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PROSPECTUS
10,000,000 Common Shares
Tortoise Pipeline & Energy Fund, Inc.
$25.00 per Share

Investment Objective. Tortoise Pipeline & Energy Fund, Inc. (the Fund, we, wus or our )isanewly organized,
non-diversified closed-end management investment company. Our investment objective is to provide our stockholders
a high level of total return, with an emphasis on current distributions. We cannot assure you that we will achieve our
investment objective.

Investment Strategy. We seek to provide stockholders an efficient vehicle to invest in a portfolio consisting primarily
of equity securities of pipeline and other energy infrastructure companies. We intend to focus primarily on pipeline
companies that engage in the business of transporting natural gas, natural gas liquids ( NGLs ), crude oil and refined
petroleum products, and to a lesser extent, on other energy infrastructure companies. Under normal circumstances, we
will invest at least 80% of our Total Assets (as defined on page 1) in equity securities of pipeline and other energy
infrastructure companies. Energy infrastructure companies own and operate a network of asset systems that transport,
store, distribute, gather, process, explore, develop, manage or produce crude oil, refined petroleum products (including
biodiesel and ethanol), natural gas or NGLs or that provide electric power generation (including renewable energy),
transmission and/or distribution. We may invest up to 30% of our Total Assets in unregistered or otherwise restricted
securities, primarily through direct investments in securities of listed companies. We may invest up to 25% of our
Total Assets in securities of master limited partnerships ( MLPs ). We will not invest in privately held companies. We
will also seek to provide current income from gains earned through an option strategy which will consist of writing
(selling) covered call options on equity securities in our portfolio.

Tax Matters. We intend to elect to be treated, and to qualify each year, as a regulated investment company ( RIC ).
Assuming that we qualify as a RIC, we generally will not be subject to U.S. federal income tax on income and gains
that we distribute each taxable year to stockholders. See Certain U.S. Federal Income Tax Considerations.

No Prior History. Prior to this offering, there has been no public or private market for our common shares. Our
common shares are expected to be listed on the New York Stock Exchange under the trading or ticker symbol TTP.

Investing in our securities involves certain risks. You could lose some or all of your investment. See Risk
Factors beginning on page 24 of this prospectus. You should consider carefully these risks together with all of
the other information contained in this prospectus before making a decision to purchase our securities.

Shares of closed-end management investment companies frequently trade at prices lower than their net asset
value or initial offering price. This discount risk may be greater for initial investors expecting to sell shares
shortly after the completion of this offering.

Per Share Total®
Public offering price $ 25.000 $ 250,000,000
Sales load® $ 1.125 $ 11,250,000
Proceeds, before expenses, to us® $ 23875 $ 238,750,000

(notes on following page)
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Neither the Securities and Exchange Commission nor any state securities commission has 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 to deliver the common shares to purchasers on or about October 31, 2011.

Morgan Stanley Citigroup UBS Investment Bank

Ameriprise Financial Services, Inc. Barclays Capital Oppenheimer & Co.
RBC Capital Markets Stifel Nicolaus Weisel

Baird BB&T Capital Markets Chardan Capital Markets, LLC Comerica Securities

Janney Montgomery Scott Knight Ladenburg Thalmann & Co. Inc. Maxim Group LLC

Morgan Keegan Wedbush Securities Inc. Wunderlich Securities

The date of this prospectus is October 26, 2011.
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(notes from previous page)

(1) The underwriters named in this prospectus have the option to purchase up to 1,411,577 additional common shares
at the public offering price, less the sales load, within 45 days from the date of this prospectus to cover
over-allotments. If the over-allotment option is exercised in full, the total public offering price, sales load and
proceeds, before expenses, to us will be $285,289,425, $12,838,024, and $272,451,401, respectively. See

Underwriters .

(2) Tortoise Capital Advisors, L.L.C., our Adviser, has agreed to pay from its own assets structuring and syndication
fees to Morgan Stanley & Co. LLC and a structuring fee to each of Citigroup Global Markets Inc. and UBS
Securities LLC, in the aggregate amount of $3,994,366. These fees are not reflected under sales load in the table
above. The Adviser (and not the Fund) has agreed to pay certain qualifying underwriters a sales incentive fee or
additional compensation in connection with the offering. See Underwriters Additional Compensation to be Paid
by Our Adviser.

(3) In addition to the sales load, we will pay, and our stockholders will bear, offering costs of up to $0.05 per share,
estimated to total approximately $500,000 ($570,579, if the underwriters exercise the over-allotment option in
full), which will reduce the Proceeds, before expenses, to us. Tortoise Capital Advisors, L.L.C. has agreed to pay
all organizational expenses and the amount by which the aggregate of all of our offering costs (excluding the sales
load, but including a portion of the amount payable to an affiliate of the Adviser for the marketing of our common
stock) exceeds $0.05 per share.

(continued from cover page)

Leverage. The borrowing of money and issuance of preferred stock and debt securities represent the leveraging of our
common stock. We reserve the right at any time to use financial leverage to the extent permitted by the Investment
Company Act of 1940. See Risk Factors Leverage Risk.

Investment Adviser. We will be managed by Tortoise Capital Advisors, L.L.C. (the Adviser ), a registered investment
adviser specializing in managing portfolios of investments in listed energy infrastructure companies. As of

September 30, 2011, our Adviser managed investments of approximately $6.4 billion in the energy infrastructure

sector, including the assets of publicly traded closed-end funds, an open-end fund and other accounts. Our Adviser has

a 26 person investment team dedicated to the energy sector.

This prospectus sets forth the information that you should know about the Fund before investing. You should read this
prospectus before deciding whether to invest in our securities. You should retain this prospectus for future reference.
A statement of additional information, dated October 26, 2011, as supplemented from time to time, containing
additional information, has been filed with the Securities and Exchange Commission ( SEC ) and is incorporated by
reference in its entirety into this prospectus. You may request a free copy of the statement of additional information,
the table of contents of which is on page 58 of this prospectus, request a free copy of our annual, semi-annual and
quarterly reports, request other information or make stockholder inquiries, by calling toll-free at 1-866-362-9331 or by
writing to us at 11550 Ash Street, Suite 300, Leawood, Kansas 66211. Our annual, semi-annual and quarterly reports
and the statement of additional information also will be available on our Adviser s website at
www.tortoiseadvisors.com. Information included on such website does not form part of this prospectus. You can
review and copy documents we have filed at the SEC s Public Reference Room in Washington, D.C. Call
1-202-551-5850 for information. The SEC charges a fee for copies. You can get the same information, including other
material incorporated by reference into this prospectus, free from the SEC s website (http://www.sec.gov). You may
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also e-mail requests for these documents to publicinfo@sec.gov or make a request in writing to the SEC s Public
Reference Section, 100 F. Street, N.E., Room 1580, Washington, D.C. 20549.

Our securities do not represent a deposit or obligation of, and are not guaranteed or endorsed by, any bank or other
insured depository institution and are not federally insured by the Federal Deposit Insurance Corporation, the Federal
Reserve Board or any other government agency.
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CAUTIONARY NOTICE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the statement of additional information contain forward-looking statements. Forward-looking
statements can be identified by the words may, will, intend, expect, estimate, continue, plan, anticipate,
and similar terms and the negative of such terms. By their nature, all forward-looking statements involve risks and
uncertainties, and actual results could differ materially from those contemplated by the forward-looking statements.

Several factors that could materially affect our actual results are the performance of the portfolio of securities we hold,

the time necessary to fully invest the proceeds of this offering, our covered call strategy, the conditions in the U.S. and
international financial, natural gas, petroleum and other markets, the price at which our shares will trade in the public
markets and other factors.

