UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 10-Q

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) ORE SECURITIES EXCHANGE ACT OF 1934
For the quarterly period ended May 31, 2011
OR

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(dy OHE SECURITIES EXCHANGE ACT OF 1934

For the transition period from to

COMMISSION FILE NUMBER: 001-33292

TORTOISE CAPITAL RESOURCES CORPORATION

(Exact name of registrant as specified in its chaetr)

MARYLAND 20-3431375

(State or other jurisdiction of incorporation oganization) (I.R.S. Employer Identification No.)

11550 ASH STREET, SUITE 300
LEAWOOD, KANSAS 66211
(Address of principal executive office) (Zip Code)

(913) 981-1020
(Registrant’s telephone number, including area code

Not Applicable
(Former name, former address and former fiscal yearif changed since last report)

Indicate by check mark whether the registrant @9 filed all reports required to be filed by Secti8 or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or suchiteh@eriod that the registrant was required t® $ilich reports), and (2) has been subije
such filing requirements for the past 90 days.s Y& No O

Indicate by check mark whether the registrant hemnitted electronically and posted on its corpok&feb site, if any, every Interactive D
File required to be submitted and posted pursuaRule 405 of Regulation $8232.405 of this chapter) during the precedi@grionths (c
for such shorter period that the registrant wasired to submit and post such files). Yes No O

Indicate by check mark whether the registrant large accelerated filer, an accelerated filer, n-accelerated filer, or a smaller repor

company. See the definitions of “large accelerdiled’, “accelerated filer”, and “smaller reportingpmpany” in Rule 12[2- of the Exchang
Act (Check one):

Large accelerated fildzl Accelerated fileid Non-accelerated filel Smaller reporting compary
(Do not check if a smaller reporting company)

Indicate by check mark whether the registrantseell company (as defined in Rule 12b-2 of the BExgje Act). YesO No M

The number of shares of the issuer's Common S&@K01 par value, outstanding as of June 30, 2Gik19164,865.




Tortoise Capital Resources Corporation

FORM 10-Q
FOR THE QUARTERLY PERIOD ENDED MAY 31, 2011

TABLE OF CONTENTS

PART I.
Item 1.

Iltem 2.
Item 3.
Iltem 4.

PART II.

Item 1.

Item 1A.

ltem 2.
Item 3.
ltem 4.
Item 5.
Item 6.

FINANCIAL INFORMATION

Financial Statements

Statements of Assets and Liabilities as of May2®1,1(unaudited)and November 30, 2010

Schedules of Investments as of May 31, 2Qifaudited)and November 30, 2010

Statements of Operations for the three months ektisd31, 201 unaudited), the three months
ended May 31, 201@naudited), the six months ended May 31, 2Qubaudited)and the
six months ended May 31, 20{uhaudited)

Statements of Changes in Net Assets for the sixtinsoended May 31, 20Xlinaudited), the
six months ended May 31, 20{haudited)and the year ended November 30, 2010

Statements of Cash Flows for the six months endayg 31, 201X unaudited)and the
six months ended May 31, 20{uhaudited)

Financial Highlights for the six months ended Mdy 3011(unaudited), the six months ended
May 31, 201Qunaudited)and the year ended November 30, 2010

Notes to Financial Statemer(unaudited)

Management’s Discussion and Analysis of Financ@mhdition and Results of Operations

Quantitative and Qualitative Disclosures About MarRisk

Controls and Procedures

OTHER INFORMATION

Legal Proceedings

Risk Factors

Unregistered Sales of Equity Securities and Udero€eeds

Defaults Upon Senior Securities

(Removed and Reserved)

Other Information

Exhibits

SIGNATURES

21
26
26

27
27
28
28
28
28
28




Tortoise Capital Resources Corporatior
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STATEMENTS OF ASSETS & LIABILITIES

Assets

Investments at fair value, control (cost588,000 and $18,122,054, respectively)

Investments at fair value, affiliated (c$86,424,242 and $31,329,809, respectively)

Investments at fair value, non-affiliatedgt$54,469,006 and $21,628,965, respectively)
Total investments (cost $94,486,248 $71,080,828, respectively)

Escrow receivable

Receivable for Adviser expense reimbursement

Receivable for investments sold

Interest receivable from control investments

Dividends receivable

Deferred tax asset

Prepaid expenses and other assets
Total assets

Liabilities
Base management fees payable to Adviser
Distribution payable to common stockholders
Accrued expenses and other liabilities
Deferred tax liability
Total liabilities

Net assets applicable to comistockholders

Net Assets Applicable to Common Stockholders Consisf:

Warrants, no par value; 945,594 issued artstanding at May 31, 2011 and
November 30, 2010 (5,000,000 autizatjz

Capital stock, $0.001 par value; 9,156,%%rss issued and outstanding at
May 31, 2011 and 9,146,506 sharegidsind outstanding at
November 30, 2010 (100,000,000 shau#isorized)

Additional paid-in capital

Accumulated net investment loss, net of medaxes

Accumulated realized loss, net of incometax

Net unrealized appreciation of investmenéd,of income taxes

Net assets applicable to comistockholders

Net Asset Value per common share outstangiiagassets applicable

to common stock, divided by commoarsk outstanding)

See accompanying Notes to Financial Statements.

May 31, 2011 November 30, 2010
(Unaudited)
$ 8,041,00! $ 23,260,56
35,146,92. 49,066,00
54,431,36 22,875,84
97,619,30 95,202,42
1,677,05: —
120,59¢ 109,14¢
— 5,19¢
— 42,77¢
4,082 83
— 656,74
91,06¢ 25,02¢
99,512,09 96,041,39
361,78¢ 327,43¢
915,70: —
167,05¢ 234,78«
434,24¢ —
1,878,79: 562,22(
$ 97,633,300 $ 95479,17
$ 1,370,70 $ 1,370,701
9,157 9,147
96,702,79. 98,444,95
(3,264,47) (3,308,52)
(1,175,33) (18,532,64)
3,990,46! 17,495,54.
$ 97,633,30 $ 95,479,17
$ 10.6€ $ 10.4¢
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SCHEDULE OF INVESTMENTS

May 31, 2011
(Unaudited)
Energy
Infrastructure
Company Segment Type of Investment Cost Fair Value
Control Investments (@)
Mowood, LLC Midstream/ Equity Interest (100%) $ 793,000 $  4,241,00
Downstreal Subordinated Debt (14.0% Due 12/31/@) 3,800,001 3,800,001
Total Control Investments — 8.2%®) 4,593,001 8,041,00!
Affiliated Investments 4
High Sierra Energy, LP Midstream Common Units (1,042,685)) 19,823,16  24,961,86
LONESTAR Midstream Partners, LP Midstream Class A Units (1,327,900)®)6) 2,149,26! 112,00(
LSMP GP, LP Midstream GP LP Units (180P®)® 120,04 20,00(
VantaCore Partners LP Aggregates Common Units (933,430% 12,494,60 9,268,96!
Preferred Units (44,80%) 693,21 784,09t
Incentive Distribution Rights (988)®) 143,94: —
Total Affiliated Investments — 36.0% ®3) 35,424,24 35,146,92

Non-affiliated Investments

Buckeye Partners, L.P. Midstream Common Units (59,700)) 3,775,741 3,787,96!
Chesapeake Midstream Partners, L.P. Midstream Common Units (55,300} 1,464,27. 1,451,07.
El Paso Pipeline Partners, L.P. Midstream Common Units (95,050)) 3,377,717 3,266,86:
Energy Transfer Partners, L.P. Midstream Common Units (80,000)) 3,883,85i 3,800,801
Enterprise Products Partners L.P. Midstream Common Units (60,000)) 2,148,18 2,498,401
EV Energy Partners, L.P. Upstream Common Units (14,000)) 398,07! 774,90(
High Sierra Energy GP, LLC Midstream Equity Interest (2.37%p©®) 1,999,27 107,51«
Inergy, L.P. Midstream Common Units (7,100Y) 278,85: 263,33¢
Kinder Morgan Management, LLC Midstream Common Units (21,398))® 1,139,27 1,396,641
ONEOK Partners, L.P. Midstream Common Units (17,100)) 952,64 1,425,11.
Regency Energy Partners LP Midstream Common Units (86,800)) 2,169,10 2,186,49:
Regency Energy Partners LP Midstream Unregistered Common Units (166,667} 3,973,25I 4,006,67!
Williams Partners L.P. Midstream Common Units (37,500)) 1,427,591 1,984,501
Fidelity Institutional Short-term Class | Shares (27,481,088) 27,481,08 27,481,08
Money Market Portfolio investment
Total Non-affiliated Investments — 55.8%() 54,469,00 54,431,36
Total Investments — 100.0%3) $ 94,486,24 $ 97,619,30

()]
@
©)
4)

(5)
(6)

(1)
®)

Control investments are generally defined undertivestment Company Act of 1940 as companies ichwditileast 25% of the voting securities are owrsed Note 8 to the financ
statements for further disclosul

Restricted securities have been fair valued in atance with procedures approved by the Board ofEtiors and have a total fair value of $47,302,128Bich represents 48.4%
net assets applicable to common stockholders; s¢e Nto the financial statements for further discire.

Calculated as a percentage of net assets applidabd@mmon stockholder

Affiliated investments are generally defined untther Investment Company Act of 1940 as companiehiich at least 5% of the voting securities are odvr&ffiliated investments
which at least 25% of the voting securities are ewmare generally defined as control investmentsiescribed in footnote 1; see Note 8 to the findnsiatements for furth
disclosure

Currently nor-income producing

In July 2008, LONESTAR Midstream Partners, LP stddassets to Penn Virginia Resource Partners, (FR/R). LONESTAR has no continuing operations,doutently hold
certain rights to receive future payments from RéRitive to the sale. LSMP GP, LP indirectly owhe general partner of LONESTAR Midstream PartneFs, See Note 9 to t
financial statements for additional informatic

Publicly-traded company

Security distributions are pa-in-kind.



See accompanying Notes to Financial Statements.
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SCHEDULE OF INVESTMENTS
November 30, 201

Energy
Infrastructure
Company Segment Type of Investment Cost Fair Value
Control Investments (@
Mowood, LLC Midstream/ Equity Interest (100%§) $ 793,000 $ 5,492,24
Downstreal Subordinated Debt (14.0% Due 12/31/# 3,800,00! 3,800,00!
VantaCore Partners LP Aggregates Common Units (933,430 13,385,11 13,814,76
Incentive Distribution Rights (988)®) 143,94. 153,55!
Total Control Investments — 24.3%(®) 18,122,05  23,260,56

Affiliated Investments (4)

High Sierra Energy, LP Midstream Common Units (1,042,68%)() 19,823,16  20,666,00
International Resource Partners LP Coal Class A Units (500,000%) 9,237,33:  28,155,00
LONESTAR Midstream Partners, LP Midstream Class A Units (1,327,900)©)©) 2,149,26! 208,00(
LSMP GP, LP Midstream GP LP Units (180)()®) 120,04t 37,00(
Total Affiliated Investments — 51.4%®) 31,329,80 49,066,00

Non-affiliated Investments

Abraxas Petroleum Corporation Upstream Common Units (1,646,376)(7) 2,448,98.  7,013,56.
Energy Transfer Partners, L.P. Midstream Common Units (50,900)) 2,431,55  2,579,10
Enterprise Products Partners L.P. Midstream Common Units (37,600)) 1,227,91.  1,582,20i
EV Energy Partners, L.P. Upstream Common Units (78,900)) 2,291,37.  3,011,61
High Sierra Energy GP, LLC Midstream Equity Interest (2.37%p)©®) 1,999,27! 602,83:
Inergy, L.P. Midstream Common Units (7,100Y) 288,86+ 277,04:
Kinder Morgan Management, LLC Midstream Common Units (20,678))®) 1,139,270 1,323,21:
ONEOK Partners, L.P. Midstream Common Units (17,100 991,807  1,354,49.
PostRock Energy Corporation Upstream Common Units (260,5009(") 4,949,501 950,82!
Regency Energy Partners LP Midstream Common Units (46,500)) 1,165,591  1,195,05!
Williams Partners L.P. Midstream Common Units (32,300)) 1,228,620  1,519,71
Fidelity Institutional Government Short-term Class | Shares (1,466,193) 1,466,19: 1,466,19
Portfolio investment
Total Non-affiliated Investments — 24.0%(3) 21,628,96 22,875,84
Total Investments — 99.7%(3) $71,080,82 $95,202,42

@
(@)
®3)
4)

(%)
(6)

(M
®)

Control investments are generally defined undertivestment Company Act of 1940 as companies ichwdtileast 25% of the voting securities are owrsaa Note 8 to the financ
statements for further disclosul

Restricted securities have been fair valued in ed@oce with procedures approved by the Board okEtiors and have a total fair value of $72,929,408ich represents 76.4%
net assets applicable to common stockholders; s¢e Nto the financial statements for further discire.

Calculated as a percentage of net assets applidabd®@mmon stockholder

Affiliated investments are generally defined unither Investment Company Act of 1940 as companiehiich at least 5% of the voting securities are odvr&ffiliated investments
which at least 25% of the voting securities are esre generally defined as control investmentslescribed in footnote 1; see Note 8 to the findnsiatements for furth
disclosure

Currently nor-income producing

In July 2008, LONESTAR Midstream Partners, LP stidassets to Penn Virginia Resource Partners, (FR/R). LONESTAR has no continuing operations,doutently hold
certain rights to receive future payments from P¥éRitive to the sale. LSMP GP, LP indirectly owhe general partner of LONESTAR Midstream PartneBs, See Note 9 to t
financial statements for additional informatic

Publicly-traded company

Security distributions are pa-in-kind.

