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We are a non-diversified closed-end management investment company focused on the U.S. energy infrastructure sector. We
invest primarily in privately-held and micro-cap public energy companies operating in the midstream and downstream segments, and to
a lesser extent the upstream segment. Our goal is to provide our stockholders with a high level of total return, with an emphasis on
dividends and dividend growth. We invest primarily in the equity securities of companies that we expect to pay us distributions on a
current basis and provide us distribution growth. Since our inception, we have made investments totaling $72.2 million in six portfolio
companies. We have elected to be regulated as a business development company under the Investment Company Act of 1940.

We are externally managed by Tortoise Capital Advisors, L.L.C., a registered investment advisor specializing in the energy
infrastructure sector that had approximately $2.0 billion of assets under management on November 30, 2006, including the assets of
three publicly traded closed-end management investment companies.

Our common shares have been approved for listing on the New York Stock Exchange under the symbol “TTO.”

Investing in our common shares involves risks, including the risk of leverage, that are described
in the “Risk Factors’ section of this prospectus beginning on page 18.

Currently, no public market exists for our common shares. Shares of closed-end investment companies have in the past
frequently traded at a discount to their net asset value. If our common shares trade at a discount to net asset value, it may
increase the risk of loss for purchasers in this offering. Purchasers in this offering will experience immediate dilution. See
“Dilution.”

Per Share Total
Public offering price. . . . .. ... $15.00 $86,100,000
Sales load . . . . ... $1.05 $6,027,000
Proceeds, before expenses, to us(1). . . ... ... $13.95 $80,073,000

(1) Before deducting expenses payable by us related to this offering, estimated at $600,000

The underwriters may also purchase up to an additional 861,000 common shares from us at the public offering price, less the
sales load, within 30 days from the date of this prospectus to cover overallotments. If the underwriters exercise this option in full, the
total public offering price will be $99,015,000, the total sales load paid by us will be $6,931,050, and total proceeds, before expenses,
to us will be $92,083,950.

Please read this prospectus before investing, and keep it for future reference. The prospectus contains important information
about us that a prospective investor should know before investing in our common shares.

After the completion of this offering, we will be required to file annual, quarterly and current reports, proxy statements and
other information about us with the Securities and Exchange Commission. This information will be available free of charge by
contacting us at 10801 Mastin Boulevard, Suite 222, Overland Park, Kansas 66210 or by telephone at 1-866-362-9331 or on our website
at www.tortoiseadvisors.com/tcrc.cfm. The Securities and Exchange Commission also maintains a website at www.sec.gov that contains
such information.

Neither the Securities and Exchange Commission nor any state securities commission have approved or disapproved of these
securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The underwriters expect that our common shares will be ready for delivery to purchasers on or about February 7, 2007.
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Stifel Nicolaus Wachovia Securities
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The date of this prospectus is February 1, 2007.
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You should rely only on the information contained in this prospectus. We have not, and the
underwriters have not, authorized any other person to provide you with different information or to make any
representations not contained in this prospectus. If anyone provides you with different or inconsistent
information, you should not rely on it. We are not, and the underwriters are not, making an offer to sell these
securities in any jurisdiction where the offer or sale is not permitted. You should assume that the information
contained in this prospectus is accurate only as of the date on the front cover of this prospectus. Our business,
financial condition, results of operations and prospects may have changed since that date. We will update the
information in this prospectus to reflect any material changes occurring prior to the completion of this
offering.



PROSPECTUS SUMMARY

This summary may not contain all of the information that you may want to consider. You should read
carefully the information set forth under “Risk Factors” and other information included in this prospectus.
The following summary is qualified by the more detailed information and financial statements appearing
elsewhere in this prospectus. Except where the context suggests otherwise, the terms “we,” “us,” “our,” “the
Company” and “Tortoise Capital” refer to Tortoise Capital Resources Corporation and its subsidiaries;

“Tortoise Capital Advisors” and “the Advisor” refers to Tortoise Capital Advisors, L.L.C.

The Company

We invest primarily in privately-held and micro-cap public energy companies focused on the
midstream and downstream segments, and to a lesser extent the upstream segment. We believe companies in
the energy infrastructure sector generally produce stable cash flows as a result of their fee-based revenues and
limited direct commodity price risk. Our goal is to provide our stockholders with a high level of total return,
with an emphasis on dividends and dividend growth. We invest primarily in the equity securities of companies
that we expect to pay us distributions on a current basis and provide us distribution growth. These securities
will generally be limited partner interests, including interests in master limited partnerships (“MLPs”), and
limited liability company interests, and may also include, among others, general partner interests, common and
preferred stock, convertible securities, warrants and depository receipts of companies that are organized as
corporations, limited partnerships or limited liability companies.

Companies in the midstream segment of the energy infrastructure sector engage in the business of
transporting, processing or storing natural gas, natural gas liquids, coal, crude oil, refined petroleum products
and renewable energy resources. Companies in the downstream segment of the energy infrastructure sector
engage in distributing or marketing such commodities and companies in the upstream segment of the energy
infrastructure sector engage in exploring, developing, managing or producing such commodities. Under normal
conditions, we intend to invest at least 90% of our total assets (including assets obtained through leverage) in
companies in the energy infrastructure sector. Companies in the energy infrastructure sector include (i) compa-
nies that derive a majority of their revenues from activities within the downstream, midstream and upstream
segments of the energy infrastructure sector, and (ii) companies that derive a majority of their revenues from
providing products or services to such companies. Our investments are expected to range between $5.0 million
and $20.0 million per investment, although investment sizes may be smaller or larger than this targeted range.

We raised approximately $46.3 million of gross proceeds ($42.5 million of net proceeds) through
sales of 3,088,596 common shares and 772,124 warrants, the last of which occurred on January 9, 2006. On
December 13, 2006, we entered into a $15.0 million secured revolving credit facility with U.S. Bank N.A.
(“U.S. Bank”). On January 17, 2007, the credit facility was amended to permit us to borrow up to
$20.0 million. As of January 31, 2007, we have borrowed approximately $11.5 million under the credit
facility. We raised an additional $18.4 million of net proceeds for investment purposes in December 2006 in a
bridge financing in which we issued shares of Series A redeemable preferred stock and warrants to purchase
common shares.

As of January 31, 2007, we have invested a total of $72.2 million in six portfolio companies in the
U.S. energy infrastructure sector. Of the $72.2 million, we have invested $67.7 million in the midstream and
downstream segments of the U.S. energy infrastructure sector and $4.5 million in the upstream segment of the
U.S. energy infrastructure sector.




The following table summarizes our investments in portfolio companies as of January 31, 2007. All
of our investment securities were purchased directly from the portfolio company. Both Eagle Rock Energy
Partners, L.P. and Legacy Reserves LP are publicly-traded.

Company (Segment)

Eagle Rock Energy Partners,
L.P. Midstream). . . ... ..

High Sierra Energy, LP
(Midstream) . ..........

Principal Business

Parent holding company of
Eagle Rock Pipeline, L.P., a
gatherer and processor of
natural gas in north and east
Texas

Diversified midstream
operations primarily in
Colorado, Wyoming and

Expected
Current
Funded Investment Yield
$8.6 million in unregistered 8.0%(1)
LP Interests
$3.5 million in registered LP 7.6%(1)
Interests
$14.8 million in LP Interests 9.9%(1)

$0.2 million in GP Option(2) n/a

Florida
Quest Midstream Partners,

LP (Midstream) . ....... Operator of natural gas $17.5 million in LP Interests 9.2%(1)
gathering pipeline network
Millennium Midstream
Partners, LP (Midstream) . . Gatherer and processor of $17.5 million in LP Interests 8.5%(1)
natural gas in Texas, and Incentive Distribution
Louisiana and offshore Gulf Rights
of Mexico
Mowood, LLC
(Downstream). . . ....... Natural gas distribution $1.0 million in LLC Units 10.0%(3)
in central Missouri
with Department of $4.6 million in unsecured 12.0%
Defense contract subordinated debt
through 2014
Legacy Reserves LP
(Upstream) . . .. ........ Oil and natural gas $4.5 million in registered LP 9.6%(1)

exploitation and development  Interests

in the Permian Basin

Total Investments $72.2 million

(1) The expected current yield has been calculated by annualizing the most recent or anticipated recurring
distribution and dividing by the amount invested in the underlying security. Actual distributions to us are
based on each company’s available cash flow. Distributions may be above or below the expected current
yield and are subject to change.

(2) In addition to our purchase of LP Interests, we also obtained an option to buy 3% of the general partner of
High Sierra Energy, LP, High Sierra Energy GP, LLC. The option may be exercised anytime prior to
May 2, 2007.

(3) Represents an equity distribution on our invested capital. We expect that, pending cash availability, such
equity distributions will recur on an annual basis at or above such yield.

As of January 31, 2007 we have entered into a term sheet with a prospective new portfolio company
for a $15.0 million equity investment (of which we expect to identify one or more other investors to invest up
to $7.0 million) in the downstream segment of the energy infrastructure sector. In addition, our Advisor’s
investment committee has approved an additional $0.5 million equity investment and an additional $2.5 million
debt investment in Mowood, LLC. We currently expect to fund these investments using our credit facility and
the proceeds of this offering. The consummation of each investment will depend upon satisfactory completion
of our due diligence investigation of the prospective portfolio company, our confirmation and acceptance of
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the investment terms, structure and financial covenants, the execution and delivery of final binding agreements
in a form mutually satisfactory to the parties, the absence of any material adverse change and the receipt of
any necessary consents. At this time, the final forms of our investments remain subject to additional
negotiations with these companies. Accordingly, we cannot assure you that such investments will be
completed.

We are an externally managed, non-diversified closed-end management investment company that has
elected to be regulated as a business development company (a “BDC”) under the Investment Company Act of
1940 (the “1940 Act”). As a BDC, we are subject to numerous regulations and restrictions.

Our Adyvisor

We are managed by Tortoise Capital Advisors, a registered investment advisor specializing in the
energy infrastructure sector that had approximately $2.0 billion of assets under management on November 30,
2006, including the assets of three publicly traded closed-end management investment companies focused on
the energy infrastructure sector. Our Advisor’s aggregate managed capital is among the largest of investment
advisors managing closed-end management investment companies focused on the energy infrastructure sector.
Our Advisor created the first publicly traded closed-end management investment company focused primarily
on investing in MLPs in the energy infrastructure sector, Tortoise Energy Infrastructure Corporation (“TYG”).
Our Advisor also manages Tortoise Energy Capital Corporation (“TYY”), a publicly traded closed-end
management investment company focused primarily on investing in MLPs and their affiliates in the energy
infrastructure sector, and Tortoise North American Energy Corporation (“TYN”), a publicly traded closed-end
management investment company focused primarily on energy infrastructure investments in public companies
in the United States and in Canada. Our Advisor has no prior experience managing a BDC, and we are subject
to different regulations than the other closed-end management investment companies managed by our Advisor.

Our Advisor has 20 full time employees. Four of our Advisor’s senior investment professionals are
responsible for the origination, negotiation, structuring and managing of our investments. These four senior
investment professionals have over 70 years of combined experience in energy, leveraged finance and private
equity investing. Each of our Advisor’s investment decisions will be reviewed and approved by its investment
committee, which also acts as the investment committee for TYG, TYY and TYN. TYG, TYY and TYN
generally target investments in publicly traded companies with market capitalizations in excess of $250 million.
We generally target investments in companies that are privately-held or have market capitalizations of less
than $250 million, and that are earlier in their stage of development. If TYG, TYY or TYN were ever to target
investment opportunities similar to ours, our Advisor intends to allocate investment opportunities in a fair and
equitable manner consistent with our investment objective and strategies and in accordance with written
allocation policies and procedures of our Advisor, so that we will not be disadvantaged in relation to any other
client. See “Risk Factors — Risks Related to Our Operations.”

