
ICON EQUIPMENT AND CORPORATE INFRASTRUCTURE
FUND FOURTEEN, L.P.

Up to 420,000 Limited Partnership Interests ($418,000,000)
Minimum Offering 1,200 Interests ($1,200,000)

We are ICON Equipment and Corporate Infrastructure Fund Fourteen, L.P., a Delaware limited partnership. Our general partner is
ICON GP 14, LLC (our ‘‘General Partner’’). We are offering up to 400,000 of our limited partnership interests (‘‘Interests’’) at a public offering
price of $1,000.00 per Interest; $930.00 per Interest for Interests sold to our General Partner, Selling Dealers or certain of their affiliates. We are
also offering up to 20,000 Interests pursuant to our Distribution Reinvestment Plan (‘‘DRIP Plan’’) at a public offering price of $900.00 per
Interest. A minimum investment of 5 Interests ($5,000), or 4 Interests for IRAs and qualified plans ($4,000), is required. There is no minimum
investment required to participate in our DRIP Plan for qualified participants.

We intend to use the net proceeds from this offering to invest in a diverse pool of business-essential equipment and corporate infrastructure
(collectively, ‘‘Capital Assets’’) that are critical to the operations of domestic and global businesses, portfolios of Capital Assets, and other
investments in Capital Assets that our General Partner believes will provide us with a satisfactory rate of return. We expect to invest at least
83.18% of the gross offering proceeds from the sale of our Interests in the offering and to establish a reserve of 0.50%. The remaining 16.32% of
the gross offering proceeds of the offering will pay fees and expenses related to our organization and this offering.

Investing in our Interests involves a high degree of risk. You should purchase our Interests only if you can afford a complete loss of
your investment. See ‘‘Risk Factors’’ beginning on page 10, which include the following:

• All or a substantial portion of your distributions may be a return of capital and not a return on capital, which will not necessarily be
indicative of our performance.

• Initially, we will be a blind pool because we have not yet identified any specific investments and all of the potential risks of an investment in
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WHO SHOULD INVEST

General Considerations

Our Interests are an illiquid asset and are not freely transferable. There is no public market for our
Interests and we do not expect one to develop.

You should purchase our Interests only if you:

• have adequate financial means;

• do not need liquidity of your investment; and

• are able to make and withstand the risks inherent in a long-term investment of at least nine years.

Our Interests are not an appropriate investment if you must rely on our cash distributions as an essential
source of income to meet your necessary living expenses or if you are seeking to shelter other sources of
income from taxation.

Investment in our Interests involves substantial risks. You should carefully consider the information in the
‘‘Risk Factors’’ section and all other information included in this prospectus before investing in our Interests,
including the lack of a public market in which to sell our Interests, the limited availability of repurchase, the
unfavorable formula by which the repurchase price will be calculated and the other risks inherent in a long-
term investment in our Interests. See ‘‘Risk Factors.’’

Suitability Requirements

You must meet the suitability requirements described below to invest in our Interests. Our General
Partner and the Selling Dealer have a duty to make reasonable efforts to determine that an investment in our
Interests is suitable for you. To verify that you meet such standards, we will rely upon your representations as
to suitability on the Subscription Agreement. When evaluating your suitability for this investment using
the standards listed below, keep in mind that net worth does not include the value of your home
furnishings, personal automobiles or your home. The assets included in your net worth calculation must be
valued at their fair market value.

You must meet our basic suitability requirements to invest. In general, you must have either:

• A net worth of at least $70,000 plus $70,000 of annual gross income; or

• A net worth of at least $250,000.

Additional State Suitability Requirements

If you are a resident of Arizona, Iowa, Kentucky, Massachusetts, Missouri, Nebraska, Oregon, or
Pennsylvania, your investment may not exceed 10% of your net worth. If you are a resident of New
Hampshire, you must have either (a) a net worth of at least $250,000 or (b) a net worth of at least $125,000
and an annual gross income of at least $50,000 to invest.

It is recommended by the Office of the Kansas Securities Commissioner that Kansas investors not invest,
and by the Secretary of the Commonwealth, Massachusetts Securities Division, that Massachusetts investors
not invest, in the aggregate, more than 10% of their liquid net worth in this and similar direct participation
investments. If you are a resident of Tennessee, your investment may not exceed 10% of your liquid net
worth. If you are a resident of Michigan or Ohio, your investment in us and affiliated programs may not
exceed 10% of your liquid net worth. If you are a resident of Alabama, your liquid net worth must be at least
10 times your investment in us and other similar programs. Liquid net worth is defined as that portion of net
worth which consists of cash, cash equivalents and readily marketable securities.

Alabama and Ohio residents, respectively, who are investors of ICON Leasing Fund Eleven, LLC and
ICON Leasing Fund Twelve, LLC may not participate in the DRIP Plan with respect to their distributions in
those funds. The Secretary of the Commonwealth, Massachusetts Securities Division, also recommends that
Massachusetts investors carefully review the information disclosed in ‘‘Risk Factors — The results of our
Investment Manager’s prior equipment leasing and finance funds are not necessarily indicative of our future
results.’’ on page 14 and the ‘‘Funds Sponsored By Affiliates of Our General Partner’’ section of the
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prospectus beginning on page 50, including in each case the disclosure that three funds sponsored by the
Investment Manager (under previous ownership and management and with different investment objectives and
policies) did not return all of their capital to investors.

Suitability Requirements for Qualified Plans and IRAs

An IRA can purchase our Interests if the IRA owner meets both the basic suitability standard and any
standard applicable in the owner’s State of residence. Pension, profit-sharing or stock bonus plans, including
Keogh Plans, that meet the requirements of Section 401 of the Internal Revenue Code are called qualified
plans in this prospectus. Qualified plans that are self-directed may purchase our Interests if the plan participant
meets both the basic suitability standard and any standard applicable in the participant’s State of residence.
Qualified plans that are not self-directed may purchase our Interests if the plan itself meets both the basic
suitability standard and any relevant State standard.

Suitability Requirements for Other Fiduciaries

When our Interests are purchased for fiduciary accounts other than IRAs and qualified plans, such as a
trust, both the basic suitability standard and any applicable State suitability standard must be met by either the
fiduciary account itself, or by the beneficiary on whose behalf the fiduciary is acting. If you are both the
fiduciary and the person who directly or indirectly supplies the funds for the purchase of our Interests, then
you may purchase our Interests for the fiduciary account if you meet both the basic suitability standard and
any applicable State standard.

Additional Considerations for IRAs, Qualified Plans and Tax-Exempt Organizations

An investment in our Interests will not, in and of itself, create an IRA or qualified plan. To form an IRA
or qualified plan, an investor must comply with all applicable provisions of the Code and the Employee
Retirement Income Security Act of 1974 (‘‘ERISA’’). IRAs, qualified plans and tax-exempt organizations
should consider the following when deciding whether to invest:

• any income or gain realized will be unrelated business taxable income (‘‘UBTI’’), which is subject to the
unrelated business income tax;

• for qualified plans and IRAs, ownership of our Interests may cause a pro rata share of our assets to be
considered plan assets for the purposes of ERISA and the excise taxes imposed by the Code;

• any entity that is exempt from federal income taxation will be unable to take full advantage of any tax
benefits generated by us; and

• charitable remainder trusts that have any UBTI will be subject to an excise tax equal to 100% of such UBTI.

Although our Interests may represent suitable investments for some IRAs, qualified plans and tax-exempt
organizations, our Interests may not be suitable for your plan or organization due to the particular tax rules
that apply to your plan or organization. Furthermore, the investor suitability standards represent minimum
requirements, and the fact that your plan or organization satisfies them does not mean that an investment
would be suitable. You should consult your plan’s tax and financial advisors to determine whether this
investment would be advantageous for your particular situation.

If you are a fiduciary or investment manager of a qualified plan or IRA, or if you are a fiduciary of
another tax-exempt organization, you should consider all risks and investment concerns, including those
related to tax considerations, in deciding whether this investment is appropriate and economically
advantageous for your plan or organization. See ‘‘Risk Factors,’’ ‘‘Federal Income Tax Consequences’’ and
‘‘Investment by Qualified Plans and IRAs.’’

Suitability Requirements in Connection with Transfers of Interests

Our Interests are subject to substantial transfer restrictions and may be transferred only under certain
circumstances and then subject to certain conditions. See ‘‘Transfer of Our Interests/
Withdrawal — Restrictions on the Transfer of Our Interests and Withdrawal.’’ One condition is that you may
sell or transfer our Interests only to a recipient who meets all applicable suitability standards. If the transfer is
effected through a member firm of FINRA, the member firm must be satisfied that a proposed buyer meets
suitability standards for this investment. FINRA conduct rules also require the member firm to inform the
proposed buyer of all pertinent facts relating to the liquidity and marketability of our Interests.
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QUESTIONS AND ANSWERS ABOUT THIS OFFERING

Q. What is ICON Equipment and Corporate Infrastructure Fund Fourteen, L.P.?

A. We are a form of investment opportunity that is commonly referred to as an equipment leasing and
finance fund. These types of funds provide investors with the opportunity to invest in equipment leases
and loans and other types of investments in equipment that are leased, owned or operated by domestic
and global businesses, which are otherwise typically invested in by large financial institutions, banks, and
hedge funds. These funds may be considered a nontraditional (or alternative) asset class because the
assets in these funds are not correlated to traditional assets such as stocks and bonds. Accordingly, these
funds may offer benefits to investors in the form of investment portfolio diversification and asset
allocation.

In an equipment leasing and finance fund, the capital you invest is pooled with the capital contributed by
other investors. This pool of cash is then used to make investments, to pay fees and expenses and to
establish a small reserve. We will invest the majority of the cash we receive in a diverse pool of
business-essential equipment and corporate infrastructure (collectively, ‘‘Capital Assets’’) that are critical
to the operations of domestic and global businesses, portfolios of Capital Assets, loans that are secured
by Capital Assets and other investments in Capital Assets that our General Partner believes will provide
us with a satisfactory rate of return.

Q. What does ICON Equipment and Corporate Infrastructure Fund Fourteen, L.P. do?

A. We will use a substantial portion of the offering proceeds to invest in Capital Assets, including, but not
limited to, Capital Assets that are already subject to lease, Capital Assets that we purchase and lease to
domestic and global businesses, loans that are secured by Capital Assets, and acquire ownership rights to
leased Capital Assets at lease expiration. Although the makeup of our potential investment portfolio
cannot be determined in advance, in other equipment leasing and finance funds that our General Partner’s
affiliates have managed, such funds have invested in marine vessels, commercial aircraft, information
technology equipment, railcars, power plants, production facilities, store fixtures and many other types of
Capital Assets. We are not able to determine who will be the future borrowers, lessees, and other
counterparties of the Capital Asset transactions in which we invest, but in recent equipment leasing and
finance funds sponsored by affiliates of our General Partner, the lessees, borrowers, and other
counterparties were often Fortune 500 companies, large domestic and foreign businesses, and other
creditworthy businesses.

Q. How will we select potential investments?

A. We will seek to make investments in Capital Assets that we believe will provide you with a satisfactory
rate of return on your investment from (a) current cash flow generated by the payment of rent in the case
of leases and principal and/or interest in the case of secured loans, (b) deferred cash flow from the
realization of the value of the Capital Assets or interests therein at the maturity of the investment or the
exercise of the option or (c) a combination of both.

With respect to (a) above, we will seek to make investments in Capital Assets subject to lease and in
secured loans with lessees and borrowers, respectively, that we believe to be creditworthy based on such
lessees’ and borrowers’ financial position, business, industry, and the underlying value of the Capital
Assets. In our opinion, this increases the probability that all of the scheduled rental or loan payments, as
applicable, will be paid when due. In the case of leases where there is significant current cash flow
generated during the primary term of the lease and the value of the Capital Assets at the end of the term
will be minimal or is not considered a primary reason for making the investment, the rental payments
due under the lease are expected to be, in the aggregate, sufficient to provide a return of and a return on
the purchase price of the leased Capital Assets. In the case of secured loans, the principal and interest
payments due under the loan are expected to provide a return of and a return on the amount we lend to
borrowers.

With respect to (b) above, we will seek to make investments in Capital Assets subject to operating leases
and leveraged leases, interests or options to purchase interests in the residual value of Capital Assets, and
other investments in Capital Assets that we expect will generate enough net proceeds from either the sale
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or re-lease of such Capital Assets, as applicable, to provide a satisfactory rate of return. In the case of
these types of investments, we will seek to make investments in Capital Assets that decline in value at a
slow rate due to the long economic life of such assets. In the case of operating leases (leases where there
is limited cash flow during the primary term of the lease and the value of the Capital Assets at the end of
the term was the primary reason for making the investment), most, if not all, of the return of and return
on that investment will generally be realized upon the sale or re-lease of the Capital Assets. In the case
of leveraged leases (leases where a substantial portion of the cash flow and potentially a portion of the
residual value has been pledged to a lender on a non-recourse basis and the value will be realized upon
the sale or re-lease of the Capital Assets), the rental income received in cash will be less than the
purchase price of the Capital Assets because we will structure these transactions to utilize some or all of
the lease rental payments to reduce the amount of non-recourse indebtedness used to acquire such assets.
In our experience, the residual value may provide a return of and a return on the purchase price of the
equipment even if all rental payments received during the initial term were paid to a lender.

In some cases, with respect to the above investments, we may acquire equity interests, as well as
warrants or other rights to acquire equity interests in the borrower or lessee that may increase our
expected return on our investment.

For a more detailed discussion of our investment objectives, please refer to the ‘‘Investment Objectives’’
section beginning on page 62.