See accompanying Notes to Financial Statements.
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STATEMENTS OF OPERATIONS (Unaudited)

For the three For the three For the six For the six
months ended months ended months ended months ended
May 31, 2011 May 31, 2010 May 31, 2011 May 31, 2010
Investment Income
Distributions from investments
Control investments $ 6954 $ 478,38 $ 139,71: $ 1,034,25
Affiliated investments 113,27¢ 224,99¢ 497,28t 1,081,89
Non-affiliated investments 405,13" 144,02( 682,95: 220,00¢
Total distributions from investments 587,96( 847,39¢ 1,319,95. 2,336,15!
Less return of capital on distributions (475,519 (656,759 (781,242 (1,655,399
Net distributions from invesinis 112,44 190,64( 538,70¢ 680, 75¢
Interest income from control investments 135,95¢ 189,62: 271,28t 381,05:
Dividends from money market mutual funds 4,99¢ 233 5,18¢ 45C
Fee income 40,00( 8,68¢ 40,00( 19,08(
Total Investment Income 293,39¢ 389,18 855,18: 1,081,33!
Operating Expenses
Base management fees 361,78¢ 309,70 713,80¢ 619,62¢
Professional fees 82,95: 153,69: 163,82¢ 238,85!
Directors’ fees 15,39¢ 33,271 29,96¢ 59,43:
Stockholder communication expenses 13,20( 16,174 26,11: 31,871
Administrator fees 9,64¢ 14,45¢ 19,03t 28,91¢
Fund accounting fees 7,51¢ 7,03¢ 14,847 14,01
Registration fees 6,29¢ 6,49¢ 12,45¢ 12,85
Franchise tax expense 5,10¢ 4,95¢ 10,107 7,53(
Stock transfer agent fees 3,42¢ 3,462 6,781 6,59:
Custodian fees and expenses 90C 2,75¢ 2,28 4,33(
Other expenses 12,56+ 12,754 25,43t 25,23:
Total Operating Expenses 518,80: 564,76: 1,024,66: 1,049,25;
Interest expense — — — 45,61¢
Total Expenses 518,80: 564,76 1,024,66: 1,094,87:
Less expense reimbursement by Adviser (120,59¢) (51,619 (237,93¢) (103,27)
Net Expenses 398,20¢ 513,14! 786,72¢ 991,60(
Net Investment Income (Loss), before Income Taxes (104,809 (123,967 68,45« 89,73¢
Deferred tax benefit (expense) 35,91« (967) (24,40¢) (33,66))
Net Investment Income (Loss) (68,895 (124,929 44,04¢ 56,07¢
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STATEMENTS OF OPERATIONS (Unaudited)
(Continued)

Realized and Unrealized Gain (Loss) on Investments
Net realized gain on control investments
Net realized gain (loss) on affiliated intreents
Net realized gain (loss) on non-affiliatedestments
Net realized gain (loss), before imeotaxes
Current tax expense
Deferred tax benefit (expense)
Income tax benefit (erpe), net
Net realizedrgébss) on investments
Net unrealized appreciation (depreciation)
of control investments
Net unrealized appreciation (depreciation)
of affiliated investments
Net unrealized depreciation of
non-affiliated investments
Net unrealized appreciation (deprismng,
before income taxes
Deferred tax benefitfense)
Net unrealizgzpeeciation (depreciation)
of invesnts
Net Realized and Unrealized Gain (Loss)
on Investments
Net Increase (Decrease) in Net Assets
Applicable to Common Stockholders
Resulting from Operations
Net Increase (Decrease) in Net Assets Applic
to Common Stockholders Resulting from
Operations Per Common Share:
Basic and Diluted
Weighted Average Shares of Common
Stock Outstanding:
Basic and Diluted

See accompanying Notes to Financial Statements.

For the three

months ended

For the three

months ended

For the six

months ended

For the six

months ended

May 31, 2011 May 31, 2010 May 31, 2011 May 31, 2011

$ — % 585,000 $ — $ 2,163,00;
24,096,23 (9,607,11) 24,096,23 (9,624,55)
1,637,301 (1,239,50) 2,011,12; (1,211,88)
25,733,53 (10,261,61) 26,107,35 (8,673,44)
(200,00() — (200,00() —
(8,978,43) 1,540,70: (8,550,04) 1,297,73
(9,178,43) 1,540,70: (8,750,04) 1,297,73
16,555,10 (8,720,90) 17,357,31 (7,375,70)
(695,35 (765,83 (1,690,50) 769,62
(18,813,42) 9,841,65! (18,013,51)  11,049,72
(1,783,68) (5,525,23) (1,284,52) (5,327,45)
(21,292,46) 3,550,58 (20,988,54) 6,491,89;
7,589,27; (1,985,12) 7,483,46. (2,435,10)
(13,703,19) 1,565,46. (13,505,07) 4,056,78:
2,851,90 (7,155,44) 3,852,23. (3,318,92)
$ 278301 $ (7,280,37) $ 3,896,228 $ (3,262,84)
$ 0.3 $ .80 $ 04: $ (0.36)
9,156,93; 9,099,03 9,151,77 9,088,67!
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STATEMENTS OF CHANGES IN NET ASSETS

Operations
Net investment income (loss)
Net realized gain (loss) on investments
Net unrealized appreciation (depreciatidripeestments
Net increase (decrease) in net asggtiicable to common
stockholders resulting froneogtions

Distributions to Common Stockholders
Return of capital
Total distributions to common stockiers

Capital Stock Transactions
Issuance of 10,425, 20,947 and 68,416 conshares
from reinvestment of distributionsstockholders, respectively
Net increase in net assets, applicabt®immon stockholders,
from capital stock transaction
Total increase (decrease)enassets applicable
to common stockholders

Net Assets
Beginning of period
End of period
Accumulated net investment loss, net of medaxes, at the end of period

See accompanying Notes to Financial Statements.

For the six

months ended

For the six

months ended

Year ended

May 31, 2011 May 31, 2010 November 30, 2010
(Unaudited) (Unaudited)
$ 44,04¢ % 56,07¢ % (4,10€)
17,357,31 (7,375,70) (4,491,03)
(13,505,07) 4,056,78: 19,162,01
3,896,28; (3,262,84) 14,666,87.
(1,830,34) (2,090,05)) (3,915,12)
(1,830,34) (2,090,05) (3,915,12)
88,195 1447 44 430,83¢
88,19t 144,74, 430,83
2,154,13. (5,208,15) 11,182,58
95,479,17 84,296,58 84,296,58
$ 97,633,30 $ 79,08842 $ 9547917
$ (3,264,47) $ (3,248,33) $  (3,308,52)
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STATEMENTS OF CASH FLOWS (Unaudited)

Cash Flows From Operating Activities
Distributions received from investments
Interest and dividend income received
Fee income received
Purchases of long-term investments
Proceeds from sales of long-term investments
Purchases of short-term investments, net
Current taxes paid
Interest expense paid
Operating expenses paid

Net cash provided by operating atiégi

Cash Flows From Financing Activities
Repayments on revolving line of credit
Distributions paid to common stockholders

Net cash used in financing activities
Net change in cash
Cash — beginning of period
Cash — end of period

Reconciliation of net increase (decrease) in netsets applicable to common stockholders
resulting from operations to net cash provided by perating activities
Net increase (decrease) in net assets apfgito common stockholders
resulting from operations
Adjustments to reconcile net increase (d&agin net assets applicable to common
stockholders resulting from operasiom net cash provided by operating activities:
Purchases of long-term invesita
Return of capital on distrilouts received
Proceeds from sales of lorrgatevestments
Purchases of short-term investts, net
Deferred income taxes, net
Realized (gain) loss on inneshts
Net unrealized (appreciatidapreciation of investments
Changes in operating assetdiabilities:
(Increase) decreasiaterest, dividend and distribution receivable
Decrease in receivdbtanvestments sold
Increase in prepaidenges and other assets
Increase in base mamaagd fees payable to Adviser, net of expense reisgment
Decrease in accrueceasps and other liabilities
Total adjustnent
Net cash provided by operating activities
Non-Cash Financing Activities
Reinvestment of distributions by common ktmdders in additional common shares

For the six

months ended

For the six

months ended

May 31, 2011 May 31, 2010
$ 1,319,95. $ 2,336,15
315,25: 381,50:
40,00( 11,08(
(17,072,67)  (7,488,35)
43,336,41 12,170,34
(26,014,89) (680,966
(200,000 —

— (66,709

(897,59)  (1,027,65)
826,45: 5,635,40

—  (4,600,00)

(826,45) (1,035,409
(826,45)  (5,635,40)

$ — % _

$ 3,896,28 $ (3,262,84)

(17,072,67)  (7,488,35)
781,24:  1,655,39'
43,331,21  12,195,32
(26,014,89) (680,96¢)
1,090,98  1,171,03:
(26,107,35)  8,673,44
20,988,554  (6,491,89)
38,77¢ @)
5,19¢ —
(66,04%) (82,12)
22,90: 8,86¢
(67,72 (62,47%)
(3,069,83)  8,898,25:

$ 82645 $ 5,635,440
$ 88,19F $ 144,74




See accompanying Notes to Financial Statements.
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FINANCIAL HIGHLIGHTS

Per Common Share Datd?)

Net Asset Value, beginning of period
Income (Loss) from Investment Operations:
Net investment incorn3
Net realized and unrealized gaingjam investments)
Total increase (decrease) fnrovestment operations
Less Distributions to Common Stockholders:
Return of capital
Total distributions to commstockholders
Net Asset Value, end of period
Per common share market value, end of period
Total Investment Return, based on net asdae®
Total Investment Return, based on markate/al

Supplemental Data and Ratios

(6)
@)

Net assets applicable to common stockholderd of period (000’s)
Average net assets (000's)
Ratio of Expenses to Average Net As&ets
Advisory fees
Other expenses
Expense reimbursement
Subtotal
Interest expense
Income tax expen8e
Total expenses
Ratio of net investment loss to averageassets,
before expense reimburseni@nt
Ratio of net investment income (loss) torage net assets,
after expense reimbursem@x®
Portfolio turnover raté)

Information presented relates to a share of comstonk outstanding for the entire peric

For the six

months ended

For the six

months ended

Year ended

May 31, 2011 May 31, 2010 November 30, 2010
(Unaudited) (Unaudited)
$ 10.4¢ $ 9.2¢ $ 9.2¢
0.01 0.01 0.0c
0.41 (0.3¢) 1.5¢
0.4z (0.37) 1.5¢
(0.20) (0.29) (0.49)
(0.20) (0.29) (0.49)
$ 10.6¢ $ 8.6¢ $ 10.4¢
$ 8.5¢ $ 5.8( $ 7.2¢
4.5%% (3.00% 20.26%
20.29% (3.46)% 25.0%%
$ 97,63: $ 79,08¢ $ 95,47¢
$ 96,25¢ $ 86,22( $ 85,95(
1.4% 1.44% 1.44%
0.6t 1.0C 1.0¢
(0.50) (0.24) (0.36)
1.64 2.2 2.1¢€
— 0.11 0.0t
2.2 2.72 5.5t
3.91% 5.05% 7.7¢%
(0.4)% (0.11)% (0.36%
0.09% 0.15% (0.00%
39.85% 19.31% 12.92%

The per common share data for the six months ehtigd31, 2010 does not reflect the change in es@rfinvestment income and return of capital, ascdbed in Note 20

Less than $0.01 per share or 0.01% for the yeaedridovember 30, 201

Not annualized for periods less than one full y8atal investment return is calculated assumingiechase of common stock at the net asset valushzae as of the beginning

the period, reinvestment of distributions at actpates pursuant to the Compé's dividend reinvestment plan and a sale at nettasgdae at the end of the peric

Not annualized for periods less than one full yélastal investment return is calculated assuminguechase of common stock at the market value abéwggnning of the perio
reinvestment of distributions at actual prices st to the Company’dividend reinvestment plan and a sale at theentrmarket price on the last day of the period l{ediag

brokerage commissions
Annualized for periods less than one full ye

For the six months ended May 31, 2011, the Compaosued $200,000 in current income tax expense$dnd0,988 in net deferred income tax expensethesix months end
May 31, 2010, the Company accrued $1,171,033 inlefetrred income tax expense. For the year endegNber 30, 2010, the Company accrued $4,772,648tideferred incon

tax expense

See accompanying Notes to Financial Statements.
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NOTES TO FINANCIAL STATEMENTS
(Unaudited)
May 31, 2011

1. Organization

Tortoise Capital Resources Corporation (the “Comgpamvas organized as a Maryland corporation on Septer@p005. The Compa
completed its initial public offering in Februar@@7 as a non-diversified closetd management investment company regulated asiels
development company (“BDC”) under the Investmenm@any Act of 1940, as amended (the “1940 AcThe Company has inves
primarily in privately held companies operatingtite U.S. energy infrastructure sector. The Compdmgs not report results of operati
internally on an operating segment basis. The Compsa externally managed by Tortoise Capital Adisd..L.C. (the “Adviser”),ar
investment adviser specializing in listed enerdyaistructure investments, such as pipeline and paempanies. The Comparsyshares a
listed on the New York Stock Exchange under thetsyfir TO.”

2. Significant Accounting Policies

A. Use of Estimate— The preparation of financial statements in conftymiith U.S. generally accepted accounting priresplequire
management to make estimates and assumptionsffibett the reported amount of assets and liabilitiesognition of distribution income a
disclosure of contingent assets and liabilitiethatdate of the financial statements. Actual restduld differ from those estimates.

B. Investment Valuatio— The Company holds investments in illiquid seéesitincluding debt and equity securities of priateelc
companies. These investments generally are sulyjeststrictions on resale, have no establishedngadcharket and are fair valued ol
guarterly basis. Because of the inherent unceytaifivaluation, the fair values of such investmemihich are determined in accordance
procedures approved by the Compangbard of Directors, may differ materially fronethalues that would have been used had a readyei
existed for the investments. The CompanfBoard of Directors may consider other methodvaldfiing investments as appropriate an
conformity with U.S. generally accepted accounfingciples.

The Company determines fair value to be the pheé¢ would be received to sell an asset or paidataster a liability in an orderly transact
between market participants at the measurement @aeeCompany has determined the principal madeethe market in which the Compe
exits its private portfolio investments with theegtest volume and level of activity, to be the gtévsecondary market. Typically, priv
companies are bought and sold based on multiplE8bFDA, cash flows, net income, revenues, ortnitéd cases, book value.