Our Advisor has retained Kenmont Investments Management, L.P. (“Kenmont”) as a sub-advisor.
Kenmont is a Houston, Texas based registered investment advisor with experience investing in privately-held
and public companies in the U.S. energy and power sectors. Kenmont provides additional contacts to us and
enhances our number and range of potential investment opportunities. The principals of Kenmont have
collectively created and managed private equity portfolios in excess of $1.5 billion and have over 50 years of
experience working for investment banks, commercial banks, accounting firms, operating companies and
money management firms. Kenmont has no prior experience managing a BDC. Our Advisor compensates
Kenmont for the services it provides to us. Our Advisor also indemnifies and holds us harmless from any
obligation to pay or reimburse Kenmont for any fees or expenses incurred by Kenmont in providing such
services to us. Affiliates of Kenmont will own approximately 7.6% of our outstanding common shares upon
completion of this offering and will own warrants to purchase an additional 281,666 of our common shares. In
addition, affiliates of Kenmont own 766,666 shares of our Series A redeemable preferred stock. We intend to
redeem all of our outstanding preferred stock with the proceeds of this offering.




U.S. Energy Infrastructure Sector Focus

We pursue our investment objective by investing principally in a portfolio of privately-held and
micro-cap public companies in the energy infrastructure sector. We focus our investments in the midstream
and downstream segments, and to a lesser extent in the upstream segment, of the energy infrastructure sector.
We also intend to allocate our investments among asset types and geographic regions within the United States.

We believe that the midstream and downstream segments of the energy infrastructure sector will
provide attractive investment opportunities as a result of the following factors:

Strong Supply and Demand Fundamentals. The U.S. is the largest consumer of crude oil and
natural gas products, the third largest producer of crude oil and the second largest producer of
natural gas products in the world. The United States Department of Energy’s Energy Informa-
tion Administration, or EIA, projects that domestic natural gas and refined petroleum products
consumption will increase annually by 0.8% and 1.1%, respectively, through 2030.

Substantial Capital Requirements. We believe, based on industry sources, that approximately
$20 billion of capital was invested by the midstream segment of the U.S. energy infrastructure
sector during 2006 and that additional capital expenditures will occur in the future. We also
believe that existing downstream infrastructure will require new capital investment to maintain
an aging asset base, as well as to upgrade the asset base to respond to the evolution of supply
and environmental regulations.

Substantial Asset Ownership Realignment. We believe that in the midstream and downstream
segments of the U.S. energy infrastructure sector, the acquisition and divestiture market has
averaged approximately $34 billion of annual transactions between 2001 and 2006 and that such
activity, particularly in the midstream segment, will continue. We also believe that the
substantial number of domestic companies in the downstream segment of the U.S. energy
infrastructure sector provides for attractive consolidation opportunities.

Renewable Energy Resources Opportunities. We believe that the demand for project financing
relating to renewable energy resources is expected to be significant and will provide investment
opportunities consistent with our investment objective.

Although not part of our core focus, we believe the upstream segment of the energy infrastructure
sector will benefit from strong long-term demand fundamentals and will provide attractive investment
opportunities as a result of the following factors:

Substantial Asset Ownership Realignment. We believe that in the upstream segment of the
U.S. energy infrastructure sector, the property acquisition and divestiture market has averaged
approximately $38 billion of annual transactions between 2001 and 2006 and that the level of
activity will remain consistent with historical levels for the foreseeable future.

Substantial Number of Small and Middle Market Companies. We believe that there are more
than 900 private domestic exploration and production businesses and more than 140 publicly-
listed domestic exploration and production companies.

Increasing Importance of MLP Market for Upstream Energy Companies. We believe that there
will continue to be an increasing number of MLPs operating in the upstream segment of the
energy infrastructure sector. We believe that attractive investment opportunities exist in those
upstream MLPs whose cash distributions allow them to reserve funds to be used for the
replacement of depleted assets. We also believe that the ratio of subordinated units to common
units in a typical MLP structure helps mitigate the commodity exposure of upstream MLPs for
their common unit investors.




Market Opportunity

We believe the environment for investing in privately-held and micro-cap public companies in the
energy infrastructure sector is attractive for the following reasons:

Increased Demand Among Small and Middle Market Private Companies for Capital. We
believe many private and micro-cap public companies have faced increased difficulty accessing
the capital markets due to a continuing preference by investors for issuances in larger companies
with more liquid securities. Such difficulties have been magnified in asset-focused and capital
intensive industries such as the energy infrastructure sector. We believe that the U.S. energy
infrastructure sector’s high level of projected capital expenditures and continuing acquisition
and divestiture activity will provide us with numerous attractive investment opportunities.

Investment Activity of Private Equity Capital Sponsors. We believe there is a large pool of
uninvested private equity capital available for private and micro-cap public companies, including
those involved in the U.S. energy infrastructure sector. Given the anticipated positive long-term
supply and demand dynamics of the energy industry and the current and expected public market
valuations for companies involved in certain sectors of the energy industry, private equity capital
has been increasingly attracted to the U.S. energy infrastructure sector. In particular, we believe
that the public market valuations of many MLPs will cause private equity firms to invest and
aggregate smaller U.S. energy infrastructure assets. We also expect those private equity firms to
combine their capital with equity or mezzanine debt investors such as ourselves.

Finance Market for Small and Middle Market Energy Companies is Underserved by Many
Capital Providers. We believe that many lenders have, in recent years, de-emphasized their
service and product offerings to small and middle market energy companies in favor of lending
to large corporate clients and managing capital markets transactions. We believe, in addition,
that many capital providers lack the necessary technical expertise to evaluate the quality of the
underlying assets of small and middle market private companies and micro-cap public compa-
nies in the energy infrastructure sector and lack a network of relationships with such companies.

Attractive Companies with Limited Access to Other Capital. We believe there are, and will
continue to be, attractive companies that will benefit from private equity investments prior to a
public offering of their equity, whether as an MLP or otherwise. We also believe that there are a
number of companies in the midstream and downstream segments of the U.S. energy infrastruc-
ture sector with the same stable cash flow characteristics as those being acquired by MLPs or
funded by private equity capital in anticipation of contribution to an MLP. We believe that many
such companies are not being acquired by MLPs or attracting private equity capital because
they do not produce income that qualifies for inclusion in an MLP pursuant to the applicable
U.S. Federal income tax laws, are perceived by such investors as too small, or are in areas of
the midstream energy infrastructure segment in which most MLPs do not have specific
expertise. We believe that these companies represent attractive investment candidates for us.

Competitive Advantages

We believe that we are well positioned to meet the financing needs of companies within the
U.S. energy infrastructure sector for the following reasons:

Existing Investment Platform and Focus on the Energy Infrastructure Sector. 'We believe that
our Advisor’s current investment platform provides us with significant advantages in sourcing,
evaluating, executing and managing investments. Our Advisor specializes in the energy
infrastructure sector and had approximately $2.0 billion of assets under management on
November 30, 2006, including the assets of three publicly traded closed-end management
investment companies focused on the energy infrastructure sector. Our Advisor created the first
publicly traded closed-end management investment company focused primarily on investing in
MLPs involved in the energy infrastructure sector, and its aggregate managed capital is among




the largest of those closed-end management company advisors focused on the energy infrastruc-
ture sector.

Experienced Management Team. The members of our Advisor’s investment committee have an
average of over 20 years of financial investment experience. Our Advisor’s four senior
investment professionals are responsible for the negotiation, structuring and managing of our
investments and have over 70 years of combined experience in energy, leveraged finance and
private equity investing. We believe that the members of our Advisor’s investment committee
and the Advisor’s senior investment professionals have developed strong reputations in the
capital markets, particularly in the energy infrastructure sector, that we believe affords us a
competitive advantage in identifying and investing in energy infrastructure companies.

Disciplined Investment Philosophy. In making its investment decisions, our Advisor intends to
continue the disciplined investment approach that it has used since its founding. That investment
approach emphasizes current income with the potential for enhanced returns through dividend
growth, capital appreciation, low volatility and minimization of downside risk. Our Advisor’s
investment process involves an assessment of the overall attractiveness of the specific subsector
of the energy infrastructure sector in which a prospective portfolio company is involved; such
company’s specific competitive position within that subsector; potential commodity price,
supply and demand and regulatory concerns; the stability and potential growth of the prospective
portfolio company’s cash flows; the prospective portfolio company’s management track record
and incentive structure and our Advisor’s ability to structure an attractive investment.

Flexible Transaction Structuring. We are not subject to many of the regulatory limitations that
govern traditional lending institutions such as commercial banks. As a result, we can be flexible
in structuring investments and selecting the types of securities in which we invest. Our
Advisor’s senior investment professionals have substantial experience in structuring investments
that balance the needs of energy infrastructure companies with appropriate risk control.

Extended Investment Horizon. Unlike private equity and venture capital funds, we are not
subject to standard periodic capital return requirements. These provisions often force private
equity and venture capital funds to seek quicker returns on their investments through mergers,
public equity offerings or other liquidity events than may otherwise be desirable, potentially
resulting in both a lower overall return to investors and an adverse impact on their portfolio
companies. We believe our flexibility to make investments with a long-term view and without
the capital return requirements of traditional private investment funds enhances our ability to
generate attractive returns on invested capital.

Targeted Investment Characteristics

We anticipate that our targeted investments will have the following characteristics:

Long-Life Assets with Stable Cash Flows and Limited Commodity Price Sensitivity. We
anticipate that most of our investments will be made in companies with assets having the
potential to generate stable cash flows over long periods of time. We intend to invest a portion
of our assets in companies that own and operate assets with long useful lives and that generate
cash flows by providing critical services primarily to the producers or end-users of energy. We
expect to limit the direct exposure to energy commodity price risk in our portfolio. We intend to
target companies that have a majority of their cash flows generated by contractual obligations.

Experienced Management Teams with Energy Infrastructure Focus. We target investments in
companies with management teams that have a track record of success and that often have
substantial knowledge and focus in particular segments of the energy infrastructure sector or
with certain types of assets. We expect that our management team’s extensive experience and
network of business relationships in the energy infrastructure sector will allow us to identify and
attract portfolio company management teams that meet these criteria.




. Fixed Asset-Intensive Investments. We anticipate that most of our investments will be made in
companies with a relatively significant base of fixed assets that we believe will provide for
reduced downside risk compared to making investments in companies with lower relative fixed
asset levels. As fixed asset-intensive companies typically have less variable cost requirements,
we expect they will generate attractive cash flow growth even with limited demand-driven or
supply-driven growth.

. Limited Technological Risk. We do not intend to target investment opportunities involving the
application of new technologies or significant geological, drilling or development risk.

. Exit Opportunities. We focus our investments on prospective portfolio companies that we
believe will generate a steady stream of cash flow to generate returns on our investments as
well as allow such companies to reinvest in their respective businesses. We expect that such
internally generated cash flow will lead to distributions or the repayment of the principal of our
investments in portfolio companies and will be a key means by which we monetize our
investments over time. In addition, we seek to invest in companies whose business models and
expected future cash flows offer attractive exit possibilities. These companies include candidates
for strategic acquisition by other industry participants and companies that may repay, or provide
liquidity for, our investments through an initial public offering of common stock or other capital
markets transactions. We believe our Advisor’s investment experience will help us identify such
companies.

Corporate Information

Our offices are located at 10801 Mastin Boulevard, Suite 222, Overland Park, Kansas 66210, our
telephone number is (913) 981-1020 and our website is www.tortoiseadvisors.com/tcrc.cfm. Information posted
to our website should not be considered part of this prospectus.




Common shares offered by us ... ... ..

Common shares outstanding after this

offering .

NYSE symbol . ...................

Use of proceeds. . .................

Regulatory status. . ................

Distributions . . .. .................

Taxation

THE OFFERING

5,740,000 of our common shares, excluding 861,000 of our com-
mon shares issuable pursuant to the overallotment option granted to
the underwriters.