Q. What will be the terms of our investments?

A. We expect our leases, loans, and other financing transactions to meet economic and legal standards that
our General Partner and its affiliates have derived from their experience in the equipment leasing and
finance business. In general, we expect that the investment documents will be enforceable contracts that
create non-cancelable obligations of the lessee, borrower or other counterparty with respect to timely
payments, proper maintenance of Capital Assets, and, if applicable, the return of such Capital Assets in a
specified condition. Often such investment documents will create rights for us in the event of a failure of
the lessee, borrower or other counterparty to perform its payment and other obligations over and above
the obligation to cure such a failure. In addition, such investment documents may also include guarantees
by parent companies, affiliates, and individual owners of such lessees, borrowers, and other counterparties
of such entities’ obligations to us under the investment documents.

Q. What can you expect to happen after you make an investment in our Interests?

A. We have three phases of different lengths. It is very important to be aware of how we will operate during
these three phases so you can evaluate this investment opportunity and have appropriate expectations.

We call the period when we are raising money from investors the offering period. This period will not
exceed two years. The more quickly we raise money, the shorter the offering period will be. After we
have raised $1,200,000, we will begin investing the offering proceeds. This investment will continue until
all offering proceeds have been spent on investments, fees and expenses, and the establishment of a small
reserve.

Upon the completion of the offering period, the operating period begins. Unless extended, it will last for
five years. No new investors will be admitted during this period. The operating period is when we expect
to spend cash generated from operations on additional investments to the extent that cash is available
after distributions are made and expenses are paid, including reserves.

In both the offering and operating periods, we plan to make monthly distributions of cash to investors.
Cash is expected to be distributed in the early part of each month, commencing shortly after you make
an investment and once we have raised $1,200,000. Cash distributions are expected to continue each
month for the entire offering and operating periods. However, the amount and rate of cash distributions
could vary and is not guaranteed.

Upon the completion of the operating period, the liquidation period begins. Unless extended, the
liquidation period will last for two years. It is during the liquidation period that we will gradually dispose
of our assets. If Capital Assets are still on lease at the start of the liquidation period, such Capital Assets
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will typically be sold when the lease expires rather than re-leased to third parties, if market conditions
permit. If we believe that it would be in the best interests of our investors to reinvest the proceeds
received from our investments in additional investments during the liquidation period, we may do so, but
our Investment Manager will not receive any acquisition fees in connection with such investments.

Q. How do our planned cash distributions compare to fixed income investments?

A. You should carefully review the Risk Factors section of this prospectus to see how an investment in our
Interests differs from more conservative alternatives. Among other things, you are not guaranteed a return
of or a return on your investment in our Interests. The amount of distributions made to you during the
offering and operating periods may vary depending on the performance of our investments. We will
determine the amount of distributions made to you during these periods and, at least initially,
distributions will not be based on the operations of or income from our investments. Such distributions
are expected to be a return of capital. Distributions made to you during the liquidation period will be
irregular and there is no guarantee that, when combined with prior distributions, they will add up to more
than 100% of your investment. The possibility that the internal rate of return from our Interests may be
more or less than the initial distribution rate, as determined by us in our sole discretion, is an important
difference between an investment in our Interests and fixed income alternatives. Understanding the
opportunities and risks of our Interests prior to investing is very important and you should not invest if
you believe that you do not understand the opportunities and risks related to an investment in our
Interests.

Q. Are there tax considerations of this investment of which you need to be aware?

A. The material federal tax consequences of an investment in our Interests are described beginning on page
75. You should consult your tax advisor if you have questions about the appropriateness of this
investment for your own tax situation. The following is a summary of some of the issues described
herein.

Investing in Capital Assets ordinarily has the following federal tax characteristics. We will generate
(a) gross income from the receipt of lease payments, interest, and other payments received on account of
the leases and gain or loss on sales of leased Capital Assets and (b) gross income from interest received
from loans secured by Capital Assets and/or interest equivalents if we acquire such loans at a discount.
We may also generate gain or loss if we dispose of loans before maturity. In the early years, part of this
income may be offset by deductions for depreciation, interest and other expenses. The result may be that,
in the offering period and early years of the operating period, you will receive cash distributions in which
the tax is deferred or that are not fully subject to income tax. Distributions not fully subject to income
tax during the offering period and early years of the operating period are likely to be comprised mainly
of a return of capital for tax purposes. You will receive a Form K-1 early each year, which tells you what
share of our income and deductions you will need to include on your individual tax return for the
previous year.

This is not an appropriate investment if you are seeking to shelter other sources of income from taxation,
although in some instances passive activity losses from this investment may offset passive activity
income from other investments. Based upon the experience of the management of our General Partner’s
affiliates in managing other equipment leasing and finance funds, in the early years you will receive
distributions, but may pay current income tax on only a portion of those distributions. By the time we are
in liquidation, the total tax you pay in the aggregate may likely be consistent with the tax you would pay
with respect to other taxable investments. The benefit of paying taxes later instead of currently is
commonly referred to as ‘‘tax deferral.’’ We use the term ‘‘tax deferral’’ to mean that, in the early years
of the investment, only a small portion of the cash distributed to you will be considered a return on
investment. To the extent in later years the portion considered a return on investment grows, it will be
taxable at that time. This is not the same as a tax deferral commonly associated with qualified plans or
IRAs where even the portion of your portfolio performance considered a return on investment is not
taxable when distributed to the qualified plan or IRA and such earnings remain untaxed until withdrawn.
An investment in our Interests should not be made solely because of the potential for tax deferral. In
addition, in some cases other taxes or loss disallowance rules may offset the deferral benefit. Again, see
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the tax discussion beginning on page 75, as well as the discussion of UBTI on page 26, which will apply
if you invest in us through a qualified plan or IRA.

Q. Can you have your distributions redirected elsewhere each month?

A. Investors can specify a number of different accounts to which their distributions will be deposited. You
may also have the opportunity to participate in our DRIP Plan, which provides that all, but not less than
all, of the distributions you receive during the offering period are invested in additional Interests. See
‘‘Subscriptions’’ and ‘‘Distribution Reinvestment Plan.’’

Q. What ability will you have to sell your investment in our Interests?

A. An investment in our Interests is an illiquid investment, and your ability to sell our Interests will be
extremely limited. You should only invest money that you can afford to have tied up for at least nine
years, net of distributions that are expected to be made to you during those years. Our Interests will not
be listed on any national securities exchange at any time and we will take steps to assure that no public
trading market develops for our Interests. We have a repurchase plan that, after you have held our
Interests for one year, allows you to request that we repurchase your investment in our Interests from
time to time, which plan is more fully described on page 110. You should assume that the financial result
of a repurchase or sale, consisting of repurchase proceeds and distributions you received prior to
repurchase, may be for less than your original investment.

Q. Where can I get more information?

A. We have filed a registration statement on Form S-1 with the SEC regarding the Interests offered pursuant
to this prospectus and we will file periodic reports and other information with the SEC. Once filed with
the SEC, these documents are available free-of-charge on the SEC’s website at http://www.sec.gov. After
you are an investor in Fund Fourteen, you may contact our Investor Relations department at (800) 343-
3736 regarding your account information, distributions, and other requests for information and reports.
You are urged to thoroughly discuss an investment in our Interests with your financial, tax, and legal
advisors. For a more detailed discussion, please refer to the ‘‘Further Information’’ section of this
prospectus beginning on page 119.
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the Capital Assets. Neither our General Partner nor its affiliates may benefit from the acquisition, except for
allowable compensation to our General Partner and its affiliates as described in ‘‘Compensation of Our
General Partner, Its Affiliates and Certain Non-Affiliates.’’ When our General Partner or one of its affiliates
purchases Capital Assets on our behalf on an interim basis with its own funds in order to facilitate our
ultimate purchase, our General Partner or such affiliates, as the case may be, will be entitled to receive interest
on the funds advanced on our behalf at a rate equal to that which would be charged by third-party financing
institutions on comparable loans for the same purpose in the same geographic area. However, we will not pay
a higher rate of interest than that which our General Partner or such affiliate is paying if our General Partner
or such affiliate either assumes an existing loan or borrows money to acquire the Capital Assets. Our General
Partner or such affiliate will pay interest on such funds until we buy the Capital Assets, which interest will
begin to accrue on the date our General Partner or such affiliate buys the same. Any rental or principal and/or
interest payments received or accrued by our General Partner or such affiliate prior to our purchase of the
Capital Assets will either reduce our purchase price of the Capital Assets or will be assigned to us upon our
purchase of the same. If a secured loan is assumed in connection with such an acquisition, the loan must have
the same interest terms at the time we acquire the Capital Asset as it had when our General Partner or such
affiliate first acquired the Capital Asset.

Portfolio Review and Remarketing

Our Investment Manager intends to evaluate our investments at least annually, and more frequently if
circumstances require, to determine whether each Capital Asset should remain in the portfolio or should be sold,
and if such a sale would achieve our investment objectives given then-existing market conditions. Our
Investment Manager will make that decision based upon our operating results, general economic conditions, tax
considerations, the nature and condition of items of Capital Assets, the financial condition of the parties
obligated to make payments under leases, loans and other financing transactions, alternate investment
opportunities then available to us and other factors that our Investment Manager deems appropriate to the
evaluation.

Prior to or upon the expiration of any lease where the subject Capital Assets have remaining useful life,
our Investment Manager will try to:

(1) extend or renew the lease with the existing lessee, or

(2) lease the Capital Assets to a new lessee or sell the Capital Assets to the existing lessee or to a third
party.

Disposing of or redeploying equipment upon lease expiration is known in the equipment leasing and
financing industry as remarketing.

Investment Management Agreement

After we receive our minimum offering proceeds and commence operations, we will enter into an
Investment Management Agreement with our Investment Manager. Under this agreement, in order to facilitate
our acquisition and servicing of and realization on our investments, our Investment Manager will:

• originate investments on our behalf;

• temporarily make investments on our behalf;

• service our investments on our behalf, including, but not limited to, the following services:

• credit analysis and underwriting;

• receivables management;

• portfolio management;

• accounting and financial and tax reporting;

• remarketing; and

• marketing our services.
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The compensation of our Investment Manager for providing these services is set forth in the
‘‘Compensation of Our General Partner, Its Affiliates and Certain Non-Affiliates’’ section of this prospectus.
The form of Investment Management Agreement is included as an exhibit to the registration statement of
which this prospectus is a part. We may also use independent third-parties to originate and/or service a portion
of our investments at competitive rates.

Roll-Up Transactions

In the event that our General Partner determines that we should participate in a Roll-Up transaction, we
will comply with the NASAA Guidelines relating to Roll-Ups.

MARKET AND INDUSTRY DATA

Market and industry data used throughout this prospectus are based on our estimates or, where indicated,
our research, surveys and studies conducted by third parties and industry and general publications. We have
not independently verified market and industry data from third-party sources, but have no reason to believe
such information is not reliable or accurate as of the date of this prospectus. In particular, we made our
determinations about equipment leasing and financing companies and the equipment leasing and financing
industry from Global Insight, Inc., the Equipment Leasing and Finance Foundation, and Euromoney
Institutional Investor PLC.

INDUSTRY OVERVIEW

The Equipment Leasing and Finance Industry

In the second half of the twentieth century, financing became one of the most popular methods by which
domestic and many global businesses satisfied their capital equipment needs. We believe that domestic and, as
global finance markets continue to develop, global equipment leasing and finance volume is correlated to
overall business investments in equipment. According to the 2007 − 2008 U.S. Equipment Finance Market
Study, which was prepared by Global Insight, Inc., a global forecasting company, and the Equipment Leasing
and Finance Foundation, a non-profit foundation dedicated to providing research regarding the equipment
leasing and finance industry, total domestic business investment in equipment and software has increased
annually from approximately $868 billion in 2002 to approximately $1,088 billion in 2006, with total
investments of approximately $1,106 billion estimated for 2007. Similarly, during the same period, total
domestic equipment leasing and financing volume increased from approximately $483 billion in 2002 to
approximately $598 billion in 2006, with financing volume of approximately $625 billion estimated for 2007.
In 2008, domestic business investment in equipment and software is forecasted to reach an estimated $1,159
billion with a corresponding increase in equipment leasing and finance volume to an estimated $657 billion.

As illustrated above, approximately 53% to 57% of all domestic business investment in equipment and
software was financed. Global Insight estimates, based on the latest full year information available, that
approximately 56.5% of such investment during 2007 was financed, up from approximately 55% during 2006.
In particular, Global Insight estimates that lease financing represented approximately 17% and term loans
represented approximately 9% of equipment and software financing in 2007, while line of credit financing
represented approximately 29% of equipment and software financing in 2007, of which more than 50% was
interim financing.

According to the World Leasing Yearbook 2009, which was published by Euromoney Institutional
Investor PLC, global equipment leasing volume has increased annually from approximately $462 billion in
2002 to approximately $760 billion in 2007. The most significant source of that increase was due to increased
volume in Europe, Asia, and South America. For example, during the same period, total equipment leasing
volume in Europe increased from approximately $162 billion in 2002 to approximately $367 billion in 2007,
total equipment leasing volume in Asia increased from approximately $71 billion in 2002 to approximately
$119 billion in 2007, and total equipment leasing volume in South America increased from approximately $3
billion in 2002 to approximately $41 billion in 2007. We believe that global business investment in
equipment, and global equipment financing volume, has increased as well during the same period.
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The volume of equipment financing typically reflects general economic conditions. As the economy slows
or builds momentum, the demand for productive equipment generally slows or builds and equipment financing
volume generally decreases or increases. The economy in the United States experienced a downturn from
2001 through 2003, resulting in a decrease in equipment leasing and financing volume during that period.
Since then, the economy in the United States, including business investment in equipment and equipment
leasing financing volume, recovered as noted above.

