OMNIBUS GUIDELINES
Adopted by the NASAA membership on March 29, 1992, Amended May 7, 2007

I. INTRODUCTION

A. Application.

1. These Omnibus Guidelines (the "Guidelines") apply to the registration
and qualification of PROGRAMS for which statements of policy have not
been adopted by the North American Securities Administrators
Association.

2. While applications not conforming to the standards contained herein
shall be looked upon with disfavor, where good cause is shown, certain
Guidelines may be modified or waived by the ADMINISTRATOR.

B. Definitions.

1. ACQUISITION EXPENSES--Expenses, including but not limited to
legal fees and expenses, travel and communication expenses, costs of
appraisals, non-refundable option payments on assets not acquired,
accounting fees and expenses, and miscellaneous expenses relating to
the purchase or acquisition of assets, whether or not acquired.

2. ACQUISITION FEES--The total of all fees and commissions paid by
any party in connection with the initial purchase or acquisition of assets
by the PROGRAM. Included in the computation of such fees or
commissions shall be any commission, selection fee, supervision fee,
financing fee, non-recurring management fee or any fee of a similar
nature, however designated.

3. ADMINISTRATOR--The official or agency administering the securities
laws of a state, province, or commonwealth.

4. AFFILIATE--An AFFILIATE of another PERSON includes any of the
following:

(&) Any PERSON directly or indirectly owning, controlling, or holding
with power to vote ten percent or more of the outstanding voting
securities of such other PERSON.

(b) Any PERSON ten percent or more of whose outstanding voting
securities are directly or indirectly owned, controlled, or held, with power
to vote, by such other PERSON.

(c) Any PERSON directly or indirectly controlling, controlled by, or
under common control with such other PERSON.



(d) Any executive officer, director, trustee or partner of such other
PERSON.

(e) Any legal entity on which such PERSON acts as an executive
officer, director, trustee, or partner.

5. ASSESSMENTS--Additional amounts of capital which may be
mandatorily required of, or paid voluntarily by, a PARTICIPANT beyond
his or her subscription commitment excluding deferred payments.

6. CAPITAL CONTRIBUTIONS--The total investment, including the
original investment and amounts reinvested pursuant to distribution
reinvestment plan in a PROGRAM by a PARTICIPANT or by all
PARTICIPANTS, as the case may be. Unless otherwise specified,
CAPITAL CONTRIBUTIONS shall be deemed to include principal
amounts to be received on account of deferred payments.

7. CASH AVAILABLE FOR DISTRIBUTION--CASH FLOW plus cash
funds available for distribution from PROGRAM reserves less amounts
set aside for restoration or creation of reserves.

8. CASH FLOW--PROGRAM cash funds provided from operations,
without deduction for depreciation, but after deducting cash funds used
to pay all other expenses, debt payments, capital improvements and
replacements. Cash withdrawn from reserves is not CASH FLOW.

9. CONTROLLING PERSON--Includes, but is not limited to, all
PERSONS, whatever their titles, who perform functions for the
SPONSOR similar to those of: (a) chairman or member of the board of
directors; (b) executive officers; and (c) those holding ten percent or
more equity interest in the SPONSOR or a PERSON having the power
to direct or cause the direction of the SPONSOR, whether through the
ownership of voting securities, by contract, or otherwise.

10. CROSS REFERENCE SHEET--A compilation of the Guideline
sections, referenced to the page of the PROSPECTUS and PROGRAM
agreement, or other exhibits, and justification for any deviation from the
Guidelines. Such compilation shall comply with the provisions set forth
on the CROSS REFERENCE SHEET.

11. FRONT END FEES--Fees and expenses paid by any party for any
services rendered to organize the PROGRAM and to acquire assets for
the PROGRAM, including ORGANIZATION AND OFFERING
EXPENSES, ACQUISITION FEES, ACQUISITION EXPENSES, and
any other similar fees, however designated by the SPONSOR.

12. INDEPENDENT EXPERT--A PERSON with no material current or
prior business or personal relationship with the SPONSOR who is
engaged to a substantial extent in the business of rendering opinions



regarding the value of assets of the type held by the PROGRAM, and
who is qualified to perform such work.

13. INVESTMENT IN PROGRAM ASSETS--The amount of capital
contributions actually paid or allocated to the purchase or development
of assets acquired by the PROGRAM (including working capital
reserves allocable thereto, except that working capital reserves in
excess of three percent shall not be included) and other cash payments
such as interest and taxes, but excluding FRONT-END FEES.

14. NET ASSET FEE--An annual fee equal to a percentage of the
PROGRAM'S annual ending net assets (assets less liabilities)
determined in accordance with generally accepted accounting
principles.

15. NET WORTH--The excess of total assets over total liabilities as
determined by generally accepted accounting principles.

