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ltem 1.01 Entry into a Material Déahitive Agreement.

On December 1, 2011, Tortoise Capital ResourcepdZation (the “Company”) entered into a Managenfagreement (the “Management
Agreement”) with Corridor InfraTrust Management,CI(“Corridor”) under which Corridor will provide fumanagement services to the
Company, except that Corridor will not provide advice to the Company relating to the securitietfpiio of the Company. Pursuant to the
terms of the Management Agreement, the Company @aysdor a fee consisting of two components — argauly management fee and a
quarterly incentive fee (collectively, the “Feeshe quarterly management fee is paid quarterbyriears, and is equal to 0.25% (1.00%
annualized) of the value of the Company’s averagathly Managed Assets (all of the securities of@menpany and all of the real property
assets of the Company, including any securitiegalrproperty assets purchased with or attributibé;y borrowed funds, minus accrued
liabilities other than (1) deferred taxes and @ptdentered into for the purpose of leverage) fiehsquarter. The incentive fee is calculated
and payable quarterly in arrears and will equal 8% e increase in total dividends paid, if anyea threshold dividend equal to $0.125
share per quarter. In addition to the Fees, thagamy will reimburse the Manager for certain exgsn®lated to the Manager’s provision of
an internal audit function to the Company. The Bgament Agreement became effective December 1, 28d tontinues in effect until
December 31, 2012. The Management Agreement ésvanle annually thereafter by the Company. Theddgament Agreement may be
terminated by the Company at any time on no mae 80 days’ written notice, or by the Manager attime on no less than 60 dayritter
notice, without the payment of any penalty.

On December 1, 2011, the Company entered into as8y Agreement (the “Advisory Agreement”) with €idor and Tortoise Capital
Advisors, L.L.C. (“Tortoise”) under which Tortoisedll provide securities focused investment managarservices and certain day-to-day
operational services for the benefit of the CompaRyrsuant to the terms of the Advisory Agreem€ptyridor will pay to Tortoise a
management fee equal to $100,000 per year, pajdarterly installments, as well as an incrementabant at an annual rate of (i) $50,000
per year if the Company’s Invested Capital doul(i§s$75,000 per year if the Company’s InvestegiGa triples and (iii) $100,000 per year
if the Company’s Invested Capital quadruples, abefend of any fiscal quarter as compared to hragany’s Invested Capital immediately
prior to the effective date of the Advisory Agreerhe“Invested Capital” means the aggregate hisabigost of the assets of the Company
invested, directly or indirectly, in equity intetesn or loans secured by real estate and pergpoopérty owned in connection with such real
estate (including acquisition related costs andis@ipn costs that may be allocated to intangiloleare unallocated), all before reserves for
depreciation, amortization, impairment chargesaur 8ebts or other similar noncash reserves. Tertoas agreed to waive the management
fee (including any incremental amount that may &gaple as set forth above) for the first 12 mofdhewing the effective date. Tortoise has
consented to the royalty free use by the Comparlgeohame “Tortoise” as part of the Company’s name the related “Tortoise” logo so
long as Tortoise or one of its approved affiliageemployed as an investment advisor of the Compdie Advisory Agreement became
effective December 1, 2011, continues in effecil D#cember 31, 2012, and shall be continued frearyo year thereafter to the extent
Corridor continues to serve as the Manager to tragainy. The Advisory Agreement may be terminatethb Company, Corridor or
Tortoise in the event Tortoise is no longer pravigall of the services required under the Advishgyeement, provided that as long as the
Management Agreement remains in place, Tortoisatitled to receive the management fee describedeabThe Advisory Agreement
automatically terminates in the event of its assignt.

The descriptions of the Management Agreement amd\ttvisory Agreement do not purport to be compéetd are qualified in their entirety
by reference to the Management Agreement and tivéeséiy Agreement that are filed hereto as Exhib@sl and 10.2, respectively, and
incorporated herein by reference.

Employees of Corridor and Tortoise serve as offieard directors of the Company, and the ChairmaheoBoard of the Company is an
employee of Corridor. The Board will continue telude the three independent directors.

On December 1, 2011, the Company entered into anSiedmended Administration Agreement with Tortaie “Second Amended
Agreement”). The Second Amended Agreement becdi®etige as of December 1, 2011, and remains iogfdhrough December 31, 2012,
and is renewable annually thereafter by the CompRajerences to “the Advisor” were changed to ‘Menager” and certain references to
requirements under the Investment Company Act dD38ere removed All of the other terms of the Second Amended Agreetare
substantially identical to the Amended AdministvatAgreement dated December 1, 2010 between thep&oyrand Tortoise.

The description of the Second Amended Agreemerd doepurport to be complete and is qualified sneibtirety by reference to the Second
Amended Agreement that is filed hereto as ExhiBiBJand incorporated herein by reference.

Tortoise also acts as an adviser for the Compadyegeives fees for such services from Corridospant to an Advisory Agreement by and
among Tortoise, Corridor and the Company. Tortalse serves as investment adviser to certaintezgis investment company affiliates of
the Company.

A copy of the press release announcing the exatofithe Management Agreement and the Advisory Agrent is attached as Exhibit 99.1
to this Form 8-K.

Item 1.02 Termination of a MateriaDefinitive Agreement.

Upon the effectiveness of the Management Agreemetithe Advisory Agreement described above on Dbeerh, 2011, the Investment
Advisory Agreement between the Company and Tortdéged September 15, 2009 (“ Terminated Agreeme”) was terminated. Pursue



to the terms of the Terminated Agreement, the Compaid Tortoise a fee consisting of two componenta base management fee and an
incentive fee. The base management fee was paitegyan arrears, and was equal to 0.375% (1.5%ualized) of the Company’s average
monthly Managed Assets (total assets, includingaasgts purchased with or attributable to any badofunds, minus accrued liabilities
other than (i) deferred taxes, and (ii) debt emténéo for the purpose of leverage) for such quarte

The incentive fee consisted of two parts. The fiest, the investment income fee, was calculatedpayable quarterly in arrears and equaled
15% of the excess, if any, of the Company’s ne¢dtment income for the fiscal quarter over a quigrteurdle rate equal to 2% (8%
annualized) of the Company’s average monthly negtador the quarter.

The second part of the incentive fee, the capadaigfee, was determined and payable in arreasbtas end of each fiscal year (or, upon
termination of the Terminated Agreement, as oftéhimination date), and equaled (i) 15% of (a) tben@any’s net realized capital gains on a
cumulative basis from the commencement of the Caryipaperations on December 8, 2005 to the encdl éiscal year, less (b) any
unrealized capital depreciation at the end of disdal year, less (ii) the aggregate amount otaflital gains fees paid to Tortoise in prior
fiscal years. The calculation of the capital gd@esdid not include any capital gains that resulteth that portion of any scheduled periodic
distributions made possible by the normally reqigigash flow from the operations of portfolio comigs (“Expected Distributions”) that
were characterized by the Company as return ofaldpr U.S. generally accepted accounting priresgburposes. In that regard, any such
return of capital was not treated as a decreaieinost basis of an investment for purposes cltating the capital gains fee. This did not
apply to any portion of any distribution from a ffolio company that was not an Expected Distribatio

In addition, upon termination of the Terminated dgment, the Expense Reimbursement Agreement betive€@ompany and Tortoise
terminated. Pursuant to the terms of this agregmentoise reimbursed the Company quarterly fgremses incurred by the Company in an
amount equal to an annual rate of 0.50% of the Gmyig average monthly Managed Assets for such guaithe reimbursement was
effected by the Company offsetting the desired athofiany such reimbursement against the investmavisory fee payable to Tortoise for
such quarter pursuant to the Terminated Agreement.

A copy of the press release announcing the exatofithe Management Agreement and the Advisory Agrent is attached as Exhibit 99.1
to this Form 8-K.

Item 5.02 Departure of Directors o€ertain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

Effective December 1, 2011, the Board of Directifrthe Company increased the number of directortherBoard pursuant to the provisions
of the Company’s Bylaws, H. Kevin Birzer resignedaadirector of the Company, and the Board appoibi&vid J. Schulte and Richard C.
Green to fill the vacancies.

Effective December 1, 2011, Zachary Hamel resigage8enior Vice President of the Company, Kennetlvéyaresigned as Senior Vice
President and Treasurer of the Company, and thedBd@irectors of the Company appointed Richard@&en as Chairman of the Board,
Rebecca M. Sandring as Treasurer of the Companyawitl W. Haley as Senior Vice President of the @any. Information regarding
these new officers is set forth below.

