
+lUSCHBLACKWELL

Steven F. Cannan
Parer

/

4801 Mai Street, Suite 1000
Kasas City, MO 641 i2
Direct: 816.983.8153

Fax: 816.983.8080

Steve.caran(!uschb1ackwell. com

Febru 16,2012

Offce of the Chief Accountant
Division of Corporaton Fince
Securities and Exchage Commssion
100 F Street, NE
Washigton, D.C. 20549

Re: ..Tortoise Capital Resources Cororation
Request for Waiver ofRu1e 3-09 of Regulation S-X
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Assistt Director Ofce No: 8

To Whom It May Concer:

On behal of our client, Tortoise Capital Resources Corporation (the "Company"), we are
requestig a waiver of the requirement that the Company provide separate auited fiancial
statements of an equity method investent (for which the Company has elected the fai value
option) pursuant to Rule 3-09 of Reguation s-x.

Baclæound

In FeblUar 2007, the Company elected to be reguated as a business development
company ("BDC") under the Investment Company Act of 1940 (the "I940 Act"). On September
21,2011, the Company withdrew its el~tion to be regulated as a BDC and is no longer subject
to the regulatory provisions ofthe 1940 Act. Whe reguated as a BDC, the Company invested .
priarly in securties of privately-held companes operatig in the U.S. energy inastctue

sector and prepared its fiancial statements under the Investment Company Audit Guide (the
"Guide"). The Company has changed its business strtegy and now seeks to acquire real estate
assets that wil permt the Company to qual as a real estate investent trst ("REIT'). The

Company wil not make additional investents in securties and intends to liquidate its securties
portfolio in a timely, yet orderly, maner.
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Upon the withdrawal of its election to be reguated as a BDC, the Company ceased
reporting under the Guide and elected to acount for cerai legacy private investments in limted

parerships at fai value that would have otherse been reported under the equty metod, in
reliance on the fair value option under ASC 825-10-25-4. Ths reporting method is reflected in
the Company's Anual Report on Form 1O-K, filed earlier ths week for the fiscal year endig
November 30, 20 I 1. Although these prvate investments are accounted for at fai value, the
Company recognes that Ru1es 3-09 and 4-08(g) of Reguation S-X apply to investments
accounted for under the equity method accòuntig had the fai vale option not been elected.

Compliance with those rules requires the Company to complete a "signcance" anysis for its

portolio of private secuties investments. The Company's analysis, as of the end of its most
recently completed fisca year, indicates tht one of its legacy investents, High Sierra Energy,
LP ("High Sierra"), failed the asset and income tests because it acounted for approxiately
26% of the Company's tota assets and approximately 31 % of the Company's average income
for the las five fisca years.

The Compay began includig aggrgate fiancial inormation for its lited parnership
investments in its recently filed Form 1D-K as requid by Rule 4-08(g) of Reguation S-X.

However, the Company is now seekig an exemption from Rule 3-09 of Reguation S-X for its
High Sierra investment for the followig. reasons:
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o The Company has held the High Sierra investment since 2006 and in accordance
with the requirements of the Gude has always reported its investment at far
value .and never provided any additional fiancial inormation regarding High
Sierra in its periodic reports. In electig the fair value opton, the Company
continues to acount for and report ths investent consistent with what

. shareholders have seen in the pat, which has been considered sufficient under
GAA. To provide High Sierra's fiancial statements now afer not disclosing
such inormation to the reader in the previous five year does not seeII to
provide a benefit, but may in fact confe thè reader. We understad tht F ASB
retaed the related disclosure requirement when it considered permttg the fair

value option. There is no clear indicaton, however, .that it fuer considered what
value, if any, the diclosure may have for investors.

o The Company's shareholders understand that the Company intends to liquidate its
limited parnersp investments in a tiely maner as prudent liquidity
opportties are identifed. The Company believes that requirg public

disclosure of High Sierra's fiancial statements may hider its abilty to liquidate
this investment because High Sierra's management will not have the opportty
to explain the fiancial inormàtion, which cou1d have the effect of undermg
its value. To the extent that High Sierra's financial inormtion is not fully
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understood, it would be detrental to both the Company's shareholders and the
other shareholders of High Sierra. .

o As a less th 10% lited parer of High Sierra, the Company does not have

any governce rights with respect to High Sierra and does not have any right to
appoint anyone to the board of diectors of High Sierra's general parner. Whle
the Company does have Iiormation rights, we believe these rights are subject to a
confdentialty obligation prohibitig public dissemiation of any inormtion the
Company receives. Ths is a common requirement in private equity investents.
High Sierra ha inormed the Company tht it believes the public disclosue of its
fmancial statements by the Company would underme fts abilty to maxim
value for its lited parer because it would limt its abilty to pursue stategic

alternatives.

o Furterore, if the Company is able to liquidate its investent in High Sierra in
2012 or acquirs more REIT qualifing assets, as it plan to do, the invesent
most liely wi not be signifcat in any futue periods. Therefore, the Company

does not believe the benefits of providig High Sierr's fiancial statements on a
one-tie basis outeigh the cost and relevance in the context of the Company's
curent busness stategy.

The Company has discused this analysis with Ernst & Young, LLP, the Company's
independent registered accountig fi.

Based on the foregoing, the Company request that the Sta grant a waiver of the
fmancial statement requiement set fort in Rule 3-09 of Regulation S-X and permt the

Company to exclude High Sierra's fmancial statements for fiscal year 2011 from the Company's
2011 Anual Report on Form 10-K. The Company respectlly request the Stas prompt

attention to ths request, as the Company has a Form S-3 Registration Statement on file which it
is hoping to mae effectve soon.

If you have any quesions or comments regardig the inormation in ths letter, kidly
contact me.

Sincerely,

~ç: Q~/\L
Steven F. Caran

KCP-4200859-8
Husch Blackwell LLP