For private company investments, value is ofteffized through a liquidity event of the entire compaTherefore, the value of the compan
a whole (enterprise value) at the reporting datenoprovides the best evidence of the value ofrthestment and is the initial step for valu
the Companys privately issued securities. For any one compantgrprise value may best be expressed as a odifigie values, from which
single estimate of fair value will be derived. latermining the enterprise value of a portfolio camg an analysis is prepared consistin
traditional valuation methodologies including marked income approaches. The Company considers soral of the traditional valuatic
methods based on the individual circumstanceseptitfolio company in order to derive its estimatenterprise value.

The fair value of investments in private portfoblompanies is determined based on various factocyding enterprise value, observe
market transactions, such as recent offers to psech company, recent transactions involving thehaise or sale of the equity securities o
company, or other liquidation events. The deterchieguity values may be discounted when the Compasya minority position, is subjec!
restrictions on resale, has specific concerns abwitreceptivity of the capital markets to a specdfompany at a certain time, or ot
comparable factors exist.

For equity and equity-related securities that aeelf tradable and listed on a securities exchangwer-theeounter market, the Company -
values those securities at their last sale pricchahexchange or over-tlw@unter market on the valuation date. If the ségusilisted on mot
than one exchange, the Company will use the prim@ the exchange that it considers to be the gralaéxchange on which the securit
traded. Securities listed on the NASDAQ will beued at the NASDAQ Official Closing Price, which magt necessarily represent the
sale price. If there has been no sale on such agehar over-thesounter market on such day, the security will bleied at the mean betwe
the last bid price and last ask price on such day.

An equity security of a publicly traded company @iced in a private placement transaction withowfiseation is subject to restrictions
resale that can affect the security’s liquidity daid value. Such securities that are convertibte br otherwise
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will become freely tradable will be valued basedtlo@ market value of the freely tradable secuggslan applicable discount. Generally
discount will initially be equal to the discountwhich the Company purchased the securities. Textent that such securities are conver
or otherwise become freely tradable within a timeerfe that may be reasonably determined, an amtiotizechedule may be used to deterr
the discount.

The Board of Directors undertakes a msi#p valuation process each quarter in connectith determining the fair value of prive
investments. An independent valuation firm has m®gaged by the Board of Directors to provide irhefent, thirdearty valuation consultir
services based on procedures that the Board otnehas identified and may ask them to perforomftime to time on all or a selectior
private investments as determined by the Boardidibrs. The multstep valuation process is specific to the levedssfurance that the Bo.
of Directors requests from the independent valudfiton. For positive assurance, the process iok®as:

e The independent valuation firm prepares the prelani valuations and the supporting analysis. At My 2011, thandependet
valuation firm performed positive assurance vatraprocedures on four portfolio companies compgigipproximately 91.3 percent
the total fair value of restricted investments;

e The investment professionals of the Adviser revibe preliminary valuations and supporting analysesl consider andssess, i
appropriate, any changes that may be requirecetpr&liminary valuations;

e The Investment Committee of the Adviser reviews pheliminary valuations and supporting analyses, eonsiders andssesses,
appropriate, any changes that may be requirecetpréliminary valuations;

e The Board of Directors assesses the valuationsibindately determines the fair value of each inestt in the Company’gortfolio in
good faith.

C. Interest and Fee Income- Interest income is recorded on the accrual basthagcextent that such amounts are expected to lecizml
When investing in instruments with an original isgliscount or payment-in-kind interest (in whiclseghe Company chooses paymenkiimd
in lieu of cash), the Company will accrue interestome during the life of the investment, even titothe Company will not necessarily
receiving cash as the interest is accrued. Feamacwill include fees, if any, for due diligencerusturing, commitment and facility fe
transaction services, consulting services and memnegt services rendered to portfolio companiesahdr third parties. Commitment ¢
facility fees generally are recognized as incomerdhe life of the underlying loan, whereas duégditce, structuring, transaction serv
consulting and management service fees generalyemognized as income when services are rendeoedhe three and six months en
May 31, 2011, the Company received $40,000 andd$40in fee income, respectively. For the three sirdnonths ended May 31, 2010,
Company received $8,688 and $19,080 in fee incoespectively.

D. Security Transactions and Investment Inc— Security transactions are accounted for on the thatsecurities are purchased or sold (1
date). Realized gains and losses are reported ddeatified cost basis. Distributions received fréhe Companys investments in limite
partnerships and limited liability companies gefigrare comprised of ordinary income, capital gaarsd return of capital. The Comp:
records investment income, capital gains and retfioapital based on estimates mati¢ghe time such distributions are received. Sustimate
are based on information available from each compam/or other industry sources. These estimatgs subsequently be revised baset
information received from the entities after thiaix reporting periods are concluded, as the actuatacter of these distributions is not kn
until after the fiscal year end of the Company.

For the period from December 1, 2010 through May281 1, the Company estimated the allocation oéétwment income and return of cag
for the distributions received from its portfoli@rapanies within the Statement of Operations. F@ pleriod, the Company has estimi
approximately 41 percent as investment income gpdoximately 59 percent as return of capital.

E. Distributions to Stockholde— The amount of any quarterly distributions will betermined by the Board of Directors. Distributico
stockholders are recorded on thedixidend date. If the Company has outstanding kyey it may not declare or pay distributions tt
common stockholders if it does not meet asset emeratios required under the 1940 Act. The charadtdistributions made during the y
may differ from their ultimate characterization fiederal income tax purposes. For the year endeceidber 30, 2010 and the period er
May 31, 2011, the source of the Companglistributions for book purposes was 100 peroetuirn of capital. For the year ended Novembe
2010, the Compang’distributions for tax purposes were comprised@J percent return of capital. The tax charactedistributions paid 1
common stockholders in the current year will beedeined subsequent to November 30, 2011.

F. Federal and State Income Taxat— The Company, as a corporation, is obligated tofpdgral and state income tax on its taxable inc
Currently, the highest regular marginal federabime tax rate for a corporation is 35 percent; h@xethe Company anticipates a marg
effective tax rate of 34 percent due to expectatiminthe level of taxable income relative to theéef@l graduated tax rates, including the tax
anticipated when temporary differences reverse. Company may be subject to a 20 percent federatrative minimum tax on its fede
alternative minimum taxable income to the exteat its alternative minimum tax exceeds its regfdderal income tax.
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The Company invests its assets primarily in limipadtnerships or limited liability companies whiate treated as partnerships for federal
state income tax purposes. As a limited partnerGbmpany reports its allocable share of taxalderire in computing its own taxable inco
The Companys tax expense or benefit is included in the StateroEOperations based on the component of incongams (losses) to whi
such expense or benefit relates. Deferred incomesteeflect the net tax effects of temporary dédferes between the carrying amounts of a
and liabilities for financial reporting purposesdaihe amounts used for income tax purposes. A tialuallowance is recognized if, basec
the weight of available evidence, it is more likétan not that some portion or all of the defeiiremme tax asset will not be realized.

G. Offering Costs— Offering costs related to the issuance of comstonk are charged to additional paid-in capital avtiee stock is issued.

H. Indemnifications— Under the Companyg’ organizational documents, its officers and doectare indemnified against certain liabili
arising out of the performance of their duties te Company. In addition, in the normal course ddiess, the Company may enter
contracts that provide general indemnification ttoeo parties. The Compargymaximum exposure under these arrangements iwnkas thi
would involve future claims that may be made agdims Company that have not yet occurred, and noayccur. However, the Company
not had prior claims or losses pursuant to thesé&racts and expects the risk of loss to be remote.

I. Recent Accounting Pronouncem«— In May 2011, the FASB issued ASU No. 2011-Q¥nfendments to Achieve Common Fair Ve
Measurement and Disclosure Requirements” in GAAR #re International Financial Reporting StandardsRSs”). ASU No. 201104
amends FASB ASC Topic 820, Fair Value MeasuremantsDisclosures, to establish common requirememtsneasuring fair value and
disclosing information about fair value measurersantaccordance with GAAP and IFRSs. ASU No. 2041is effective for fiscal yes
beginning after December 15, 2011 and for inter@riquls within those fiscal years. Management isenitly evaluating these amendments
does not believe they will have a material impacttee Company’s financial statements.

3. Concentration of Risk

The Company has invested primarily in privatbbld companies in the midstream and downstream eetgnof the U.S. energy infrastruct
sector. The Company may, for defensive purposespdearily invest all or a significant portion okifssets in investment grade secur
short-term debt securities and cash or cash eauitealTo the extent the Company uses this strateggy not achieve its investment objective.

4. Agreements

The Company has entered into an Investment Advisgmeement with Tortoise Capital Advisors, L.L.Cndier the terms of the Investm
Advisory Agreement, the Adviser is paid a fee cstisg of a base management fee and an incentivelfes= base management fee is 0
percent (1.5 percent annualized) of the Compaayerage monthly Managed Assets, calculated aiddgparterly in arrears within thirty de
of the end of each fiscal quarter. The term “Manbgssets’as used in the calculation of the management femsotal assets (including ¢
assets purchased with or attributable to borrowedi$ but excluding any net deferred tax asset) snaucrued liabilities other than (1)
deferred tax liabilities, (2) debt entered into floe purpose of leverage and (3) the aggregatalttjon preference of any outstanding prefe
shares. The base management fee for any partietkgigmappropriately prorated.

On February 17, 2010, the Company entered intoxgeiise Reimbursement Agreement with the Adviseeumdhich the Adviser reimburs
the Company for certain expenses incurred begindémyary 1, 2010 and ending December 31, 2010 emsunt equal to an annual rat
0.25 percent of the Compasyaverage monthly Managed Assets. On August 9, 20 Company entered into an Amended EXxf
Reimbursement Agreement with the Adviser under wihie Adviser reimbursed the Company for certaipegses incurred beginning Jun
2010 and ending December 31, 2010 in an amount égaa annual rate of 0.50 percent of the Compaayerage monthly Managed Ass
On November 8, 2010, the Company entered into goelise Reimbursement Agreement with the Adviser umdeéch the Adviser wi
reimburse the Company for certain expenses incuregéhning January 1, 2011 and ending Decembe2(@ll1 in an amount equal to an ani
rate of 0.50 percent of the Compasmverage monthly Managed Assets. During the tanekesix months ended May 31, 2011, the Ad
reimbursed the Company $120,596 and $237,936, cégely. During the three and six months ended Naay 2010, the Adviser reimburs
the Company $51,617 and $103,271, respectively.

The incentive fee consists of two parts. The fiatt, the investment income fee, is equal to 15e@rof the excess, if any, of the Company’
Net Investment Income for the fiscal quarter oveuarterly hurdle rate equal to 2 percent (8 paraenualized), and multiplied, in either c:
by the Company’s average monthly Net Assets fogueater. “Net Assetstheans the Managed Assets less deferred taxeseuleed into fc
the purposes of leverage and the aggregate liqoidateference of any outstanding preferred shdhst Investment Incomefneans intere
income (including accrued interest that we have yeitreceived in cash), dividend and distributiomome from equity investments (
excluding that portion of cash distributions thia eated
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as a return of capital), and any other income (idicly any fees such as commitment, origination,d&ation, structuring, diligenc
monitoring, and consulting fees or other fees thatCompany is entitled to receive from portfolmmpanies) accrued during the fiscal qua
minus the Companyg’operating expenses for such quarter (includiegotiee management fee, expense reimbursementdeppyaduant to tt
Investment Advisory Agreement, any interest expeasg accrued income taxes related to net invedtineonme, and distributions paid
issued and outstanding preferred stock, if any,dxetuding the incentive fee payable). Net Investirlacome also includes, in the cas:
investments with a deferred interest or incomeui@ai(such as original issue discount, debt or ggutruments with a payment-kind
feature, and zero coupon securities), accrued iedbiat the Company has not yet received in cashliMestment Income does not include
realized capital gains, realized capital lossesyroealized capital appreciation or depreciatiohe Thvestment income fee is calculated
payable quarterly in arrears within thirty (30) dagf the end of each fiscal quarter. The investmeobme fee calculation is adjus
appropriately on the basis of the number of calert#gys in the first fiscal quarter the fee accroeghe fiscal quarter during which 1
Agreement is in effect in the event of terminatafrthe Agreement during any fiscal quarter. Durihg three and six months ended May
2011 and May 31, 2010, the Company accrued no timerg income fees.

The second part of the incentive fee payable toAtheser, the capital gain incentive fee, is equal(A) 15 percent of (i) the Comparsyhe
realized capital gains (realized capital gains tesdized capital losses) on a cumulative basis fimception to the end of each fiscal year,
(ii) any unrealized capital depreciation at the ehguch fiscal year, less (B) the aggregate amofiatl capital gain fees paid to the Advise
prior fiscal years. The capital gain incentive feealculated and payable annually within thirt@)8lays of the end of each fiscal year. Ir
event the Investment Advisory Agreement is tern@dathe capital gain incentive fee calculation Ishalundertaken as of, and any resu
capital gain incentive fee shall be paid withirrthi(30) days of the date of termination. The Advimay, from time to time, waive or defer
or any part of the compensation described in thedtment Advisory Agreement.

The calculation of the capital gain incentive femesl not include any capital gains that result fithiat portion of any scheduled peric
distributions made possible by the normally reagrcash flow from the operations of portfolio comies (“Expected Distributions’that ar
characterized by the Company as return of capitalfS. generally accepted accounting principlepases. In that regard, any such retui
capital will not be treated as a decrease in tist loasis of an investment for purposes of calaugatthe capital gain incentive fee. This does
apply to any portion of any distribution from a ffolio company that is not an Expected Distributi®ealized capital gains on a security
be calculated as the excess of the net amountzeeafiom the sale or other disposition of such ggcover the adjusted cost basis for
security. Realized capital losses on a security bel calculated as the amount by which the net anoealized from the sale or otl
disposition of such security is less than the adplisost basis of such security. Unrealized cag#greciation on a security will be calculate
the amount by which the Company’s adjusted cosslidsuch security exceeds the fair value of sexturity at the end of a fiscal year.