Richard C. (“Rick”) Green, Jr., Born 1954

Mr. Green has spent more than 30 years in the gmedgstry serving as a CEO for more than 20 yédrs Green was a founding partner and
has served as a Managing Director of Corridor Ihfuiat Management since 2010. In 2008 Mr. GreendedriThe Calvin Group LLC, a
consulting firm that leveraged the management gradagional experience of the partners to cons@tgncompanies. From 2002-2008 he
served as Chairman, President & CEO of the $3biltegulated utility, Aquila, Inc., which served raghan 500,000 natural gas customers
and more than 400,000 electricity customers in Hirstate region. Mr. Green was Chairman and CEQtidfCorp United (later named
Aquila) from 1996-2001. He was President and CE@efCompany from 1985-1996 and Chairman in 1989mFL982-1985 he was
Executive Vice President of Missouri Public Servéeel from 1980-1082 was Vice President Financeinguris career he demonstrated
leadership and perseverance in pioneering botktthtegy and successful execution of a signifitaisiness expansion of UtiliCorp United to
a Fortune 30 company. UtiliCorp United was a muittional electric and gas utility business andamati energy marketing and trading
business with revenues of $36.3 billion. Mr. Gréas also been credited with leading a successfuhtaund, executing a complete package
needed to reposition Aquila during the energy mackisis of 2002. Mr Green holds a Bachelor of 8c&in Business, Major in Finance and
Accounting from Southern Methodist University, @al] TX.

David W. Haley, Born 1958

Mr. Haley has over 20 years of experience in trexgnindustry. Mr. Haley was a founding partner aad been a Director of Corridor
InfraTrust Management LLC since its inception irl@0In 2008-2010 he was Vice President of the @aBsioup. From 2002-2008 he was a
Managing Director of EnFocus, a consulting firmused on risk management and structuring transactwrclients in the energy and
financial services industries. Mr. Haley was presly Vice President of Cross Commaodity TradingAguila Merchant Services, from 1998-
2002, where he directed a group engaged in mar&gking, risk management and proprietary tradingratle oil, natural gas, residual and
heating oil, electricity, coal and financial trarission rights/transmission congestion credits. Hs also responsible for managing the risks
and optimizing a portfolio of asset investmentdudimng power plants, electric transmission, natges transportation and natural gas storage.
Prior to 1998 Mr. Haley was a Finance Coordinatat Yice President of Cinery, a predecessor of Drikergy, an instructor of Economics at
Miami University in Oxford, Ohio, and Staff Econashfor the Federal Trade Commission. Mr. Haleyda&sachelor of Arts in Economics
and Political Science from Wright State Universityd a Masters of Science in Economics from the &fsity of Illinois at Urbana-
Champaign.



Rebecca M. Sandring, Born 196!

Ms. Sandring has over 20 years of experience irtieegy industry. In 2010 Ms. Sandring became adimg partner and Principal of
Corridor InfraTrust Management. Previously she wa&ce President with The Calvin Group from 200820where she created strategic
business plans resulting in third party investmamis provided financial leadership to energy congsmri-rom 20042008 she was Director
Finance of Aquila, Incorporated, a $3 billion regpeld utility serving a multi-state region. As Ditecof Finance she was responsible for
leading the internal finance team, which workechveikternal advisors regarding the strategic alteresifor Aquila, Inc. In her role as
Director of Finance for the unregulated power gatien division, which had over 4,000 megawattserigration capacity, she was
responsible for building the accounting, strater@nning and forecasting team and reporting profoesthe Board of Directors. Ultimately,
this body of work passed the review of a forensidia Prior to her Director role at Aquila, Ms. $img held a variety of finance roles at
Utilicorp United (later renamed Aquila), from 192804. From 1984-1993 she was a Systems Analysti@ispeGeneral Ledger/Manager
Budgeting for Missouri Public Service. Ms. Sandriageived an Executive Masters in Business Adnratisin from the University of
Missouri-Kansas City, and a Bachelor of SciencAdnounting from William Jewel College.

Mr. Schulte owns an equity interest in Tortoise dilogs, LLC, the sole member of Tortoise, and thesdfits from increases in the net incc
of Tortoise. Mr. GreenMr. Schulte, Ms. Sandring and Mr. Haley each own an equity @gem Corridor, and each thus benefits from
increases in the net income of Corridor.

Item 9.01. Financial Statementaind Exhibits.

(d) Exhibits

10.IManagement Agreement dated December 1, 2011 befimérise Capital Resources Corporation and CorfidivaTrust Management,
LLC

10.zAdvisory Agreement dated December 1, 2011 by anohgnTortoise Capital Resources Corporation, CorridfsaTrust Management,
LLC and Tortoise Capital Advisors, L.L.{

10.2Second Amended Administration Agreement dated Déeerh, 2011 between Tortoise Capital ResourcesdZatipn and Tortoise
Capital Advisors, L.L.C

99.1Press Release dated December 1, :




SIGNATURES

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

TORTOISE CAPITAL RESOURCES CORPORATION

Dated: December 1, 2011
By: _/s/ David J. Schulte

David J. Schulte

Chief Executive Officer
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MANAGEMENT AGREEMENT

THIS MANAGEMENT AGREEMENT (this “ Agreement) is dated as of December 1, 2011, by and betWegtoise Capital
Resources Corporation, a Maryland corporation (t@empany”), and Corridor InfraTrust Management, LLC, a Dredae limited liability
company (the “ Managéj. The effective time and date of this Agreemisnt2:01 a.m. December 1, 2011.

WHEREAS , the Company is transitioning from making investiisen securities to identifying and acquiring raatets in the U.S.
energy infrastructure sector and, to facilitate thensition, the Company intends to hire the Mamadg provide advice on, among other thil
acquisitions of real assets and intends to retaioise Capital Advisors, L.L.C. (* TCA) to provide advice on, among other things,
liquidation of the securities portfolio;

WHEREAS , the Company desires to elect to be taxed asahémtate investment trust” (* REIT as defined under the Internal
Revenue Code of 1986, as amended (the “ Cpaand

WHEREAS , the Company desires to retain the Manager toigeananagement services to the Company on the t@mchs
conditions hereinafter set forth, and the Managsh®s to be retained to provide such services.

NOW, THEREFORE , in consideration of the mutual agreements heseiriorth, the parties hereto agree as follows:

1. Appointment . Subject to the terms and conditions hereinagéforth, the Company hereby appoints the Manigeranage
the assets of the Company and the Manager herebptacsuch appointment. The appointment of theadanshall be exclusive to the
Manager, except that the Manager and the Companeg dlgat pursuant to an Advisory Agreement amoagvthnager, the Company and
TCA, TCA will be retained by the Company to: (a)kaall disposition decisions relating to the se@siowned by the Company as of the
date of this Agreement, and (b) assist with or glesuch other day-to-day operational (i.e., norestment) services or activities as may be
agreed to between the Manager and TCA. Any feesides TCA shall be the exclusive responsibilitylef Manager.

2.  General Duties of the Manager. The Manager shall use its reasonable best effogresent to the Company suitable
acquisition opportunities consistent with the irtw@ant policies and objectives of the Company. [pkes specifically provided in Section 1
(a) and subject to the supervision and review ef@ompany’s Board of Directors (the “ Directdysthe Manager shall be responsible for the
day-to-day operations of the Company and will panfg¢or cause to be performed) such services amdtas relating to the assets and
operations of the Company as may be appropriatkjding, without limitation:

(@) assist the Company in reviewing guidelines atiher parameters for the acquisition of assetan€ing
activities and operations, any modification to whéhall be approved by a majority of the indepen@grectors who are not officer
personnel or employees of the Manager or any patsently or indirectly controlling or controlled/ihe Manager, and who are
otherwise “independent” under the rules of anyarati securities exchange on which the Company’snecomstock is listed (the “
Independent Director§ (such guidelines as initially approved and dttt hereto as Exhibit A, as the same may be mddiih
such approval, the “ Guidelin€s and other policies for approval by the Direstor

(b) investigate, analyze and select possibleiaitijun opportunities and acquire, finance, retal|, manage,
restructure or dispose of assets and leases camtsigith the Guidelines;

() coordinate and manage operations of any eesiment interests or joint ventures held by thengany and
conduct all matters with the co-investment partmei®int venture;

(d) evaluate and recommend to the Directors a&ulgimg strategies and engage in any approved hgdgin
activities on behalf of the Company, consistenhwitich strategies (as modified from time to timgdh the Company’s qualification
as a REIT, and with the Guidelines;

() counsel the Company regarding the maintenahite qualification as a REIT and monitor complia with
the various REIT qualification tests and other sudet out in the Code and treasury regulationgtimeler and use commercially
reasonable efforts to cause the Company to qualiftaxation as a REIT;

(H  counsel the Company regarding the maintenaf@s exemption from the status of an investnwrhpany
required to register under the Investment Compactyof1940, as amended (the “ 1940 Actmonitor compliance with the
requirements for maintaining such exemption, aredlagnmercially reasonable efforts to cause the @Gompo maintain such
exemption from such status;

(@) investigate, evaluate, and negotiate thegmatson and negotiation of any claims of the Conypan
connection with its investments;

(h)  provide clerical and administrative servieasl administer bookkeeping and accounting functéanare
required for the management and operation of thegamy, contract for audits and prepare or caube farepared such reports and
filings as may be required by any governmental @nitihin connection with the ordinary conduct oétGompany’s business, and
otherwise advise and assist the Company with itgptiance with applicable legal and regulatory reguients, including without
limitation, periodic reports, returns or statememetguired under the Securities Exchange Act of 1884amended, the securities laws
and regulations referred to as (and resulting frBarbanes-Oxley, the Code, the securities andtatixtes of any jurisdiction in
which the Company is obligated to file such repaststhe rules and regulations promulgated undgrodthe foregoing



() advise and assist in the preparation anddibf all offering documents (public and privat)d all
registration statements, prospectuses or othemdeuts filed with the Securities and Exchange Corimiis(the “ SEC) or any
state (it being understood that the Company sleatebponsible for the content of any and all obffsering documents and SEC
filings (including without limitation those filingeeferred to in Sectiof(i) hereof);

()  retain counsel, consultants and other thadyprofessionals on behalf of the Company, aft#aining the
approval of a majority of the Independent Direct@asgo primary outside counsel for the Company;

(k)  provide internal audit services as hereingftevided,;
()  advise and assist with the Company’s risk aggament and oversight function;

(m)  to the extent not covered above, advise asisiasthe Company in the review and negotiatiothef
Company'’s contracts and agreements, coordinatidrsapervision of all third party legal servicesd aversight of processing of
claims by or against the Company;

(n)  advise and assist the Company with respette@ompany’s public relations, preparation of keting
materials, internet website and investor relatesvices;

(o) provide office space, office equipment anel dise of accounting or computing equipment wheuired;
(p)  provide personnel necessary for the perfoomant the foregoing services; and
(@) such other duties and responsibilities as beagequested by the Directors.

