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Item 1.01. Entry into a Material Definitive Agreement. 
 
On April 23, 2007, Tortoise Capital Resources Corpo ration (the "Company") 
entered into a new Credit Agreement (the "Credit Ag reement") with U.S. Bank 
National Association ("U.S. Bank"), as swingline le nder, agent and lead 
arranger, and Bank of Oklahoma, N.A. (each a "Bank"  and collectively, the 
"Banks"). As discussed further in Item 1.02 below, the Credit Agreement replaces 
the Company's existing revolving credit facility. T he Credit Agreement provides 
for a revolving credit facility of up to $20.0 mill ion that can be increased to 
$40.0 million if certain conditions are met. The re volving credit facility is 
available to (1) refinance the Company's existing r evolving credit facility, (2) 
finance investment opportunities in the ordinary co urse of the Company's 
business, (3) provide for general working capital a nd other general corporate 
needs, and (4) pay costs and expenses incurred in c onnection with closing the 
transactions contemplated by the Credit Agreement. The Credit Agreement 
terminates on March 21, 2008. 
 



The Banks are not obligated to make loans to the Co mpany under the Credit 
Agreement until June 8, 2007. The Company may termi nate in whole or reduce in 
part the unused portion of commitments under the Cr edit Agreement, which once 
reduced, may not be reinstated. The Company may pre pay the loans, in whole or in 
part, at any time, without penalty or premium, subj ect to the payment of certain 
liquidated damages. If, at any time, the aggregate outstanding principal balance 
of the loans exceeds the borrowing base (at any dat e, 25% of the value of the 
Company's total assets less all outstanding senior debt), the Company is 
obligated to prepay such excess amount. 
 
Revolving credit loans accrue interest at an annual  rate equal to (i) LIBOR plus 
1.75% or (ii) the one month LIBOR quoted by U.S. Ba nk from Reuters Screen 
LIBOR01 Page plus 1.75%, as specified by, and at th e election of, the Company. 
Accrued interest is payable on the first day of eac h month or the earlier of (i) 
the last day of each interest period and (ii) three  months following the first 
day of the then current interest period, depending on the type of loan and the 
applicable interest rate, and on the termination da te. The outstanding principal 
balance is payable on the termination date. In the event, and during the 
continuation, of any event of default under the Cre dit Agreement, the loan will 
bear interest at a per annum rate equal to 3% above  the otherwise applicable 
interest rate. The Company will pay a late fee of 5 % of the amount of each 
payment due under the Credit Agreement that is not received by any Bank within 5 
days after its due date. In addition, upon the occu rrence of any event of 
default, the agent may terminate the obligations of  the Banks to make loans 
under the Credit Agreement and may accelerate the C ompany's payment obligations 
under the Credit Agreement. The Company will pay an  unused line fee quarterly at 
an annual rate equal to 0.375% for the preceding fi scal quarter of the 
difference between the total commitments and the av erage outstanding principal 
balance at the end of each day. 
 
The Credit Agreement contains customary restriction s, limitations and exceptions 
to the Company's ability to incur liens, incur addi tional debt, merge or sell 
assets, make certain investments or distributions ( only when an event of default 
exists), or engage in transactions with affiliates and other customary default 
provisions. 
 
The Company's obligation to repay the Banks for any  amounts borrowed under the 
Credit Agreement is secured by a lien on all of the  Company's assets pursuant to 
the terms of a Security Agreement between the Compa ny and U.S. Bank as 
collateral agent. 
 
 

 
The description of each of the Credit Agreement and  the related Security 
Agreement does not purport to be complete and is qu alified in its entirety by 
reference to the Credit Agreement and the Security Agreement that are filed 
hereto as Exhibits 10.1 and 10.2, respectively, and  incorporated herein by 
reference. 
 
U.S. Bank serves as the Company's custodian for its  securities and other assets 
pursuant to a custody agreement. U.S. Bank also ser ves as custodian for Tortoise 
Energy Infrastructure Corporation ("TYG"), Tortoise  Energy Capital Corporation 
("TYY") and Tortoise North American Energy Corporat ion ("TYN"), which are 
affiliates of the Company. In addition, U.S. Bancor p Fund Services, LLC, an 
affiliate of U.S. Bank, provides fund accounting se rvices to the Company 
pursuant to a fund accounting servicing agreement a nd provides fund 
administration services and fund accounting service s to TYG and TYY, pursuant to 
fund administration servicing agreements and fund a ccounting servicing 
agreements. In addition, each of TYG, TYY and TYN h ave entered into interest 
rate swap contracts with U.S. Bank to protect itsel f from increasing interest 
expense on its leverage resulting from increasing s hort-term interest rates. 
 
 
 
 
Item 1.02. Termination of a Material Definitive Agreement. 
 
In connection with and at the time that the Company  entered into the new Credit 
Agreement (as defined and described in Item 1.01 ab ove), on April 23, 2007, the 
Company's then-existing secured revolving credit fa cility with U.S. Bank, 
originally scheduled to extend to December 12, 2007 , was terminated. There were 



no outstanding borrowings under that revolving cred it facility at the time of 
termination, and no termination penalties were paid  as a result of the 
termination. 
 
 
 
 
 
 
 
Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an 
           Off-Balance Sheet Arrangement of a Registrant. 
 
The information included under Item 1.01 above is i ncorporated into this Item 
2.03 by reference. 
 
 
 
 
 
 
 
Item 9.01. Financial Statements and Exhibits. 
 
(d)  Exhibits 
 
     10.1 Credit Agreement dated April 23, 2007 by and among Tortoise Capital 
          Resources Corporation, U.S. Bank National  Association and Bank of 
          Oklahoma, N.A. 
 
     10.2 Security Agreement dated April 23, 2007 b y and between Tortoise 
          Capital Resources Corporation and U.S. Ba nk National Association as 
          collateral agent. 
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                                CREDIT AGREEMENT 
 
     This Credit  Agreement (the  "Agreement ")  is made as of April 23, 2007, by 
and among TORTOISE CAPITAL RESOURCES  CORPORATION,  a Maryland  corporation (the 
"Borrower ");  U.S. BANK NATIONAL  ASSOCIATION,  a national b anking  association, 
BANK OF OKLAHOMA,  N.A., a national banking  associ ation,  and each other lender 
from time to time  identified as having a Commitmen t on Exhibit A hereto and who 
becomes a party hereto (each a "Bank " and, collectively, the "Banks "); U.S. BANK 
NATIONAL  ASSOCIATION,  a  national  banking  assoc iation,  as  the  lender  for 
Swingline Loans (in such capacity,  the "Swingline Lender ");  U.S. BANK NATIONAL 
ASSOCIATION,  a national banking  association,  as agent for the Banks hereunder 
(in  such  capacity,  the  "Agent ");  and as lead  arranger  hereunder  (in such 
capacity, the "Lead Arranger "). 
 
     The parties agree as follows: 
 
                                   Section 1 
                              General Definitions 
 
     1.1  Definitions . When used in this Agreement, the following terms have the 
following meanings: 
 
     "1940  Act " means the  Investment  Company  Act of 1940,  and  the rules and 
regulations  promulgated  thereunder,  as the same may be  amended  from time to 
time. 
 
     "Affiliate "  means a Person (1) which owns or otherwise  has an interest in 
five percent or more of any equity interest of the Borrower, (2) five percent or 
more of the equity  interests of which the Borrower  (or any shareholder or other 
equity holder, director,  officer, employee or subs idiary of the Borrower or any 
combination  thereof)  owns or  otherwise  has an  interest  in,  or (3)  which, 
directly or through one or more intermediaries,  is  controlled by, controls,  or 
is under common  control with the  Borrower.  For p urposes of subpart (3) above, 
"control" means the ability, directly or indirectly , to affect the management or 
policies of a Person by virtue of an ownership inte rest, by right of contract or 
any other means. 
 
     "Agreement " means this Credit  Agreement,  as amended,  renew ed,  restated, 
replaced, consolidated or otherwise modified from t ime to time. 
 
     "Banks "  shall  have the  meaning  given to such  term in  the  introductory 
paragraph  hereof and shall  include the Swingline  Lender.  The term shall also 
include any assignee of a Bank under Section 9.5. 
 
     "Borrowing Base  Certificate "  means a certificate,  in favor of the Agent, 
signed by an authorized  officer of the Borrower,  substantially  in the form of 
Exhibit D hereto, or in such other form as the Agen t may reasonably request from 
time to time, which sets forth in reasonable  detai l the computations  necessary 
to determine the Borrowing Base at a particular tim e. 



 
     "Borrowing  Base "  means,  at any date,  an amount  equal to (1) 25 % of the 
value of the total  assets of the  Borrower  (such amount shall also include any 
Loan  requested  on such date),  less (2) all  outs tanding  other  senior  debt; 
provided,  however,   such  senior  debt shall not  include  the Loans under this 
Agreement. 
 
     "Business Day " means any day on which  commercial  banks are not  authorized 
or required to close in Kansas City, Missouri. 
 
     "Central  Time " means the time as in effect in the central time z one in the 
United States from time to time. 
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     "Change in Control "  shall be deemed to have  occurred if (1) any Per son or 
group  of  Persons  acting  in  concert  shall  own ,   directly  or  indirectly, 
beneficially or of record,  shares  representing  m ore than 50% of the aggregate 
ordinary voting power represented by the issued and  outstanding capital stock of 
the  Borrower;  or (2) a change  shall  occur in th e Board of  Directors  of the 
Borrower such that the individuals who constituted the Board of Directors of the 
Borrower as of the Closing Date cease for any reaso n to constitute a majority of 
the directors of the Borrower then in office. 
 
     "Closing  Date "  means  the  date of this  Agreement  as set  for th  in the 
introductory paragraph of this Agreement. 
 
     "Collateral "  means  all  property  with  respect  to which a Lien has been 
granted to or for the benefit of the Banks pursuant  to the Security Agreement or 
any of the other  Credit  Documents  or which  othe rwise  secures the payment or 
performance of any Obligation. 
 
     "Commitments " means, as to each Bank, at any date, without dupl ication, its 
Revolving Credit Loan Commitment and its Swingline  Exposure,  all at such date; 
provided,  however,   that,  in the case of the Swingline  Lender  (sol ely in its 
capacity as the Swingline Lender), its Commitments shall mean its Swingline Loan 
Commitment. 
 
     "Control  Agreement "  means the  Securities  Account  Control  Agreeme nt or 
similar  control  agreement  to be  executed  by th e  Borrower,  the  Securities 
Intermediary  and the  Agent  on or about  the  Clo sing  Date  and by which  the 
Securities  Intermediary  shall acknowledge that it  will comply with entitlement 
orders  originated by the Bank without further  con sent by the Borrower,  as the 
same may be amended,  renewed,  replaced,  restated ,  consolidated  or otherwise 
modified from time to time. 
 
     "Credit  Documents "  means,  collectively,  this Agreement,  the Note s, the 
Security Agreement,  the Control Agreement and any other agreements or documents 
with the Agent or the Banks existing on or after th e Closing Date  evidencing or 
otherwise  relating to any of the  transactions  de scribed in or contemplated by 
this  Agreement,  and  any  amendments,  renewals,  restatements,  replacements, 
consolidations or other modifications of any of the  foregoing from time to time. 
 
     "Daily  Reset Libor  Rate "  means an annual  rate of interest  equal to the 
one-month LIBOR rate for Dollars quoted by the Agen t from Reuters Screen LIBOR01 
Page (or, any successor or substitute  thereto sele cted by the Agent in its sole 
discretion),  which shall be that one-month  LIBOR rate in effect and reset each 
Business Day,  adjusted for any reserve  requiremen t  and any  subsequent  costs 
arising from a change in government regulation. 
 
     "Debt "  means any of the  following:  (1)  indebtedness  or  liability  for 
borrowed money; (2) obligations evidenced by bonds,   debentures,  notes or other 
similar instruments; (3) obligations for the deferr ed purchase price of property 
or  services;  (4)  obligations  as lessee  under  capital  leases;  (5) current 
liabilities in respect of unfunded vested benefits under Plans covered by ERISA; 
(6)  obligations  under  letters  of credit or  acc eptance  facilities;  (7) all 
guarantees,  endorsements  (other than for collecti on or deposit in the ordinary 
course of business) and other  contingent  obligati ons  to purchase,  to provide 
funds for  payment,  to supply  funds to invest in any Person,  or  otherwise to 



assure a creditor against loss; and (8) obligations   secured by a Lien,  whether 
or not the obligations have been assumed. 
 
     "Default  Rate "  has  the  meaning  provided  in  Section  3.1(b)   of  this 
Agreement. 
 
     "Default "  means an event or condition the occurrence of wh ich would,  with 
the lapse of time or the giving of notice or both, become an Event of Default. 
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     "Dollars " and "$ " means lawful money of the United States of Americ a. 
 
     "Environmental  Laws " means all federal,  state, local and other applic able 
statutes, ordinances, rules, regulations, judicial orders or decrees, common law 
theories of liability,  governmental or quasi-gover nmental directives or notices 
or other laws or matters  existing on or after the Closing Date  relating in any 
respect to occupational safety, health or environme ntal protection. 
 
     "ERISA "  means the Employee  Retirement  Income  Security   Act of 1974,  as 
amended  from  time to time,  and all rules  and  r egulations  from time to time 
promulgated thereunder. 
 
     "Eurocurrency  Reserve  Requirement "  means,  for any Loan for any Interest 
Period  therefor,  the daily average of the stated maximum rate  (expressed as a 
decimal) at which reserves  (including any marginal ,  supplemental  or emergency 
reserves)  are  required to be  maintained  during such  Interest  Period  under 
Regulation D by member banks of the Federal Reserve  System in New York City with 
deposits  exceeding one billion dollars against  "E urocurrency  liabilities" (as 
such term is used in Regulation  D) but without  be nefit or credit of proration, 
exemptions or offsets that might  otherwise be avai lable from time to time under 
Regulation D. Without  limiting the effect of the  foregoing,  the  Eurocurrency 
Reserve  Requirement  shall reflect any other reser ves required to be maintained 
against (1) any category of liabilities  that inclu des  deposits by reference to 
which  the  Libor  Rate  or the  Daily  Reset  Libo r  Rate  for  Loans  is to be 
determined,  or (2) any  category of  extension  of  credit or other  assets that 
include  Loans for which the interest rate is deter mined on the basis of a Libor 
Rate or a Daily Reset Libor Rate. 
 
     "Event  of  Default "  has  the  meaning  provided  in  Section  7.1 of  this 
Agreement. 
 
     "Funded Debt " means Debt of the Borrower of the type  described  in subparts 
(1), (2),  (3), (4) and (6) of the  definition of " Debt" in this Section 1.1 and 
includes, in any event, the Loans. 
 
     "GAAP " means generally accepted  accounting  principles in effect from time 
to time in the United States of America. 
 
     "Governmental Authority " means any nation or government, any state or othe r 
political subdivision thereof, and any branch,  dep artment or agency thereof, or 
any other entity  exercising  executive,  legislati ve,  judicial,  regulatory or 
administrative functions of or pertaining to a gove rnment. 
 
     "Hazardous  Substance " means any hazardous,  toxic,  dangerous or otherw ise 
environmentally unsound substance, waste or other m aterial, in whatever form, as 
defined or described in, or contemplated by, any En vironmental Law and any other 
hazardous,  toxic,  dangerous or otherwise  environ mentally  unsound  substance, 
waste or other material in whatever form, or any ot her substance, waste or other 
material regulated by any Environmental Law. 
 
     "Interest Period " means, with respect to any Loan in which interest  accrues 
at a Libor Rate, the period  commencing on the date  such Loan is made and ending 
on the  numerically  corresponding  day in the  fir st,  second,  third  or sixth 
calendar month thereafter,  except,  that each Inte rest Period that commences on 
the last  Business Day of a calendar  month (or on any day for which there is no 
numerically  corresponding  day in the  appropriate   subsequent  calendar month) 
shall end on the last Business Day of the appropria te subsequent calendar month; 
provided, however,  that (a) no Interest Period may extend beyond the Termination 



Date,  and (b) if an Interest  Period  would end on  a day that is not a Business 
Day, such Interest Period shall be extended to the next Business Day unless such 
Business Day would fall in the next calendar month,  in which event such Interest 
Period shall end on the immediately preceding Busin ess Day. 
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     "Investment  Advisor "  means any person  (other  than a bona fide  offi cer, 
director,  trustee, member of an advisory board, or  employee of the Borrower, as 
such) who, pursuant to contract with the Borrower, regularly furnishes advice to 
the Borrower with respect to the  desirability  of investing  in,  purchasing or 
selling  securities  or  other  property,  or is  e mpowered  to  determine  what 
securities or other property shall be purchased or sold by the Borrower. 
 
     "Libor Rate " means, for any Interest Period,  the rate per ann um determined 
by the Agent to equal the quotient of (1) the Londo n interbank  offered rate for 
Dollars  for such  Interest  Period,  as quoted two   Business  Days  immediately 
preceding the date of the proposed  Libor Loan in t he "Money  Rates"  section of 
The Wall Street  Journal or, if not  available,  by   Bloomberg,  Telerate or any 
other  financial news services  (electronic or othe rwise) used by the Agent from 
time to time in accordance  with  commercially  rea sonable  industry  standards, 
divided by  (2) one minus the Eurocurrency  Reserve Requiremen t for such Interest 
Period. 
 
     "Lien "  means any  mortgage,  deed of  trust,  pledge,  security  interest, 
hypothecation,  assignment, deposit arrangement, en cumbrance, lien (statutory or 
other),  or preference,  priority,  or other securi ty  agreement or preferential 
arrangement, charge or encumbrance of any kind or n ature whatsoever,  including, 
without limitation, any conditional sale or other t itle retention agreement, any 
financing  lease having  substantially  the same  e conomic  effect as any of the 
foregoing, or the filing of any financing statement  under the Uniform Commercial 
Code or comparable law of any jurisdiction to evide nce any of the foregoing. 
 
     "Loans " means all Revolving  Credit Loans and the Swingli ne Loans. The term 
"Loan"  may  refer  to all  Revolving  Credit  Loan s  or  Swingline  Loans  then 
outstanding or, as the context so requires, any par ticular Revolving Credit Loan 
or Swingline Loan then outstanding under this Agree ment. 
 
     "Mandatory Prepayments " shall mean the prepayments of the Loans required by 
Section 3.5 hereof. 
 
     "Material  Adverse  Effect "  means  (1) a  material  adverse  effect on the 
assets,  liabilities,  business,  prospects,  opera tions,  income or  condition, 
financial  or  otherwise,  of the  Borrower,  (2) a  material  impairment  of the 
ability of the  Borrower to pay,  perform or observ e its  obligations  under the 
Credit  Documents,  or  (3) a  material  impairment   of  the  enforceability  or 
availability  of the rights or remedies  stated to be  available to the Agent or 
any Bank under the Credit Documents. 
 
     "Notes " means,  collectively,  the Revolving Credit Notes  and the Swingline 
Note. 
 
     "Obligations " means all Loans and all other advances,  debts,  liabilities, 
obligations,  covenants  and duties  owing,  arisin g,  due or  payable  from the 
Borrower  to the Agent or any Bank of any kind or  nature,  existing  or future, 
whether  or not  evidenced  by any note,  letter of   credit,  guaranty  or other 
instrument,  whether  arising  under this  Agreemen t  or any of the other Credit 
Documents  or  otherwise  and  whether  direct or i ndirect  (including,  without 
limitation,  those acquired by assignment),  absolu te or contingent,  primary or 
secondary,  due or to become  due,  existing  on or  after the  Closing  Date and 
however acquired, and all amendments,  renewals,  r estatements,  replacements or 
other  modifications  of the  foregoing  from time to time.  The term  includes, 
without limitation,  all principal,  interest, fees , expenses and any other sums 
chargeable to the Borrower under any of the Credit Documents. 
 
     "Permitted Debt " means any of the following: (1) accrued expenses and trade 
account payables incurred in the ordinary course of  the Borrower's business; (2) 
Debt to the  Agent  and the  Banks  under  this  Ag reement;  (3)  interest  rate 
protection  agreements;  and (4) other Debt  approv ed in advance by the Required 



Banks in a writing delivered to the Borrower. 
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     "Permitted  Liens "  means  any of  the  following:  (1)  Liens  for  taxes, 
assessments or  governmental  charges not delinquen t or being  contested in good 
faith  and by  appropriate  proceedings  and  for  which  adequate  reserves  in 
accordance with GAAP are maintained on the Borrower 's  books;  (2) Liens arising 
out  of  deposits  in  connection  with  workers'   compensation,   unemployment 
insurance,  old age pensions or other  social  secu rity or  retirement  benefits 
legislation;  (3) deposits or pledges to secure bid s, tenders,  contracts (other 
than contracts for the payment of money), leases, s tatutory obligations,  surety 
and appeal bonds,  and other  obligations of like n ature arising in the ordinary 
course of the Borrower's business; (4) Liens impose d by law, such as mechanics', 
workers', materialmen's,  carriers' or other like L iens (excluding, however, any 
Lien in favor of a landlord)  arising in the ordina ry  course of the  Borrower's 
business which secure the payment of obligations wh ich are not past due or which 
are being diligently contested in good faith by app ropriate  proceedings and for 
which adequate reserves in accordance with GAAP are  maintained on the Borrower's 
books;   (5)  rights  of  way,  zoning   restrictio ns,   easements  and  similar 
encumbrances  affecting the  Borrower's  real prope rty  which do not  materially 
interfere with the use of such property; and (6) Li ens in favor of the Agent and 
the Banks. 
 
     "Person "  means an  individual,  corporation,  limited  li ability  company, 
partnership,  trust,  governmental  entity or any o ther entity,  organization or 
group whatsoever. 
 
     "Plan " means an employee benefit plan (as defined in Sec tion 3(3) of ERISA) 
maintained for employees of the Borrower on or afte r the Closing Date. 
 
     "Post - Resting Period " has the meaning provided in Section 2.2(a)(2) of this 
Agreement. 
 
     "Prime  Rate "  means a basis on which the rate of  interest is from time to 
time calculated for loans making reference  thereto ,  and may not be the lowest, 
best or most  favored  of the  interest  rates  off ered  by U.S.  Bank  National 
Association. 
 
     "Pro - Rata  Share " means,  at any date, with respect to a Bank, in e ach case 
expressed as a percentage (rounded to 12 decimal pl aces, or such other number of 
decimal places as the Agent,  acting in a commercia lly  reasonable  manner,  may 
select from time to time): 
 
          (1)  Make Revolving  Credit Loans.  In the case of a Bank's  obligation 
               to make Revolving Credit Loans, a fr action:  (a) the numerator of 
               which  is  the  amount  of  such  Ba nk's  Revolving  Credit  Loan 
               Commitment on such date, and (b) the   denominator of which is the 
               aggregate  amount of all Banks' Revo lving Credit Loan Commitments 
               on such date. 
 
          (2)  Swingline  Exposure.   In  the  case  of a  Bank's  obligation  to 
               reimburse the Swingline  Lender for Swingline  Loans, a fraction: 
               (a) the numerator of which is the am ount of such Bank's Revolving 
               Credit Loan  Commitment on such date , and (b) the  denominator of 
               which is the aggregate amount of all  Banks' Revolving Credit Loan 
               Commitments on such date. 
 