In general, the global credit markets have deteriorated significantly over the past year. The U.S. economy
entered into a recession in December 2007 and the global credit markets continue to experience dislocation
and tightening. Recent statistical data on the domestic leasing market provided by the Equipment Leasing and
Finance Association, a trade association representing financial services companies and manufacturers in the
U.S. equipment finance sector and an affiliate of the Equipment Leasing and Finance Foundation, indicates
that domestic equipment leasing volume has generally deteriorated over the past year.

A significant portion of the statistical data regarding the equipment leasing market’s performance,
however, is provided by the leasing divisions of commercial and industrial banks, large independent leasing
and finance companies, and captive and vendor leasing and finance companies. These institutions (i) generally
provide financing to companies seeking to lease small ticket and micro ticket equipment, (ii) use credit
scoring methodologies to underwrite a lessee’s creditworthiness, and (iii) rely heavily on the issuance of
commercial paper and/or lines of credit from other financial institutions to finance new business. Our
investment objectives and strategy, on the other hand, (i) focus on financing middle- to large-ticket, business-
essential equipment and other capital assets, (ii) we will generally underwrite and structure such financing in a
manner similar to providers of senior indebtedness (i.e., our underwriting includes both creditworthiness and
asset due diligence and considerations and our structuring often includes guarantees, equity pledges, warrants,
liens on related assets, etc.), and (iii) we are not reliant on receiving outside financing through the issuance of
commercial paper or from lines of credit to finance new business or meet our investment objectives.
Accordingly, the performance of the overall equipment leasing market is not directly correlated to our
performance and our Investment Manager does not expect that there will be any material adverse impact on
the demand for equipment (and the related residuals) that we will in the future acquire or invest in. Moreover,
in light of the tightening of the credit markets, our Investment Manager has reviewed and expects to continue
to review more potential financing opportunities than it has in its history.

Why Businesses Finance

We believe that domestic and global companies will continue to finance productive equipment and, as
discussed above, so long as there is sufficient financing liquidity from sources such as us, equipment leasing
and financing volume will continue to increase over time because equipment leasing and financing allows
companies to:

(1) Conserve Cash. Equipment leasing and financing permits companies to finance up to 100% of the
purchase price of equipment, thereby enabling companies to conserve cash for other purposes, such
as reserves or research and development, while still having the use of business essential equipment.

(2) Deduct Some or All Financing Payments for Tax Purposes as a Business Expense. When a
company borrows money to finance equipment purchases, the interest portion of the loan is typically
tax deductible. Moreover, when a company leases equipment, the entire lease payment is typically
tax deductible.

(3) Maximize Flexibility. Equipment leasing and financing can allow companies to upgrade equipment
more easily and quickly than owning, enabling companies to stay on the cutting edge of technology.
In addition, companies retain operating flexibility in equipment leasing and financing, which is
valuable if the long-term usefulness of the particular equipment to companies is unknown.
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Competition in the Equipment Leasing and Finance Industry

The commercial leasing and financing industry is highly competitive and is characterized by competitive
factors that vary based upon product and geographic region. Our competitors are varied and include other
equipment leasing and finance funds, hedge funds, captive and independent finance companies, commercial
and industrial banks, manufacturers and vendors. Competition from both traditional competitors and new
market entrants has intensified in recent years due to growing marketplace liquidity and increasing recognition
of the attractiveness of the commercial leasing and finance industry.

Other equipment finance companies and equipment manufacturers or their affiliated financing companies
may be in a position to offer equipment to prospective customers on financial terms that are more favorable
than those that we can offer. There are numerous other potential entities, including entities organized and
managed similarly to us, seeking to make investments in Capital Assets. Many of these potential competitors
are larger and have greater financial resources than us.

We compete primarily on the basis of pricing, terms and structure, particularly on structuring flexible,
responsive, and customized financing solutions for our customers. Our investments are often made directly
rather than through competition in the open market. This approach limits the competition for our typical
investment, which may enhance returns. We believe our investment model may represent the best way for
individual investors to participate in investing in Capital Assets. Nevertheless, to the extent that our
competitors compete aggressively on any combination of the foregoing factors, we could fail to achieve our
investment objectives.
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CASH DISTRIBUTIONS

While our objective is to make monthly cash distributions to our limited partners as described below,
we cannot make any prediction as to what level of distributions or return on investment, if any, will be
achieved. In addition, no specific amount of distributions is guaranteed and investors bear a significant risk
of loss on an investment in our Interests.

Monthly Cash Distributions

Section 8.1(a) of our Partnership Agreement provides that, subject to our sole discretion, each limited
partner is entitled to receive monthly cash distributions and that our General Partner will receive distributions
as monthly distributions are made to our limited partners. Monthly distributions may be a return of capital
rather than a return on capital. See ‘‘Risk Factors — Risks Related to This Offering — All or a substantial
portion of your distributions may be a return of capital and not a return on capital, which will not necessarily
be indicative of our performance.’’ These monthly distributions will be made at the initial distribution rate, as
determined by us, beginning with the month after the limited partner’s admission and ending with the
termination of the operating period, to the extent that cash on hand is available for this purpose. The operating
period is our period of active investment and reinvestment, which we anticipate will end five years after the
final closing date of the offering, but which we may extend for up to an additional 36 months in our sole
discretion.

During the operating period, we intend to reinvest substantially all of our undistributed cash not held in
reserve, as well as proceeds of financings not needed to pay current obligations, in additional equipment.
Undistributed cash will be reinvested for all partners in accordance with the terms of our Partnership
Agreement. A ratable portion (that is, one-twelfth) of the annual distribution amount will be payable monthly.
Those limited partners who invest prior to the applicable minimum offering amount being achieved and whose
funds are held in escrow will, upon admission as limited partners, receive a one-time distribution in an
amount equal to the initial distribution rate pro-rated for each day their funds were held in escrow, but without
interest, to the extent cash on hand permits.

Cash on hand will be distributed to limited partners in an amount that we believe can be prudently
distributed without adversely affecting our operations, including meeting all of our investment objectives. In
determining how much cash to distribute, we will consider the following: (a) our expenses, the timing and
amounts of which are expected to be largely non-discretionary and (b) monies that we determine are necessary
to set aside as reserves or reinvest in additional investments. Thus, our decisions to establish additional
reserves might affect our ability to make monthly cash distributions. Furthermore, our ability to make cash
distributions to our limited partners may be subject to restrictions imposed upon us in loan or other types of
agreements.

Cash distributions are generally made in proportion to the number of Interests a limited partner owns,
without taking into account differences in the length of time such limited partners have held their Interests,
and are non-cumulative, meaning that if there is insufficient cash available to make a distribution at the initial
distribution rate or the current distribution rate, as determined by us, in a given month, the shortfall will not
necessarily be made up in any subsequent monthly distribution.

Distributions to be made to limited partners pursuant to our Partnership Agreement are intended to be in
an amount sufficient to permit the limited partners to pay any federal and state income taxes payable with
respect to sales of equipment by us. For this purpose, we assume that all limited partners are subject to
income taxation at a 35% rate on taxable profits from such sales. There can be no assurance that cash will be
available in an amount sufficient for that purpose.

We anticipate that the monthly cash distributions, provided funds are available, will be made
approximately five days after the end of each month, commencing in the first full month following the initial
closing date, which is the date the minimum offering is achieved. Since monthly cash distributions are subject
to the availability of funds, there can be no assurance that any anticipated monthly distributions will be made.

First Cash Distributions to Limited Partners

If, in any month during the offering period and operating period, the current annual distribution rate is
less than the initial distribution rate, our Investment Manager will defer 50% of its Management Fees. Such
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deferral will be without interest and will continue until such time as aggregate distributions to our limited
partners are equal to the aggregate distributions that would have been received had the initial distribution rate
continued, as modified, to the calculation date.

The ratio of cash distributions to limited partners to cash distributions to our General Partner is different
before and after payout. See ‘‘Compensation of Our General Partner, Its Affiliates and Certain
Non-Affiliates — Operating Stage.’’ Payout is the time when cash distributions have been made in an amount
equal to the sum of the limited partners’ capital contributions, plus an 8.0% cumulative annual return on their
unreturned capital contributions, compounded daily. These determinations will not be made on a limited
partner-by-limited partner basis, but will be made by aggregating contributions from our limited partners and
distributions to our limited partners as a whole. Prior to payout, distributions of cash flow will be made 99%
to our limited partners and 1% to our General Partner. After payout, distributions of cash flow will be made
90% to our limited partners and 10% to our General Partner.

Reinvesting Distributions in Additional Interests During our Offering Period Pursuant to our DRIP Plan

You may, subject to State suitability requirements, elect to have all of the cash distributions you receive
during our offering period invested in additional Interests pursuant to our DRIP Plan. See ‘‘Distribution
Reinvestment Plan.’’

Cash Distributions During the Liquidation Period

After the operating period, we will sell our investments in the ordinary course of business during a
timeframe called the liquidation period. These sales will occur as soon as our Investment Manager deems it
prudent, which may or may not be before the maturity of our investments. At our option, Capital Assets
returned from expired leases may be leased to third parties rather than sold if, in our Investment Manager’s
judgment, the re-lease of the Capital Assets is in the best economic interest of our limited partners. Because
there can be no assurance that Capital Assets coming off lease can be sold in a timely fashion during the
liquidation period, or that sales proceeds will be adequate to allow a distribution to be made in a given month,
you should expect the amount and frequency of distributions during the liquidation period to be unpredictable.
Distributions made during the liquidation period will, among other things, depend upon:

• the amount of cash on hand at the end of the operating period;

• the cash from sales of our investments;

• the amount of cash flow, if any, that we derive from the ownership of our remaining investments during
the liquidation period; and

• repayment of debt obligations, if any.

If our Investment Manager believes it would benefit our limited partners to reinvest the proceeds received
from our investments in additional investments during the liquidation period, we may do so, and that would
have an impact on the amount and timing of distributions made during the liquidation period. In addition, our
Investment Manager will not receive any Acquisition Fees on investments made during the liquidation period.
Upon our liquidation, cash received from our investments will be distributed in accordance with the positive
balances in our limited partners’ capital accounts.

Limited partners investing at different times during the offering period may experience different rates of
return on their investments, both at the time if and when payout is achieved and upon our liquidation. This
will depend on, among other things, whether the initial distribution is less than, equal to, or greater than 8%
(the priority return used to determine when payout is achieved) and whether monthly distributions at that rate
are always made; and similar differences could exist at the time of our liquidation.
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FEDERAL INCOME TAX CONSEQUENCES

This section discusses the material federal income tax consequences for an individual investor who is a
U.S. citizen or resident. This summary is not exhaustive of all possible tax considerations and is not tax
advice. Moreover, this summary does not deal with all aspects that might be relevant to you, as a particular
prospective investor, in light of your personal circumstances. The tax consequences of investing in our
Interests will not be the same for all investors. A careful analysis of your particular tax situation is required
to evaluate this investment properly. Therefore, we urge you to consult your own tax advisor.

Tax treatment for other investors — such as trusts, corporations, tax-exempt organizations and employee
benefit plans, and foreign investors — are likely to differ significantly from the principal tax consequences
outlined in this section. See ‘‘— Tax Treatment of Certain Trusts and Estates,’’ ‘‘— Taxation of Tax-Exempt
Organizations’’ and ‘‘— Corporate Investors.’’ State and local tax consequences may differ from the federal
income tax consequences described below. See ‘‘— State and Local Taxation.’’

Opinion of Counsel

Arent Fox LLP has acted as our counsel in this offering. Arent Fox LLP’s opinion is that, under current
tax laws and regulations, we will be classified for federal income tax purposes as a partnership and not as a
corporation. We will not request a ruling from the IRS on this matter. Our counsel’s opinion on this issue is
based partially on our representations that: (1) our business will be conducted as described in this prospectus
and (2) we will not elect to be classified as an association taxable as a corporation. In addition, to the extent
the summaries of tax consequences herein contain statements or conclusions of law, counsel is of the opinion
that these statements or conclusions more likely than not are correct under the present Internal Revenue Code
(the ‘‘Code’’), applicable current and proposed IRS regulations, current published administrative positions of
the IRS and judicial decisions.

Counsel’s opinion is based upon the facts described in this prospectus and upon additional facts that we
provided to counsel about our operations. Any alteration of our activities from the description we gave to
counsel may render the opinion unreliable. Furthermore, the opinion of counsel is based upon existing law,
which is subject to change either prospectively or retroactively.

You should note that the tax opinion represents only our counsel’s best legal judgment and has no
binding effect or official status of any kind, on the IRS or otherwise; and neither we nor our counsel has
requested a ruling from the IRS on any of the tax matters discussed in this prospectus. The IRS may not
accept the conclusions set forth in our counsel’s opinion.

Our counsel will not prepare or review our income tax information returns, which will be prepared by or
on behalf of our General Partner and our independent registered public accounting firm. Our General Partner
will make a number of decisions on such tax matters as the expensing or capitalizing of particular items, the
proper period over which capital costs may be depreciated or amortized and many similar matters. Such
matters are usually handled by a limited partnership’s general partner, often with the advice of independent
accountants, and are usually not reviewed with counsel.

With regard to the tax consequences to you of an investment in our Interests, your use of our counsel’s
tax opinion letter is subject to the limitations of the Code and proposed Treasury Regulations set forth below:

With respect to any material federal tax issue on which our counsel has issued a ‘‘more likely than not’’
or more favorable opinion, its opinion may not be sufficient for you to use for the purpose of avoiding
penalties relating to any substantial understatement of income tax under Section 6662(d) of the Code.