In performing its services under this Agreemerg, Manager may utilize facilities, personnel andpgupservices of various of its
affiliates. The Manager will not provide any ad¥io the Company relating to the securities pddfof the Company. The Manager and the
Company are expected to enter into an Advisory Agrent with TCA pursuant to which TCA will perforimet services described above that
are related exclusively to the securities portfolidthe Company. The Manager shall be respon§iblpaying such affiliates, including TCA,
for their personnel and support services and fasliout of its own funds unless otherwise apprdwed majority vote of the Independent
Directors. Notwithstanding the foregoing, feessts@mnd expenses of any third party that is naffirate of the Manager and is retained as
permitted hereunder are to be paid by the Compalvighout limiting the foregoing sentence, any séets, cost or expenses referred to in the
immediately preceding sentence that may be paitidanager shall be reimbursed to the Managehdy¥ompany promptly following
submission to the Company of a statement of anly fags, costs or expenses by the Manager.

The Manager is authorized to conduct or cause stieeronduct relations with custodians, depossati@derwriters, brokers, deal
placement agents, banks, insurers, accountantigagents, and other persons as may be deemessaeg or desirable to perform the
duties noted above. To the extent requested b dmepany, the Manager shall (i) oversee the pedoga and fees of the Compamgervice
providers and make such reports and recommendatiche Directors concerning such matters as th@gegaleem desirable; (ii) respond to
inquiries and otherwise assist such service presittethe preparation and filing of regulatory reppproxy statements, shareholder
communications and the preparation of Directorsenias and reports; (i) establish and oversedrtiementation of borrowing facilities or
other forms of leverage authorized by the Diregtarsl (iv) supervise any other aspect of the Coryigaadministration as may be agreed
upon by the Company and the Manager.

It is understood and agreed that the duties of semdces to be provided by, the Manager pursuatitis$ Agreement shall not inclu
any investment management or related servicesresghect to any assets of the Company allocated tiromto time to investments in
“securities” (as defined in the Investment Advisacs of 1940, as amended). Such services shgleblermed by TCA, so long as it is
registered as an investment adviser, or such o#igéstered investment adviser that the Directorg ratain from time to time.

In performing its services hereunder, the Manabel sidhere to, and shall require its officers amployees in the course of
providing such services to adhere to, the Compa@gtde of Ethics and such other Company policiesagbe in effect from time to time.

3. Bank Accounts. The Manager may, at the direction of the Direstestablish and maintain one or more bank acsdnrihe
name of the Company and shall collect and depatgitsuch account or accounts and disburse theredrgnmonies on behalf of the
Company, providethat no funds in any such account shall be commaihglith any funds of the Manager or any other pecentity. The
Manager shall from time to time, or at any timeuested by the Directors, render to the Directotstarthe auditors of the Company an
appropriate accounting of such collections and s

4. Records. The Manager shall maintain appropriate bookasogbunt and records relating to this Agreementclvbboks of
account and records shall be available for inspadiy representatives of the Company upon reasemettice during ordinary business ho

5. Information Furnished to Manager . The Company shall at all times keep the Man&gbrinformed with regard to the
policies of the Company, the capitalization polafithe Company, and generally the Directors’ tharrent intentions as to the future of the
Company. The Company shall furnish the Managéh wiitch information with regard to its affairs as Manager may from time to time
reasonably request.




6. REIT Qualification; Compliance with Law and Organizational Documents. The Manager shall take affirmative steps that,
in its judgment made in good faith, or in the judgrof the Directors as transmitted to the Managerriting, would prevent or cure any
(a) adverse impact on the qualification of the Campas a REIT as defined and limited in the Codiharwould make the Company subject
to the 1940 Act, (b) violation of any law or rutegulation or statement of policy of any governnaébbdy or agency having jurisdiction over
the Company or over its securities, or (c) actiohpermitted by the Company’s Bylaws, as in effeatn time to time (the “ Bylaw¥), excep
if such action shall be approved by the Directorsyhich event the Manager shall promptly notife fhirectors of the Manager’s judgment
that such action would adversely affect such gigalifon, make the Company subject to the 1940 éwvjolate any such law, rule, regulation
or policy, or the Bylaws and shall refrain fromitak such action pending further clarification ostiuctions from the Directors.

7. SeltDealing. Neither the Manager nor any affiliate of the Mgar shall sell any property or assets to the Compa
purchase any property or assets from the Compamgtly or indirectly, except as approved by a migjoof the Independent Directors. In
addition, except as otherwise provided in SecBiord0, 11 or 12hereof, or except as approved by a majority ofitidependent Directors,
neither the Manager nor any affiliate of the Marnagiall receive any commission or other remunemnatiarectly or indirectly, in connection
with the activities of the Company or any joint tene or partnership to which the Company is a pakycept for compensation received by
the Manager pursuant to Sectib@hereof, all commissions or other remuneration psepldo be received by the Manager or an affilidthe
Manager and not approved by the Independent Direcitader Sectiol, 11 or 12hereof or this Sectior shall be promptly reported to the
Company for consideration by the Independent Danesct

8. No Partnership or Joint Venture . The Company and the Manager are not partngorarventurers with each other and
neither the terms of this Agreement nor the faat the Company and the Manager have joint intefestay one or more investments,
ownership or other interests in any one or moréiesor may have common officers or employees t@nancy relationship shall be constr
S0 as to make them partners or joint venturermpose any liability as such on either of them.

9. E&O Insurance . The Manager shall obtain and maintain E&O insaegproviding coverage in a commercially reasonable
amount in connection with the performance of itvises hereunder.

10. Compensation.

(@8 Commencing on the Effective Date of this Agnent, the Company shall pay to the Manager a eyart
management fee (the “ Management Besjual to 0.25% (1.00% annualized) of the valtithe Company’s average monthly
Managed Assets for such fiscal quarter. For puapas this Agreement, “ Managed Assetseans all of the securities of the
Company and all of the real property assets ofXvmpany (including any securities or real propesgets purchased with or
attributable to any borrowed funds) minus all af trecrued liabilities other than (1) deferred teed (2) debt entered into for the
purpose of leverage. Accrued liabilities are exggsrincurred in the normal course of the Compangé&sations. For purposes of the
definition of Managed Assets, " securitieficludes the Company’s securities portfolio, veduat then current market value. For
purposes of the definition of Managed Assets, I peaperty assetsincludes the assets of the Company investedctyrer
indirectly, in equity interests in or loans secubsgdreal estate and personal property owned inection with such real estate
(including acquisition related costs and acquigittosts that may be allocated to intangibles ouasdlocated), valued at the
aggregate historical cost, before reserves foredgqtion, amortization, impairment charges or beltsl or other similar noncash
reserves. The Management Fee shall be calculatadeqly and payable within thirty (30) days follogg the end of each fiscal
quarter of the Company. The Management Fee sbagltdrated for any partial fiscal quarter of ther@any during the term of this
Agreement and shall be calculated based on the auaflilays during such quarter that this Agreemead in effect.

(b) In addition, commencing on the Effective Datehis Agreement, the Company shall pay to thediger a
quarterly incentive fee (the_“ Incentive F8dor each fiscal quarter of the Company, equal®% of the increase in total dividends
paid, if any, over a threshold dividend equal tdl®8 per share per quarte(The Management Fee and Incentive Fee are hereinaft
collectively referred to as the “ Fe&p As the intention of this provision is to incent til@anager to increase the sustainable quai
dividend paid by the Company, no incentive feeldb@lpaid on: (i) any dividend paid after the Boafdirectors has determined to
liquidate the Company, or (ii) all or any portiohamy dividend expected by the Board of Directassto be sustainable in
subsequent quarters. The Incentive Fee shalllbalated and payable within thirty (30) days foliog the public availability of the
Company’s financial statements for each fiscal tararThe Incentive Fee shall be prorated for aanyial fiscal quarter by
multiplying the hurdle rate by a fraction, the nuater of which is the number of days in the portidrsuch quarter during which tt
Agreement was in effect, and the denominator ottvishall be 90.