Although we believe that the expectations expressed in our forward-looking statements are reasonable, actual results
could differ materially from those projected or assumed in our forward-looking statements. Our future financial
condition and results of operations, as well as any forward-looking statements, are subject to change and are subject to
inherent risks and uncertainties, such as those disclosed in the Risk Factors section of this prospectus. All
forward-looking statements contained or incorporated by reference in this prospectus are made as of the date of this
prospectus. Except for our ongoing obligations under the federal securities laws, we do not intend, and we undertake
no obligation, to update any forward-looking statement. The forward-looking statements contained in this prospectus
are excluded from the safe harbor protection provided by Section 27A of the Securities Act of 1933, as amended (the
1933 Act ).

Currently known risk factors that could cause actual results to differ materially from our expectations include, but are
not limited to, the factors described in the Risk Factors section of this prospectus. We urge you to review carefully
that section for a more detailed discussion of the risks of an investment in our securities.
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You should rely only on the information contained or incorporated by reference in this prospectus in making
your investment decisions. Neither we nor the underwriters have authorized any other person to provide you
with different or inconsistent information. If anyone provides you with different or inconsistent information,
you should not rely on it. This prospectus does not constitute an offer to sell or solicitation of an offer to buy
any securities in any jurisdiction where the offer or sale is not permitted. The information appearing in this
prospectus is accurate only as of the date on its cover. Our business, financial condition and prospects may
have changed since such date. We will advise investors of any material changes to the extent required by
applicable law.

il
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PROSPECTUS SUMMARY

The following summary contains basic information about us and our securities. It is not complete and may not contain
all of the information you may want to consider. You should review the more detailed information contained
elsewhere in this prospectus and in the statement of additional information, especially the information set forth under
the heading Risk Factors beginning on page 24 of this prospectus.

The Fund

Our Adyviser

Investment Strategy

We are a newly organized closed-end management investment company.
Our investment objective is to provide our stockholders a high level of
total return with an emphasis on current distributions. We seek to provide
our stockholders with an efficient vehicle to invest in a portfolio
consisting primarily of equity securities of pipeline and other energy
infrastructure companies. We cannot assure you that we will achieve our
investment objective.

We will be managed by Tortoise Capital Advisors, L.L.C. (the Adviser ), a
registered investment adviser specializing in managing portfolios of
investments in listed energy infrastructure companies. As of

September 30, 2011, our Adviser managed investments of approximately
$6.4 billion in the energy sector, including the assets of publicly traded
closed-end funds, an open-end fund and other accounts. Our Adviser has a
26-person investment team dedicated to the energy sector.

We seek to provide stockholders an efficient vehicle to invest in a

portfolio consisting primarily of equity securities of pipeline and other
energy infrastructure companies. We intend to focus primarily on pipeline
companies that engage in the business of transporting natural gas, natural
gas liquids ( NGLs ), crude oil and refined products, and, to a lesser extent,
on other energy infrastructure companies. These pipeline companies own
and operate long haul, gathering and local gas distribution pipelines.

Energy infrastructure companies own and operate a network of asset
systems that transport, store, distribute, gather, process, explore, develop,
manage or produce crude oil, refined petroleum products (including
biodiesel and ethanol), natural gas or NGLs, or that provide electric power
generation (including renewable energy), transmission and/or distribution.

Under normal circumstances, we will invest at least 80% of our Total

Assets in equity securities of pipeline and other energy infrastructure
companies. We define Total Assets as the value of securities, cash or other
assets held, including securities or assets obtained through leverage, and
interest accrued but not yet received. We will invest in equity securities

that are publicly traded on an exchange or in the over-the-counter market,
primarily consisting of common stock, but also including, among others,
MLP and limited liability company common units.
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We consider a company to be a pipeline company if at least 50% of its
assets, cash flow or revenue is associated with the operation or ownership
of energy pipelines and complementary assets or it operates in the energy
pipeline industry as defined by the standard industrial classification ( SIC )
system. We consider a company to be
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an energy infrastructure company if at least 50% of its assets, revenues or
cash flows are derived from energy infrastructure operations or ownership.

We may invest up to 25% of our Total Assets in securities of MLPs. We
may invest up to 30% of our Total Assets in unregistered or otherwise
restricted securities, primarily through direct investments in securities of
listed companies.

We will also seek to provide current income from gains earned through an
option strategy. We currently intend to write (sell) call options on selected
equity securities in our portfolio ( covered calls ). The notional amount of
such calls is expected to initially be approximately 20% of the total value
of our portfolio, although this percentage may vary over time depending
on the cash flow requirements of the portfolio and on our Adviser s
assessment of market conditions. As the writer of such call options, in
effect, during the term of the option, in exchange for the premium we
receive, we sell the potential appreciation above the exercise price in the
value of the security or securities covered by the options. Therefore, we
may forego part of the potential appreciation for part of our equity
portfolio in exchange for the call premium received. We currently intend
to focus our covered call strategy on other energy infrastructure
companies that our Adviser believes are integral links in the energy
infrastructure value chain for pipeline companies.

Listing and Symbol Our common shares are expected to be listed on the New York Stock
Exchange ( NYSE ) under the trading or ticker symbol TTP.

Use of Proceeds We expect to use the net proceeds from the sale of our common shares to
invest in accordance with our investment objective and policies and for
working capital purposes. We expect to fully invest the net proceeds of
this offering within three to six months after the closing. Pending such
investment, we expect that the net proceeds of this offering will be
invested in money market mutual funds, cash, cash equivalents, securities
issued or guaranteed by the U.S. government or its instrumentalities or
agencies, short-term money market instruments, short-term debt securities,
certificates of deposit, bankers acceptances and other bank obligations,
commercial paper or other liquid debt securities.

Market Opportunity We believe that pipeline and other energy infrastructure companies that
we will target will provide attractive investment opportunities for the
following reasons:

Large and Diverse Investable Universe. We will primarily target the large
and diverse North American pipeline market with an aggregate
capitalization over $400 billion. As a RIC, we may efficiently target
pipeline companies regardless of their underlying structure, as we
generally will not be subject to tax at the fund level. As such, we have the
ability and flexibility to target and access traditional pipeline corporations
alongside MLPs, which we believe have solid business fundamentals as
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well as attractive and expanded growth opportunities.

2
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Targeted Investment Characteristics

Substantial North American Opportunity. Pipeline infrastructure asset
footprints generally expand with growth in energy demand and changes in
geographic areas where energy is produced. North America has an
abundant and accessible natural gas supply located in domestic shale
deposits. As a result of technology improvements, the United States has
enough natural gas to last for approximately 80 to 100 years, according to
various industry sources. Demand has continued to increase for natural
gas as a clean, reliable, domestically produced energy source. Oil supply
on the North America continent has expanded as a result of oil shale
deposits and the Canadian oil sands. Canada s crude oil reserves are now
the second largest in the world, with the United States importing more oil
from Canada than any other country.

Significant Capital Requirements. Significant new pipeline infrastructure
build-out and the capital to support it is needed to efficiently connect
growing areas of energy demand with new areas of supply. Pipeline and
related infrastructure projects are expected to support growing population
centers and facilitate the transportation of natural gas and crude oil across
North America. For the three years from 2011 through 2014, we expect
over $65 billion to be needed to support North American pipeline
infrastructure build-out approximately $40 billion of this is anticipated to
be needed by pipeline corporations.

Historically Defensive Sector. Pipeline and other energy infrastructure
companies have historically demonstrated solid business fundamentals,
which we believe results from their long-lived real assets, relatively
inelastic demand, monopolistic nature with high barriers to entry and
partial inflation protection through regulated rates. As a result, pipeline
and other energy infrastructure companies have historically produced
predictable cash flows and generated increasing demand for an essential
service across business cycles. Projected population growth of nearly
80 million people is expected to increase energy consumption by 17%
from 2010 to 2035. New pipeline infrastructure will be needed to support
these demographic changes and growth.

