial statements is the valuation of
investments and the related amounts of unrealized appreciation and depreciation of investments recorded.

At March 31, 2015, approximately 83.7% of our total assets represented investments in portfolio companies that are
valued at fair value by the Board of Directors. Value, as defined in Section 2(a)(41) of the 1940 Act, is (i) the market
price for those securities for which a market quotation is readily available and (ii) for all other securities and assets,
fair value is as determined in good faith by the Board of Directors. Our investments are carried at fair value in
accordance with the 1940 Act and Accounting Standards Codification topic 820 Fair Value Measurements and
Disclosures (“ASC 820”). Our debt securities are primarily invested in venture capital-backed companies in
technology-related industries, including technology, biotechnology, life science and energy and renewables
technology at all stages of development. Given the nature of lending to these types of businesses, our investments in
these portfolio companies are generally considered Level 3 assets under ASC 820 because there is no known or
accessible market or market indexes for these investment securities to be traded or exchanged. As such, we value
substantially all of our investments at fair value as determined in good faith pursuant to a consistent valuation policy
by our Board of Directors in accordance with the provisions of ASC 820 and the 1940 Act. Due to the inherent
uncertainty in determining the fair value of investments that do not have a readily available market value, the fair
value of our investments determined in good faith by our Board of Directors may differ significantly from the value
that would have been used had a readily available market existed for such investments, and the differences could be
material.

We may from time to time engage an independent valuation firm to provide us with valuation assistance with respect
to certain of our portfolio investments on a quarterly basis. We intend to continue to engage an independent valuation
firm to provide us with assistance regarding our determination of the fair value of selected portfolio investments each
quarter unless directed by the Board of Directors to cancel such valuation services. The scope of the services rendered
by an independent valuation firm is at the discretion of the Board of Directors. Our Board of Directors is ultimately
and solely responsible for determining the fair value of our investments in good faith.

With respect to investments for which market quotations are not readily available or when such market quotations are
deemed not to represent fair value, our Board of Directors has approved a multi-step valuation process each quarter, as
described below:

(1) our quarterly valuation process begins with each portfolio company being initially valued by the investment
professionals responsible for the portfolio investment;
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(2) preliminary valuation conclusions are then documented and business based assumptions are discussed with our
investment committee;

(3) the Audit Committee of the Board of Directors reviews the preliminary valuation of the investments in the
portfolio company as provided by the investment committee, which incorporates the results of the independent
valuation firm as appropriate; and

(4) the Board of Directors, upon the recommendation of the Audit Committee, discusses valuations and determines the
fair value of each investment in our portfolio in good faith based on the input of, where applicable, the respective
independent valuation firm and the investment committee.

ASC 820 establishes a framework for measuring the fair value of assets and liabilities and outlines a fair value
hierarchy which prioritizes the inputs used to measure fair value and the effect of fair value measures on earnings.
ASC 820 also requires disclosure for fair value measurements based on the level within the hierarchy of the
information used in the valuation. ASC 820 applies whenever other standards require (or permit) assets or liabilities to
be measured at fair value. ASC 820 defines fair value as the price that would be received to sell an asset or paid to
transfer a liability in an orderly transaction between market participants at the measurement date.
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We have categorized all investments recorded at fair value in accordance with ASC 820 based upon the level of
judgment associated with the inputs used to measure their fair value. Hierarchical levels, defined by ASC 820 and
directly related to the amount of subjectivity associated with the inputs to fair valuation of these assets and liabilities,
are as follows:

Level 1—Inputs are unadjusted, quoted prices in active markets for identical assets at the measurement date. The types
of assets carried at Level 1 fair value generally are equities listed in active markets.

Level 2—Inputs (other than quoted prices included in Level 1) are either directly or indirectly observable for the asset in
connection with market data at the measurement date and for the extent of the instrument’s anticipated life. Fair valued
assets that are generally included in this category are warrants held in a public company.

Level 3—Inputs reflect management’s best estimate of what market participants would use in pricing the asset at the
measurement date. It includes prices or valuations that require inputs that are both significant to the fair value
measurement and unobservable. Generally, assets carried at fair value and included in this category are the debt
investments and warrants and equities held in a private company.

In accordance with ASU 2011-04, the following table provides quantitative information about our Level 3 fair value
measurements of our investments as of March 31, 2015. In addition to the techniques and inputs noted in the table
below, according to our valuation policy, we may also use other valuation techniques and methodologies when
determining our fair value measurements. The table below is not intended to be all-inclusive, but rather provides
information on the significant Level 3 inputs as they relate to our fair value measurements.

Investment Type - Level
Three Debt Investments

Fair Value
at

March 31, 2015

(in
thousands)

Valuation

Techniques/Methodologies Unobservable Input (a) Range

Weighted

Average
(b)

Pharmaceuticals
$113,110 Originated Within 6

Months
Origination Yield 10.34% -

15.43% 12.69%
290,713 Market Comparable

Companies
Hypothetical Market Yield 9.83% -

16.70% 12.76%
Premium/(Discount) (0.50%) -

1.00%

Technology
113,378 Originated Within 6

Months
Origination Yield 6.15% -

16.82% 14.38%
168,727 Market Comparable

Companies
Hypothetical Market Yield 6.77% -

18.01% 13.90%
Premium/(Discount) 0.00% -

1.00%
24,398 Liquidation(c) Probability weighting of alternative outcomes 10.00% -

100.00%

Medical Devices
28,140 Originated Within 6

Months
Origination Yield 12.14% -

21.03% 14.00%
102,363 Hypothetical Market Yield 14.34%
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Market Comparable
Companies