(c)  The Manager agrees to cause it, its employedts affiliates to invest an amount equal t&66f any
Incentive Fee in Company common stock under a ypttibe adopted from time to time by the Manager.

11. Internal Audit Services. The Manager shall provide or cause to be pravtdehe Company an internal audit function
meeting applicable requirements of the New Yorkcktexchange and the SEC and otherwise in scop@eapgiby the Company’s Audit
Committee. In addition to the Fees, the Compamgexgto reimburse the Manager, within 30 days efdteipt of the invoice therefor, the
Company’s pro rata share (as reasonably agreegtteedndependent Directors from time to time)ta# following:

(@  employment expenses of the Manager's intexudit manager and other employees of the Manageely
engaged in providing internal audit services, idelg but not limited to salary, wages, payroll taead the cost of employee benefit
plans; and

(b) the reasonable travel and other-of-pocket expenses of the Manager relating to theities of the



Manager's internal audit manager and other of tlmag@er's employees actively engaged in providiterival
audit services and the reasonable third party esgeethe Manager incurs in connection with its miowvi of internal audit services.

12.  Additional Services. If, and to the extent that, the Company shalliestjthe Manager to render services on behalfeof th
Company other than those required to be rendereleblylanager in accordance with the terms of thyseAment, such additional services
shall be compensated separately on terms to bedgpon between the Manager and the Company fromtt time.

13. Expenses of the Manager The Manager shall bear the following expensearired in connection with the performance o
duties under this Agreement:

(@) except as provided in Section 11, employreepenses of the personnel employed by the Manager,
including but not limited to, salaries, wages, dytaxes and the cost of employee benefit plans;

(b)  except as provided in Section 11, fees aaektrand other expenses paid to managers, offcets
employees of the Manager, except fees and travkebtrer expenses of such persons who are Directdh® Company incurred in
their capacities as Directors of the Company;

(c) rent, telephone, utilities, office furnitumguipment and machinery (including computers) @her office
expenses of the Manager, except to the extentexpdnses relate solely to an office maintainechbyGompany separate from the
office of the Manager; and

(d)  miscellaneous administrative expenses rgdtimperformance by the Manager of its obligatibaseunder.
14. Expenses of the Company Except as expressly otherwise provided in thgse&ment, the Company shall pay all its

expenses not payable by the Manager, and, witliiirlg the generality of the foregoing, it is sgaally agreed that the following expenses
of the Company shall be paid by the Company anll sbbe paid by the Manager:

(@) the cost of borrowed money;

(b) taxes on income and taxes and assessmergglcamnd personal property, if any, and all otbees
applicable to the Company;

(¢) legal, auditing, accounting, underwritingokerage, listing, reporting, registration and otlesrs, and
printing, engraving and other expenses and taxasried in connection with the issuance, distritutivansfer, trading, registration
and exchange listing of the Company’s securitedpiding transfer agent’s, registrar’s, registnatémd indenture trustee’s fees and
charges;

(d)  expenses of organizing, restructuring, rewigjag or terminating the Company, or of revisiagyending,
converting or modifying the Company’s organizatioth@cuments;

(e) fees and travel and other expenses paiddiependent Directors of the Company in their cajescis such
(but not in their capacities as officers or empksyef the Manager) and fees and travel and othpgreses paid to advisors,
contractors, mortgage servicers, consultants, #mer agents and independent contractors employed by behalf of the Company;

(H  expenses directly connected with the investan, acquisition, disposition or ownership ofessother than
expenses with respect thereto of employees of theager, to the extent that such expenses areltorbe by the Manager pursuant
to Section 13above;

(g) allinsurance costs incurred by the Compamglding officer and trustee liability insuranam)in
connection with any officer and director indemratyreement to which the Company is a party;

(h) expenses connected with payments of dividendsterdst or contributions in cash or any other foradmo
caused to be made by the Directors to holdersafrigees of the Company;

(i)  all expenses connected with communicationsaiolers of securities of the Company and othekkeeping
and clerical work necessary to maintaining relatiofth holders of securities, including website @xges, the cost of preparing,
printing, posting, distributing and mailing certifites for securities, proxy solicitation materialsd reports to holders of the
Company’s securities;

()  advertising costs of the Company generally;

(k)  legal, accounting and auditing fees and egpsnother than those described in subsectiorb{xea

()  filing and recording fees for regulatory angrnmental filings, approvals and notices to tktemt not
otherwise covered by any of the foregoing itemthf Section  14;

(m)  expenses of issue, sale, repurchase and peidenif any) of interests in the Company, inclugliexpenses
of conducting tender offers for the purpose of repasing Company securitie



(n)  expenses of reports to governmental offiegics commissions;
(o) association membership dues,

(p) fees, expenses and disbursements of cus®diahsubcustodians for all services to the Comgianijuding
without limitation safekeeping of funds, securitégsl other investments, keeping of books, accamdsecords, and determination
of net asset values),

(@) compensation and expenses of Independenttdiseof the Company who are not members of the
Manager’s organization,

() such non-recurring items as may arise, inolg@éxpenses incurred in litigation, proceedings elaims and
the obligation of the Company to indemnify its di@'s, officers and shareholders with respect tbesnd

(s) expenses relating to any office or office fa@btmaintained by the Company separate from theeodff the
Manager.

15. Limits of Manager Responsibility; Indemnification; Company Remedies The Manager, its members, officers, employ
and affiliates will not be liable to the Companig, shareholders, or others, except by reason sfcacistituting bad faith, willful or wanton
misconduct or gross negligence in the performads obligations hereunder. The Company shathirirse, indemnify and hold harmless
the Manager, its members, officers and employedstamffiliates for and from any and all expendesses, damages, liabilities, demands,
charges and claims of any nature whatsoever (indudithout limitation all reasonable attorneysicauntants’ and experts’ fees and
expenses) arising from or related to any acts assions of the Manager relating to the provisios@ivices by it or performance of its
obligations under this Agreement or performancetbér matters pursuant to specific instructiontsy Directors, except to the extent such
provision or performance was in willful bad faithgrossly negligent. Without limiting the foreggirnthe Company shall promptly advance
expenses incurred by the indemnitees referred ttoisrsection for matters referred to in this sattupon request for such advancement.

16. Other Activities of Manager . Nothing herein shall prevent the Manager fromagying in other activities or businesses or
from acting as the Manager to any other persomtitygincluding other real estate investment slyigiven though such person or entity has
investment policies and objectives similar to thosthe Company. The Manager shall notify the Camypin writing in the event that it does
SO act as a manager to another business. The @Qgrapknowledges that the Manager seeks to manayegite investment trusts and other
entities and that the Manager shall be free frognaligation to present to the Company any paréicidvestment opportunity that comes to
the Manager. The Manager is not required to ptabenCompany with opportunities to invest in pndigs that are primarily of a type that
the investment focus of another person or entity ooin the future managed by the Manager. Intamdinothing herein shall prevent any
member or affiliate of the Manager from engagingiity other business or from rendering serviceswpfkénd to any other person or entity
(including competitive business activities). Then@pany acknowledges and agrees that the Manageeha# interests that may be
divergent from those of the Company. The part@e@that these relationships and interests sbaliffect either party’s rights and
obligations under this Agreement. Without limititige foregoing provisions, the Manager agrees, tipemequest of any Director, to disclc
certain real estate investment information conecgytihe Manager or certain of its affiliates; pradd however, that such disclosure shall be
required only if it does not constitute a breaclawy fiduciary duty or obligation of the Managerdahe Company shall be required to keep
such information confidential.

Members, officers, employees and agents of the §amnar of its affiliates may serve as Directordicefs, employees, agents,
nominees or signatories of the Company. When @kxgcdocuments or otherwise acting in such capeiior the Company, such persons
shall use their respective titles in the CompaBuch persons shall receive no compensation fror€timpany for their services to the
Company in any such capacities.

17. Term, Termination . This Agreement shall continue in force and dftetil December 31, 2012, and is renewable anpuall
thereafter by the Company.

This Agreement may be terminated by the Compamangttime, without the payment of any penalty by @wmpany, by vote of tl
Directors, on no more than sixty (60) day&itten notice to the Manager. This Agreement rhayterminated by the Manager at any t
without the payment of any penalty by the Managarno less than sixty (60) daystitten notice to the Company. The notice providiex
herein may be waived by the party entitled to ngtctiereof. Upon termination pursuant to this Becl7, the Manager, at the Company’
request, must deliver all copies of books and @anaintained in accordance with this Agreementagpdicable law.

Sectionl8 hereof shall govern the rights, liabilities andigations of the parties upon termination of this@gment; and, except as
provided in_Sectiold 8, such termination shall be without further liatyilof either party to the other, other than foramte or violation of this
Agreement prior to termination.