Because we have entered into a compensation arrangement with our counsel to provide certain legal
services to us, including its tax opinion letter, our counsel’s tax opinion letter was not written and cannot be
used by you for the purpose of avoiding penalties relating to any reportable transaction understatement of
income tax under Section 6662A of the Code.

The limitations set forth above on your use of our counsel’s tax opinion letter apply only for federal
tax purposes. They do not apply to your right to rely on our counsel’s tax opinion letter and the
discussion in the ‘‘Federal Income Tax Consequences’’ section of this prospectus under the federal
securities laws.
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Taxation of Limited Partnerships in General

Multi-owner business organizations generally are treated either as corporations or partnerships for tax
purposes. For income tax purposes, unincorporated entities that are not subject to a specific classification
provision and that do not elect to be taxed as corporations are treated as partnerships and, thus, pass through
entities. Pass through entities are generally tax reporting entities, not taxpaying entities. This means that the
individual partners, and not the limited partnership, pay tax on the limited partnership’s income and deduct the
limited partnership’s losses. As a limited partner, you will report your share of our income, deductions, capital
gains and losses on your federal income tax return. You will also pay taxes on your share of any taxable
income or gains earned by us.

One tax advantage of being taxed as a partnership is that the federal government taxes our earnings only
once. The limited partnership files an informational return with the IRS, but has no federal income tax
liability. Because it pays no federal income taxes, the limited partnership has more cash to distribute to its
investors. By contrast, the federal government effectively taxes a corporation’s earnings twice. The corporation
itself must pay taxes on its taxable income, reducing the amount available to distribute in dividends to its
shareholders and the shareholders are then required to pay income taxes on the dividends they receive.
Another tax advantage of partnerships is that, subject to the limitations discussed in this section, investors
often can deduct their share of any losses the limited partnership incurs, whereas a corporation does not pass
through deductible losses to its investors. Subject to the exceptions set forth below regarding split holding
periods (see ‘‘— Participation in Our DRIP Plan’’), partners are also deemed to own a single partnership
interest, regardless of the number of Interests acquired and when acquired.

We believe that your most substantial tax risk from this investment would be for the IRS to treat us as a
corporation for tax purposes, by classifying us as a ‘‘publicly traded partnership,’’ under Code Section
7704(b). Were that to happen, we would have to pay tax on our income, reducing the amount of cash
available for distribution to you; and you would not be able to deduct your share of any of our losses. Such a
classification would adversely affect your after-tax return, especially if the classification were to occur
retroactively. Furthermore, a change in our tax status would be treated as an exchange by the IRS, which
could give rise to additional tax liabilities. See ‘‘— Publicly Traded Partnerships.’’

Your ability to deduct our losses is limited to the amounts that you have at risk in this investment. This
is generally the amount of your investment, plus any profit allocations and minus any loss allocations and
distributions. Additionally, your ability to deduct losses attributable to passive activities is restricted. Because
our operations predominantly will constitute passive activities to an individual investor, you can only use our
losses to offset passive income in calculating your tax liability. For example, passive losses may not be used
to offset portfolio income, including interest income from our lending activities. See ‘‘— Deductibility of
Losses; Passive Activity Losses, Tax Basis and ‘At-Risk’ Limitation.’’

Leasing activities will generate a significant portion of our income. We expect that, for federal income
tax purposes, our operating and leveraged leases will be treated as true leases and we will be considered the
owner and lessor of the Capital Asset. The IRS may challenge the leases, however, and instead assert that they
are sales or financings. This would result in the loss of your cost recovery or depreciation deductions. See
‘‘— Tax Treatment of Leases.’’

We also plan to generate income by loaning money to acquirers of Capital Assets. We may be in the
trade or business of making loans due to the manner in which we conduct our lending activities. However, our
lending activities may not rise to the level of being in a trade or business, or the IRS could assert that was the
case even if we believed that our lending activities did constitute a trade or business of making loans. Finally,
we may generate our remaining income through the buying and selling of financial instruments. This type of
activity is governed by many specific tax rules. See ‘‘— Tax Treatment of Lending Activities.’’

Publicly Traded Partnerships

The Code classifies some partnerships as publicly traded partnerships for tax purposes, referred to as
‘‘PTPs.’’ If we are classified as a PTP, we would be taxed as a corporation, the treatment of which we
described above. A PTP is a partnership in which interests are traded on an established securities market or
are readily tradable on either a secondary market or the substantial equivalent of a secondary market. The
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Code contains an exception, however, from being taxed as a corporation if the PTP derives 90% or more of
its gross income from sources such as interest and dividends, rents from real property and gains from the sale
of real property. Because of our leasing activities, we do not expect to qualify for this exception.

The legislative history of Code Section 7704 provides that a secondary market for interests in a
partnership or the substantial equivalent thereof exists if investors are readily able to buy, sell or exchange
their partnership interests in a manner that is comparable, economically, to trading on established securities
markets. A secondary market is generally indicated by the existence of a person standing ready to make a
market in the interests. The substantial equivalent of a secondary market will be deemed to exist if (i)
interests in the partnership are regularly quoted by any person, such as a broker or dealer, making a market in
the interests; (ii) any person regularly makes available to the public (including customers and subscribers) bid
or offer quotes with respect to interests in the partnership and stands ready to effect buy or sell transactions at
the quoted prices for itself or on behalf of others; (iii) if the holders of interests in the partnership have a
readily available, regular and ongoing opportunity to sell or exchange their interests through a public means of
obtaining or providing information of offers to buy, sell, or exchange interests; or (iv) buyers and sellers have
the opportunity to buy, sell, or exchange interests in the partnership in a time frame that a market-maker
would provide and prospective buyers have similar opportunities to acquire such interests. The legislative
history of Section 7704 also indicates that a regular plan of redemptions or repurchases by a partnership may
constitute public trading where holders of interests have readily available, regular and ongoing opportunities to
dispose of their interests.

We do not intend to list our Interests on any market. Our Interests also will not be readily tradable on a
secondary market, nor do we expect them to be in the future. Therefore, we will be a PTP only if our
Interests become readily tradable on the substantial equivalent of a secondary market. Our Interests do not
become readily tradable merely because we provide information to our partners regarding other partners’
desires to buy or sell Interests to each other, or occasionally arrange transfers between partners. Moreover, our
interests do not become readily tradable if we create a qualified matching program, because transfers made
through a qualified matching service are also not counted. A matching service qualifies for this exclusion if it
satisfies all seven of the following conditions:

(1) it consists of a system that lists customers’ bid and ask quotes in order to match sellers and buyers;

(2) deals occur either by matching the list of interested buyers to interested sellers or by bidding on
listed interests;

(3) sellers cannot enter into a binding agreement to sell their interest until at least 15 days after
information regarding their offering is made available to potential buyers;

(4) the closing of the sale does not occur until at least 45 days after information about the offering is
made available;

(5) the matching service only displays quotes that express interest in trading but do not represent firm
commitments to buy or sell at the quoted price;

(6) the seller’s information is removed from the matching service within 120 days after the posting and,
if removed for any reason other than a sale, no offer to sell from that seller is entered into the
matching service for at least 60 days; and

(7) the percentage of interests in the capital or profits transferred during the tax year (other than through
private transfers) does not exceed 10% of the total interests in partnership capital or profits.

In the opinion of our counsel, the IRS should not treat us as a PTP. This opinion is based in part on our
representation to counsel that our Interests will not be listed on any securities exchange and that, in
accordance with Section 10.2 of our Partnership Agreement, our General Partner will refuse to recognize or
give effect to any assignment of our Interests for any purpose (including recognizing any right of the
transferee, such as the right of the transferee to receive directly or indirectly our distributions or to acquire an
interest in our capital or profits) that it knows or has reason to know occurred on an established securities
market or a secondary market (or the substantial equivalent thereof), within the meaning of Section 7704 of
the Code and the Treasury Regulations and published notices promulgated thereunder, or to permit, recognize
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or give effect to any assignment of Interests that would result in the transfer of more than 2% of our Interests
in any year other than those that our General Partner determines in good faith fall within certain safe harbor
provisions under Treasury Regulation Section 1.7704-1. See ‘‘Transfer of Our
Interests/Withdrawal — Restrictions on the Transfer of Our Interests and Withdrawal.’’ This is pursuant to a
‘‘safe harbor’’ under Treasury Regulation Section 1.7704-1 that provides that a secondary market or its
equivalent will not exist if the sum of the interests in partnership capital or profits attributable to those
partnership interests that are sold, redeemed, or otherwise disposed of during the partnership’s taxable year
and do not fall within other ‘‘safe harbor’’ provisions does not exceed 2% of the total interests in partnership
capital or profits. In determining whether we satisfy the 2% safe harbor, redemptions of our Interests pursuant
to Sections 10.5 and 10.6 of our Partnership Agreement will be counted.

While we will use our best efforts to limit the type and number of transfers of Interests to those that will
allow us to remain within the 2% safe harbor, we do not warrant that we will satisfy this safe harbor during
each of our taxable years. It is conceivable that transfers of Interests could occur that would cause us to fall
outside the safe harbor. In this regard, Treasury Regulation Section 1.7704-1(c)(3) states that failure to meet
any of the safe harbors will not create a presumption that a secondary market or its equivalent exists for
Interests. No assurances can be offered, however, that, if the amount and type of trading in our Interests were
to fall outside the safe harbor, the IRS would not assert publicly traded partnership status with respect to us.

If we are classified as a PTP, we would be treated for federal income tax purposes as a corporation
unless, as noted above, 90% or more of our income were to come from certain ‘‘qualified sources.’’ A
significant portion of our business will be the leasing of personal (but not real) property, and income from this
source is not ‘‘qualified.’’ Thus, if we were a PTP, we would be taxed as a corporation. The major
consequences of corporate tax treatment would be that, in addition to being taxed when distributed to you, our
income would be subject to corporate income tax and our losses would not be passed through our partners. If
we are taxed as a corporation, and particularly if the PTP classification is made retroactively, corporate
taxation would have a substantial adverse effect on your after-tax return on your investment. Furthermore, the
IRS would treat a change in tax status from a partnership to a PTP taxable as a corporation as an exchange
that would give rise to tax liabilities for our limited partners if our debt exceeded the tax basis of our assets at
the time of the change in tax status — even though limited partners likely would not receive cash distributions
from us to cover such tax liabilities. See ‘‘ — Opinion of Counsel,’’ ‘‘— Taxation of Limited Partnerships in
General’’ and ‘‘— Sale or Other Disposition of Interests.’’ In addition, our distributions would be classified as
portfolio income (dividends) rather than passive activity income and thus would not be eligible to be offset by
passive activity losses attributable to us or other activities giving rise to passive activity losses. See ‘‘—
Deductibility of Losses; Passive Activity Losses, Tax Basis and ‘At-Risk’ Limitation.’’

Taxation of Current Distributions

As long as we are classified as a partnership under federal tax law, we will not be subject to federal
income tax. Rather, you will be required to report on your federal income tax return, and pay taxes with
respect to, your share of our annual income, gains, losses, deductions and credits. You must pay tax on your
distributive share of our income regardless of the amount of distributions you receive. See ‘‘— Our Income
Versus Our Distributions.’’ Our tax returns will be prepared using the accrual method of accounting. Under the
accrual method, we will recognize as income items such as rentals and interest as and when earned by us,
even if the proceeds are not received until a subsequent tax year.

We will furnish you with all information about us necessary to prepare your federal income tax return not
later than 75 days after the end of each fiscal year. We will also file an annual information return with the IRS
and will report our finances on an accrual basis using a December 31 fiscal year. Our income and loss for the
taxable year will be allocated among our partners to take into account the varying interests of our partners
during the year using any method permissible under Code Section 706 that our General Partner may select. If
any partners hold their Interests for less than the entire year, they will be allocated income and loss using such
method as selected by our General Partner that reflects such part-year ownership as is permissible under Code
Section 706. For purposes of allocating income or loss among our partners, we will treat our operations as
occurring ratably over each fiscal year — in other words, we will assume that income and loss are spread
evenly over the fiscal year. Thus, if some limited partners are admitted after others, those limited partners
admitted later may receive a smaller portion of each item of our net profits and net losses than the limited
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partners who were admitted earlier. Nevertheless, those limited partners still will be obligated to make the
same capital contributions to us for their interests as the limited partners who were admitted previously. In
addition, where a limited partner transfers Interests during a taxable year, a limited partner may be allocated
net profits for a period for which such limited partner will not receive a corresponding cash distribution.
Moreover, depreciation or other cost recovery with respect to Capital Assets may create a deferral of tax
liability during your ownership of our Interests. Larger cost recovery deductions in the early years may reduce
or eliminate our taxable income in the initial years of our operations. This deferral, however, will be offset in
later years, when smaller depreciation and cost recovery deductions will offset less of our income, while an
increasing portion of our revenue must be applied to reduce debt principal. In later years, it is possible that
taxable income will exceed cash distributions.