          (3)  Receive  Principal or Interest.   In the case of a Bank's right to 
               receive  payments of principal  and interest  with respect to its 
               outstanding  Revolving Credit Loans (including any such Revolving 
               Credit Loans arising out of Swinglin e Loans), a fraction: (a) the 
               numerator of which is the aggregate  unpaid  principal  amount of 
               such  Bank's  Loans  giving  rise to  such  principal  or interest 
               payment on such  date,  and (b) the  denominator  of which is the 
               aggregate unpaid principal amount of  all Banks' Loans giving rise 
               to such principal or interest paymen t on such date. 
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          (4)  Receive  Shared  Fees.   In the case of a Bank's  right to receive 
               payments  with  respect  to  Shared  Fees,  a  fraction:  (a) the 
               numerator of which is the aggregate  unpaid  principal  amount of 
               such  Bank's  Revolving  Credit  Loa ns on such date,  and (b) the 
               denominator of which is the aggregat e  unpaid principal amount of 
               all Banks' Revolving Credit Loans on  such date. 
 
          (5)  Indemnification; Other.  In the case of a Bank's obligations under 
               Section  8.5  hereof,  or in any  ot her  case  not  addressed  in 
               subparts (1) through (4) above, a fr action:  (a) the numerator of 
               which  is  the  amount  of  such  Ba nk's  Revolving  Credit  Loan 
               Commitment,  and (b) the  denominato r  of which is the  aggregate 
               amount of all  Banks'  Revolving  Cr edit  Loan  Commitments  (the 
               foregoing  fraction shall be calcula ted without regard to whether 
               such Bank or any other Bank has any  commitment to make Revolving 
               Credit Loans on such date). 
 
     "Regulation D " means  Regulation D of the Board of Governors of the Federal 
Reserve System as amended or supplemented from time  to time. 
 
     "Regulatory  Change "  means any change  after the Closing  Date in fed eral, 
state,  local or foreign laws or  regulations  (inc luding,  without  limitation, 
Regulation D, but,  subject to the  Borrower's  obl igations  otherwise  provided 
herein, not including a change in the Eurocurrency Reserve Requirement),  or the 
adoption  or  making  after  such  date of any  int erpretations,  directives  or 
requirements applying to a class of banks including  the Agent and/or Banks under 
any federal,  state, local or foreign laws or regul ations (whether or not having 
the force of law) by any court or  governmental  or  monetary  authority  charged 
with the interpretation or administration thereof. 
 
     "Required Banks " shall mean, at any date, one or more Banks having  at least 
66-2/3% of the Commitments on such date; provided, however,  so long as there are 
three Banks or less under this Agreement with Revol ving Credit Loan Commitments, 
"Required  Banks"  shall  mean one or more  Banks  having  at least  100% of the 
Commitments on such date. 
 
     "Resting  Period " has the meaning  provided  in Section  2.2(a)(1)  of this 
Agreement. 
 
     "Revolving  Credit Loan Commitment "  means, as to each Bank, its obligation 
to make  Revolving  Credit  Loans  under  Section  2.2  hereof  in an  aggregate 
principal  amount at any time  outstanding  not to exceed  the  amount set forth 
opposite  such  Bank's  name on  Exhibit  A  hereto  under  the  column  entitled 
"Revolving Credit Loan Commitment Amount." 
 
     "Revolving Credit Loans " has the meaning provided in Section 2.2(a) of thi s 
Agreement. 
 
     "Revolving  Credit Note " has the meaning provided in Section 2.2(b) of thi s 
Agreement. 
 
     "Securities  Account " means  securities  account number 19-9236 held at  the 
Securities Intermediary. 
 
     "Securities   Intermediary "   means   U.S.   Bank   National   Association. 
 
     "Security  Agreement "  means the  Security  Agreement to be executed by  the 
Borrower on or about the Closing Date in favor of t he Agent and the Banks and by 
which the Borrower  shall grant to the Agent and th e Banks,  as security for the 
Obligations,  a security  interest in all of the Bo rrower's  presently  owned or 
hereafter acquired assets,  including without limit ation,  all of the Borrower's 
investment  assets, 
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investment property, and all instruments,  accounts  and general intangibles,  as 
the same may be amended, renewed, replaced, restate d,  consolidated or otherwise 
modified from time to time. 
 
     "Shared Fee " means the Late Fee  provided in Section  3.1(c) a nd the Unused 
Line Fee provided in Section 3.1(d) of this Agreeme nt . 
 
     "Swingline  Exposure "  means,  at any date,  with respect to any Bank,  its 
Pro-Rata Share of the  outstanding  principal  amou nt of Swingline Loans on such 
date. 
 
     "Swingline  Lender " has the meaning given to such term in the  introd uctory 
paragraph hereof. 
 
     "Swingline  Loan  Commitment "  means,  as  to  the  Swingline  Lender,  its 
obligation  to make  Swingline  Loans  pursuant  to  Section  2.3  hereof,  in an 
aggregate  principal amount outstanding at any time  not to exceed the amount set 
forth  opposite  such Bank's name on Exhibit A here to under the column  entitled 
 
 
"Swingline Loan Commitment Amount." 
 
     "Swingline  Loans "  has the  meaning  provided  in  Section  2.3(a) of this 
Agreement. 
 
     "Swingline  Note "  has the  meaning  provided  in  Section  2.3(b)  of this 
Agreement. 
 
 
     "Termination Date " means March 21, 2008. 
 
     "UCC " means the Uniform Commercial Code as in effect in  the State of Kansas 
from time to time. 
 
     1.2  Accounting and Other Terms . 
 
          (a) General .  All  accounting  terms not  specifically  define d herein 
shall be construed in accordance with GAAP.  Unless  the context clearly requires 
otherwise, all references to "dollars" or "$" are t o United States dollars. This 
Agreement and the other Credit  Documents  shall be  construed  without regard to 
any  presumption  or rule requiring  construction  against the party causing any 
such  document  or any  portion  thereof to be  dra fted.  The  Section and other 
headings in this  Agreement and any index at the be ginning of this Agreement are 
for convenience of reference only and shall not lim it or otherwise affect any of 
the terms of this Agreement.  Similarly,  any page footers or headers or similar 
word processing,  document or page  identification  numbers in this Agreement or 
any index or exhibit are for  convenience  of refer ence only and shall not limit 
or otherwise  affect any of the terms of this Agree ment,  nor shall there be any 
requirement  that any such footers or other numbers  be  consistent  from page to 
page. Unless the context clearly requires otherwise ,  any reference to a Section 
of this Agreement refers to all Sections and Subsec tions thereunder. Any pronoun 
used herein  shall be deemed to cover all  genders.   Defined  terms used in this 
Agreement may be set forth in Section 1.1 or other  Sections of this  Agreement, 
and all such  definitions  defined in the  singular   shall have a  corresponding 
meaning when used in the plural and vice versa. 
 
          (b)  Changes in GAAP .  If at any time any change in GAAP would  affect 
the  computation of any financial  ratio or require ment  set forth in any Credit 
Document,  and either the Borrower or the Agent sha ll so request,  the Agent and 
the Borrower shall negotiate in good faith to amend  such ratio or requirement to 
preserve the original intent thereof in light of su ch change in GAAP;  provided,  
however,  that, until so amended, (1) such ratio or requirem ent shall continue to 
be computed in accordance  with GAAP prior to such change  therein,  and (2) the 
Borrower shall provide to the Agent  financial  sta tements  and other  documents 
required under this Agreement or as reasonably requ ested 
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hereunder setting forth a reconciliation  between  calculations of such ratio or 



requirement made before and after giving effect to such change in GAAP. 
 
     1.3  General Rules . For the purposes of this Agreement, the words "he rein," 
"hereof,"  "hereunder"  and words of similar import  refer to this Agreement as a 
whole and not to a particular  section,  paragraph or other  subdivision.  Terms 
defined in the singular have a corresponding meanin g when used in the plural and 
vice versa.  Similarly,  verbs defined in one tense  have a corresponding meaning 
when used in another tense. 
 
                                   Section 2 
                                Credit Facility 
 
     2.1  Total Credit  Facility .  Each Bank  severally  agrees,  subject to the 
terms and conditions of this Agreement, to make a t otal credit facility of up to 
$20,000,000  available to the Borrower upon its req uest therefor, as provided in 
this Section 2. 
 
     2.2  Revolving Credit Loans . 
 
          (a)  General .  Each Bank  severally  agrees,  subject to the te rms and 
conditions of this Agreement,  to make revolving cr edit loans ("Revolving Credit  
Loans ") to the Borrower from time to time in the followi ng amounts: 
 
               (1)  during the period of time (the  "Resting  Period ")  from the 
                    Closing Date through and includ ing June 7, 2007, neither the 
                    Agent nor any Bank  shall be  o bligated  whatsoever  to make 
                    Revolving Credit Loans to the B orrower; and 
 
               (2)  during the period of time (the  "Post - Resting  Period ") from 
                    June  8,  2007  through  and   including  the  Business  Day 
                    immediately  before the  Termin ation  Date,  in an aggregate 
                    principal  amount at any one ti me  outstanding up to but not 
                    exceeding  the  lesser  of (1) the  amount  of  such  Bank's 
                    Revolving  Credit Loan  Commitm ent at such time, or (2) such 
                    Bank's Pro-Rata Share of the Bo rrowing Base at such time. 
 
     In no event shall any Bank be obligated to mak e a Revolving  Credit Loan if 
any Default or Event of Default  exists or would  r esult from the making of such 
Revolving  Credit Loan.  Subject to the terms and c onditions of this  Agreement, 
the Borrower may borrow,  repay and re-borrow  unde r the  Revolving  Credit Loan 
facility. 
 
     Notwithstanding  anything  herein to the contr ary,  on or after the Closing 
Date,  the Borrower may  increase the total amount of this credit  facility,  as 
such amount is provided in Section 2.1 above, in an  aggregate  principal  amount 
of up to $20,000,000  (for a total credit facility in an aggregate  amount of up 
to  $40,000,000)  subject to the  arrangement  of  additional  commitments  with 
financial  institutions  acceptable to the Borrower  and the Agent; provided that 
in each case (1) no Bank will be required to increa se its Revolving  Credit Loan 
Commitment,  (2) the Agent shall have no  responsib ility  for arranging any such 
additional  commitments without the Agent's prior w ritten consent and subject to 
such conditions,  including,  but not limited to fe e arrangements,  as the Agent 
may provide in connection therewith, (3) there is n o continuing Default or Event 
of Default and (4) the conditions to making a Revol ving Credit Loan, as provided 
in Section 4.3(a) below, are satisfied. 
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          (b) Revolving  Credit Note .  The  Revolving  Credit Loans made by each 
Bank under its Revolving Credit Loan Commitment sha ll be evidenced by, and shall 
be payable in accordance  with the terms and condit ions of, a promissory note of 
the Borrower in favor of such Bank in substantially  the form of Exhibit B  hereto 
(as to such  Bank,  as the same may be  amended,  r enewed,  restated,  replaced, 
consolidated  or otherwise  modified from time to t ime,  its  "Revolving  Credit  
Note ").  Each Revolving  Credit Note shall be in a prin cipal amount equal to the 
amount of its Revolving Credit Loan Commitment then  in effect and otherwise duly 
completed.  Each  Loan  made  by each  Bank  under  its  Revolving  Credit  Loan 
Commitment,  and all payments and  prepayments  mad e on account of the principal 
thereof, shall be recorded by such Bank on its book s and records. 



 
     2.3  Swingline Loans . 
 
          (a) General .  The Swingline Lender agrees, on and subject to t he terms 
of this Agreement,  to make loans ("Swingline  Loan s") to the Borrower from time 
to time in the following amounts: 
 
               (1)  during  the  Resting  Period  ( as such  term is  defined  in 
                    Section 2.2(a)(1) above), the S wingline Lender shall have no 
                    obligation   whatsoever  to  ma ke  Swingline  Loans  to  the 
                    Borrower; and 
 
               (2)  during the  Post-Resting  Perio d (as such term is defined in 
                    Section 2.2(a)(2)  above), in a n aggregate  principal amount 
                    at  any  time  outstanding  up  to  but  not  exceeding  the 
                    Swingline Loan Commitment at su ch time;  provided,   that the 
                    aggregate  principal  balance  of all  Swingline  Loans then 
                    outstanding (or which would be outstanding if such Swingline 
                    Loan  were  to be  made)  at an y  time  plus  the  aggregate 
                    principal   balance  of  all  R evolving  Credit  Loans  then 
                    outstanding  shall not  exceed  the  lesser of (1) the total 
                    Commitments  of all Banks at su ch time, or (2) the Borrowing 
                    Base. Subject to the terms and conditions of this Agreement, 
                    during  such  period  the  Borr ower  may  borrow,  repay and 
                    reborrow Swingline Loans. 
 
          If the Borrower does not repay any Swingl ine  Loans in accordance with 
the terms of this  Agreement,  the  Swingline  Note  or any of the  other  Credit 
Documents, then the Banks shall reimburse the Swing line Lender on demand for the 
unpaid amount of such Swingline Loans. Such reimbur sements  shall be made by the 
Banks in accordance with their  respective  Pro-Rat a Shares and shall thereafter 
be reflected as Revolving  Credit Loans of the Bank s on the books and records of 
the Agent.  Each Bank  shall fund its  respective  Pro-Rata  Share of  Revolving 
Credit Loans as required to repay Swingline  Loans  outstanding to the Swingline 
Lender upon demand by the Swingline Lender but in n o event later than 2:00 p.m., 
Central Time, on the next succeeding  Business Day after such demand is made. No 
Bank's  obligation  to fund its  Pro-Rata  Share of  a  Swingline  Loan  shall be 
affected by any other Bank's  failure to fund its P ro-Rata  Share of a Swingline 
Loan. Similarly, the Borrower's obligation to repay  Swingline Loans shall not be 
affected by any Bank's  failure to reimburse  the S wingline  Lender  pursuant to 
this Section 2.3. 
 
          If any portion of any  principal  payment   made by the Borrower to the 
Swingline  Lender on account of any  Swingline  Loa n shall be recovered by or on 
behalf of the Borrower from the Swingline Lender in  bankruptcy or otherwise, the 
loss of the amount so recovered  shall be ratably  shared among all of the Banks 
in accordance with their respective Pro-Rata Shares . 
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          Each Bank  acknowledges  and agrees that its  obligation  to reimburse 
Swingline Loans in accordance with the terms of thi s Section 2.3 is absolute and 
unconditional  and  shall  not  be  affected  by  a ny  circumstance  whatsoever, 
including,  without  limitation,  the  existence  o f a  Default  or an  Event of 
Default.  Further,  each  Bank  agrees  and  acknow ledges  that if  prior to the 
reimbursing of any outstanding Swingline Loans purs uant to this Section 2.3, one 
of the events described in Sections 7(e) shall have  occurred, each Bank will, on 
the date the applicable  Revolving  Credit Loan wou ld have been made,  purchase, 
without  warranty  or  recourse,  an  undivided  pa rticipating  interest  in the 
Swingline  Loan to be reimbursed in an amount equal  to its Pro-Rata Share of the 
aggregate amount of such Swingline Loan. Each Bank will immediately  transfer to 
the  Swingline  Lender,  in  immediately  available   funds,  the  amount  of its 
participation and upon receipt thereof the Swinglin e Lender will deliver to such 
Bank a certificate  evidencing such  participation  dated the date of receipt of 
such funds and for such amount. Whenever, at any ti me after the Swingline Lender 
has  received  from any Bank such Bank's  participa ting  interest in a Swingline 
Loan,  the  Swingline  Lender  receives  any  payme nt  on account  thereof,  the 
Swingline Lender will distribute to such Bank its p articipating interest in such 
amount (appropriately adjusted, in the case of inte rest payments, to reflect the 



period of time during which such Bank's  participat ing  interest was outstanding 
and funded). 
 
          The parties  acknowledge that the Swingli ne Loan facility  referred to 
in this  Section 2.3 is a  subfacility  of the  Rev olving  Credit Loan  facility 
referred to in Section 2.2 above and, accordingly, its use by the Borrower shall 
act to reduce,  on a  dollar-for-dollar  basis,  th e amount of credit  otherwise 
available to the Borrower under such Revolving Cred it Loan facility. 
 
          (b) Swingline Note . Swingline Loans made by the Swingline Lender shal l 
be  evidenced by a  promissory  note of the  Borrow er in favor of the  Swingline 
Lender  in  substantially  the  form of  Exhibit  C   hereto  (as the same may be 
amended, renewed,  restated,  replaced,  consolidat ed or otherwise modified from 
time to time, the "Swingline  Note "). The Swingline Note shall be in a principal 
amount equal to the total Swingline Loan Commitment  then in effect and otherwise 
duly completed. 
 
     2.4  Reduction and Changes of Commitments . 
 
          (a) The Borrower  shall have the right to  terminate in whole or reduce 
in part the unused portion of the  Commitments,  up on notice as provided herein; 
provided,  however,  that each reduction in the Revolving Credit Loan C ommitments 
is an amount of not less than  $1,000,000  and whol e  multiples  of  $1,000,000; 
provided,  further,  that no reduction shall be permitted if, after giv ing effect 
thereto,  and to any  prepayment  made  therewith,  the  outstanding  and unpaid 
principal  amount of the Loans shall exceed the  Co mmitments.  Any  reduction in 
part of the unused portion of a Bank's Revolving Cr edit Loan Commitment shall be 
made in the proportion that such Bank's  Revolving  Credit Loan Commitment bears 
to the total amount of the Revolving Credit Loan Co mmitments. 
 
          (b) The  Borrower  shall give the Agent  notice  (and the Agent  shall 
promptly  notify the Banks in writing) at least thr ee (3) Business Days prior to 
any such reduction or termination provided in this Section 2.4. 
 
          (c) Commitments once reduced in accordanc e with Section 2.4(a) may not 
be reinstated. 
 
     2.5  Pro Rata Treatment . Except as otherwise provided herein: 
 
          (a) each borrowing of Revolving  Credit L oans  hereunder shall be made 
from the Banks, and each termination or reduction o f the amount of the Revolving 
Credit Loan  Commitments  shall 
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be applied to such Commitments of the Banks, in eac h case in accordance with the 
Banks' respective Pro-Rata Shares; 
 
          (b) each  payment and  prepayment  by the   Borrower of principal of or 
interest on the Loans shall be made to the Agent fo r the account of the Banks in 
accordance with their respective  Pro-Rata Shares,  and likewise each payment of 
any Shared Fee (but not any other fees or amounts  payable to the Agent  whether 
pursuant to a separate  letter or otherwise)  shall  be made to the Agent for the 
benefit of the Banks in accordance with their respe ctive Pro-Rata Shares. 
 
                                   Section 3 
                   Finance Charges, Repayment and Other Terms 
 
     3.1  Interest Rate . 
 
          (a) General . 
 
               (1)  Revolving  Credit  Loans .  Interest  on  each  advance  of a 
                    Revolving  Credit Loan  hereund er  shall accrue at an annual 
                    rate  equal to, at the  Borrowe r's  election,  (i) the Libor 
                    Rate plus  1.75% or (ii) the  D aily  Reset  Libor  Rate plus 
                    1.75%,  as the Borrower shall  specify,  pursuant to Section 
                    3.7(a) below. 
 



               (2)  Swingline  Loans .  Interest  on each  advance of a Swingline 
                    Loan  hereunder  shall accrue a t an annual rate equal to the 
                    Daily Reset Libor Rate plus 1.7 5%. 
 
          (b) Default Rate .  Notwithstanding the provisions of subsection 3.1 (a) 
above,  upon or after the occurrence and during the  continuation of any Event of 
Default,  the  principal  amount of each Loan shall  bear interest at a per annum 
rate equal to three  percent (3%) above the interes t  rate that would  otherwise 
apply under Section 3.1(a) above (the "Default Rate "). 
 
          (c) Late Fee . In addition to interest  payable at the Default  Rate or 
any other amounts  payable under this  Agreement or  the other Credit  Documents, 
the  Borrower  shall  pay to the  Agent a late  fee  in an  amount  equal to five 
percent (5%) of the amount of each payment due unde r this Agreement which is not 
received by any Bank within five (5) days after its  due date. 
 
          (d)  Unused  Line  Fee .  The  Borrower  shall  pay to the Agent (to be 
allocated by the Agent to the Banks in accordance w ith their respective Pro-Rata 
Shares), on the first day of each fiscal quarter, f or the immediately  preceding 
fiscal  quarter,  an unused line fee (the "Unused L ine Fee ") at a rate per annum 
equal to 0.375% for such preceding fiscal quarter o f the difference  between (a) 
the Banks' total credit facility commitments set fo rth in Section 2.1 above, and 
(b) the average  outstanding  principal  balance at  the end of each day for such 
preceding fiscal quarter.  Notwithstanding  the abo ve, the Unused Line Fee shall 
not accrue during the Resting Period. 
 
          (e)  Computation of Interest .  Interest on the  outstanding  principal 
balance  of all Loans  and all  other  Obligations,   if any,  under  the  Credit 
Documents with respect to which interest  accrues  pursuant to the terms of this 
Agreement  shall be  calculated  on a daily  basis,   computed  on the basis of a 
360-day  year for the actual  number of days elapse d (or if the Agent so elects, 
on the basis of twelve 30-day months for the actual  number of days elapsed). 
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          (f) Usury . In no contingency or event  whatsoever  shall the  aggregate 
of all  amounts  deemed  interest  hereunder  or un der any Note and  charged  or 
collected  pursuant to the terms of this Agreement or any other Credit Documents 
exceed the highest  rate  permissible  under any la w which a court of  competent 
jurisdiction shall, in a final determination, deem applicable thereto. If such a 
court  determines that any amount of interest  char ged or received  hereunder or 
under the other Credit  Documents is in excess of t he highest  applicable  rate, 
any such excess shall be applied to any other  Obli gations  then due and payable 
by the Borrower under the Credit Documents, whether  principal, interest, fees or 
otherwise,  and the remainder of such excess intere st, if any, shall be refunded 
to the  Borrower,  and such rate shall  automatical ly  be reduced to the maximum 
rate permitted by such law. 
 
     3.2  Payments  of  Principal,  Interest  and  Costs .  Except  as  otherwise 
provided in this  Agreement,  the  Borrower  agrees  to pay, to the Agent for the 
account of each Bank, the Borrower's  obligations  under the Credit Documents as 
follows: 
 
          (a) Revolving Credit Loans . 
 
               (3)  Interest .  Accrued  interest  on the  outstanding  principa l 
                    balance  of the  Revolving  Cre dit  Loans  of  such  Bank is 
                    payable on: (A) in the case of a Revolving  Credit Loan that 
                    accrues  interest at a Libor  R ate,  (i) the earlier of: (I) 
                    the last day of each  Interest  Period or (II) the date that 
                    is three months  following the first day of the then current 
                    Interest  Period  (beginning  _ ____ __, 2007), or (B) in the 
                    case of a Revolving  Credit Loa n that accrues  interest at a 
                    Daily  Reset  Libor  Rate,  on the first  day of each  month 
                    (beginning  _____ __,  2007),  and (C) with  respect  to all 
                    Revolving Credit Loans, the Ter mination Date. 
 
               (4)  Principal .   The  outstanding   principal   balance  of  the  
                    Revolving  Credit  Loans  of  s uch  Bank is  payable  on the 



                    Termination Date. 
 
          (b) Swingline Loans . 
 
               (1)  Interest .  Accrued  interest  on the  outstanding  principa l 
                    balance of  Swingline  Loans is  payable on (A) the first day 
                    of  each  month  (beginning  __ ___  __,  2007),  and (B) the 
                    Termination Date. 
 