18.  Action Upon Termination . From and after the effective date of any termidmeof this Agreement pursuant to Sectibh
hereof, the Manager shall be entitled to no comgitims for services rendered hereunder for the pta+#remainder of the then-current term of
this Agreement, but shall be paid, on a pro ratsball compensation due for services performéat po the effective date of such
termination. Upon such termination, the Managelfl sisapromptly as practicable:

(@) pay over to the Company all monies colleeted held for the account of the Company by it pamsto this
Agreement, after deducting therefrom any accruax Fend reimbursements for its expenses to whishtien entitled



(b)  deliver to the Directors a full and complateounting, including a statement showing all sooikected by
it and a statement of all sums held by it for theignd commencing with the date following the daté&®last accounting to the
Directors; and

(c)  deliver to the Directors all property and doents of the Company then in its custody or pa$ses

19. Agency. The Manager shall act as agent of the Compamaking, acquiring, financing and disposing of &ssgisbursing
and collecting the funds of the Company, payingdélets and fulfilling the obligations of the Comgasupervising the performance of
professionals engaged by or on behalf of the Compad handling, prosecuting and settling any claifner against the Company, the
Directors, holders of the Company’s securitiesepresentatives or property of the Company.

20. Notices. Any notice, report or other communication reqdior permitted to be given hereunder shall beriting and shall
be deemed to have been duly given when delivergéiison, upon confirmation of receipt when transdiby facsimile transmission, on the
next business day if transmitted by a nationalbogmized overnight courier or on the third busirgeg following mailing by first class mail,
postage prepaid, in each case as follows (or &t stiher United States address or facsimile nundrea party as shall be specified by like
notice):

If to the Company:

Tortoise Capital Resources Corfona
11550 Ash Street, Suite 300
Leawood, Kansas 66211

If to the Manager:

Corridor InfraTrust Management,@ L
4200 W. 115th Street, Suite 210
Leawood, Kansas 66211

21. Amendments. This Agreement shall not be amended, changedodified in whole or in part except by an instrurhia
writing signed by each of the parties hereto, othHajr respective successors or assigns, or oteeras provided herein.

22. Assignment. Neither party may assign this Agreement or itstedrereunder or delegate its duties hereunder wutitihe
written consent of the other party, except in thgecof an assignment by the Manager to a corparatartnership, limited liability company,
association, trust, or other successor entity whiely take over the property and carry on the a&fairthe Manager and which remains under
the control of the same persons who control theddan

23. No Third Party Beneficiary . No person or entity other than the parties hesetbtheir successors and permitted assigns is
intended to be a beneficiary of this Agreement.

24. Governing Law . The provisions of this Agreement shall be goedrhy and construed in accordance with the lavwkeof
State of Delaware.

25. Consent to Jurisdiction and Forum. The exclusive jurisdiction and venue in any actiwought by any party hereto
pursuant to this Agreement shall lie in any federadtate court located in Johnson County, KanBgsexecution and delivery of this
Agreement, each party hereto irrevocably submithegurisdiction of such courts for itself andréspect of its property with respect to such
action. The parties irrevocably agree that venuelevbe proper in such court, and hereby waive djgation that such court is an improper
or inconvenient forum for the resolution of suckti@t. The parties further agree and consent teéneice of any process required by any
such court by delivery of a copy thereof in accomawith_Sectior20 and that any such delivery shall constitute vatid lwful service of
process against it, without necessity for servigarty other means provided by statute or rule aftco

26. Captions. The captions included herein have been insdotegase of reference only and shall not be coedtta affect the
meaning, construction or effect of this Agreement.

27. Entire Agreement. This Agreement constitutes the entire agreemietiieoparties hereto with respect to the subjedtena
hereof and supersede and cancel any pre-existimeg@gnts with respect to such subject matter.

28. Severability. If any one or more of the provisions containerehe or the application thereof in any circumstris held
invalid, illegal or unenforceable in any respectday reason, the validity, legality and enforcégbof any such provision in every other
respect and of the remaining provisions hereofl stedlbe in any way impaired, unless the provisibekl invalid, illegal or unenforceable
shall substantially impair the benefits of the raviray provisions hereof.

29. Survival . The provisions of Sectior#s(limited to the obligation of the Company to indafarthe Manager for matters
provided thereunder), 1516 (limited to the obligations of the Company to kéafermation provided to the Company by the Manager



this Agreement shall survive the termination hereof

[Signature Page to Follow]




IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed by their duly autteatiofficers,
under seal, as of the day and year first aboveemrit

TORTOISE CAPITAL RESOURCES CORPORATION

By: /sl
Terry Matlack
Name: Terry Matlack
Title: Chief Financial Officer
CORRIDOR INFRATRUST MANAGEMENT, LLC
By: /s/

Richard C. Green, Jr.

Name: Richard C. Green, Jr.

Title: Managing Director



ADVISORY AGREEMENT

This Advisory Agreement (the “ Agreemeitis dated as of December 1, 2011 and is enteredoint@and among Tortoise Cap

Resources Corporation, a Maryland corporation (th@ompany”), Corridor InfraTrust Management, LLC, a Delawareifed liability
company (the “ Managéj, and Tortoise Capital Advisors, L.L.C., a Dela@dimited liability company (the “ Advisdl). The effective tim
and date of this Agreement is 12:01 a.m. Decemb&011 (the “_Effective Dat&). Concurrent with the execution and delivery of
Agreement, the Company and the Manager have enitticed separate agreement pursuant to which thealyex shall provide managem
and other services to the Company (the “ Managergreaement). The Investment Advisory Agreement dated SeptembgP009 betwee
the Company and the Advisor shall terminate at4p.n. November 30, 2011.

1. Appointment of the Advisor . The Company appoints the Advisor to provide sées focused investment management ser

(the “ Designated Advisory Service$ and certain day-to-day operational (i.e., nomeistment) services (the Designate
Operational Service”) for the benefit of the Compan

. Designated Advisory Service. The Designated Advisory Services shall incly@eactively searching for and assisting the Mam
in identifying potential securities and real assstestment opportunities for the Company, subjecthte understanding that
Advisor will first show all securities investmenpmortunities identified by it to registered closerad funds and/or any other fund:
accounts managed by the Advisor; (ii) assistingMamager, as reasonably requested, in the analfsiwestment opportunities {
the Company; and (iii) subject to the overall suggon and review of the Board of Directors of empany (* Board), regularly
providing the Company with investment researchjadand supervision and furnishing continuouslgeusities portfolio liquidatio
program for the Company, consistent with the inwestt objective and policies of the Company. Theigalr will determine fror
time to time how and when to sell securities owhgdhe Company, and the Manager shall direct theiskd as to the amount of 1
Company'’s assets that shall be held uninvestedsis ar in other liquid assets, subject always optovisions of the Compary’
Articles of Incorporation, Bylaws, and any regisitva statement of the Company under the Secur@f 1933 (the “ 1933 Act)
covering the Company'’s shares, as filed with theugttes and Exchange Commission (the “* Commis8jpas any of the same
be amended from time to time, and to the investmbjectives of the Company, as each of the samié lhdrom time to time i
effect, and subject, further, to such policies amstructions as the Board may from time to timeaklsh. To carry out su
determinations, the Advisor will exercise full diston and act for the Company in the same mannérvéth the same force a
effect as the Company itself might or could do wigkpect to all other things necessary or incidaatthe furtherance or conduct
any securities transactions. Without limiting tienerality of the foregoing, the Advisor shall, idgrthe term and subject to -
provisions of this Agreement: (i) advise as to teenposition of the portfolio of the Company, thd@una and timing of the chang
therein and the manner of implementing such chan@gsperform due diligence on prospective invasehts and existing portfol
companies; and (iii) provide the Company with sother investment advisory, research and relatedcssr as the Company m
from time to time, reasonably require for the irweant of its funds

. Designated Operational Service. Initially, the Manager and the Advisor expecttthe Advisor shall provide certain operatic
services (the “ Designated Operational Servigefr the benefit of the Company. The Manager ardAlvisor expect a gradt
transition in the delivery of the Designated Opierel Services over time, so that at some futuretthe Manager will provide t
Designated Operational Services. At the beginmihgach fiscal quarter of the Company during whtitis Agreement remains
place, the Manager and the Advisor shall mutualkea on those operational services that the Advsstar provide for such quarte

. Possession of Asse. The Advisor shall not at any time be the custodif, and shall have no access to, either fundsaurities ¢
the Company, except to the extent necessary fordomplete its duties pursuant to the Second Amédiministration Agreeme
and this Agreement. The Advisor will not have thahority to place orders for the execution of $aations involving the assets
the Company, other than the securities held byGbmpany, through any brokers, dealers, or bank&e Advisor shall have 1
authority to commit the Company to any contraethility, or other obligation