The payable for capital gain incentive fees issulteof the increase or decrease in the fair vafuavestments and realized gains or losses
investments. For the three and six months ended3a011 and May 31, 2010, the Company accruethpital gain incentive fees. Purst
to the Investment Advisory Agreement, the capitaingincentive fee is paid annually only if theree aealization events and only if
calculation defined in the agreement results inaamount due. No capital gain incentive fees havenljgd since the commencemen
operations.

U.S. Bancorp Fund Services, LLC serves as the Coypdund accounting services provider. The Comparys plae provider a monthly f
computed at an annual rate of $24,000 on the $56t000,000 of the ComparsyNet Assets, 0.0125 percent on the next $200,000 Ne
Assets, 0.0075 percent on the next $250,000,008:bAssets and 0.0025 percent on the balance c@dnepany’s Net Assets.

The Adviser serves as the Compangdministrator. The Company paid the administratdee equal to an annual rate of 0.07 perce
aggregate average daily Managed Assets up to ahdling $150,000,000, 0.06 percent of aggregateageedaily Managed Assets on the |
$100,000,000, 0.05 percent of aggregate averadg Minaged Assets on the next $250,000,000, and Pd¥cent on the balance t
November 30, 2010. On December 1, 2010, the Compatgred into an Amended Administration Agreemeith whe administrator th
decreased the fee to an amount equal to an arateadfr0.04 percent of aggregate average daily Beshdssets, with a minimum annual fe
$30,000. This fee is calculated and accrued daitymaid quarterly in arrears.

Computershare Trust Company, N.A. serves as thep@owy's transfer agent and registrar and Computegsime. serves as the Company’
dividend paying agent and agent for the automaticleind reinvestment plan.

U.S. Bank, N.A. serves as the Compangustodian. The Company pays the custodian a riyofed computed at an annual rate of 0
percent of the Company’s portfolio assets, plusfplo transaction fees.
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5. Income Taxes

Deferred income taxes reflect the net tax effectemfiporary differences between the carrying amatirdssets and liabilities for financ
reporting and tax purposes. Components of the Copipaleferred tax assets and liabilities as of May281,1 and November 30, 2010 an

follows:

Deferred tax assets:
Organization costs
Capital loss carryforwards
Net operating loss carryforwards
AMT and State of Kansas credit
Valuation allowance

Deferred tax liabilities:

Basis reduction of investment in partnership
Net unrealized gain on investment securities

Total net deferred tax liability (asset)

May 31, 2011 November 30, 2010

$ (20,169 $ (21,23))
— (4,268,52)

(2,371,40) (6,343,98)
(205,039 (5,039

— 558,53:

(2,596,60)) (10,080,25)
1,908,59: 783,15¢
1,122,25! 8,640,35!
3,030,85 9,423,51.

$ 434240 % (656,74

At May 31, 2011, a valuation allowance on deferi@dassets was not deemed necessary because tlpaobelieves it is more likely th
not that there is an ability to realize its defdrtax assets through future taxable income of gprapriate character. Any adjustments to :
estimates will be made in the period such detertitinas made. The Comparsypolicy is to record interest and penalties oneutain ta:
positions as part of tax expense. As of May 31,12@He Company had no uncertain tax positions anihterest or penalties were accrued.
years subsequent to the year ending November 88, iZ0nain open to examination by federal and séat@uthorities

Total income tax expense differs from the amoumhgated by applying the federal statutory incomertte of 34 percent to net investnr
income (loss) and realized and unrealized gairssé®) on investments before taxes as follows:

Application of statutory income tax rate
State income taxes, net of federal taxes
Change in deferred tax valuation allowance

Total income tax expense

Application of statutory income tax rate
State income taxes, net of federal taxes
Other

Change in deferred tax valuation allowance

Total income tax expense

For the three

months ended

For the three

months ended

May 31, 2011 May 31, 2010
$ 147432 $ (2,323,89)
78,92: (239,909
— 3,009,18!
$ 1,553,250 $ 445,38:.
For the six For the six

months ended

months ended

May 31, 2011 May 31, 2010
$ 1,76367. $  (711,21)
94,40¢ (73,429
(8,560) —
(558,53 1,955,67:

$ 1,290,98 $ 1,171,03:
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The provision for income taxes is computed by aioglythe federal statutory rate plus a blended stateme tax rate. The component:
income tax include the following for the periodegented:

For the three For the three
months ended months ended
May 31, 2011 May 31, 2010
Current tax expense
AMT $ 200,00 $ —
Total current tax expense 200,00( —
Deferred tax expense
Federal 1,284,49: 403,70¢
State 68,75¢ 41,67¢
Total deferred tax expense 1,353,25! 445,38:
Total tax expense $ 1,553,250 $  445,38.
For the six For the six
months ended months ended
May 31, 2011 May 31, 2010
Current tax expense
AMT $ 200,00 $ —
Total current tax expense 200,00( —
Deferred tax expense
Federal 1,035,55! 1,061,45:
State 55,43 109,58(
Total deferred tax expense 1,090,98! 1,171,03
Total tax expense $ 1,29098 $ 1,171,03

The deferred income tax expense for the three nthenth periods ended May 31, 2011 and May 31040tlude the impact of the changt
valuation allowance for such respective periods.

As of November 30, 2010, the Company had a netabiper loss for federal income tax purposes of axiprately $17,798,000. The 1
operating loss may be carried forward for 20 ye#rsot utilized, this net operating loss will exgias follows: $3,911,000, $3,381,C
$7,119,000 and $3,387,000 in the years 2027, 22289, and 2030, respectively. As of November 30,02@he Company had a capital |
carryforward of approximately $12,000,000 which nimey carried forward for 5 years. If not utilizetijst capital loss will expire in the ye
ending November 30, 2014. The amount of the dedeta® asset for these itemsMay 31, 2011 also includes amounts for the periodh
December 1, 2010 through May 31, 2011. For corjmra} capital losses can only be used to offseitalagains and cannot be used to ol
ordinary income. As of November 30, 2010, an alidue minimum tax credit of $3,109 was availabldich may be credited in the futi
against regular income tax. This credit may beiedfiorward indefinitely.

The aggregate cost of securities for federal inctargurposes and securities with unrealized ajgtien and depreciation, were as follows:

May 31, 2011 November 30, 2010
Aggregate cost for federal income tax purposes $ 89,157,955 $  68,894,46
Gross unrealized appreciation 10,833,21 32,072,97
Gross unrealized depreciation (2,371,86)) (5,765,01)
Net unrealized appreciatic $ 846134 $ 26,307,96
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6. Fair Value of Financial Instruments
Various inputs are used in determining the faiueadf the Companyg’investments. These inputs are summarized irhtiee broad levels list
below:

e Level 1 — quoted prices in active markets for ideaitinvestments
e Level 2 — other significant observable inputs (itthg quoted prices for similar investments, madatoborated inputs, etc.)

e Level 3 — significant unobservable inputs (incluglthe Company’s own assumptions in determininddirevalue of investments)

Valuation Techniques
In general, and where applicable, the Company vsadily available market quotations based uponldisé updated sales price from
principal market to determine fair value. This prgcmethodology applies to the Company’s Level\viesiments.

An equity security of a publicly traded company @iced in a private placement transaction withoufisgation under the Securities Act
1933, as amended (the “1933 Act”), is subject girigtions on resale that can affect the secwgifgir value. If such a security is convert
into publiclytraded common shares, the security generally wilvdlued at the common share market price adjusteal percentage discol
due to the restrictions. This pricing methodologplés to the Company’s Level 2 investments.

For private company investments, value is ofteffized through a liquidity event of the entire compaTherefore, the value of the compan
a whole (enterprise value) at the reporting datenoprovides the best evidence of the value ofrthestment and is the initial step for valu
the Companygs privately issued securities. For any one companigrprise value may best be expressed as a odrfigie values, from which
single estimate of fair value will be derived. lateérmining the enterprise value of a portfolio camp the Company prepares an ana
consisting of traditional valuation methodologiesluding market and income approaches. The Compangiders some or all of the traditic
valuation methods based on the individual circuntsta of the portfolio company in order to derivedstimate of enterprise value. This prit
methodology applies to the Company’s Level 3 invesits.

The inputs or methodology used for valuing secesitire not necessarily an indication of the rigoaiated with investing in those securit
The following tables provide the fair value measoeats of applicable Company assets and liabiliiiekevel within the fair value hierarchy
of May 31, 2011 and November 30, 2010. These aasetsieasured on a recurring basis.

May 31, 2011

Fair Value at
Description May 31, 2011 Level 1 Level 2 Level 3
Equity Investments $ 66,338,21 $ 22,836,099 $ 4,00667 $ 39,49544
Debt Investments 3,800,00! — — 3,800,00!
Short-Term Investments 27,481,08 27,481,08 — —
Total Investments $ 97,619,30 50,317,17. 4,006,67! 43,295,44
November 30, 2010

Fair Value at
Description November 30, 201 Level 1 Level 2 Level 3
Equity Investments $ 89,936,23 20,806,82 — 69,129,40
Debt Investments 3,800,00! — — 3,800,00!
Short-Term Investments 1,466,19: 1,466,19: — —
Total Investments $ 95,202,42 22,273,01 — 72,929,40
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The changes for all Level 3 assets measured atdhie on a recurring basis using significant ueobasble inputs for the six months ended |
31, 2011 and May 31, 2010, are as follows:

Six months ended Six months ended
May 31, 2011 May 31, 2010

Fair value beginning balance $ 7292940 $ 77,146,52
Total realized and unrealized gains (losses) iredud net increase (decrease)

in net assets applicable to common stocldreld 2,219,84. (6,745,76)
Purchases 400,00( 750,00(
Sales (32,056,51) (10,696,82)
Return of capital adjustments impacting cost bakg&ecurities (197,289 (1,530,69)
Fair value ending balance $ 43,29544 $ 58,923,24
The amount of total gains (losses) for the penaduded in net increase (decrease)

in net assets applicable to common stocldrsldttributable to the change in

unrealized losses relating to assets sl At the reporting date $ (1,28167) $ (2,959,35)

There were no transfers between levels for thenginths ended May 31, 2011 and May 31, 2010, reispdct

7. Restricted Securities

Certain of the Company’investments are restricted and are valued asntieed in accordance with procedures establishethéyBoard ¢
Directors and more fully described in Note 2. Thlolwing tables show the equity interest, numbeumits or principal amount, the acquisit
date(s), acquisition cost (excluding return of tapadjustments), fair value, fair value per urdisoch securities and fair value as percent c
assets applicable to common stockholders as of 3a011 and November 30, 2010.

May 31, 2011
Equity Interest, Fair Fair Value as
Units or Acquisition Acquisition Fair Value Percent of
Investment Security Principal Amount Date(s) Cost Value Per Unit Net Assets
High Sierra Energy, LP Common Units 1,042,68! 11/2/06 $24,828,83 $24,961,86 $ 23.9¢ 25.6%
11/15/0¢
High Sierra Energy GP, LL Equity Interest 2.31% 11/2/06- 2,015,96! 107,51 N/A 0.1
5/1/07
LONESTAR Midstream Class A Units 1,327,901 7127/07 2,149,26! 112,00( 0.0¢ 0.1
Partners, L®) 4/2/0¢
LSMP GP, LP®) GP LP Units 18C 7127/07- 120,04¢ 20,000 111.1: 0.C
4/2/0¢
Mowood, LLC Equity Interest 10C%  6/5/06: 1,000,001 4,241,00! N/A 4.3
8/4/0¢
Subordinated Debt $ 3,800,00 7128/1( 3,800,00! 3,800,00! N/A 3.9
Regency Energy Unregistered 166,66° 5/2/11 4,040,001 4,006,67! 24.04 4.1
Partners LP Common Units
VantaCore Partners LP Common Units 933,43( 5/21/07 17,575,96 9,268,96! 9.9: 9.5
8/4/0¢
Preferred Units 44,80°¢ 2/25/11 694,48! 784,09¢ 17.5( 0.8
5/16/11
Incentive Distributio 98¢ 5/21/07 143,93¢ — — 0.C
Rights 8/4/0¢
$56,368,50 $47,302,12 48.4%

1) See Note — Investment Transactions for additional informati

The carrying value per unit of unrestricted commuits of Regency Energy Partners LP was $26.24 ancM 23, 2011, the date of
purchase agreement and the date an enforceabtaaigbquire the restricted Regency Energy Partiersnits was obtained by the Company.
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November 30, 2010

Equity Interest, Fair Fair Value as
Units or Acquisition Acquisition Fair Value Percent of
Investment Security Principal Amount Date(s) Cost Value Per Unit Net Assets
High Sierra Energy, LP Common Units 1,042,68! 11/2/06 $ 24,828,83 $ 20,666,00 $ 19.8Z 21.€%
11/15/0¢
High Sierra Energy GP, LL Equity Interest 2.3™% 11/2/06- 2,015,96! 602,83: N/A 0.6
5/1/07
International Resource Class A Units 500,00( 6/12/07 10,000,00 28,155,00 56.31 29.5
Partners LP
LONESTAR Midstream Class A Units 1,327,901 7127/07- 2,149,26! 208,00t 0.1¢ 0.2
Partners, L®) 4/2/0¢
LSMP GP, LPY) GP LP Units 18C 7127/07 120,04¢ 37,00( 205.5¢ 0.1
4/2/0¢
Mowood, LLC® Equity Interest 10C% 6/5/06- 1,000,001 5,492,24 N/A 5.8
8/4/0¢
Subordinated Debt $ 3,800,001 7128/1( 3,800,00! 3,800,00! N/A 4.C
VantaCore Partners LP Common Units 933,43( 5/21/07 18,270,44 13,814,76 14.8( 14.5
8/4/0¢
Incentive Distribution 98¢ 5/21/07 143,93¢ 153,55¢ 155.4: 0.1
Rights 8/4/0¢
$ 62,328,50 $ 72,929,40 76.2%

()]

See Note 9 — Investment Transactionadditional information.