The majority of our investments will generally have the following targeted
characteristics:

Essential infrastructure focus on long-lived, tangible pipeline and other
energy infrastructure assets that are essential to economic productivity.

Defensible operating assets due to regulation, natural monopolies,
availability of land or high costs of new development.

Total return potential, including potential for a current cash yield and

dividend or distribution growth. We do not intend to invest in start-up
companies or companies with speculative business plans.

11
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Predictable revenues driven by relatively inelastic demand.

Stable operating structures with relatively low maintenance expenditures,
economies of scale, and an appropriate ratio of

3
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Experience of the Adviser

debt to equity and payout/coverage ratio relative to dividends or
distributions.

Operations-focused management teams with successful track records and
knowledge, experience, and focus in their segments of energy
infrastructure.

Our Adviser has significant experience investing in pipeline and other
energy infrastructure companies including:

A Leading Energy Infrastructure Adviser. Our Adviser formed the first
MLP focused closed-end fund and is one of the largest investment
managers dedicated to managing closed-end investment companies
focused on U.S. energy infrastructure MLPs. As of September 30, 2011,
our Adviser had approximately $6.4 billion of assets under management in
the energy sector, including the assets of publicly traded closed-end funds,
an open-end fund and other accounts. The five members of our Adviser s
investment committee have, on average, over 25 years of experience.

Experience Across the Energy Infrastructure Value Chain. Our Adviser
has managed energy infrastructure investments through various economic
cycles through a disciplined investment approach. Through its in-house
research coverage of companies throughout the entire energy
infrastructure value chain, our Adviser s investment process uses a
bottom-up, fundamentals-based approach. Through proprietary models,
including risk, valuation and financial models, our Adviser s philosophy
places extensive focus on quality. Our Adviser believes its investment
process is a competitive advantage, allowing it to evaluate risk and reward
intelligently across the energy infrastructure universe.

Deep Relationships and Access to Deal Flow. We believe our Adviser s
history in the energy infrastructure sector, its long-term investment
strategy and its deep relationships with issuers, underwriters and sponsors
offers competitive advantages in evaluating and managing investment
opportunities. Our Adviser led the first MLP direct placement and has
participated in over 110 direct investments in which it has invested over
$2.5 billion since 2002 through its listed funds and other specialty vehicles
and accounts

Capital Markets Innovation. Our Adviser is a leader in providing
investment, financing and structuring opportunities through its listed
funds. Our Adviser formed the first listed, closed-end fund focused
primarily on investing in energy infrastructure MLPs and led the
development of institutional MLP direct placements to fund capital
projects, acquisitions and sponsor liquidity. In addition, our Adviser
established one of the first registered closed-end fund universal shelf
registration statements and completed the first registered direct offering
from a universal shelf registration statement for a closed-end fund.

13
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Pursuant to our investment advisory agreement, we will pay our Adviser a
fee for its investment management services equal to an

4
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annual rate of 1.10% of our average monthly Managed Assets (defined as
our Total Assets minus the sum of accrued liabilities (other than debt

entered into for purposes of leverage and the aggregate liquidation
preference of any outstanding preferred stock)). The Adviser has agreed to

a fee waiver of 0.25%, 0.20%, and 0.15% of our average monthly

Managed Assets for the first, second and third years following this

offering, respectively. The fee will be calculated and accrued daily and

paid quarterly in arrears. See Management of the Fund Compensation and
Expenses.

Federal Income Tax Status We intend to elect to be treated, and to qualify each year, as a RIC under
the Code. Assuming that we qualify as a RIC, we generally will not be
subject to U.S. federal income tax on income and gains that we distribute
each taxable year to stockholders if we meet certain minimum distribution
requirements. To qualify as a RIC, we will be required to meet asset
diversification tests and to meet and maintain our RIC status annual
qualifying income and distribution tests. See Certain U.S. Federal Income
Tax Considerations.

Investment Policies We have adopted the following non-fundamental investment policies:

Under normal circumstances, we will invest at least 80% of our Total
Assets in equity securities of pipeline and other energy infrastructure
companies;

We may invest up to 30% of our Total Assets in securities of non-U.S.
issuers (including Canadian issuers);

We may invest up to 30% of our Total Assets in unregistered or otherwise
restricted securities, primarily through direct investments in securities of
listed companies. For purposes of this limitation, restricted securities
include (i) registered securities of public companies subject to a lock-up
period, (ii) unregistered securities of public companies with registration
rights, and (iii) unregistered securities of public companies that become
freely tradable with the passage of time;

We will not invest in privately held companies;

We may invest up to 20% of our Total Assets in debt securities, including
those rated below investment grade, commonly referred to as junk bonds ;

We will not invest more than 10% of our Total Assets in any single
issuer; and

We will not engage in short sales.

As a RIC, we may invest up to 25% of our Total Assets in securities of
MLPs.

15
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The Board of Directors may change our non-fundamental investment
policies without stockholder approval and will provide notice to
stockholders of material changes (including notice through stockholder
reports), although a change in the policy of investing at least 80% of our
Total Assets in equity securities of pipeline and other energy infrastructure
companies requires at least 60 days prior written notice to stockholders.
Unless otherwise stated, these

5
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investment restrictions apply at the time of purchase. Furthermore, we will
not be required to reduce a position due solely to market value
fluctuations.

In addition, to comply with federal tax requirements for qualification as a
RIC, our investments will be limited so that at the close of each quarter of
each taxable year (i) at least 50% of the value of our Total Assets is
represented by cash and cash items, U.S. Government securities, the
securities of other RICs and other securities, with such other securities
limited for purposes of such calculation, in respect of any one issuer, to an
amount not greater than 5% of the value of our Total Assets and not more
than 10% outstanding voting securities of such issuer, and (ii) not more
than 25% of the value of our Total Assets is invested in the securities of
any one issuer (other than U.S. Government securities or the securities of
other RICs), the securities (other than the securities of other RICs) of any
two or more issuers that we control and that are determined to be engaged
in the same business or similar or related trades or businesses, or the
securities of one or more qualified publicly traded partnerships (which
includes MLPs). These tax-related limitations may be changed by the
Board of Directors to the extent appropriate in light of changes to
applicable tax requirements.

During the period in which we are investing the net proceeds of this
offering, we may deviate from our investment policies by investing the net
proceeds in money market mutual funds, cash, cash equivalents, securities
issued or guaranteed by the U.S. Government or its instrumentalities or
agencies, high quality, short-term money market instruments, short-term
debt securities, certificates of deposit, bankers acceptances and other bank
obligations, commercial paper or other liquid debt securities. Under
adverse market or economic conditions, we may invest 100% of our Total
Assets in these securities. To the extent we invest in these securities on a
temporary basis or for defensive purposes, we may not achieve our
investment objective.

We intend to make quarterly cash distributions to our common
stockholders. We expect to declare the initial distribution approximately
45 to 60 days from the completion of this offering, and to pay such
distribution on or around March 1, 2012, depending upon market
conditions.

We expect that the source of the cash payments we receive from our
investments will constitute investment company taxable income, as well
as long-term capital gains or return of capital from such investments.
Investment company taxable income includes, among other items,
dividends, operational income from MLPs, interest and net short-term
capital gains, less expenses. Long-term capital gains reflect the realized
market price received in the sale of an investment security in excess of its
cost basis, less net capital losses, including any capital loss carryforwards.
Since, as a RIC, we may invest up to 25% of our Total Assets in MLPs, a

17
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portion of distributions received from our investments may be sourced as
return of capital. This may be due to a variety of factors, including that the
MLP may have significant non-cash deductions, such as accelerated
depreciation. However, since

6
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Dividend Reinvestment Plan

we may only invest up to 25% of our Total Assets in MLPs, our Adviser
does not anticipate a significant portion of the Fund s distributions to
stockholders will be characterized as return of capital; rather, it expects
the significant sources of such distributions to be investment company
taxable income and net capital gain.