               (2)  Principal .   The  outstanding   principal   balance  of  the  
                    Swingline Loans is payable on t he Termination Date. 
 
          (c)  Other  Obligations .  Costs,  fees  and  expenses  and  any  other 
               Obligations payable by the Borrower pursuant to this Agreement or 
               the other Credit  Documents shall be  payable as and when provided 
               in this Agreement or the other Credi t Documents,  as the case may 
               be, or, if no specific provision for  payment is made, on demand. 
 
     3.3  Voluntary  Prepayments .  The  Borrower  shall have the right,  without 
penalty or premium, to prepay the Loans in whole or  in part at any time and from 
time to time after the Closing Date; provided;  however,  if the Borrower prepays 
all or any part of a Loan on any day other than the  last day of the then-current 
Interest  Period,  the Borrower shall pay to the Ag ent the amounts due each Bank 
under such circumstances in accordance with Section  3.17(c) of this Agreement. 
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     3.4  Mandatory Prepayments . 
 
          (a) Combined Loan to Value . If, at any time, the aggregate outstanding 
principal  balance of the Loans exceeds the Borrowi ng  Base,  the Borrower shall 
immediately  prepay the Loans in an amount  suffici ent  to reduce the  aggregate 
unpaid principal balance of the Loans by an amount equal to such excess. 
 
          (b) Legal Requirement .  If at any time the Borrower,  the Agent or any 
Bank, as the case may be, is required by applicable  law to prepay or to cause to 
be prepaid  all or any  portion of the Loans,  the  Borrower  shall  immediately 
prepay the Loans in an amount sufficient to satisfy  such legal requirement.  For 
purposes of the preceding  sentence,  "applicable  law" and "legal  requirement" 
shall include, without limitation,  any legal requi rement or restriction imposed 
by virtue of  Regulation  U of the Board of  Govern ors  of the  Federal  Reserve 
System or the 1940 Act. 
 
     3.5  Method of Payment . 
 
          (a) Except as otherwise  expressly provid ed herein, the Borrower shall 
make each  payment  due under  this  Agreement,  th e Notes and the other  Credit 
Documents, in immediately available funds, without notice or demand, and without 
exercising any right of set-off, deduction or count erclaim,  not later than 1:00 
p.m.,  Central  Time,  on the date when due,  in  D ollars,  to the Agent at such 
office as the Agent may designate  from time to tim e by giving notice thereof to 
the Borrower.  Payments received after 1:00 p.m.,  Central Time, shall be deemed 
received by the Agent on the next  following  Busin ess  Day, and interest  shall 
accrue on such amount until such next  Business Day .  Insofar as the  Borrower's 
obligations are concerned,  payment to the Agent sh all constitute payment to the 
Banks. 
 
          (b) The  Agent  shall  remit to each  Ban k its  Pro-Rata  Share of all 
payments of principal  and interest  under the Loan s and any Shared Fee received 
by the Agent on the Business Day the Agent  receive s  such  payments;  provided,  
however,   that if any such  payment is  received  by the Ag ent  after 2:00 p.m., 
Central Time,  on such  Business Day, then the Agen t shall  endeavor to remit to 
each Bank its Pro-Rata  Share of such payment on su ch  Business Day but shall be 
under no duty to do so. If the Agent  fails to remi t any such  payment  received 
after 2:00 p.m.,  Central  Time,  on any Business  Day, the Agent shall remit to 
each Bank its Pro-Rata Share of such payment on the  next following Business Day. 
 
          (c) All payments  from the Agent to a Ban k,  and all  payments  from a 
Bank to the Agent, in each case contemplated by thi s Agreement, shall be made by 



electronic  funds  transfer  or  by  such  other  m eans  and  pursuant  to  such 
instructions  as the Agent and such Bank may agree  from time to time,  any such 
agreement to be confirmed in writing at the request  of the Agent or such Bank. 
 
          (d) If the due date of any payment under this Agreement,  the Notes or 
any of the other Credit  Documents  would otherwise  fall on a day which is not a 
Business  Day such  payment  date shall  (unless  o therwise  expressly  provided 
herein) be extended to the  immediately  succeeding   Business  Day and  interest 
shall be payable for any principal so extended for the period of such extension. 
 
     3.6 Use of Proceeds .  The  Revolving  Credit Loans shall be used solel y for 
purposes of: (1) the  refinancing  of the existing  senior  indebtedness  of the 
Borrower to U.S. Bank National  Association;  (2) t he Borrower's  acquisition of 
investment  property in the ordinary course of its business;  (3) the Borrower's 
general working capital and other general  corporat e needs; and (4) paying costs 
and  expenses  incurred  in  connection  with the  closing  of the  transactions 
contemplated by this Agreement. 
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     3.7  Notice and Manner of Borrowing . 
 
          (a) The  Borrower  shall give the Agent  notice  (and the Agent  shall 
promptly  notify the Banks in writing) of each borr owing  hereunder:  (i) in the 
case of a Loan that accrues  interest based on a Da ily Reset Libor Rate, by noon 
Central Time of the  Business Day such Loan is to b e disbursed to the  Borrower, 
and (ii) in the case of a Loan that  accrues  inter est  at a rate  other  than a 
Daily Reset Libor Rate, at least three (3) Business  Days before the Business Day 
such Loan is to be disbursed to the Borrower, and t he Borrower shall specify and 
provide:  (i) the proposed  funding  date of such L oan,  (ii) the amount of such 
Loan and whether the Loan  requested  is a Revolvin g  Credit Loan or a Swingline 
Loan,  (iii) if such  Loan is to bear  interest  ba sed on the  Libor  Rate,  the 
Interest  Period  requested by the Borrower for suc h Loan, (iv) the then current 
total fair market value of the financial  assets in  the  Securities  Account and 
any and all other  assets of the  Borrower,  (v) a Borrowing  Base  Certificate, 
substantially in the form of Exhibit D hereto, exec uted by an authorized officer 
of the  Borrower  providing  the current  Borrowing   Base and  stating  that the 
Borrower is in compliance with all applicable  leve rage  regulations of the 1940 
Act;  and (vi) only in the case of a Revolving  Cre dit  Loan,  whether such Loan 
shall accrue  interest at a Daily Reset Libor Rate.  All notices given under this 
Section by the Borrower shall be  irrevocable  and shall be given not later than 
11:00 a.m. Central Time on the day which is not les s than the number of Business 
Days specified above for such notice. For purposes of this Section, the Borrower 
and the Banks  agree that the Agent may rely and ac t upon any request for a Loan 
from  any  individual  who  the  Agent,   absent  g ross  negligence  or  willful 
misconduct, believes to be a representative of the Borrower. 
 
          (b) Not later than 1:00 p.m.,  Central Ti me, on the date specified for 
each borrowing hereunder, each Bank shall make avai lable to the Agent the amount 
of the  Revolving  Credit  Loan to be made by it on  such date,  at such  account 
maintained by the Agent as the Agent shall  specify ,  in  immediately  available 
funds,  for the  account of the  Borrower.  The amo unt so  received by the Agent 
shall,  subject to the terms and conditions of this  Agreement,  promptly be made 
available to the  Borrower by  depositing  the same ,  in  immediately  available 
funds, in one or more accounts of the Borrower main tained with the Agent. 
 
     3.8  Minimum  Amount .  Each borrowing of a Loan that accrues  interest at a 
Daily  Reset Libor Rate shall be in an amount of at  least  $250,000  and a whole 
multiple of $25,000.  Each  borrowing of a Loan tha t accrues  interest at a rate 
other than a Daily Reset Libor Rate shall be in an amount of at least $1,000,000 
and a whole multiple of $250,000. 
 
     3.9  Capital  Adequacy .  If the Agent  determines  that the adoption of a ny 
law, rule or regulation regarding capital adequacy,   or any change therein or in 
the  interpretation  or  application  thereof or  c ompliance by the Agent or the 
Banks with any request or directive  regarding  cap ital adequacy (whether or not 
having the force of law) from any central bank or g overnmental  authority,  does 
or shall have the effect of  reducing  the rate of return on the  Agent's or any 
Bank's  capital as a consequence of its  obligation s  hereunder to a level below 



that which the Agent or the Banks  could have  achi eved  but for such  adoption, 
change or  compliance  (taking  into  consideration   the  Agent's and the Banks' 
policies with respect to capital adequacy) by an am ount deemed by the Agent (or, 
the Required Banks) to be material,  then from time  to time, after submission by 
the Agent to the Borrower of a written demand  ther efor,  the Borrower shall pay 
to the Agent such additional  amount or amounts as will compensate the Agent for 
such  reduction.  A certificate of the Agent claimi ng  entitlement to payment as 
set forth in this Section shall be conclusive in th e absence of manifest  error. 
Such  certificate  shall set forth the nature of th e  occurrence  giving rise to 
such payment,  the additional amount or amounts to be paid to the Agent, and the 
method by which such amounts were determined.  In d etermining  such amount,  the 
Agent may use any reasonable averaging and attribut ion method. 
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     3.10 Application  of Payments and  Collections .  The  Borrower  irrevocably 
waives  the  right  to  direct  the  application  o f any  and all  payments  and 
collections  at any time or times after the Closing   Date  received by the Agent 
from or on behalf of the  Borrower,  and the Borrow er  agrees that the Agent and 
each affected Bank has the continuing  exclusive  r ight to apply and reapply any 
and all such  payments and  collections  received a t any time or times after the 
Closing Date by the Agent or its agent against the  Obligations,  in such manner 
as the Agent and each  affected  Bank may deem  adv isable,  notwithstanding  any 
entry by the Agent or any Bank upon any of its book s and records. 
 
     3.11 Periodic Statement . The Agent may, in its sole discretion,  account t o 
the Borrower with a periodic  statement of loan  ba lances,  charges and payments 
made or received pursuant to this Agreement,  and a ny such statement rendered by 
the Agent shall be deemed final, binding and conclu sive upon the Borrower unless 
the Agent is notified by the Borrower in writing to  the contrary  within 45 days 
after the date such statement is made available to the Borrower. Any such notice 
by the Borrower  shall only be deemed an  objection  to those items  specifically 
objected to in such notice. 
 
     3.12 Non - Receipt of Funds by Agent . 
 
          (a) Unless the Agent shall have  received   notice from a Bank prior to 
the date on which  such Bank is to  provide  funds to the Agent for a Loan to be 
made by such  Bank that such  Bank  will not make  available  to the Agent  such 
funds,  the Agent may assume that such Bank has mad e such funds available to the 
Agent on the date of such Loan in  accordance  with  Section 3.7 and the Agent in 
its sole  discretion  may,  but shall not be  oblig ated  to, in reliance on such 
assumption,  make available to the Borrower on such  date a corresponding amount. 
If, and to the extent such Bank shall not have so m ade such funds  available  to 
the  Agent,  such Bank  agrees to repay to the Agen t  forthwith  on demand  such 
corresponding  amount together with interest thereo n, for each day from the date 
such amount is repaid to the Agent,  at the customa ry  rate set by the Agent for 
the  correction of errors among banks for three (3)  Business Days and thereafter 
at the Prime Rate. If such Bank does not pay such c orresponding amount forthwith 
upon the Agent's demand therefore, the Agent shall promptly notify the Borrower, 
and the Borrower shall  immediately pay such  corre sponding  amount to the Agent 
with interest thereon,  for each day from the date such amount is made available 
to the Borrower  until the date such amount is repa id to the Agent,  at the rate 
of interest applicable at the time to such proposed  Loan. 
 
          (b) Unless the Agent  shall have  receive d  notice  from the  Borrower 
prior to the date on which any  payment is due to t he Banks  hereunder  that the 
Borrower  will not make such  payment  in full,  th e Agent may  assume  that the 
Borrower  has made such  payment in full to the Age nt on such date and the Agent 
in its sole discretion may, but shall not be obliga ted to, in reliance upon such 
assumption,  cause to be  distributed  to each  Ban k on such due date an  amount 
equal to the amount then due such Bank. If and to t he extent the Borrower  shall 
not have so made such payment in full to the Agent,  each Bank shall repay to the 
Agent  forthwith on demand such amount  distributed   to such Bank  together with 
interest thereon,  for each day from the date such amount is distributed to such 
Bank until the date such Bank repays such amount to  the Agent,  at the customary 
rate set by the Agent for the  correction  of error s  among  banks for the three 
Business Days and thereafter at the Prime Rate. 
 



     3.13 Several  Obligations .  The  failure of any Bank to make any Loan to be 
made by it on the date  specified  therefor  shall not relieve any other Bank of 
its obligation to make its Loan on such date, but n either any Bank nor the Agent 
shall be responsible for the failure of any other B ank to make a Loan to be made 
by such other Bank. 
 
     3.14 Benefits of  Collateral .  The Agent shall hold all of the  Collateral, 
along with all payments and proceeds arising  there from,  for the benefit of all 
Banks as ratable  security for the payment of the  Obligations.  Upon payment in 
full of the Obligations, the Agent shall release al l of the Collateral 
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remaining in the Agent's  possession  to the Borrow er and shall notify each Bank 
of such action.  The Agent, in its own name or in t he name of the Borrower,  may 
enforce any of the  Collateral  or the  security  t herefor by any mode  provided 
under the Credit  Documents or by applicable  law, and may collect,  receive and 
receipt for all proceeds receivable on account of o wnership of the Collateral. 
 
     3.15 Proceeds from Collateral .  To the extent that the Collateral  includes 
notes or other instruments evidencing any monetary obligation to, or interest of 
the Borrower,  the Borrower shall deliver to the Ag ent letters,  executed by the 
Borrower and approved by counsel for the Agent,  no tifying  the obligors to make 
payments directly to the Agent, such letters to be held by the Agent and sent to 
such  obligors at its  discretion.  All payments an d proceeds of every kind from 
the Collateral, when directly received by the Agent  (whether from payments on or 
with respect to the  Collateral,  from  foreclosure   and sales to third parties, 
from sale of Collateral  subsequent  to a foreclosu re  at which the Agent or any 
Bank was the purchaser,  or otherwise) shall be hel d by the Agent as part of the 
Collateral and, except as otherwise  expressly  pro vided  hereinafter,  shall be 
applied to the Obligations pursuant to Section 3.7( b) above. 
 
     3.16 Balance; Sharing of Payments . 
 
          (a) If any Bank shall obtain  payment of any  principal of or interest 
on any Loan  through  the  exercise of any right of   set-off,  banker's  lien or 
counterclaim  or similar right or  otherwise,  and,  as a result of such payment, 
such Bank shall have received a greater  percentage  of the principal or interest 
then due hereunder by the Borrower to such Bank tha n its Pro-Rata Share thereof, 
it shall promptly  purchase from such other Banks  participations in (or, if and 
to the extent  specified by such Bank,  direct  int erests  in) the Loans made by 
such  other  Banks  (or in  interest  due  thereon,   as the case may be) in such 
amounts,  and  make  such  other  adjustments  from   time to time  as  shall  be 
equitable,  to the end that all the Banks shall sha re the benefit of such excess 
payment (net of any expenses  which may be incurred  by such Bank in obtaining or 
preserving such excess payment) pro rata in accorda nce with the unpaid principal 
and/or  interest  on the Loans held by each of the Banks.  To such end,  all the 
Banks shall make  appropriate  adjustments  among  themselves  (by the resale of 
participations sold or otherwise) if such payment i s rescinded or must otherwise 
be restored. The Borrower agrees that any Bank so p urchasing a participation (or 
direct  interest)  in the Loans made by other Banks  (or in interest due thereon, 
as the case may be) may exercise any and all rights  of set-off,  bankers'  lien, 
counterclaim or similar rights with respect to such  participation as fully as if 
such Bank were a direct  holder  of Loans in the  a mount of such  participation. 
Nothing in this  Agreement  shall require any Bank to exercise any such right or 
shall  affect the right of any Bank to  exercise,  and retain  the  benefits  of 
exercising,  any such right with respect to any oth er indebtedness or obligation 
of the  Borrower.  If,  under any  applicable  bank ruptcy,  insolvency  or other 
similar  law,  any Bank  receives a secured  claim in lieu of a set-off to which 
this Section 3.16 applies, such Bank shall, to the extent practicable,  exercise 
its rights in  respect of such  secured  claim in a  manner  consistent  with the 
rights of the Banks entitled under this Section 3.1 6 to share in the benefits of 
any recovery on such secured claim. 
 
          (b)  Notwithstanding  anything to the con trary in Sections  3.16(a) or 
(b) above, if any Bank at any time has a separate c redit  relationship  with the 
Borrower - separate and apart from such Person's  c redit  relationship  with the 
Borrower under this  Agreement and the other Credit   Documents - and such Person 
exercises  any right of  set-off,  banker's  lien o r other  right or claim  with 



respect to any amounts due such Person by the Borro wer  under any such  separate 
credit relationship,  then all proceeds of such set -off,  banker's lien or other 
right  or  claim,  as the case  may be,  shall  fir st  be  applied  against  the 
Borrower's  obligations  under this  Agreement  and  the other Credit  Documents, 
before being  applied  against the  Borrower's  obl igations  under such separate 
credit relationship. 
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     3.17 Libor Loan Provisions . 
 
          (a)  Market  Disruption .   Notwithstanding   anything  herein  to  the 
contrary,  if, prior to the determination of any Li bor Rate or Daily Reset Libor 
Rate, any Bank determines (in its sole discretion a nd which  determination shall 
be  conclusive)  that any condition  exists which i mpairs such Bank's ability to 
readily and reliably  ascertain the Libor Rate or D aily Reset Libor Rate, as the 
case may be, for Loans  (whether  due to  disruptio n  in the  relevant  markets, 
suspension of quotations, or otherwise),  then such  Bank shall give the Borrower 
prompt notice thereof (with a copy to the Agent),  and so long as such condition 
remains in effect,  interest  shall accrue on the L oans at a rate  designated by 
the Agent which shall be the Agent's Prime Rate. Su ch Bank agrees to give notice 
to the  Borrower  (with a copy to the Agent)  promp tly  after the  circumstances 
specified in this Section no longer exist. 
 
          (b) Illegality;  Regulatory Change . Notwithstanding anything herein to 
the  contrary,  if it becomes  unlawful for any Ban k to honor its  obligation to 
make or  maintain  Loans  hereunder,  then such Ban k shall  promptly  notify the 
Borrower  thereof  (with  a copy to the  Agent),  a nd  for  the  period  of such 
illegality, interest shall accrue on the Loans at a  rate designated by the Agent 
which  shall be the  Agent's  Prime  Rate.  Further more,  if,  by  reason of any 
Regulatory  Change,  any Bank becomes subject to re strictions on the amount of a 
category of deposits or liabilities which it may ho ld which includes deposits by 
reference to which the interest  rate on Loans is d etermined as provided in this 
Agreement  or a category of assets of such Bank whi ch  includes  Loans for which 
the interest  rate is  determined  on the basis of a Libor Rate or a Daily Reset 
Libor Rate, then, if such Bank so elects by notice to the Borrower thereof (with 
a copy to the  Agent),  interest  shall,  for the  duration  of such  Regulatory 
Change,  accrue on the Loans made by such Bank at a  rate designated by the Agent 
which  shall be the Agent's  Prime Rate.  Such Bank  agrees to give notice to the 
Borrower (with a copy to the Agent) promptly after the  circumstances  specified 
in this Section no longer exist. 
 
          (c)  Breakage  Costs;  Funding  Indemnifi cation .  If  any  payment  or 
prepayment  is made or applied in respect of any Lo an before the last day of the 
applicable Interest Period (whether due to voluntar y prepayment, acceleration of 
the Loan,  or  otherwise),  the Borrower  shall pay  to the Agent,  as liquidated 
damages for the loss of the bargain and/or anticipa ted resulting damages and not 
as a penalty,  an amount which, when added to the i nterest otherwise accruing in 
respect of such  Loan,  would  enable  the Banks to  realize  the rate due on the 
Loans  hereunder on the  principal  amount of such Loan for the entirety of such 
Interest Period. Similarly, if the Borrower fails t o borrow any Loan on the date 
for  borrowing  specified  hereunder,  the Borrower   shall pay to the Agent such 
amount as shall be  sufficient,  in the  reasonable   judgment  of the Agent,  to 
compensate it for any loss, cost or expense resulti ng therefrom. 
 
                                   Section 4 
                               Lending Conditions 
 
     4.1  Credit  Documents .  Notwithstanding  anything  herein  or in the oth er 
Credit  Documents to the contrary,  the Banks shall  not be obligated to make the 
initial  Loans under this  Agreement to the Borrowe r  until the Agent shall have 
received the  following  documents,  duly  executed  and delivered by all parties 
thereto, and otherwise satisfactory in form and con tent to the Agent: 
 
          (a)  Credit Agreement . This Agreement; 
 
          (b)  Notes . The Revolving Credit Notes and the Swingline Note ; 
 
          (c)  Security Agreement . The Security Agreement; 
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          (d)  UCC Financing  Statements .  UCC-1  financing  statements from the 
               Borrower,  as  debtor,  to the Agent  and the  Banks,  as  secured 
               parties, covering the Collateral,  f rom such jurisdictions as the 
               Agent,  in its sole  discretion,  de ems necessary or desirable to 
               perfect its security interest in the  Collateral; 
 
          (e)  Control Agreement . The Control Agreement; 
 
          (f)  Loan  Disbursement  Instructions;   Borrowing  Base  Certificate . 
               Written instructions from the Borrow er to the Agent directing the 
               disbursement  of proceeds of the ini tial  Loans made  pursuant to 
               this Agreement,  and an initial  Bor rowing Base  Certificate from 
               the Borrower  reflecting that the Bo rrower has sufficient  assets 
               to support  Loans in the amount  req uested by the Borrower on the 
               date of such certificate; 
 
          (g)  Form  U - 1.  A Form  U-1 for the  Borrower  whereby,  among  other 
               things, the Borrower represents and warrants that the proceeds of 
               each Loan may be used to  purchase  or carry  margin  stock,  the 
               Borrower  hereby  concurring  with t he  assessment  of the market 
               value of any margin stock and other investment property described 
               therein as of the date provided ther ein; 
 
          (h)  Opinion of Borrower's  Counsel .  The favorable written opinion to 
               the Agent of Blackwell  Sanders Pepe r Martin LLP,  counsel to the 
               Borrower,  regarding  the  Borrower,   the Credit  Documents,  the 
               transactions  contemplated by this A greement and the other Credit 
               Documents  and such other  matters  and in such form as the Agent 
               may reasonably require; 
 
          (i)  Certificate of Borrower's  Secretary .  A certificate  executed by 
               the Borrower's  secretary  whereby s uch  secretary  affirms that, 
               among other things, attached to such  certificate is (1) a copy of 
               the Borrower's  board  resolutions  authorizing  the borrowing of 
               monies,  the granting of Liens and a ll other matters set forth in 
               or  contemplated  by the  Credit  Do cuments,  (2) a  copy  of the 
               Borrower's  by-laws in effect on the  Closing Date,  (3) a copy of 
               the Borrower's  articles or certific ate of incorporation  and all 
               amendments  thereto,  and (4) a cert ificate  of good standing for 
               the  Borrower,  dated  on or not mor e  than 10 days  prior to the 
               Closing  Date,  from  the  Secretary   of  State  of the  state of 
               incorporation  of the Borrower and f rom the Secretary of State of 
               Kansas; and 
 
          (j)  Other Items . Such other  agreements,  documents and assurances  as 
               the  Agent  may  reasonably   reques t  in  connection   with  the 
               transactions   described  in  or   c ontemplated   by  the  Credit 
               Documents. 
 