16. ORGANIZATIONAL AND OFFERING EXPENSES--All expenses
incurred by and to be paid from the assets of the PROGRAM in
connection with and in preparing a PROGRAM for registration and
subsequently offering and distributing it to the public, including, but not
limited to, total underwriting and brokerage discounts and commissions
(including fees of the underwriter's attorneys), expenses for printing,
engraving, mailing, salaries of employees while engaged in sales
activity, charges of transfer agents, registrars, trustees, escrow holders,
depositories, experts, expenses of qualification of the sale of its
securities under Federal and State laws, including taxes and fees,
accountants' and attorneys' fees.

17. PARTICIPANT--The holder of a PROGRAM INTEREST.

18. PAYOUT--The point in time when all PARTICIPANTS have received
cash distributions from the PROGRAM in an amount equal to their total
CAPITAL CONTRIBUTIONS.

19. PERSON--Any natural PERSON, partnership, corporation,
association, trust or other legal entity.

20. PROGRAM--A limited or general partnership, joint venture,
unincorporated association or similar organization other than a
corporation formed and operated for the primary purpose of investment
in and the operation of or gain from and interest in the assets to be
acquired by such entity.

21. PROGRAM INTEREST--The limited partnership unit or other indicia
of ownership in a PROGRAM.



22. PROMOTIONAL INTEREST--A percentage interest of the SPONSOR
in all PROGRAM revenues, costs and expenses, other than FRONT
END FEES, for which the SPONSOR is not obligated to make a
CAPITAL CONTRIBUTION in the form of cash or tangible property.

23. PROSPECTUS--Shall have the meaning given to that term by section
2(10) of the Securities Act of 1933, including a preliminary
PROSPECTUS,; provided, however, that such term as used herein shall
also include an offering circular as described in Rule 256 of the General
Rules and Regulations under the Securities Act of 1933 or, in the case
of an intrastate offering, any document by whatever name known,
utilized for the purpose of offering and selling securities to the public.

24. ROLL-UP--A transaction involving the acquisition, merger, conversion
or consolidation, either directly or indirectly, of the PROGRAM and the
issuance of securities of a ROLL-UP ENTITY. Such term does not
include:

(a) atransaction involving securities of the PROGRAM that have been
for at least 12 months listed on a national exchange or that are traded
through the National Association of Securities Dealers Automated
Quotation--National Market System; or

(b) a transaction involving the reorganization to corporate, trust or
association form of only the PROGRAM if, as a consequence of the
proposed reorganization, there will be no significant adverse change in
any of the following:

(i) PARTICIPANT'S voting rights;
(i) the term of existence of the PROGRAM,;
(i) SPONSOR compensation; or
(iv) the PROGRAM'S investment objectives.

25. ROLL-UP ENTITY--A partnership, trust, corporation or other entity
that would be created or survive after the successful completion of a
proposed ROLL-UP transaction.

26. SPECIFIED ASSET PROGRAM--A PROGRAM where, at the time a
securities registration is ordered effective, at least 75% of the net
proceeds from the sale of PROGRAM INTERESTS are allocable to the
purchase, construction, renovation, or improvement of individually
identified assets or assets that provide a reasonably objective basis in
conformity with the Guidelines of the American Institute of Certified
Public Accountants to allow the issuance of prospective financial
statements. Reserves shall not be included in the 75%.



27. SPONSOR--Any PERSON directly or indirectly instrumental in
organizing, wholly or in part, a PROGRAM or any PERSON who will
control, manage or participate in the management of a PROGRAM, and
any AFFILIATE of such PERSON. Not included is any PERSON whose
only relation with the PROGRAM is that of an independent manager of a
portion of PROGRAM assets, and whose only compensation is as such.
"SPONSOR" does not include wholly independent third parties such as
attorneys, accountants, and underwriters whose only compensation is
for professional services rendered in connection with the offering of
PROGRAM INTERESTS. A PERSON may also be deemed a
SPONSOR of the PROGRAM by:

(a) taking the initiative, directly or indirectly, in founding or organizing
the business or enterprise of the PROGRAM, either alone or in
conjunction with one or more other PERSONS;

(b) receiving a material participation in the PROGRAM in connection
with the founding or organizing of the business of the PROGRAM, in
consideration of services or property, or both services and property;

(c) having a substantial number of relationships and contacts with the
PROGRAM,;

(d) possessing significant rights to control PROGRAM properties;

(e) receiving fees for providing services to the PROGRAM which are
paid on a basis that is not customary in the industry; or

(f) providing goods or services to the PROGRAM on a basis which was
not negotiated at arm's length with the PROGRAM.

II. REQUIREMENTS OF SPONSOR

A. Experience. The SPONSOR, the general partner, or their chief operating
officers shall have at least three years relevant experience demonstrating
the knowledge and experience to acquire and manage the type of assets
being acquired, and any of the foregoing, or any AFFILIATE providing
services to the PROGRAM, shall have had not less than four years
relevant experience in the kind of service being rendered or otherwise
must demonstrate sufficient knowledge and experience to perform the
services proposed.