With the exception noted below, you will not be required to pay income tax on cash distributions that
exceed your share of our taxable income; however, the excess will reduce your tax basis for your Interests.
Your tax basis will also increase or decrease annually based on your allocable share of our income or loss for
the year. Any cash distributions you receive that exceed your tax basis (after adjustment for your allocated
share of our income or loss) will be taxable to you, generally as capital gains, provided the Interests are held
by you as capital assets. Any reduction in your share of non-recourse liabilities, such as might arise as a result
of a reduction of your percentage interest in us upon issuance of additional Interests to new or existing
partners, will be treated as a distribution of cash to you. A portion of any distribution in excess of your tax
basis, however, will be recharacterized as ordinary income in the same percentage that ordinary income would
be realized upon a sale by us of all our assets, for example, because of depreciation recapture. In addition, to
the extent that a distribution would cause the amount you are considered to have ‘‘at risk’’ with respect to
Capital Assets placed in service in a given year to become negative, you will have to include such amount in
your gross income up to the amount of losses previously taken with respect to such Capital Assets. Further, a
non-pro rata distribution of money or property, such as might arise as a result of a reduction of your share of
our liabilities upon the admission of additional partners, may result in ordinary income to you, regardless of
your tax basis in your Interests, if the distribution reduces your share of our ‘‘unrealized receivables,’’
including depreciation recapture, or substantially appreciated ‘‘inventory items.’’ These terms are defined in
Section 751 of the Code, and are known as ‘‘Section 751 assets.’’ To that extent, you will be treated as having
been distributed your proportionate share of our Section 751 assets and having exchanged those assets with us
in return for the non-pro rata portion of the actual distribution made to you. This last deemed exchange
generally will result in your realization of ordinary income under Section 751(b) of the Code. That ordinary
income will equal the excess of (i) the non-pro rata portion of that distribution over (ii) your tax basis for
your share of Section 751 assets deemed relinquished in the exchange. Similarly, upon our redemption of your
Interests, it is possible that you could recognize both ordinary income and a capital loss.

Participation in Our DRIP Plan

Although the tax treatment of an individual’s participation in corporate dividend reinvestment plans is
well-established, the treatment of participation in our DRIP Plan is less clear due to our expected classification
as a partnership. See ‘‘ — Opinion of Counsel’’ and ‘‘— Taxation of Limited Partnerships in General.’’ If the
general principles applicable to corporate dividend reinvestment plans were to apply to us, limited partners
participating in our DRIP Plan would be treated as having received the applicable distribution and
immediately contributing such amount to us in exchange for additional Interests. We intend to maintain our
records consistent with such an approach in that we will show a distribution to the limited partners
participating in our DRIP Plan and an associated purchase by them of Interests from us.

If the IRS were to treat participation in our DRIP Plan in a similar fashion, a limited partner who
participates in our DRIP Plan will be treated as receiving all cash distributions reinvested in Interests
registered in his name pursuant to our DRIP Plan. Such distributions would be treated for tax purposes like
other cash distributions. See ‘‘— Taxation of Current Distributions.’’ The acquisition of Interests under the
DRIP Plan would be treated similarly to the limited partner’s original Interest purchase. One big difference,
however, is that, generally speaking, the Treasury Regulations provide that when a partner makes an additional
cash contribution to a partnership, the holding period of that partner’s partnership interest becomes a ‘‘split’’
holding period, with the portion of the interest attributable to the additional contribution (determined by the
ratio of the amount of the additional cash contribution to the fair market value of the partnership interest after
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the contribution) treated as having a holding period that begins the day following the date of the additional
contribution and the balance of the partnership interest retaining the holding period that it had prior to the
contribution. A special rule under the Treasury Regulations also provides, however, that in determining the
holding period of a partnership interest upon a sale of the interest, cash distributions received during the one-
year period prior to the sale may be applied to reduce the cash contributions made during that period, on a
last-in-first-out basis. Application of this special rule may, in many instances, prevent a limited partner from
having a short-term holding period with respect to a portion of his interest in us at the time of a sale of all or
part of such interest if the only Interests acquired by the limited partner during the one year period preceding
such sale were acquired through our DRIP Plan or through the cash acquisition of additional Interests from us.
For the tax treatment of any gain on such a sale, see ‘‘— Sale or Other Disposition of Interests.’’

While, as noted above, the Treasury Regulations generally provide that an interest in a partnership is a
single interest, with the result that a partner’s interest in us can (subject to the special rule mentioned in the
preceding paragraph) have a ‘‘split’’ holding period upon the acquisition of additional Interests, there is an
exception to this rule that permits a partner in a publicly-traded partnership to treat separately-identifiable
units therein that were acquired at different times to have different holding periods. We do not expect that
exception will apply to a partner’s interest in us because we do not expect to be a publicly-traded partnership.
See ‘‘— Publicly Traded Partnerships.’’

If the IRS does not treat our DRIP Plan in a fashion similar to corporate plans, it is possible that limited
partners who participate in our DRIP Plan might be considered to have exercised an option, received a
deemed property distribution, or caused the dilution of the interests in us of those limited partners who did not
participate in our DRIP Plan, such dilution being effected by the issuance of such additional Interests to the
limited partners who participate in our DRIP Plan. This could result in a taxable event for both the DRIP Plan
participants and the non-participants.

If a limited partner elects to participate in our DRIP Plan, the deemed distribution and corresponding
investment will not, in and of themselves, have any net effect on the basis of such limited partner’s interest in
us. This is the case even though such limited partner’s basis would be reduced by the amount of the
distribution, because such limited partner’s basis would be increased by an equal amount as a result of the
corresponding reinvestment. Such limited partner’s share of our non-recourse liabilities — which are also
included in such limited partner’s basis — could increase relative to those limited partners who do not
participate in our DRIP Plan, however, because such limited partner’s relative ownership interest in us would
be deemed to have increased.

For further information regarding the tax consequences of participation in our DRIP Plan, you should
consult your own tax advisor.

Our Income Versus Our Distributions

The taxable income we report to you each year will not equal the cash distributions that you receive
during that year. The difference between reported income and cash distributions arises primarily from six
facts: first, depreciation and other cost recovery deductions reduce our taxable income, but not our cash
available for distribution. Second, our revenues or gain on sale that we reinvest or use to repay debt principal
will generally constitute income even though using revenues for those purposes reduces the cash distributed to
you. See ‘‘— Cost Recovery.’’ Third, we will determine our income using the accrual method of accounting,
which includes rental income as it accrues, even if not yet received. Fourth, our financial assets may be
subject to specific tax rules governing the timing of any inclusions of income and loss irrespective of any cash
generated by our Capital Assets. Fifth, certain rules, such as the ‘‘at-risk’’ rules and the tax-exempt leasing
rules, may prevent losses attributable to some of our investments in Capital Assets from being used to offset
income attributable to our other investments in Capital Assets, with the result that our taxable income (and
your share thereof) may be greater than our overall income (and your share thereof). Moreover, allowable ‘‘at-
risk’’ losses may not offset our income from our lending activities under the passive loss rules. Sixth, we may
need to disproportionately allocate our income on a per Interest basis to equalize the limited partners’ capital
accounts (as adjusted by certain items) on a per Interest basis. Therefore, the cash distributions that we make
to you may be greater or less than your share of our taxable income in any given year.

80



Allocations of Profits and Losses

Your share of any item of our income, gain, loss, deduction or credit is determined by our Partnership
Agreement. As a general rule, when we are reinvesting proceeds in Capital Assets (the first five to eight years
after we are closed to new investors), we will allocate 99% of our profits among our limited partners
(including our General Partner to the extent it owns Interests), and 1% to our General Partner. This allocation
will continue until the excess of the cumulative profits allocated to our limited partners, in the aggregate, over
the cumulative losses allocated to our limited partners, in the aggregate (not taking into account certain items
that are specially allocated, such as non-recourse deductions and minimum gain chargebacks) would, if
distributed currently to the extent not previously distributed, provide our limited partners in the aggregate with
an 8% cumulative annual return, compounded daily. Thereafter, during the operating period, our profits will be
allocated 90% among our limited partners (including our General Partner to the extent it owns Interests) and
10% to our General Partner. Then, during the liquidation period, while we sell our investments, profits will
initially be allocated between our General Partner and the limited partners so that our General Partner is
allocated the greater of 1% thereof or such amount as is necessary to provide our General Partner with
cumulative profits allocated pursuant to this provision, equal to, when added to the profits allocated 1% to our
General Partner during the operating period, the cash that has been distributed 1% to it, and the balance to our
limited partners until they have been allocated an amount equal to the 8% cumulative annual return,
compounded daily, threshold described in the second preceding sentence. Thereafter, profits will be allocated
10% to our General Partner and 90% to our limited partners. Starting with our first fiscal year, profits
allocated to our limited partners will be allocated among them in the first instance so as to cause their capital
accounts, as determined on a per Interest basis and adjusted to reflect such items as their share of minimum
gain, to be equal and thereafter in proportion to their Interests. Accordingly, during early periods, allocations
of taxable income, gain, loss, deduction and credit may differ greatly from Interest to Interest and from the
amount of cash distributed.

As a general rule, 1% of our losses will be allocated to our General Partner and 99% will be allocated
among our partners. However, losses will be allocated 10% to our General Partner and 90% to our limited
partners to reverse profits that were allocated in such 10%/90% ratio, described above. Starting with our first
fiscal year, losses allocated to our partners will be allocated among them in the first instance so as to cause
their capital accounts, determined on a per Interest basis and adjusted to reflect such items as their shares of
minimum gain, to be equal and thereafter in proportion to their Interests. Non-recourse deductions (deductions
generally attributable to our debt financed property) will be allocated 1% to our General Partner and 99%
among our partners (including our General Partner to the extent it owns Interests).

The IRS respects a partnership’s allocation of income, gain, loss, deductions or credits if:

(a) the allocation has economic effect and is substantial, or

(b) the partners can show that the allocation accords with each partner’s respective interest in us, and

(c) in the case of either (a) or (b), the allocation complies with special rules requiring that partners
receiving allocations of losses or deductions generated by purchasing assets with borrowed money
be charged back income and gain as those funds are repaid.

IRS regulations generally provide that, for an allocation to have economic effect, the following conditions
must be true:

• the allocation must be reflected by an increase or decrease in the relevant partner’s capital account, as
those accounts are maintained under the applicable Treasury Regulations;

• liquidation proceeds must be distributed in accordance with the partner’s positive capital account
balances; and

• the partnership agreement must provide that if a partner will have a deficit balance in his or her capital
account upon liquidation of the partnership, the partner must be required to restore the deficit amount to
the partnership, so that amount may be distributed to other partners with positive capital account
balances. However, the Treasury Regulations provide that in the absence of an obligation to restore the
deficit, the partnership agreement must contain a qualified income offset provision. A qualified income
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offset provision mandates that when a partner receives a distribution from the partnership that causes a
deficit in the partner’s capital account or increases a preexisting deficit, that partner must be allocated
income and gains as quickly as possible to eliminate any deficit balance in his or her capital account that
is greater than any amount that he or she is obligated to restore.

The economic effect of an allocation is substantial if there is a reasonable possibility that it will
substantially affect the amount to be received by our partners from us, independent of tax consequences. In
addition, an economic effect is not substantial if, at the time the allocation becomes part of our Partnership
Agreement: (1) at least one partner’s after-tax return may, in present value terms, be enhanced compared to
his or her return if the allocation were not contained in our Partnership Agreement; and (2) there is a strong
likelihood that no partner’s after-tax return will, in present value terms, be substantially diminished compared
to his or her return if the allocation were not contained in our Partnership Agreement. The Treasury
Regulations on this issue state that, in determining after-tax return, a partner’s entire tax situation, including
aspects unrelated to the partnership, will be taken into account.

Our Partnership Agreement contains several provisions designed to ensure that allocations have a
substantial economic effect, including.

(1) It requires that all allocations of income, gains, losses, deductions and distributions are reflected by
an increase or decrease in the relevant partners’ capital accounts.

(2) All partners who are allocated losses and deductions generated by Capital Assets acquired with
borrowed money will be charged back income and gains generated by those assets.

(3) Although no partner (other than our General Partner’s limited commitment) having a deficit balance
in his or her capital account after the final liquidating distribution will be required to make a cash
contribution to us to eliminate the deficit, our Partnership Agreement contains a provision for a
qualified income offset and requires that, upon liquidation, our assets will be distributed to our
partners in accordance with such partners’ positive capital accounts.

Based on the foregoing, the allocations provided in our Partnership Agreement should be respected for
tax purposes. However, depending on when a limited partner acquired an Interest and for what price, it is
possible that the allocations set forth in our Partnership Agreement have the effect of providing deferral for
that partner. If, for example, the partner obtaining deferral is an individual in the highest tax bracket while the
partner currently allocated income is tax-exempt, the allocations in our Partnership Agreement could be
insubstantial. Nevertheless, because of the large number of expected partners, we do not believe there is a
strong likelihood of this occurring. If upon audit the IRS takes the position that any of those allocations
should not be recognized, and if the IRS’s position were sustained by the courts, you could be taxed on a
portion of the income allocated to our General Partner or to another limited partner, and part of the deductions
allocated to you could be disallowed.

Estimated Tax Payments

You may be required to make estimated tax payments due to your liability for paying the taxes on your
distributive share of our taxable income. See ‘‘— Taxation of Limited Partnerships in General.’’ We do not
anticipate withholding or making payments to any taxing authority on behalf of our partners. Nevertheless,
there may be some circumstances under which we are required to withhold on behalf of a partner. For
example, under certain circumstances we are required to withhold a foreign partner’s share of our income
effectively connected with the conduct of a U.S. trade or business. If we do withhold or make a payment to a
governmental authority on your behalf, we will treat any excess of that amount over your next entitled
distribution as a demand loan carrying an interest rate of 12% per year.

For further information regarding the tax consequences of our right or obligation to withhold or make a
payment on your behalf, please consult your tax advisor.