11.29% -
21.87%

Premium/(Discount) 0.00% -
0.50%

Energy Technology
42,884 Originated Within 6

Months
Origination Yield 7.16% -

15.05% 12.04%
51,881 Market Comparable

Companies
Hypothetical Market Yield 13.33% -

23.41% 15.93%
Premium/(Discount) 0.00 -

1.50%
1,600 Liquidation(c) Probability weighting of alternative outcomes 100.00%

Lower Middle Market
19,699 Market Comparable

Companies
Hypothetical Market Yield

13.59% 13.59%
Premium/(Discount) 1.00%

5,390
Liquidation(c)

Probability weighting of alternative outcomes
45.00% -
55.00%

Debt Investments Where Fair Value Approximates Cost
— Imminent Payoffs (d)

95,749 Debt Investments Maturing in Less than One Year
$1,058,032 Total Level Three Debt Investments

(a)The significant unobservable inputs used in the fair value measurement of the Company’s debt securities are
hypothetical market yields and premiums/(discounts). The hypothetical market yield is defined as the exit price of
an investment in a hypothetical market to hypothetical market participants where buyers and sellers are willing
participants. The premiums (discounts) relate to company specific characteristics such as underlying investment
performance, security liens, and other characteristics of the investment. Significant increases (decreases) in the
inputs in isolation would result in a significantly lower (higher) fair value measurement, depending on the
materiality of the investment. Debt investments in the industries noted in the Company’s Consolidated Schedule of
Investments are included in the industries note above as follows:

·Pharmaceuticals, above, is comprised of debt investments in the Specialty Pharmaceuticals, Drug Discovery and
Development, Drug Delivery, Diagnostic and Biotechnology Tools industries in the Consolidated Schedule of
Investments.

·Technology, above, is comprised of debt investments in the Software, Semiconductors, Internet Consumer and
Business Services, Consumer and Business Products, Information Services, and Communications and Networking
industries in the Consolidated Schedule of Investments.

·Medical Devices, above, is comprised of debt investments in the Surgical Devices, Medical Devices and Equipment
and Biotechnology Tools industries in the Consolidated Schedule of Investments.

·Energy Technology, above, aligns with the Energy Technology Industry in the Consolidated Schedule of
Investments.

·Lower Middle Market, above, is comprised of debt investments in the Communications and Networking, Electronics
and Computer Hardware, Healthcare Services - Other, Information Services, Internet Consumer and Business
Services, Media/Content/Info, and Specialty Pharmaceuticals industries in the Consolidated Schedule of Investments.

(b)The weighted averages are calculated based on the fair market value of each investment.
(c)The significant unobservable input s used in the fair value measurement of impaired debt securities is the

probability weighting of alternative outcomes.
(d)Imminent payoffs represent debt investments that we expect to be fully repaid within the next three months, prior

to their scheduled maturity date.
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Investment Type - Level
Three Debt Investments

Fair
Value at

December 31, 2014

(in
thousands)

Valuation

Techniques/Methodologies Unobservable Input (a) Range

Weighted

Average
(b)

Pharmaceuticals $117,229 Originated Within 6
Months

Origination Yield 10.34% -
16.52% 11.76%

237,595 Market Comparable
Companies

Hypothetical Market Yield 9.75% -
17.73% 10.62%

Premium/(Discount) (0.50%) -
1.00%

Medical Devices 60,332 Originated Within 6
Months

Origination Yield 12.14% -
16.56% 13.69%

60,658 Market Comparable
Companies

Hypothetical Market Yield 11.64% -
22.22% 12.19%

Premium/(Discount) 0.00% -
1.00%

12,970 Liquidation(c) Probability weighting of alternative outcomes 50.00%
Technology 152,645 Originated Within 6

Months
Origination Yield 10.54% -

20.02% 14.08%
80,835 Market Comparable

Companies
Hypothetical Market Yield 6.95% -

15.50% 13.01%
Premium/(Discount) 0.00% -

0.50%
27,159 Liquidation(c) Probability weighting of alternative outcomes 10.00% -

90.00%
Energy Technology 4,437 Originated Within 6

Months
Origination Yield 13.85% -

21.57% 19.00%
52,949 Market Comparable

Companies
Hypothetical Market Yield 13.20% -

16.62% 15.41%
Premium/(Discount) 0.00% -

1.50%
1,600 Liquidation(c) Probability weighting of alternative outcomes 100.00%

Lower Middle Market 2,962 Originated Within 6
Months

Origination Yield
14.04% 14.04%

59,254 Market Comparable
Companies

Hypothetical Market Yield 11.91% -
15.33% 13.98%

Premium/(Discount) 0.00% -
0.50%

4,096 Liquidation(c)

Probability weighting of alternative outcomes
45.00% -
55.00%

Debt Investments Where Fair Value Approximates Cost
9,318 Imminent Payoffs (d)

39,867 Debt Investments Maturing in Less than One Year
$923,906 Total Level Three Debt Investments
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(a)The significant unobservable inputs used in the fair value measurement of the Company’s securities are hypothetical
market yields and premiums/(discounts). The hypothetical market yield is defined as the exit price of an investment
in a hypothetical market to hypothetical market participants where buyers and sellers are willing participants. The
premiums (discounts) relate to company specific characteristics such as underlying investment performance,
security liens, and other characteristics of the investment. Significant increases (decreases) in the inputs in isolation
would result in a significantly lower (higher) fair value measurement, depending on the materiality of the
investment. Debt investments in the industries noted in the Company’s Consolidated Schedule of Investments are
included in the industries note above as follows:

·Pharmaceuticals, above, is comprised of debt investments in the Specialty Pharmaceuticals, Drug Discovery and
Development, Drug Delivery, Diagnostic and Biotechnology Tools industries in the Consolidated Schedule of
Investments.