8. Investments in Affiliates and Control Entities
Investments representing 5 percent or more of thstanding voting securities of a portfolio compaagult in that company being conside
an affiliated company, as defined in the 1940 Avtestments representing 25 percent or more obthstanding voting securities of a portft
company result in that company being consideredrdral company, as defined in the 1940 Act. Theregate fair value of all securities
affiliates and controlled entities held by the Camyp as of May 31, 2011 amounted to $43,187,934¢esemting 44.2 percent of net as
applicable to common stockholders. The aggregatevédue of all securities of affiliates and coriked entities held by the Company a:
November 30, 2010 amounted to $72,326,575, reptiageid5.7 percent of net assets applicable to comstockholders. A summary
affiliated transactions for each company whichrisvas an affiliate or controlled entity at May 2011 or during the six months then ended
at November 30, 2010 or during the year then englad follows:

May 31, 2011
Units/ Units/
Equity Interest/ Gross Equity Interest/
Principal Distributions Principal
Balance Gross Gross Realized Gain  or Interest Balance Fair Value
11/30/10 Additions Reductions (Loss) Received 5/31/11 5/31/11
High Sierra Energy, LI 1,042,68" $ — $ — $ — $ — 1,042,68 $24,961,86
International Resource Partners €P 500,00( — (31,656,51) 24,096,23  300,00( — —
LONESTAR Midstream 1,327,901 — — — — 1,327,90! 112,00(
Partners, L)@
LSMP GP, LPO® 18C — — — — 18C 20,00
Mowood, LLC Subordinated Debt $3,800,00! 400,00( (400,000 — 271,28t $3,800,00! 3,800,00!
Mowood, LLC Equity Interest 10C% — — — 139,71 10(%  4,241,00
VantaCore Partners LP Common Units 933,43( — (694,48") —  196,02( 933,43( 9,268,96!
VantaCore Partners LP Preferred Units — 694,48! — — 1,26¢ 44,80¢ 784,09t
VantaCore Partners LP Incentive 98¢ — — — — 98¢ —
Distribution Right$V
$1,094,48! $(32,751,00) $24,096,23 $ 908,28! $43,187,93




o)
@

Currently non-income producing.
See Note 9 — Investment Transactionadditional information.
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November 30, 2010

Units/ Units/
Equity Interest/ Gross Equity Interest/
Principal Distributions Principal
Balance Gross Gross Realized Gain  or Interest Balance Fair Value
11/30/09 Additions Reductions (Loss) Received 11/30/10 11/30/10
High Sierra Energy, LV 1,042,68° $ — $ — 3 — $ 656,89: 1,042,68 $20,666,00
International Resource Partners LP 500,00( — — — 950,00( 500,00( 28,155,00
LONESTAR Midstream 1,327,901 — (890,947 87,58!¢ — 1,327,90 208,00(
Partners, L)@
LSMP GP, LPO®) 18C — (17,259 (1,227) — 18C 37,00(
Mowood, LLC Subordinated Debt $8,800,00! 750,00C (5,750,000 — 720,327 $3,800,00! 3,800,00!
Mowood, LLC Equity Interest 99.5% — (5,528,40) 2,356,40. 248,42t 10(%  5,492,24
Quest Midstream Partners, L.P. 1,216,88: —  (9,915,45) (9,607,11) — — —
VantaCore Partners LP Common Units 933,43( — — — 1,773,517 933,43( 13,814,76
VantaCore Partners LP Incentive 98¢ — — — — 98¢ 153,55!
Distribution Right$V
$750,00( $(22,102,05) $(7,164,34) $4,349,15 $72,326,57

1) Currently non-income producing.
) See Note 9 — Investment Transactionadditional information.

9. Investment Transactions

For the six months ended May 31, 2011, the Comppamghased (at cost) securities in the amount of (27676 and sold securities (proce
received) in the amount of $43,331,214 (excludingrsterm debt securities). For the six months eriday 31, 2010, the Company purchz
(at cost) securities in the amount of $7,488,35 soid securities (proceeds received) in the amobifii2,195,324 (excluding shagrm dek
securities).

On July 17, 2008, LONESTAR Midstream Partners LBOQNESTAR”) closed a transaction with Penn Virginia Resourcenees, L.F
(NYSE: PVR) for the sale of its gas gathering amghdportation assets. There are two potential éduttontingent payments due fr
LONESTAR which are based on the achievement ofipeevenue targets by or before June 30, 2013phlygments are due if these reve
targets are not achieved. If received, the Compmaaxpected portion would total approximately $9,828, payable in cash or common u
(at PVR’s election). The fair value of the LONESTAR and LBNGP, LP units, which totals $132,000 as of May &111, is based |
unobservable inputs related to the potential readithese future payments relative to the sabasstction.

In April 2011, International Resource Partners EIRR”) was acquired by James River Coal Company. As dtrebihe acquisition, tF
Company received proceeds of approximately $31l8omi An additional $2.1 million was placed in esw pursuant to the terms of
agreement. Proceeds from the escrow account willelEased upon satisfaction of certain post closibligations and/or the expiration
certain time periods (the shortest of which is lghths from the closing date). As of May 31, 20hk €ompany estimates the carrying v
of the escrow to be approximately $1.7 million.

10. Common Stock
The Company has 100,000,000 shares authorized,288,931 shares outstanding at May 31, 2011.

Shares at November 30, 2010 9,146,501
Shares issued through reinvestment of distributions 10,42¢
Shares at May 31, 2011 9,156,93

11. Warrants

At May 31, 2011 and November 30, 2010, the Compgeatd/945,594 warrants issued and outstanding. Themta were issued to stockholc
that invested in the Company’s initial private gaents and became exercisable on February 7, 2080¢l6sing date of the Companyihitial
public offering of common shares), subject to &{ap period with respect to the underlying commorrafiaEach warrant entitled the holde
purchase one common share at the exercise prig&5000 per common share. Warrants were issuedpasage instruments from the comn
shares and are permitted to be transferred indepélgdrom the common shares. The warrants haveotiag rights and the common she
underlying the unexercised warrants have no vaigigs until such common shares are received ugercise of the warrants.

On April 8, 2011, a proposal was approved by then@anys stockholders which allowed the Company to améedeixercise price of
outstanding warrants from $15.00 per common stmaas tamount equal to the greater of the markeemiche Company’s
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common shares on the New York Stock Exchange or N#&¢h as determined at the end of the fiscal guanmediately following approv
of the proposal, plus 7.0 percent, and to extercettpiration date of such warrants by one yeare8as these guidelines, the exercise prii
the warrants was changed to $11.41 per common ssasEMay 31, 2011. All warrants expire on Febyu&r2014.

12. Earnings Per Share
The following table sets forth the computation agle and diluted earnings per share:

For the three For the three For the six For the six
months ended months ended months ended months ended
May 31, 2011 May 31, 2010 May 31, 2011 May 31, 2010
Net increase (decrease) in net assets applica
common stockholders resulting from operation $ 2,783,011 $ (7,280,37) $ 3,896,28 $ (3,262,84)
Basic and diluted weighted average shées 9,156,93. 9,099,03 9,151,771 9,088,67!
Basic and diluted net increase (decrease) in setss
applicable to common stockholders resulfingn
operations per common share $ 03C $ 0800 $ 04: $ (0.3¢€)

(1) Warrants to purchase shares of common stock weramding during the periods reflected in the tadb®ve, but were not included in the computatiodilofted earnings per sha
because the warrar’ exercise price was greater than the average marilete of the common shares and, therefore, theteffeuld be an-dilutive.

13. Subsequent Events
On June 1, 2011, the Company paid a distributiotihénamount of $0.10 per common share, for a tft§015,693. Of this total, the divide
reinvestment amounted to $67,518.

On June 10, 2011, the Company invested $9.9 millioMagnetar MLP Investment, LP (“MagnetarThe Magnetar investment represent
indirect investment into Lightfoot Capital Partnek® (“Lightfoot”), which owns a refined products storage business,T&reninals LP. Ar
Terminals LP is an independent operator of abooeergt storage and delivery services for petroleuodpets and chemicals including refii
products, renewable fuels and crude oil. Lightfalsto holds approximately $60 million in cash aualgafor new investmentsihe Gener:
Partner of Magnetar has agreed to waive its managefee and incentive distribution with respectht® Company’s investment in Magnetar.

On June 30, 2011, the Company acquired its figt peoperty asset investment. The Company purchagiiipercent undivided interest in
Eastern Interconnect Project for approximately $I#illion, including the assumption of $3.4 milliaf debt. These transmission assets r
electricity across New Mexico between Albuquerqué &lovis. The physical assets include 216 mile848 kilovolts transmission line
towers, easement rights, converters and othersgipgport components. The project is leased on k tnigt basis through April 1, 2015 to Pu
Service Company of New Mexico, an independent gteatility company serving approximately 500,00@stomers in New Mexico. Pub
Service Company of New Mexico is a subsidiary ofMPResources (NYSE: PNM). At the time of expiratiohthe lease, the lease car
renewed by the lessee, the lessee may chooseuchege the Eastern Interconnect Project at fdieyar the lease can be allowed to expire.

The Company performed an evaluation of subsequesnite through the date the financial statementsvisgsued and determined that
additional items require recognition or disclosure.

19




ADDITIONAL INFORMATION  (Unaudited)

Director and Officer Compensation

The Company does not compensate any of its dieethp are “interested personsis(defined in Section 2 (a) (19) of the 1940 Actaoy o
its officers. For the six months ended May 31, 2Qhé& aggregate compensation paid by the Compathetmdependent directors was $42,
The Company did not pay any special compensati@myoof its directors or officers.

Forward-Looking Statements
This report contains “forward-looking statementBy their nature, all forwardboking statements involve risk and uncertaintiesg actu:
results could differ materially from those conteatpt by the forward-looking statements.

Certifications

The Companys Chief Executive Officer submitted to the New Ydkock Exchange the annual CEO certification asiired by Sectio
303A.12(a) of the NYSE Listed Company Manual.

The Company has filed with the SEC the certificatid its Chief Executive Officer and Chief Finarla@fficer required by Section 302 of 1
Sarbanes-Oxley Act.

Proxy Voting Policies

A description of the policies and procedures that€ompany uses to determine how to vote proxlasing to portfolio securities owned by
Company is available to stockholders (i) withouaige, upon request by calling the Company at (983)1020 or toll-free at (866) 362331
and on the Company’s Web site at www.tortoiseadsisom/tto.cfm; and (ii) on the SEC’s Web site atwvsec.gov.

Privacy Policy

The Company is committed to maintaining the privatits stockholders and safeguarding their pablic personal information. The followi
information is provided to help you understand wpettsonal information the Company collects, how @wnpany protects that informat
and why, in certain cases, the Company may shéramation with select other parties.

Generally, the Company does not receive any notligopbrsonal information relating to its stockhaiglealthough certain nopublic person:
information of its stockholders may become avadata the Company. The Company does not disclosenanypublic personal informatic
about its stockholders or a former stockholderrtgoae, except as required by law or as is hecessargder to service stockholder accol
(for example, to a transfer agent).

The Company restricts access to mpaidlic personal information about its stockholdergmployees of its Adviser with a legitimate buesi
need for the information. The Company maintainssidal, electronic and procedural safeguards dedigngrotect the nopublic person:
information of its stockholders.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

Statements contained herein, other than historiaats, may constitute “forward-looking statement$liese statements may relate to, an
other things, future events or our future perforaror financial condition. In some cases, you adentify forwardlooking statements
terminology such as “may,” “might,” “believe,” “wil,” “provided,” “anticipate,” “future,” “could,” “g rowth,” “plan,” “intend,” “expect,”
“should,” “would,” “if,” “seek,” “possible,” “poten tial,” “likely” or the negative of such terms or eoparable terminology. These forward-
looking statements involve known and unknown rigksgertainties and other factors that may cause actual results, levels of activi
performance or achievements to be materially déffierfrom any anticipated results, levels of acfivigerformance or achievements expre

or implied by such forward-looking statements. Rodiscussion of factors that could cause our acteslilts to differ from forwardboking
statements contained herein, please see the disoussder the heading “Risk Factorsh Part I, Item 1A. of our most recent Annual Re
filed on Form 1-K, as well as the discussion in Part Il, ltem b&low under the heading “Risk Factors.”

We may experience fluctuations in our operatingitssdue to a number of factors, including the retan our equity investments, the inte
rates payable on our debt investments, the defat#ts on such investments, the level of our exgengegiations in and the timing of 1
recognition of realized and unrealized gains orsles, the degree to which we encounter competitioour markets and general econo
conditions. As a result of these factors, resutsahy period should not be relied upon as beirdjdative of performance in future periods.

Company Overview

Tortoise Capital Resources Corporation was orgdnéea Maryland corporation in September 2005. Wepteted our initial public offerir
in February 2007 as a non-diversified closed-enthagament investment company regulated as a busieegtopment company (“‘BD§”
under the Investment Company Act of 1940. Our share listed on the New York Stock Exchange urlgesymbol “TTO.”

Our investment objective is to provide stockholdeith a high level of total return, with an emptsaen distributions and distribution grow
We invest primarily in the U.S. energy infrastruetisector. Historically, as a BDC, we invested eawsities of privately-held and micieay
public companies operating in the U.S. energy siftecture sector. We believe the U.S. energy itrnature sector offers significe
opportunities for investment, but investment caaists placed upon BDCs have limited the types sétssand investments that can best a
these opportunities. Additionally, we believe thexee attractive opportunities to provide ledssed financing to energy infrastruc
companies, with an expanded investment pool ttddides real property assets, as opposed to ondsiment securities.