8,828,596 of our common shares, excluding 861,000 of our com-
mon shares issuable pursuant to the overallotment option granted to
the underwriters and 957,130 shares issuable pursuant to outstand-
ing warrants. See ‘‘Description of Capital Stock.”

“TTO”

We intend to use approximately $18.9 million of the net proceeds
of this offering to redeem the preferred stock issued in our bridge
financing, $11.5 million of the net proceeds of this offering to
repay the outstanding balance of our credit facility, and the remain-
der of the net proceeds of this offering to fund investments in pro-
spective portfolio companies in accordance with our investment
objective and strategies described in this prospectus and for tempo-
rary working capital needs. We expect to invest the proceeds of this
offering within six to nine months; however, it could take a longer
time to invest substantially all of the net proceeds, depending on
the availability of appropriate investment opportunities and market
conditions. Pending such investments, we expect to invest the net
proceeds primarily in cash, cash equivalents, U.S. government
securities and other high-quality debt investments that mature in
one year or less from the date of investment and will pay our Advi-
sor a fee pursuant to our investment advisory agreement. See “Use
of Proceeds” and “Advisor — Investment Advisory Agreement.”

We have elected to be regulated as a BDC under the 1940 Act, and
have, since the completion of our private placement in January
2006, been making investments as if we were a BDC. See “Elec-
tion to Be Regulated as a Business Development Company.”

We intend, subject to adjustment at the discretion of our board of
directors, each quarter to pay out substantially all of the amounts
we receive as recurring cash or paid-in-kind distributions on equity
securities we own and interest payments on debt securities we own,
less current or anticipated operating expenses, current income taxes
on our income and our leverage costs. We anticipate making, for
our first fiscal quarter this year, a distribution of $0.10 per common
share to the holders of our common shares immediately prior to
this offering. We anticipate that our next declared quarterly distri-
bution following this offering will be paid on or about May 31,
2007. See “Distributions” and “Management’s Discussion and
Analysis of Financial Condition and Results of Operation — Deter-
mining Distributions to Stockholders.”

Unlike most investment companies, we have not elected, and do
not intend to elect, to be treated as a regulated investment company
(“RIC”) under the Internal Revenue Code of 1986, as amended (the
“Code”). Therefore, we are, and intend to continue to be, obligated
to pay federal and applicable state corporate income taxes on our




taxable income. As a result of not electing to be treated as a RIC,
we are not subject to the Code’s diversification rules limiting the
assets in which a RIC can invest. In addition, we are not subject to
the Code’s restrictions on the types of income that a RIC can rec-
ognize without adversely affecting its election to be treated as a
RIC, allowing us the ability to invest in operating entities treated
as partnerships under the Code, which we believe provide attractive
investment opportunities. Finally, unlike RICs, we are not effec-
tively required by the Code to distribute substantially all of our
income and capital gains. Distributions on the common shares will
be treated first as taxable dividend income to the extent of our cur-
rent or accumulated earnings and profits, then as a tax free return
of capital to the extent of a stockholder’s tax basis in the common
shares, and last as capital gain. We anticipate that the distributed
cash from our portfolio investments in entities treated as partner-
ships for tax purposes will exceed our share of taxable income
from those portfolio investments. Thus, we anticipate that only a
portion of distributions we make on the common shares will be
treated as taxable dividend income to our stockholders. If you are
an individual citizen or resident of the United States or a United
States estate or trust for U.S. federal income tax purposes and meet
certain holding period and other applicable requirements, the por-
tion of such distributions treated as taxable dividend income will
be “qualified dividend income” currently subject to a maximum
15% U.S. federal income tax rate. See “Certain U.S. Federal
Income Tax Considerations — Taxation of U.S. Stockholders.”

Tortoise Capital Advisors, a Delaware limited liability company
and registered investment advisor, serves as our investment advisor.
See “Portfolio Management,” “Management” and “Advisor.”

Pursuant to our investment advisory agreement, we pay our Advisor
a fee consisting of two components — a base management fee and
an incentive fee. The base management fee commenced on Decem-
ber 8, 2005, is paid quarterly in arrears, and is equal to 0.375%
(1.5% annualized) of our average monthly Managed Assets (our total
assets, including any assets purchased with or attributable to any bor-
rowed funds, minus accrued liabilities other than (1) deferred taxes
and (2) debt entered into for the purpose of leverage).

The incentive fee consists of two parts. The first part, the invest-
ment income fee, is calculated and payable quarterly in arrears and
will equal 15% of the excess, if any, of our net investment income
for the quarter over a quarterly hurdle rate equal to 2% (8% annu-
alized) of our average monthly net assets. No investment income
fee was paid or earned prior to January 31, 2007.

The second part of the incentive fee, the capital gains fee, will be
determined and payable in arrears as of the end of each fiscal year
(or, upon termination of the investment advisory agreement, as of
the termination date), and will equal (i) 15% of (a) our net realized
capital gains on a cumulative basis from the commencement of our
operations on December 8, 2005 to the end of each fiscal year, less
(b) any unrealized capital depreciation at the end of such fiscal
year, less (ii) the aggregate amount of all capital gains fees paid to




Sub-advisor............

Leverage..............

Dividend reinvestment plan

our Advisor in prior years. Our Advisor will use at least 25% of
any capital gains fees received from us at any time on or prior to
December 8, 2007 to purchase our common shares in the open
market. There can be no assurance that our Advisor will earn any
capital gains fee and, as a result, there can be no assurance that our
Advisor will make any such purchases. No capital gains fee was
paid or earned prior to January 31, 2007. See “Advisor — Invest-
ment Advisory Agreement,” which also contains a discussion of
our expenses.

Kenmont Investment Management, L.P. serves as our sub-advisor.
Kenmont is a Houston, Texas based registered investment advisor
with experience investing in privately-held and public companies in
the U.S. energy and power sectors. Pursuant to the sub-advisory
agreement between Kenmont and our Advisor, our Advisor pays
Kenmont a portion of the fee it receives from us. See “Advisor —
Sub-Advisor Arrangement.”

We have and may borrow funds to make investments, and we have
and may grant a security interest in our assets in connection with
such borrowings, including any borrowings by any of our subsidiar-
ies. We use this practice, which is known as “leverage,” to attempt
to increase returns to our stockholders. However, leverage involves
significant risks and the costs of any leverage transactions will be
borne by our stockholders. See “Risk Factors.” With certain limited
exceptions, we are only allowed to borrow amounts such that our
asset coverage, as defined in the 1940 Act, equals at least 200%
after such borrowing. The amount of leverage that we may employ
will depend on our assessment of market conditions and other fac-
tors at the time of any proposed borrowing.

On December 13, 2006, we entered into a $15.0 million secured
revolving credit facility with U.S. Bank. On January 17, 2007, the
credit facility was amended to permit us to borrow up to $20.0 mil-
lion. As of January 31, 2007, we had borrowed approximately
$11.5 million under the credit facility. We intend to repay all out-
standing indebtedness under the credit facility immediately follow-
ing the receipt of the proceeds of this offering. We raised an
additional $18.4 million of net proceeds for investment purposes in
December 2006 in a bridge financing in which we issued

1,233,333 shares of Series A redeemable preferred stock and
185,006 warrants to purchase common shares. We intend to redeem
the preferred stock immediately following the receipt of the pro-
ceeds of this offering. See “Management’s Discussion and Analysis
of Financial Condition and Results of Operations — Liquidity and
Capital Resources” and “Management’s Discussion and Analysis of
Financial Conditions and Result of Operations — Borrowings” and
“Management’s Discussion and Analysis of Financial Condition
and Results of Operations — Senior Securities.”

We intend to have a dividend reinvestment plan for our stockhold-
ers that will be effective after completion of this offering. Our plan
will be an “opt out” dividend reinvestment plan. As a result, if we
declare a distribution after the plan is effective, stockholders’ cash
distributions will be automatically reinvested in additional common
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Trading at a discount. . .............

Anti-takeover provisions . ...........

Risk factors

shares, unless they specifically “opt out” of the dividend reinvest-
ment plan so as to receive cash distributions. Stockholders who
receive distributions in the form of common shares will generally
be subject to the same federal, state and local tax consequences as
stockholders who elect to receive their distributions in cash. See
“Dividend Reinvestment Plan” and “Certain U.S. Federal Income
Tax Considerations — Taxation of U.S. Stockholders.”

Shares of closed-end investment companies frequently trade at a
discount to their net asset value. The possibility that our shares
may trade at a discount to our net asset value is separate and dis-
tinct from the risk that our net asset value per share may decline.
Our net asset value immediately following this offering will reflect
reductions resulting from the sales load (underwriting discount) and
the amount of the offering expenses paid. This risk may have a
greater effect on investors expecting to sell their shares soon after
completion of this offering. We generally may not issue additional
common shares at a price below our net asset value (net of any
sales load (underwriting discount)) without first obtaining approval
of our stockholders and board of directors. Our stockholders
granted us the authority to sell our common shares below net asset
value, subject to certain conditions. This authority extends through
our 2008 annual meeting, currently expected to occur in April
2008. We cannot predict whether our shares will trade above, at, or
below net asset value.

Our board of directors is divided into three classes of directors
serving staggered three-year terms. This structure is intended to
provide us with a greater likelihood of continuity of management,
which may be necessary for us to realize the full value of our
investments. A staggered board of directors also may deter hostile
takeovers or proxy contests, as may certain provisions of Maryland
law, our Charter or Bylaws or other measures adopted by us. These
provisions or measures also may limit the ability of our stockhold-
ers to sell their shares at a premium over then-current market prices
by discouraging a third party from seeking to obtain control of us.
See “Certain Provisions of Our Charter and Bylaws and the Mary-
land General Corporation Law.”

Investing in our common shares involves certain risks relating to
our structure and our investment objective that you should consider
before deciding whether to invest in our common shares. In addi-
tion, we expect that our portfolio will consist primarily of securities
issued by privately-held energy infrastructure companies. These
investments may involve a high degree of business and financial
risk, and they are generally illiquid. Our portfolio companies typi-
cally will require additional outside capital beyond our investment
in order to succeed. A large number of entities compete for the
same kind of investment opportunities as we seek. We borrow
funds to make our investments in portfolio companies. As a result,
we are and will be exposed to the risks of leverage, which may be
considered a speculative investment technique. Borrowings magnify
the potential for gain and loss on amounts invested and, therefore,
increase the risks associated with investing in our common shares.
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Available information

Also, we are subject to certain risks associated with valuing our
portfolio, changing interest rates, accessing additional capital, fluc-
tuating quarterly results and operating in a regulated environment.
See “Risk Factors” for a discussion of factors you should carefully
consider before deciding whether to invest in our common shares.

We have filed with the Securities and Exchange Commission, or
SEC, a registration statement on Form N-2, including any amend-
ments thereto and related exhibits, under the Securities Act of
1933, which we refer to as the Securities Act, with respect to our
common shares offered by this prospectus. The registration state-
ment contains additional information about us and our common
shares being offered by this prospectus.

After completion of this offering, our common shares will be regis-
tered under the Securities Exchange Act of 1934, which we refer to
as the Exchange Act, and we will be required to file reports, proxy
statements and other information with the SEC. This information
will be available at the SEC’s public reference room at 100 F Street,
N.E., Washington, D.C. 20549. You may obtain information about
the operation of the SEC’s public reference room by calling the
SEC at 1-800-SEC-0330. In addition, the SEC maintains an Inter-
net website, at http://www.sec.gov, that contains reports, proxy and
information statements, and other information regarding issuers,
including us, that file documents electronically with the SEC.
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FEES AND EXPENSES

The following table is intended to assist you in understanding the various costs and expenses that an
investor in this offering will bear directly or indirectly. We caution you that the percentages in the table
below indicating annual expenses are estimates and may vary.