·Medical Devices, above, is comprised of debt investments in the Surgical Devices, Medical Devices and Equipment
and Biotechnology Tools industries in the Consolidated Schedule of Investments.

·Technology, above, is comprised of debt investments in the Software, Semiconductors, Internet Consumer and
Business Services, Consumer and Business Products, Information Services, and Communications and Networking
industries in the Consolidated Schedule of Investments.

·Energy Technology, above, aligns with the Energy Technology Industry in the Consolidated Schedule of
Investments.

·Lower Middle Market, above, is comprised of debt investments in the Communications and Networking, Electronics
and Computer Hardware, Healthcare Services - Other, Information Services, Internet Consumer and Business
Services, Media/Content/Info, and Specialty Pharmaceuticals industries in the Consolidated Schedule of Investments.

(b)The weighted averages are calculated based on the fair market value of each investment.
(c)The significant unobservable input s used in the fair value measurement of impaired debt securities is the

probability weighting of alternative outcomes.
(d)Imminent payoffs represent debt investments that we expect to be fully repaid within the next three months, prior

to their scheduled maturity date.
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Investment Type - Level
Three

Equity and Warrant
Investments

Fair Value at

March 31, 2015

(in thousands)

Valuation
Techniques/

Methodologies Unobservable Input (a) Range

Weighted
Average
(e)

Equity Investments
$ 12,500

Market Comparable
Companies

EBITDA Multiple (b) 4.5x - 21.6x 8.8x

Revenue Multiple (b) 0.8x - 3.8x 2.6x
Discount for Lack of
Marketability (c)

6.11% -
30.04%

15.93%

Average Industry
Volatility (d)

32.52% -
94.47%

66.80%

Risk-Free Interest Rate 0.17% -
0.85%

0.24%

Estimated Time to Exit
(in months)

8 - 35 11

18,956
Market Adjusted
OPM Backsolve

Average Industry
Volatility (d)

29.95% -
87.97%

66.97%

Risk-Free Interest Rate 0.23% -
1.32%

0.61%

Estimated Time to Exit
(in months)

11 - 41 20

Warrant Investments
10,760

Market Comparable
Companies

EBITDA Multiple (b) 5.7x - 81.9x 20.6x

Revenue Multiple (b) 0.3x - 14.2x 4.0x
Discount for Lack of
Marketability (c)

12.85% -
36.52%

22.77%

Average Industry
Volatility (d)

43.78% -
75.78%

57.20%

Risk-Free Interest Rate 0.17% -
1.10%

0.49%

Estimated Time to Exit
(in months)

8 - 47 21

13,975
Market Adjusted
OPM Backsolve

Average Industry
Volatility (d)

29.95% -
105.34%

68.29%

Risk-Free Interest Rate 0.17% -
2.95%

0.78%

Estimated Time to Exit
(in months)

8 - 50 26

Total Level Three Warrant
and Equity Investments $ 56,191

(a)The significant unobservable inputs used in the fair value measurement of the Company’s warrant and
equity-related securities are revenue and/or EBITDA multiples and discounts for lack of marketability. Additional
inputs used in the Black Scholes Option Pricing Model ("OPM”) include industry volatility, risk free interest rate
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and estimated time to exit. Significant increases (decreases) in the inputs in isolation would result in a significantly
higher (lower) fair value measurement, depending on the materiality of the investment. For some investments,
additional consideration may be given to data from the last round of financing or merger/acquisition events near the
measurement date.

(b)Represents amounts used when the Company has determined that market participants would use such multiples
when pricing the investments.

(c)Represents amounts used when the Company has determined market participants would take into account these
discounts when pricing the investments.

(d)Represents the range of industry volatility used by market participants when pricing the investment.
(e)Weighted averages are calculated based on the fair market value of each investment.

Investment Type - Level
Three

Equity and Warrant
Investments

Fair Value
at

December 31, 2014

(in
thousands)

Valuation
Techniques/

Methodologies Unobservable Input (a) Range

Weighted
Average
(e)

Equity Investments

$ 12,249

Market
Comparable
Companies

EBITDA Multiple (b) 5.2x -
23.4x

8.5x

Revenue Multiple (b) 0.9x -
3.6x

2.6x

Discount for Lack of Marketability (c) 5.67% -
35.45%

15.95%

Average Industry Volatility (d) 48.10% -
95.18%

62.78%

Risk-Free Interest Rate 0.22% -
0.83%

0.24%

Estimated Time to Exit (in months) 10 - 28 11

46,686

Market
Adjusted OPM
Backsolve

Average Industry Volatility (d) 38.95% -
84.30%

55.0%

Risk-Free Interest Rate 0.10% -
1.32%

0.2%

Estimated Time to Exit (in months) 6 - 43 10

Warrant Investments 9,725

Market
Comparable
Companies

EBITDA Multiple (b) 0.0x -
98.9x

16.6x

Revenue Multiple (b) 0.3x -
15.7x 4.3x

Discount for Lack of Marketability (c) 12.12% -
35.50% 22.1%

Average Industry Volatility (d) 37.70% -
108.86%

67.2%

Risk-Free Interest Rate 0.22% -
1.34%

0.8%

Estimated Time to Exit (in months) 10 - 47 27
12,198 Market

Adjusted OPM
Average Industry Volatility (d) 32.85% -

99.81%
67.6%
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Backsolve

Risk-Free Interest Rate
0.21% -
2.95%

0.9%

Estimated Time to Exit (in months) 10 - 48 28
Total Level Three
Warrant and Equity
Investments $ 80,858

(a)The significant unobservable inputs used in the fair value measurement of the Company’s warrant and
equity-related securities are revenue and/or EBITDA multiples and discounts for lack of marketability. Additional
inputs used in the Black Scholes Option Pricing Model ("OPM”) include industry volatility, risk free interest rate
and estimated time to exit. Significant increases (decreases) in the inputs in isolation would result in a significantly
higher (lower) fair value measurement, depending on the materiality of the investment. For some investments,
additional consideration may be given to data from the last round of financing or merger/acquisition events near the
measurement date.