For tax purposes, distributions of investment company taxable income are
generally taxable to stockholders as ordinary income. However, it is
expected that part (but not all) of the distributions to our common
stockholders may be eligible for the qualified dividend income treatment
for individual stockholders and the dividends-received deduction for
corporate stockholders, assuming the stockholder meets certain holding
period requirements with respect to its Fund shares. Any distributions to
you in excess of the Fund s investment company taxable income and net
capital gains will be treated by you, first, as a tax-deferred return of
capital, which is applied against and will reduce the adjusted tax basis of
your shares and, after such adjusted tax basis is reduced to zero, will
generally constitute capital gains. Any long-term capital gain distributions
are taxable to stockholders as long-term capital gains regardless of the
length of time shares have been held. Net capital gains distributions are
not eligible for the qualified dividend income treatment or the
dividends-received deduction. See Certain U.S. Federal Income Tax
Considerations for a discussion regarding federal income tax requirements
as a RIC, as well as the potential tax characterization of our distributions
to stockholders.

Various factors will affect the levels of cash we receive from our
investments, as well as the amounts of income represented by such cash,
such as our asset mix and covered call strategy. We may not be able to
make distributions in certain circumstances. To permit us to maintain a
more stable distribution, our Board of Directors may from time to time
cause us to distribute less than the entire amount of income earned in a
particular period. The undistributed income would be available to
supplement future distributions. As a result, the distributions paid by us
for any particular period may be more or less than the amount of income
actually earned by us during that period. Undistributed income will add to
our net asset value, and, correspondingly, distributions from undistributed
income will deduct from our net asset value. See Distributions and Risk
Factors Performance and Distribution Risk.

We intend to have a dividend reinvestment plan for our stockholders that
will be effective upon completion of this offering. Our plan will be an opt
out dividend reinvestment plan. Registered holders of our common stock
will automatically be enrolled and entitled to participate in the plan. As a
result, if we declare a distribution after the plan is effective, a registered
holder s cash distribution will be automatically reinvested in additional
common shares, unless the registered holder specifically opts out of the
dividend reinvestment plan so as to receive cash distributions.
Stockholders who receive distributions in the form of common shares will
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generally be subject to the same federal, state and local tax consequences
as

20
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stockholders who elect to receive their distributions in cash. See
Automatic Dividend Reinvestment Plan and Certain U.S. Federal Income
Tax Considerations.

Leverage The borrowing of money and the issuance of preferred stock and debt
securities represent the leveraging of our common stock. The issuance of
additional common stock may enable us to increase the aggregate amount
of our leverage. We reserve the right at any time to use financial leverage
to the extent permitted by the Investment Company Act of 1940 (the 1940
Act ) (50% of Total Assets for preferred stock and 331/3% of Total Assets
for senior debt securities) or we may elect to reduce the use of leverage or
use no leverage at all. Our Board of Directors has approved a leverage
target of up to 25% of our Total Assets at the time of incurrence and has
also approved a policy permitting temporary increases in the amount of
leverage we may use from 25% of our Total Assets to up to 30% of our
Total Assets at the time of incurrence, provided that (i) such leverage is
consistent with the limits set forth in the 1940 Act, and (ii) we expect to
reduce such increased leverage over time in an orderly fashion. The timing
and terms of any leverage transactions will be determined by our Board of
Directors. In addition, the percentage of our assets attributable to leverage
may vary significantly during periods of extreme market volatility and
will increase during periods of declining market prices of our portfolio
holdings.

The use of leverage creates an opportunity for increased income and
capital appreciation for common stockholders, but at the same time creates
special risks that may adversely affect common stockholders. Because our
Adviser s fee is based upon a percentage of our Managed Assets, our
Adviser s fee is higher when we are leveraged. Therefore, our Adviser has
a financial incentive to use leverage, which will create a conflict of
interest between our Adviser and our common stockholders, who will bear
the costs of our leverage. There can be no assurance that a leveraging
strategy will be successful during any period in which it is used. The use
of leverage involves risks, which can be significant. See Leverage and
Risk Factors Leverage Risk.

Hedging & Risk Management In addition to writing covered call options as part of our investment
strategy, the risks of which are described herein, we may utilize derivative
instruments for hedging and risk management purposes.

We may utilize hedging techniques such as interest rate transactions to
mitigate potential interest rate risk on a portion of our leverage. Such
interest rate transactions would be used to protect us against higher costs
on our leverage resulting from increases in short-term interest rates. We
anticipate that the majority of such interest rate hedges would be interest
rate swap contracts, interest rate caps and floors purchased from financial
institutions.
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To a lesser extent, we may, but do not currently intend to, use other
hedging and risk management strategies to seek to manage other market
risks. Such hedging strategies may be utilized to seek to protect against
possible adverse changes in the market value of securities held in our
portfolio, exposure to non-U.S. currencies, or to otherwise protect the

8
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Conflicts of Interest

Adyviser s Information

Who May Want to Invest

value of our portfolio. As such, we may invest in derivative instruments,
including futures, forward contracts, options, options on such contracts

and interest rate and total return swaps. See Leverage Hedging and Risk
Management and Risk Factors Hedging and Derivatives Risk.

Conflicts of interest may arise from the fact that our Adviser and its
affiliates carry on substantial investment activities for other clients, in
which we have no interest. Our Adviser or its affiliates may have financial
incentives to favor certain of these accounts over us. Any of their
proprietary accounts or other customer accounts may compete with us for
specific trades. Our Adviser or its affiliates may give advice and
recommend securities to, or buy or sell securities for, other accounts and
customers, which advice or securities recommended may differ from
advice given to, or securities recommended or bought or sold for us, even
though their investment objectives may be the same as, or similar to, ours.

Situations may occur when we could be disadvantaged because of the
investment activities conducted by our Adviser and its affiliates for their
other accounts. Certain of our Adviser s managed funds and accounts may
invest in the equity securities of a particular company, while other funds
and accounts managed by our Adviser may invest in the debt securities of
the same company. Such situations may be based on, among other things,
the following: (1) legal or internal restrictions on the combined size of
positions that may be taken for us or the other accounts, thereby limiting
the size of our position; (2) the difficulty of liquidating an investment for
us or the other accounts where the market cannot absorb the sale of the
combined position; or (3) limits on co-investing in direct placement
securities under the 1940 Act. Our investment opportunities may be
limited by affiliations of our Adviser or its affiliates with pipeline and
other energy infrastructure companies. See Investment Objective and
Principal Investment Strategies Conflicts of Interest.

The offices of our Adviser are located at 11550 Ash Street, Suite 300,
Leawood, Kansas 66211. The telephone number for our Adviser is

(913) 981-1020 and our Adviser s website is www.tortoiseadvisors.com.
Information posted to our Adviser s website should not be considered part
of this prospectus.

Investors should consider their investment goals, time horizons and risk
tolerance before investing in our common shares. We may be an
appropriate investment for investors who are seeking:

an efficient investment vehicle for accessing a portfolio of companies
owning and operating essential pipeline and other energy infrastructure

assets;

the opportunity for distribution growth, driven by substantial pipeline
infrastructure build-out potential;
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simplified tax reporting with one 1099 and no unrelated business taxable
income;

an investment for retirement and other tax-exempt accounts;
potential diversification of their overall investment portfolio; and

9
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professional securities selection and active management by an
experienced adviser who has managed pipeline and other energy
infrastructure assets across various economic cycles.

An investment in our common shares involves a high degree of risk.
Investors could lose some or all of their investment. See Risk Factors.