If the  Agent,  in its  sole  and  absolute  discre tion,  elects  to make a Loan 
notwithstanding  the Borrower's  failure to comply with all of the terms of this 
Section,  then the Agent or any Bank  shall not be  deemed  to have  waived  the 
Borrower's compliance therewith, nor to have waived  any of the Agent's or Banks' 
other rights under this Agreement;  and in any even t the Agent, if it so elects, 
may declare an immediate  Event of Default if the  Borrower  fails to furnish to 
the Agent on demand any of the Credit  Documents  d escribed  in this  Section or 
otherwise  fails to comply with any condition  prec edent set forth in any Credit 
Document,  in each case  irrespective of whether su ch failure occurs on or after 
the Closing Date or the making of such Loan. 
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     4.2 Additional  Conditions  Precedent to Initi al  Loans .  The obligation of 
each Bank to make the initial Loans under this  Agr eement  shall also be subject 
to the  satisfaction,  in the Agent's sole  judgmen t,  of each of the  following 
conditions precedent: 
 
          (a)  Since the date of the most  recent  financial  statements  of the 
               Borrower submitted by the Borrower t o the Agent immediately prior 
               to the Closing  Date,  there shall n ot have  occurred  any act or 
               event  which  could  reasonably  be  expected  to have a Material 
               Adverse Effect; 
 
          (b)  No action, proceeding,  investigatio n,  regulation or legislation 
               shall have been  instituted,  threat ened  or proposed  before any 
               court,   governmental  agency  or  l egislative  body  to  enjoin, 
               restrain  or  prohibit,  or to obtai n  damages in respect  of, or 
               which is related to or arises out of  this  Agreement or the other 
               Credit   Documents  or  the   consum mation  of  the  transactions 
               contemplated   hereby  or  thereby  or  which,   in  the  Agent's 
               reasonable determination, would make  it inadvisable to consummate 
               the  transactions  contemplated  by this  Agreement  or the other 
               Credit Documents; and 
 
          (c)  The Borrower  shall have paid all le gal fees and other closing or 
               like  costs and  expenses  of the  A gent and the Banks  which the 
               Borrower is obligated to pay hereund er. 
 
     4.3 Conditions  Precedent to All Loans . The obligation of each Bank to make 
each Loan under this Agreement (including, without limitation, the initial Loan) 
shall be subject to the further  conditions  preced ent that, on the date of each 
such Loan: 
 
          (a)  The following  statements shall be t rue: (1) the  representations 
               and  warranties of the Borrower  con tained in this  Agreement and 
               the other Credit  Documents  are cor rect on and as of the date of 
               such Loan as though  made on and as of such  date,  and (2) there 
               exists no Default or Event of Defaul t as of such date,  nor would 
               any  Default  or Event of Default  r esult  from the making of the 
               Loan requested by the Borrower; 
 
          (b)  The  Borrower  shall have  signed an d sent to the Agent a request 
               for  borrowing,  setting  forth in w riting the amount of the Loan 
               requested and the other information  required pursuant to Section 
               3.7 of this Agreement; 
 
          (c)  The  Borrower  shall  have  furnishe d  to the  Agent a  completed 
               Borrowing Base Certificate, signed b y the Borrower, and dated not 
               more than one day prior to the date of the Borrower's request for 
               such Loan; and 
 
          (d)  The Agent shall have received such o ther  approvals,  opinions or 
               documents as it may reasonably reque st. 
 
The Borrower agrees that the making of a request by  the Borrower for a Revolving 
Credit Loan or Swingline  Loan,  whether in writing ,  by telephone or otherwise, 
shall  constitute a certification by the Borrower t hat all  representations  and 
warranties  of the  Borrower  in the  Credit  Docum ents  are true as of the date 
thereof and that all required  conditions to the ma king of the Revolving  Credit 
Loan and/or Swingline Loan have been met. 
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                                   Section 5 
                         Representations and Warranties 
 
     5.1 Representations, Warranties and Covenants of the Borrower . The Borrower 
represents, and warrants to the Agent and the Banks  as follows: 
 
          (a) Organization and Existence . The Borrower (1) is a corporation duly 



incorporated,  validly existing and in good standin g under the laws of the state 
of  its  incorporation  as  reflected  in the  intr oductory  paragraph  of  this 
Agreement,  (2) is in good  standing in all other  jurisdictions  in which it is 
required to be  qualified to do business as a forei gn  corporation,  and (3) has 
obtained all licenses and permits and has filed all   registrations  necessary to 
the  operation  of its  business;  except  where th e failure to so qualify or to 
obtain  such  licenses  or permits  could not  reas onably  be expected to have a 
Material Adverse Effect. 
 
          (b)  Authorization  by  the  Borrower .  The  execution,  delivery  and 
performance  by  the  Borrower  of the  Credit  Doc uments  (1)  are  within  the 
Borrower's  corporate  powers,  (2) have been duly  authorized  by all necessary 
corporate or similar  action,  (3) do not contraven e the Borrower's  articles or 
certificate of incorporation or by-laws,  or any la w or contractual  restriction 
binding on or affecting the Borrower or its propert ies, and (4) do not result in 
or require the creation of any Lien upon any of the  Collateral other than a Lien 
in favor of the Borrower's existing or future asset s. 
 
          (c) Approval of Governmental  Bodies .  No authorization or approval or 
other action by, and no notice to or filing with, a ny Governmental  Authority or 
regulatory  body is required for the due execution,   delivery and performance by 
the  Borrower of the Credit  Documents or the exerc ise by the Bank of its rights 
thereunder,  including, without limitation, the sal e or other disposition of any 
of the Collateral to any Person. 
 
          (d)  Default or Event of  Default .  No Default or Event of Default has 
occurred or is occurring. 
 
          (e) Disclosure .  Neither this  Agreement,  nor any of the other C redit 
Documents,  nor any certificate or statement  furni shed to the Agent or any Bank 
in  connection  herewith or otherwise,  at the time  it was  executed,  delivered 
and/or furnished, contained any untrue statement of  material fact, or omitted to 
state a  material  fact  which  was  necessary  in order to make the  statements 
contained herein or therein not materially misleadi ng. There is no fact known to 
the Borrower which is expected to result in a Mater ial Adverse Effect. 
 
          (f) Enforceability of Obligations . The Credit Documents are the legal, 
valid and binding  obligations of the Borrower  enf orceable against the Borrower 
in accordance with their respective terms, except a s the enforceability  thereof 
may be limited by bankruptcy, insolvency, reorganiz ation, moratorium, or similar 
laws affecting the  enforceability of creditors' ri ghts generally and subject to 
the discretion of courts in applying equitable reme dies. 
 
          (g) Financial  Statements .  All  financial  statements of the Borrower 
which have been  furnished  to the Agent  and/or th e Banks  fairly  present  the 
financial condition of the Borrower,  as of the dat es reflected on the financial 
statements,  and fairly  present  the results of it s  operations  for the period 
covered  thereby,  all in  accordance  with  GAAP,  except for the  omission  of 
footnotes  in  interim  financial  statements  and  subject  to normal  year-end 
adjustments.  There  has  been  no  material  adver se  change  in the  financial 
condition or results from operations of the Borrowe r since the dates of the most 
recent  financial  statements of the Borrower  subm itted to the Agent and/or the 
Banks. 
 
                           Credit Agreement - Page 20  
 
 

 
          (h) Litigation . There is no pending or threatened action or proce eding 
affecting the Borrower or any of its properties  be fore any court,  governmental 
agency or  arbitrator  which,  if determined  adver sely to the  Borrower,  could 
reasonably be expected to have a Material Adverse E ffect. 
 
          (i) Existing Debt . The Borrower has no Debt other than Permitted Deb t. 
 
          (j) Taxes . The Borrower has filed all required federal,  sta te,  local 
and other tax returns and has paid, or made  adequa te  provision for the payment 
of, any taxes due pursuant thereto or pursuant to a ny assessment received by the 
Borrower  except such taxes, if any, as are being c ontested in good faith and as 
to which adequate reserves have been provided. 
 



          (k) Stock and Records;  Existing  Subsidi ary .  All outstanding capital 
stock of the Borrower was and is properly  issued,  and all books and records of 
the Borrower,  including but not limited to its min ute books,  by-laws and books 
of account, are accurate and complete in all materi al respects.  The Borrower is 
not  obligated on or after the Closing Date to rede em or otherwise  acquire,  or 
pay any  dividends  or make any other  distribution s  in respect  of, any of its 
stock. As of the date of this  Agreement,  the Borr ower has only one subsidiary. 
Borrower's  subsidiary is named  "Mowood,  LLC" and  which is a natural gas local 
distribution company whose sole asset is a pipeline  located in Fort Leonard Wood 
Army Base in Southwest Missouri. 
 
          (l)  Contracts .  The  Borrower  is not in  default  under  or has   not 
otherwise  violated the terms of any  contract or o ther  agreement to which such 
Person is a party or by which such Person is bound,   except for any such default 
the consequences of which would not have a Material  Adverse Effect. 
 
          (m)   Hazardous   Materials .   The  Borrower  has  complied  with  all 
Environmental  Laws and all of its  facilities,  le aseholds,  assets  and  other 
property comply with all Environmental Laws, except  where such failure to comply 
could not reasonably be expected to have a Material  Adverse Effect. There are no 
outstanding or threatened citations,  notices or or ders of non-compliance issued 
to the  Borrower  or  relating to its  facilities,  leaseholds,  assets or other 
property.  The Borrower has been issued all license s,  certificates,  permits or 
other  authorizations  required under any  Environm ental  Law or by any federal, 
state or local  governmental  or  quasi-governmenta l  entity,  except  where the 
failure to obtain such license, certificate, permit  or other authorization could 
not reasonably be expected to have a Material Adver se Effect. 
 
          (n) Negative  Pledges .  The Borrower is not a party to or bound by any 
indenture,  contract  or other  instrument  or  agr eement  which  prohibits  the 
creation,  incurrence  or  sufferance  to  exist  o f any  Lien  upon  any of the 
Collateral. 
 
          (o) Title to Property;  Liens .  The  Borrower has good and  marketable 
title to all  assets  and other  property  purporte d  to be owned by it, and the 
Banks have a perfected  first  priority  Lien there in  subject to no other Liens 
except for Permitted Liens. 
 
          (p)  Insolvency .  After  the  execution  and  delivery  of the  Cr edit 
Documents and the disbursement of the Loans hereund er,  the Borrower will not be 
insolvent  within the meaning of the United States  Bankruptcy Code or unable to 
pay its debts as they mature. 
 
          (q) Survival of  Representations .  All  representations and warranties 
made in this Section 5 shall  survive the  executio n  and delivery of the Credit 
Documents and the making of the Loans. 
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                                   Section 6 
                                   Covenants 
 
     6.1 Affirmative Covenants .  So long as any Obligation remains unpaid or the 
Banks  have  any  commitment  to  extend  credit  t o or for the  benefit  of the 
Borrower, the Borrower covenants to the Agent and t he Banks as follows: 
 
          (a)  Compliance   with  Laws .  The  Borrower  shall  comply  with  all 
applicable  laws,  rules,  regulations and orders  affecting the Borrower or its 
properties, including, without limitation, all ERIS A and all Environmental Laws, 
except where such failure to comply could not  reas onably  be expected to have a 
Material  Adverse  Effect.  Without  limiting the f oregoing,  the Borrower shall 
remain in material  compliance,  at all times, with  the 1940 Act,  including but 
not limited to, all leverage regulations specified in the 1940 Act. 
 
          (b) Reporting Requirements . The Borrower shall furnish to the Agent: 
 
               (1)  Quarterly Statements .  As soon as available and in any event 
                    within 60 days after the end of  each  fiscal  quarter of the 
                    Borrower,  an  internally  prep ared  balance  sheet  of  the 



                    Borrower  as of  the  end of  s uch  quarter  and  internally 
                    prepared income statements as o f the end of such quarter for 
                    such quarter and for the fiscal  year-to-date, each certified 
                    to the Agent by the Borrower's chief financial officer as to 
                    fairness of presentation and co nformity with GAAP; 
 
               (2)  Audited Year - End Statements . As soon as available and in any 
                    event  within 120 days after th e end of each  fiscal year of 
                    the  Borrower,   final  audited   financial   statements  (as 
                    described  above but  including   a  statement  of changes in 
                    financial position) as of the e nd of such fiscal year of the 
                    Borrower  reported on by and  a ccompanied by the unqualified 
                    opinion of independent certifie d public accountants selected 
                    by the Borrower and reasonably  acceptable to the Agent, and 
                    a copy of any  management,  ope ration  or  other  letter  or 
                    correspondence  from  such  acc ountant  to the  Borrower  in 
                    connection therewith; 
 
               (3)  Borrowing  Base  Certificate .  So long as any  Loan  remains 
                    unpaid,  and within 14 days  af ter the end of each  calendar 
                    month, a Borrowing Base Certifi cate; 
 
               (4)  Independent  Valuation .  So long as any Loan remains unpaid, 
                    and at least once each  calenda r  year, a validation  of the 
                    valuation  of  all  of  the  se curities  in  respect  of the 
                    Borrower's  business,  in which  a market  quotation  of such 
                    securities  is not  readily  av ailable  based on fair market 
                    value; provided,  however,  that in the event a validation of 
                    a valuation of any such securit y occurs more frequently than 
                    annually,  the Borrower shall p rovide such validation to the 
                    Agent;   provided  further,   the  Agent  may  request,  more 
                    frequently than annually,  and is entitled to validations of 
                    valuations  of any such  securi ties if any event occurs that 
                    could  reasonably  be  expected   to have a Material  Adverse 
                    Effect.  Such  valuations  and  validations  shall be at the 
                    Borrower's   sole  cost  and   provided  in  writing  by  an 
                    independent  third party,  as  reasonably  acceptable to the 
                    Agent; and 
 
                           Credit Agreement - Page 22  
 
 

 
               (5)  Other .  Such other  information  respecting the conditio n or 
                    operations,  financial or other wise,  of the Borrower as the 
                    Agent may reasonably request fr om time to time. 
 
All  financial  statements  described  in  clauses  (1) and (2)  above  shall be 
prepared  in  accordance  with  GAAP on a basis  ap plied  consistently  with the 
financial  statements  of the  Borrower  delivered  to the Agent for the  period 
ending  most  immediately  prior to the  Closing  D ate,  except  that  unaudited 
financial  statements shall be subject to normal ye ar-end audit  adjustments and 
need not contain footnotes. 
 
          (c)  Preservation  of Business and Corpor ate  Existence .  The Borrower 
shall:  (1) carry on and conduct its principal  bus iness  substantially as it is 
now being  conducted;  (2) maintain in good standin g its existence and its right 
to transact business in those states in which it is  now or may after the Closing 
Date be doing business; and (3) maintain all licens es, permits and registrations 
necessary  to the  conduct  of its  business;  exce pt  where the  failure  to so 
maintain its right to transact business or to maint ain such licenses, permits or 
registrations  could not  reasonably  be  expected  to have a  Material  Adverse 
Effect. 
 
          (d)  Insurance .  The  Borrower  shall  keep  insured at all times  with 
financially  sound and reputable  insurers which ar e reasonably  satisfactory to 
the Agent (1) all of the Borrower's property of an insurable nature,  including, 
without  limitation,  all real  estate,  equipment,   fixtures  and  inventories, 
against fire and other  casualties  in such a manne r and to the extent that like 
properties  are  usually  insured  by  others  owni ng  properties  of a  similar 
character in a similar locality or as otherwise  re quired by the Agent, with the 



proceeds of such casualty insurance payable solely to the Agent, and (2) against 
liability  on  account  of damage to  persons  or  property  (including  product 
liability  insurance and all insurance  required un der all  applicable  worker's 
compensation laws) caused by the Borrower or its of ficers, directors, employees, 
agents or  contractors  in such a manner and to the   extent  that like risks are 
usually insured by others conducting  similar busin esses in the places where the 
Borrower  conducts its business or as otherwise  re quired by the Agent, with the 
Agent being named as an additional  insured under s uch liability  policies.  The 
Borrower shall cause the insurers under all of its insurance policies to provide 
the Agent at least 30 days prior written  notice of  the  termination of any such 
policy  before such  termination  shall be effectiv e  and to agree to such other 
matters in respect of any such  casualty  insurance   as  provided in the Agent's 
loss payee endorsement provided to the Borrower. In  addition, the Borrower will, 
upon request of the Agent at any time,  furnish a w ritten  summary of the amount 
and type of insurance carried, the names of the ins urers and the policy numbers, 
and deliver to the Agent certificates with respect thereto. 
 
          (e) Payment of Taxes .  The Borrower  shall pay and  discharge,  before 
they become delinquent,  all taxes,  assessments an d other governmental  charges 
imposed  upon it, its  properties,  or any part  th ereof,  or upon the income or 
profits  therefrom  and all claims for labor,  mate rials  or  supplies  which if 
unpaid might be or become a Lien or charge upon any  of its property, except such 
items as it is in good faith  appropriately  contes ting and as to which adequate 
reserves have been provided to the Agent's satisfac tion. 
 
          (f) Employee Plans .  The Borrower shall: (1) notify the Agent promptl y 
of the  establishment of any Plan, except that prio r to the establishment of any 
"welfare  plan" (as defined in Section  3(1) of ERI SA)  covering any employee of 
the Borrower  for any period after such  employee's   termination  of  employment 
other  than  such  period   required   by  the   Co nsolidated   Omnibus   Budget 
Reconciliation  Act of 1986 or  "defined  benefit  plan" (as  defined in Section 
3(35) of ERISA),  it will  obtain the  Agent's  pri or  written  approval of such 
establishment;  (2) at all times make prompt paymen ts or  contributions  to meet 
the minimum  funding  standards of Section 412 of t he  Internal  Revenue Code of 
1986,  as amended,  with  respect to each Plan;  (3 )  promptly  after the filing 
thereof, furnish to the Agent 
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a copy of any report  required  to be filed  pursua nt to Section 103 of ERISA in 
connection  with each Plan for each Plan year,  inc luding but not limited to the 
Schedule B attached thereto, if applicable; (4) not ify the Agent promptly of any 
"reportable  event"  (as  defined  in ERISA)  or an y  circumstances  arising  in 
connection  with any Plan which might  constitute  grounds  for the  termination 
thereof by the Pension  Benefit  Guaranty  Corporat ion or for the appointment by 
the  appropriate  United States  District  Court of  a trustee to administer  the 
Plan, the initiation of any audit or inquiry by the  Internal  Revenue Service or 
the  Department of Labor of any Plan or  transactio n(s)  involving or related to 
any Plan, or any "prohibited  transaction" as defin ed in Section 406 of ERISA or 
Section 4975(c) of the Internal Revenue Code of 198 6, as amended; (5) notify the 
Agent prior to any action that could result in the assertion of liability  under 
Subtitle E of Title IV of ERISA  caused by the  com plete  or partial  withdrawal 
from any  multiemployer  plan or to terminate any d efined benefit plan sponsored 
by the Borrower; and (6) promptly furnish such addi tional information concerning 
any Plan as the Agent, it its sole discretion, may from time to time request. 
 
          (g) Notice of Default .  The Borrower  shall give prompt written notice 
to the Agent of the  occurrence  of any Default or Event of Default under any of 
the Credit Documents.  Similarly,  the Borrower sha ll give prompt written notice 
to the Agent of any failure to pay,  perform or obs erve or any other  default by 
the Borrower under any other existing or future  ag reement by which the Borrower 
is bound if such default could reasonably be expect ed to have a Material Adverse 
Effect. 
 
          (h) Books and Records;  Inspection;  Audi ts .  The Borrower shall:  (1) 
maintain  complete and accurate books and financial   records in accordance  with 
GAAP (except that interim  financial  statements ne ed not contain  footnotes and 
may be subject to normal year-end audit adjustments );  (2) during normal working 
hours permit the Agent,  the Banks and Persons  des ignated  by the Agent and the 



Banks to visit and inspect its properties and to in spect its books and financial 
records  (including  its journals,  orders,  receip ts and  correspondence  which 
relates to its accounts  receivable),  and to discu ss its affairs,  finances and 
accounts receivable and operations with its directo rs,  officers,  employees and 
agents and its independent  public  accountants;  a nd (3) permit the Agent,  the 
Banks and Persons  designated  by the Agent and the  Banks to perform  reviews of 
such books and financial records when and as reques ted by the Agent or any Bank. 
 
          (i) Agent  May  Perform  Obligations;  Fu rther  Assurances .  After and 
during the  continuation  of an Event of Default,  the Borrower shall permit the 
Agent, if the Agent so elects in its sole  discreti on,  to pay or perform any of 
the Borrower's  Obligations hereunder or under the other Credit Documents and to 
reimburse the Agent, on demand,  or, if the Agent s o elects, by the Agent making 
a Revolving Credit Loan on the Borrower's  behalf a nd disbursing the same to the 
appropriate  Persons,  for all amounts  expended by  or on behalf of the Agent in 
connection  therewith and all  reasonable  costs an d expenses  incurred by or on 
behalf of the Agent in  connection  therewith.  The  Borrower  agrees to execute, 
deliver or perform,  or cause to be executed,  deli vered or performed,  all such 
documents,  agreements or acts, as the case may be,  as the Agent may  reasonably 
request from time to time to create,  perfect,  con tinue or otherwise assure the 
Bank with  respect to any Lien  created or purporte d to be created by any of the 
Credit Documents or to otherwise  create,  evidence  or assure the Agent's or any 
Bank's rights and remedies under, or as contemplate d by, the Credit Documents or 
at law or in equity. 
 
          (j)  Securities  Account .  The  Borrower  shall  deliver to the Agent, 
promptly after its receipt thereof,  a copy of the monthly account statement for 
the Securities  Account.  The Borrower  further agr ees that the Agent shall have 
the right,  should it so elect,  to monitor the Sec urities  Account from time to 
time on a "real time" or other  electronic  basis,  and to that end the Borrower 
hereby irrevocably authorizes and instructs the Sec urities  Intermediary to take 
such steps as may be necessary  to allow the Agent to so monitor the  Securities 
Account.  The foregoing  right to monitor the Secur ities  Account shall give the 
Agent the right to monitor all  aspects of the  Sec urities  Account,  including, 
without 
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limitation,  the right to monitor  all  financial  assets  held  therein and all 
trading activity relating thereto. The Borrower agr ees to indemnify and hold the 
Securities  Intermediary  harmless  from and  again st  any  losses,  damages  or 
expenses the  Securities  Intermediary  may incur a s a result of the  Securities 
Intermediary  permitting the Agent to monitor the S ecurities Account as provided 
in this Section,  except for any such losses, damag es or expenses that arise out 
of the Securities  Intermediary's  gross negligence  or willful  misconduct.  The 
Securities Intermediary shall be a third-party bene ficiary of this Section. 
 