(b)Represents amounts used when the Company has determined that market participants would use such multiples
when pricing the investments.

(c)Represents amounts used when the Company has determined market participants would take into account these
discounts when pricing the investments.

(d)Represents the range of industry volatility used by market participants when pricing the investment.
(e)Weighted averages are calculated based on the fair market value of each investment.
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Debt Investments

We follow the guidance set forth in ASC 820 which establishes a framework for measuring the fair value of assets and
liabilities and outlines a fair value hierarchy which prioritizes the inputs used to measure fair value and the effect of
fair value measures on earnings. Our debt securities are primarily invested in venture capital-backed companies in
technology-related markets, including technology, biotechnology, life science and energy and renewables technology
industries at all stages of development. Given the nature of lending to these types of businesses, our investments in
these portfolio companies are considered Level 3 assets under ASC 820 because there is no known or accessible
market or market indexes for debt instruments for these investment securities to be traded or exchanged.

In making a good faith determination of the value of our investments, we generally start with the cost basis of the
investment, which includes the value attributed to the Original Issue Discount (“OID”), if any, and PIK interest or other
receivables which have been accrued to principal as earned. We then apply the valuation methods as set forth below.

We apply a procedure for debt investments that assumes the sale of each investment in a hypothetical market to a
hypothetical market participant where buyers and sellers are willing participants. The hypothetical market does not
include scenarios where the underlying security was simply repaid or extinguished, but includes an exit concept. We
determine the yield at inception for each debt investment. We then use senior secured, leveraged loan yields provided
by third party providers to determine the change in market yields between inception of the debt security and the
measurement date. Industry specific indices are used to benchmark/assess market based movements.

Under this process, we also evaluate the collateral for recoverability of the debt investments. We consider each
portfolio company’s credit rating, security liens and other characteristics of the investment to adjust the baseline yield
to derive a credit adjusted hypothetical yield for each investment as of the measurement date. The anticipated future
cash flows from each investment are then discounted at the hypothetical yield to estimate each investment’s fair value
as of the measurement date.

Our process includes, among other things, the underlying investment performance, the current portfolio company’s
financial condition and market changing events that impact valuation, estimated remaining life, current market yields
and interest rate spreads of similar securities as of the measurement date. We value our syndicated debt investments
using broker quotes and bond indices amongst other factors. If there is a significant deterioration of the credit quality
of a debt investment, we may consider other factors than those a hypothetical market participant would use to estimate
fair value, including the proceeds that would be received in a liquidation analysis.

We record unrealized depreciation on investments when we believe that an investment has decreased in value,
including where collection of a debt investment is doubtful or, if under the in-exchange premise, when the value of a
debt security is less than the amortized cost of the investment. Conversely, where appropriate, we record unrealized
appreciation if we believe that the underlying portfolio company has appreciated in value and, therefore, that our
investment has also appreciated in value or, if under the in-exchange premise, the value of a debt security is greater
than amortized cost.

When originating a debt instrument, we generally receive warrants or other equity-related securities from the
borrower. We determine the cost basis of the warrants or other equity-related securities received based upon their
respective fair values on the date of receipt in proportion to the total fair value of the debt and warrants or other
equity-related securities received. Any resulting discount on the debt investment from recordation of the warrant or
other equity instruments is accreted into interest income over the life of the loan.

Equity-Related Securities and Warrants
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Securities that are traded in the over-the-counter markets or on a stock exchange will be valued at the prevailing bid
price at period end. We have a limited number of equity securities in public companies. In accordance with the 1940
Act, unrestricted publicly traded securities for which market quotations are readily available are valued at the closing
market quote on the measurement date.

We estimate the fair value of warrants using a Black Scholes Option Pricing Model (“OPM”). At each reporting date,
privately held warrant and equity related securities are valued based on an analysis of various factors including, but
not limited to, the portfolio company’s operating performance and financial condition and general market conditions,
price to enterprise value or price to equity ratios, discounted cash flow, valuation comparisons to comparable public
companies or other industry benchmarks. When an external event occurs, such as a purchase transaction, public
offering, or subsequent equity sale, the pricing indicated by that external event is utilized to corroborate our valuation
of the warrant and equity related securities. We periodically review the valuation of our portfolio companies that have
not been involved in a qualifying external event to determine if the enterprise value of the portfolio company may
have increased or decreased since the last valuation measurement date.
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Income Recognition

We record interest income on the accrual basis and we recognize it as earned in accordance with the contractual terms
of the loan agreement to the extent that such amounts are expected to be collected. OID initially represents the value
of detachable equity warrants obtained in conjunction with the acquisition of debt securities and is accreted into
interest income over the term of the loan as a yield enhancement. When a loan becomes 90 days or more past due, or
if management otherwise does not expect the portfolio company to be able to service its debt and other obligations, we
will generally place the loan on non-accrual status and cease recognizing interest income on that loan until all
principal has been paid. Any uncollected interest related to prior periods is reversed from income in the period that
collection of the interest receivable is determined to be doubtful. However, we may make exceptions to this policy if
the investment has sufficient collateral value and is in the process of collection. At March 31, 2015, we had four debt
investments on non-accrual with a cumulative cost and approximate fair value of $34.0 million and $12.0 million,
respectively, compared to four debt investments on non-accrual at December 31, 2014 a cumulative cost and
approximate fair market value of $28.9 million and $10.6 million, respectively.