COMMENT: "Relevant experience" should be interpreted to include actual
direct experience by the chief executive officer, or other PERSONS at the
management level, either as a principal or agent in performing the services to be
provided to the PROGRAM. This would include acquiring and managing assets



for one's own account or acting as an agent in acquiring and managing assets
comparable to that which the PROGRAM will acquire.

B. Financial Condition. The financial condition of the SPONSOR liable for
the debts of the PROGRAM must be commensurate with any financial
obligations assumed in connection with the offering and the operation of
the PROGRAM. As a minimum, such SPONSOR shall have an aggregate
financial NET WORTH, exclusive of home, automobiles, and home
furnishings, of the greater of either $100,000, or 5.0% of the first $20
million of both the gross amount of securities currently being offered and
the gross amount of any originally issued direct participation PROGRAM
securities sold by the SPONSOR within the prior 12 months, plus 1.0% of
all amounts in excess of the first $20 million. In determining NET WORTH
for this purpose, evaluation will be made of contingent liabilities and the
use of promissory notes, to determine the appropriateness of their
inclusion in the computation of NET WORTH. Promissory notes may be
included in NET WORTH if the maker can demonstrate the ability to pay
upon demand and the terms of the notes are satisfactory to the
ADMINISTRATOR. The gross amount of an offering includes the principal
amounts to be received on account of deferred payments.

C. Reports. Each application for registration shall contain a commitment,
executed by the SPONSOR, to submit to the ADMINISTRATOR, upon
request, reports and statements required to be distributed to
PARTICIPANTS pursuant to section VI. C.

COMMENT: The SPONSOR need not file with the ADMINISTRATOR all
reports that will be distributed to PARTICIPANTS, but should retain copies of
such reports of information and make them available to the ADMINISTRATOR as
required.

D. Fiduciary Duty of SPONSOR. The PROGRAM agreement shall provide
that the SPONSOR shall have a fiduciary responsibility for the
safekeeping and use of all funds and assets of the PROGRAM, whether or
not in the SPONSOR's immediate possession or control, and that the
SPONSOR shall not employ, or permit another to employ, such funds or
assets in any manner except for the exclusive benefit of the PROGRAM.
In addition, the PROGRAM shall not permit the PARTICIPANT to contract
away the fiduciary obligation owed to the PARTICIPANT by the
SPONSOR under common law.

E. Termination of SPONSOR.

1. The SPONSOR may not voluntarily withdraw from the PROGRAM
without 120 days prior written notice to the PARTICIPANTS. If the
PARTICIPANTS or any remaining SPONSOR elect to continue the
PROGRAM, the withdrawing SPONSOR shall pay all expenses incurred
as a result of its withdrawal.



2. Upon termination of the SPONSOR, the PROGRAM may be required
to pay to the terminated SPONSOR all amounts then accrued and
owing to the terminated SPONSOR. Additionally, the PROGRAM may
terminate the SPONSOR's interest in PROGRAM revenues, expenses,
income, losses, distributions, and capital by payment of an amount
equal to the then present fair market value of the terminated
SPONSOR's interest, determined by agreement of the terminated
SPONSOR and the PROGRAM, or, if they cannot agree, by arbitration
in accordance with the then current rules of the American Arbitration
Association. The expense of arbitration shall be borne equally by the
terminated SPONSOR and the PROGRAM.

3. The method of payment to the terminated SPONSOR must be fair and
must protect the solvency and liquidity of the PROGRAM. When the
termination is voluntary, the method of payment will be presumed to be
fair if it provides for a non-interest bearing unsecured promissory note
with principal payable, if at all, from distributions which the terminated
SPONSOR otherwise would have received under the program
agreement had the SPONSOR not been terminated. When the
termination is involuntary, the method of payment will be presumed to
be fair if it provides for an interest bearing promissory note maturing in
not less than five years with equal installments each year.

4. The agreement should also provide for a successor SPONSOR where
the only SPONSOR of the PROGRAM is an individual.

F. Tax Ruling or Opinion. The SPONSOR shall, if the ADMINISTRATOR
deems it appropriate, have a tax ruling from the U.S. Internal Revenue
Service or an opinion of qualified independent tax counsel concerning the
flow-through of tax benefits and other tax consequences to the
PARTICIPANT. An opinion of counsel shall be in a form and substance
satisfactory to the ADMINISTRATOR and shall be unqualified except to
the extent permitted by the ADMINISTRATOR. Also included shall be, an
opinion of independent counsel to the effect that the securities being
offered are duly authorized and validly issued INTERESTS in the issuer,
and that the liability of the public investors will be limited to their respective
total agreed upon investment in the issuer.

COMMENT: An opinion meeting the requirements of ABA Formal Opinion 346
(Revised) of the American Bar Association Standing Committee on Ethics and
Professional Responsibility and any applicable law shall be deemed satisfactory.