          (k) Daily Securities Account Information .  In the event that the Agent 
is not the custodian of the  Securities  Account an d the  financial  assets held 
therein, the Borrower shall before the end of each Business Day directly provide 
the Agent such  information as the Agent may reques t to allow  monitoring of the 
Securities Account,  including the financial assets  held therein and all trading 
activity  relating  thereto,  on a daily basis.  Th e Agent shall have the right, 
should it so elect to  monitor  the  Securities  Ac count  from time to time on a 
"real  time"  or  other  electronic  basis,  and to  that  end,  Borrower,  if so 
requested by the Agent,  will take appropriate  act ion to authorize and instruct 
the custodian of the Securities Account to take suc h steps as necessary to allow 
the Agent to so monitor the Securities Account,  no t less frequently than at the 
end of each Business Day. 
 
          (l) Litigation .  The Borrower shall promptly give to the Agent an d the 
Banks, notice of: 
 
               (1)  any pending or threatened actio n or proceeding affecting the 
                    Borrower  or  any  of  its  pro perties   before  any  court, 
                    governmental  agency  or  arbit rator  which,  if  determined 
                    adversely to the Borrower,  cou ld  reasonably be expected to 
                    have a Material Adverse Effect.  
 



               (2)  (i)  the  issuance  by  any  Go vernmental  Authority  of any 
                    injunction,  order or other res traint prohibiting, or having 
                    the effect of  prohibiting  or  delaying,  any action on the 
                    part  of  the  Borrower,  or  ( ii)  the  institution  of any 
                    litigation   or  similar   proc eedings   seeking   any  such 
                    injunction,  order or other res traint  which, in the case of 
                    subpart (i) hereof,  would have ,  and in the case of subpart 
                    (ii)  hereof,  would  reasonabl y  be expected to have if the 
                    outcome were adverse, a Materia l Adverse Effect. 
 
     6.2 Negative  Covenants .  So long as any  Obligation  remains unpaid or th e 
Banks  have  any  commitment  to  extend  credit  t o or for the  benefit  of the 
Borrower, the Borrower covenants to the Agent and t he Banks as follows: 
 
          (a) Liens .  The Borrower  shall not create or suffer to exis t any Lien 
on or with respect to any of its properties, whethe r the Borrower owns or has an 
interest in such property on the Closing Date or at  any time thereafter,  except 
for Permitted Liens. If, notwithstanding the forego ing, the Borrower at any time 
creates  or  suffers  to exist any Lien  (other  th an a  Permitted  Lien) on any 
Property,  including, if applicable, any proceeds t hereof (such Property and, if 
applicable,  such proceeds being collectively  refe rred to herein as "Encumbered  
Property "),  to  secure  any  Debt  (including,  without  l imitation,  any  Debt 
evidenced  by any of the Senior  Notes),  the  Borr ower  shall be deemed to have 
granted to the Agent and the Banks at such time,  w ithout  further action on any 
Person's part, a security  interest in the  Encumbe red  Property as security for 
all existing and future  obligations  of the Borrow er to the Agent and the Banks 
under the Credit Documents. In such event and insof ar as the Encumbered Property 
consists of the Securities Account or any financial  assets held therein: (1) the 
Agent and the Securities  Intermediary  shall be au thorized - without notice to, 
the  consent of or other  action by the  Borrower  - to take such  action as the 
Agent deems necessary or advisable to perfect or ot herwise assure the Agent with 
respect to such security interest (including, witho ut limitation, to provide the 
Agent control of the 
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Encumbered  Property held in the  Securities  Accou nt,  as the term "control" is 
defined in  ss.8-106(d)(2)  of the Uniform  Commerc ial  Code as in effect in any 
jurisdiction);  and (2) if so  requested  by the  A gent,  the  Borrower,  at its 
expense,  shall cause the holder of any such Lien g ranted to a Person other than 
the  Agent or the  Banks to take  such  action  as the  Agent  reasonably  deems 
necessary  or  advisable  to cause the  priority  o f such Lien to rank on a pari 
passu basis with the Agent's and the Banks' Liens. 
 
          (b) Debt .  The  Borrower  shall not create or suffer to exi st any Debt 
except for Permitted  Debt.  The Borrower  shall no t prepay any Debt;  provided,  
however,   the Borrower shall be permitted to prepay any Loa ns and/or Obligations 
under this Agreement. 
 
          (c) Structure;  Disposition of Assets . The Borrower shall not merge or 
consolidate  with or otherwise  acquire,  or be acq uired  by, any other  Person; 
provided,  however,   that  the  foregoing  prohibition  on  acquisitio ns  by the 
Borrower shall not prohibit the Borrower from acqui ring  investment  property in 
the  ordinary  course of its  business  provided  s uch  investment  property  is 
promptly credited to the Securities Account.  The B orrower shall not sell, lease 
or  otherwise  transfer any  property,  except for the  disposition  of obsolete 
equipment,  the sale or other disposition of invest ment property in the ordinary 
course of the Borrower's business, and as otherwise  permitted under the Security 
Agreement and the Control Agreement with respect to  the Collateral. 
 
          (d) Subsidiaries;  New Business . The Borrower shall not (a) change its 
corporate  structure  or create  any  subsidiary,  (b) render  any  services  or 
otherwise  enter into any business  which is not  s ubstantially  similar to that 
existing on the Closing Date or (c) liquidate, wind -up or dissolve itself. 
 
          (e)  Conflicting  Agreements .  The  Borrower  shall not enter into any 
agreement  any term or condition of which  conflict s  with any provision of this 
Agreement or the other Credit Documents. 
 



          (f) Changes in Accounting Principles;  Fi scal Year . The Borrower shall 
not make any change in its  principles  or methods of accounting as currently in 
effect,  except such  changes as are required by GA AP,  nor shall the  Borrower, 
without first obtaining the Agent's written consent , change its fiscal year. 
 
          (g) Dividends and  Distributions .  So long as a Default or an Event of 
Default  is  occurring,  the  Borrower  shall not  declare or pay,  directly  or 
indirectly, any dividend or make any other distribu tion (by reduction of capital 
or otherwise),  whether in cash, property, securiti es or otherwise, with respect 
to any shares of its capital stock or directly or i ndirectly  redeem,  purchase, 
retire or  otherwise  acquire  for value any shares  of any class of its  capital 
stock or set aside any amount for any such purpose.  
 
          (h)  Investments  and Joint  Ventures .  The Borrower shall not make or 
permit to remain  outstanding  any  investment  in any  Person or enter into any 
joint venture;  provided,  however,  Borrower shall not be prohibited from making 
or permitting to remain outstanding any investment in the ordinary course of its 
business;  and provided further,   Borrower may purchase interest rate protection 
in a form acceptable to the Agent and the Banks. 
 
          (i) Transactions With Affiliates .  Other than the advisor relationship 
existing on the Closing Date with Tortoise Capital  Advisors,  LLC, the Borrower 
shall not enter into or be a party to any transacti on or arrangement,  including 
without  limitation,  the purchase,  sale or exchan ge of property of any kind or 
the rendering of any service, with any Affiliate,  except in the ordinary course 
of and pursuant to the reasonable  requirements  of  the Borrower's  business and 
upon fair and  reasonable  terms  substantially  as  favorable to the Borrower as 
those which would be obtained in a  comparable  arm s-length  transaction  with a 
non-Affiliate. 
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          (j) Amount  Invested in Single MLP .  The  Borrower  shall not make any 
investment in any single master  limited  partnersh ip or other single issuer if, 
immediately  after giving effect to such  investmen t,  the aggregate fair market 
value of all investments in such issuer would excee d 25% of the Borrower's total 
assets at such time. 
 
                                   Section 7 
                               Events of Default 
 
     7.1  Events of Default .  Each of the following  events shall  constitute an 
Event of Default hereunder: 
 
          (a)  General .  The  Borrower  fails to pay,  perform  or  obser ve  any 
               Obligation or any other term,  coven ant or other provision in any 
               Credit Document in accordance with t he terms thereof and, if such 
               default  is  curable,  the  Borrower   fails to cure such  default 
               within five days after written  noti ce from the Agent  specifying 
               in  reasonable  detail the nature of  such  default is received by 
               the Borrower; or 
 
          (b)  Other  Bank  Default .  Any  "Event of  Default"  (as such term is 
               defined in any other  Credit  Docume nt to which the Borrower is a 
               party) occurs; or 
 
          (c)  Misrepresentation .   Any   representation  or  warranty  made  or 
               furnished by the Borrower in  connec tion  with this  Agreement or 
               the other Credit Documents proves to  be incorrect,  incomplete or 
               misleading  in any  material  respec t  when  made,  or  any  such 
               representation  or  warranty  become s  incorrect,  incomplete  or 
               misleading in any material respect a nd the Borrower fails to give 
               the Agent prompt written notice ther eof; or 
 
          (d)  Cross - Default . The Borrower fails to pay any Debt (other than an y 
               monetary  Obligation  due the Agent or any Bank  under the Credit 
               Documents, as contemplated by Subsec tion (a) above) or to perform 
               or observe any other  obligation or term in respect of such Debt, 
               and,  as a result of any such  failu re,  the  holder of such Debt 



               accelerates or is entitled to accele rate the maturity  thereof or 
               requires or is  entitled  to require   the  Borrower or some other 
               Person to purchase or otherwise acqu ire such Debt; or 
 
          (e)  Insolvency .  The  Borrower  ceases to be solvent  or suffers  the 
               appointment  of  a  receiver,   trus tee,   custodian  or  similar 
               fiduciary or makes an assignment for  the benefit of creditors; or 
               any  petition  for an order for reli ef is filed by or against the 
               Borrower under the federal  Bankrupt cy  Code or any similar state 
               insolvency  statute  (except,  in th e  case of a  petition  filed 
               against the Borrower,  if such proce eding is dismissed  within 60 
               days after the petition is filed,  u nless prior  thereto an order 
               for relief is entered under the fede ral  Bankruptcy Code); or the 
               Borrower makes any offer of settleme nt,  extension or composition 
               to their respective unsecured credit ors generally; or 
 
          (f)  Contest Credit Documents .  The Borrower challenges or contests in 
               any action,  suit or proceeding the validity or enforceability of 
               any of the Credit  Documents,  the l egality or  enforceability of 
               the  Obligations  or the validity,  perfection or priority of any 
               Lien  granted or  purported to be gr anted to the Agent and/or the 
               Banks; or 
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          (g)  Judgments .  One or more  judgments,  decrees  or  orders  fo r the 
               payment of money in excess of  $100, 000 in the  aggregate  during 
               any 12-month period is rendered agai nst the Borrower; or 
 
          (h)  Lien .  The  Agent  shall  cease  to have a duly  perfec ted  first 
               priority security interest in the Co llateral  subject to no Liens 
               except for Permitted Liens. 
 
          (i)  Change in Control . Any Change in Control occurs; or 
 
          (j)  Material  Adverse Change .  Any material  adverse change occurs in 
               the financial  condition or economic  prospects of the Borrower or 
               any other act or event occurs which  reasonably could be expected 
               to have a Material Adverse Effect. 
 
          (k)  Investment Advisor .  The Borrower changes the Investment Advisor, 
               and such new Investment Advisor is n ot acceptable to the Required 
               Banks; provided,  however,   changing the Investment Advisor shall 
               not be deemed an Event of Default,  if doing so violates the 1940 
               Act. 
 
     7.2  Obligation to Lend; Acceleration .  After the occurrence and during the 
continuation  of any  Default,  the  Agent  may (an d,  upon the  request  of the 
Required Banks,  the Agent shall) declare the oblig ation of the Agent and/or any 
Bank to make Loans or to otherwise  extend  credit  hereunder to be  terminated, 
whereupon the same shall  forthwith  terminate.  Af ter the occurrence and during 
the  continuation of any Event of Default,  the Age nt may (and, upon the request 
of the Required Banks, the Agent shall) declare the  Notes, all interest thereon, 
and all other obligations of the Borrower to the Ag ent and/or any Bank under the 
Credit Documents to be forthwith due and payable,  whereupon the Notes, all such 
interest  thereon and all such other  obligations  shall become and be forthwith 
due and payable, without presentment, protest or fu rther notice or demand of any 
kind,  all  of  which  are  waived  by the  Borrowe r.  If,  notwithstanding  the 
foregoing,  after the occurrence and during the  co ntinuation  of any Default or 
Event of Default,  as the case may be, the Agent el ects (any such election to be 
in the Agent's sole and absolute  discretion) to ma ke one or more advances under 
this Agreement or to not  accelerate  all or any of  the Borrower's  obligations, 
any such election shall not preclude the Agent from  electing  thereafter (in its 
sole and absolute  discretion)  to not make advance s or to accelerate all or any 
of the Borrower's obligations, as the case may be. 
 
     7.3  Remedies .  Upon or after the occurrence and during the cont inuation of 
any Event of Default,  the Agent has and may (and,  upon request of the Required 
Banks,  the Agent shall)  exercise  from time to ti me the  following  rights and 



remedies: 
 
          (a) All of the rights and remedies of a s ecured party under the UCC or 
under other  applicable  law, and all other legal a nd equitable  rights to which 
the Agent may be entitled, all of which rights and remedies shall be cumulative, 
and none of which shall be  exclusive,  and all of which shall be in addition to 
any other  rights or remedies  contained  in this  Agreement or any of the other 
Credit Documents. 
 
          (b) The right to take immediate possessio n of the Collateral,  and (1) 
to require the Borrower to assemble the Collateral,   at the Borrower's  expense, 
and make it available to the Agent at a place  desi gnated  by the Agent which is 
reasonably  convenient  to both  parties,  and  (2)  to  enter  upon  and use any 
premises in which the Borrower has an ownership, le asehold or other interest, or 
wherever any of the Collateral shall be located, an d to store, remove,  abandon, 
sell,  dispose of or  otherwise  use all or any par t of the  Collateral  on such 
premises  without  the  payment  of rent or any  ot her  fees by the Agent to the 
Borrower or any other Person for the use of such pr emises or such Collateral. 
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          (c) The right to sell or otherwise dispos e of all or any Collateral at 
public or private sale or sales,  with such notice as may be required by law, in 
lots  or in  bulk,  for  cash  or on  credit,  all as  the  Agent,  in its  sole 
discretion,  may deem advisable.  The Borrower agre es that not less than 10 days 
prior  written  notice to the  Borrower  of any pub lic or private  sale or other 
disposition of such Collateral shall be reasonable notice thereof, and such sale 
shall be at such locations as the Agent may designa te in such notice.  The Agent 
has the right to conduct such sales on the Borrower 's  premises,  without charge 
therefor,  and such sales may be adjourned from tim e to time in accordance  with 
applicable law. The Agent has the right to sell,  l ease or otherwise  dispose of 
such  Collateral,  or any part  thereof,  for cash,   credit  or any  combination 
thereof, and the Agent may purchase all or any part  of such Collateral at public 
or, if  permitted by law,  private  sale and, in li eu of actual  payment of such 
purchase  price,  may  set-off or credit the  amoun t of such price  against  the 
Obligations. 
 
          (d) The  proceeds  realized  from  the sa le of any  Collateral  may be 
applied,  after the Agent is in receipt of good fun ds, as follows: (i) first , to 
the Agent for all reasonable costs and expenses,  i ncluding without  limitation, 
reasonable  attorneys' fees and expenses,  incurred  by the Agent for collection, 
removal, storage,  processing,  protection,  insura nce,  demonstration,  sale or 
delivery of the Collateral,  and for any other Obli gations constituting costs or 
expenses;  (ii)  second ,  to any fees or expenses due the Agent under the Credit 
Documents;  (iii) third ,  to the Agent for payment to the account for each  Bank, 
in accordance with each Bank's Pro-Rata Share,  for  interest due upon any of the 
Obligations; (iv) fourth , to the Agent for payment to the account for each Bank, 
in  accordance  with each  Bank's  Pro-Rata  Share,   of the  amounts due for the 
principal of the Obligations; (v) fifth , to the Agent for payment to the account 
of each Bank, in accordance with each Bank's Pro-Ra ta Share, for any Obligations 
not included in (i) through  (iv) above;  and (vi) sixth ,  and  finally,  to any 
other party, to the extent it is lawfully entitled to any remaining proceeds. If 
any  deficiency  shall arise,  the Borrower shall r emain liable to the Agent and 
the  Banks  therefor.  Any  surplus  remaining  aft er  payment  in  full  of the 
Obligations  may be  returned  to the  Borrower  or  to  whomever  may be legally 
entitled thereto. 
 
     7.4  Right  of  Set - off .  Upon or  after  the  occurrence  and  during  th e 
continuation  of any Event of Default,  the Agent i s  authorized at any time and 
from time to time,  without notice to the Borrower (any such notice being waived 
by the Borrower), to set off and apply any and all deposits (general or special, 
time or demand, provisional or final) at any time h eld and other indebtedness at 
any time owing by any Bank to or for the credit or the  account of the  Borrower 
against any and all of the Obligations  irrespectiv e of whether or not the Agent 
or any Bank has made  any  demand  under  this  Agr eement  or the  other  Credit 
Documents and although  such  Obligations  may be  unmatured.  The rights of the 
Agent and the Banks  under this  Section  are in  a ddition  to other  rights and 
remedies (including, without limitation, other righ ts of setoff) which the Agent 
or any Bank may have. 



 
                                   Section 8 
                               Agency Provisions 
 
     8.1  Appointment,  Powers  and  Immunities .  Each Bank  hereby  irrevocably 
appoints and  authorizes  the Agent to act as its a gent  hereunder and under the 
Credit Documents with such powers as are specifical ly  delegated to the Agent by 
the terms hereof and thereof,  together with such o ther powers as are reasonably 
incidental  thereto.  The  Agent  (which  term as u sed in this  sentence  and in 
Section 9.8 hereof shall include reference to its A ffiliates and its own and its 
Affiliates' officers, directors, employees and agen ts): (a) shall have no duties 
or responsibilities except those expressly set fort h in this Agreement or in any 
of the Credit Documents,  and shall not by reason o f this Agreement be a trustee 
or fiduciary  for any Bank;  (b) shall not be  resp onsible  to the Banks for any 
recitals, statements,  representations or warrantie s contained in this Agreement 
or any of the other  documents  in any  certificate   or any of the other  Credit 
Documents  or received by an of them under,  this  Agreement or any of the other 
Credit  Documents,  for the value,  validity,  effe ctiveness,  enforceability or 
sufficiency of this Agreement,  any Note or any of 
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the other  Credit  Documents  or for any  failure b y the  Borrower  or any other 
Person to perform any of its  obligations  hereunde r or  thereunder,  or for the 
satisfaction of any condition precedent specified i n Section 4 hereof; (c) shall 
not be required to initiate or conduct any litigati on or collection  proceedings 
hereunder;  and (d) shall not be responsible  for a ny action taken or omitted to 
be taken by it hereunder or under any of the other Credit Documents,  except for 
its own gross negligence or willful misconduct.  Wi thout limiting the generality 
of the foregoing,  the Agent shall be  conclusively   entitled to assume that the 
conditions  precedent set forth in Section 4 hereof  have been  satisfied  unless 
the Agent has  received  written  notice from a Ban k  referring  to the relevant 
Section and stating that the relevant condition has  not been satisfied or unless 
the certificate  furnished by the Borrower  pursuan t  thereto so indicates.  The 
Agent may employ agents and  attorneys-in-fact  and  shall not be responsible for 
the negligence or misconduct of any such agents or attorneys-in-fact selected by 
it in good  faith.  The  Agent  may deem and  treat  the payee of any Note as the 
holder thereof for all purposes  hereof unless and until a written notice of the 
assignment or transfer thereof shall have been file d with the Agent. 
 
     8.2  Reliance  by  Agent .  The  Agent  shall  be  entitled  to  rely on any  
certification,   notice  or  other  communication   (including  any  thereof  by 
telephone,  telex,  telegram or cable)  believed by  it to be genuine and correct 
and to have been signed or sent by or on behalf of the proper Person or Persons, 
and on advice and statements of legal counsel, inde pendent accountants and other 
experts  selected by it. As to any matters not  exp ressly  provided  for by this 
Agreement or any of the Credit Documents,  the Agen t shall in all cases be fully 
protected in acting,  or in refraining from acting,   hereunder or thereunder (as 
the case may be) in accordance with  instructions  signed by the Required Banks, 
and such  instructions  of the Required Banks and a ny action taken or failure to 
act pursuant  thereto  shall be binding on all of t he Banks.  If the Agent shall 
seek the consent or approval of the Required  Banks  to the taking or  refraining 
from taking of any action  hereunder or under any o f the Credit  Documents,  the 
Agent shall give notice thereof to each Bank and as  soon as  practicable  notify 
each Bank at any time that the Required  Banks have   instructed the Agent to act 
or refrain from acting hereunder or thereunder (as the case may be). 
 
     8.3  Defaults .  The Agent  shall not be  deemed  to have  knowle dge  of the 
occurrence of a Default or an Event of Default  (ot her than the  non-payment  of 
principal of or interest on Loans) unless the Agent  has received  written notice 
from a Bank or the  Borrower  specifying  such  Def ault or Event of Default  and 
stating  that such notice is a "Notice of  Default. " In the event that the Agent 
receives such a notice of the  occurrence of a Defa ult or Event of Default,  the 
Agent  shall give prompt  notice  thereof to the Ba nks (and shall give each Bank 
prompt  notice of each such  nonpayment).  The Agen t shall take such action with 
respect to such  Default as shall be directed by th e  Required  Banks,  provided 
that, unless and until the Agent shall have receive d such directions,  the Agent 
may (but shall not be obligated to) take such actio n or refrain from taking such 
action  with  respect to such  default as it shall  deem  advisable  in the best 



interest of the Banks. 
 
     8.4  Rights as a Bank . With respect to its Commitment and the Loans made  by 
it, U.S. Bank National  Association (and any succes sor acting as Agent),  in its 
capacity as a Bank hereunder shall have the same ri ghts and powers  hereunder as 
any other  Bank and may  exercise  the same as thou gh it were not  acting as the 
Agent,  and the term  "Bank" or  "Banks"  shall,  u nless the  context  otherwise 
indicates,  include  the  Agent  in its  individual   capacity.  The  Agent,  its 
permitted  successors and its Affiliates may, witho ut having to account therefor 
to any Bank,  accept  deposits from,  lend money to  and generally  engage in any 
kind of  banking,  trust or other  business  with  the  Borrower  and any of its 
Affiliates  as if it  were  not  acting  as the  Ag ent,  and the  Agent  and its 
Affiliates  may accept fees and other  consideratio n  from the  Borrower and its 
Affiliates for services in connection  with this Ag reement or otherwise  without 
having to account for the same to the Banks,  excep t for any fees stated  herein 
to be for the account of any of the Banks. 
 
     8.5  Indemnification .  Each Bank  severally,  to the extent of its Pro- Rata 
Share,  indemnifies  the Agent (to the extent the A gent is not reimbursed by the 
Borrower) for any and all liabilities, 
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obligations,  losses,  damages,  penalties,  action s,  judgments,  suits, costs, 
expenses and/or  disbursements  of any kind and nat ure  whatsoever  which may be 
imposed on, incurred by or asserted  against it and /or any of its  shareholders, 
directors,   officers,  employees,  agents,  attorn eys,   contractors  or  other 
representatives in any way relating to or arising o ut of this Agreement,  any of 
the  other  Credit  Documents,  any  of  the  trans actions  contemplated  hereby 
(including,  without limitation, the costs, expense s and other amounts which the 
Borrower is obligated to pay under  Section 9.3 her eof),  any action or omission 
taken by the Agent or any of the other  indemnified   parties  referred to above, 
and/or the enforcement of any of the terms of this Agreement or any of the other 
Credit  Documents;  provided;  however,   that no Bank  shall be  liable  for any 
portion of any of the foregoing  resulting from the  gross  negligence or willful 
misconduct  of the Agent or any of the other  indem nified  parties  referred  to 
above. 
 