Paid-In-Kind and End of Term Income

Contractual PIK interest, which represents contractually deferred interest added to the loan balance that is generally
due at the end of the loan term, is generally recorded on the accrual basis to the extent such amounts are expected to
be collected. We will generally cease accruing PIK interest if there is insufficient value to support the accrual or we do
not expect the portfolio company to be able to pay all principal and interest due. In addition, we may also be entitled
to an end-of-term payment that we amortize into income over the life of the loan. To maintain our status as a RIC, PIK
and end-of-term income must be paid out to stockholders in the form of dividends even though we have not yet
collected the cash. Amounts necessary to pay these dividends may come from available cash or the liquidation of
certain investments. We recorded approximately $907,000 and $852,000 in PIK income during the three months
ended March 31, 2015 and 2014, respectively.

Fee Income

Fee income, generally collected in advance, includes loan commitment and facility fees for due diligence and
structuring, as well as fees for transaction services and management services rendered by us to portfolio companies
and other third parties. Loan and commitment fees are amortized into income over the contractual life of the loan.
Management fees are generally recognized as income when the services are rendered. Loan origination fees are
capitalized and then amortized into interest income using the effective interest rate method. In certain loan
arrangements, warrants or other equity interests are received from the borrower as additional origination fees.

We recognize nonrecurring fees amortized over the remaining term of the loan commencing in the quarter relating to
specific loan modifications. Certain fees may still be recognized as one-time fees, including prepayment penalties,
fees related to select covenant default waiver fees and acceleration of previously deferred loan fees and OID related to
early loan pay-off or material modification of the specific debt outstanding.

Equity Offering Expenses

Our offering costs are charged against the proceeds from equity offerings when received.

Debt Issuance Costs

Debt issuance costs are fees and other direct incremental costs incurred by us in obtaining debt financing. Debt
issuance costs are recognized as prepaid expenses and amortized over the life of the related debt instrument using the
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straight line method, which closely approximates the effective yield method.

Stock-Based Compensation

We have issued and may, from time to time, issue additional stock options and restricted stock to employees under our
2004 Equity Incentive Plan and Board members under our 2006 Equity Incentive Plan. We follow ASC 718, formally
known as FAS 123R “Share-Based Payments” to account for stock options granted. Under ASC 718, compensation
expense associated with stock-based compensation is measured at the grant date based on the fair value of the award
and is recognized over the vesting period. Determining the appropriate fair value model and calculating the fair value
of stock-based awards at the grant date requires judgment, including estimating stock price volatility, forfeiture rate
and expected option life.
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Income Taxes

We operate to qualify to be taxed as a RIC under the Code. Generally, a RIC is entitled to deduct dividends it pays to
its shareholders from its income to determine “taxable income.” Taxable income includes our taxable interest, dividend
and fee income, as well as taxable net capital gains. Taxable income generally differs from net income for financial
reporting purposes due to temporary and permanent differences in the recognition of income and expenses, and
generally excludes net unrealized appreciation or depreciation, as gains or losses are not included in taxable income
until they are realized. In addition, gains realized for financial reporting purposes may differ from gains included in
taxable income as a result of our election to recognize gains using installment sale treatment, which generally results
in the deferment of gains for tax purposes until notes or other amounts, including amounts held in escrow, received as
consideration from the sale of investments are collected in cash.

Taxable income includes non-cash income, such as changes in accrued and reinvested interest and dividends, which
includes contractual PIK interest arrangements, and the amortization of discounts and fees. Cash collections of income
resulting from contractual PIK interest arrangements or the amortization of discounts and fees generally occur upon
the repayment of the loans or debt securities that include such items. Non-cash taxable income is reduced by non-cash
expenses, such as realized losses and depreciation and amortization expense.

As a RIC, we will be subject to a 4% nondeductible federal excise tax on certain undistributed income unless the we
distribute in a timely manner an amount at least equal to the sum of (1) 98% of our ordinary income for each calendar
year, (2) 98.2% of our capital gain net income for the 1-year period ending October 31 in that calendar year and
(3) any income realized, but not distributed, in the preceding year (the “Excise Tax Avoidance Requirements”). We will
not be subject to excise taxes on amounts on which we are required to pay corporate income tax (such as retained net
capital gains).

Depending on the level of taxable income earned in a tax year, we may choose to carry over taxable income in excess
of current year distributions from such taxable income into the next tax year and pay a 4% excise tax on such income,
as required. The maximum amount of excess taxable income that may be carried over for distribution in the next year
under the Code is the total amount of dividends paid in the following year, subject to certain declaration and payment
guidelines. To the extent we choose to carry over taxable income into the next tax year, dividends declared and paid
by us in a year may differ from taxable income for that year as such dividends may include the distribution of current
year taxable income, the distribution of prior year taxable income carried over into and distributed in the current year,
or returns of capital.

We intend to distribute approximately $16.7 million of spillover from long term earnings from the year ended
December 31, 2014 to our shareholders in 2015.