Investing in our common shares involves risk, including the risk that you
may receive little or no return on your investment, or even that you may
lose part or all of your investment. Our strategy of concentrating in
pipeline and other energy infrastructure investments means that our
performance will be closely tied to the performance of the energy
infrastructure sector, and we will be subject to the risks inherent in the
business of pipeline and other energy infrastructure companies. These
risks, along with other risks applicable to an investment in our common
shares, are more fully set forth under the heading Risk Factors. Before
investing in our common shares, you should consider carefully all of these
risks.

In addition, we are designed primarily as a long-term investment vehicle,
and our common shares are not an appropriate investment for a short-term
trading strategy. An investment in our securities should not constitute a
complete investment program for any investor and involves a high degree
of risk. Due to the uncertainty in all investments, there can be no
assurance that we will achieve our investment objective.

10
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SUMMARY OF FUND EXPENSES

The following table and example contain information about the costs and expenses that common stockholders will
bear directly or indirectly. In accordance with SEC requirements, the table below shows our expenses, including
leverage costs, as a percentage of our net assets and not as a percentage of gross assets or Managed Assets. 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 4.50%
Offering Expenses Borne by the Fund 0.20%?
Dividend Reinvestment Plan Fees None(3)
Total Stockholder Transaction Expenses Paid 4.70%
Annual Expenses (as a percentage of net assets attributable to common shares):

Management Fee®) 1.47%
Leverage Costs(® 1.07%
Other Expenses(”) 0.36%
Total Annual Expenses® 2.90%
Less Fee and Expense Reimbursement(®) (0.33)%
Net Annual Expenses(® 2.57%
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

assumed offering expenses of 0.20% 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 $72 $ 125 $ 186 $ 349

The example and the expenses in the tables above are intended to assist you in understanding the various costs
and expenses an investor in our common shares may bear directly or indirectly and should not be considered a
representation of our future expenses. 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%. 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 Automatic Dividend
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Reinvestment Plan for additional information regarding our dividend reinvestment plan.

(1) For a description of the sales load and other compensation paid by us to the underwriters, see Underwriters.

(2) Stockholders will pay offering costs of up to $0.05 per share, estimated to total approximately $500,000. The
Adviser has agreed to pay all organizational expenses and the amount by which the aggregate of all of our
offering costs (excluding the sales load, but including a portion of the amount payable to an affiliate of the
Adviser for the marketing of our common stock) exceeds $0.05 per share.

(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 transaction fee if they direct the plan
agent to sell common shares held in their investment account and a per share fee with respect to open market
purchases, if any, made by the plan agent under the plan. For more details about the plan, see Automatic
Dividend Reinvestment Plan.

(footnotes continued on following page)
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Assumes leverage of approximately $79 million determined using the assumptions set forth in footnote

(6) below. We have not included a line item for Acquired Fund Fees and Expenses as such expenses are not
anticipated to exceed one basis point.

Although our management fee is 1.10% (annualized) of our average monthly Managed Assets, the table above
reflects expenses as a percentage of net assets. Managed Assets means our Total Assets minus the sum of
accrued liabilities other than (1) debt entered into for the purpose of leverage and (2) the aggregate liquidation
preference of any outstanding preferred shares. Net assets is defined as Managed Assets minus debt entered into
for the purposes of leverage and the aggregate liquidation preference of any outstanding preferred shares. See

Management of the Fund Compensation and Expenses.

We may borrow money or issue debt securities and/or preferred stock to provide us with additional funds to
invest. The borrowing of money and the issuance of preferred stock and debt securities represent the leveraging
of our common stock. The table above assumes that we borrow approximately $79 million, which reflects
leverage in an amount representing approximately 25% of our Total Assets assuming an annual interest rate of
3.20% on the amount borrowed and assuming we issue 10 million common shares.

Other Expenses includes our estimated overhead expenses, including payments to our transfer agent,
administrator, custodian, fund accountant, and legal and accounting expenses for our first year of operation
assuming we issue 10 million common shares. The holders of our common shares indirectly bear the cost
associated with such other expenses as well as all other costs not specifically assumed by our Adviser and
incurred in connection with our operations.

The table presented above estimates what our annual expenses would be, stated as a percentage of our net assets
attributable to our common shares. This results in a higher percentage than the percentage attributable to our
estimated annual expenses stated as a percentage of our Managed Assets. See Leverage Annual Expenses on
page 22.

The Adviser has agreed to a fee waiver of 0.25%, 0.20% and 0.15% of average monthly Managed Assets for the
first, second and third years following this offering, respectively.

As of the date of this prospectus, we have not commenced investment operations. If we issue fewer common shares,
all other things being equal, certain of these percentages would increase. For additional information with respect to
our expenses, see Management of the Fund and Automatic Dividend Reinvestment Plan.

12
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THE FUND

We are a newly organized, non-diversified, closed-end management investment company registered under the 1940
Act. We were organized as a Maryland corporation on July 19, 2011 pursuant to articles of incorporation. Our fiscal
year ends on November 30. We expect our common stock to be listed on the New York Stock Exchange under the
trading or ticker symbol TTP.

USE OF PROCEEDS

We expect to use the net proceeds from the sale of our common shares to invest in accordance with our investment
objective and policies and for working capital purposes. We expect to fully invest the net proceeds of this offering
within three to six months after the closing. Pending such investment, we expect that the net proceeds of this offering
will be invested in money market mutual funds, cash, cash equivalents, securities issued or guaranteed by the

U.S. government or its instrumentalities or agencies, short-term money market instruments, short-term debt securities,
certificates of deposit, bankers acceptances and other bank obligations, commercial paper or other liquid debt
securities. See Risk Factors Delay in Use of Proceeds Risk. The three to six month timeframe associated with the
anticipated use of proceeds could lower returns and reduce the amount of cash available to make distributions.

13
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INVESTMENT OBJECTIVE AND PRINCIPAL INVESTMENT STRATEGIES
Investment Objective and Strategy

Our investment objective is to provide our stockholders a high level of total return, with an emphasis on current
distributions. We seek to provide our stockholders with an efficient vehicle to invest in a portfolio consisting primarily
of equity securities of pipeline and other energy infrastructure companies. We intend to focus primarily on pipeline
companies that engage in the business of transporting natural gas, NGLs, crude oil and refined products through
pipelines, and, to a lesser extent, on other energy infrastructure companies. These pipeline companies own and operate
long haul, gathering and local gas distribution pipelines.

Pipeline & Other Energy Infrastructure Companies

Energy infrastructure companies own and operate a network of asset systems that transport, store, distribute, gather,
process, explore, develop, manage or produce crude oil, refined petroleum products (including biodiesel and ethanol),
natural gas or NGLs, or that provide electric power generation (including renewable energy), transmission and/or
distribution.

Under normal circumstances, we will invest at least 80% of our Total Assets in equity securities of pipeline and other
energy infrastructure companies. We consider a company to be a pipeline company if 50% of its assets, cash flow or
revenue is associated with the operation or ownership of energy pipelines and complementary assets or it operates in

the energy pipeline industry as defined by the standard industrial classification ( SIC ) system. We consider a company
to be an energy infrastructure company if at least 50% of its assets, revenues or cash flows are derived from energy
infrastructure operations or ownership.

We may invest up to 25% of our Total Assets in securities of MLPs. We may invest up to 30% of our Total Assets in
unregistered or otherwise restricted securities, primarily through direct investments in securities of listed companies.

Investment Process and Risk Management

Our Adviser seeks to invest in securities that offer a combination of quality, growth and yield intended to result in
superior total returns over the long run. Our Adviser s investment process utilizes fundamental analysis and a
comparison of quantitative, qualitative, and relative value factors.

Our Adviser s investment decisions are driven by proprietary financial, risk, and valuation models developed and
maintained by our Adviser which assist in the evaluation of investment decisions and risk. Financial models, based on
business drivers with historical and multi-year operational and financial projections, quantify growth, facilitate
sensitivity and credit analysis, and aid in peer comparisons. The risk models assess a company s asset quality,
management, and stability of cash flows. Valuation models are multiple stage dividend growth models based on a
discounted cash flow framework. Our Adviser also uses traditional valuation metrics such as cash flow multiples and
current yield in its investment process.