Retroactive Allocations

Under Code Section 706(d), ‘‘retroactive allocations’’ — i.e., allocations of items to partners before they
become partners — are prohibited, and Code Section 706(d) and the Treasury Regulations thereunder effect
this prohibition by providing that if there is a change of a partner’s interest in a partnership in any taxable
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year, each partner’s distributive share of partnership tax items is to be determined by any method prescribed
in the Treasury Regulations that takes into account the varying interests of the partners in the partnership
during that year. Our Partnership Agreement provides that our items will, to the extent necessary in order to
comply with Code Section 706(d), be allocated on a daily, monthly or other basis as determined by our
General Partner using any permissible method under Code Section 706(d) and the Treasury Regulations
promulgated thereunder. If, as a result, an amount of profit or loss allocated to a partner is limited compared
to what would otherwise have been the case with respect to the general rules regarding the allocation of
profits and losses, such excess will be allocated to the other partners in relation to the amounts otherwise
allocated to them. As a result, if some limited partners are admitted after others, they may receive a smaller
portion of our profits and losses even though they are required to contribute the same amount as those limited
partners who were admitted earlier. As stated above, some of this disparity results from a timing issue that
will resolve itself over the life of the fund due to our allocation provisions beginning in our First Fiscal Year.
However, a portion of this disparity may result from the receipt of additional cash distributions by those
partners who invested earlier.

Deductibility of Losses; Passive Activity Losses, Tax Basis and ‘‘At-Risk’’ Limitation

Passive Activity Losses. The passive activity loss rules generally allow taxpayers to deduct their passive
activity losses only against their passive activity income. Passive activity income does not include portfolio
income like interest, dividends and royalties, or ordinary income from salary and other types of compensation
for personal services. Therefore, taxpayers generally will be required to segregate income and loss into three
categories: active trade or business income or loss; passive activity income or loss; and portfolio income or
loss. The passive activity rules apply to individuals, estates, trusts, personal service corporations and some
closely held corporations (including S corporations).

A passive activity is one that involves the conduct of a trade or business in which the taxpayer does not
materially participate. The IRS generally considers rental activities passive, whether or not a taxpayer
materially participates. Furthermore, the IRS generally considers the status of limited partners to be passive
with respect to a limited partnership’s activities. Accordingly, we expect that you should treat your share of
our rental income or loss as passive activity income or loss. We expect our lending activities to consist of the
origination of loans to buy Capital Assets and secured by such Capital Assets and the buying and selling of
existing loans secured by Capital Assets. In addition, regardless of whether we are in the trade or business of
making secured loans, we expect that our interest income will not be considered from a passive activity and,
therefore, may not be offset by any of your passive activity losses due to our expectation that our lending
activity will be equity-financed (that is financed primarily with our equity capital rather than with funds we
have borrowed). However, the treatment of gains and losses from our lending activities will depend on
whether we are in the trade or business of lending. If we are in the trade or business of lending, then our
lending activities may generate passive activity gains or passive activity losses during the time you hold your
Interests. Moreover, any interest you incur on debt used to acquire or maintain our Interests attributable to our
leasing activities will be treated as a passive activity deduction. Regardless of whether we are in the trade or
business of lending, the portion of any interest you incur on debt that is attributable to our lending activities
will be attributable to our portfolio income (including our interest income from our lending activities), if any,
and deduction of such amounts will be limited by the same principles as those applicable to losses passed
through to you by us. We will also generate portfolio income or loss from our financial transactions, including
interest on our funds pending their investment in Capital Assets. Finally, interest expense of a limited partner
attributable to such portfolio income may be subject to other limitations on its deductibility. See ‘‘— Interest
Expense.’’

You can deduct passive activity losses against passive activity income to reduce your overall income tax
liability, but you cannot offset ordinary or portfolio income with passive activity losses. Your tax deduction for
passive activity losses will be limited by the amount of your passive activity income in any given tax year. If
your share of our passive activity losses is greater than your passive activity income, you will have a
suspended loss, meaning that you cannot deduct the loss in the year you incurred it. You can, however, carry
the suspended loss forward indefinitely to offset any passive activity income you derive in future years,
whether from us or another passive activity. Additionally, any suspended losses generally may be deducted

83



against non-passive income when you recognize a gain or loss from the sale of your entire interest in us.
Finally, passive activity income from us can be used to absorb losses from other passive activities, subject to
special rules regarding PTPs.

Losses from a PTP are treated as passive activity losses that may only be used to offset income
subsequently generated by the same PTP that is taxed as a partnership. The IRS generally treats income from
a PTP as portfolio income, unless it is used to offset previous losses from the same PTP. We have been
structured to avoid being classified as a PTP; however, these rules mean that our income or losses may not be
used to offset any losses or income you may derive from another limited liability company or partnership that
is classified as a PTP.

Tax Basis. Your initial tax basis in your Interests will be the price you paid for your Interests. Your tax
basis will then be increased by your share of our income, by your share of our non-recourse indebtedness
(that is, indebtedness for which none of the partners are personally liable) and any liabilities we have to you.
Your basis will be reduced by the amount of any cash distributions you receive, your share of any losses, any
reductions in your share of our non-recourse indebtedness, and any reduction in any liabilities we have to you.
You may deduct your share of our losses, if any, only to the extent of the tax basis in your Interest. Any
losses allocated to you in excess of your tax basis in your Interest are rolled over to your subsequent tax years
until the earlier of (1) your ability to use the loss due to having sufficient tax basis in your Interest or (2) the
disposition of your Interest.

‘‘At-Risk’’ Limitation. Generally, taxpayers may not deduct partnership losses they incur that exceed the
total amount they have at risk in the partnership at the end of a partnership’s tax year. For the most part, the
amount a taxpayer has at risk equals the money and the adjusted basis of other property contributed to the
partnership. At-risk is determined on an activity, and not an entity, basis. Thus, a single entity, like us, will
have multiple at-risk activities, each of which will be subject to a separate at-risk limitation.

You will not be at risk, and will not be entitled to increase the at-risk basis of your Interest, with respect
to our recourse liabilities, such as trade payables. Nor will you be at risk with respect to non-recourse
liabilities incurred by us, such as amounts borrowed to finance Capital Asset purchases, even though our non-
recourse liabilities (and, under certain circumstances, our recourse liabilities) may increase the tax basis of
your Interest. Thus, your initial amount at risk will be the amount of your investment.

A limited partner’s amount at risk will be reduced by (i) net losses that are allowed as a deduction to the
limited partner under the ‘‘at-risk’’ rules and (ii) cash distributions received by a limited partner with respect
to the limited partner’s Interests, and increased by that limited partner’s distributive share of net profits.
Investors should note that net losses that may be allowable as a deduction under the at-risk rules may be
disallowed currently under the passive activity loss limitations.

If a limited partner’s at-risk amount is reduced below zero (due to a cash distribution to a limited
partner), the limited partner must recognize income to the extent of the deficit at risk amount, up to the
amount of loss the limited partner previously recognized that reduced his or her at-risk amount. Our losses
that have been disallowed as a deduction in any year because of the at-risk rules will be allowable, subject to
other limitations, as a deduction to the limited partner in subsequent years to the extent that the limited
partner’s amount at-risk has been increased.

It is not anticipated that, on an aggregate basis, we will incur losses. For purposes of the ‘‘at risk’’ rules,
however, the Code will not allow us to aggregate our equipment leasing and lending businesses. Moreover, we
can only aggregate our equipment leasing activities with respect to Capital Assets placed in service during the
same taxable year. Therefore, the ‘‘at risk’’ rules will be applied separately to the net taxable income or loss
resulting from leasing Capital Assets that were placed in service during separate taxable years. This could
result in a limited partner’s deduction for losses with respect to certain items of Capital Assets being limited
by the ‘‘at risk’’ rules, even though he or she must recognize income with respect to other Capital Assets. It
will also require a limited partner to allocate his or her at-risk basis over the different activities described
above, specifically, the different years’ Capital Assets and our lending activities. In such circumstances, the
application of the ‘‘at risk’’ rules could compel a limited partner to recognize more taxable income in a year
than that limited partner’s share of our aggregate income because of a limitation imposed by such rules on the
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ability to set off losses attributable to Capital Assets placed in service in one year against income attributable
to Capital Assets placed in service in another year or against income from our lending activities.

The sum of the amounts for which a limited partner will be considered ‘‘at-risk’’ for purposes of Section
465 of the Code, in any taxable year with respect to Capital Assets placed in service in that taxable year and
in each prior year (treating all Capital Assets placed in service in the same year as a single activity separate
from the activities represented by Capital Assets placed in service in other years) will be equal to (i) the
capital contributions (as such term is defined in our Partnership Agreement) of such limited partner (provided
that funds for such capital contributions are not from borrowed amounts other than amounts: (A) for which
the limited partner is personally liable for repayment, or (B) for which property other than Interests are
pledged as security for such borrowed amounts, but only to the extent of the fair market value of such
pledged property and provided further that such capital contributions are invested in the Capital Assets or
otherwise expended in connection with our organization or leasing activities (or are subject to the rights of our
creditors for amounts incurred by it with respect to same)), less (ii) the sum determined on a cumulative basis
of (A) the total net losses with respect to such Capital Assets that have been allowed as deductions to the
limited partner under the at risk rules and (B) cash distributions received by the limited partner with respect to
the aforementioned Capital Assets, plus (iii) the limited partner’s distributive share, determined on a
cumulative basis, of total net profits with respect to our Capital Assets. We expect that your at-risk basis will
be less than your investment in us due to fees and the amount of your investment allocable to our lending
activities.

Deductions for Organizational and Offering Expenses; Start-Up Costs

The costs of our organization and the sale of our Interests, as well as other start-up costs, generally may
not be deducted in the year they are incurred; rather, they must be capitalized. Organizational expenses and
start-up costs may be currently deducted on a limited basis (up to $5,000) in the year incurred. However, this
$5,000 amount is reduced (but not below zero) by the amount by which the cumulative cost of such
expenditures exceeds $50,000. The remainder of the start-up costs can be amortized over a period of 180
months.

Syndication expenses, which are the costs incurred to promote or effect the sale of our Interests are non-
deductible, must reduce partners’ capital accounts when incurred and give rise to a tax offset, if at all, only
upon our liquidation, and then, in most cases, only as a capital loss. Syndication expenses include brokerage
fees (such as the underwriting fees and sales commissions provided for in our Partnership Agreement);
registration and filing fees with the Securities and Exchange Commission and each State in which our
Interests are sold; our legal fees for securities advice and advice concerning the adequacy of tax disclosures in
the offering materials; accounting fees for the preparation of information to be included in the offering
materials; printing and reproduction costs; and other selling or promotional expenses.

We will endeavor to treat our organizational, start-up and syndication costs in accordance with the
foregoing rules. There is uncertainty, however, about the distinction between trade or business expenses that
may be currently deducted, and organizational, start-up and syndication costs that must be capitalized or
deferred. Because of this uncertainty, the IRS could challenge the current deduction of some of our expenses
on the grounds that the expenses are not deductible in the year incurred. Under our Partnership Agreement,
brokerage fees and underwriting commissions are specially allocated to those limited partners with respect to
whose purchase of Interests such commissions and fees were paid. Other syndication expenses will be
allocated, to the extent possible, in equal amounts per Interest. If such equality is not possible, our General
Partner may make compensating allocations of items of income or loss to achieve the same effect on capital
accounts.

Tax Treatment of Leases

Your depreciation and cost recovery deductions with respect to any item of our leased Capital Assets
depends, in part, on the tax classification of the agreement under which such Capital Asset is leased. These
deductions are only available if the agreement is a true lease of a Capital Asset, meaning we retain ownership
of the Capital Asset. Depreciation and cost recovery deductions are not available if the transaction is classified
as a sale, or as a financing or refinancing arrangement where, for tax purposes, ownership is treated as if it
shifted to a purchaser, the nominal lessee.
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Whether we are the owner of any particular Capital Asset, and whether a lease is a true lease for federal
income tax purposes, depends upon both factual and legal considerations. The IRS has published guidelines on
the tax treatment of leveraged leases. These guidelines do not purport to be substantive rules of law and are
not supposed to be applied in audit contexts, although they have been in a number of instances.

Whether any lease will meet the relevant requirements to be characterized as a true lease, and whether
we will be treated for tax purposes as the owner of each Capital Asset acquired by us, will depend upon the
specific facts in each case. Since these facts cannot now be determined with regard to leases that will be
entered into in the future, our counsel cannot render an opinion on this issue.

Cost Recovery

A significant portion of the Capital Assets that we plan to acquire and lease generally is classified as 3-
year, 5-year or 7-year property and may be written off for federal income tax purposes, through cost recovery
or depreciation deductions, over our respective recovery period. The amount deductible in each year generally
may be calculated using the 200 percent declining-balance depreciation method, switching to the straight-line
method at a time that maximizes the deduction. A taxpayer may, however, choose to use a straight-line
method of depreciation for the entire recovery period.

We will allocate all or part of the Acquisition Fees related to our investment in leased Capital Assets,
which are fees paid to our Investment Manager in connection with the selection and purchase of leased
Capital Assets, to the cost basis of such Capital Asset. We cannot assure you that the IRS will agree that cost
recovery deductions calculated on a cost basis that includes Acquisition Fees are properly allowable. The IRS
might assert that the Acquisition Fees are attributable to items other than the Capital Asset, or are not subject
to cost recovery at all. If the IRS were successful in making that claim, the cost recovery deductions available
to us would be reduced accordingly. Because the determination of this issue depends on the magnitude and
type of services performed for the Acquisition Fees, which is presently undeterminable and may vary for each
Capital Asset acquired by us, our counsel is unable to render an opinion about whether our cost recovery
deductions would be upheld if challenged by the IRS.

In some circumstances, a taxpayer will be required to recover the cost of an asset over longer period of
time than described above. These circumstances include the use of Capital Assets predominantly outside the
United States and the use of Capital Assets by a tax-exempt entity. See ‘‘— Limitations on Cost Recovery
Deductions.’’