Because federal income tax regulations differ from accounting principles generally accepted in the United States,
distributions in accordance with tax regulations may differ from net investment income and realized gains recognized
for financial reporting purposes. Differences may be permanent or temporary. Permanent differences are reclassified
among capital accounts in the financial statement to reflect their tax character. Temporary differences arise when
certain items of income, expense, gain or loss are recognized at some time in the future. Differences in classification
may also result from the treatment of short-term gains as ordinary income for tax purposes.

Recent Accounting Pronouncements

In February 2015, the FASB issued ASU 2015-02, “Consolidation (Topic 810) – Amendments to the Consolidation
Analysis”. The new guidance applies to entities in all industries and provides a new scope exception to registered
money market funds and similar unregistered money market funds. It makes targeted amendments to the current
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consolidation guidance and ends the deferral granted to investment companies from applying the VIE guidance. We
are currently assessing the additional disclosure requirements. ASU 2015-02 is effective for public business entities
for annual reporting periods beginning after December 15, 2016.

In April 2015, the FASB issued ASU 2015-03, “Simplifying the Presentation of Debt Issuance Costs”, which requires
debt issuance costs to be presented in the balance sheet as a direct deduction from the associated debt liability. The
Company is currently assessing the additional disclosure requirements. ASU 2015-03 is effective for interim and
annual reporting periods in fiscal years that begin after December 15, 2015.
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Subsequent Events

Dividend Declaration

On May 4, 2015 the Board of Directors declared a cash dividend of $0.31 per share to be paid on May 25, 2015 to
shareholders of record as of May 18, 2015. This dividend represents our thirty-ninth consecutive dividend declaration
since our initial public offering, bringing the total cumulative dividend declared to date to $10.61 per share.

2017 Asset-Backed Notes Repayment

In February 2015, changes in the payment schedule of obligors in the 2017 Asset-Backed Notes collateral pool
triggered a rapid amortization event in accordance with the sale and servicing agreement for the 2017 Asset-Backed
Notes. Due to this Event, the 2017 Asset-Backed Notes were fully repaid as of April 16, 2015.

April 2019 Notes – Redemption

In April 2015 we redeemed $20.0 million of the $84.5 million in issued and outstanding aggregate principal amount of
April 2019 Notes, as previously approved by the Board of Directors. We currently intend to make additional
redemptions on the April 2019 Notes throughout the 2015 calendar year, depending on our anticipated cash needs. We
will provide notice for and complete all redemptions in compliance with the terms of the Base Indenture, as
supplemented by the First Supplemental Indenture.

Convertible Senior Notes

The Convertible Senior Notes are convertible into shares of our common stock beginning October 15, 2015, or, under
certain circumstances, earlier. Upon conversion of the Convertible Senior Notes, we have the choice to pay or deliver,
as the case may be, at our election, cash, shares of our common stock or a combination of cash and shares of our
common stock. The current conversion price of the Convertible Senior Notes is approximately $11.28 per share of
common stock, in each case subject to adjustment in certain circumstances. By not meeting the stock trading price
conversion requirement during the three months ended March 31, 2015, the Convertible Senior Notes are currently not
convertible for the three months ending June 30, 2015.

At March 31, 2015 approximately $38,000 of the Convertible Senior Notes were converting pursuant to the
conversion procedures as set forth in the Indenture, and were settled in April 2015 with a combination of cash equal to
the outstanding principal amount of the converted notes and approximately 614 shares of our common stock. No
additional notes are converting as of May 4, 2015 and no further settlements will be made prior to July 1, 2015.

Amendment to Wells Facility

In May 2015, we entered into a further amendment to the Wells Facility to remove the interest rate floor and to reduce
the LIBOR rate margin by 25 basis points to 3.25%.

Amendment to Charter

Effective as of April 6, 2015, we amended our charter to increase the number of shares of common stock we are
authorized to issue from 100,000,000 to 200,000,000. We effected the increase in authorized shares by filing Articles
of Amendment with the State Department of Assessments and Taxation of Maryland.

Amendment to 2004 Equity Incentive Plan
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At our 2015 Annual Meeting of stockholders, our stockholders will vote on whether to approve an amendment to the
2004 Equity Incentive Plan to increase the number of shares of common stock authorized for issuance thereunder by
4.0 million shares.
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Closed and Pending Commitments

As of May 4, 2015, Hercules has:

a.Closed debt and equity commitments of approximately $31.4 million to new and existing portfolio companies.
b.Pending commitments (signed non-binding term sheets) of approximately $162.4 million. The table below

summarizes our year-to-date closed and pending commitments as follows:

Closed Commitments and Pending Commitments (in millions)
January 1 - March 31, 2015 Closed Commitments $271.9
Q2-15 Closed Commitments (as of May 4, 2015) $31.4
Total Year-to-date 2015 Closed Commitments (a) $303.3
Pending Commitments (as of May 4, 2015)(b) $162.4
Year to date 2015 Closed and Pending Commitments $465.7

Notes:

a. Closed Commitments may include renewals of existing credit facilities. Not all Closed Commitments result
in future cash requirements. Commitments generally fund over the two succeeding quarters from close.

b.Not all pending commitments (signed non-binding term sheets) are expected to close and do not necessarily
represent any future cash requirements.