     8.6  Non - Reliance  on Agent and other Banks .  Each Bank agrees that it has, 
independently  and without reliance on the Agent or  any other Bank, and based on 
such documents and information as it has deemed app ropriate, made its own credit 
analysis and  evaluation of the Borrower and its ow n decision to enter into this 
Agreement and that it will,  independently  and wit hout reliance on the Agent or 
any other Bank,  and based on such  documents and  information  as it shall deem 
appropriate  at the time,  continue to make its own   analysis  and  decisions in 
taking or not  taking  action  under  this  Agreeme nt.  The  Agent  shall not be 
required to keep itself  informed as to the  perfor mance  or  observance  by the 
Borrower or any other Person of this  Agreement or any other Credit  Document or 
in respect  of the  properties  or books of the  Bo rrower  or any other  Person. 
Except for  notices,  reports  and other  documents   and  information  expressly 
required to be  furnished to the Banks by the Agent   hereunder,  the Agent shall 
not have any duty or responsibility to provide any Bank with any credit or other 
information  concerning  the  affairs,  financial  condition  or business of the 
Borrower  (or  Affiliates)  which  may  come  into  its  possession  or into the 
possession of any of its Affiliates. 
 
     8.7  Failure  to Act .  Except for action  expressly  required  of the A gent 
hereunder or under any of the Credit Documents,  th e Agent shall in all cases be 
fully  justified in failing or refusing to act here under or  thereunder  (as the 
case may be) unless it shall be  indemnified  to it s  satisfaction  by the Banks 
against any and all  liability and expense which ma y be incurred by it by reason 
of taking or continuing to take any such action. 
 
     8.8  Resignation  or  Removal  of Agent .  Subject  to the  appointment  and 
acceptance of a successor Agent as provided  below,   the Agent may resign at any 
time by giving notice  thereof to the Banks and the  Borrower,  and the Agent may 
be removed at any time with or without  cause by th e  Required  Banks.  Upon any 
such resignation or removal,  the Required Banks sh all have the right to appoint 
a successor Agent with the consent of Borrower. If no such successor Agent shall 



have been so  appointed  by the  Required  Banks an d shall  have  accepted  such 
appointment  within  30 days  after  the  retiring  Agent's  giving of notice of 
resignation  or the  Required  Banks'  removal of t he retiring  Agent,  then the 
retiring Agent may, on behalf of the Banks,  appoin t a successor  Agent with the 
consent of Borrower.  Upon the acceptance or any  a ppointment as Agent hereunder 
by a successor Agent, such successor Agent shall th ereupon succeed to and become 
vested with all the rights, powers, privileges and duties of the retiring Agent, 
and the  retiring  Agent  shall be  discharged  fro m its duties and  obligations 
hereunder. After any retiring Agent's resignation o r removal hereunder as Agent, 
the  provisions of this Section 8.8 shall  continue  in effect for its benefit in 
respect of any actions taken or omitted to be taken  by it while it was acting as 
the Agent. 
 
     8.9 Designee and Delegatee .  The Banks  understand and agree that the Agent 
(with  permission  of the Required  Banks) may cont ract  with a third party (the 
"Collateral  Designee ") to perform  substantially  all or any of the min isterial 
functions pertaining to the possession,  perfection ,  enforcement and collection 
of the  Collateral,  and Agent shall not be  respon sible  for the  negligence or 
misconduct of any such agents or attorneys-in-fact selected by it in good faith. 
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     8.10  Representation of Banks . The Banks severally represent that they will 
be taking  the Notes  issued  hereunder  for their own  respective  accounts  to 
evidence loans made in the ordinary course of their  commercial banking business, 
and not with a view of  distribution  of such  Note s;  provided,  however,   that 
nothing  contained  in this  Section 8.10 shall cre ate any rights or remedies in 
favor of the  Borrower or anyone else against any B ank so long as such Bank acts 
in good faith upon the advice of its counsel  with  respect to  compliance  with 
applicable  laws;  provided  further,   that the  assets of each Bank must be and 
shall always remain within the control of each Bank . 
 
     8.11 Obligations  Several .  Unless otherwise expressly provided for herein, 
the obligation of each Bank hereunder is several,  and neither the Agent nor any 
Bank shall be responsible for the  obligations of a ny other Bank hereunder,  nor 
will the failure of any Bank to perform any of its obligations hereunder relieve 
any other Bank from the  performance  of its respec tive  obligations  hereunder. 
Nothing contained in this Agreement or any of the o ther Credit Documents, and no 
action  taken by the  Banks  pursuant  hereto  or  thereto  shall be  deemed  to 
constitute the Banks a partnership,  association,  joint venture or other entity 
or  otherwise  (except as  expressly  provided for herein) give rise to joint or 
vicarious liability between the Banks. 
 
                                   Section 9 
                                 Miscellaneous 
 
     9.1  Notices .  All notices  and other  communications  provided   for herein 
(including,  without  limitation,  any waivers or c onsents under this Agreement) 
shall be given or made by telex,  telecopy,  cable or otherwise in writing (each 
communication  given by any of such  means to be de emed to be "in  writing"  for 
purposes of this Agreement) and telexed, telecopied , cabled, mailed or delivered 
to the intended  recipient at the "Address for Noti ces" specified below its name 
on the  signature  pages hereof,  or, as to any par ty,  at such other address as 
shall be  designated  by such  party in a written  notice  to the other  parties 
hereto. Except as otherwise provided in this Agreem ent,  all such communications 
shall be  deemed  to have  been duly  given  when  transmitted  by telex or fax, 
delivered  to the cable  office  or  personally  de livered  or, in the case of a 
mailed  notice,  upon deposit with the United State s Postal  Service,  certified 
mail,  return receipt  requested,  with postage  pr epaid,  in each case given or 
addressed as aforesaid. 
 
     9.2  Power  of  Attorney .  The  Borrower  irrevocably  designates,   makes,  
constitutes and appoints the Agent, and all Persons   designated by the Agent, as 
the  Borrower's  true and  lawful  attorney  and  a gent-in-fact  (such  power of 
attorney and agency being  coupled  with an interes t and  therefore  irrevocable 
until the Obligations  have been  indefeasibly  pai d in full and no Bank has any 
duty to extend credit to or for the benefit of the Borrower), and the Agent, and 
any  Persons  designated  by the Agent,  may,  at a ny time  except as  otherwise 
provided  below,  and without  notice to or the con sent of the  Borrower  and in 



either the  Borrower's or the Agent's  name,  but a t the cost and expense of the 
Borrower,  (1) pay and perform any Obligation to be  paid or performed  under any 
of the Credit Documents,  (2) endorse the Borrower' s name on any checks,  notes, 
acceptances,  drafts,  money orders or any other ev idence of payment or proceeds 
of the  Collateral  which come into the  possession   of the Agent or any Bank or 
under the Agent's or any Bank's control, and (3) at  any time an Event of Default 
exists,  (a) to the extent the  Collateral  may be realized upon by  collection, 
demand  payment of all such  Collateral  from the o bligors  thereunder,  enforce 
payment of such  Collateral by legal  proceedings  or  otherwise,  and generally 
exercise  all of the  Borrower's  rights  and  reme dies  with  respect  to  such 
Collateral, (b) settle, adjust, compromise,  discha rge or release any Collateral 
or any legal proceedings  brought to collect any of  the Collateral,  (c) sell or 
otherwise  transfer any Collateral upon such terms,  for such amounts and at such 
time or times as the Agent deems advisable,  (d) ta ke control, in any manner, of 
any item of payment or proceeds  relating to any Co llateral,  (e) prepare,  file 
and sign the  Borrower's  name to a proof of  claim   in  bankruptcy  or  similar 
document against any Collateral obligor or to any n otice of Lien,  assignment or 
satisfaction  of  Lien  or  similar  document  in  connection  with  any  of the 
Collateral,  (f)  endorse  the name of 
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the  Borrower  upon any of the items of  payment  o r  proceeds  relating  to any 
Collateral  and  deposit  the same to the  account of the Bank on account of the 
Obligations,  (g) endorse the name of the Borrower upon any document of transfer 
or  other  document  or  agreement  relating  to an y  Collateral,  (h)  use  the 
information  recorded  on or  contained  in any dat a  processing  equipment  and 
computer  hardware  and  software  relating to any  Collateral  and to which the 
Borrower  has  access,  and (i) do all other acts a nd things  necessary,  in the 
Agent's sole  determination,  to fulfill the Borrow er's  obligations  under this 
Agreement. 
 
     9.3 Reimbursement of Expenses .  The Borrower agrees (a) to pay or reimburse 
the  Agent  on  demand  for its  reasonable  out-of -pocket  costs  and  expenses 
(including  without  limitation,  the reasonable fe es and expenses of counsel to 
the Agent),  in  connection  with the  negotiation,   preparation,  execution and 
delivery of this Agreement and the other Credit  Do cuments and the making of the 
Loans  hereunder,  (b) to pay or  reimburse  the  A gent  and the  Banks  for all 
reasonable   out-of-pocket   costs  and  expenses  of  such  Persons  (including 
reasonable  counsels' fees and expenses) in connect ion  with the  enforcement of 
this Agreement and any of the other Credit Document s,  and all transfer,  stamp, 
documentary  or other  similar  taxes,  assessments   or  charges  levied  by any 
Governmental Authority in respect of this Agreement , any of the Notes, or any of 
the other  Credit  Documents  (except for any such tax imposed on or measured by 
the income of such Person),  and (c) to pay or reim burse the Agent and the Banks 
for all  reasonable  out-of-pocket  costs  and  exp enses  (including  reasonable 
counsels' fees and expenses) in connection with any  litigation, contest dispute, 
suit,  proceeding or action brought by a third part y in any way relating to this 
Agreement,  any of the other Credit Documents or th e Borrower's  affairs (all of 
which are hereinafter collectively referred to as t he "Expenses ");  then, in any 
and each such event, such Expenses shall be payable  on demand. 
 
     9.4 Indemnity .  The Borrower agrees to indemnify,  defend and ho ld harmless 
the  Agent  and the Banks and each  shareholder,  d irector,  officer,  employee, 
agent,  attorney and other  representative of or co ntractor for the Agent and/or 
the Banks from and against any and all  damages,  s ettlement  amounts,  expenses 
(including, without limitation,  attorney's fees an d court costs), other losses, 
claims or other assertions of liability of any natu re whatsoever  incurred by or 
on behalf of or  asserted  against,  as the case ma y be, any one or more of such 
indemnified  parties  at  any  time  arising  in  w hole  or in  part  out of the 
Borrower's failure to observe, perform or discharge  any of the Borrower's duties 
under any of the Credit Documents or any misreprese ntation  made by or on behalf 
of the  Borrower  under  any of  the  Credit  Docum ents.  Without  limiting  the 
generality of the foregoing,  this indemnity shall extend to any claims asserted 
against the Agent and/or the Banks or such other in demnitees by any Person under 
any Environmental  Laws or similar laws by reason o f the Borrower's or any other 
Person's  failure to comply with laws  applicable t o Hazardous  Substances.  The 
Borrower further agrees to indemnify, defend and ho ld harmless the Agent and the 
Banks and each shareholder,  director,  officer,  e mployee,  agent, attorney and 



other  representative  of or  contractor  for the A gent  and the Banks  from and 
against any and all damages,  settlement amounts,  expenses (including,  without 
limitation,  attorneys'  fees and court costs),  ot her  losses,  claims or other 
assertions of liability of any nature whatsoever  i ncurred by or on behalf of or 
asserted  against,  as the  case  may be,  any  one  or more of such  indemnified 
parties  at any time in  connection  with any one o r more  indemnified  parties' 
actions or inactions relating in any respect to the  Credit Agreement, any of the 
other Credit Documents or any of the  transactions  described in or contemplated 
by any of the  foregoing,  except to the extent  su ch  losses  arise out of such 
indemnified  party's gross  negligence or willful  misconduct.  All  indemnities 
given by the Borrower to the Agent and/or the Banks  under the Credit  Documents, 
including,  without limitation, the indemnities set  forth in this Section, shall 
survive the repayment of the Loans and the terminat ion of this Agreement. 
 
     9.5 Entire  Agreement;  Modification of Agreem ent;  Sale of Interest .  This 
Agreement and the other Credit Documents,  together  with all other  instruments, 
agreements and certificates  executed by the partie s in connection  therewith or 
with reference thereto, embodies the entire agreeme nt between the 
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parties hereto and thereto with respect to the subj ect matter hereof and thereof 
and supersedes all prior  agreements,  understandin gs  and inducements,  whether 
express or implied, oral or written. This Agreement  may not be modified, altered 
or amended,  except by an agreement in writing sign ed by the Borrower, the Agent 
and the Required Banks, and any provisions of this Agreement or the other Credit 
Documents may be waived by the Agent or the Require d Banks;  provided,  however,  
that,  notwithstanding the foregoing, no amendment or waiver shall be effective, 
without first obtaining the written  consent of all  Banks,  that (a) extends the 
due date of any principal,  interest or fee,  inclu ding,  but not limited to any 
Shared Fee,  payment in respect of the Loans; (b) c hanges the amount or duration 
of any Bank's  Commitment or the amount of or the m ethod of computing any Shared 
Fee; (c) releases the Borrower,  in whole or in par t, from any obligation  under 
the Credit  Documents to pay any principal or inter est under the Loans or to pay 
any Shared Fee; (d) reduces the rate of interest or  fees provided hereunder;  or 
(e)  changes  the  definition  of  "Required  Banks " or amends the terms of this 
Section 9.5, or that  otherwise  has the effect of impairing  any of the consent 
requirements  contained  in this  Section 9.5 or in  any other  provision of this 
Agreement  or the other Credit  Documents  where th e consent of all the Banks or 
the Required Banks is required in connection  with any matter.  The Borrower may 
not directly or  indirectly  sell,  assign or trans fer any interest in or rights 
under this Agreement or any of the other Credit Doc uments. The Borrower consents 
to the Agent's or the Banks' participation,  sale, assignment, transfer or other 
disposition,  at any  time or  times  on or  after  the  Closing  Date,  of this 
Agreement  and any of the other Credit  Documents,  or of any portion  hereof or 
thereof,  including,  without  limitation,  the Age nt's  and the Banks'  rights, 
title, interests, remedies, powers and duties hereu nder or thereunder; provided,  
however,   that any  such  participation,  sale,  assignment ,  transfer  or other 
disposition shall be in an amount of not less than $5,000,000; provided further,  
that,  unless an Event of Default is then in effect  or the Termination  Date has 
occurred,  the  Banks  shall  not have the  right t o any such  transfer  of this 
Agreement or any of the other  Credit  Documents  w ithout  first  obtaining  the 
Agent's and the Borrower's prior written consent,  which may not be unreasonably 
withheld. Any Bank assigning any part of its intere st hereunder shall pay to the 
Agent a fee in the amount of $3,500 per such assign ment. 
 
     9.6 Indulgences Not Waivers . The Agent's or any Bank's failure, at any time 
or times on or after the Closing  Date,  to require   strict  performance  by the 
Borrower of any provision of this Agreement or the other Credit  Documents shall 
not waive,  affect or diminish any right of the Age nt or the Banks thereafter to 
demand strict compliance and performance therewith.   Any suspension or waiver by 
the Agent  and/or any Bank of a Default  or an Even t of Default by the  Borrower 
under this  Agreement  or any of the other Credit  Documents  shall not suspend, 
waive or affect any other Default or Event of Defau lt by the Borrower under this 
Agreement  or any of the other  Credit  Documents,  whether the same is prior or 
subsequent  thereto and whether of the same or of a  different  type. None of the 
undertakings,  agreements,  warranties,  covenants  and  representations  of the 
Borrower contained in this Agreement or any of the other Credit Documents and no 
Default or Event of Default by the Borrower  under this  Agreement or any of the 



other Credit  Documents  shall be deemed to have be en suspended or waived by the 
Agent and/or any Bank,  unless such  suspension or waiver is by an instrument in 
writing  specifying such suspension or waiver and i s signed by a duly authorized 
representative of the Agent and directed and delive red to the Borrower. 
 
     9.7 Severability . Wherever possible, each provision of this Agreeme nt shall 
be interpreted in such manner as to be effective an d valid under applicable law, 
but if any provision of this  Agreement  shall be p rohibited by or invalid under 
applicable law, such provision  shall be ineffectiv e  only to the extent of such 
prohibition or invalidity,  without invalidating th e remainder of such provision 
or the remaining provisions of this Agreement. 
 
     9.8 Successors and Assigns .  This Agreement and the other Credit Documents, 
shall be binding upon and inure to the benefit of t he  successors and assigns of 
the Borrower,  the Agent and the Banks.  This provi sion,  however,  shall not be 
deemed to modify Section 9.5 hereof. 
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     9.9 General Waivers by Borrower . Except as otherwise expressly provided for 
in this Agreement,  the Borrower waives:  (a) prese ntment,  protest,  demand for 
payment,  notice of  dishonor  demand and  protest  and  notice of  presentment, 
default,  notice  of  nonpayment,  maturity,  relea se,  compromise,  settlement, 
extension  or  renewal  of any or all  commercial  paper,  accounts  receivable, 
contract  rights,  documents,  instruments,  chatte l paper and guaranties at any 
time held by the Agent  and the  Banks on which the   Borrower  may in any way be 
liable and ratifies  and confirms  whatever the Age nt and/or the Banks may do in 
this regard;  (b) notice prior to taking possession  or control of the Collateral 
or any bond or  security  which might be required b y any court prior to allowing 
the Agent to exercise of the Agent's and/or the Ban ks'  remedies,  including the 
issuance of an immediate writ of  possession;  (c) the benefit of all valuation, 
appraisement and exemption laws; and (d) any and al l other notices,  demands and 
consents in connection with the delivery,  acceptan ce,  performance,  default or 
enforcement of this Agreement or any of the other C redit Documents and/or any of 
the  Banks'  rights in  respect  of the  Collateral .  Subject  to the  following 
sentence,  the  Borrower  also waives any right of set-off or similar  right the 
Borrower  may at any time have against the Agent or  any Bank as a defense to the 
payment or  performance of the  Borrower's  Obligat ions.  If the Borrower now or 
hereafter  has any claim  against  the Agent or any  Bank giving rise to any such 
right of set-off or similar right,  the Borrower ag rees not to assert such claim 
as a defense or right of set-off  with  respect  to  the  Borrower's  obligations 
under the  Credit  Documents,  and to  instead  ass ert  any such  claim,  if the 
Borrower so elects to assert such claim,  in a sepa rate  proceeding  against the 
Agent or any Bank and not as a part of any  proceed ing  or as a  defense  to any 
claim  initiated  by the Agent or any Bank to enfor ce  any of the Agent's or any 
Bank's rights under any of the Credit Documents. 
 
     9.10 Execution in Counterparts;  Facsimile  Si gnatures .  This Agreement and 
the other Credit  Documents may be executed in any number of counterparts and by 
different parties thereto, each of which when so ex ecuted and delivered shall be 
deemed to be an original  and all of which  counter parts  taken  together  shall 
constitute but one and the same instrument. A signa ture of a party to any of the 
Credit  Documents sent by facsimile or other  elect ronic  transmission  shall be 
deemed to constitute an original and fully effectiv e signature of such party. 
 
     9.11 Captions .  Captions and section headings appearing herein a re included 
solely  for  convenience  of  reference  and  are n ot  intended  to  affect  the 
interpretation of any provision of this Agreement. 
 
     9.12 USA Patriot Act Notice . The Agent notifies the Borrower that, pursuant 
to the  requirements  of the USA Patriot Act (Title  III of Pub. L. 107-56 signed 
into law October 26,  2001) (the  "Act "),  it is required to obtain,  verify and 
record information that identifies the Borrower,  w hich information includes the 
name and address of the Borrower and other informat ion that will allow the Agent 
to identify the  Borrower in  accordance  with the Act.  The Borrower  agrees to 
provide  such  information  and take such other  ac tion as the Agent may request 
from  time to time to  enable  the  Agent  and the  Banks  to  comply  with  the 
provisions of the Act with respect to the  transact ions  described in the Credit 
Documents. 



 
     9.13 Governing Law;  Consent to Forum .  This Agreement shall be governed by 
the laws of the State of Kansas without giving effe ct to any choice of law rules 
thereof.  As part of the  consideration  for new va lue  this day  received,  the 
Borrower  consents to the  jurisdiction  of any sta te  court  located in Johnson 
County,  Kansas  or any  federal  court  located  i n  Wyandotte  County,  Kansas 
(collectively,  the "Chosen Forum "),  and waives personal service of any and all 
process  upon it and  consents  that  all such  ser vice  of  process  be made by 
certified or  registered  mail  directed to the  Bo rrower at the address  stated 
pursuant  to  Section  9.1  hereof  and  service  s o made  shall be deemed to be 
completed  upon  delivery   thereto.   The  Borrowe r  waives  any  objection  to 
jurisdiction  and venue of any action  instituted  against it as provided herein 
and agrees not to assert any defense based on lack of jurisdiction or venue. The 
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Borrower  further agrees not to assert against the Agent or the Banks (except by 
way of a defense or counterclaim  in a proceeding  initiated by the Agent or any 
Bank) any claim or other  assertion of  liability  relating to any of the Credit 
Documents,  the  Obligations or Bank's actions or i nactions in respect of any of 
the foregoing in any jurisdiction  other than the C hosen Forum.  Nothing in this 
Agreement  shall  affect the Agent's or any Bank's  right to bring any action or 
proceeding  relating to this Agreement or the other  Credit Documents against the 
Borrower or its properties in courts of other juris dictions. 
 
     9.14 Waiver of Jury Trial;  Limitation  on Dam ages .  To the fullest  extent 
permitted by law, and as separately bargained-for c onsideration to the Agent and 
the Banks,  the Borrower  waives any right to trial  by jury (which the Agent and 
each Bank also waives) in any action,  suit,  proce eding or  counterclaim of any 
kind arising out of or otherwise  relating to any o f the Credit  Documents,  the 
Borrower's  obligations  under the Credit Documents  or the Agent's or the Banks' 
actions or inactions in respect of any of the  fore going.  To the fullest extent 
permitted by law, and as separately bargained-for c onsideration to the Agent and 
the Banks,  the Borrower  also waives any right it may have at any time to claim 
or recover in any  litigation or other dispute  inv olving the Agent or any Bank, 
whether the underlying  claim or dispute sounds in contract,  tort or otherwise, 
any special,  exemplary,  punitive or consequential  damages or any damages other 
than,  or in addition to, actual  damages.  The Bor rower  acknowledges  that the 
Agent and the Banks are relying  upon and would not  enter into the  transactions 
described in the Credit  Documents on the terms and  conditions set forth therein 
but for the Borrower's waivers and agreements under  this Section. 
 