Stockholder transaction expenses (as a percentage of offering price):

Sales load . . ... ... e 7.00%(1)

Offering eXpenses . . . . v v v vttt e 0.70%(2)

Dividend reinvestment plan eXpenses . ... ............. ... 0.00%(3)
Total stockholder transaction expenses paid. . ............................. 7.70%

Annual expenses following this offering (as a percentage of net assets attributable
to common shares) (4):

Management fee payable under investment advisory agreement . . . ............... 2.00%(5)
Incentive fees payable under investment advisory agreement . . . ................. 0.00%(6)
Interest payments on borrowed funds . ....... ... ... 2.34%(7)
Other EXPEISES . . v v vttt ettt e e e e 0.42%(8)
Total annual EXPenSes. . . . . .o vttt it 4.76%
Example

The following example demonstrates the projected dollar amount of total cumulative expenses that
would be incurred over various periods with respect to a hypothetical investment in our common shares. These
amounts are based upon payment of an assumed 7.0% sales load (the sales load paid with respect to our
common shares sold in this offering), assumed offering expenses of 0.7% and our payment of annual operating
expenses at the levels set forth in the table above.

1 Year 3 Years 5 Years 10 Years

You would pay the following expenses on a $1,000
investment, assuming a 5% annual return . ....... $44 $132 $220 $445

The example and the expenses in the tables above should not be considered a representation of
our future expenses, and actual expenses may be greater or less than those shown. Moreover, while the
example assumes, as required by the applicable rules of the SEC, a 5% annual return, our performance will
vary and may result in a return greater or less than 5%. A 5% annual return will not require payment of an
incentive fee to our Advisor based on Net Investment Income and may not require payment of an incentive fee
based on capital gains. Accordingly, no incentive fee is included in this example. See “Advisor — Examples
of Quarterly Incentive Fee Calculation” for additional information concerning incentive fee calculations. In
addition, while the example assumes reinvestment of all distributions at net asset value, participants in our
dividend reinvestment plan may receive common shares valued at the market price in effect at that time. This
price may be at, above or below net asset value. See “Dividend Reinvestment Plan” for additional information
regarding our dividend reinvestment plan.

(1) The sales load (underwriting discount) for shares sold in this offering, which is a one-time fee paid to the
underwriters, is the only sales load (underwriting discount) paid in this offering.

(2) The percentage reflects estimated offering expenses of approximately $600,000 and is based on the
5,740,000 shares offered in this offering (excluding the 861,000 shares issuable pursuant to the
overallotment option granted to the underwriters).

(3) The expenses associated with the administration of our dividend reinvestment plan are included in “Other
expenses.” The participants in our dividend reinvestment plan will pay a pro rata share of brokerage
commissions incurred with respect to open market purchases, if any, made by the Plan Agent under the
Plan. For more details about the plan, see “Dividend Reinvestment Plan.”
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“Net assets attributable to common shares” equals net assets (i.e., total assets less total liabilities and the
aggregate liquidation preference of any outstanding shares of preferred stock) of (i) approximately

$42.3 million at November 30, 2006, plus (ii) our $17.5 million investment in Quest Midstream Partners,
LP (valued at its purchase price), plus (iii) our $17.5 million investment in Millennium Midstream
Partners, L.P. (valued at its purchase price), plus (iv) the anticipated net proceeds from this offering, and
(v) reflecting the leverage of approximately $40.6 million determined using the assumptions set forth in
footnote (7) below.

Although our management fee is 1.5% (annualized) of our average monthly Managed Assets, the table
above reflects expenses as a percentage of net assets. Managed Assets means total assets (including any
assets purchased with any borrowed funds) minus accrued liabilities other than (1) deferred taxes and
(2) debt entered into for the purpose of leverage. Net assets is Managed Assets minus deferred taxes,
debt entered into for the purposes of leverage and the aggregate liquidation preference of outstanding
preferred shares. See “Advisor — Investment Advisory Agreement — Management Fee.”

We pay our Advisor a fee consisting of two components — a base management fee and an incentive fee.
The base management fee is paid quarterly in arrears and is equal to 0.375% (1.5% annualized) of our
average monthly Managed Assets for such quarter. The incentive fee consists of two parts. The first part,
the investment income fee, is calculated and payable quarterly in arrears and will equal 15% of the
excess, if any, of our Net Investment Income for the fiscal quarter over a quarterly hurdle rate equal to
2% (8% annualized) of our average monthly Net Assets for the quarter. For purposes of calculating the
investment income fee, “Net Investment Income” means interest income (including accrued interest that
we have not yet received in cash), dividend and distribution income from equity investments (but
excluding that portion of cash distributions that are treated as return of capital), and any other income
(including any fees such as commitment, origination, syndication, structuring, diligence, monitoring, and
consulting fees or other fees that we receive from portfolio companies) accrued during the fiscal quarter,
minus our operating expenses for the quarter (including the base management fee, expenses payable by
us, any interest expense, any accrued income taxes related to Net Investment Income and dividends paid
on issued and outstanding preferred stock, if any, but excluding the incentive fees payable to our
Advisor). No investment income fee was paid or earned prior to January 31, 2007. The second part of the
incentive fee, the capital gains fee, will be determined and payable in arrears as of the end of each fiscal
year (or upon termination of the investment advisory agreement, as of the termination date), and will
equal (i) 15% of (a) our net realized capital gains, excluding the impact of current and deferred income
taxes, on a cumulative basis from the commencement of our operations on December 8, 2005 to the end
of each fiscal year, less (b) any unrealized capital depreciation, excluding the impact of deferred income
taxes, at the end of such calendar year, less (ii) the aggregate amount of all capital gains fees paid to our
Adpvisor in prior years. Upon completion of this offering, our Advisor will use at least 25% of any capital
gains fee, if any, received on or prior to December 8, 2007 to purchase our common shares in the open
market. There can be no assurance that our Advisor will earn any capital gains fee and, as a result, there
can be no assurance that our Advisor will make any such purchases. No capital gains fee was paid or
earned prior to January 31, 2007. We may have capital gains and interest income that could result in the
payment of an incentive fee to our Advisor in the first year after completion of this offering. However, as
we cannot predict whether we will meet the necessary performance targets, we have assumed a base
incentive fee of 0% in this table.
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We intend to borrow funds to make investments to the extent we determine that additional capital would
allow us to take advantage of additional investment opportunities or if the market for debt financing
presents attractively priced debt financing opportunities, and, in either case, if our board of directors
determines that leveraging our portfolio would be in our best interests and the best interests of our
stockholders. On December 13, 2006, we entered into a $15.0 million secured revolving credit facility
with U.S. Bank. On January 17, 2007, the credit facility was amended to permit us to borrow up to
$20.0 million. As of January 31, 2007, we had borrowed approximately $11.5 million under the credit
facility. In December 2006, we also sold $18.5 million of our Series A redeemable preferred stock which
accrues interest at a specified rate. As we intend to redeem all our outstanding Series A redeemable
preferred stock with the proceeds of this offering, such amounts have not been included in the table. We
also intend to repay all outstanding indebtedness under the credit facility immediately following the
receipt of the proceeds of this offering. The table above assumes we borrow for investment purposes an
amount equal to 25.0% of our total assets (including such borrowed funds) and that the annual interest
rate on the amount borrowed is 7.0%. The table presented above estimates what our annual expenses
would be, stated as a percentage of our net assets attributable to our common shares. The table presented
below, unlike the table presented above, assumes we do not use any form of leverage and, as a result, our
estimated total annual expenses would be as follows:

Management fee. . . ... ... 1.50%
Incentive fees payable under our Investment Advisory Agreement . . ... .. 0.00%
Other EXPENSES . . . v v vttt e 0.39%

Total annual eXPEnsSes . . . . . oo vttt 1.89%

“Other expenses” includes our estimated overhead expenses, including payments to our transfer agent,
our administrative agent and legal and accounting expenses and excludes income tax expense. The
holders of our common shares indirectly bear the cost associated with such other expenses.
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SELECTED FINANCIAL DATA

The selected financial data set forth below should be read in conjunction with “Management’s
Discussion and Analysis of Financial Condition and Results of Operations,” “Senior Securities” and the
financial statements and related notes included in this prospectus. Financial information presented below for
the fiscal quarters ended February 28, 2006, May 31, 2006, August 31, 2006 and November 30, 2006 is
unaudited. Financial information presented below for the period from December 8, 2005 to November 30,
2006, and as of November 30, 2006, has been derived from our financial statements audited by Ernst &

Young LLP, an independent registered public accounting firm, which are included herein. The historical data is
not necessarily indicative of results to be expected for any future period.

Period from

December 8, 2005 Fiscal Quarter Ended

to November 30, February 28, May 31, August 31, November 30,
2006(1) 2006(2) 2006 2006 2006
Statement of operations
data:
Investment income . . . . . $2,119,843 $403,505 $347,496 $448,124  $920,718
Advisory fees. ........ 634,989 136,796 169,367 163,364 165,462
All other expenses . . . .. 360,156 97,925 81,930 87,010 93,291
Total operating
eXpenses. . ... ...... $ 995,145 $234,721  $251,297 $250,374  $258,753
Current and deferred tax
expense, net . ....... 516,055 61,100 34,855 163,679 256,421
Net realized loss on
investments before
current tax benefit . . . 1,462 — — — 1,462
Unrealized gain on
investments before
deferred tax expense . . 328,858 — — 297,054 31,804
Increase in net assets
resulting from
operations ......... $ 936,039 $107,684 $61,344 $331,125  $435,886
As of
February 28, May 31, August 31, November 30,
2006(2) 2006 2006 2006
Statement of assets and
liabilities data:
Cash and cash equivalents . . .. $42,845,831  $25,758,402  $20,649,152  $ 5,431,414
Investments. .............. 0 16,999,991 22,549,991 37,144,100
Other assets . ............. 160,044 124,730 233,569 357,498
Total assets . .. ............ $43,005,875  $42,883,123  $43,432,712  $42,933,012
Total liabilities ............ 494,720 271,608 922,476 604,610
Total net assets . . .......... $42.511,155 $42,611,515  $42,510,236  $42,328,402
Net asset value per share. . . .. $13.76 $13.80 $ 13.76  $ 13.70

(1) We were incorporated on September 8, 2005, but did not commence operations until December 8, 2005.

(2) We did not commence operations until December 8, 2005. As a result, the fiscal quarter ended
February 28, 2006 was not a full fiscal quarter.
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FORWARD-LOOKING STATEMENTS

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

99 < ELINT3 LLINT3 LEINT3 LEINT3

99 <

. our future operating results;

. our business prospects and the prospects of our existing and prospective portfolio companies;
o the impact of investments that we expect to make;

. our informal relationships with third parties;

. the dependence of our future success on the general economy and the domestic energy

infrastructure sector;
. the ability of our portfolio companies to achieve their objectives;

. our ability to make investments consistent with our investment objective, including with respect
to the size, nature and terms of our investments;

. our expected financings;

o our regulatory structure;

. our ability to operate as a business development company;

. the adequacy of our cash resources and working capital and our anticipated use of proceeds;

. the timing of cash flows, if any, from the operations of our portfolio companies;

. our ability to cause a subsidiary to become a licensed Small Business Investment Company; and
. the size or growth prospects of the energy infrastructure sector or any category thereof.

For a discussion of factors that could cause our actual results to differ from forward-looking
statements contained in this prospectus, please see the discussion under “Risk Factors.” You should not place
undue reliance on these forward-looking statements. The forward-looking statements made in this prospectus
relate only to events as of the date on which the statements are made. We undertake no obligation to update
any forward-looking statement to reflect events or circumstances occurring after the date of this prospectus.
The forward-looking statements contained in this prospectus and any accompanying prospectus supplement are
excluded from the safe harbor protection provided by Section 27A of the Securities Act of 1933.
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RISK FACTORS

An investment in our common shares should not constitute a complete investment program for any
investor and involves a high degree of risk. Due to the uncertainty in our investments, there can be no
assurance that we will achieve our investment objective. You should carefully consider the risks described
below before making an investment decision.

Risks Related to Our Operations
We are a new company with limited operating history.