G. Liability and Indemnification.

1. The PROGRAM shall not provide for indemnification of the
SPONSOR for any liability or loss suffered by the SPONSOR, nor shall
it provide that the SPONSOR be held harmless for any loss or liability



suffered by the PROGRAM, unless all of the following conditions are
met:

(&) The SPONSOR has determined, in good faith, that the course
of conduct which caused the loss or liability was in the best
interests of the PROGRAM.

(b) The SPONSOR was acting on behalf of or performing services
for the PROGRAM.

(c) Such liability or loss was not the result of negligence or
misconduct by the SPONSOR.

(d) Such indemnification or agreement to hold harmless is
recoverable only out of PROGRAM net assets and not from
PARTICIPANTS.

2. Notwithstanding anything to the contrary contained in Section 1.G.1.,
the SPONSOR and any person acting as broker-dealer shall not be
indemnified for any losses, liabilities or expenses arising from or out of
an alleged violation of federal or state securities laws unless one or
more of the following conditions are met:

(&) There has been a successful adjudication on the merits of each
count involving alleged securities law violations as to the particular
indemnitee.

(b) Such claims have been dismissed with prejudice on the merits
by a court of competent jurisdiction as to the particular indemnitee.

(c) A court of competent jurisdiction approves a settlement of the
claims against a particular indemnitee and finds that indemnification
of the settlement and related costs should be made, and the court
of law considering the request for indemnification has been advised
of the position of the Securities and Exchange Commission and the
published position of any state securities regulatory authority in
which securities of the PROGRAM were offered or sold as to
indemnification for violations of securities laws.

. The PROGRAM may not incur the cost of that portion of liability
insurance which insures the SPONSOR for any liability as to which the
SPONSOR is prohibited from being indemnified under this section.

. The advancement of PROGRAM funds to a SPONSOR or its
AFFILIATES for legal expenses and other costs incurred as a result of
any legal action for which indemnification is being sought is permissible
only if all of the following conditions are satisfied:



(a) The legal action relates to acts or omissions with respect to the
performance of duties or services on behalf of the PROGRAM.

(b) The legal action is initiated by a third party who is not a
PARTICIPANT, or the legal action is initiated by a PARTICIPANT
and a court of competent jurisdiction specifically approves such
advancement.

(c) The SPONSOR or its AFFILIATES undertake to repay the
advanced funds to the PROGRAM, together with the applicable
legal rate of interest thereon, in cases in which such PERSON is
found not to be entitled to indemnification.

H. Arbitration Provisions. The PROGRAM agreement may contain
provisions relating to the use of arbitration as a means of dispute
resolution; provided however, it may not require arbitration for allegations
involving breach of contract, negligence, violations of state or federal
securities laws, breach of fiduciary duty or other misconduct by the
SPONSOR, nor shall it provide for mandatory venue. PROGRAM
agreements which contain arbitration provisions shall prominently
disclose such fact on the cover page of the PROGRAM agreement.
Allocation of the cost of arbitration may be made a matter for
determination in the proceedings. This Section II.H is not intended to
prohibit arbitration agreements entered into as a condition for opening or
maintaining an account with a broker-dealer, who may also be a
SPONSOR. In addition, this section Il.H should not be interpreted to
prohibit separate arbitration agreements between SPONSORS and
PARTICIPANTS if the agreements are not a condition of making an
investment in the PROGRAM.

[Il. SUITABILITY OF PARTICIPANTS

A. General Policy.

1. The SPONSOR shall establish minimum income and net worth
standards for PERSONS who purchase PROGRAM INTERESTS.

2. The SPONSOR shall propose minimum income and net worth
standards which are reasonable given the type of PROGRAM and the
risks associated with the purchase of PROGRAM INTERESTS.
PROGRAMS with greater investor risk shall have minimum standards
with a substantial NET WORTH requirement. The ADMINISTRATOR
shall evaluate the standards proposed by the SPONSOR when the
PROGRAM'S application for registration is reviewed. In evaluating the
proposed standards, the ADMINISTRATOR may consider the following:

(a) the PROGRAM'S use of leverage;



(b) tax implications;

(c) mandatory deferred payments;

(d) assessments;

(e) balloon payment financing;

(f) potential variances in cash distributions;
(g9) potential PARTICIPANTS;

(h) relationship between potential PARTICIPANTS and the
SPONSOR;

(i) liquidity of PROGRAM INTERESTS;
() performance of SPONSOR'S prior programs;
(k) financial condition of the SPONSOR;

() potential transactions between the PROGRAM and the
SPONSOR; and

(m) any other relevant factors.
B. Income and Net Worth Standards.

1. Unless the ADMINISTRATOR determines that the risks associated with
the PROGRAM would require lower or higher standards, each
PARTICIPANT shall have:

(&) a minimum annual gross income of $70,000 and a minimum
NET WORTH of $70,000; or

(b) a minimum NET WORTH of $250,000.