     9.15 Controlling Document . In the event of actual conflict in the terms and 
provisions of this  Agreement,  the Notes or any of  the other Credit  Documents, 
the terms and provisions of this Agreement shall pr evail and control. 
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     9.16 K.S.A.  ss.16 - 118 Required Notice . This statement is provided pursuant 
to K.S.A. ss.16-118:  "THIS CREDIT AGREEMENT IS A F INAL EXPRESSION OF THE CREDIT 
AGREEMENT BETWEEN THE CREDITORS AND THE DEBTOR AND SUCH WRITTEN CREDIT AGREEMENT 
MAY NOT BE CONTRADICTED  BY EVIDENCE OF ANY PRIOR O RAL CREDIT  AGREEMENT OR OF A 
CONTEMPORANEOUS  ORAL CREDIT  AGREEMENT  BETWEEN THE  CREDITORS AND DEBTOR." THE 
FOLLOWING  SPACE  CONTAINS ANY  NON-STANDARD  TERMS,  INCLUDING THE REDUCTION TO 
WRITING OF ANY PREVIOUS ORAL CREDIT AGREEMENT: 
 
 
 
                                      NONE. 
 
 
     The creditors and debtor, by their respective initials or signatures below, 
confirm that no unwritten credit agreement exists between the parties: 



 
 
                            Creditor: _______________ 
 
 
                            Creditor: _______________ 
 
 
                            Debtor: _________________ 
 
 
 
                          [signature page(s) to fol low] 
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     IN WITNESS  WHEREOF,  the parties  hereto have  caused this  Agreement to be 
duly executed and delivered by their duly authorize d  representatives  as of the 
day and year first above written. 
 
 
TORTOISE CAPITAL RESOURCES CORPORATION 
 
 
 
By: 
   ------------------------------------ 
   Name: 
   Title: 
 
Address for Notices:  
 
         Tortoise Capital Resources Corporation 
         10801 Mastin Boulevard, Suite 222 
         Overland Park, Kansas 66210 
         Attn.:  Terry Matlack 
         Fax No.:  913-981-1021 
 
         with a copy (which shall not constitute notice) to:  
 
         Blackwell Sanders Peper Martin LLP 
         4801 Main Street 
         Suite 1000 
         Kansas City, Missouri 64112 
         Attn.:  Scott H. Thompson, Esq. 
         Fax No.:  816-983-8080 
 
 
U.S. BANK NATIONAL ASSOCIATION, 
as Agent, Swingline Lender, Lead Arranger and a Ban k 
 
 
 
By: 
   ------------------------------------ 
     Name: Colleen S. Hayes 
     Title: Assistant Vice President 
 
Address for Notices:  
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         U.S. Bank National  Association 
         9900 West 87th Street 
         Overland  Park, Kansas 66212 
         Attn.: Colleen Hayes 
         Fax No.: 913-652-5111 
 
         with a copy (which shall not constitute notice) to:  
 
         Shook, Hardy & Bacon L.L.P. 
         2555 Grand Blvd. 
         Kansas City, Missouri  64108 
         Attn.:  Sandra L. Hawley, Esq. 
         Fax No.: 816-421-5547 
 
BANK OF OKLAHOMA, N.A. 
a Bank 
 
 
 
By: 
   ------------------------------------ 
      Name: W. Mack Renner 
      Title: Vice President 
 
Address for Notices:  
 
         Bank of Oklahoma, N.A. 
         One Williams Center 
         8th Floor 
         Tulsa, Oklahoma  74172 
         Attn:  Mack Renner 
         Fax No:  (918) 295-0400 
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                                    EXHIBIT A 
 
                             (Banks and Commitments ) 
 
 
-------------------------- --------------- -------- ----------- ---------------------- ---------------- -----  
                           Revolving  
                           Credit Loan     Swingline Loan  
                           Commitment      Commitment          Bank's Total            Bank's Pro-Rata  
Bank                       Amount          Amount*             Commitment Amou nt       Percentage  
-------------------------- --------------- -------- ----------- ---------------------- ---------------- -----  
U.S. Bank                  $15,000,000     $3,000,0 00          $15,000,000            0.750000000000 
National Association 
-------------------------- --------------- -------- ----------- ---------------------- ---------------- -----  
Bank of Oklahoma, N.A.     $5,000,000           0              $5,000,000             0.250000000000 
-------------------------- --------------- -------- ----------- ---------------------- ---------------- -----  
        TOTALS:            $20,000,000     $3,000,0 00          $20,000,000            1.000000000000 
-------------------------- --------------- -------- ----------- ---------------------- ---------------- -----  
 
 
     *    As more  particularly  described in the A greement,  the Swingline Loan 
          Commitment  is  a  subcommitment   under  the  Revolving  Credit  Loan 
          Commitments.  Accordingly,  extensions  o f credit under the  Swingline 
          Loan  Commitment  act to reduce,  on a  d ollar-for-dollar  basis,  the 
          amount of credit  otherwise  available un der the Revolving Credit Loan 



          Commitments. 
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                                    EXHIBIT B 
 
                         [Form of Revolving Credit Note] 
 
                              REVOLVING CREDIT NOTE 
 
$__________________                                             April ____, 2007 
 
     For  value  received,   the   undersigned,   T ORTOISE   CAPITAL   RESOURCES 
CORPORATION, a Maryland corporation (the "Borrower "),  hereby promises to pay to 
the order of ___________________,  a  _____________ _________  (the "Bank "; which 
term  shall  include  any  subsequent  holder  here of),  at such place as may be 
expressly  provided for in the Credit Agreement ref erred to below, the principal 
sum of  ___________________  and 00/100  Dollars  ( $_________________)  or, such 
lesser  amount  as shall  equal the  aggregate  unp aid  principal  amount of the 
Revolving  Credit  Loans  made by the  Bank to the  Borrower  under  the  Credit 
Agreement,  in lawful money of the United  States o f America,  without  set-off, 
deduction  or  counterclaim,   and  in  immediately    available  funds,  on  the 
Termination  Date,  and to pay interest on the unpa id  principal  amount of each 
such  Revolving  Credit Loan, at such office,  in l ike money and funds,  for the 
period commencing on the date of such Revolving Cre dit Loan until such Revolving 
Credit  Loan  shall be paid in full,  at the  rates   per  annum  and on the date 
provided in the Credit Agreement. 
 
     This  Revolving  Credit  Note (the  "Note ") is the  Revolving  Credit  Note 
referred  to in,  is  issued  pursuant  to,  and is   subject  to the  terms  and 
conditions  of,  the Credit  Agreement,  dated as o f April __,  2007,  among the 
Borrower,  the Banks named therein  (including  the  Bank) and U.S. Bank National 
Association,  as Agent,  Swingline  Lender and Lead  Arranger (as the same may be 
amended, renewed,  restated,  replaced,  consolidat ed or otherwise modified from 
time to time, the "Credit Agreement "), and evidences Revolving Credit Loans made 
by the Bank under its Revolving Credit Loan Commitm ent thereunder. To the extent 
of any direct  conflict  between the terms and  con ditions  of this Note and the 
terms and  conditions of the Credit  Agreement,  th e terms and conditions of the 
Credit  Agreement  shall  prevail  and  govern.  Ca pitalized  terms used and not 
defined in this Note have the meanings given to the m in the Credit Agreement. 
 
     Interest shall accrue on the outstanding  prin cipal balance of this Note as 
provided in the Credit Agreement.  Principal, inter est and all other amounts, if 
any,  payable in respect of this Note shall be paya ble as provided in the Credit 
Agreement.  The Borrower's  right, if any, to prepa y this Note is subject to the 
terms and conditions of the Credit Agreement. 
 
     The  Credit  Agreement  (the  terms of which  are  hereby  incorporated  by 
reference)  provides for the  acceleration of the m aturity of this Note upon the 
occurrence of certain events and for prepayments of  Revolving  Credit Loans upon 
the terms and conditions specified therein. 
 
     Time is of the essence of this Note.  To the f ullest  extent  permitted  by 
applicable law, the Borrower and any and all sureti es,  guarantors and endorsers 
of this  Note  and all  other  parties  hereafter  liable  hereon  waive  grace, 
presentment,  demand,  protest,  notice of dishonor ,  any and all other  notices 
(including,  but not  limited  to,  notice of prote st,  notice of  intention  to 
accelerate  and notice of  acceleration),  diligenc e in collecting  and bringing 
suit  against any party  hereto,  demands and  cons ents in  connection  with the 
delivery,  acceptance,  performance,  default or  e nforcement  of this Note, and 
consent to any  extensions  of time,  renewals,  re leases  of any  parties to or 
guarantors of this Note, waivers and any other modi fications that may be granted 
or  consented to by the Bank from time to time in r espect of the time of payment 
or any other provision of this Note. 
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     This Note shall be  governed  by the laws of t he State of  Kansas,  without 
regard to any choice of law rule  thereof  which gi ves effect to the laws of any 
other jurisdiction. 
 
     IN WITNESS WHEREOF, the Borrower has executed and delivered this Note as of 
the date first above written. 
 
                                       TORTOISE CAPITAL RESOURCES CORPORATION 
 
 
 
                                       By: 
                                          --------- ----------------------------- 
                                       Name: 
                                       Title: 
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                                    EXHIBIT C 
 
                            [Form of Swingline Note ] 
 
                                 SWINGLINE NOTE 
 
$3,000,000                                                      April ____, 2007 
 
     For  value  received,   the   undersigned,   T ORTOISE   CAPITAL   RESOURCES 
CORPORATION,  a Maryland  corporation (the "Borrowe r ") hereby promises to pay to 
the order of U.S. BANK NATIONAL ASSOCIATION, a nati onal banking association (the 
"Swingline  Lender "),  at such  place as may be  expressly  provided  for in the 
Credit  Agreement  referred to below, the principal  sum of Three Million Dollars 
($3,000,000),  or such  lesser  amount  as  shall  equal  the  aggregate  unpaid 
principal  amount of the  Swingline  Loans made by the  Swingline  Lender to the 
Borrower  under the Credit  Agreement,  in lawful m oney of the United  States of 
America,  and in immediately  available funds, on t he Termination  Date, or such 
earlier date as provided in the Credit Agreement,  referred to below, and to pay 
interest on the unpaid  principal amount of each Sw ingline Loan, at such office, 
in like money and funds, for the period commencing on the date of each Swingline 
Loan until such  Swingline Loan shall be paid in fu ll, at rates per annum and on 
the dates provided in the Credit Agreement. 
 
     This  Swingline  Note (the "Note ") is the Swingline Note referred to in, is 
issued  pursuant to, and is subject to the terms an d  conditions  of, the Credit 
Agreement,  dated as of April __,  2007,  among the   Borrower,  the Banks  named 
therein  (including  the Bank) and U.S.  Bank  Nati onal  Association,  as Agent, 
Swingline  Lender  and Lead  Arranger,  (as the sam e  may be  amended,  renewed, 
restated,  replaced,  consolidated or otherwise  mo dified from time to time, the 
"Credit Agreement "),  and evidences Swingline Loans made by the Swin gline Lender 
under its  Swingline  Loan  Commitment  thereunder.   To the extent of any direct 
conflict  between  the  terms  and  conditions  of this  Note and the  terms and 
conditions  of the  Credit  Agreement,  the terms a nd  conditions  of the Credit 
Agreement  shall prevail and govern.  Capitalized  terms used and not defined in 
this Note have the meanings given to them in the Cr edit Agreement. 
 
     Interest shall accrue on the outstanding  prin cipal balance of this Note as 
provided in the Credit Agreement.  Principal, inter est and all other amounts, if 
any,  payable in respect of this Note shall be paya ble as provided in the Credit 
Agreement.  The Borrower's  right, if any, to prepa y this Note is subject to the 
terms and conditions of the Credit Agreement. 
 
     The  Credit  Agreement  (the  terms of which  are  hereby  incorporated  by 
reference)  provides for the  acceleration of the m aturity of this Note upon the 
occurrence of certain  events and for  prepayments  of Swingline  Loans upon the 
terms and conditions specified therein. 
 
     Time is of the essence of this Note.  To the f ullest  extent  permitted  by 



applicable law, the Borrower and any and all sureti es,  guarantors and endorsers 
of this  Note  and all  other  parties  hereafter  liable  hereon  waive  grace, 
presentment,  demand,  protest,  notice of dishonor ,  any and all other  notices 
(including,  but not  limited  to,  notice of prote st,  notice of  intention  to 
accelerate  and notice of  acceleration),  diligenc e in collecting  and bringing 
suit  against any party  hereto,  demands and  cons ents in  connection  with the 
delivery,  acceptance,  performance,  default or  e nforcement  of this Note, and 
consent to any  extensions  of time,  renewals,  re leases  of any  parties to or 
guarantors of this Note, waivers and any other modi fications that may be granted 
or consented to by the Swingline Lender from time t o time in respect of the time 
of payment or any other provision of this Note. 
 
                          Credit Agreement - Exhibit C  
 
 

 
     This Note shall be  governed  by the laws of t he State of  Kansas,  without 
regard to any choice of law rule  thereof  which gi ves effect to the laws of any 
other jurisdiction. 
 
     IN WITNESS WHEREOF, the Borrower has executed and delivered this Note as of 
the date first above written. 
 
                                       TORTOISE CAPITAL RESOURCES CORPORATION 
 
 
 
                                       By: 
                                          --------- ----------------------------- 
                                       Name: 
                                       Title: 
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                                    EXHIBIT D 
 
                      [Form of Borrowing Base Certi ficate] 
 
                           BORROWING BASE CERTIFICATE 
 
     This Borrowing Base Certificate  ("Certificate ")  is delivered  pursuant to 
Section  3.7(a) of the Credit  Agreement (the "Cred it  Agreement "),  dated as of 
April __,  2007,  among  Tortoise  Capital  Resourc es  Corporation,  a  Maryland 
corporation (the "Borrower ");  certain lenders (the "Banks "); U.S. Bank National 
Association,  a national banking association,  as t he lender for Swingline Loans 
(in such capacity,  the "Swingline Lender "); and U.S. Bank National Association, 
a  national  banking  association,  as agent  for t he Banks  hereunder  (in such 
capacity,  the "Agent ");  and as lead arranger hereunder (in such capaci ty,  the 
"Lead  Arranger ").  Capitalized  terms used and not defined in thi s  Certificate 
have the meanings given to them in the Credit Agree ment. 
 
     The undersigned  hereby certifies that he or s he is an authorized signor of 
the Borrower and, as such, is authorized to execute  and deliver this Certificate 
on behalf of the Borrower and, certify to the Agent  that: 
 
     1.   Borrowing Base . The Borrowing Base for the Borrower,  as of _____ ____, 
20__, is as follows: 
 
 
 
          A.  A. Total value of assets ("Total Asse ts ")         $_______________ 
              (after giving effect to any Requested  Advance) 
 
          B.  25% of Total Assets ("Margined Asset Value ")      $_______________ 
              (25% of line A) 



 
          C.  Less outstanding other senior debt:               $_______________ 
 
          D.  Total Borrowing Base                              $_______________ 
              (line B minus line C) 
 
          E.  Revolving Credit Loan Commitments                 $_______________ 
 
          F.  Less: Current Outstanding Balances on  Revolving 
              Credit Loans and Swingline Loans                  $_______________ 
 
          G.  Total Availability                                $_______________ 
              (lesser of line D and line E minus li ne F) 
 
          H.  Requested Advance (if any)                        $_______________ 
 
                          Credit Agreement - Exhibit D  
 
 

 
     2. Compliance with 1940 Act . As of ______________, 20__, the Borrower is in 
material  compliance with the Investment  Company A ct of 1940, and the rules and 
regulations promulgated thereunder, as the same may  be amended from time to time 
(the  "1940  Act "),  including  but not  limited  to, all  leverage   regulations 
specified in the 1940 Act. 
 
          A. Asset  Coverage  Ratio of Auction Rate  Senior Notes and  Short - Term 
          Borrowings :  (represents  the  value  of the  Total  Assets  less  all 
          liabilities and  indebtedness  not repres ented by Senior Notes,  Loans 
          and preferred  shares at the end of the p eriod divided by  Senior Notes 
          and Loans outstanding at the end of the p eriod) 
 
                         Percentage of Total Assets    ___________% 
 
          B. Asset Coverage Ratio of Preferred Shar es :  (represents the value of 
          the Total Assets less  liabilities and in debtedness not represented by 
          Senior  Notes,  Loans and  preferred  sha res at the end of the  period 
          divided by  Senior Notes, Loans and preferred shares outstandi ng at the 
          end of the period) 
 
                         Percentage of Total Assets    ___________% 
 
     3. Reliance . This Certificate is delivered to the Agent for it s benefit and 
the benefit of the Banks,  the Swingline Lender and  the Lead Arranger and may be 
conclusively relied upon by all such Persons. 
 
     IN WITNESS WHEREOF, the undersigned has execut ed this certificate on behalf 
of the Borrower on ____________ __, 20__. 
 
                                       TORTOISE CAPITAL RESOURCES CORPORATION 
 
 
 
                                       By: 
                                          --------- ----------------------------- 
                                       Name: 
                                       Title: 
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                               SECURITY AGREEMENT 
 
 
     This Security  Agreement (the  "Agreement ")  is made as of April 23, 
2007,  by  and  among  TORTOISE  CAPITAL  RESOURCES    CORPORATION,   a  Maryland 
corporation  (the  "Debtor "),  whose chief executive office is located at 
10801 Mastin  Boulevard,  Suite 222,  Overland  Par k,  Kansas  66210;  the BANKS 
participating  in (and as the term  "Banks "  is defined in) that  certain 
Credit Agreement dated April 23, 2007 (as amended, renewed, restated,  replaced, 
consolidated   or  otherwise   modified  from  time   to  time,   the  "Credit  
Agreement ")  among  the  Debtor  and  the  Banks;  and  U.S.   BANK  NATIONAL 
ASSOCIATION,  a national banking  association,  as agent for the Banks hereunder 
(in such capacity, the "Collateral Agent "). 
 
                             Preliminary Statements  
 
     (a) The Banks may now or hereafter  extend cre dit to the Debtor pursuant to 
the Credit  Agreement.  Capitalized terms used and not defined in this Agreement 
have the meanings given to them in the Credit Agree ment. 
 
     (b) To induce  the Banks to extend  credit to the  Debtor  pursuant  to the 
Credit  Agreement,  the Debtor has agreed to grant to the Collateral  Agent, for 
the equal,  ratable benefit of the Banks, a securit y  interest in certain of the 
Debtor's  existing  and future  property to secure all of Debtor's  existing and 
future  obligations  to the Banks,  including,  wit hout  limitation,  all of its 
obligations  under  the  Credit  Agreement,  the  N otes  and  the  other  Credit 
Documents. 
 
     NOW,  THEREFORE,  for good and  valuable  cons ideration,  the  receipt  and 
sufficiency of which are hereby acknowledged by the  Debtor, the parties agree as 
follows: 
 
     1.  Appointment .  The Banks hereby appoint the Collateral Agent to  act as a 
secured party,  agent and custodian for the exclusi ve  benefit of the Banks with 
respect to the Collateral.  The Collateral Agent he reby accepts such appointment 
and agrees to maintain and hold all  Collateral at any time delivered to it as a 
secured party, agent and custodian for the exclusiv e benefit of the Banks. 
 
     2. Security  Interest .  The Debtor grants to the  Collateral  Agent for the 
equal,  ratable benefit of the Banks a security  in terest in all of the Debtor's 
right,  title and  interest  in and to the  followi ng,  property,  whether  such 
property or the  Debtor's  right,  title or  intere st  therein or thereto is now 
owned or existing or hereafter  acquired or arising  and wherever  such  property 
may now or hereafter be located (collectively, the "Collateral"): 
 
     (a)  all investment  property,  including,  wi thout limitation,  securities 
          account  number  19-9236  (together  with  any  related or  replacement 
          account, the "Securities Account ") held at the Collateral Agent or any 
          successor (in such capacity,  the "Securi ties  Intermediary ")  and all 
          security  entitlements  and all  other  f inancial  assets  at any time 
          relating thereto,  together with all divi dends and other distributions 
          in respect of the foregoing; and 
 
     (b)  all instruments, accounts and general int angibles; and 
 
     (c)  all proceeds of the foregoing. 
 
     3. Obligations Secured . The security interest above secures the payment a nd 
performance of all  obligations  of the Debtor to t he  Collateral  Agent and the 
Banks,  whether  such  obligations  are  existing,   future,  direct,  indirect, 
acquired, monetary, nonmonetary, liquidated, unliqu idated, joint, several, 
 
 

joint and several,  contingent or otherwise,  and h owever  created,  incurred or 
arising,  and all  replacements,  renewals,  amendm ents and other  modifications 
thereof, including, without limitation, all princip al,  interest, fees, expenses 
and other  amounts,  if any, owing at any time unde r the Credit  Agreement,  the 
Notes,   this   Agreement  or  other   Credit   Doc uments   (collectively,   the 
"Obligations "). 
 



     4. Lien Perfection and Protection .  In addition to any  representations and 
warranties  of  the  Debtor  set  forth  in  the  C redit  Agreement,  which  are 
incorporated  herein by this  reference,  the Debto r  represents,  warrants  and 
covenants to the Collateral Agent and the Banks tha t: (a) the Debtor is the sole 
owner and entitlement  holder of the Securities  Ac count listed on Exhibit A and 
is the only  Person  who has any  right to  withdra w  or to  sell,  transfer  or 
otherwise  dispose of any monies,  security  entitl ements or other assets in the 
Securities  Account,  except for each Bank's rights  under this Agreement and the 
Control  Agreement;  (b)  attached  hereto as  Exhi bit A  is a true and  accurate 
statement  reflecting all of the assets held in the  Securities Account as of the 
date indicated on such statement;  (c) the Debtor's  full legal name is correctly 
stated in the first paragraph of this Agreement; (d ) the Debtor is a corporation 
organized under the laws of Maryland; (e) the Debto r's chief executive office is 
located  at the  address  given for the  Debtor in the first  paragraph  of this 
Agreement;   (f)  the   Debtor's   organizational   identification   number   is 
___________________;  (g) the Debtor  will take suc h  action or cause  others to 
take such action as is  necessary  for the  Collate ral  Agent to obtain  control 
under Article 8 and Article 9 of the applicable  Un iform  Commercial Code of any 
Collateral at any time consisting of investment pro perty;  (h) if any Collateral 
at any time  consists  of  promissory  notes or oth er  instruments  or  tangible 
chattel paper, the Debtor shall promptly  deliver  possession of such promissory 
notes,  other  instruments  and tangible  chattel p aper to the Collateral  Agent 
together with such endorsements thereto as the Coll ateral Agent may request; (i) 
if any  Collateral is in the possession of a third party at any time, the Debtor 
will  join  with  the  Collateral  Agent in  notify ing  the  third  party of the 
Collateral   Agent's  and  each  Bank's  security   interest  and  obtaining  an 
acknowledgment  from the third party that it is hol ding the  Collateral  for the 
benefit of the Collateral Agent and the Banks; (j) if any Collateral at any time 
is of a type  that  compliance  with any  statute,  regulation  or treaty of the 
United  States is a condition to  attachment,  perf ection or priority of, or the 
Collateral  Agent's  ability to enforce  each  Bank 's  security  interest in the 
Collateral,  the Debtor  shall  execute and deliver  such  assignments  and other 
documentation  and authorize such filings as the Co llateral Agent may request in 
respect  thereof;  (k) no notice  to,  consent  of or  approval  by any  Person, 
including,  without limitation, any issuer of any C ollateral or any governmental 
authority,  is necessary for the Debtor to enter in to the transactions described 
in this Agreement or for the  Collateral  Agent to exercise any of its rights or 
remedies described in this Agreement,  except to th e extent the Collateral Agent 
or any Bank is obligated  under  applicable law to give any notice to the Debtor 
in connection with any foreclosure or other disposi tion of the Collateral. 
 