Limitations on Cost Recovery Deductions

Property Used Predominantly Outside the United States. We may own and lease Capital Assets that are
used predominantly outside the United States. The cost of these Capital Assets must be written off for federal
income tax purposes using the straight-line method of depreciation over a period corresponding to the Capital
Asset’s ADR Class Life, which generally is longer than the 3-year, 5-year or 7-year periods permitted for
other property. If the Capital Asset does not have an ADR Class Life, a 12-year period must be used. Certain
types of property used predominantly outside the United States nevertheless qualify for the normal rules
discussed above, that is, a shorter depreciable life should be allowable. The exceptions include the following:

(1) aircraft registered in the United States that are operated to and from the United States;

(2) some railroad rolling stock used within and without the United States;

(3) vessels documented under the laws of the United States that are operated in the foreign or domestic
commerce of the United States; and

(4) containers owned by a United States taxpayer that are used in the transportation of property to and
from the United States.

Tax-Exempt Leasing. We may lease Capital Assets to tax-exempt entities. Property leased to tax-exempt
entities, called tax-exempt use property, must be written off for federal income tax purposes using the straight-
line method of depreciation. The depreciation period is the longer of

• the Capital Asset’s ADR Class Life, which generally is longer than the 3-year, 5-year or 7-year periods
permitted for property not leased to tax-exempt entities; or
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• 125% of the term of the lease, including all options to renew as well as some successor leases for the
Capital Asset.

The definition of a tax-exempt entity includes governmental bodies and tax-exempt governmental
instrumentalities, tax-exempt organizations, some foreign persons and entities and some international
organizations. The term also generally includes organizations that were tax-exempt at any time during the
five-year period before the organization first uses the property involved. Foreign persons or entities are treated
as tax-exempt entities with respect to property if less than 50% of the income derived from the leased
property is subject to U.S. income tax.

The term tax-exempt use property does not include:

(1) property that is used predominantly by a tax-exempt entity in an unrelated trade or business, if the
entity pays unrelated business income tax on the income from the trade or business;

(2) property leased to a tax-exempt entity under a short-term lease, meaning a lease that has a term of
either less than one year, or less than 30% of the property’s ADR Class Life as long as that is less
than three years; and

(3) certain high-technology equipment.

In addition, under Code Section 470, enacted as part of the American Jobs Creation Act of 2004 (the
‘‘2004 Tax Act’’), losses attributable to the leasing of tax-exempt use property (including property described in
items (2) and (3) of the immediately preceding paragraph) cannot be deducted currently, but must be deferred
until there is income derived from such property or when the interest therein is completely disposed of, unless
the lease complies with certain requirements. Because these facts depend upon leases that will be acquired or
entered into in the future, no conclusion can be expressed now regarding the possible application of Code
Section 470 to leases of property to tax-exempt entities.

Consequences of Rules Regarding Depreciation of Capital Assets Predominantly Used Outside the U.S.
and Tax-Exempt Leasing. To the extent that our Capital Assets are subject to the depreciation rules regarding
property used outside the United States or regarding tax-exempt use property, and to the extent that the loss
suspension rules under Code Section 470 apply because we have losses attributable to tax-exempt use
property, a partner will generally have to recognize taxable income and may have to pay income tax in greater
amounts in the early stages of our existence than would otherwise have been the case, for at least two reasons.
First, the longer depreciation periods for Capital Assets used predominantly outside the United States and tax-
exempt use property means that the annual depreciation deduction for such property will be smaller than
otherwise would have been the case, but continue longer, thereby increasing net income (or reducing net loss)
with respect to such property, in the early years, but reducing net income (or increasing net loss) in the later
years. Second, if losses are suspended pursuant to Code Section 470, taxable net income is greater (or net loss
is less) during the period that such loss is suspended than otherwise would have been the case, but such
taxable net income would be less (or net loss would be greater) in later years, when the property to which the
loss is attributable either produces income or is disposed of and the loss can then be taken.

Deferred Payment Leases

Section 467 of the Code requires both the lessor and lessee in certain lease agreements to annually accrue
the rent and interest on any rental payments that will be paid in the future. A Section 467 rental agreement is
any rental agreement for the use of tangible property that involves total payments in excess of $250,000 and
either provides for increasing (or decreasing) rental payments, or provides that some rent for the use of
property in a calendar year is payable after the close of the following calendar year. In general, the amount of
rent that must be allocated to a tax year will be determined by the terms of the lease. In some circumstances,
however, rent will be required to be allocated to a year prior to the year in which it will be paid, with the
exact amount determined based upon present-value principles and, in the case of certain rental agreements, on
a constant, level rate; the present-value amount would accrue interest until paid. We may enter into
transactions that meet the definition of a Section 467 lease agreement, which could result in the acceleration
of income recognition by us prior to receipt of the corresponding cash flow. Another consequence would be
the conversion of some of our income from rental income (passive) to interest income (portfolio) due to the
deemed time value of money rules.
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Sale or Other Disposition of Our Property

Because of the different individual tax rates for capital gains and ordinary income, the tax code provides
various rules classifying income as ordinary income or capital gains, and for distinguishing between long-term
and short-term gains and losses. The distinction between ordinary income and capital gains is relevant for
other purposes as well. For example, there are limits on the amount of capital losses that an individual may
offset against ordinary income.

Upon a sale or other disposition of Capital Assets, we will realize gain or loss equal to the difference
between the tax basis of the Capital Asset at the time of disposition and the price received for such Capital
Asset upon disposition. Any foreclosure of a security interest in Capital Assets would be considered a taxable
disposition, and we would realize gain if the face amount of the debt being discharged were greater than the
tax basis of the Capital Asset, even though we would receive no cash.

Because Capital Assets are tangible personal property, upon the disposition of such Capital Assets, all of
the depreciation and cost recovery deductions taken by us will be subject to recapture to the extent of any
realized gain. Recapture means that the depreciation previously deducted is reversed by recognizing the
depreciated amounts as ordinary income in the year of the sale or other disposition. Recapture cannot be
avoided by holding the Capital Assets for any specified period of time. If we were to sell Capital Assets on an
installment basis, all depreciation recapture income would be recognized at the time of sale, even though the
payments are received in later taxable years.

Certain gains and losses are grouped together to determine their tax treatment. The gains on the sale or
exchange of certain assets, including Capital Assets used in a trade or business such as that to be owned by us
and held for more than one year, are added to the gains from some compulsory or involuntary conversions. If
these gains exceed the losses from such sales, exchanges and conversions, the excess gains will be taxed as
capital gains (subject to the general rules of depreciation recapture described above and a special recapture
rule described below). If the losses exceed the gains, however, the excess losses will be treated as ordinary
losses. Under a special recapture provision, any net gain under this aggregation rule will be treated as ordinary
income rather than capital gain if the taxpayer has non-recaptured net losses, which are net losses under this
aggregation rule from the five preceding taxable years that have not yet been offset against net gains in those
years.

Because of the nature of our property, we expect that substantially all, if not all, of any gain we realize
on the sale or other disposition of our assets will be treated as ordinary income for income tax purposes rather
than capital gain.

Tax Treatment of Lending Activities

Until we have conducted operations for a while, we will not know whether our lending activities
constitute a trade or business of originating, buying, and selling loans. It could be that we will not be in the
business of originating, buying, and selling loans, especially if our loan originations are a small part of our
lending activity. The Code contains many special rules regarding the proper recognition of income, gain, loss,
deduction and credits. For example, there are specific rules concerning the tax treatment of hedging
transactions, constructive sales treatment for appreciated financial positions, and original issue discount. Also,
management fees incurred for investment activities are not considered trade or business expenses. Instead,
they are considered investment expenses and their deductibility is limited. Thus, if our lending activity is not a
trade or business, a portion of the Management Fees and other costs incurred by you may be considered
investment expenses, the deductability of which is subject to various limitations. In addition, your tax
treatment of any losses we incur on our loans may depend on whether we are in the trade or business of
making loans. For example, if loans we acquire are not considered to have been acquired and held by us in
connection with our trade or business of lending money, any loss we might incur if a borrower or borrowers
defaulted on such loans would be a capital loss rather than an ordinary loss. With very limited exceptions,
capital losses can be deducted only against capital gains and not against ordinary income. Because the proper
tax treatment will depend on the specific terms and conditions of the loans we originate, buy, and sell, our
counsel cannot render an opinion on this issue.
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Sale or Other Disposition of Interests

The gain or loss you realize on the sale of our Interests includes the cash or other consideration you
receive from the purchaser, as well as your share of our non-recourse indebtedness. This gain or loss will,
except as noted below, be taxed as long-term or short-term capital gain or loss, depending on how long you
hold your Interests, assuming that your Interests qualify as capital assets in your hands.

The portion of your gain attributable to ordinary income assets held by us, which includes inventory and
unrealized receivables, would be treated as ordinary income. Ordinary income assets include assets that are
subject to recapture of recovery or depreciation deductions, determined as if your proportionate share of our
assets is sold at the time you sell your Interests. Ordinary income assets also include certain income from
‘‘market discount bonds’’ or short-term obligations that we may acquire at a discount. Thus, it is likely that
most of any gain upon the sale of your Interests will be treated as ordinary income.

You must promptly notify us of any transfer of your Interests, whether by sale, gift or otherwise. Once
we are notified, we are required to inform the IRS, the buyer and you of the fair market value of the allocable
share of unrealized receivables and appreciated inventory attributable to the Interests you sold or exchanged.
This report must be made on or before January 31 following the calendar year of sale. The penalty for failure
to inform the IRS is $50 for each failure, with a limit of $100,000. If you fail to notify us of the transfer of
your Interests, you will be penalized $50 per failure.

Treatment of Cash Distributions Upon Redemption or Repurchase

The redemption or repurchase by us of all or a portion of your Interests will be treated as a sale or
exchange of the Interests for income tax purposes and may generate taxable income or loss to you. The
amount you realize in such redemption or repurchase will equal the sum of the cash you receive plus your
share of our non-recourse liabilities.

Simultaneously with your receipt of a cash distribution from us in connection with a redemption or
repurchase, your share of our ordinary income assets will be reduced. You will be treated as if you have
received the cash, or a portion of the cash, in exchange for your share of ordinary income assets. If the
distribution that is deemed a payment for the ordinary income assets exceeds your share of the adjusted basis
of the ordinary income assets, you must recognize the excess as ordinary income. The remainder of the
distribution, if any, will be treated in the same manner as a distribution (that is, you will recognize income
only to the extent that the cash distributions exceed your adjusted basis in your Interests). See ‘‘— Taxation of
Current Distributions.’’ Thus, our redemption of your Interests may cause you to realize ordinary income and
a capital loss.

We will redeem your Interests in accordance with our Repurchase Plan. The value you receive under our
Repurchase Plan may not equal the capital account balance attributable to your redeemed Interests. As stated
above, your gain or loss on the redemption depends upon your share of our ordinary income and your tax
basis. With regards to your tax basis, if you redeem only a portion of your Interests you must allocate your
tax basis proportionately among the Interests you redeemed and the Interests you retained. The tax treatment
to the continuing partners upon a redemption of a partner for less than the capital account value of the
redeemed Interests is uncertain.

We anticipate that funds used to redeem or repurchase Interests will be payable out of cash flow that
otherwise would be available for distribution to all partners or for reinvestment in additional Capital Assets.
Accordingly, while any redemption or repurchase of Interests would decrease the aggregate number of
Interests outstanding, and thereby proportionally increase each remaining partner’s distributive share of our
income, gain, loss and deductions, it may also reduce the total amount of cash available for investment or
reinvestment.

You should be aware, however, that Code Section 707, dealing with so-called ‘‘disguised sales’’ of
partnership interests, could cause contributions by limited partners (including reinvestment by limited partners
of distributions received from us under the DRIP Plan) to be combined with a redemption or repurchase by us
of another limited partner’s Interests and treated as if the two transactions were a sale by the redeemed limited
partner of Interests to the contributing limited partner. Under the Code, such transaction could be considered
to have occurred upon the first to occur of either the contribution or redemption, with the effect that a
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contributing limited partner could be deemed to have become a limited partner in us before their contribution
was actually made thereto. The IRS and Treasury Department recently withdrew proposed regulations on
disguised sales of partnership interests. It is possible that we may limit the extent to which we redeem or
repurchase a limited partner’s Interests to take into account any future authority on disguised sales of
partnership interests.

Gifts of Interests

Generally, no gain or loss is recognized upon the gift of property. A gift of Interests, however, including
a charitable contribution, may be treated partially as a sale, to the extent of your share of our non-recourse
liabilities. You may be required to recognize gain in an amount equal to the difference between your share of
non-recourse indebtedness and, in the case of a charitable contribution, the portion of the basis in the Interests
allocable to that deemed sale transaction. In the event of a non-charitable gift, the amount of your share of the
non-recourse indebtedness is offset by your entire basis in the Interests. Charitable contribution deductions for
the fair market value of the Interests will be reduced by the amounts involved in such a partial sale and, in
any event, may be subject to reduction in certain cases by the amount of gain that would be taxed as ordinary
income on a sale of your Interests.

Consequence of No Section 754 Election

Because of the complexities of the tax accounting required, we do not presently intend to file an election
under Section 754 of the tax code to adjust the basis of our assets in the case of transfers of Interests. As a
consequence, a person who obtains Interests from another partner may be subject to tax upon the portion of
the proceeds of sales of our assets that represents a return of capital to that person. This may adversely affect
the price that potential purchasers would be willing to pay for our Interests. Even if we do not make a
Section 754 election, however, the Code requires mandatory basis adjustments for transfers of interests in
partnerships with substantial built-in loss (where the adjusted basis of our property exceeds the property’s
market value by more than $250,000), which provision was added to the Code by the 2004 Tax Act. In such
instances, the adjusted tax basis of our assets will be reduced to their fair market value with respect to the
transferee partner. Similarly, we will not make any adjustments upon redeeming a partner, unless required to
under the provision added by the 2004 Tax Act (if the redeemed partner recognizes a loss greater than
$250,000).