We were incorporated in Maryland on September 8, 2005. We are subject to all of the business risks
and uncertainties associated with any new business, including the risk that we will not achieve our investment
objective and that the value of an investment in our common shares could decline substantially.

Our Advisor has a limited operating history and will serve as investment advisor to other funds, which
may create conflicts of interest not in the best interest of us or our stockholders.

Our Advisor was formed in October 2002 to provide portfolio management services to institutional
and high-net worth investors seeking professional management of their energy infrastructure investments. Our
Advisor has been managing investments in portfolios of MLPs and other issuers in the energy infrastructure
sector since that time, including management of the investments of TYG since February 27, 2004, TYY since
May 31, 2005 and TYN since October 31, 2005. From time to time the Advisor may pursue areas of
investments in which the Advisor has more limited experience.

We, TYG, TYY and TYN have the same investment advisor, rely on some of the same personnel and
will use the same investment committee. Our Advisor’s services under the investment advisory agreement are
not exclusive, and it is free to furnish the same or similar services to other entities, including businesses that
may directly or indirectly compete with us so long as its services to us are not impaired by the provision of
such services to others. In addition, the publicly traded funds and private accounts managed by our Advisor
may make investments similar to investments that we may pursue, although these entities generally target
investments in publicly traded companies with market capitalizations in excess of $250 million, while we
generally target investments in companies that are privately-held or have market capitalizations of less than
$250 million, and that are earlier in their stage of development. This may change in the future, however.
Accordingly, our Advisor and the members of its investment committee may have obligations to other
investors, the fulfillment of which might not be in the best interests of us or our stockholders, and it is
possible that our Advisor might allocate investment opportunities to other entities, and thus might divert
attractive investment opportunities away from us. However, our Advisor intends to allocate investment
opportunities in a fair and equitable manner consistent with our investment objectives and strategies, and in
accordance with written allocation policies and procedures of our Advisor, so that we will not be
disadvantaged in relation to any other client.

In addition, three of the five members of our investment committee are affiliates of, but not
employees of, our Advisor, and each has other significant responsibilities with Fountain Capital Management,
L.L.C. (“Fountain Capital”), which conducts businesses and activities of its own in which our Advisor has no
economic interest. If these separate activities become significantly greater or have greater profit potential than
our Advisor’s activities, there could be material competition for the efforts of these members of the investment
committee.

We are dependent upon our Advisor’s key personnel for our future success.

We depend on the diligence, expertise and business relationships of the senior management of our
Advisor. The Advisor’s senior investment professionals and senior management will evaluate, negotiate,
structure, close and monitor our investments. Our future success will depend on the continued service of the
senior management team of our Advisor. The departure of one or more senior investment professionals of our
Adpvisor, and particularly Terry Matlack, Abel Mojica III, Ed Russell or David Schulte could have a material
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adverse effect on our ability to achieve our investment objective and on the value of our common shares and
warrants. We will rely on certain employees of the Advisor, especially Messrs. Matlack and Schulte, who will
be devoting significant amounts of their time to non-Company related activities of the Advisor. To the extent
Messrs. Matlack or Schulte and other employees of the Advisor who are not committed exclusively to us are
unable to, or do not, devote sufficient amounts of their time and energy to our affairs, our performance may
suffer.

The incentive fee payable to our Advisor may create conflicting incentives.

The incentive fee payable by us to our Advisor may create an incentive for our Advisor to make
investments on our behalf that are riskier or more speculative than would be the case in the absence of such a
compensation arrangement. Because a portion of the incentive fee payable to our Advisor is calculated as a
percentage of the amount of our net investment income that exceeds a hurdle rate, our Advisor may imprudently
use leverage to increase the return on our investments. Under some circumstances, the use of leverage may
increase the likelihood of default, which would disfavor the holders of our common shares. In addition, our
Advisor will receive an incentive fee based, in part, upon net realized capital gains on our investments. Unlike
the portion of the incentive fee based on net investment income, there is no hurdle rate applicable to the portion
of the incentive fee based on net capital gains. As a result, our Advisor may have an incentive to pursue
investments that are likely to result in capital gains as compared to income producing securities. Such a practice
could result in our investing in more speculative or long term securities than would otherwise be the case, which
could result in higher investment losses, particularly during economic downturns or longer return cycles.

We may be required to pay an incentive fee even in a fiscal quarter in which we have incurred a loss.
For example, if we have pre-incentive fee net investment income above the hurdle rate and realized capital
losses, we will be required to pay the investment income portion of the incentive fee.

The investment income portion of the incentive fee payable by us will be computed and paid on
income that may include interest that has been accrued but not yet received in cash, and the collection of
which is uncertain or deferred. If a portfolio company defaults on a loan that is structured to provide accrued
interest, it is possible that accrued interest previously used in the calculation of the investment income portion
of the incentive fee will become uncollectible. Our Advisor will not be required to reimburse us for any such
incentive fee payments.

Our Advisor has no experience in managing a BDC.

Our Advisor has no experience in establishing, managing or serving as investment advisor to a BDC.
Additionally, the time required to maintain a BDC could distract our Advisor from its other duties. See
“Regulation.”

If we distribute substantially all of our income to our stockholders, we will continue to need additional
capital to finance our growth. If additional funds are unavailable or not available on favorable terms,
our ability to grow and execute our business plan will be impaired.

Our business will require a substantial amount of capital in addition to the proceeds of this offering if
we distribute substantially all of our income to our stockholders and we are to grow. We have entered into a
secured revolving credit facility and intend to use a portion of the proceeds of this offering to repay the
outstanding balance of that credit facility. The credit facility will not be available to us for future borrowings
for a period of 120 days following the completion of this offering unless the lender waives the terms of the
credit facility. We may acquire additional capital from the issuance of securities senior to our common shares,
including additional borrowings or other indebtedness or the issuance of additional securities. We may also
acquire additional capital through the issuance of additional equity. However, we may not be able to raise
additional capital in the future on favorable terms or at all. Our credit facility contains a covenant precluding
us from incurring additional debt. We may issue debt securities, other instruments of indebtedness or preferred
stock, and we intend to borrow money from banks or other financial institutions, which we refer to collectively
as “senior securities,” up to the maximum amount permitted by the 1940 Act. The 1940 Act permits us to
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issue senior securities in amounts such that our asset coverage, as defined in the 1940 Act, equals at least
200% after each issuance of senior securities. Our ability to pay distributions or issue additional senior
securities is restricted if our asset coverage ratio is not at least 200%, or put another way, the value of our
assets (less all liabilities and indebtedness not represented by senior securities) must be at least twice that of
any outstanding senior securities (plus the aggregate involuntary liquidation preference of any preferred stock).
If the value of our assets declines, we may be unable to satisfy this test. If that happens, we may be required
to liquidate a portion of our investments and repay a portion of our indebtedness at a time when such sales
may be disadvantageous. As a result of issuing senior securities, we will also be exposed to typical risks
associated with leverage, including increased risk of loss. If we issue preferred securities which will rank
“senior” to our common shares in our capital structure, the holders of such preferred securities may have
separate voting rights and other rights, preferences or privileges more favorable than those of our common
shares, and the issuance of such preferred securities could have the effect of delaying, deferring or preventing
a transaction or a change of control that might involve a premium price for securityholders or otherwise be in
our best interest.

To the extent our ability to issue debt or other senior securities is constrained, we will depend on
issuances of additional common shares to finance our operations. As a BDC, we generally will not be able to
issue additional common shares at a price below net asset value (net of any sales load (underwriting discount))
without first obtaining required approvals of our stockholders and our independent directors which could
constrain our ability to issue additional equity. Our stockholders granted us the authority to sell our common
shares below net asset value, subject to certain conditions. This authority extends through our 2008 annual
meeting, currently expected to occur in April 2008. If we raise additional funds by issuing more of our
common shares or senior securities convertible into, or exchangeable for, our common shares, the percentage
ownership of our stockholders at that time would decrease, and you may experience dilution.

As a BDC, we are subject to limitations on our ability to engage in certain transactions with affiliates.

As a BDC, we are prohibited under the 1940 Act from knowingly participating in certain transactions
with our affiliates without the prior approval of our independent directors or the SEC. Any person that owns,
directly or indirectly, 5% or more of our outstanding voting securities is our affiliate for purposes of the 1940
Act and we are generally prohibited from buying or selling any security from or to such affiliate, absent the
prior approval of our independent directors. The 1940 Act also prohibits “joint” transactions with an affiliate,
which could include investments in the same portfolio company (whether at the same or different times),
without prior approval of our independent directors. If a person acquires more than 25% of our voting
securities, we will be prohibited from buying or selling any security from or to such person, or entering into
joint transactions with such person, absent the prior approval of the SEC. Our Advisor and TYG have
previously applied to the SEC for exemptive relief to permit TYG, TYY, TYN and other clients of our
Advisor, including us, to co-invest in negotiated private placements of securities. Unless and until such an
exemptive order is obtained, we will not co-invest with affiliates in negotiated private placement transactions.

If our investments are deemed not to be qualifying assets, we could lose our status as a BDC or be
precluded from investing according to our current business plan.

As a BDC, we must not acquire any assets other than “qualifying assets” unless, at the time of and
after giving effect to such acquisition, at least 70% of our total assets are qualifying assets. If our investments
are deemed not to be qualifying assets, our status as a BDC may be jeopardized or we may be precluded from
investing in the manner described in this prospectus, either of which would have a material adverse effect on
our business, financial condition and results of operations. We also may be required to dispose of investments,
which could have a material adverse effect on us and our stockholders, because even if we were successful in
finding a buyer, we may have difficulty in finding a buyer to purchase such investments on favorable terms or
in a sufficient time frame. As of January 31, 2007, approximately $18.0 million, or approximately 24%, of our
total assets are not “qualifying assets.”
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We may choose to invest a portion of our portfolio in investments that may be considered highly
speculative and that could negatively impact our ability to pay distributions and cause you to lose part of
your investment.

The 1940 Act permits a BDC to invest up to 30% of its assets in investments that do not meet the
test for “qualifying assets.” Such investments may be made by us with the expectation of achieving a higher
rate of return or increased cash flow with a portion of our portfolio and may fall outside of our targeted
investment criteria. These investments may be made even though they may expose us to greater risks than our
other investments and may consequently expose our portfolio to more significant losses than may arise from
our other investments. We may invest up to 30% of our total assets in assets that are non qualifying assets in
among other things, high yield bonds, bridge loans, distressed debt, commercial loans, private equity, securities
of public companies or secondary market purchases of securities of target portfolio companies. Such
investments could impact negatively our ability to pay you distributions and cause you to lose part of your
investment.

Our debt increases the risk of investing in us.

On December 13, 2006, we entered into a $15.0 million secured revolving credit facility with
U.S. Bank. On January 17, 2007, the credit facility was amended to permit us to borrow up to $20.0 million.
As of January 31, 2007, we had borrowed approximately $11.5 million under the credit facility. Our credit
facility currently precludes us from incurring additional debt and we may face liquidity constraints as a result.
We may in the future incur incremental debt to increase our ability to make investments. Lenders from whom
we may borrow money or holders of our debt securities will have fixed dollar claims on our assets that are
superior to the claims of our stockholders, and we have and may grant a security interest in our assets in
connection with our debt. In the case of a liquidation event, those lenders or note holders would receive
proceeds before our stockholders. In addition, debt, also known as leverage, magnifies the potential for gain or
loss on amounts invested and, therefore, increases the risks associated with investing in our securities.
Leverage is generally considered a speculative investment technique and the costs of any leverage transactions
will be borne by our stockholders. In addition, because the base management fee we pay to our Advisor is
based on Managed Assets (which includes any assets purchased with borrowed funds), our Advisor may
imprudently borrow funds in an attempt to increase our managed assets and in conflict with our or our
stockholders’ best interests. If the value of our assets increases, then leveraging would cause the net asset
value attributable to our common shares to increase more than it otherwise would have had we not leveraged.
Conversely, if the value of our assets decreases, leveraging would cause the net asset value attributable to our
common shares to decline more than it otherwise would have had we not leveraged. Similarly, any increase in
our revenue in excess of interest expense on our borrowed funds would cause our net income to increase more
than it would without the leverage. Any decrease in our revenue would cause our net income to decline more
than it would have had we not borrowed funds and could negatively affect our ability to make distributions on
our common shares. Our ability to service any debt that we incur will depend largely on our financial
performance and the performance of our portfolio companies and will be subject to prevailing economic
conditions and competitive pressures.