Our Adviser s investment committee is responsible for approving investment decisions and monitoring our
investments. In conducting due diligence, our Adviser relies on first-hand sources of information, such as company
filings, meetings and conference calls with management, site visits, government information, etc. Although our

Adpviser intends to use research provided by broker-dealers and investment firms, primary emphasis will be placed on
proprietary analysis and valuation models conducted and maintained by our Adviser s in-house investment analysts. To
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determine whether a company meets its investment criteria, our Adviser will generally look for the targeted
investment characteristics as described herein. All decisions to invest in a company must be approved by the
unanimous decision of our investment committee.
The due diligence process followed by our Adviser is comprehensive and includes:

review of historical and prospective financial information;

diligence of quarterly updates and conference calls;

14
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analysis of financial models and projections;

meetings with management and key employees;

on-site visits; and
Cash Flows From Operating Activities

Net loss

Changes in operating assets and liabilities

Accounts receivable

Accounts payable

Due to a related party

Net Cash Used in Operating Activities

Cash Flows From Financing Activities

Proceeds From Issuance of Common Stock

Net Cash Provided by Financing Activities

Net (decrease) in Cash

(17,254)
(12,960)
(53,294)

(772)
(772)
16,179

16,429

(125)

(1,847)
(13,085)
(37,637)

44,975

44,975

(1,847)
(13,085)
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Cash, Beginning

Cash, Ending

Supplemental Cash Flow Information
Cash paid for:

Interest

Income taxes

The accompanying notes are an integral part of these financial statements

F-3

7,338

9,185
39,516

7,338
26,431
7,338
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SmartHeat Inc.
(formerly Pacific Goldrim Resources, Inc.)
(An Exploration Stage Company)

Notes to the Financial Statements
March 31, 2008
(Unaudited)

1. Basis of Presentation
Unaudited Interim Financial Statements

The accompanying unaudited interim financial statements have been prepared by SmartHeat Inc. (formerly known as
Pacific Goldrim Resources, Inc.) (the "Company") in accordance with generally accepted accounting principles in the
United States for interim financial information and with the instructions to Form 10-Q of Regulation S-K. They do
not include all information and footnotes required by generally accepted accounting principles for complete financial
statements. However, except as disclosed herein, there have been no material changes in the information disclosed in
the notes to the financial statements for the year ended October 31, 2007 with the Securities and Exchange
Commission. The interim unaudited financial statements should be read in conjunction with those financial
statements. In the opinion of management, all adjustments considered necessary for a fair presentation, consisting
solely of normal recurring adjustments, have been made. Operating results for the five months ended March 31, 2008
are not necessarily indicative of the results that may be expected for the year ended December 31, 2008.

Subsequent to the period end, the Company entered into a Share Exchange Agreement with Shenyang Taiyu
Machinery & Electronic Equipment Co., Ltd., a plate heat exchange products company organized under the laws of
the People's Republic of China ("Taiyu"), and the shareholders of Taiyu. Refer to Note 2 below.

2. Subsequent Events

On April 14, 2008, the Company entered into and consummated a series of agreements which resulted in the
acquisition of all of share capital of Taiyu, the divestiture of the Company's prior exploration business, and the change
of the Company's name to SmartHeat Inc. The acquisition of Taiyu's share capital was accomplished pursuant to the
terms of a Share Exchange Agreement dated April 14, 2008 (the "Share Exchange Agreement") by and among the
Company's wholly owned subsidiary SmartHeat Inc., a Nevada corporation ("SmartHeat"), Taiyu and all of the
shareholders of Taiyu (the "Taiyu Shareholders"). At the closing under the Share Exchange Agreement all of the
equitable and legal rights, title and interests in and to Taiyu's share capital in the amount of Yuan 25,000,000 was
exchanged for an aggregate of 18,500,000 shares of SmartHeat common stock (the "Share Exchange"). As a result of
the Share Exchange, Taiyu became a wholly-owned subsidiary of SmartHeat. SmartHeat was thereafter immediately
merged into the Company.

F-4
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SmartHeat Inc.
(formerly Pacific Goldrim Resources, Inc.)
(An Exploration Stage Company)

Notes to the Financial Statements
March 31, 2008 (Unaudited)

2. Subsequent Events (continued)
In addition, the following actions occurred under the terms of the Share Exchange Agreement:

Immediately following the closing of the Share Exchange, the Company transferred all of its pre-closing assets and
liabilities (other than the obligation to pay a $10,000 fee to the Company's audit firm) to a wholly owned subsidiary,
PGR Holdings, Inc., a Nevada corporation ("SplitCo"), under the terms of an Agreement of Conveyance, Transfer and
Assignment of Assets and Assumption of Obligations dated April 14, 2008. The Company also sold all of the
outstanding capital stock of SplitCo to Jason Schlombs (the former director and officer, and a major shareholder, of
the Company) pursuant to a Stock Purchase Agreement dated April 14, 2008 in exchange for the surrender of
2,500,000 shares of the Company's common stock held by Mr. Schlombs.

As a condition to the closing of the Share Exchange, Mr. Jun Wang, the Chairman and Chief Executive Officer of
Taiyu was appointed to the board of directors of the Company. Mr. Wang is the sole member of the board of directors
as of the date hereof, Mr. Schlombs, having resigned effective as of the close of business on April 15, 2008.

Also as a condition to the closing of the Share Exchange, Mr. Schlombs resigned as the President, Chief Executive
Officer, Secretary and Treasurer of the Company and Mr. Jun Wang was appointed as President and Chief Executive
Officer, Ms. Zhijuan Guo was appointed as Chief Financial Officer and Ms. Huajun Ai was appointed as Corporate
Secretary.

As a result of the Share Exchange and the cancellation of the 2,500,000 shares of the Company's common stock
pursuant to the Split-Off Agreement, there are 22,549,900 shares of the Company's common stock issued and
outstanding, approximately 82.04% of which are held by the former Taiyu Shareholders. The shareholders of the
Company immediately prior to the completion of these transactions hold the remaining 17.96% of the issued and
outstanding share capital of SmartHeat.

F-5
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OR PLAN OF OPERATIONS

This quarterly report contains forward-looking statements as that term is defined in the Private Securities Litigation
Reform Act of 1995. These statements relate to future events or our future financial performance. In some cases, you

L INT3 LEINT3

can identify forward-looking statements by terminology such as “may”, “should”, “expects”, “plans”, “anticipates”, “believes”
“estimates”, “predicts”, “potential”, or “continue” or the negative of these terms or other comparable terminology. These
statements are only predictions and involve known and unknown risks, uncertainties and other factors that may cause

our or our industry’s actual results, levels of activity, performance or achievements to be materially different from

future results, levels of activity, performance or achievements expressed or implied by these forward-looking

statements.

Although we believe that the expectations reflected in the forward-looking statements are reasonable, we cannot
guarantee future results, levels of activity, performance or achievements. Except as required by applicable law,
including the securities laws of the United States, we do not intend to update any of the forward-looking statements to
conform these statements to actual results.

Our financial statements are stated in United States Dollars (US$) and are prepared in accordance with United States
Generally Accepted Accounting Principles. In this quarterly report, unless otherwise specified, all dollar amounts are
expressed in United States dollars. All references to “common shares” refer to the common shares in our capital stock.

The following discussion and analysis of our financial condition and results of operations relates to the period ended
March 31, 2008. As disclosed in Item 5 of this Part II as a subsequent event, on April 14, 2008 we completed a series

of transactions that changed our operations as described in detail in our Current Report on Form 8-K, filed with the

SEC on April 18, 2008. We refer you to that report for further description of the transactions and our business going
forward.

