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ITEM 5.02- Departureof Directorsor Principal Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements
of Certain Officers

On March 23, 2007, in the ordinary course of executive compensation actions, the Heritage Commerce Corp Compensation Committee and
Board of Directors approved increasesin the base salary of the following executive officers who will be the “ named executive officers’ for purposes
of the Company’s proxy statement for the 2007 annual shareholders meeting, as follows:

Name Title New Saary
Walter Kaczmarek President & Chief Executive Officer $324,000
Raymond Parker Executive Vice President/Banking Division $243,200
L awrence McGovern Executive Vice President/Chief Financial Officer $215,000
Richard Hagarty Executive Vice President/Chief Credit Officer $158,000
[William Del Biaggio, Jr. Executive Vice President/Community Relations $162,000

In addition, The Heritage Commerce Corp Compensation Committee and Board of Directors approved revisions to the compensation for
members of the Board of Directors. Each Board member will receive an annual retainer of $27,000. The chairman of the Board' s various committees
will receive an additional retainer, asfollows:

IAudit Committee, Investment Committee and Loan Committee $3,500
Compensation Committee $3,000
IAll other committees $2,500

The Chairman of the Board will receive an additional retainer of $8,500.

Committee members and committee chairman will also receive meeting fees for each meeting attended, as follows:

Chairman Full Meeting Telephonic
IAudit Committee, Investment Committee and Loan Committee $1,100 $1,000 $500
Compensation Committee $1,000 $900 $450
IAll other committees $900 $800 $400




Directorswill also be entitled to annual grants of stock options as follows:

Board Chairman 4,500-5,500
Committee Chairman 3,500-4,500
Board members (non-chairman) 3,000-4,000

Each of the above compensation changesis effective as of April 1, 2007.

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behal f
by the undersigned thereunto duly authorized.

HERITAGE COMMERCE CORP

DATED: March 26, 2007 /s/ Lawrence D. McGovern
Lawrence D. McGovern
Executive Vice President and Chief Financial Officer