2. NET WORTH shall be determined exclusive of home, home
furnishings, and automobiles.

3. In the case of sales to fiduciary accounts, these minimum standards
shall be met by the beneficiary, the fiduciary account, or by the donor
or grantor who directly or indirectly supplies the funds to purchase the
PROGRAM INTERESTS if the donor or grantor is the fiduciary.

4. The SPONSOR shall set forth in the final PROSPECTUS.:
(a) the investment objectives of the PROGRAM,;

(b) a description of the type of PERSON who might benefit from an
investment in the PROGRAM; and
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(c) the minimum standards imposed on each PARTICIPANT in the
PROGRAM.

C. Determination that Sale to PARTICIPANT is Suitable and Appropriate.

1. The SPONSOR and each PERSON selling PROGRAM INTERESTS
on behalf of the SPONSOR or PROGRAM shall make every reasonable
effort to determine that the purchase of PROGRAM INTERESTS is a
suitable and appropriate investment for each PARTICIPANT.

2. In making this determination, the SPONSOR or each PERSON selling
PROGRAM INTERESTS on behalf of the SPONSOR or PROGRAM
shall ascertain that the prospective PARTICIPANT:

(&) meets the minimum income and net worth standards
established for the PROGRAM,;

(b) can reasonably benefit from the PROGRAM based on
the prospective PARTICIPANT'S overall investment
objectives and portfolio structure;

(c) is able to bear the economic risk of the investment based
on the prospective PARTICIPANT'S overall financial
situation; and

(d) has apparent understanding of:
(i) the fundamental risks of the investment;

(i) the risk that the PARTICIPANT may lose the
entire investment;

(i) the lack of liquidity of PROGRAM INTERESTS;

(iv) the restrictions on transferability of PROGRAM
INTERESTS,;

(v) the background and qualifications of the
SPONSOR or the PERSONS responsible for directing
and managing the PROGRAM; and

(vi) the tax consequences of the investment.

3. The SPONSOR or each PERSON selling PROGRAM INTERESTS on
behalf of the SPONSOR or PROGRAM will make this determination on
the basis of information it has obtained from a prospective
PARTICIPANT. Relevant information for this purpose will include at
least the age, investment objectives, investment experience, income,
NET WORTH, financial situation, and other investments of the
prospective PARTICIPANT, as well as any other pertinent factors.
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4. The SPONSOR or each PERSON selling PROGRAM INTERESTS on
behalf of the SPONSOR or PROGRAM shall maintain records of the
information used to determine that an investment in PROGRAM
INTERESTS is suitable and appropriate for each PARTICIPANT. The
SPONSOR or each PERSON selling PROGRAM INTERESTS on behalf
of the SPONSOR or PROGRAM shall maintain these records for at
least six years.

5. The SPONSOR shall disclose in the final PROSPECTUS the
responsibility of the SPONSOR and each PERSON selling PROGRAM
INTERESTS on behalf of the SPONSOR or PROGRAM to make every
reasonable effort to determine that the purchase of PROGRAM
INTERESTS is a suitable and appropriate investment for each
PARTICIPANT, based on information provided by the PARTICIPANT
regarding the PARTICIPANT'S financial situation and investment
objectives.

D. Subscription Agreements.

1. The ADMINISTRATOR may require that each PARTICIPANT complete
and sign a written subscription agreement.

2. The SPONSOR may require that each PARTICIPANT make certain
factual representations in the subscription agreement, including the
following:

(a) The PARTICIPANT meets the minimum income and net worth
standards established for the PROGRAM.

(b) The PARTICIPANT is purchasing the PROGRAM INTERESTS
for his or her own account.

(c) The PARTICIPANT has received a copy of the PROSPECTUS.

(d) The PARTICIPANT acknowledges that the investment is not
liquid.

3. The PARTICIPANT must separately sign or initial each representation
made in the subscription agreement. Except in the case of fiduciary
accounts, the PARTICIPANT may not grant any PERSON a power of
attorney to make such representations on his or her behalf.

4. The SPONSOR and each PERSON selling PROGRAM INTERESTS
on behalf of the SPONSOR or PROGRAM shall not require a
PARTICIPANT to make representations in the subscription agreement
which are subjective or unreasonable and which:
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(a) might cause the PARTICIPANT to believe that he or she has
surrendered rights to which he or she is entitled under federal or state
law; or

(b) would have the effect of shifting the duties regarding suitability,
imposed by law on broker-dealers, to the PARTICIPANT.

5. Prohibited representations include, but are not limited to the following:

(@) The PARTICIPANT understands or comprehends the risks
associated with an investment in the PROGRAM.

(b) The investment is a suitable one for the PARTICIPANT.
(c) The PARTICIPANT has read the PROSPECTUS.

(d) In deciding to invest in the PROGRAM, the PARTICIPANT has
relied solely on the PROSPECTUS, and not on any other
information or representations from other PERSONS or sources.

6. The SPONSOR may place the content of the prohibited representations
in the subscription agreement in the form of disclosures to the
PARTICIPANT. The SPONSOR may not place these disclosures in the
PARTICIPANT representation section of the subscription agreement.