At our Annual Meeting on April 8, 2011, our stockihers authorized our Board of Directors to withdramwr election to be regulated as a E
under the 1940 Act. We intend to withdraw our etacttto be treated as a BDC and, following receipttiie SEC of our application 1
withdrawal, we will no longer be regulated as a BBxGsubject to the regulatory provisions of the A9t. Withdrawal of our election to
regulated as a BDC will not affect our registratiomder Section 12(b) of the Securities Exchange dct934 and we will continue to f
periodic reports on Form 10-K, Form 10-Q and ForH{,8&nd file proxy statements and other reports irequunder the Exchange A
Following withdrawal of our election to be reguldtas a BDC, we will apply general GAAP reportingdgunce. The impact of this chang
currently being evaluated; however, it will resinlta change in our financial statement presentatiowst notably consolidation of our majo
owned company, Mowood. We intend to, where appabgriprovide supplemental non-GAAP information fdey to enhance our investors’
overall understanding of our financial statemeW#hdrawal of our election to be regulated as a BB@Iso not expected to have any im
on our trading status on the New York Stock Excleang

We are currently focused on identifying and inuegtin real property assets in the U.S. energy stfugture sector that have the potentii
become real estate investment trust (“REIqtplified. Energy infrastructure companies opepdtgsical assets that could qualify for inclug
in a REIT. We do not plan to make additional inuseshts in securities (other than short term, hidigyid investments to be held pend
investment in real property assets) and expecigtodiate our securities portfolio in an orderly man If we find sufficient suitable REIT-
qualifying investments during 2011 and satisfy BREIT requirements throughout 2012, we may make laatien to be treated as a RI
throughout 2012 by filing a Form 112EIT on or before March 15, 2013, or such lateedatwhich we have properly extended filing ¢
return. Regardless of our tax status, our investdtgontinue to receive a Form 1099 tax form.

We seek to invest in inconm@oducing real properties that are, upon acquisitimproved or being developed or that are plantoetbe
developed within a reasonable period after acqoisitVe expect such properties to be subject tg-term triple net leases and to be acqt
from companies that simultaneously lease the ptiggeback from us. These saémseback transactions provide the lessee compihys
source of capital that is an alternative to othiearicing sources such as corporate borrowing, ragitg real property, or through eqt
offerings. Our saldéeaseback transactions may occur in conjunctio witquisitions, recapitalizations, growth projectsother corpora
transactions. We may act as one of several soofdggancing for these transactions by purchasewsj property from the seller and net lea
it back to the seller or its successor in inte(dst lessee).
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Tortoise Capital Advisors, L.L.C., a registeredéatment adviser, serves as our investment adwsarAdviser is a pioneer in capital mark
for master limited partnership (“MLP”) investmerdrapanies and a leader in closat funds and separately managed accounts focun
MLPs in the energy sector. As of June 30, 2011,Axdviser managed assets of approxima®&8y8 billion in the energy sector, including
assets of six publicly traded closed-end managernmsmestment companies, an opemd management investment company and sepz
managed accounts for institutions and high nettwrdividuals. Our Advises aggregate managed capital is among the largésvedtmer
advisers managing closed-end management investroerganies focused on energy infrastructure MLPs.

Our Adviser has entered into a consulting agreeméhtCorridor Energy LLC (“Corridor Energy”an asset management company focust
assisting select institutional investors as theaksacess to real energy infrastructure assetsidopiEnergy helps the Adviser identify ene
infrastructure asset investments for TTO that catelbsed to businesses that make goods, providieesor own assets. Pursuant to the t
of the consulting agreement, Corridor Energy attigearches for and assists the Adviser in ideintifypotential investment opportunities
well as assisting in the analysis of investmentoopmities, and in arranging financing in orderftad investment opportunities. Our Advi
compensates Corridor Energy for the services Wiges to us.

We anticipate entering into an agreement with @orriEnergy to provide full advisory services tofas real property asset investments
terms no less favorable to us than the current gatyi Agreement between us and the Adviser. The gaulyi Agreement with the Adviser
expected to remain in place as long as we contimog/n securities.

Quarterly Performance Review and Investment Outlook

Our net asset value was $10.66 as of May 31, 2@drhpared to $10.46 at February 28, 2011. Totalstment return, based on net asset \
and assuming reinvestment of distributions, was@pmately 3.1 percent for the three months endexy 1, 2011. Our stock price a
increased slightly this quarter, closing at $8.55May 31, 2011 compared to $8.50 on February 28120otal investment return based
market value and assuming reinvestment of disiobat was approximately 1.8 percent for the thremtims ended May 31, 2011. The
value of our investment securities, excluding siemn investments, at May 31, 2011, was approxima&0.1 million, with approximate
$43.3 million in private securities and approxiniat26.8 million in publicly-traded securities.

In April 2011, International Resource Partners LIRP") was acquired by James River Coal Company. We iade$10.0 million in IRP i
June 2007. As a result of the acquisition, in ergafor our interests in IRP, we received cash g@ds of approximately $31.6 million.
additional $2.1 million payable to us was placedstrow pursuant to the terms of the agreementeBds from the escrow will be relea
upon satisfaction of certain post closing obligasi@nd/or the expiration of certain time periode (shortest of which is 14 months from
closing date). As of May 31, 2011, we estimatef#tievalue of the escrow to be approximately $1illion.

Subsequent to the end of the quarter, we made émopmivate investments, funded with proceeds frbmdale of IRP. Odune 10, 2011, v
invested $9.9 million in Magnetar MLP Investmen® (‘Magnetar”).The Magnetar investment represents an indirecisinvent into Lightfoc
Capital Partners, LP (“Lightfoot”\which owns a refined products storage business,T&mninals LP. Arc Terminals LP is an indepen
operator of above ground storage and delivery sesvior petroleum products and chemicals includefmned products, renewable fuels
crude oil. Lightfoot also holds approximately $6@lion in cash available for new investmenthe General Partner of Magnetar has agre
waive its management fee and incentive distribuiiith respect to the Company’s investment in Magnet

On June 30, 2011, we acquired our first real prypesset investment. We purchased a 40 percentidediinterest in the Eastern Interconi
Project for approximately $16.1 million, includitige assumption of $3.4 million of debt. These tnaission assets move electricity across
Mexico between Albuquerque and Clovis. The physassets include 216 miles of 345 kilovolts transiis lines, towers, easement rig
converters and other grid support components. Thgg is leased on a triple net basis through IAbr2015 to Public Service Company
New Mexico, an independent electric utility compagrving approximately 500,000 customers in New igtexPublic Service Company
New Mexico is a subsidiary of PNM Resources (NYBEM). At the time of expiration of the lease, tkade can be renewed by the lesse:
lessee may choose to repurchase the Eastern IntexcioProject at fair value, or the lease can losval to expire.

On June 1, 2011, we paid a distribution in the amb@df $0.10 per common share. After investing tregarity of the proceeds of the IRP s
we expect our earned distributable cash flow topsupan annualized distribution of not less thand@0per share, with upside poter
depending on the performance of our other privgtétg companies.

Private Company Update

Mowood, LLC (‘Mowood”)

Mowood is the holding company of Omega PipelineCL{:Omega”).Omega is a natural gas local distribution compamoated on the Fc
Leonard Wood military installation in souttentral Missouri. Omega serves the natural gassekeHort Leonard Wood and other custome
the surrounding area. We hold 100 percent of théteqterests in Mowood and hold a seat on itsrdad directors. The fair value of Mowo
decreased approximately $0.7 million this quaiée. provide a revolving line of
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credit to Mowood with a maximum principal balande$6.3 million. At May 31, 2011, the principal batze outstanding was $3.8 million. 7
yea-to-date results of Omega, MowosdSubsidiary, were slightly below budget throughridfhowever, Fort Leonard Wood continues
grow, and Omega expects that construction revewilelsolster its performance for the remainder 6fL.2.

VantaCore Partners LP (“VantaCore”)

VantaCore was formed to acquire companies in tlyeeggte industry and currently owns a quarry amthas plant in Clarksville, Tennes:
and sand and gravel operations located near BaboigdR Louisiana. We hold a seat on VantaGobsiard of directors. The fair value of
VantaCore securities decreased approximately $2llomin total this quarter. VantaCore was unalite meet its minimum quartel
distribution (“MQD") of $0.475 per unit for its quarter ended March 32@11. Common and preferred unitholders electeceteive the
distributions as a combination of $0.12 in cash #wedremainder in newly issued preferred units.rééeived 21,620 preferred units in addi
to the $0.12 in cash per common and preferred MaihtaCore reported year-ttate EBITDA through April 30, 2011 below budget.€
Southern Aggregates property in Louisiana contirtoefall short of budget but VantaCore has impletadrcost cutting measures and exg
the building environment will improve over the rander of 2011. Margins from operations in ClarkiyilTennessee continue to endure pri
pressure from new competition that has enterednidmet and VantaCore is pursuing strategic alteregin response.

High Sierra Energy, LP and High Sierra Energy, GF'High Sierra”)

High Sierra Energy, L.P. is a holding company tldantifies, acquires, and operates businesses erhuiegenerating assets in the nat
resources industry, primarily in connection withe ttransportation, processing, storage and marketfnigydrocarbons. We hold board
directors’ observation rights for High Sierra.

The fair value of High Sierra increased approxiryad.5 million during the quarter. High Sierra eatly completed the sale of its 70 per
owned subsidiary, Monroe Gas Storage Company, LMoiGroe”), which operates a natural gas storage facility intheastern Mississippi,
Cardinal Gas Storage Partners LLC. Total consitgerdor the transaction was approximately $148iomill High Sierra also recently acqui
the assets of Marcum Midstream 1995-2 Businesst Binus Marcum Midstream 1995-EC Holdings, LLC (cofieely “Marcum”). Marcum ha
most recently operated as Conquest Water Servide3,(“Conquest”). Founded in 1993, Conquest is the largest oil ardlvgaer dispos
company in Colorado, operating exclusively withte fprolific Denverdulesberg Basin in northeast Colorado. With ddllpermits on the ri
in the Basin and an increasing number of oil arsl rigs drilling for oil in the Niobrara Shale, waidisposal demands are escalating in \
County, Conquest’s primary operating area. Highr8iexpects to complement ConqussXisting operations and grow the business toe
the needs of its existing and prospective prodaastomers. High Sierra has not made cash distoibsitio its LP and GP unit holders for
consecutive quarters. We believe that the comlzinadf these transactions and the new credit faditiit closed in March 2011, along v
improved operations, should allow High Sierra ttune to paying a moderate cash distribution asyeasl next quarter, with the distribut
amount gradually returning to MQD as cash flowsriove.

Results of Operations

Comparison of the Three and Six Months Ended May, 2011 and May 31, 2010

Investment Incomelnvestment income totaled $293,396 and $855,182Herthree and six months ended May 31, 2011, céispdy. This
represents a decrease of $95,787 and $226,15%&ctesly, as compared to the three and six montisteé May 31, 2010. The decreas
investment income is primarily due to a decreasé¢hin total distributions from investments, offsgt & decrease in the amount of s
distributions characterized as return of capital.

Net ExpensesNet expenses totaled $398,205 and $786,728 fothtlee and six months ended May 31, 2011, respégtiVais represents
decrease of $114,940 and $204,872, respectivelgpampared to the three and six months ended May2@10. The decrease is prima
related to an increase in the expense reimbursefr@ntthe Adviser and a decrease in interest ex@eesulting from the termination of «
credit facility.

Distributable Cash FlowOur portfolio generates cash flow to us from whiah pay distributions to stockholders. When our BazrDirector:
determines the amount of any distribution we expeqiay our stockholders, it reviews distributabéesh flow (“DCF”).DCF is distribution
received from investments less our total experBes.total distributions received from our investiseimclude the amount received by u
cash distributions from equity investments, paiddimd distributions, and dividend and interest pagitae Total expenses include curren
anticipated operating expenses, leverage costswanent income taxes on our operating income. Tatpkenses do not include deferred inc
taxes or accrued capital gain incentive fees. Waatanclude in DCF the value of distributions reegl from portfolio companies which ¢
paid in stock as a result of credit constraintstketadislocation or other similar issues.

We disclose DCF in order to provide supplementébrmation regarding our results of operations andemhhance our investorsveral
understanding of our core financial performance @mdprospects for the future. We believe thatinuestors benefit from seeing the result
DCF in addition to generally accepted accountinmgiples (GAAP) information. This non-GAAP informien facilitates managemest’
comparison of current results with historical résolf our operations and with those of
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our peers. This information is not in accordancéhwor an alternative to, GAAP and may not be comlple to similarly titled measur
reported by other companies.

The following table represents DCF for the thred aix months ended May 31, 2011 as compared tthtiee and six months ended May
2010:

For the three For the three For the six For the six
months ended months ended months ended months ended
May 31, 2011 May 31, 2010 May 31, 2011 May 31, 2010
Total from Investments
Distributions from investments $ 587,96( $ 847,39¢ $ 1,319,95 $ 2,336,15!
Distributions paid in stock 24,39 20,97: 47,76( 20,97
Interest income from investments 135,95¢ 189,62: 271,28t 381,05:
Dividends from money market mutual funds 4,99¢ 233 5,18¢ 45C
Other income 40,00( 8,68¢ 40,00( 19,08(
Total from Investments 793,30¢ 1,066,91. 1,684,18! 2,757,71
Operating Expenses Before Leverage Costs
Advisory fees (net of expense reimburserbgridviser) 241,19¢ 258,08’ 475,87 516,35!
Other operating expenses 157,01: 216,17 310,85¢ 390,74!
Total Operating Expenses, beteverage Costs 398,20! 474,26« 786,72¢ 907,10(
Distributable cash flow before leverage sost 395,10: 592,65( 897,45’ 1,850,611
Leverage costs — — — 45,61¢
Distributable Cash Flow $ 395,10: $ 592,65( $ 897,45 $ 1,804,99
Capital gain proceeds 520,59( 292,50( 520,58¢ 292,50(
Cash Available for Distribution $ 915,69 $ 885,15( $ 1,418,041 $ 2,097,49.
Distributions paid on common stock $ 915,69 $ 909,90 $ 1,830,34 $ 2,090,05!
Payout percentage for period?) 10C% 103% 128% 100%

DCF/GAAP Reconciliation
Distributable Cash Flow $ 395,10: $ 592,65( $ 897,45 $ 1,804,99
Adjustments to reconcile to Net Investmerome (Loss),
before Income Taxes:

Distributions paid in sto€k (24,399 (20,977 (47,760 (20,972
Return of capital on distributionse#/ed from

equity investments (475,519 (656,759 (781,24 (1,655,39)
Non recurring professional fees — (38,88)) — (38,88)

Net Investment Income (Loss), before Income Taxc $ (104,809  $ (123,96) $  68,45¢ $ 89,73¢

1) Distributions paid as a percentage oftbimutable Cash Flow.
2) Distributions paid in stock for the thraed six months ended May 31, 2011 and May 31, 2@16 paid as part of normal operations and arduded in DCF.