Hllustration. The following table illustrates the effect of leverage on returns from an investment in
our common shares assuming various annual returns, net of expenses. The calculations in the table below are
hypothetical and actual returns may be higher or lower than those appearing in the table below.

Assumed Return on our Portfolio
(net of expenses)

-10% -5% 0% 5% 10%
Corresponding return to stockholder(1) (16.6)% (10.5)% 4.4)% 1.8% 7.9%

(1) Assumes $162,565,349 in total assets, $40,641,337 in debt outstanding, $121,502,562 in stockholders’
equity and an average cost of funds of 7.0%. Actual interest payments may be different.
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We operate in a highly competitive market for investment opportunities.

We compete with public and private funds, commercial and investment banks and commercial
financing companies to make the types of investments that we plan to make in the U.S. energy infrastructure
sector. Many of our competitors are substantially larger and have considerably greater financial, technical and
marketing resources than us. For example, some competitors may have a lower cost of funds and access to
funding sources that are not available to us. In addition, some of our competitors may have higher risk
tolerances or different risk assessments, allowing them to consider a wider variety of investments and establish
more relationships than us. Furthermore, many of our competitors are not subject to the regulatory restrictions
that the 1940 Act would impose on us as a result of our election to be regulated as a BDC.

We may not be able to invest the proceeds of this offering as quickly as expected in the energy
infrastructure sector, and our interim investments will generate lower rates of return.

We anticipate that it may take six to nine months to invest substantially all of the net proceeds of this
offering in securities meeting our investment objective. Pending investment, we expect the proceeds of this
offering will be invested in cash, cash equivalents, U.S. government securities and other high quality debt
instruments that mature within one year or less from the date of investment. As our temporary investments
may generate lower projected returns than our core investment strategy, we may experience lower returns
during this period and may not be able to pay distributions during this period comparable to the distributions
that we may be able to pay when the net proceeds of this offering are fully invested in securities meeting our
investment objective. See “Use of Proceeds.”

We may allocate the net proceeds from this offering in ways with which you may not agree.

We will have significant flexibility in investing the net proceeds of this offering and may use the net
proceeds from this offering in ways with which investors may not agree or for purposes other than those
contemplated at the time of this offering or that are not consistent with our targeted investment characteristics.

We have not identified specific investments in which to invest all of the proceeds of this offering.

As of the date of this prospectus, we have not entered into definitive agreements for any specific
investments in which to invest the net proceeds of this offering; however, we intend to use the proceeds of this
offering to redeem the preferred stock issued in our bridge financing and to repay the outstanding balance of
our credit facility. As a result, you will not be able to evaluate the economic merits of investments we make
with the net proceeds of this offering prior to your purchase of common shares in this offering.

Our quarterly results may fluctuate.

We could experience fluctuations in our quarterly operating results due to a number of factors,
including the return on our equity investments, the interest rates payable on our debt investments, the default
rates on such investments, the level of our expenses, variations in and the timing of the recognition of realized
and unrealized gains or losses, the degree to which we encounter competition in our markets and general
economic conditions. As a result of these factors, results for any period should not be relied upon as being
indicative of performance in future periods.

Our portfolio may be concentrated in a limited number of portfolio companies.

We currently have investments in a limited number of portfolio companies. One or two of our
portfolio companies may constitute a significant percentage of our total portfolio. An inherent risk associated
with this investment concentration is that we may be adversely affected if one or two of our investments
perform poorly or if we need to write down the value of any one investment. Financial difficulty on the part of
any single portfolio company will expose us to a greater risk of loss than would be the case if we were a
“diversified” company holding numerous investments.
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Our anticipated investments in privately-held companies present certain challenges, including the lack of
available information about these companies and a greater inability to liquidate our investments in an
advantageous manner.

We primarily make investments in privately-held companies. Generally, little public information will
exist about these companies, and we will be required to rely on the ability of our Advisor to obtain adequate
information to evaluate the potential risks and returns involved in investing in these companies. If our Advisor
is unable to obtain all material information about these companies, including with respect to operational,
regulatory, environmental, litigation and managerial risks, our Advisor may not make a fully-informed
investment decision, and we may lose some or all of the money invested in these companies. In addition, our
Advisor may inappropriately value the prospects of an investment, causing us to overpay for such investment
and fail to receive an expected or projected return on its investment. Substantially all of these securities will
be subject to legal and other restrictions on resale or will otherwise be less liquid than publicly traded
securities. The illiquidity of these investments may make it difficult for us to sell such investments at
advantageous times and prices or in a timely manner. In addition, if we are required to liquidate all or a
portion of our portfolio quickly, we may realize significantly less than the value at which we previously have
recorded our investments. We also may face other restrictions on our ability to liquidate an investment in a
portfolio company to the extent that we or one of our affiliates have material non-public information regarding
such portfolio company.

Most of our portfolio investments are and will continue to be recorded at fair value as determined in good
faith by our board of directors. As a result, there is and will continue to be uncertainty as to the value of
our portfolio investments.

Most of our investments are and will be in the form of securities or loans that are not publicly traded.
The fair value of these investments may not be readily determinable. We will value these investments quarterly
at fair value as determined in good faith by our board of directors. Our board of directors has retained Duff &
Phelps, LLC, an independent valuation firm, to provide valuation assistance to the board of directors, if they
so request, in connection with assessing whether the fair value determinations made by the investment
committee of our Advisor are unreasonable. The types of factors that may be considered in fair value pricing
of an investment include the nature and realizable value of any collateral, the portfolio company’s earnings
and ability to make payments, the markets in which the portfolio company does business, comparison to
publicly traded companies, discounted cash flow and other relevant factors. Because such valuations are
inherently uncertain, our determinations of fair value may differ materially from the values that would have
been used if a ready market for these securities existed. As a result, we may not be able to dispose of our
holdings at a price equal to or greater than the determined fair value, which could have a negative impact our
net asset value.

Our equity investments may decline in value.

The equity securities in which we invest may not appreciate or may decline in value. We may thus
not be able to realize gains from our equity securities, and any gains that we do realize on the disposition of
any equity securities may not be sufficient to offset any other losses we experience. As a result, the equity
securities in which we invest may decline in value, which may negatively impact our ability to pay
distributions and cause you to lose all or part of your investment.

Unrealized decreases in the value of debt investments in our portfolio may impact the value of our com-
mon shares and may reduce our income for distribution.

As a BDC, we are required to carry our investments at market value or, if no market value is
ascertainable, at the fair value as determined in good faith by our board of directors. Decreases in the market
values or fair values of our debt investments will be recorded as unrealized depreciation. Any unrealized
depreciation in our investment portfolio could be an indication of a portfolio company’s inability to meet its
obligations to us with respect to the loans whose market values or fair values decreased. This could result in
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realized losses in the future and ultimately in reductions of our income available for distribution in future
periods.

When we are a minority equity or a debt investor investor in a portfolio company, we may not be in a
position to control that portfolio company.

When we make minority equity investments or invest in debt, we will be subject to the risk that a
portfolio company may make business decisions with which we may disagree, and that the stockholders and
management of such company may take risks or otherwise act in ways that do not serve our interests. As a
result, a portfolio company may make decisions that could decrease the value of our investments.

Our portfolio companies may incur debt that ranks equally with, or senior to, our investments in such
companies.

Portfolio companies in which we intend to invest usually will have, or may be permitted to incur,
debt that ranks senior to, or equally with, our investments, including debt investments. As a result, payments
on such securities may have to be made before we receive any payments on our investments. For example,
these debt instruments may provide that the holders are entitled to receive payment of interest or principal on
or before the dates on which we are entitled to receive payments with respect to our investments. These debt
instruments will usually prohibit the portfolio companies from paying interest on or repaying our investments
in the event and during the continuance of a default under such debt. In the event of insolvency, liquidation,
dissolution, reorganization or bankruptcy of a portfolio company, holders of debt instruments ranking senior to
our investment in that portfolio company would typically be entitled to receive payment in full before we
receive any distribution in respect of our investment. After repaying its senior creditors, a portfolio company
may not have any remaining assets to use to repay its obligation to us or provide a full or even partial return
of capital on an equity investment made by us. In the case of debt ranking equally with our investments, we
would have to share on an equal basis any distributions with other creditors holding such debt in the event of
an insolvency, liquidation, dissolution, reorganization or bankruptcy of the relevant portfolio company.

If our investments do not meet our performance expectations, you may not receive distributions.

We intend to make distributions on a quarterly basis to our stockholders out of assets legally available
for distribution. We may not be able to achieve operating results that will allow us to make distributions at a
specific level or to increase the amount of these distributions from time to time. In addition, due to the asset
coverage test applicable to us as a BDC, we may be limited in our ability to make distributions. See
“Regulation.” Also, restrictions and provisions in any future credit facilities and debt securities may limit our
ability to make distributions. We cannot assure you that you will receive distributions at a particular level or at
all.

The lack of liquidity in our investments may adversely affect our business, and if we need to sell any of
our investments, we may not be able to do so at a favorable price. As a result, we may suffer losses.

We generally expect to invest in the equity of companies whose securities are not publicly traded, and
whose securities will be subject to legal and other restrictions on resale or will otherwise be less liquid than
publicly-traded securities. We also expect to invest in debt securities with terms of five to ten years and hold
such investments until maturity. The illiquidity of these investments may make it difficult for us to sell these
investments when desired. In addition, if we are required to liquidate all or a portion of our portfolio quickly,
we may realize significantly less than the value at which we had previously recorded these investments. As a
result, we do not expect to achieve liquidity in our investments in the near-term. However, to maintain our
status as a BDC, we may have to dispose of investments if we do not satisfy one or more of the applicable
criteria under the regulatory framework. Our investments are usually subject to contractual or legal restrictions
on resale or are otherwise illiquid because there is usually no established trading market for such investments.
The illiquidity of most of our investments may make it difficult for us to dispose of them at a favorable price,
and, as a result, we may suffer losses.
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We will be exposed to risks associated with changes in interest rates.

Equity securities may be particularly sensitive to rising interest rates, which generally increase
borrowing costs and the cost of capital and may reduce the ability of portfolio companies in which we own
equity securities to both execute acquisitions or expansion projects in a cost-effective manner or provide us
liquidity by completing an initial public offering or completing a sale. Fluctuations in interest rates will also
impact any debt investments we make. Changes in interest rates may also negatively impact the costs of our
outstanding borrowings, if any.

We may not have the funds to make additional investments in our portfolio companies.

After our initial investment in a portfolio company, we may be called upon from time to time to
provide additional funds to such company or have the opportunity to increase our investment through the
exercise of a warrant to purchase common stock. There is no assurance that we will make, or will have
sufficient funds to make, follow-on investments. Any decisions not to make a follow-on investment or any
inability on our part to make such an investment may have a negative impact on a portfolio company in need
of such an investment, may result in a missed opportunity for us to increase our participation in a successful
operation or may reduce the expected yield on the investment.

If a wholly-owned subsidiary of ours becomes licensed by the U.S. Small Business Administration, we,
and that subsidiary, will be subject to SBA regulations.