E. Completion of Sale.

1. The SPONSOR or any person selling PROGRAM INTERESTS on
behalf of the SPONSOR or PROGRAM may not complete a sale of
PROGRAM INTERESTS to a PARTICIPANT until at least five business
days after the date the PARTICIPANT receives a final prospectus.

2. The SPONSOR or the PERSON designated by the SPONSOR shall
send each PARTICIPANT a confirmation of his or her purchase.

F. Minimum Investment.

The ADMINISTRATOR may require a minimum initial and subsequent cash
investment amount.

IV. FEES, COMPENSATION, AND EXPENSES

A. Introduction.

1. The total amount of consideration of all kinds which may be paid
directly or indirectly to all parties shall be reasonable.

2. The PROSPECTUS must fully disclose and itemize all consideration
which may be received in connection with the PROGRAM directly or
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indirectly by the SPONSOR and underwriters, what the consideration is
for and how and when it will be paid. This shall be set forth in one
location in tabular form.

. This Section of these Guidelines will ordinarily not be applied to
PROGRAMS being registered by a SPONSOR which has qualified
repetitive PROGRAMS with a permitted structure of fees, compensation
and expenses prior to the effective date of these Guidelines. This
Section of these Guidelines should be applied in a flexible manner to all
other PROGRAMS to take into consideration competition against
PROGRAMS with ongoing variance from the provisions of this Section
and characteristics of the particular plan of business of each
PROGRAM including whether it requires intensive continuing
management activities by the SPONSOR.

B. FRONT END FEES.

C.

1. All FRONT END FEES shall be reasonable and generally will not be

allowed to exceed 18% of the gross proceeds of the offering, regardless
of the source of payment. Any reimbursement to the SPONSOR for
deferred ORGANIZATIONAL AND OFFERING EXPENSES, including
any interest thereon, if any, will be included within the 18% limitation.

. All items of compensation to underwriters or dealers, including, but not
limited to, selling commissions, expenses, rights of first refusal,
consulting fees, finders' fees and all other items of compensation of any
kind or description paid by the PROGRAM, directly or indirectly, shall be
taken into consideration in computing the amount of allowable selling
commissions.

INVESTMENT IN PROGRAM ASSETS.

1. The SPONSOR shall commit a substantial percentage of the CAPITAL

CONTRIBUTIONS toward INVESTMENT IN PROGRAM ASSETS. The
remaining CAPITAL CONTRIBUTIONS may be used to pay FRONT
END FEES.

2. The percentage of CAPITAL CONTRIBUTIONS committed to

INVESTMENT IN PROGRAM ASSETS will generally be required to be
at least 82 percent.

D. COMPENSATION FOR PROGRAM MANAGEMENT.

1. Any management compensation taken by the SPONSOR shall be

reasonable, taking into account all relevant factors.

2. Management compensation will be considered presumptively

reasonable if it complies with the following limitations:
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(a) For Business Development Companies, it is limited to the
participation in net gains allowed by the Investment Company Act
of 1940.

(b) For other PROGRAMS, it is limited to either:

(i) a5.0% PROMOTIONAL INTEREST prior to PAYOUT
and a 15.0% PROMOTIONAL INTEREST after PAYOUT,; or

(i) ANET ASSET FEE of not more than 0.75%.

3. SPONSORS that elect to receive a NET ASSET FEE will not be
entitled to any payment upon termination for NET ASSET FEES
attributable to future periods.

4. SPONSORS that elect to receive a NET ASSET FEE may be allocated
up to 1% of the PROGRAM'S profits and losses if such allocation is
necessary to preserve the PROGRAM'S status for tax purposes.

E. Other Goods or Services. The SPONSOR may provide other goods or
services to the PROGRAM in connection with the operation of PROGRAM
assets as long as the SPONSOR, as a fiduciary, determines such self-
dealing arrangement is in the best interest of the PROGRAM. The terms
pursuant to which all goods or services are provided to the PROGRAM by
the SPONSOR shall be embodied in a written contract, the material terms
of which must be fully disclosed to the PARTICIPANTS. The contract may
only be modified by vote of a majority of the then outstanding PROGRAM
INTERESTS. The contract shall contain a clause allowing termination
without penalty on 60 days notice.

1. At a minimum, arrangements must meet all of the following criteria:

(&) The SPONSOR must be independently engaged in the
business of providing such goods or services to PERSONS other
than AFFILIATES and at least 33% of the SPONSOR'S associated
gross revenues must come from PERSONS other than
AFFILIATES.

(b) The compensation, price or fee charged for providing such
goods or services must be comparable and competitive with the
compensation, price or fee charged by PERSONS other than
AFFILIATES in the same geographic location who provide
comparable goods or services which could reasonably be made
available to the PROGRAM.