5. Fees and Expenses

(&) Commencing on the Effective Date, the Manager spayl to the Advisor, for the Designated Advisoryrn&ees,
management fee in an amount equal to at least 320@er year (the “ Base F8e paid in quarterly installments of at le
$25,000 each fiscal quarter of the Company. Theigkd agrees to waive the Base Fee for the firanbths following th
Effective Date. As part of the Base Fee, the Manaball pay to the Advisor an incremental amourdraainnual rate of |
$50,000 per year if the Company’s Invested Capitaibles, (ii) $75,000 per year if the Companiivested Capital tripl
and (iii) $100,000 per year if the Compasyhvested Capital quadruples, as of the end offigngl quarter (except for a
fiscal quarter ending during the first 12 month#ofwing the Effective Date, as to which the waishall apply to thi
incremental amount) as compared to the Compahwested Capital immediately prior to the EffeetiDate. The ter
“Invested Capital’'means the aggregate historical cost of the asé¢h® @ompany invested, directly or indirectly,equity
interests in or loans secured by real estate amsbpal property owned in connection with such resthate (includin
acquisition related costs and acquisition costsniey be allocated to intangibles or are unallatiatell before reserves 1
depreciation, amortization, impairment chargesaut debts or other similar noncash reserves. Tise Bae for each fisc
quarter shall be paid within thirty days followitige end of such fiscal quarter. In case of thmitgation of this Agreeme
during any fiscal quarter, the Base Fee for thatrtgu shall be reduced proportionately on the bafsise number of calenc
days in that quarter during which this Agreemerninigffect. In addition to payment of the Base ,Rée Advisor shall t
reimbursed by the Manager on a quarterly basisafbiout-ofpocket expenses reasonably incurred by the Adviiz
providing the Designated Advisory Services. Theviddr shall submit to the Manager an itemized Wwéhin fifteen day
after the end of each fiscal quarter reflecting itleens as to which the Advisor anticipates reimborent. Unless al
request for reimbursement is disputed by the Managgood faith, the Manager shall reimburse thevisor for all sucl



itemized expenses within fifteen days after thesigicby the Manager of the list of such expendaghe event of a dispu
the parties shall negotiate in good faith to resauch dispute promptl

(b) The Advisor shall pay to the Manager $77,938.&2& services provided by the Manager to the Advisom July 1, 2011 1
the Effective Date

6. Representations and Warranties.

(a) Each of the Advisor and the Manager representsaamchnts to the other and to the Company |

() This Agreement constitutes a valid and binding gdtion of such party enforceable against such pan
accordance with its term

(ii) This Agreement does not conflict with or resulainiolation of default under any material agreentenvhich suc
party is subject

(b) The Advisor represents and warrants to the Managgto the Company the

() The Advisor has delivered to the Manager a copyatt Il of the Advisors Form ADV, as amended, whict
current as of the date of this Agreems

(i) The Advisor is a registered investment adviser utiie Investment Advisers Act of 1940 (I Advisers Act”).
(c) The Manager represents and warrants to the Adthsbr

() The Manager has delivered to the Company a cofadfll of the Advisors Form ADV, as amended, as provi
to the Manager by the Advisc

(i) The Manager has delivered to the Advisor a cophefManagement Agreeme

7. Agreements with Clients. The Advisor acknowledges that the Manager hasred into the Management Agreement, a coj
which was received and reviewed by the Advisorpénforming its services hereunder, the Advisoeagy subject to the limitatic
set forth herein, to be bound by, and comply wathpf the terms, conditions and provisions of Management Agreement that
binding on the Manager and that could relate in\aay to the Designated Advisory Services or theidreed Operational Service

8. Indemnification .

(&) The Manager shall defend, indemnify and hold hasslthe Advisor and the Advissrmembers, managers, affilia
employees, agents, successors and assigns (calgcthe “ Advisor Indemnitee§ and the Company and the Company’
stockholders, directors, officers, affiliates, eoyses, agents, successors and assigns (collectithedy “ Compan'
Indemnitees) from and against any and all claims, suits, actitosses, liabilities, damages, costs and expdirsadading
but not limited to, costs of investigation and r@Eble attorneys’ fees) (collectively “ clairis incurred by any of tr
Advisor Indemnitees or the Company Indemniteesdagen, arising out of, attributable to or resgtinom the Manages’
failure to comply with any term, condition or preign of this Agreemen

(b) The Adviser shall defend, indemnify and hold hassl¢he Manager and the Managemembers, managers, affilia
employees, agents, successors and assigns (ca@lgctihe “ Manager Indemniteg€y and the Company Indemnities fr
and against any and all claims incurred by anyhef¥anager Indemnitees or the Company Indemnitassdoupon, arisit
out of, attributable to or resulting from (i) thed¥iser's gross negligence, malfeasance or violation ofiegige law in th
performance of its services hereunder, or (ii) Aldviser’s failure to comply with any term, condition or pigion of this
Agreement

(c) In the event indemnification is not available foryaclaim under this Section 8, the Manager andAttheiser will contributt
to such claim based on the relative fault and beoéfsuch parties. The Manager hereby indemniéied agrees to hc
harmless the Company from any obligation to payAtieisor or reimburse the Advisor for any fees gpenses incurred |
the Advisor in providing services to or for the bé&hof the Company. The provisions of this Sect® and the party’
obligations hereunder shall survive the terminatibthe term of this Agreemer

9. Consent to the Use of Nam. The Advisor hereby consents to the royalty frse by the Company of the name “Tortoiag”part c
the Company’s name and consents to the royaltyuseeof the related “Tortoisddgo; provided, however, that such consents
be conditioned upon the employment of the Advisoome of its approved affiliates as an investmeivisor of the Company. T
name “Tortoise” and the related “Tortoisego or any variation thereof may be used from timéime in other connections and
other purposes by the advisor and its affiliated ather investment companies that have obtainederdrto the use of the na
“Tortoise”. The Advisor shall have the right toquére the Company to cease using the name “Tofteisgart of the Company’
name and the related “Tortoiskgo if the Company ceases, for any reason, to @rihle Advisor or one of its approved affiliate:
an investment advisor. Future names adopted by timepany for itself, insofar as such names inclidgatifying words requirin
the consent of the Advisor, shall be the propeftthe Advisor and shall be subject to the same $eand conditions




10. Release. Except as provided in Section 9, the Advisorrmeiledges and agrees that all obligations owed foefeunder a
obligations of the Manager, and the Advisor herefigases and forever discharges the Company frgnaaah all liabilities, claim:
charges, and expenses arising hereul

11. Term of Agreement; Termination . This Agreement shall continue in effect untild@eber 31, 2012 and shall be continued
year to year thereafter, to the extent the Managatinues to serve as the Manager to the Compahiz Agreement may |
terminated by the Company, the Manager or the Awvis the event the Advisor is no longer providialy of the Designate
Advisory Services and all of the Designated Operati Services. Notwithstanding the foregoing, sngl as the Managem:
Agreement remains in place, the Advisor shall biéled to receive the management fee describecati@ 5(a). The obligations
the Advisor to provide the Designated Advisory $&8 to the Company may also be terminated atiamg; vithout the payment
any penalty, by the Company on not more than 6@’dasitten notice to the Advisor. This Agreement $kaitomatically termina
(and no further fees shall be payable hereundetdarevent of its assignment. The term “assigntriemtpurposes of this paragre
having the meaning defined in Section 202(a)(lthefAdvisers Act

12. Miscellaneous.

(&) Any naotice required or permitted to be given untés Agreement must be in writing and shall be @ffee when delivere
personally (or by facsimile transmission), to tlaties at their respective address set forth be

If to the Manager or the Company:

Corridor InfraTrust Management, LLC
4200 W. 115th Street, Suite 210
Leawood, Kansas 66211

Fax No.: (913) 387-2791

Attention: Richard C. Green

If to the Advisor:

Tortoise Capital Advisors, L.L.C.
11550 Ash Street, Suite 300
Leawood, Kansas 66211

Fax No.: (913) 981-1021
Attention: Terry Matlack

or to such other address as a party may desiggatelivery of notice as set for the above.

(b) This Agreement may not be amended or changed ekgeph instrument in writing executed by each @& plarties to th
Agreement. It shall be construed in accordanch,veihd any dispute arising in connection herewlithllsbe governed b
the laws of the State of Delawa

(c) This Agreement may be executed in any number ohteoparts, each of which when taken together duwiktitute a

original.

IN WITNESS WHEREOF, the parties hereto have caubed Agreement to be executed by their represemmtthereunto du
authorized.

TORTOISE CAPITAL RESOURCES CORPORATION

By: /sl Terry Matlack
Name: Terry Matlack
Title: Chief Financial Officer

CORRIDOR INFRATRUST MANAGEMENT, LLC

By: /sl Richard C. Green, Jr.
Name: Richard C. Green, Jr.
Title: Managing Director




TORTOISE CAPITAL ADVISORS, L.L.C.

By: Isl Terry Matlack

Name: Terry Matlack
Title: Managing Director



SECOND AMENDED ADMINISTRATION AGREEMENT

THIS SEcOND AMENDED ADMINISTRATION AGREEMENT (this“Agreement”) is made as of December 1, 2011 by and betweeoiser
Capital Resources Corporation, a Maryland corponafinereinafter referred to as th@orporation” ), and Tortoise Capital Advisors, L.L.C.,
a Delaware limited liability company (hereinafteferred to as th& Administrator” ).

PREAMBLE

Corridor InfraTrust Management, LLC (the “Mgea”) has entered into a Management Agreementtiv@hCorporation requiring the
Manager to perform or cause to be performed cedaiies and responsibilities, and the Manager éesmmended to the Corporation that
Corporation enter into this Agreement to causeAthministrator to assume certain of those dutiesrasgonsibilities described herein.