We are currently seeking qualification as a small business investment company (“SBIC”) for a to-be-
formed wholly-owned subsidiary which will be regulated by the U.S. Small Business Administration (“SBA”).
To the extent we or one of our subsidiaries receives such qualification, we will become subject to SBA
regulations that may constrain our activities or the activities of one of our subsidiaries. We may need to make
allowances in our investment activity or the investment activity of our subsidiaries to comply with SBA
regulations. Failure to comply with the SBA regulations could result in the loss of the SBIC license and the
resulting inability to participate in the SBA-sponsored debenture program. The SBA also imposes a limit on
the maximum amount that may be borrowed by any single SBIC. The SBA prohibits, without prior SBA
approval, a “change of control” of a SBIC or transfers that would result in any person (or a group of persons
acting in concert) owning 10% or more of a class of capital stock of a licensed SBIC.

Changes in laws or regulations or in the interpretations of laws or regulations could significantly affect
our operations and cost of doing business.

We are subject to federal, state and local laws and regulations and are subject to judicial and
administrative decisions that affect our operations, including loan originations, maximum interest rates, fees
and other charges, disclosures to portfolio companies, the terms of secured transactions, collection and
foreclosure procedures and other trade practices. If these laws, regulations or decisions change, we may have
to incur significant expenses in order to comply, or we may have to restrict our operations. In addition, if we
do not comply with applicable laws, regulations and decisions, or fail to obtain licenses that may become
necessary for the conduct of our business, we may be subject to civil fines and criminal penalties, any of
which could have a material adverse effect upon our business, results of operations or financial condition.

Our internal controls over financial reporting may not be adequate, and our independent auditors may
not be able to certify as to their adequacy, which could have a significant and adverse effect on our
business and reputation.

We are evaluating our internal controls over financial reporting. We plan to design enhanced processes
and controls to address any issues that might be identified. As a result, we expect to incur significant
additional expenses in the near term, which will negatively impact our financial performance and our ability to
make distributions. This process also will result in a diversion of management’s time and attention. We cannot
be certain as to the timing of completion of our evaluation, testing and remediation actions or the impact of
the same on our operations and may not be able to ensure that the process is effective or that the internal
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controls are or will be effective in a timely manner. Beginning with our annual report for our fiscal year ended
November 30, 2008, our management will be required to report on our internal controls over financial
reporting pursuant to Section 404 of the Sarbanes-Oxley Act of 2002 and rules and regulations of the SEC
thereunder. We will be required to review on an annual basis our internal controls over financial reporting, and
to disclose on a quarterly basis changes that have materially affected, or are reasonably likely to materially
affect, our internal controls over financial reporting. There can be no assurance that we will successfully
identify and resolve all issues required to be disclosed prior to becoming a public company or that our
quarterly reviews will not identify additional material weaknesses.

Risks Related to an Investment in the U.S. Energy Infrastructure Sector

Our portfolio is and will continue to be concentrated in the energy infrastructure sector, which will
subject us to more risks than if we were broadly diversified.

We invest primarily in privately-held and micro-cap public energy companies. Because we are
specifically focused on the energy infrastructure sector, investments in our common shares may present more
risks than if we were broadly diversified over numerous sectors of the economy. Therefore, a downturn in the
U.S. energy infrastructure sector would have a larger impact on us than on an investment company that does
not concentrate in one sector of the economy. The energy infrastructure sector can be significantly affected by
the supply of and demand for specific products and services; the supply and demand for crude oil, natural gas,
and other energy commodities; the price of crude oil, natural gas, and other energy commodities; exploration,
production and other capital expenditures; government regulation; world and regional events and economic
conditions. At times, the performance of securities of companies in the energy infrastructure sector may lag
the performance of securities of companies in other sectors or the broader market as a whole.

The portfolio companies in which we invest are subject to variations in the supply and demand of various
energy commodities.

A decrease in the production of natural gas, natural gas liquids, crude oil, coal, refined petroleum
products or other energy commodities, or a decrease in the volume of such commodities available for
transportation, mining, processing, storage or distribution, may adversely impact the financial performance of
companies in the energy infrastructure sector. Production declines and volume decreases could be caused by
various factors, including catastrophic events affecting production, depletion of resources, labor difficulties,
political events, OPEC actions, environmental proceedings, increased regulations, equipment failures and
unexpected maintenance problems, failure to obtain necessary permits, unscheduled outages, unanticipated
expenses, inability to successfully carry out new construction or acquisitions, import supply disruption,
increased competition from alternative energy sources or related commodity prices. Alternatively, a sustained
decline in demand for such commodities could also adversely affect the financial performance of companies in
the energy infrastructure sector. Factors that could lead to a decline in demand include economic recession or
other adverse economic conditions, higher fuel taxes or governmental regulations, increases in fuel economy,
consumer shifts to the use of alternative fuel sources, changes in commodity prices or weather.

Many companies in the energy infrastructure sector are subject to the risk that they, or their customers,
will be unable to replace depleted reserves of energy commodities.

Many companies in the energy infrastructure sector are either engaged in the production of natural
gas, natural gas liquids, crude oil, refined petroleum products or coal, or are engaged in transporting, storing,
distributing and processing these items on behalf of producers. To maintain or grow their revenues, many
customers of these companies need to maintain or expand their reserves through exploration of new sources of
supply, through the development of existing sources, through acquisitions, or through long-term contracts to
acquire reserves. The financial performance of companies in the energy infrastructure sector may be adversely
affected if the companies to which they provide service are unable to cost-effectively acquire additional
reserves sufficient to replace the natural decline.
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Our portfolio companies are and will be subject to extensive regulation because of their participation in
the energy infrastructure sector.

Companies in the energy infrastructure sector are subject to significant federal, state and local
government regulation in virtually every aspect of their operations, including how facilities are constructed,
maintained and operated, environmental and safety controls, and the prices they may charge for the products
and services they provide. Various governmental authorities have the power to enforce compliance with these
regulations and the permits issued under them, and violators are subject to administrative, civil and criminal
penalties, including civil fines, injunctions or both. Stricter laws, regulations or enforcement policies could be
enacted in the future that likely would increase compliance costs and may adversely affect the financial
performance of companies in the energy infrastructure sector and the value of our investments in those
companies.

Our portfolio companies are and will be subject to the risk of fluctuations in commodity prices.

The operations and financial performance of companies in the energy infrastructure sector may be
directly affected by energy commodity prices, especially those companies in the energy infrastructure sector
owning the underlying energy commodity. Commodity prices fluctuate for several reasons, including changes
in market and economic conditions, the impact of weather on demand or supply, levels of domestic production
and imported commodities, energy conservation, domestic and foreign governmental regulation and taxation
and the availability of local, intrastate and interstate transportation systems. Volatility of commodity prices,
which may lead to a reduction in production or supply, may also negatively impact the performance of
companies in the energy infrastructure sector that are solely involved in the transportation, processing, storing,
distribution or marketing of commodities. Volatility of commodity prices may also make it more difficult for
companies in the energy infrastructure sector to raise capital to the extent the market perceives that their
performance may be tied directly or indirectly to commodity prices. Historically, energy commodity prices
have been cyclical and exhibited significant volatility.

Our portfolio companies are and will be subject to the risk of extreme weather patterns.

Extreme weather patterns, such as hurricane Ivan in 2004 and hurricanes Katrina and Rita in 2005,
could result in significant volatility in the supply of energy and power. This volatility may create fluctuations
in commodity prices and earnings of companies in the energy infrastructure sector. Moreover, any extreme
weather patterns, such as hurricanes Katrina and Rita, could adversely impact the assets and valuation of our
portfolio companies.

Acts of terrorism may adversely affect us.

The value of our common shares and our investments could be significantly and negatively impacted
as a result of terrorist activities, such as the terrorist attacks on the World Trade Center on September 11,
2001; war, such as the war in Iraq and its aftermath; and other geopolitical events, including upheaval in the
Middle East or other energy producing regions. The U.S. government has issued warnings that energy assets,
specifically those related to pipeline infrastructure, production facilities and transmission and distribution
facilities, might be specific targets of terrorist activity. Such events have led, and in the future may lead, to
short-term market volatility and may have long-term effects on the U.S. economy and markets. Such events
may also adversely affect our business and financial condition.

Risks Related to this Offering
The price of our common shares may be volatile and may decrease substantially.

The trading price of our common shares following this offering may fluctuate substantially. The price
of the common shares that will prevail in the market after this offering may be higher or lower than the price
you pay and the liquidity of our common shares may be limited, in each case depending on many factors,
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some of which are beyond our control and may not be directly related to our operating performance. These
factors include the following:

. changes in the value of our portfolio of investments;
. price and volume fluctuations in the overall stock market from time to time;
. significant volatility in the market price and trading volume of securities of BDCs or other

financial services companies;

. our dependence on the domestic energy infrastructure sector;

. our inability to deploy or invest our capital,

. fluctuations in interest rates;

. increases in the taxable portion of distributions we receive on our equity investments;

. any shortfall in revenue or net income or any increase in losses from levels expected by

investors or securities analysts;

. operating performance of companies comparable to us;
. changes in regulatory policies with respect to BDCs;
. our ability to borrow money or obtain additional capital;

. losing BDC status;

. actual or anticipated changes in our earnings or fluctuations in our operating results or changes
in the expectations of securities analysts;

. general economic conditions and trends; or

. departures of key personnel.

Investing in our common shares may involve an above average degree of risk.

The investments we make may result in a higher amount of risk, volatility or loss of principal than
alternative investment options. Our investments in portfolio companies may be highly speculative and
aggressive, and therefore, an investment in our common shares may not be suitable for investors with lower
risk tolerance.

Prior to this offering, there has been no public market for our common shares, and we cannot assure you
that the market price of our common shares will not decline following the offering.

Before this offering, there was no public trading market for our common shares, and we cannot assure
you that one will develop or be sustained after this offering. We cannot predict the prices at which our
common shares will trade. The initial public offering price for our common shares will be determined through
our negotiations with the underwriters and may not bear any relationship to the market price at which it will
trade after this offering or to any other established criteria of our value. Shares of companies offered in an
initial public offering often trade at a discount to the initial offering price due to sales load (underwriting
discount) and related offering expenses. In addition, shares of closed-end investment companies have in the
past frequently traded at discounts to their net asset values and our stock may also be discounted in the
market. This characteristic of closed-end investment companies is separate and distinct from the risk that our
net asset value per share may decline. We cannot predict whether our common shares will trade above, at or
below our net asset value. The risk of loss associated with this characteristic of closed-end investment
companies may be greater for investors expecting to sell common shares purchased in this offering soon after
the offering. In addition, if our common shares trade below their net asset value, we will generally not be able
to issue additional common shares at their market price without first obtaining the approval of our stockholder
and our independent directors to such issuance.
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Provisions of the Maryland General Corporation Law and our charter and bylaws could deter takeover
attempts and have an adverse impact on the price of our common shares.

The Maryland General Corporation Law and our charter and bylaws contain provisions that may have
the effect of discouraging, delaying or making difficult a change in control of our company or the removal of
our incumbent directors. We will be covered by the Business Combination Act of the Maryland General
Corporation Law to the extent that such statute is not superseded by applicable requirements of the 1940 Act.
However, our board of directors has adopted a resolution exempting us from the Business Combination Act for
any business combination between us and any person to the extent that such business combination receives the
prior approval of our board, including a majority of our directors who are not interested persons as defined in
the 1940 Act.

Under our charter, our board of directors is divided into three classes serving staggered terms, which
will make it more difficult for a hostile bidder to acquire control of us. In addition, our board of directors
may, without stockholder action, authorize the issuance of shares of stock in one or more classes or series,
including preferred stock. See “Description of Capital Stock.” Subject to compliance with the 1940 Act, our
board of directors may, without stockholder action, amend our charter to increase the number of shares of
stock of any class or series that we have authority to issue. The existence of these provisions, among others,
may have a negative impact on the price of our common shares and may discourage third party bids for
ownership of our company. These provisions may prevent any premiums being offered to you for our common
shares.

If a substantial number of our common shares becomes available for sale and is sold in a short period of
time, the market price of our common shares could decline.