Distributions: The following table sets forth distributions foretlthree and six months ended May 31, 2011 as cauparthe three and :
months ended May 31, 2010.

Record Date Payment Date Amount
May 24, 2011 June 1, 2011 $ 0.1C
February 18, 201 March 1, 2011 $ 0.1C
May 21, 2010 June 1, 2010 $ 0.1C

February 19, 201 March 1, 2010 $ 0.1:



Net Investment Income (LosNet investment income (loss) after deferred tareshe three and six months ended May 31, 2011868 895
and $44,048, respectively, as compared to $(123 229 $56,078 for the three and six months endeyl 3122010, respectively. The varia
in net investment income is primarily related tem@ases in investment income which were offset égrehses in net expenses as desc

above.
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Net Realized and Unrealized Gain (LosWe had net unrealized losses before income tax8¢2df292,465) and $(20,988,542) for the t
and six months ended May 31, 2011, respectivelgpagpared to net unrealized gains before incomestak $3,550,587 and $6,491,892 for
three and six months ended May 31, 2010, respégtivée had net realized gains before deferred taxé&25,733,536 and $26,107,358 for
three and six months ended May 31, 2011, respégtias compared to net realized losses before efefaxes) of $(10,261,613) ¢
$(8,673,445) for the three and six months ended BIgy2010, respectively. The changes in net urredland realized gain/loss for the tt
and six months ended May 31, 2011 were attribudeddlized gains on the sale of International ResoRartners LP, EV Energy Partners,
and Abraxas Petroleum Corporation shares, partidifet by a realized loss on the sale of PostRyrgy Corporation shares.

Liquidity and Capital Resources

We expect to have greater flexibility in raisingtth@quity and debt capital, following the withdrdwé our BDC election. While we have
the ability to utilize various forms of leverageireluding a credit facility, senior notes and othmrrowings, as well as preferred stoek
historically, we have only been able to accessrae at attractive costs through a credit faciltyring the credit crisis of late 2008 and 2(
access to credit through the bank market became nestrictive and expensive. During that time, warevnot able to renew our credit faci
and we liquidated a portion of our portfolio holgain order to repay theredit facility in full. We believe lenders are neareluctant to ler
against equity investments in private companies tiseentities that invest in real assets. Consisten wilr initial investment strategy,
intend to utilize leverage to enhance the totalrmet of our portfolio and we believe we will haveegter flexibility to access such lever
following the withdrawal of our election to be réated as a BDC. We are currently seeking to obtasecured facility to support futi
working capital needs and potential investments.

Following the withdrawal of our election to be régted as a BDC, we will also have greater flexipiln issuing securities with common eq
participation features (such as warrants and cdiflmemotes) and/or additional classes of stoclclisas convertible preferred) in orde:
facilitate capital formation without the restriati® of the 1940 Act.

Contractual Obligations
We do not have any significant contractual paynodtigations as of May 31, 2011.

Off-Balance Sheet Arrangements
We do not have any offalance sheet arrangements that have or are rddgdikely to have a current or future effect onrdinancia
condition, changes in financial condition, revenaesxpenses, results of operations, liquidity itedexpenditures, or capital resources.

Borrowings
The Company did not have any borrowings outstandimgng the six months ended May 31, 2011.

Critical Accounting Policies

The financial statements included in this repod Based on the selection and application of clittgaounting policies, which requ
management to make significant estimates and aggmapCritical accounting policies are those thegt both important to the presentatio
our financial condition and results of operationsl aequire managemeatmost difficult, complex or subjective judgmentghile our critica
accounting policies are discussed below, NotethénNotes to Financial Statements included in riyrt provides more detailed disclosur
all of our significant accounting policies.

Valuation of Portfolio Investments

The financial statements included in this repoet arepared in conformity with GAAP under the prasis of the Investment Company At
Guide (the “Guide”).Under the Guide, equity and debt securities arerteg at fair value. These investments generally srbject t
restrictions on resale, and have no establishedinjamarket. Because of the inherent uncertaintwalfiation, the fair values of st
investments, which are determined in accordande pvibcedures approved by our Board of Directorsy difier materially from the values tt
would have been used had a ready market existed.

Asset acquisition investments will be reflectedhia financial statements based on historical eastpf accumulated depreciation.

Upon no longer qualifying to report under the Guide will apply general GAAP reporting guidance.eTimpact of this change is curret
being evaluated; however, it will likely result énsignificant change in the financial statemensengation, most notably consolidation of
majority owned company, Mowood. Upon no longer dyiglg to report under the Guide, we intend to, whappropriate, provide suppleme
non-GAAP information in order to enhance our ineestoverall understanding of our financial statemefitsese items may include, but
not limited to, supplemental information regardMgwood, net asset value, and/or distributable ¢lash

Securities Transactions and Investment Income Rewitigh

Securities transactions are accounted for on tteettla securities are purchased or sold (tradg.d@¢alized gains and losses are reported
identified cost basis. Distributions received froor equity investments generally are comprisedrdinary income, capital gains and retur
capital from the portfolio company. We record invesnt income and returns of capital

25




based on estimates made at the time such distitsutire received. Such estimates are based ommition available from each portfc
company and/or other industry sources. These eimaay subsequently be revised based on informagoeived from the portfol
companies after their tax reporting periods arechated, as the actual character of these distdbatare not known until after our fiscal y
end.

Federal and State Income Taxation

Currently, as a corporation, we are obligated tpfpderal and state income tax on our taxable ireeddur tax expense or benefit is include
the Statement of Operations based on the compafiémtome or gains (losses) to which such expendeepefit relates. Deferred income te
reflect the net tax effects of temporary differenbetween the carrying amounts of assets anditiabifor financial reporting purposes and
amounts used for income tax purposes. Based oargunformation, we believe we have sufficient opérating losses or other tax attribute
offset any potential tax expense in 2011.

If we elect REIT status in the future, we will lexéd as a REIT rather than a C corporation andrgiyevill not pay federal income tax
taxable income that is distributed to our stockbodd Before withdrawal of the BDC election, ourtdizitions from earnings and profits w
treated as qualified dividend income (“QDEhd return of capital. Following the withdrawal aagsuming we subsequently elect REIT st
our distributions from earnings and profits will treated as ordinary income and generally will quoalify as QDL.If we do not elect or do n
qualify as a REIT, with respect to years prior @2, our distributions would continue to be trea#sdQDI and return of capital. Therea
under existing law, our distributions would be teghas ordinary income and return of capital.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

Our business activities contain elements of marik&t We consider fluctuations in the value of equity securities to be our principal mal
risk. There were no material changes to our maikktexposure at May 31, 2011 as compared to May310.

Our equity and debt securities are reported atvaiue in the current period, as determined by Board of Directors. The fair value
securities is determined using readily availablek®iaquotations from the principal market if avhilla The fair value of securities that are
publicly traded or whose market price is not readitailable is determined in good faith by our Bbaf Directors. Because there are no rei
available market quotations for many of the semsgiin our portfolio, we value a large portion afrsecurities at fair value as determine
good faith by our Board of Directors under a valatpolicy and a consistently applied valuationga®s. Due to the inherent uncertaint
determining the fair value of securities that da have readily available market quotations, the failue of our securities may dif
significantly from the fair values that would haveen used had a ready market quotation existesufdr securities, and these differences ¢
be material.

As of May 31, 2011, the fair value of our secustigortfolio (excluding shorterm investments) totaled $70,138,213. We estirttzé the
impact of a 10 percent increase or decrease ifiaihevalue of these securities, net of related defktaxes, would increase or decreas:
assets applicable to common stockholders by appiately $4,501,471, or approximately $0.49 per share

Debt securities in our portfolio may be based oatihg or fixed rates. As of May 31, 2011, we hadloating rate debt outstanding.

We consider the management of risk essential talweting our businesses. Accordingly, our risk mamagnt systems and procedures
designed to identify and analyze our risks, toaggiropriate policies and limits and to continuatipnitor these risks and limits by mean
reliable administrative and information systems atiger policies and programs.

ITEM 4. CONTROLS AND PROCEDURES

Our management, with the participation of our Cliskecutive Officer and Chief Financial Officer, hagaluated the effectiveness of
disclosure controls and procedures (as defineduiledR13a-15(e) or 1585(e) of the Securities Exchange Act of 1934) ashefend of th
period covered by this report as required by paglyr(b) of Rule 13a-15 or 15kb of the Securities Exchange Act of 1934. Basezhugucl
evaluation, our Chief Executive Officer and Chiéfdncial Officer concluded that our disclosure colst and procedures were effective
provided reasonable assurance that informationinedjto be disclosed by us in the reports we filswomit under the Securities Exchange
of 1934 is recorded, processed, summarized andtegpwithin the time periods specified in the SEM2s and forms, and that such informa
is accumulated and communicated to our managermettding our Chief Executive Officer and Chief Bircial Officer, as appropriate,
allow timely decisions regarding required discl@sur

There have been no changes in our internal coatred financial reporting (identified in connectiaiith the evaluation required by paragr
(d) of Rules 13a-15 or 1515 of the Securities Exchange Act of 1934) during fiscal quarter ended May 31, 2011, that haveerialy
affected, or are reasonably likely to materiallieaf, our internal control over financial reporting
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PART Il — OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS
We are not currently subject to any material lggateeding, nor, to our knowledge, is any matéeigdl proceeding threatened against us.
ITEM 1A. RISK FACTORS

Following withdrawal of our BDC election, we will@mlonger be subject to regulation by the 1940 Act.

At our Annual Meeting on April 8, 2011, our stockdhers authorized our Board of Directors to withdrawr election to be regulated as a E
under the 1940 Act. Thus, we will, effective upeateipt by the SEC of our application for withdrawad longer be regulated as a BDC
will no longer be subject to the regulatory proeis of the 1940 Act, which is designed to protéet interests of investors in investrr
companies, including certain laws and regulatiogisted to insurance, custody, capital structurenpmsition of the Board of Directo
affiliated transactions, leverage limitations aoghpensation arrangements.

Following withdrawal of our BDC election, we may ithe future elect to be taxed as a REIT.

If we find sufficient suitable REITalifying investments during 2011 and satisfy REEIT requirements throughout 2012, we may mak
election to be treated as a REIT throughout 201flimg a Form 1120REIT on or before March 15, 2013, or such lateedatwhich we hay
properly extended filing such return.

A REIT generally operates as a fldtwough entity for federal income tax purposes,chitis accomplished by the REIT annually distribgta
least ninety percent of its REIT taxable incomet #atisfies the minimum distribution requiremethie REIT generally is entitled to a deduc
for dividends paid. The REIT shareholders are ttegjuired to report the REIT dividend as ordinargoime. A REIT shareholdexr’receipt ¢
dividends generally will not qualify as qualifiet/itlend income or for the dividends received deituctiscussed above.

In order to qualify as a REIT, we would be requitedsatisfy gross income and asset tests. Geneglbh tests require that a substa
percentage of the REIT’s income be derived frond, assets consist of, real estate assets, anditéinceases, other investment property.

If we make a REIT election, we will be subject toaporate level tax on certain buift-gains if such assets are sold during the 10 gesoc
following conversion. Built-in gain assets are &ssehose fair market value exceeds the RE@Adjusted tax basis at the time of conversic
addition, a REIT may not have any earnings anditsratcumulated in a nOREIT year. Thus, upon conversion to a REIT, thexfiwe REIT i
generally required to distribute to its sharehadall accumulated earnings and profits, if any.Sdistribution would be taxable to
shareholders as dividend income, and, as discus®ee, may qualify as qualified dividend income ien-corporate shareholders and for
dividends received deduction for corporate shacdsrsl

The foregoing is a general and abbreviated sumwfattye provisions of the Internal Revenue Codetaedreasury regulations in effect as
directly govern the taxation of us and our secunityders. These provisions are subject to chandediglative and administrative action,
any such change may be retroactive. Security held@nd prospective holders) are urged to conselr tiax advisers regarding spec
guestions as to U.S. federal, foreign, state, loaame or other taxes.

If we elect to be taxed as a REIT, loss of our s&tas a REIT would have significant adverse conseqees to us and the value of ¢
common shares.

If we elect to be taxed as a REIT and subsequémgly such status, we will face serious tax consepeethat likely will substantially redc
the funds available for satisfying our obligati@ml for distribution to our stockholders.

Following withdrawal of our BDC election, we willddependent upon key personnel of Corridor EnerdyQ for our future success.
Following withdrawal of our BDC election, we anpeite entering into a c@dvisory Agreement with Corridor Energy LLC to pide full
advisory services to us for real asset investmé&neswill be dependent on the diligence, expertise lausiness relationships of the manage
of Corridor Energy LLC to implement our strategyimfesting in real assets. The departure of omaare investment professionals of Corri
Energy LLC could have a material adverse effecbwnability to implement this strategy and on tlaue of our common shares. There ca
no assurance that we will be successful in impleimgrour strategy following withdrawal of our BD@=etion.