The Corporation desires to retain the Administratoiprovide administrative services to the Corgorain the manner and on the tel
hereinafter set forth. The Administrator is alscaalviser to the Corporation pursuant to an Advigegyeement. The Administrator is willi
to provide administrative services to the Corporatn the terms and conditions hereafter set forth.

AGREEMENT

Now, THEREFORE, in consideration of the premises and the covertarisinafter contained and for other good and vadduednsideratiol
the receipt and adequacy of which is hereby ackedged, the Corporation and the Administrator hesgrge as set forth below:

1. DUTIES OF THE ADMINISTRATOR .

(a) Employment of Administrator . The Corporation hereby employs the Administradoact as administrator of the Corporation, ar
furnish, or arrange for others to furnish, the austiative services, personnel and facilities dbscr below, subject to review by and
overall control of the Board of Directors of ther@oration, for the period and on the terms and ttmm$ set forth in this Agreement. T
Administrator hereby accepts such employment amdesgduring such period to render, or arrangeherréndering of, such services an
assume the obligations herein set forth. The Adstiaior and such others shall for all purposesihdoe deemed to be indepenc
contractors and shall, unless otherwise expresslyigied or authorized herein or in a separate anwitigreement, have no authority to ac
or represent the Corporation in any way or othesvbie deemed agents of the Corporation.

(b) Services. The Administrator shall perform (or oversee, waage for, the performance of) the administratigevices necessary for the
operation of the Corporation. Without limiting tgenerality of the foregoing, the Administrator $hpmbvide the Corporation with equipment,
clerical, bookkeeping and record keeping servitesieh facilities and such other services as thmiAtrator, subject to review by the Boi
of Directors of the Corporation, shall from timetitme determine to be necessary or useful to perfs obligations under this Agreement.
The Administrator shall also, on behalf of the Gogtion, conduct relations with custodians, dejpoigs, transfer agents, dividend disbursing
agents, stockholder servicing agents, accountatitsneys, underwriters, brokers and dealers, catpdiduciaries, insurers, banks and such
other persons in any such other capacity deembd t@cessary or desirable. The Administrator shake reports to the Corporation’s Board
of Directors of its performance of obligations herder and furnish advice and recommendations wipect to such other aspects of the
business and affairs of the Corporation as it stetrmine to be desirable; provided that nothieigeim shall be construed to require the
Administrator to, and the Administrator shall niatjts capacity as Administrator, provide any aévix recommendation relating to the
securities and other assets that the Corporationldipurchase, retain or sell or any other investraevisory services to the Corporation.
Administrator shall be responsible for the finahaiad other records that the Corporation is reguicemaintain and shall prepare reports to
stockholders, and reports and other materials filithl the Securities and Exchange Commission‘{@tC” ). In addition, the Administrator
will assist the Corporation in determining and sHihg the Corporation’s net asset value, overggtiia preparation and filing of the
Corporation’s tax returns, and the printing andelisination of reports to stockholders of the Caaion, and generally overseeing the
payment of the Corporation’s expenses and the pedioce of administrative and professional servieaglered to the Corporation by others.

(c) The Administrator is hereby authorized to enteo iohe or more sub-administration agreements whhbratervice providers (each a
“Sub-Administrator” ) pursuant to which the Administrator may obtaie fervices of the service providers in fulfilling responsibilities
hereunder. Any such sub-administration agreeménatis Ise in accordance with applicable federal aatedaw and shall contain a provision
requiring the Sub-Administrator to comply with Sens 2 and 3 below as if it were the Administrator.

2. RECORDS.

The Administrator agrees to maintain and kaleépooks, accounts and other records of the Catjmr that relate to activities performed
the administrator hereunder and, if required byitivestment Company Act of 1940 (the “Investmenipany Act”), will maintain and keep
such books, accounts and records in accordancehattict. In compliance with the requirements odd&r31a-3 under the Investment
Company Act, the Administrator agrees that all rdsavhich it maintains for the Corporation shalalitimes remain the property of the
Corporation, shall be readily accessible duringmadrbusiness hours, and shall be promptly surrexdepon the termination of the
Agreement or otherwise on written request. The Adsiriator further agrees that all records whiamatintains for the Corporation pursuant to
Rule 31a-1 under the Investment Company Act wilpleserved for the periods prescribed by Rule 3tiaeer the Investment Company Act
unless any such records are earlier surrenderpobailed above. Records shall be surrendered inleisaachine-readable form. The
Administrator shall have the right to retain copsésuch records subject to observance of its denfiality obligations under this Agreement.

3. PoLicIES AND PROCEDURES.



The Administrator has adopted and implementeétien policies and procedures reasonably desigogrevent violation of the Federal
Securities laws by the Administrator. The Admirastr shall provide the Corporation, at such timgeshe Corporation shall reasonably
request, with a copy of such policies and proceslarel a report of such policies and procedurest sport shall be of sufficient scope ani
sufficient detail, as may reasonably be requirecbtmply with applicable law and regulations angtovide reasonable assurance that any
material inadequacies would be disclosed by suam@ation, and, if there are no such inadequathes,eport shall so state.

4. CONFIDENTIALITY

The parties hereto agree that each shall ¢cadidentially all information provided by eachrfyato the other regarding its business and
operations. All confidential information provideg b party hereto, including nonpublic personal infation pursuant to RegulationPSef the
Securities and Exchange CommissioiSEC”), shall be used by any other party hereto sdi@lythe purpose of rendering services pursuant
to this Agreement and, except as may be requiredrirying out this Agreement, shall not be disatbeany third party, without the prior
consent of such providing party. The foregoing lshal be applicable to any information that is peilglavailable when provided or thereafter
becomes publicly available other than through adheof this Agreement, or that is required to Iseldsed by any regulatory authority, any
authority or legal counsel of the parties hereyojudlicial or administrative process or otherwiseapplicable law or regulation.

5. COMPENSATION .

In full consideration of the provision of teervices of the Administrator, the Corporation kpay to the Administrator compensation at
the annual rate specified in Schedule A to thisegnent until this Agreement is terminated in acanog with item 8. Such compensation
shall be calculated and accrued daily, and paiddcAdministrator quarterly.

The Corporation will bear all costs and expensas dine incurred in its operation and transactibas are not specifically assumed by
Corporation’s manager (th&lanager” ), pursuant to that certain Management Agreementddegeof December 1, 2011 by and betwee
Corporation and the Manager. Costs and expendess borne by the Corporation include, but are moitéid to, those relating to: organizat
and offering; calculating the Corporatisnhet asset value (including the cost and expeokesiy independent valuation firm); exper
incurred by the Manager payable to third parties|uding agents, consultants or other advisorsh(sag independent valuation firr
accountants and legal counsel), in monitoring foi@nand legal affairs for the Corporation and ionitoring the Corporatios’ investmen
and performing due diligence on its prospectivetfpbo companies; interest payable on debt, if angurred to finance the Corporatian’
investments; offerings of the Corporatie@ommon stock and other securities; investmensadyvand management fees; administration
if any, payable under this Agreement; fees pay&blthird parties, including agents, consultantotbrer advisors, relating to, or associi
with, evaluating and making investments; transfgerd and custodial fees; federal and state reg@trdees; all costs of registration ¢
listing the Corporation’s shares on any securidieshange; federal, state and local taxes; indeperdie=ctors’fees and expenses; cost:
preparing and filing reports or other documentaiiesgl by the SEC; costs of any reports, proxy statgs or other notices to stockhold
including printing costs; the Corporatiafidelity bond, directors and officers/errors amdissions liability insurance, and any other insge
premiums; direct costs and expenses of administraiticluding printing, mailing, long distance telh®ne, copying, secretarial and other <
independent auditors and outside legal costs; dndtleer expenses incurred by the Corporation @& Auministrator in connection wi
administering the Corporation’s business. Notwihding the foregoing, the Administrator will conmgate any Suldministrator engage
pursuant to Section 1(c) of this Agreement for E&w obtained from such Sub-Administrator to fulfiie Administrators responsibilitie
hereunder. The Administrator hereby indemnified agrees to hold harmless the Corporation fromabligation to pay or reimburse &
such Sub-Administrator for any fees of such Sub-Austrator in providing services to or for the b&nef the Company.

6. LIMITATION OF LIABILITY OF THE ADMINISTRATOR : | NDEMNIFICATION

The Administrator, in its capacity as suchd(@s officers, managers, partners, agents, empgyntrolling persons, members, and any
other person or entity affiliated with the Admimastor), shall not be liable to the Corporation dory action taken or omitted to be taken by the
Administrator in connection with the performanceaafy of its duties or obligations under this Agresor otherwise as administrator for the
Corporation, and the Corporation shall indemnigfethd and protect the Administrator (and its officenanagers, partners, agents,
employees, controlling persons, members, and dmgr gerson or entity affiliated with the Adminigtrg each of whom shall be deemed a
third party beneficiary hereof) (collectively, tHademnified Parties”) and hold them harmless from and against all damdigesities, cost
and expenses (including reasonable attorneys’'@adsamounts reasonably paid in settlement) inclbyetthe Indemnified Parties in or by
reason of any pending, threatened or completedrgctiiit, investigation or other proceeding (inahgdan action or suit by or in the right of
the Corporation or its security holders) arising @fuor otherwise based upon the performance ofddinlge Administrator’s duties or
obligations under this Agreement or otherwise amiattrator for the Corporation. Notwithstanding threceding sentence of this Paragra
to the contrary, nothing contained herein shaltgrbor be deemed to protect the Indemnified Paggainst or entitle or be deemed to entitle
the Indemnified Parties to indemnification in resipaf, any liability to the Corporation or its seity holders to which the Indemnified Parties
would otherwise be subject by reason of willful fe@sance, bad faith or gross negligence in thepaegnce of the Administrator’s duties or
by reason of the reckless disregard of the Adnramist’s duties and obligations under this Agreenftthe extent applicable).