(c) Except in extraordinary circumstances, the compensation and
other material terms of the arrangement must be fully disclosed in
the PROSPECTUS. Extraordinary circumstances are limited to
instances when immediate action is required and the goods or
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services are not immediately available from PERSONS other than
AFFILIATES.

2. If the SPONSOR is not engaged in the business to the extent required
by Section IV.E.1.(a). above, the SPONSOR may provide other goods
and services if all of the following additional conditions are met:

(a) It can demonstrate the capacity and capability to provide such
goods or services on a competitive basis.

(b) The goods or services are provided at the lesser of cost or the
competitive rate charged by PERSONS other than AFFILIATES in
the same geographic location who are in the business of providing
comparable goods or services.

(c) The cost is limited to the reasonable necessary and actual
expenses incurred by the SPONSOR on behalf of the PROGRAM
in providing such goods or services, exclusive of expenses of the
type which may not be reimbursed under Section IV.F.1.

(d) Expenses are allocated in accordance with generally accepted
accounting principles and are made subject to the special audit
required by Section IV.F.2.

F. Expenses of the PROGRAM.

1. All expenses of the PROGRAM shall be billed to and paid by the
PROGRAM. The SPONSOR may be reimbursed for the actual cost of
goods and services used for or by the PROGRAM and obtained from
PERSONS other than AFFILIATES. The SPONSOR may be reimbursed
for the administrative services necessary to the prudent operation of the
PROGRAM,; provided, the reimbursement shall be the lower of the
SPONSOR'S actual cost or the amount the PROGRAM would be
required to pay PERSONS other than AFFILIATES for comparable
administrative services in the same geographic location; and provided,
further, that such costs are reasonably allocated to the PROGRAM on
the basis of assets, revenues, time records or other method conforming
with generally accepted accounting principles. No reimbursement shall
be permitted for services for which the SPONSOR is entitled to
compensation by way of a separate fee. Excluded from the allowable
reimbursement shall be:

(a) rent or depreciation, utilities, capital equipment, other
administrative items of the SPONSOR; and

(b) salaries, fringe benefits, travel expenses and other
administrative items incurred or allocated to any CONTROLLING
PERSON of the SPONSOR.
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2. The annual PROGRAM report must contain a breakdown of the costs
reimbursed to the SPONSOR. Within the scope of the annual audit of
the SPONSOR'S financial statements, the independent certified public
accountants must issue a special report on the allocation of such costs
to the PROGRAM in accordance with the PROGRAM agreement. The
special report shall be in accordance with the American Institute of
Certified Public Accountants United States Auditing Standards relating
to special reports. The additional costs of such special report will be
itemized by said accountants on a PROGRAM by PROGRAM basis and
may be reimbursed to the SPONSOR by the PROGRAM in accordance
with this subparagraph only to the extent that such reimbursement,
when added to the cost for administrative services rendered, does not
exceed the competitive rate for such services as determined above. The
special report shall at minimum provide:

(a) areview of the time records of individual employees, the costs
of whose services were reimbursed; and

(b) a review of the specific nature of the work performed by each
such employee.

COMMENT: The following is an illustration of a report prepared by ABC
Accountants expressing an opinion on reimbursed costs of XYZ PROGRAM.

We have audited the accompanying schedule of cost reimbursed as defined in
the PROGRAM agreement dated of XYZ PROGRAM as of
December 31, 19XX. This schedule is the responsibility of the PROGRAMS
management. Our responsibility is to express an opinion of this schedule based
on our audit.

We conducted our audit in accordance with generally accepted auditing
standards. Those standards require that we plan and perform the audit to obtain
reasonable assurance about whether the schedule of cost reimbursed is free of
material misstatement. An audit includes examining, on a test basis, evidence
supporting the amounts of and disclosures in the schedule of cost reimbursed.
An audit also includes assessing the accounting principles used and significant
estimates made by management, as well as evaluating the overall schedule
presentation. We believe that our audit provides a reasonable basis for our
opinion.

In our opinion, the schedule of cost reimbursed referred to above presents
fairly, in all material respects, the cost reimbursed of XYZ PROGRAM as of
December 31, 19XX as defined in the PROGRAM agreement referred to in the
first paragraph.

3. The PROSPECTUS shall disclose in tabular form an itemized estimate
of such proposed expenses for the next fiscal year together with a

17



breakdown by year of such expenses reimbursed in each of the last
five public PROGRAMS formed by the SPONSOR.

V. CONFLICTS OF INTEREST AND INVESTMENT RESTRICTIONS

A. Sales and Leases to PROGRAM.

1. APROGRAM shall not purchase or lease assets in which a SPONSOR
has an interest unless all of the following conditions are met:

(a) The transaction occurs at the formation of the PROGRAM and
is fully disclosed in its PROSPECTUS.

(b) The assets are sold upon terms fair to the PROGRAM and at a
price not to exceed the lesser of cost or fair market value as
determined by an INDEPENDENT EXPERT.