     5. Good Title;  No Other Liens .  The Debtor  represents and warrants to the 
Collateral  Agent and the Banks that the Debtor own s the Collateral and that the 
Collateral Agent and the Banks have a perfected fir st priority security interest 
in the Collateral free and clear of any Liens, exce pt for Permitted Liens. 
 
     6. Protection of Collateral;  Collateral  Agen t's Rights .  The Debtor will: 
(a)  maintain  possession  of the  Collateral  at a ll  times  (except  for  such 
Collateral as is to be delivered to the  Collateral   Agent pursuant to the terms 
hereof)  and defend the  Debtor's  title to the  Co llateral  and the  Collateral 
Agent's and the Banks' security interest therein ag ainst the claims of all other 
persons;  (b) not use, or permit the  Collateral to  be used, in violation of any 
law;  (c) not create or permit any  security  inter est in or other Lien upon any 
part of the Collateral,  except for Permitted  Lien s;  (d) not sell or otherwise 
transfer or dispose of any  Collateral  or any  int erest  of the Debtor  therein 
(except  that,  so long as no Event of Default is i n effect,  (i) the Debtor may 
sell security  entitlements  held in the  Securitie s  Account  provided that the 
proceeds thereof (net of customary brokerage  commi ssions) are promptly credited 
to the Securities Account,  and (ii) the Debtor may  make cash distributions from 
the Securities Account to pay operating 
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expenses incurred in the ordinary course of the Deb tor's business); (e) pay when 
due all taxes and  assessments on the  Collateral;  and (f) deliver to the Agent 
such schedules or reports describing the Collateral  and its value and such other 
information  regarding the  Collateral as the  Coll ateral  Agent may  reasonably 
request from time to time. The Debtor authorizes th e Collateral Agent to file of 
record such Uniform Commercial Code financing state ments and other documents and 
to take such other  action,  in each case whether i n the name of the  Collateral 
Agent,  the Banks or the Debtor (and,  in such even t,  the Debtor  grants to the 



Collateral  Agent an  irrevocable  power of attorne y to sign such  documents and 
take such actions in the Debtor's name), in all cas es as the Collateral Agent so 
elects in its discretion to perfect the security  i nterest  granted or purported 
to be granted  pursuant to this Agreement or to oth erwise  assure the Collateral 
Agent with respect to the Collateral  Agent's and t he Banks' rights and remedies 
granted or purported to be granted hereunder or oth erwise available at law or in 
equity. 
 
     7. No Liens;  No  Termination  or Transfer of Securities  Account .  Without 
limiting any other  provision of this  Agreement,  the Debtor shall not grant or 
suffer to exist any security  interest in, claim or  other Lien on any Collateral 
(including,   without   limitation,   the  Securiti es  Account)  to  secure  any 
Obligations  except for Permitted  Liens. The Debto r shall not terminate or take 
any action to terminate the Securities  Account or,  except as otherwise provided 
herein,  transfer or take any action to transfer an y assets therein in each case 
without  obtaining the Collateral  Agent's prior wr itten consent,  which consent 
may be withheld or  conditioned  in the  Collateral   Agent's  sole and  absolute 
discretion. 
 
     8. Collateral  Agent's Remedies Upon Default .  If an Event of Default is in 
effect,  the Collateral Agent, at its sole option, and in addition to all rights 
and remedies  available under the Credit Documents,   may: (a) declare all or any 
of the Obligations to be immediately due and payabl e by giving notice thereof to 
the Debtor, whereupon such Obligations shall become  immediately due and payable, 
without presentment, demand, protest or further not ice of any kind, all of which 
are  hereby  waived  by  the  Debtor;  (b)  take  i mmediate  possession  of  the 
Collateral;  (c) sell or otherwise  dispose of all or any Collateral in its then 
condition,  at public or  private  sale or sales in  lots or in bulk,  all as the 
Collateral  Agent in its sole  discretion  deems  a dvisable,  or  realize on the 
Collateral  through direct collection to the extent  permitted by applicable law; 
and (d) exercise any other rights or remedies  avai lable at law, in equity or by 
agreement. 
 
     9.  Foreclosure  Sales .  The Debtor  agrees  that at least 10 days  writt en 
notice to the  Debtor at the  Debtor's  address  ab ove of any  public or private 
foreclosure  sale or other  disposition  of any  Co llateral  shall be reasonable 
notice  thereof,  and  that  any  such  sale  may b e at  such  locations  as the 
Collateral Agent may designate in such notice. All public or private foreclosure 
sales may be  adjourned  from time to time by givin g oral notice  thereof at the 
time and place of such sale or in such other manner  permitted by applicable law. 
The Collateral Agent shall have the right to sell, lease or otherwise dispose of 
any Collateral for cash, credit, or any combination   thereof, and the Collateral 
Agent or any Bank may purchase all or any part of t he  Collateral  at any public 
sale or, if permitted by law, any private sale,  an d, in lieu of actual  payment 
of such purchase price, the Collateral Agent may se toff and credit the amount of 
such price against the Obligations  without  impair ing the Debtor's or any other 
party's  liability for any deficiency in respect th ereof.  The proceeds realized 
from any sale of any Collateral may be applied, aft er the Collateral Agent is in 
receipt of good funds, as follows:  (a) first, to t he Collateral  Agent, for all 
reasonable  costs  and  expenses,  including,  with out  limitation,   reasonable 
attorneys' fees and expenses,  incurred by the Coll ateral  Agent for collection, 
removal, storage,  processing,  protection,  insura nce,  demonstration,  sale or 
delivery of the Collateral,  and for any other Obli gations constituting costs or 
expenses;  (b)  second,  to the  Collateral  Agent  for  payment  of any fees or 
expenses due, under the Credit Agreement, to the Co llateral Agent; (c) third, to 
the  Collateral  Agent for payment to the account f or each Bank,  in  accordance 
with its Pro-Rata Share, for any Obligations  const ituting interest; (d) fourth, 
to the Collateral  Agent for payment to the account  for each Bank, in accordance 
with its Pro-Rata Share, for any Obligations  const ituting principal; (e) fifth, 
to the Collateral Agent for payment to the account of each 
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Bank, in its Pro-Rata Share, for any Obligations no t included in (a) through (d) 
above;  and (f)  sixth and  finally,  to any other  party,  to the  extent it is 
lawfully entitled to any remaining proceeds. If any  deficiency remains after any 
foreclosure  sale,  the  Debtor  and any  guarantor   shall  remain  jointly  and 
severally liable for such deficiency. 
 



     10. Accounts;  Power of Attorney .  If any Collateral  consists of accounts, 
instruments,  general  intangibles,  chattel paper or investment  property,  the 
Debtor  irrevocably  appoints  the  Collateral  Age nt,  so long as any  Event of 
Default is in effect,  as the Debtor's  agent and  attorney-in-fact  to collect, 
enforce,  compromise,  release and generally exerci se all of the Debtor's rights 
and remedies in respect of such  Collateral  and an y proceeds of the  foregoing, 
and to  endorse  any  checks  or  other  items of  payment  in  respect  of such 
Collateral which come into the Collateral Agent's p ossession or control,  in any 
case either in the name of the Debtor or in the nam e of the Collateral Agent. 
 
     11. Expenses; Collateral Agent May Perform; In demnification . 
 
     (a) Upon  demand  by the  Collateral  Agent,  the  Debtor  shall pay to the 
Collateral  Agent the amount of all  reasonable  co sts and expenses,  including, 
without  limitation,   reasonable  attorneys'  fees   and  expenses,   which  the 
Collateral Agent incurs following an Event of Defau lt in connection with (a) the 
custody,  preservation,  use of,  or the  sale  of,   collection  from  or  other 
realization  upon any of the Collateral,  (b) the e xercise or enforcement of any 
of the Collateral Agent's or any Bank's rights unde r this Agreement,  or (c) the 
failure by the Debtor to pay, perform or observe an y of the Debtor's obligations 
under any of the Credit Documents or any other agre ement to which the Collateral 
Agent, the Banks and the Debtor are parties.  So lo ng as any Event of Default is 
in effect,  the Collateral Agent may, but shall not  be obligated to, perform any 
obligation  of the Debtor under this  Agreement if the same is not  performed by 
the Debtor in accordance with the terms hereof. The  Debtor irrevocably  appoints 
the Collateral Agent as the Debtor's agent and atto rney-in-fact,  so long as any 
Event of  Default  is in effect,  to pay or  perfor m  any unpaid or  unperformed 
obligations  of the Debtor  under this  Agreement.  The Debtor  indemnifies  the 
Collateral  Agent,  its agents,  officers and emplo yees from and against any and 
all claims,  losses and liabilities now or hereafte r  arising out of or relating 
to this  Agreement or any of the  Obligations  (inc luding,  without  limitation, 
enforcement of this Agreement and the Collateral  A gent's exercise of its rights 
and remedies  hereunder),  except for claims,  loss es or  liabilities  resulting 
solely from the Collateral Agent's gross negligence  or willful misconduct. 
 
     (b) The  Collateral  Agent  shall  not be  res ponsible  to any Bank for any 
recitals, preliminary statements, representations o r warranties contained herein 
or  in  any  other  Credit  Document;  or  for  the   execution,   effectiveness, 
genuineness,  validity,  enforceability,  collectib ility  or sufficiency of this 
Agreement or any other Credit Document or instrumen ts executed and delivered, or 
which could have been executed and delivered,  in c onnection with this Agreement 
or the other Credit  Documents,  including without  limitation,  the attachment, 
creation,  effectiveness  or  perfection  of the  s ecurity  interest  granted or 
purported to be granted hereunder in and to the Col lateral. The Collateral Agent 
shall be entitled to refrain from exercising any di scretionary powers or actions 
under this Agreement  until the  Collateral  Agent shall have received the prior 
written consent of all Banks to such action. 
 
     12. Securities Laws;  Private Sales . The Debtor  acknowledges that, because 
all or part of the  Collateral  may not be register ed  under  federal,  state or 
other securities laws  (collectively,  together wit h related  federal,  state or 
other rules and regulations,  "Securities Laws "), or because of the relationship 
of the Debtor to the Collateral or the issuer of al l or part of the  Collateral, 
or because of other facts or circumstances which ma y now or hereafter exist, the 
Collateral  Agent's or any Banks's legal or practic al ability to foreclose on or 
otherwise  dispose of all or any part of the Collat eral may be severely limited, 
or subject to other restrictions,  and that such li mitations or restrictions may 
materially and adversely  affect the price at which , but for such limitations or 
restrictions, the Collateral could have been sold a nd/or the 
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manner  in  which  the  Collateral  could  have  be en  sold.  Because  of  these 
limitations  and  restrictions,  the Debtor agrees that it shall be commercially 
reasonable  for  the  Collateral  Agent  to  dispos e  of all or any  part of the 
Collateral by a private  sale,  even though there m ay be a public market for all 
or part of the  Collateral,  and to dispose of all or part of the  Collateral by 
sale thereof to an investment bank,  broker,  marke t maker or other buyer,  even 
though  such  buyer  may  intend  to  resell  all o r part of the  Collateral  it 
purchased  at a price  which  exceeds  the price pa id by such buyer or keep such 



Collateral for its own account,  and even though th e price obtained by virtue of 
a private sale may be less than that that could be obtained by a public  auction 
or, if a public market exists for the Collateral, b y sale thereof in such public 
market. 
 
     13. Collateral Agent's Duties . The powers conferred on the Collateral Agent 
under this  Agreement  are solely to protect  the  Collateral  Agent's  and each 
Bank's  interest  in the  Collateral  and  shall  n ot  impose  any duty upon the 
Collateral Agent to exercise any such powers. Excep t for the safe custody of any 
Collateral in the  Collateral  Agent's  possession and the accounting for monies 
actually  received by the Collateral Agent under th is Agreement,  the Collateral 
Agent shall have no duty in respect of any  Collate ral  nor shall the Collateral 
Agent  have any duty to take  any  steps to  preser ve  any  rights  against  any 
Collateral or against any person. 
 
     14.  Debtor  Remains  Liable .  If any  Collateral  consists of contracts or 
agreements,  (a)  the  Debtor  shall  remain  liabl e  under  such  contracts  or 
agreements to the extent set forth therein to perfo rm all of the Debtor's duties 
thereunder to the same extent as if this  Agreement  had not been  executed,  (b) 
the exercise by the Collateral Agent or any Bank of  any of its rights under this 
Agreement shall not release the Debtor from any of the Debtor's duties under any 
such contracts or agreements, and (c) the Collatera l Agent or any Bank shall not 
have any obligation or liability under such contrac ts or agreements by reason of 
this  Agreement,  nor shall the  Collateral  Agent or any Bank be  obligated  to 
perform  any of the  duties of the  Debtor  thereun der  or to take any action to 
collect or enforce any claim for payment assigned h ereunder. 
 
     15.  Standards  for  Exercising  Rights and  R emedies .  To the extent  that 
applicable law imposes duties on the Collateral Age nt to exercise  remedies in a 
commercially  reasonable manner,  the Debtor  ackno wledges and agrees that it is 
not  commercially  unreasonable  for the  Collatera l  Agent (a) to fail to incur 
expenses  reasonably  deemed  significant  by the  Collateral  Agent to  prepare 
Collateral  for  disposition;  (b) to fail to obtai n  third-party  consents  for 
access to  Collateral  to be  disposed  of, or to o btain or, if not  required by 
other  law,  to fail to obtain  governmental  or  t hird-party  consents  for the 
collection or  disposition  of Collateral to be col lected or disposed of; (c) to 
fail to exercise  collection  remedies  against acc ount debtors or other persons 
obligated on  Collateral  or to fail to remove lien s or  encumbrances  on or any 
adverse claims against  Collateral;  (d) to exercis e collection remedies against 
account  debtors and other persons  obligated on Co llateral  directly or through 
the  use  of  collection  agencies  and  other  col lection  specialists;  (e) to 
advertise  dispositions of Collateral  through  pub lications or media of general 
circulation,  whether or not the Collateral is of a  specialized  nature;  (f) to 
contact other  persons,  whether or not in the same  business as the Debtor,  for 
expressions of interest in acquiring all or any por tion of the  Collateral;  (g) 
to hire one or more  professional  auctioneers  to assist in the  disposition of 
Collateral,  whether or not the  Collateral is of a  specialized  nature;  (h) to 
dispose of Collateral by utilizing  internet  sites  that provide for the auction 
of assets of the types  included in the  Collateral  or that have the  reasonable 
capability  of doing so, or that  match  buyers and   sellers  of assets;  (i) to 
dispose of assets in  wholesale  rather  than  reta il  markets;  (j) to disclaim 
disposition  warranties;  (k) to purchase  insuranc e or credit  enhancements  to 
insure the Collateral  Agent and the Banks against risks of loss,  collection or 
disposition of Collateral or to provide to the Coll ateral Agent and/or the Banks 
a guaranteed return from the collection or disposit ion of Collateral;  or (l) to 
obtain the  services  of  brokers,  investment  ban kers,  consultants  and other 
professionals to assist the Collateral Agent in the  collection or disposition of 
any of the Collateral.  The Debtor acknowledges tha t the purpose of this Section 
is to provide  nonexhaustive 
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indications  of what actions or omissions  by the  Collateral  Agent or any Bank 
would  fulfill the  Collateral  Agent's or any Bank 's  duties  under the Uniform 
Commercial  Code or other law of any  relevant  jur isdiction  in the  Collateral 
Agent's or each  Bank's  exercise of remedies  agai nst the  Collateral  and that 
other  actions or  omissions by the  Collateral  Ag ent or the Banks shall not be 
deemed to fail to fulfill such duties  solely on ac count of not being  indicated 
in this Section.  Without limiting the foregoing,  nothing in this Section shall 
be  construed  to grant any  rights to the Debtor o r to impose any duties on the 



Collateral Agent or any Bank that would not have be en granted or imposed by this 
Agreement or by applicable law in the absence of th is Section. 
 
     16.  Collateral  Agent's Right to Monitor  Sec urities  Account .  The Debtor 
irrevocably  authorizes the Collateral Agent at all  times to monitor all aspects 
of the Securities Account (including, without limit ation, the identity and value 
of the  financial  assets held  therein  and all tr ading and other  transactions 
affecting the Securities  Account) by such online o r other  electronic  means as 
may be provided by the  Securities  Intermediary  f rom time to time.  The Debtor 
irrevocably  authorizes and instructs the Securitie s  Intermediary  to make such 
information and means of access  available to the C ollateral Agent at all times, 
and the Debtor hereby  indemnifies  the  Securities   Intermediary  for any loss, 
damage  or  expense  the  Securities  Intermediary  may  incur  at any  time  in 
connection therewith, except for any such loss, dam age or expense arising out of 
the  Securities  Intermediary's  gross  negligence  or willful  misconduct.  The 
Securities  Intermediary shall be a third-party  be neficiary of this Section and 
shall be  entitled  to rely on its  provisions  wit hout  further  action  on any 
Person's part. 
 
     17. Removal or Resignation of Collateral Agent . 
 
     (a) Subject to the  appointment  and  acceptan ce of a successor  Collateral 
Agent as provided below,  the Collateral  Agent may  resign at any time by giving 
notice  thereof to the Banks and the  Debtor,  and the  Collateral  Agent may be 
removed at any time with or without cause by the Re quired  Banks.  Upon any such 
resignation  or removal,  the  Required  Banks shal l have the right to appoint a 
successor  Collateral  Agent with the  consent of D ebtor.  If no such  successor 
Collateral  Agent shall have been so appointed  by the Required  Banks and shall 
have  accepted  such  appointment  within 30 days a fter the retiring  Collateral 
Agent's giving of notice of  resignation  or the Re quired  Banks' removal of the 
retiring  Collateral Agent, then the retiring Colla teral Agent may, on behalf of 
the Banks, appoint a successor Collateral Agent wit h the consent of Debtor. Upon 
the acceptance or any  appointment as Collateral  A gent hereunder by a successor 
Collateral Agent, such successor Collateral Agent s hall thereupon succeed to and 
become vested with all the rights, powers, privileg es and duties of the retiring 
Collateral Agent, and the retiring Collateral Agent  shall be discharged from its 
duties  and  obligations  hereunder.   After  any  retiring  Collateral  Agent's 
resignation  or removal  hereunder as Collateral  A gent,  the provisions of this 
Section 17 shall  continue  in effect for its  bene fit in respect of any actions 
taken or omitted to be taken by it while it was act ing as the  Collateral  Agent 
hereunder. 
 
     (b) Upon the  effective  date of any such  rem oval  or  resignation  of the 
Collateral  Agent  hereunder,  the Collateral  Agen t shall promptly  deliver the 
Collateral then held by it and any and all books an d records (or copies thereof) 
relating  thereto,  to such person  including,  wit hout  limitation,  any of the 
Banks, as the Required Banks may direct in writing.  
 
     18. Cumulative  Rights .  The rights,  powers and remedies of the Collater al 
Agent  under this  Agreement  shall be in  addition   to all  rights,  powers and 
remedies  given to the Banks by virtue of  statute  or rule of law,  the  Credit 
Documents or any other agreement, all of which righ ts, powers and remedies shall 
be  cumulative  and  may  be  exercised  successive ly  or  concurrently  without 
impairing the Collateral Agent's security interest in the Collateral. 
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     19.  Further  Assurances .  The Debtor  agrees to execute and  deliver  such  
documents and to take such other action as the  Col lateral  Agent may reasonably 
request  from time to time to  evidence  or  furthe r  protect  or  preserve  the 
Collateral  Agent's  and the Banks'  rights  grante d or  intended  to be granted 
hereby. 
 
     20. Governing Law; Consent to Forum;  Waiver o f Jury Trial .  This Agreement 
shall be  governed  by the laws of the  State of  K ansas  without  regard to any 
choice  of law  rule  thereof  which  gives  effect   to the  laws  of any  other 
jurisdiction.  As part of the consideration for new  value this day received, the 
Debtor  consents  to the  jurisdiction  of any stat e  court  located  in Johnson 
County,  Kansas  or any  federal  court  located  i n  Wyandotte  County,  Kansas 



(collectively,  the "Chosen Forum"), and agrees tha t all service of process upon 
the Debtor may be made by certified or registered m ail directed to the Debtor at 
the Debtor's last known address, as reflected in th e Collateral Agent's records, 
and service so made shall be deemed to be completed  upon delivery  thereto.  The 
Debtor waives any objection to jurisdiction  and ve nue of any action  instituted 
against the Debtor as provided herein and agrees no t to assert any defense based 
on lack of  jurisdiction  or venue.  The  Debtor  f urther  agrees  not to assert 
against  the  Collateral  Agent  or any  Bank  (exc ept  by way of a  defense  or 
counterclaim in a proceeding  initiated by the Coll ateral Agent or any Bank) any 
claim or other assertion of liability  relating to any of the Credit  Documents, 
the Obligations,  the Collateral or the Collateral Agent's or any Bank's actions 
or inactions in respect of any of the foregoing in any  jurisdiction  other than 
the Chosen  Forum.  To the fullest  extent  permitt ed by law, and as  separately 
bargained for  consideration  to the Collateral  Ag ent and the Banks, the Debtor 
waives any right to trial by jury (which the Collat eral Agent and the Banks also 
waive) in any action,  suit,  proceeding or counter claim of any kind arising out 
of or otherwise  relating to any of this Agreement,   the other Credit Documents, 
the Obligations,  the Collateral or the Collateral Agent's or the Banks' actions 
or inactions in respect of any of the foregoing. 
 
     21.  Miscellaneous .  No  amendment  or  waiver  of any  provision  of   this 
Agreement nor consent to any departure by the Debto r herefrom shall be effective 
unless the same shall be in writing and signed by t he Collateral Agent, and then 
such waiver or consent shall be effective only in t he specific  instance and for 
the specific purpose for which given. The section h eadings herein are solely for 
convenience and shall not be deemed to limit or oth erwise  affect the meaning or 
scope of any part of this  Agreement.  This documen t shall be construed  without 
regard to any  presumption  or rule  requiring  con struction  against  the party 
causing such document or any portion thereof to be drafted.  If any provision of 
this Agreement  shall be unlawful,  then such provi sion  shall be null and void, 
but the remainder of this Agreement shall remain in  full force and effect and be 
binding on the parties.  This Agreement shall be bi nding upon the successors and 
assigns  of the  parties,  except  that the  Debtor   may not  assign  any of the 
Debtor's duties hereunder without obtaining the Col lateral Agent's prior written 
consent,  which  consent  may be  withheld in the  Collateral  Agent's  sole and 
absolute  discretion.  The Collateral  Agent or any  Bank may assign any of their 
rights under this Agreement or any of the Obligatio ns without the consent of the 
Debtor.  This  Agreement  may be validly  executed and delivered by fax or other 
electronic transmission and in one or more counterp art signature pages. 
 
                           [signature page to follo w] 
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         IN WITNESS WHEREOF,  the parties have ente red into this Agreement as of 
the date written above. 
 
 
                                         TORTOISE CAPITAL RESOURCES CORPORATION, 
                                         the Debtor 
 
 
 
                                         By:_______ ____________________ 
                                              Name:  
                                              Title : 
 
 
 
                                         U.S. BANK NATIONAL ASSOCIATION, as 
                                         Collateral Agent and a Bank 
 
 
 
                                         By:_______ ______________________ 
                                              Name:  Colleen S. Hayes 
                                              Title : Assistant Vice President 
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                                    Exhibit A 
 
                   (see attached Securities Account  statement) 