Portfolio Company Developments

As of May 4, 2015, we held warrants or equity positions in five companies that have filed registration statements on
Form S-1 with the SEC in contemplation of potential initial public offerings, including Gelesis, Inc., Good
Technology, Inc. and three companies which filed confidentially under the JOBS Act. There can be no assurance that
these companies will complete their initial public offerings in a timely manner or at all. In April 2015, our portfolio
company ViewRay, Inc. formally withdrew its Form S-1 with the SEC, which had been on file as of March 31, 2015.
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ITEM 3.QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
We are subject to financial market risks, including changes in interest rates. Interest rate risk is defined as the
sensitivity of our current and future earnings to interest rate volatility, variability of spread relationships, the
difference in re-pricing intervals between our assets and liabilities and the effect that interest rates may have on our
cash flows. Changes in interest rates may affect both our cost of funding and our interest income from portfolio
investments, cash and cash equivalents and idle funds investments. Our investment income will be affected by
changes in various interest rates, including LIBOR and Prime rates, to the extent our debt investments include variable
interest rates. As of March 31, 2015, approximately 97.3% of the loans in our portfolio had variable rates based on
floating Prime or LIBOR rates with a floor. Changes in interest rates can also affect, among other things, our ability to
acquire and originate loans and securities and the value of our investment portfolio.

Based on our Consolidated Statement of Assets and Liabilities as of March 31, 2015, the following table shows the
approximate annualized increase (decrease) in components of net assets resulting from operations of hypothetical base
rate changes in interest rates, assuming no changes in our investments and borrowings.

(in thousands) Interest Interest Net
Basis Point Increase(1) Income Expense Income
100 $7,471 $ — $7,471
200 $13,525 $ — $13,525
300 $25,333 $ — $25,333
400 $35,155 $ — $35,155
500 $44,143 $ — $44,143

(1)A decline in interest rates would not have a material impact on our Consolidated Financial Statements.
We do not currently engage in any hedging activities. However, we may, in the future, hedge against interest rate
fluctuations by using standard hedging instruments such as futures, options, and forward contracts. While hedging
activities may insulate us against changes in interest rates, they may also limit our ability to participate in the benefits
of lower interest rates with respect to our borrowed funds and higher interest rates with respect to our portfolio of
investments. During the three months ended March 31, 2015 we did not engage in interest rate hedging activities.

Although we believe that the foregoing analysis is indicative of our sensitivity to interest rate changes, it does not
adjust for potential changes in the credit market, credit quality, size and composition of the assets in our portfolio. It
does not adjust for other business developments, including borrowings under our Credit Facilities, SBA debentures,
Convertible Senior Notes, 2019 Notes, 2024 Notes, 2017 Asset-Backed Notes and 2021 Asset-Backed Notes that
could affect the net increase in net assets resulting from operations, or net income. It also does not assume any
repayments from borrowers. Accordingly, no assurances can be given that actual results would not differ materially
from the statement above.

Because we currently borrow, and plan to borrow in the future, money to make investments, our net investment
income is dependent upon the difference between the rate at which we borrow funds and the rate at which we invest
the funds borrowed. Accordingly, there can be no assurance that a significant change in market interest rates will not
have a material adverse effect on our net investment income. In periods of rising interest rates, our cost of funds
would increase, which could reduce our net investment income if there is not a corresponding increase in interest
income generated by variable rate assets in our investment portfolio.
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For additional information regarding the interest rate associated with each of our Credit Facilities, SBA debentures,
Convertible Senior Notes, 2019 Notes, 2024 Notes, 2017 Asset-Backed Notes and 2021 Asset-Backed Notes, please
refer to “Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations - Financial
Condition, Liquidity and Capital Resources - Outstanding Borrowings” in this quarterly report on Form 10-Q.
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ITEM 4.CONTROLS AND PROCEDURES
Disclosure Controls and Procedures

Our chief executive and chief financial officers, under the supervision and with the participation of our management,
conducted an evaluation of our disclosure controls and procedures, as defined in Rules 13a-15(e) and 15d-15(e) of the
Securities Exchange Act of 1934. As of the end of the period covered by this quarterly report on Form 10-Q, our chief
executive and chief financial officers have concluded that our disclosure controls and procedures were effective to
ensure that information required to be disclosed by us in reports that we file or submit under the Securities Exchange
Act of 1934 is recorded, processed, summarized, and reported within the time periods specified in SEC rules and
forms, and that information required to be disclosed by us in the reports that we file or submit under the Securities
Exchange Act of 1934 is accumulated and communicated to our management, including our chief executive and chief
financial officers, as appropriate to allow timely decisions regarding required disclosure.

Changes in Internal Control over Financial Reporting

There have been no changes in our internal control over financing reporting, as defined in Rules 13a-15(f) and
15d-15(f) of the Securities Exchange Act of 1934, as amended, that occurred during our most recently completed
fiscal quarter that has materially affected, or is reasonably likely to materially affect, our internal control over
financial reporting.
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PART II: OTHER INFORMATION

ITEM 1.LEGAL PROCEEDINGS
We may, from time to time, be involved in litigation arising out of our operations in the normal course of business or
otherwise. Furthermore, third parties may try to seek to impose liability on us in connection with the activities of our
portfolio companies. While the outcome of any current legal proceedings cannot at this time be predicted with
certainty, we do not expect any current matters will materially affect our financial condition or results of operations;
however, there can be no assurance whether any pending legal proceedings will have a material adverse effect on our
financial condition or results of operations in any future reporting period.

ITEM  1A. RISK FACTORS
In addition to the risks discussed below, important risk factors that could cause results or events to differ from current
expectations are described in Part I, Item 1A “Risk Factors” of the Company’s Annual Report on Form 10-K for the year
ended December 31, 2014 filed with the Securities and Exchange Commission on March 2, 2015.

Our financial results could be negatively affected if a significant portfolio investment fails to perform as expected.