2. Notwithstanding provisions of Subsection 1 above, the SPONSOR may
purchase assets in its own name (and assume loans in connection
therewith) and temporarily hold title thereto, for the purposes of
facilitating the acquisition of the assets, the borrowing of money,
obtaining financing for the PROGRAM, or completion of construction of
the assets, provided that all of the following conditions are met:

(a) The assets are purchased by the PROGRAM for a price no
greater than the cost of the assets to the SPONSOR.

(b) All income generated by, and expenses associated with, the
assets so acquired shall be treated as belonging to the PROGRAM.

(c) There are no other benefits arising out of such transaction to
the SPONSOR apart from compensation otherwise permitted by
these Guidelines.

B. Sales and Leases to SPONSOR.

1. A SPONSOR shall not acquire assets from the PROGRAM unless
approved by the PARTICIPANTS in accordance with subsection
VI.B.1(d).

2. A PROGRAM may lease assets to the SPONSOR only if both of the
following are met:

(a) The transaction occurs at the formation of the PROGRAM, and
is fully disclosed in the PROSPECTUS.

(b) The terms of the lease are fair to the PROGRAM.
C. Loans. No loans may be made by the PROGRAM to the SPONSOR.
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D. Exchange of PROGRAM INTERESTS. The PROGRAM may not acquire
assets in exchange for PROGRAM INTERESTS.

E. Exclusive agreement. The PROGRAM shall not give the SPONSOR an
exclusive right to sell or exclusive employment to sell assets for the
PROGRAM.

F. Commissions on financing, refinancing or reinvestment. A PROGRAM
shall not pay, directly or indirectly, a commission or fee to a SPONSOR
(except as permitted under Section IV.B.1) in connection with the
reinvestment of CASH AVAILABLE FOR DISTRIBUTION or of the
proceeds of the resale, exchange, or refinancing of PROGRAM assets.

G. Rebates, Kickbacks, and Reciprocal Arrangements.

1. No rebates or give-ups may be received by the SPONSOR nor may the
SPONSOR participate in any reciprocal business arrangements which
would circumvent these Guidelines. Furthermore, the PROSPECTUS
and PROGRAM agreement shall contain language prohibiting the
above, as well as language prohibiting reciprocal business
arrangements which would circumvent the restrictions against dealing
with AFFILIATES or promoters.

2. No SPONSOR shall directly or indirectly pay or award any
commissions or other compensation to any PERSON engaged to sell
PROGRAM INTERESTS or give investment advice to a potential
PARTICIPANT; provided, however, that this clause shall not prohibit the
payment to a registered broker-dealer or other properly licensed
PERSON of normal sales commissions for selling PROGRAM
INTERESTS.

H. Commingling. The funds of a PROGRAM shall not be commingled with

the funds of any other PERSON. Nothing contained in this section shall
prohibit the SPONSOR from establishing a master fiduciary account
pursuant to which separate sub-trust accounts are established for the
benefit of AFFILIATED PROGRAMS, provided that PROGRAM funds are
protected from the claims of such other PROGRAMS and creditors of the
PROGRAMS. The prohibition of this Section shall not apply to investments
meeting the requirements of Section V.I.

Investment in Other PROGRAMS.

1. The PROGRAM shall be permitted to invest in general partnerships or
joint ventures with non-AFFILIATES that own and operate specific
assets, if the PROGRAM, alone or together with any publicly registered
AFFILIATE of the PROGRAM meeting the requirements of Subsection
(b) below, acquires a controlling interest in such a general partnership
or joint venture, but in no event shall duplicate fees be permitted. For
purposes of this section, "controlling interest” means an equity interest
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possessing the power to direct or cause the direction of the
management and policies of the general partnership or joint venture,
including the authority to:

(a) review all contracts entered into by the general partnership or
joint venture that will have a material effect on its business or
assets;

(b) cause a sale or refinancing of the assets or its interest therein
subject, in certain cases where required by the partnership or joint
venture agreement, to limits as to time, minimum amounts and/or a
right of first refusal by the joint venture partner or consent of the
joint venture partner;

(c) approve budgets and major capital expenditures, subject to a
stated minimum amount;

(d) veto any sale or refinancing of the assets, or alternatively, to
receive a specified preference on sale or refinancing proceeds; and

(e) exercise a right of first refusal on any desired sale or
refinancing by the joint venture partner of its interest in the assets,
except for transfer to an AFFILIATE of the joint venture partner.

2. The PROGRAM shall be permitted to invest in general partnerships or
joint ventures with other publicly registered AFFILIATES of the
PROGRAM if all of the following conditions are met:

(@) The PROGRAMS have substantially identical investment
objectives.

(b) There are no duplicate fees.

(c) The compensation payable by the general partnership or joint
venture to the SPONSORS in each PROGRAM that invests in such
partnership or joint venture is substantially identical.

(d) Each PROGRAM has a right of first refusal to buy if the other
PROGRAM wishes to sell assets held in the joint venture.

(e) The 