As used in this quarterly report the terms “we”, “us”, “our”, and the “Company” means SmartHeat Inc. (formerly known as
Pacific Goldrim Resources, Inc.), unless otherwise indicated.

General

We were incorporated in the State of Nevada on August 4, 2006. We are a start-up, exploration stage corporation that
had intended to engage in the exploration of mineral properties. We do not own any property, but have the right to
conduct exploration activities on one property; herein referred to as the Twelve Mile mineral claim.

Our auditors have issued a going concern opinion. Our auditors have a substantial doubt that the Company will be
able to continue as an on-going business for the next twelve months unless we obtain additional capital to pay our
bills. This is because we have not generated or realized any revenues from our business operations. The ability of the
Company to emerge from the exploration stage with respect to any planned principal business activity is dependant
upon its successful efforts to raise additional equity financing and/or attain profitable operations. Accordingly, we
will need to raise cash from sources other than the sale of minerals found on the property. Our only other source for
cash at this time is investments by others in our Company.

Since inception, the Company issued 6,549,900 shares of common stock via private placement for cash proceeds of
$44,975. On August 8, 2006 we issued 2,500,000 shares of common stock at $0.001 per share for proceeds of
$2,500. An additional 4,000,000 shares of common stock were issued at $0.0075 per share on August 25, 2006 for
proceeds of $30,000. 49,900 shares of common stock were issued on August 31, 2006 at $0.25 per share for proceeds
of $12,475.
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We had cash resources of $7,338 and accounts receivable of $772 as at March 31, 2008. We do not have sufficient
funds to continue with our exploration program as we will continue to incur administrative and professional charges
associated with preparing, reviewing, auditing and filing our financial statements and our periodic and other disclosure
documents.

Management is exploring a variety of options to meet the Company’s cash requirements and future capital
requirements, including the possibility of equity offerings, debt financing and business combinations.

Plan of Operations

We intended to explore for silver, lead and zinc. Our target is mineralized material. Mineralized material is a
mineralized body that has been delineated by appropriate spaced drilling or underground sampling to support
sufficient tonnage and average grade of metals to justify removal.

We must conduct exploration to determine if mineralized material exists and if any minerals that are found can be
economically extracted and profitably processed.

The property is undeveloped raw land. Detailed exploration and surveying has not been initiated. To our knowledge,
no previous exploration activities have taken place on the property. The only events that have occurred are: the
acquisition of the Twelve Mile mineral claim by our sole officer and director, Jason Schlombs, who is the record
owner, holding the claim in trust for the Company, and the preparation of an independent geological report dated
October 24, 2006 by Robert P. Ilchik, Consulting Geologist. Our original consulting geologist; Robert Ihchik is
unavailable and does not expect to be able to provide us any services in the foreseeable future. As such, we retained
Richard Jeanne to act as our Consulting Geologist and commence exploration under the proposed Two Phase Work
Program.

We have begun research and data review of available geological information as outlined under Phase 1 of our
recommended exploration program described below and have consulted with our current geologist; Richard Jeanne to
discuss plans for Phase 1 exploration work.

Phase 1 of the initial exploration program would consist of air photo interpretation, geological mapping and
geochemical rockchip sampling. The exploration program was expected to take approximately two months to
complete, weather permitting, and would cost approximately $9,500.

Phase 2 of the initial exploration program will entail either a VLF survey (survey using very low frequency radio
transmitters as the electromagnetic source to identify lateral changes in the subsurface electrical properties of the
bedrock) — 10 lines, 100 m spacing or; an IP Survey (survey using induced polarization as the electromagnetic source) —
4 lines, 800 m each and would take approximately three months to complete, weather permitting, and would cost
approximately $4,000 (VLF Survey) or $12,500 (IP Survey).

Currently, we do not have sufficient funds to complete Phase 1 or to initiate Phase 2 and will need to raise additional
capital from a public offering, a private placement or loans.

We anticipate that additional funding will be in the form of issuance of debt and/or equity financing from the sale of
our common stock. However, we have no assurance that we will be able to raise sufficient funds from the sale of our
common stock to pay all of our anticipated expenses.

For the period ended March 31, 2008, much of our efforts were directed at locating new business opportunities. Our
plan of operation over the next twelve months will be to consider guidelines of industries in which the Company may
hold an interest; to adopt a business plan regarding engaging in a business in any selected industry and to commence
such operations through funding by issuing debt and/or equity securities.
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If we are unable to identify any new business opportunities and cannot generate sufficient revenues to fund all of our
anticipated expenses, we will either have to suspend operations until we do raise the cash, or cease operations entirely.

Limited Operating History; Need for Additional Capital

There is limited historical financial information about Pacific Goldrim Resources, Inc. upon which to base an
evaluation of our performance. We are an exploration stage corporation and have not generated any revenues from
operations. We cannot guarantee we will be successful in our business operations. Our business is subject to risks
inherent in the establishment of a new business enterprise, including limited capital resources, possible delays in the
exploration of our properties, and possible cost overruns due to price and cost increases in services.

To become profitable and competitive, we will conduct research and exploration of the property before we start
production of any minerals we may find. We have no assurance that future financing will be available to us on
acceptable terms. If financing is not available on satisfactory terms, we may be unable to continue, develop or expand
our operations. Equity financing could result in additional dilution to existing shareholders.

Results of Operations
FROM INCEPTION ON AUGUST 4, 2006 TO MARCH 31, 2008

We acquired the right to conduct exploration activity on one mineral claim consisting of thirteen (13) mineral title
cells, collectively referred to as the Twelve Mile Property. The property is located in the Slocan Mining Division of
southeastern British Columbia, Canada. The claim was electronically staked by our sole officer and director, Jason
Schlombs, using the BC Mineral Title website as administered by the Mineral Tenure Act of British Columbia. We
do not own any interest in the property, but merely have the right to conduct exploration activities on one property.
We commissioned Robert P. Ilchik, Consulting Geologist to prepare a preliminary geology report on the property;
which included a recommended two-phase exploration program.

Our original consulting geologist, Robert Thchik is unavailable and does not expect to be able to provide us any
services in the foreseeable future. We have retained the services of Richard Jeanne (Consulting Geologist) to
complete Phase 1 of our exploration program.

We have begun research and data review of available geological information as outlined in the exploration program of
our geological report. We have consulted with our geologist to discuss plans for the continuation of Phase 1 of our
exploration program.

Net cash from the sale of shares since inception on August 4, 2006 to March 31, 2008 was $44,975. Since inception,
we have used our common stock to raise money to register the title, for corporate expenses and to repay outstanding
indebtedness.

Our auditors have a substantial doubt that the Company will be able to continue as an on-going business for the next
twelve months unless we obtain additional capital to pay our bills. This is because we have not generated or realized
any revenues from our business operations. Accordingly, we will need to raise cash from sources other than the sale
of minerals found on the property. The ability of the Company to emerge from the exploration stage with respect to
any planned principal business activity is dependant upon its successful efforts to raise additional equity financing
and/or attain profitable operations. Due to our inability to commence exploration on our mining property in British
Columbia, Canada on a timely basis we are considering other business opportunities.
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Liquidity and Capital Resources

As of the date of this report, we have yet to generate any revenues from our business activities. Further, we own no
property.

On August 8, 2006, we issued 2,500,000 shares of common stock through a private placement pursuant to section
Regulation S of the Securities Act of 1933 to our sole officer and director, Mr. Jason Schlombs in August 2006 in
consideration of $2,500. The shares were sold to a non-US person and all transactions closed outside the United
States of America. This was accounted for as a purchase of shares of common stock.