If our stockholders sell substantial amounts of our common shares in the public market following this
offering, the market price of our common shares could decrease. Upon completion of this offering we will
have 8,828,596 common shares outstanding. Of these shares, the shares sold in this offering will be freely
tradeable. We and our executive officers and directors will be subject to agreements with the underwriters that
restrict our and their ability to transfer our stock for a period of 180 days from the date of this prospectus. The
180-day restricted period will be automatically extended if (1) during the last 17 days of the 180-day restricted
period the Company issues an earning release to material news or a material event relating to the Company
occurs or (2) prior to the expiration of the 180-day restricted period, the Company announces that it will
release earnings results or becomes aware that material news or a material event will occur during the 16-day
period beginning on the last day of the 180-day restricted period, in which case the restrictions described
above will continue to apply until the expiration of the 18-day period beginning on the issuance of the
earnings release or the occurrence of the material news or material event. Our other current stockholders, other
than holders of recently issued warrants exercisable into 185,006 of our common shares, will be subject to
agreements that restrict their ability to transfer our stock for a period of 90 days from the date of this offering,
subject to limited exceptions. See “‘Shares Eligible for Future Resale” and “Underwriting.” After the lock-up
agreements expire, an aggregate of 2,398,587 additional common shares will be eligible for sale in the public
market in accordance with Rule 144 under the Securities Act. See “Shares Eligible for Future Sale.”

If you purchase our common shares in this offering, you will experience immediate dilution.

If you purchase our common shares in this offering, you will experience immediate dilution of $1.24
per share because the price that you pay will be greater than the pro forma net asset value per share of the
shares you acquire. This dilution is in large part due to the expenses incurred by us in connection with the
consummation of this offering and the fact that our earlier investors paid, on average, less than the initial
public offering price per share when they purchased their shares.
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There will be dilution of the value of our common shares when the warrants are exercised or if we issue
common shares below our net asset value.

As a result of our private placement completed in January 2006 and our bridge financing completed
in December 2006, warrants were issued permitting the holders thereof to acquire 957,130 of our common
shares upon payment of the exercise price. The warrants we have issued represent the right to purchase, in the
aggregate, approximately 10.8% of our common shares upon completion of this offering. These warrants will
become exercisable upon the completion of this offering of our common shares. The issuance of additional
common shares upon the exercise of the warrants, if the warrants are exercised at a time when the exercise
price is less than the net asset value per share of our common shares, will have a dilutive effect on the value
of our common shares sold in this offering. In addition, if we sell our common shares below net asset value,
our net asset value will decrease immediately following such issuance. Our stockholders granted us authority
to sell our common shares below net asset value, subject to certain conditions. This authority extends through
our 2008 annual meeting, currently expected to occur in April 2008.
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ELECTION TO BE REGULATED AS A BUSINESS DEVELOPMENT COMPANY

We have elected to be regulated as a BDC under the 1940 Act and have, since the completion of our
private placement in January 2006, been investing as if we were a BDC. There can be no assurance that we
will be successful in maintaining our status as a BDC.

Investment Reporting

In accordance with the requirements of Article 6 of Regulation S-X, we will report all of our
investments, including loans, at market value or, for investments that do not have a readily available market
value, their “fair value” as determined in good faith by our board of directors. Subsequent changes in these
values will be reported through our statement of operations under the caption of “unrealized appreciation
(depreciation) on investments.” See “Determination of Net Asset Value.”

Distributions Policy

We intend, subject to adjustment in the discretion of our board of directors, to pay out substantially
all of the amounts we receive as cash or paid-in-kind distributions on equity securities we own and interest
payments on debt securities we own, less current or anticipated operating expenses, current income taxes on
our income and our leverage costs. On August 4, 2006, our board of directors declared a $0.05 per common
share special distribution and a $0.09 per common share quarterly distribution. Both distributions were paid to
stockholders on September 1, 2006. On November 30, 2006, our board of directors declared and paid a
$0.20 per common share quarterly distribution. We anticipate making, for our first fiscal quarter this year, a
distribution of $0.10 per common share to the holders of our common shares immediately prior to this
offering. We anticipate that our next declared quarterly distribution following this offering will be paid on or
about May 31, 2007.

See “Distributions” and “Management’s Discussion and Analysis of Financial Condition and Results
of Operation — Determining Distributions to Stockholders.”

Warrants

Our outstanding warrants are exercisable upon the completion of this offering, subject to a lock-up
period with respect to common shares received upon exercise of warrants of 90 calendar days immediately
following this offering. Each warrant will entitle the holder thereof to purchase one common share at the
exercise price of $15.00 per common share. All warrants will expire on the day before the sixth anniversary of
this offering. No fractional warrant shares will be issued upon exercise of the warrants. We will pay to the
holder of the warrant at the time of exercise an amount in cash equal to the current market value of any such
fractional warrant shares. Our stockholders ratified the warrants issued in connection with our bridge financing
and granted us the authority to issue additional warrants to purchase common shares, subject to certain
conditions, at a special meeting held on January 4, 2007.

Exemptive Relief

Our Advisor and TYG have applied to the SEC for exemptive relief to permit TYG, TYY, TYN, us and
our and their respective affiliates to take certain actions that otherwise would be prohibited by the 1940 Act. Unless
and until we obtain an exemptive order, we will not co-invest with our affiliates in negotiated private placement
transactions. We cannot guarantee that the requested relief will be granted by the SEC. Unless and until we obtain
an exemptive order, our Advisor will not co-invest its proprietary accounts or other clients’ assets in negotiated
private transactions in which we invest. Until we receive exemptive relief, our Advisor will observe a policy for
allocating opportunities among its clients that takes into account the amount of each client’s available cash and its
investment objectives. As a result of one or more of these situations, we may not be able to invest as much as we
otherwise would in certain investments or may not be able to liquidate a position as quickly.
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USE OF PROCEEDS

The net proceeds of this offering will be approximately $79.5 million after deducting both the sales
load (underwriting discount) and estimated offering expenses, totaling approximately $6.6 million, paid by us.
We will use approximately $18.9 million of the net proceeds to redeem the preferred stock issued in our
bridge financing, as required by its terms, approximately $11.5 million of the net proceeds to repay the
outstanding balance of our secured revolving credit facility with U.S. Bank, and the remainder of the net
proceeds to make investments in accordance with our investment objective and for temporary working capital
needs. The funds we borrow under the credit facility accrue interest at a rate equal to 1.75% plus the one
month LIBOR quoted by U.S. Bank from Telerate Page 3750, which interest rate was 7.08% as of January 31,
2007. The credit facility expires on December 12, 2007. We anticipate that substantially all of the net proceeds
of this offering will be used, as described above, within six to nine months; however, it could take a longer
time to invest substantially all of the net proceeds. We have not allocated any portion of the net proceeds of
this offering to any particular investment.

Pending investment, we expect the net proceeds of this offering will initially be invested in cash, cash
equivalents, U.S. government securities and other high-quality debt investments that mature in one year or less
from the date of investment.

DISTRIBUTIONS

On August 4, 2006, our board of directors declared a $0.05 per common share special distribution
and a $0.09 per common share quarterly distribution. The special distribution was declared for the period from
our inception through our second fiscal quarter and the quarterly distribution was declared for our third fiscal
quarter. Both distributions were paid to stockholders on September 1, 2006. On November 30, 2006, our board
of directors declared and paid a $0.20 per common share quarterly distribution. We anticipate making, for our
first fiscal quarter this year, a distribution of $0.10 per common share to the holders of our common shares
immediately prior to this offering. We anticipate that our next declared quarterly distribution following this
offering, will be paid on or about May 31, 2007.

We intend, subject to adjustment in the discretion of our board of directors, to pay out substantially
all of the amounts we receive as recurring cash or paid-in-kind distributions on equity securities we own and
interest payments on debt securities we own, less current or anticipated operating expenses, current income
taxes on our income and our leverage costs.

We intend to have an “opt out” dividend reinvestment plan following the completion of this offering.
As a result, after the plan is effective, unless a stockholder opts out, distributions will be reinvested in our
common shares pursuant to our dividend reinvestment plan. See “Certain U.S. Federal Income Tax
Considerations” and “Dividend Reinvestment Plan.” We anticipate that only a portion of distributions we make
on the common shares will be treated as taxable dividend income to our stockholders. If you are an individual
citizen or resident of the United States or a United States estate or trust for U.S. federal income tax purposes
and meet certain holding period and other applicable requirements, the portion of such distributions treated as
taxable dividend income will be “qualified dividend income” currently subject to a maximum 15% U.S.
federal income tax rate. See “Certain U.S. Federal Income Tax Considerations — Taxation of U.S.
Stockholders.”

As a BDC, we are prohibited from paying distributions if doing so would cause us to fail to maintain
the asset coverage ratios stipulated by the 1940 Act. Distributions also may be limited by the terms of any of
our borrowings. It is our objective to invest our assets and structure our borrowings so as to permit stable and
consistently growing distributions. However, there can be no assurances that we will achieve that objective or
that our results will permit the payment of any cash distributions. For a more detailed discussion, see
“Regulation.” See also “Certain U.S. Federal Income Tax Considerations.”
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CAPITALIZATION

The following table sets forth (i) our actual capitalization as of November 30, 2006, (ii) our capitaliza-
tion as adjusted to reflect our investments in Quest Midstream Partners, LP and Millenium Midstream Partners,
LP, $11.5 million outstanding under our secured revolving credit facility and the issuance of our Series A
redeemable preferred stock, and (iii) our capitalization as further adjusted to reflect the effects of the sale of our
common shares in this offering, less the sales load (underwriting discounts) and offering expenses payable by us,
repayment of the outstanding balance of our credit facility, and the redemption of our Series A redeemable
preferred stock. You should read this table together with “Use of Proceeds” and our statement of assets and
liabilities included elsewhere in this prospectus.

Actual
November 30,
2006 As adjusted As further adjusted
Short-term Investments . . . .. ........ vttt $ 5431,414 $ 431,409 $ 49,422,414
Investments . . ... ... ... 37,144,100 72,144,100(2) 72,144,100(2)
Short-Term Debt:
Secured line of credit facility ..................... — 11,500,000(3) —

Preferred Shares

Preferred shares, $0.001 par value, 10,000,000 shares
authorized; O shares issued and outstanding actual;
1,233,333 issued and outstanding as adjusted; O shares
issued and outstanding as further adjusted . ......... — 18,499,995(4) —

Net Assets Applicable to Common Stockholders Consist of

Warrants, no par value, 5,000,000 authorized; 772,124
issued and outstanding actual; 957,130 issued and
outstanding as adjusted; 957,130 issued and
outstanding as further adjusted. . ................. $ — 3 — $ —

Capital Stock, $0.001 par value, 100,000,000 shares
authorized; 3,088,596 shares issued and outstanding
actual; 3,088,596 shares issued and outstanding as
adjusted; 8,828,596 shares issued and outstanding as

further adjusted(1). . . ... 3,089 3,089 8,829
Additional paid-in capital . ....................... 42,122,550 42,122,550 121,589,810
Accumulated net investment loss, net of income tax

benefit . ........ . . ... — — (298,840)(5)
Accumulated realized loss, net of income tax benefit . . . . (906) (906) (906)
Net unrealized gain on investments, net of deferred tax

CXPCISE. + v v v et e e e e 203,669 203,669 203,669

Net assets applicable to common stockholders . . .. ... $42,328,402  $42,328,402 $121,502,562

(1) Excludes common shares that may be issued pursuant to underwriter’s overallotment option and that are
issuable upon the exercise of outstanding warrants.

(2) Represents a $17,500,000 investment in Quest Midstream Partners, LP and a $17,500,000 investment in
Millennium Midstream Partners, LP., each valued at its purchase price.

(3) Represents approximate amount outstanding as of January 31, 2007.

(4) Represents issuance of 1,233,333 Series A redeemable preferred shares in our bridge financing completed
in December 2006.

(5) Represents the after tax impact of the 2% redemption 