We may be unable to identify and complete acquisis of real assets following withdrawal of our BDélection.
Our ability to identify and complete acquisitiorfsreal assets on favorable terms and conditionsagct to the following risks:

e we may be unable to acquire a desired asset becéusmEnpetition from other investors with signifitacapital, includingpublicly
traded REITs and institutional investment funds;

e competition from other investors may significaritigrease the purchase price of a desired real assesult in less favorable terms;
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e we may not complete the acquisition of a desired asset even if we have signed an agreement tgracgpch real assbecause su
agreements are subject to customary conditionkging, including completion of due diligence intigations to our satisfaction;

e we may be unable to finance acquisitions of resg¢tsson favorable terms or at all.

We may not be able to sell our real asset investtaeickly.
Investments in real assets are relatively illiqotinpared to other investments. Accordingly, we maibe able to sell real asset investm
when we desire or at prices acceptable to us porese to changes in economic or other conditions.

Net leases may not result in fair market lease taver time

We expect a large portion of our future income ¢mne from net leases. Net leases typically havedohepse terms and, thus, there i
increased risk that if contractual rental rateséase in future years, the rates under our ne¢dead| fail to result in fair market rental ra
during those years. As a result, our income anlilsligions could be lower than they would otherwleeif we did not engage in net leases.

Some potential losses are not covered by insura

Our leases will generally require the tenant congpancarry comprehensive liability and casualtyuirasce on our properties comparabl
amounts and against risks customarily insured ag&in other companies engaged in similar busindsstt®e same geographic region as
tenant company. We believe the required coveragétise type, and amount, customarily obtained toypwaner of similar properties. Howev
there are some types of losses, such as catastragisi of nature, acts of war or riots, for which @r our tenants cannot obtain insurance
acceptable cost. If there is an uninsured losslossin excess of insurance limits, we could lbsth the revenues generated by the aff
property and the capital we have invested in tlapenty if our tenant company fails to pay us thsuedty value in excess of such insure
limit, if any, or to indemnify us for such loss. Weould, however, remain obligated to repay any sstundebtedness or other obligati
related to the property. Since September 11, 20@lcost of insurance protection against terr@tss has risen dramatically. There can b
assurance our tenant companies will be able tarobgerorism insurance coverage, or that any caestaey do obtain will adequately pro
our properties against loss from terrorist attack.

If a sale-leaseback transaction is re-characterized in ades companyg bankruptcy proceeding, our financial condition otul be adverse
affected.

We intend to enter into saleaseback transactions, whereby we purchase anpyael then lease the same property back to tirgany fron
whom we purchased it. In the event of the banksupfca lessee company, a transaction structuredsade-leaseback may beatearacterize
as either a financing or a joint venture, eithewbfch outcomes could adversely affect our businédke sale-leaseback wereckaracterize
as a financing, we might not be considered the owhéhe property, and as a result would have thtis of a creditor in relation to the les
company. In that event, we would no longer haveridpiet to sell or encumber our ownership interesthie property. Instead, we would ha
claim against the lessee company for the amountsdounder the lease, with the claim arguably secimgdhe property. The less
company/debtor might have the ability to proposplan restructuring the term, interest rate and &maiion schedule of its outstand
balance. If confirmed by the bankruptcy court, weld be bound by the new terms, and prevented fowatlosing our lien on the property
the sale-leaseback were re-characterized as a\einture, we and the lessee company could be tremtecoventurers with regard to t
property. As a result, we could be held liable, emgome circumstances, for debts incurred by thsele company relating to the prope
Either of these outcomes could adversely affectcash flow and the amount available for distribatio

Costs of complying with governmental laws and regtibns, including those relating to environmental atters, may adversely affect ¢
income and the cash available for distribution.

All real property and the operations conducted eal property are subject to federal, state andllt&s and regulations relating
environmental protection and human health and waldtese laws and regulations generagitywern wastewater discharges, air emission:
operation and removal of underground and abovegr@iorage tanks, the use, storage, treatment,pwalasion and disposal of solid &
hazardous materials, and the remediation of comtatioh associated with disposals. Environmentasland regulations may impose joint
several liability on tenants, owners or operatorstifie costs to investigate or remediate contamihptoperties, regardless of fault or whe
the acts causing the contamination were legal. Tddidity could be substantial. In addition, theepence of hazardous substances, or the f
to properly remediate these substances, may adiyaf$ect our ability to sell, rent or pledge suymtoperty as collateral for future borrowings.

Some of these laws and regulations have been amiestdas to require compliance with new or morengént standards as of future de
Compliance with new or more stringent laws or ragiohs or stricter interpretation of existing lamsy require material expenditures by
Future laws, ordinances or regulations may impoaterial environmental liability. Additionally, otenant companiesiperations, the existil
condition of land when we buy it, operations in thenity of our properties, such as the preserfcgnalerground storage tanks, or activitie
unrelated third parties may affect our propertiesaddition, there are various local, state andefaldfire, health, lifesafety and simile
regulations with which we may be required to complyd that
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may subject us to liability in the form of fines damages for noncompliance. Any material expenelufines, or damages we must pay
reduce our ability to make distributions.

State and federal laws in this area are constartiving, and we intend to monitor these laws ak@ tcommercially reasonable steps to pr
ourselves from the impact of these laws, includifigere deemed necessary, obtaining environmentessis®ents of properties that we acq
however, we will not obtain an independent thiaty environmental assessment for every propemyaequire. In addition, any st
assessment that we do obtain may not reveal alf@maental liabilities or whether a prior owneraproperty created a material environme
condition not known to us. The cost of defendingiast claims of liability, of compliance with engitmental regulatory requirements
remediating any contaminated property, or of payegsonal injury claims would materially adversaffect our business, assets or resul
operations and, consequently, amounts availabldistribution.

If we elect to be taxed as a REIT,-characterization of sale-leaseback transactionsyr@use us to lose our REIT status.

We intend to purchase properties and lease the peaperty back to the seller of such propertiesilg®Mie will use our best efforts to struct
any such sale-leaseback transaction so that tke lgdl be characterized as a “true leasth&reby allowing us to be treated as the ownehe
property for U.S. federal income tax purposes,IR® could challenge such characterization. In thenethat any saleeaseback transactior
challenged and recharacterized as a financing dctios or loan for U.S. federal income tax purposksiuctions for depreciation and «
recovery relating to such property would be disa#d. If a saldeaseback transaction were so recharacterized, gk fail to satisfy the REI
gualification “asset tests” or the “income testand, consequently, lose our REIT status effextivith the year of reharacterizatiol

Alternatively, the amount of our REIT taxable ina®moould be recalculated which might also causeoufail to meet the distributic
requirement for a taxable year.

In addition to the other information set forth mstreport, you should carefully consider the festdiscussed in Part I, “Item 1A. Risk Factors”
in our Annual Report on Form 104or the fiscal year ended November 30, 2010, Witiculd materially affect our business, financiahditior
or operating results. The risks described aboveimmdir Annual Report on Form 1-are not the only risks facing our Company. Adulig
risks and uncertainties not currently known to ushat we currently deem to be immaterial also meaterially adversely affect our busine
financial condition and/or operating results.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

We did not sell any securities during the three theended May 31, 2011 that were not registere@ i@ Securities Act of 1933.

We did not repurchase any of our common sharesgltine three months ended May 31, 2011.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

None

ITEM 4. (REMOVED AND RESERVED)

ITEM 5. OTHER INFORMATION

None

ITEM 6. EXHIBITS

Exhibit Description

311 Certification by Chief Executive Officer pursuantExchange Act Rule 13a-14(a), as adopted purdagection 302 of the Sarbanes-
Oxley Act of 2002, is filed herewith.

31.2 Certification by Chief Financial Officer pursuantExchange Act Rule 13a-14(a), as adopted purdaaection 302 of the Sarbanes-
Oxley Act of 2002, is filed herewith.

32.1 Certification by Chief Executive Officer and ChiBfnancial Officer pursuant to 18 U.S.C. Section @,3&8s adopted pursuani
Section 906 of the Sarbanes-Oxley Act of 2002uigished herewith.

All other exhibits for which provision is made inet applicable regulations of the Securities anchBrge Commission are not required u
the related instruction or are inapplicable anddfore have been omitted.
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SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causedréport to be signed on its behalf by
undersigned thereunto duly authorized.

TORTOISE CAPITAL RESOURCES CORPORATION
By: /s/ Terry Matlack
Terry Matlack
Authorized Officer and Chief Financial Officer
(Principal Financial Officer)

Date: July 13, 2011
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Exhibit 31.1

CERTIFICATIONS

I, David J. Schulte, certify that:

1. I have reviewed this report on Form 10-Q of ToroZapital Resources Corporation;

2. Based on my knowledge, this report does not corgainuntrue statement of a material fact or omigtade a material fact necessar
make the statements made, in light of the circuntgta under which such statements were made, nteadisg with respect to the per
covered by this report;

3. Based on my knowledge, the financial statementd, ather financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, amdtfe periods presented in this report;

4. The registrans other certifying officer(s) and | are responsifie establishing and maintaining disclosure cdsti@nd procedures (
defined in Exchange Act Rules 13a-15(e) and 15()) and internal control over financial repagtifas defined in Exchange Act Rt
13a-15(f) and 15d-15(f)) for the registrant andéiav
(@) Designed such disclosure controls and proceduresawsed such disclosure controls and procedurdx tdesigned under ¢

supervision, to ensure that material informatiolatieg to the registrant, including its consolidhtubsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pregzh

(b) Designed such internal control over financial réipgr, or caused such internal control over finah@aorting to be designed un
our supervision, to provide reasonable assurangarding the reliability of financial reporting antle preparation of financ
statements for external purposes in accordancegeitierally accepted accounting principles;

(c) Evaluated the effectiveness of the registadisclosure controls and procedures and presémtiis report our conclusions ab
the effectiveness of the disclosure controls amutenures, as of the end of the period covered lsyréport based on st
evaluation; and

(d) Disclosed in this report any change in the regitsainternal control over financial reporting thatcurred during the registraat’
most recent fiscal quarter (the registrarfourth fiscal quarter in the case of an annupbr® that has materially affected, o
reasonably likely to materially affect, the registr's internal control over financial reporting;dan

5. The registrans other certifying officer(s) and | have disclosédsed on our most recent evaluation of internatrob over financie
reporting, to the registrant’s auditors and theitacoimmittee of the registrast’board of directors (or persons performing theeden!
functions):

(@) All significant deficiencies and material weaknessethe design or operation of internal contraéiofinancial reporting which a
reasonably likely to adversely affect the regidfsaability to record, process, summarize and refioancial information; and

(b)  Any fraud, whether or not material, that involveamagement or other employees who have a significdatin the registrant’
internal control over financial reporting.

Date: July 13, 2011 By: /s/ David J. Schulte

David J. Schulte
Chief Executive Officer
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Exhibit 31.2

CERTIFICATIONS

I, Terry Matlack, certify that:

1. I have reviewed this report on Form 10-Q of ToroZapital Resources Corporation;

2. Based on my knowledge, this report does not corgainuntrue statement of a material fact or omigtade a material fact necessar
make the statements made, in light of the circuntgta under which such statements were made, nteadisg with respect to the per
covered by this report;

3. Based on my knowledge, the financial statementd, ather financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, amdtfe periods presented in this report;

4. The registrans other certifying officer(s) and | are responsifie establishing and maintaining disclosure cdsti@nd procedures (
defined in Exchange Act Rules 13a-15(e) and 15()) and internal control over financial repagtifas defined in Exchange Act Rt
13a-15(f) and 15d-15(f)) for the registrant andéiav
(@) Designed such disclosure controls and proceduresawsed such disclosure controls and procedurdx tdesigned under ¢

supervision, to ensure that material informatiolatieg to the registrant, including its consolidhtubsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pregzh

(b) Designed such internal control over financial réipgr, or caused such internal control over finah@aorting to be designed un
our supervision, to provide reasonable assurangarding the reliability of financial reporting antle preparation of financ
statements for external purposes in accordancegeitierally accepted accounting principles;

(c) Evaluated the effectiveness of the registadisclosure controls and procedures and presémtiis report our conclusions ab
the effectiveness of the disclosure controls amutenures, as of the end of the period covered lsyréport based on st
evaluation; and

(d) Disclosed in this report any change in the regitsainternal control over financial reporting thatcurred during the registraat’
most recent fiscal quarter (the registrarfourth fiscal quarter in the case of an annupbr® that has materially affected, o
reasonably likely to materially affect, the registr's internal control over financial reporting;dan

5. The registrans other certifying officer(s) and | have disclosédsed on our most recent evaluation of internatrob over financie
reporting, to the registrant’s auditors and theitacoimmittee of the registrast’board of directors (or persons performing theeden!
functions):

(@) All significant deficiencies and material weaknessethe design or operation of internal contraéiofinancial reporting which a
reasonably likely to adversely affect the regidfsaability to record, process, summarize and refioancial information; and

(b)  Any fraud, whether or not material, that involveamagement or other employees who have a significdatin the registrant’
internal control over financial reporting.

Date: July 13, 2011 By: /s/ Terry Matlack

Terry Matlack
Chief Financial Officer
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Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of TortoiSapital Resources Corporation (the “Company”) onnf-10Q for the period ended M
31, 2011 as filed with the Securities and Exchabgmmission on the date hereof (the “Repom/¢, David J. Schulte, Chief Executive Offi
of the Company and Terry Matlack, Chief Financiffic@r of the Company, certify, pursuant to 18 WCSSection 1350, as adopted pursua
Section 906 of the Sarban@sdey Act of 2002, that: (1) the Report fully congd with the requirements of Section 13(a) or 15(f}he
Securities Exchange Act of 1934, as amended; anhdh& information contained in the Report fairlyepents, in all material respects,
financial condition and results of operations & Gompany.

Date: July 13, 2011 By: /s/ David J. Schulte
David J. Schulte
Chief Executive Officer

Date: July 13, 2011 By: /s/ Terry Matlack
Terry Matlack
Chief Financial Officer

A signed original of this written statement requirad by Section 906 has been provided to the Companyé will be retained by the
Company and furnished to the Securities and ExcharggCommission or its staff upon request.

33




SM

TORTOISE CAPITAL RESOURCES CORPORATION