On August 25, 2006, we completed a private placement of 4,000,000 shares of common stock pursuant to Reg. S of
the Securities Act of 1933 and raised $30,000. All of these shares were sold to non-US persons and all transactions
closed outside the United States of America. This was accounted for as a purchase of shares of common stock.

On August 31, 2006, we completed a second private placement of 49,900 shares of common stock pursuant to Reg. S
of the Securities Act of 1933 and raised $12,475. All of these shares were sold to non-US persons and all transactions
closed outside the United States of America. This was accounted for as a purchase of shares of common stock.

As of March 31, 2008 our total assets were $ 8,110 and our total liabilities were $16,429 for a working capital deficit
of $8,319. Total liabilities were comprised of general administrative costs, audit fees and transfer agent fees. We do
not sufficient funds to last for twelve months and will need to secure additional capital from other sources.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
Not required.
ITEM 4. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures - We maintain “disclosure controls and procedures,” as such term is
defined in Rule 13a-15(e) under the Securities Exchange Act of 1934 (the “Exchange Act”), that are designed to ensure
that information required to be disclosed in our Exchange Act reports is recorded, processed, summarized and reported
within the time periods specified in the Securities and Exchange Commission rules and forms, and that such
information is accumulated and communicated to our management, including our Chief Executive Officer and Chief
Financial Officer, as appropriate, to allow timely decisions regarding required disclosure. We conducted an evaluation
(the “Evaluation”), under the supervision and with the participation of our Chief Executive Officer (“CEQO”) and Chief
Financial Officer (“CFQO”), of the effectiveness of the design and operation of our disclosure controls and procedures
(“Disclosure Controls™) as of the end of the period covered by this report pursuant to Rule 13a-15 of the Exchange Act.
Based on this Evaluation, our CEO and CFO concluded that our Disclosure Controls were effective as of the end of
the period covered by this report.

Additionally, there were no significant changes in our internal controls or in other factors that could significantly
affect theses controls subsequent to the evaluation date. We have not identified any significant deficiencies or
material weaknesses in our internal controls, and therefore there were no corrective actions taken.
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PART I - OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS
None.
ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
None.
ITEM 3. DEFAULTS UPON SENIOR SECURITIES
None.
ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
None.
ITEM 5. OTHER INFORMATION
Share Exchange and Related Transactions

On April 14, 2008, the Company entered into and consummated a series of agreements which resulted in the
acquisition of all of share capital of Shenyang Taiyu Machinery & Electronic Equipment Co., Ltd, a plate heat
exchange products company organized under the laws of the People's Republic of China ("Taiyu"), the divestiture of
the Company's prior exploration business, and the change of the Company's name to SmartHeat Inc. The acquisition
of Taiyu's share capital was accomplished pursuant to the terms of a Share Exchange Agreement dated April 14, 2008
(the "Share Exchange Agreement") by and among the Company's wholly owned subsidiary SmartHeat Inc., a Nevada
corporation ("SmartHeat"), Taiyu and all of the shareholders of Taiyu (the "Taiyu Shareholders"). At the closing
under the Share Exchange Agreement all of the equitable and legal rights, title and interests in and to Taiyu's share
capital in the amount of Yuan 25,000,000 was exchanged for an aggregate of 18,500,000 shares of SmartHeat
common stock (the "Share Exchange"). As a result of the Share Exchange, Taiyu became a wholly-owned subsidiary
of SmartHeat. SmartHeat was thereafter immediately merged into the Company.

In addition, the following actions occurred under the terms of the Share Exchange Agreement:

¢ Immediately following the closing of the Share Exchange, the Company transferred all of its pre-closing assets and
liabilities (other than the obligation to pay a $10,000 fee to the Company's audit firm) to a wholly owned
subsidiary, PGR Holdings, Inc., a Nevada corporation ("SplitCo"), under the terms of an Agreement of
Conveyance, Transfer and Assignment of Assets and Assumption of Obligations dated April 14, 2008. The
Company also sold all of the outstanding capital stock of SplitCo to Jason Schlombs (the former director and
officer, and a major shareholder, of the Company) pursuant to a Stock Purchase Agreement dated April 14, 2008 in
exchange for the surrender of 2,500,000 shares of the Company's common stock held by Mr. Schlombs.

e As a condition to the closing of the Share Exchange, Mr. Jun Wang, the Chairman and Chief Executive Officer of
Taiyu was appointed to the board of directors of the Company. Mr. Wang is the sole member of the board of
directors as of the date hereof, Mr. Schlombs, having resigned effective as of the close of business on April 15,
2008.
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e Also as a condition to the closing of the Share Exchange, Mr. Schlombs resigned as the President, Chief Executive
Officer, Secretary and Treasurer of the Company and Mr. Jun Wang was appointed as President and Chief
Executive Officer, Ms. Zhijuan Guo was appointed as Chief Financial Officer and Ms. Huajun Ai was appointed as
Corporate Secretary.

As a result of the Share Exchange and the cancellation of the 2,500,000 shares of the Company's common stock
pursuant to the Split-Off Agreement, there are 22,549,900 shares of the Company's common stock issued and
outstanding, approximately 82.04% of which are held by the former Taiyu Shareholders. The shareholders of the
Company immediately prior to the completion of these transactions hold the remaining 17.96% of the issued and
outstanding share capital of SmartHeat.

SmartHeat designs, manufactures, sells, and services plate heat exchangers ("PHEs"), compact plate heat exchanger
units ("PHE Units"), and heat meters for a broad range of industries, including petroleum refining, petrochemicals,
power generation, metallurgy, food & beverage, and chemical processing. SmartHeat is one of three authorized
dealers of Sondex A/S, one of the world's leading PHE manufacturers, for the industrial and energy sectors in the
People's Republic of China and sells PHEs under the "Sondex" brand name. PHE Units are designed by SmartHeat
engineers and assembled with Sondex plates, which are then sold under the brand name "Taiyu."

A more complete description of the Share Exchange and related transactions, as well as a detailed discussion of the
business of SmartHeat following the consummation of these transactions, is included in the Current Report on Form
8-K that we filed with the Securities and Exchange Commission on April 18, 2008.

Change in Fiscal Year

In connection with the consummation of the Share Exchange and related transactions discussed above, our fiscal year
end has been changed from October 31 to December 31, effective as of April 14, 2008.

ITEM 6. EXHIBITS
The following documents are included herein:
Exhibit No. Document Description

31.1 Certification of Chief Executive Officer pursuant to Rule 13a-15(e) and 15d-15(e),
promulgated under the Securities and Exchange Act of 1934, as amended.

31.2 Certification of Chief Financial Officer pursuant to Rule13a-15(e) and 15d-15(e),
promulgated under the Securities and Exchange Act of 1934, as amended.

32.1 Certification pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section
906 of the
Sarbanes-Oxley Act of 2002 (Chief Executive Officer).

322 Certification pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section
906 of the
Sarbanes-Oxley Act of 2002 (Chief Financial Officer).
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SIGNATURES

In accordance with the requirements of the Exchange Act, the registrant has duly caused this report to be signed on
behalf by the undersigned, thereto duly authorized.

SMARTHEAT INC.
(Registrant)
/s/ JUN WAN
May 9, 2008 By: Jun Wang
President and Chief Executive Officer
/s/ ZHIJUAN GUO
May 9, 2008 By: Zhijuan Guo

Chief Financial Officer
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EXHIBIT INDEX

Document Description

Certification of Chief Executive Officer pursuant to Rule 13a-15(e) and 15d-15(e),
promulgated under the Securities and Exchange Act of 1934, as amended.

Certification of Chief Financial Officer pursuant to Rule13a-15(e) and 15d-15(e),
promulgated under the Securities and Exchange Act of 1934, as amended.

Certification pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of
the

Sarbanes-Oxley Act of 2002 (Chief Executive Officer).

Certification pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of
the

Sarbanes-Oxley Act of 2002 (Chief Financial Officer).
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