Our total investment in companies may be significant individually or in the aggregate. As a result, if a significant
investment in one or more companies fails to perform as expected, our financial results could be more negatively
affected and the magnitude of the loss could be more significant than if we had made smaller investments in more
companies. The following table shows the fair value of the totals of investments held in portfolio companies at March
31, 2015 that represent greater than 5% of our net assets:

March 31, 2015

(in thousands)
Fair
Value

Percentage
of Net
Assets

Sungevity Development, LLC. $40,883 5.4 %
Merrimack Pharmaceuticals, Inc. $40,515 5.3 %

Sungevity Development, LLC. is a global residential solar energy provider focused on making it easy and affordable
for homeowners to benefit from solar power.

Merrimack Pharmaceuticals, Inc. is a biopharmaceutical company discovering, developing and preparing to
commercialize innovative medicines paired with companion diagnostics for the treatment of serious diseases, with an
initial focus on cancer.

Our financial results could be materially adversely affected if these portfolio companies or any of our other significant
portfolio companies encounter financial difficulty and fail to repay their obligations or to perform as expected.
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ITEM 2.UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
During the three month period ended March 31, 2015, we issued approximately 40,084 shares of common stock to
shareholders in connection with the dividend reinvestment plan. These issuances were not subject to the registration
requirements of the Securities Act of 1933, as amended. The aggregate value of the shares of our common stock
issued under our dividend reinvestment plan was approximately $562,000.

ITEM 3.DEFAULTS UPON SENIOR SECURITIES
Not Applicable

ITEM 4.MINE SAFETY DISCLOSURES
Not Applicable

ITEM 5.OTHER INFORMATION
On May 6, 2015, Hercules Technology Growth Capital, Inc. (the “Company”), through a special purpose wholly-owned
subsidiary of the Company, Hercules Funding II LLC, amended its credit facility with Wells Fargo Capital Finance,
LLC (“WFCF”) under which WFCF has committed $75.0 million in initial credit capacity. The facility contains an
accordion feature, in which the Company can increase the credit line up to an aggregate of $300.0 million. The
amendment reduces the interest rate per annum on LIBOR rate borrowings from LIBOR plus 3.50 % to LIBOR plus
3.25% and eliminates the interest rate floors on borrowings. The amendment is effective as of May 6, 2015.

Under the credit facility, as amended, LIBOR rate borrowings will bear interest at a rate per annum equal to LIBOR
plus 3.25%, with no interest rate floor.  The advance rate for eligible debt investments under the credit facility is 50%.
The credit facility requires payment of a monthly non-use fee of the average monthly outstanding balance to a scale of
0.0% to 0.50% of the average monthly outstanding balance. The monthly payment of a non-use fee thereafter shall
depend on the average balance that was outstanding on a scale between 0.0% and 0.50%. The credit facility generally
requires payment of interest on a monthly basis. All outstanding principal is due upon maturity.

The credit facility also contains an accordion feature which allows the Company to increase the credit line up to an
aggregate amount of $300.0 million funded by additional lenders who may join the facility and with the agreement of
WFCF and subject to other customary conditions. There can be no assurances that additional lenders will join the new
credit facility.

The credit facility provides for customary events of default, including, but not limited to, payment defaults, breach of
representations or covenants, including certain key-man provisions and lien limitations, bankruptcy events and change
of control. The credit facility also includes various financial and operating covenants applicable to the Company and
its subsidiaries. The covenants require, among other things, that the Company maintain certain financial ratios and a
minimum tangible net worth in an amount, when added to outstanding subordinated indebtedness that is in excess of
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$500.0 million plus 90% of the cumulative amount of equity raised after June 30, 2014.

The foregoing description of the credit facility does not purport to be complete and is qualified in its entirety by
reference to the full text of the loan and security agreement, as amended, attached hereto as Exhibit 10.1.
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ITEM 6.EXHIBITS

Exhibit
Number Description

10.1 Seventh Amendment to Loan and Security Agreement by and among Hercules Funding II, LLC and Wells
Fargo Capital Finance, LLC (f/k/a Wells Fargo Foothill, LLC), dated as of May 6, 2015.*

31.1 Chief Executive Officer Certification Pursuant to Exchange Act Rule 13a-14(a), as adopted pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002*

31.2 Chief Financial Officer Certification Pursuant to Exchange Act Rule 13a-14 (a), as adopted pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002*

32.1 Chief Executive Officer Certification pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906
of the Sarbanes-Oxley Act of 2002*

32.2 Chief Financial Officer Certification pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906
of the Sarbanes-Oxley Act of 2002*

*Filed herewith.
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SIGNATURES

Pursuant to the requirements of the Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned, thereunto duly authorized.

HERCULES TECHNOLOGY GROWTH CAPITAL, INC. (Registrant)

Dated: May 7, 2015 /S/ MANUEL A. HENRIQUEZ
Manuel A. Henriquez
Chairman, President, and Chief Executive Officer

Dated: May 7, 2015 /S/ JESSICA BARON 
Jessica Baron
Vice President of Finance and Chief Financial Officer
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EXHIBIT INDEX

Exhibit

Number Description

10.1 Seventh Amendment to Loan and Security Agreement by and among Hercules Funding II, LLC and Wells
Fargo Capital Finance, LLC (f/k/a Wells Fargo Foothill, LLC), dated as of May 6, 2015.*

31.1 Chief Executive Officer Certification Pursuant to Exchange Act Rule 13a-14 (a), as adopted pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002*

31.2 Chief Financial Officer Certification Pursuant to Exchange Act Rule 13a-14 (a), as adopted pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002*

32.1 Chief Executive Officer Certification pursuant to 18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002*

32.2 Chief Financial Officer Certification pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906
of the Sarbanes-Oxley Act of 2002*

*Filed herewith.
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