7. ACTIVITIES OF THE ADMINISTRATOR .

The services of the Administrator to the Corporatime not to be deemed to be exclusive, and theidistimator and each affiliate is free
render services to others. It is understood thracthrs, officers, employees and stockholders @fGbrporation are or may become interested
in the Administrator and its affiliates, as dirastoofficers, members, managers, employees, partsickholders or otherwise, and that the
Administrator and directors, officers, members, agers, employees, partners and stockholders ddh@nistrator or its affiliates are or m
become similarly interested in the Corporationtasldolders or otherwise.



8. DURATION AND TERMINATION OF THIS AGREEMENT .

This Agreement shall become effective as afdpeber 1, 2011, and shall remain in force with eespo the Corporation through Decen
31, 2012, and is renewable annually by the Corpmrafhis Agreement may be terminated at any tiwithout the payment of any pena
by vote of the Directors of the Corporation, orthg Administrator, upon 60 day&/ritten notice to the other party. This Agreemeraynmo
be assigned by a party without the consent of thergarty.

9. AMENDMENTS OF THIS AGREEMENT .

This Agreement may be amended pursuant tateewinstrument by mutual consent of the parties.
10. GOVERNING LAwW .

This Agreement shall be construed in accordanmith laws of the State of Delaware and the applie provisions of the Investm
Company Act, if any. To the extent that the apliealaws of the State of Delaware, or any of thevimions herein, conflict with tl
applicable provisions of the Investment Company, Katny, the latter shall control.

11. ENTIRE AGREEMENT .

This Agreement contains the entire agreemethteoparties and supersedes all prior agreementerstandings and arrangements with
respect to the subject matter hereof.

12. NoTICES .

Any notice under this Agreement shall be giwemwriting, addressed and delivered or mailed,tq@gs prepaid, to the other party a
principal office.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]




IN WITNESS WHEREOF, the parties hereto have executed and delivereditiisement as of the date first above written.

TorToISE CAPITAL RESOURCES CORPORATION

By: /s/ David J. Schulte
David J. Schulte
Chief Executive Office

TorToISE CAPITAL ADVISORS, L.L.C.

By: /s/ Terry Matlack
Terry Matlack, Manage




SCHEDULE A
TO THE ADMINISTRATION AGREEMENT
DATED AS OF DECEMBER 1, 2010
BETWEEN
TORTOISE CAPITAL RESOURCES CORPORATION
AND
TORTOISE CAPITAL ADVISORS, L.L.C.

Fees: Pursuant to item 5, Corporation shall payAttiministrator the following fees, at the annwsérset forth below calculated
based upon the aggregate average daily managed ebtige Corporatior

0.04% of aggregate average daily managed assdésawiinimum annual fee of $30,0(

[END OF SCHEDULE A]



Tortoise Capital Resources Corp. Announces New Magament Agreement with Corridor InfraTrust Management, LLC

LEAWOOD, Kan. — Dec. 1, 2011 —Tortoise Capital Resources Corg St TTO) executed a Management Agreement today @dtrridor
InfraTrust Management, LLC (Corridor), formerly @dor Energy, LLC. Pursuant to the agreement, @orrhas become the external
manager of TTO, with the objective to help TTO dogadditional energy infrastructure assets thatraal estate investment trust (REIT)
qualifying and manage those operator relationsimipging forward.

The terms of the new Management Agreement inclugigaaterly management fee equal to 0.25% (1.00%alized) of the value of TTO's
average monthly managed assets for such quartsrféehis equal to the fee previously paid to TisgdCapital Advisors, L.L.C. (TCA) after
an expense reimbursement of 0.50%, which had ewed annually since 2009.

The agreement also includes a quarterly incengeeof 10% of the increase in distributions paidr@aéhreshold distribution equal to $0.125
per share per quarter. This fee marks a reduatidhe previous TCA incentive fee percentage of sPincome and capital gains, and
establishes a distribution-focused benchmark fercticulation of the fee. TTO paid a distributidr$6.11 per share for its fourth fiscal
quarter. The Management Agreement also requirkesst half of any incentive fees to be reinveste@O common stock.

“Our objective is to provide stockholders with atractive risk-adjusted distribution and distritmrtigrowth,” said TTO Chief Executive
Officer, David Schulte. “Retaining Corridor as TThanager emphasizes our focus on acquiring additieal property assets rather than
private equity securities to achieve that goal.”

“On behalf of the entire Corridor team, we are tsatiand honored to be onboard and are fully corathith the success of TTO,” said
Corridor's Managing Director, Rick Green. “We inteto seek acquisitions of infrastructure asseth loing lives, subject to contracts that
generate stable cash flows, operated by experiene@@gement teams.”

The Corridor team includes Managing Director, Riérdeen, TCA and Corridor Managing Director, Davich@ite, Director, David Haley and
Principal, Becky Sandring. This team provides ineesand operator partners with the industry expedf energy operations, energy
portfolio management and capital markets.

The previous Investment Advisory Agreement with T@Ated Sept.15, 2009, was terminated today amavadmavisory Agreement among
TTO, Corridor and TCA has been executed. Underagetement, TCA will provide all advisory servicefated to TTO's existing securities
portfolio and certain operational services.

As a result of the changes reflected above, TTOretihin its current independent board of direct&f§ective today, David Schulte and Rick
Green have joined the board of directors, and gsop#he transition plan, Kevin Birzer resignedrfr the board though remains involved with
TTO as a member of the investment committee. "Qrali®f TTO," said Chief Executive Officer, Davidi&ilte, "l want to express our
sincere thanks for Kevin's contribution and guidaas a board member since TTO's inception in 2005."

About Tortoise Capital Resources Corp.

Tortoise Capital Resources Corp. (NYSE: TTO) isearrgy infrastructure asset financing company $baks to provide capital to pipeli
storage and power transmission operators by aoguin financing the development of real propertyess, which will qualify for Real Este
Investment Trust ownership. TTO’s portfolio inclsdeompanies and real assets with léegn, stable cash flows, limited commodity p
sensitivity, and growth opportunities. TTO is exigty managed by Corridor InfraTrust Management.

About Corridor InfraTrust Management
Corridor InfraTrust Management, LLC is an asset agen specializing in financing the acquisition @velopment of real propel

infrastructure assets. Corridor is Manager of TiegtdCapital Resources Corp (NYSE: TTO), and is wayko transition TTO to become
REIT. Corridor is an affiliate of Tortoise Capitatlvisors, L.L.C. For more information, visit Cator's website at www.corridortrust.com

About Tortoise Capital Advisors

Tortoise Capital Advisors, L.L.C. is an investmardanager specializing in listed energy infrastruetinrvestments. As of Oct. 31, 2011, the
adviser had approximately $7.2 billion of assetdarrmanagement in NYSE-listed closed-end investro@mipanies, an open-end fund and
other accounts. For more information, visit wwwidiseadvisors.com

Safe Harbor Statement

This press release shall not constitute an offeetbor a solicitation to buy, nor shall theredmy sale of these securities in any state or
jurisdiction in which such offer or solicitation sale would be unlawful prior to registration omtification under the laws of such state
jurisdiction.

Forward-Looking Statement
This press release contains certain statementsnnainclude "forward-looking statements” withiretmeaning of Section 27A of the

Securities Act of 1933 and Section 21E of the SgearExchange Act of 1934. All statements, otlamt statements of historical fact,
included herein are "forwa-looking statements." Although the company and Tiset@apital Advisors believe that the expectati@flected



in these forward-looking statements are reasondisg,do involve assumptions, risks and uncertsntnd these expectations may prove to
be incorrect. Actual results could differ matesiddom those anticipated in these forward-lookitatements as a result of a variety of factors,
including those discussed in the company's reploatsare filed with the Securities and Exchange @d@ssion. You should not place undue
reliance on these forward-looking statements, whipdak only as of the date of this press releag®r@han as required by law, the company
and Tortoise Capital Advisors do not assume a tlutipdate this forward-looking statement. Any disttion paid in the future to our
stockholders will depend on the actual performasfdde company's investments, its costs of leveeagkother operating expenses and will
be subject to the approval of the company's Board.

Tortoise Capital Advisors, L.L.C.
Pam Kearney, 866-362-9331
Investor Relations

pkearney@tortoiseadvisors.com

Corridor InfraTrust Management, LLC
Rachel Stroer, 913-387-2797

Rachel.stroer@corridortrust.com