Tax Treatment of Our Termination Pursuant to Our Partnership Agreement

When we terminate pursuant to our Partnership Agreement, we are required to dispose of our assets,
apply the proceeds and other funds to repayment of our liabilities and distribute any remaining funds to our
partners in accordance with their positive capital account balances. Provided that such termination does not
occur very early during our existence, we expect that the capital accounts of all the partners (except for our
General Partner) will be proportionate based on the number of Interests owned by each partner as of the
liquidation date because of the manner in which Profits and Losses are allocated among our limited partners
during our early fiscal years. Sales and other dispositions of our assets would have the tax consequences
described in ‘‘ — Sale or Other Disposition of Our Property.’’ Cash distributions made at liquidation that
exceed the tax basis of your interest in us generally would be taxable as capital gain, provided your Interests
constitute capital assets in your hands. Cash distributions in amounts less than your basis may result in a loss,
generally a capital loss, which would be subject to the general limitations on deductibility of capital losses.

Audit by the IRS

No tax rulings have been sought by us from the IRS. While we (and any joint ventures in which we
participate) intend to claim only those deductions and assert only those tax positions for which there is at least
substantial authority, the IRS may audit our returns or any joint venture we are involved in, and it may not
agree with some or all of the tax positions our General Partner takes.

An audit of our information return may result in an increase in our income, the disallowance of
deductions, and the reallocation of income and deductions among our partners. In addition, an audit of our
information return may lead to an audit of your personal income tax return, which could lead to adjustments
of items unrelated to this investment.
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You must report your share of our income, gains, losses, deductions and credits on your individual return
in a manner consistent with our return, even if the Schedule K-1 we send to you reports the item differently
unless you file a statement with the IRS identifying the inconsistency, or unless you can prove your return is
in accordance with information provided by us. Failure to comply with this requirement will subject you to
penalties and may result in an extended time period for the IRS to challenge your return.

In most circumstances, the federal tax treatment of the income, gains, losses, deductions and credits of a
partnership will be determined at the limited partnership level in a unified partnership proceeding, rather than
in separate proceedings with its partners. In any audit of a partnership, the IRS will deal with the partnership’s
‘‘tax matters partner.’’ Our General Partner is designated as our tax matters partner in our Partnership
Agreement. Only limited partners having at least a 1% interest in us will be entitled to receive a separate
notice from the IRS of any audit of our return and of the results of the audit. Limited partners who have an
interest of less than 1% will not be entitled to notice from the IRS; however, groups of limited partners who
together own a 5% or greater interest in us may, by notification to the IRS, become a ‘‘notice group’’ and
designate a limited partner of their group to receive IRS notices. All limited partners have the right to
participate in any audit of us. We are required to keep you informed of any administrative and judicial
proceedings involving our tax matters. Also, we will keep you advised of any significant audit activities with
respect to us.

As the tax matters partner, our General Partner is authorized to enter into settlement agreements with the
IRS that are binding upon limited partners with less than a 1% interest, except for those who belong to a
notice group or who have filed a statement with the IRS that we do not have authority to enter into settlement
agreements that are binding upon them. You are entitled to have any favorable settlement agreement reached
between the IRS and another limited partner with respect to our item applied to you. Our tax matters partner
may also extend the statute of limitations period with respect to our tax matters. Note that the statute of
limitations for the IRS to adjust your partnership items is generally the longer of your personal statute of
limitations or the partnership’s statute of limitations.

Our Partnership Agreement empowers our General Partner to conduct, on behalf of us and our limited
partners, all examinations by tax authorities relating to us at our expense. See ‘‘Summary of Our Partnership
Agreement.’’ A tax controversy could result in substantial legal and accounting expenses being charged to us,
even if the outcome is favorable.

Alternative Minimum Tax

Some taxpayers must pay an alternative minimum tax (AMT) if the AMT exceeds the taxpayer’s regular
federal income tax liability for the year. For non-corporate taxpayers, the AMT is imposed on alternative
minimum taxable income (AMTI) that is above an exemption amount. The AMTI is based on a different
computation of taxable income, which is increased by tax preference items, and other adjustments to taxable
income are made. The principal adjustment associated with an investment in our Interests relates to
depreciation or cost recovery deductions. In this case depreciation deductions are limited to those that do not
exceed those calculated using the 150% declining balance method.

We do not anticipate that any significant tax preference items will be generated by us. You should be
aware, however, that, for purposes of computing AMTI, interest you pay to acquire or maintain an ownership
interest in a passive activity (such as our Interests) is deductible only to the extent that the interest payments,
when added to your passive activity income or loss and computed with the appropriate alternative minimum
tax adjustments and tax preferences, does not result in a passive activity loss. Accordingly, if you borrow
money and incur interest expense in connection with your purchase of our Interests, you may only be allowed
a limited deduction for that interest in calculating AMTI.

Additionally, if our lending activity is characterized as an investment activity rather than as a trade or
business, a portion of our Management Fees and other costs you incur could be considered investment
expenses and not trade or business expenses. Investment expenses are not deductible for AMTI purposes.

The rules relating to the alternative minimum tax for corporations are different than those just described.
Corporations contemplating purchase of our Interests should consult their tax advisors as to the possible AMT
consequences of investing in our Interests.
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Interest Expense

In general, interest paid in connection with investment activities is deductible only against investment
income. Interest paid in connection with investments in passive activities, such as in an investment in our
Interests, may only be deducted in accordance with the rules for losses derived from passive activities, except
to the extent allocable to portfolio income. As stated above, our activities will include both passive activities
and non-passive activities. Thus, any interest expense you incur may need to be bifurcated between our
passive activities and our non-passive activities when determining its deductibility on your personal return.
See ‘‘— Deductibility of Losses; Passive Activity Losses, Tax Basis and ‘‘At-Risk’’ Limitation.’’

Interest paid by us will be allocated among our leasing activities, reserves and lending activities
according to IRS rules that (subject to certain presumptions) look to how we used the money we borrowed. To
the extent allocated to the Capital Assets that we lease, such interest will likely be treated as passive activity
interest. Interest allocable to our reserves or to loans we make will likely be treated as investment expense
and deductible only to the extent of investment income. Interest on money you borrow in order to purchase an
Interest will have to be allocated among these same categories. However, because we will enter into net
leases, the IRS might also argue that the portion of interest expense we incur or that is incurred by you on
monies borrowed to purchase our Interests attributable to such leases might be investment interest expense and
deductible only to the extent of investment income. We may enter into transactions involving the prepayment
of interest or the payment of points, commitment fees and loan origination or brokerage fees. In general,
prepaid interest, points and similar costs may not be deducted currently; they usually have to be capitalized
and expensed over the life of the related loan.

Self-Employment Tax

Under Code Section 1402(a)(13), limited partners in limited partnerships are not subject to
self-employment tax with respect to their distributive share of income or loss of a limited partnership other
than with respect to guaranteed payments to a partner for services actually rendered to or on behalf of the
partnership. Thus, an individual limited partner’s distributive share of our income, gain, loss, deduction, or
credit is not included in the individual’s net earnings from self-employment for purposes of calculating the
self-employment tax.

Limited Deductions for Activities Not Engaged in for Profit

The ability to take deductions for activities not engaged in for profit is limited. The law presumes that an
activity is engaged in for profit if the gross income from the activity exceeds the deductions from the activity
in at least three out of five consecutive years, ending with the tax year at issue. We intend to operate for the
purpose of providing an economic profit and anticipate that we will have sufficient income to entitle us to the
benefit of the presumption that we operate for profit. If the IRS were to treat our activities as not being
engaged in for profit, any deductions of ours in excess of our income might be permanently disallowed.

Foreign-Source Taxable Income

Rental income and interest received by us from sources in foreign countries could be subject to
withholding and/or income taxes imposed by those countries. In addition, gains on the sale of Capital Assets
may also be subject to taxes in foreign countries where we sell Capital Assets. Tax treaties between some
countries and the United States may reduce or eliminate such taxes. Our foreign activities, however, may
require you to file tax returns in foreign countries. We cannot predict what tax rate our income will be subject
to in other countries, since the amount and type of our investments in various countries is not known.

We will inform you of your proportionate share of any foreign income and the foreign taxes, if any, paid
by us. You will then be required to include these items on your tax return. At your option, you generally will
be entitled to claim either a credit (subject to the limitations discussed below) or, if you itemize your
deductions, a deduction (subject to the limitations generally applicable to deductions) for your share of foreign
taxes in computing your federal income taxes.

Generally, a credit for foreign taxes may not exceed the federal tax liability attributable to your total
foreign-source taxable income. Your share of our rental and interest income attributable to Capital Assets used
outside the United States or loans made to foreign persons generally will qualify as foreign-source income,
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and the source of income from the sale of Capital Assets will usually be attributed to the location of the
Capital Asset. Several limits apply to the foreign tax credit. The credit is applied separately to different types
of foreign-source income, including foreign-source passive income like interest income, and special limits also
apply to income from the sale of capital assets. Previously, the foreign tax credit was allowed to offset only
90% of the alternative minimum tax imposed on corporations and individuals; but this limitation was
eliminated by the 2004 Tax Act, effective for tax years beginning after December 31, 2004. Furthermore, in
calculating the foreign tax credit limitation, the amount of your foreign-source income is reduced by various
deductions that are allocated and/or apportioned to the foreign-source income. One such deduction is interest
expense, a portion of which will generally reduce the foreign-source income of any limited partner who owns
foreign assets, either directly or indirectly. For these purposes, foreign assets owned by us will be treated as
owned by our limited partners, and indebtedness incurred by us will be treated as incurred by limited partners.

Because of these limits, you may be unable to claim credit for the full amount of your proportionate
share of the foreign taxes attributable to our income. In addition, any foreign losses generated by us could
reduce the tax credits available to you from foreign-source income unrelated to us. The foregoing is only a
general description of the foreign tax credit under current law. Since the availability of a credit or deduction
depends on your particular circumstances, we advise you to consult your own tax advisor.

Registration, Reportable Transactions, Interest and Penalties

Tax Shelter Registration and Reportable Transactions. The 2004 Tax Act instituted requirement of
disclosure and list maintenance for persons that participate in listed and reportable transactions. In general,
listed and reportable transactions are those that the IRS views as having substantial potential for tax avoidance
or evasion. By category, reportable transactions include listed transactions, confidential transactions,
transactions with contractual protection, transactions that result in substantial losses, and transactions of
interest. The Treasury Regulations define ‘‘transaction’’ as including ‘‘all of the factual elements relevant to
the expected tax treatment of any investment, entity, plan, or arrangement, and includes any series of steps
carried out as part of a plan.’’ Of the various reportable transaction categories that could apply to us, it is
possible that the threshold of the gross out-of-pocket losses contemplated by the loss transaction reportable
transaction category may be experienced by us or our partners (including the $2,000,000 in any one year, or
$4,000,000 over any combination of years thresholds for a partnership that does not have only ‘‘C’’
corporations as partners). If an investment in our Interests or our investment in a specific Capital Asset or
group of Capital Assets were considered to be a reportable transaction, then our partners would be required to
adequately disclose such transactions on their income tax return and we would be required to disclose on our
information return. We do not expect that, under current regulations, an investment in our Interests or our
investments in Capital Assets will constitute reportable transactions, because it is expected that the requisite
magnitude of losses, if any, will not be incurred, and the disclosure and list maintenance requirements for
such transactions are therefore not applicable. It is possible, however, that we may lease a Capital Asset or
group of Capital Assets that experience losses that meet the threshold or we may incur losses exceeding the
threshold in a lending transaction subject to these rules. Nevertheless, because we have not yet made any
investments, we do not know whether any of our transactions would be reportable transactions.

Interest on Underpayments. The interest that taxpayers must pay for underpayment of federal taxes is
the Federal short-term rate plus three percentage points, compounded daily. The Federal short-term rate is set
quarterly by the Treasury Department based on the yield of U.S. obligations with maturities of three years or
less.

Penalty for Substantial Understatements or Understatements Attributable to Reportable
Transactions. The tax code also contains a penalty for substantial understatement of federal income tax
liability equal to 20% of the amount of the understatement; and a penalty on the understatement of tax
attributable to a reportable transaction equal to 20% of the understatement (30% if the transaction is not
disclosed) whether or not the taxpayer’s total understatement is substantial. An understatement occurs if the
correct tax for the year (as finally determined after all administrative and judicial proceedings) exceeds the tax
liability actually shown on the taxpayer’s returns for the year. An understatement on an individual’s return will
be considered substantial for purposes of the penalty if it exceeds both (a) 10% of the correct tax and (b)
$5,000. The imposition of this penalty may be avoided however if, in the case of any item that is not
attributable to a reportable transaction, (a) there was substantial authority for the taxpayer’s treatment of the
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item, or (b) the relevant facts affecting the item’s tax treatment were adequately disclosed in the taxpayer’s
return, provided that the taxpayer had a ‘‘reasonable basis’’ for the tax treatment of such item. In the case of
an item that is attributable to a reportable transaction, the penalty may be avoided if (a) all the relevant facts
affecting the tax treatment of the item are adequately disclosed on the foregoing return, (b) there was
substantial authority for the taxpayer’s treatment of the item and (c) the taxpayer reasonably believed that his
treatment of the item on the return was more likely than not the proper treatment.

If any of our transactions constitute reportable transactions, you may receive from us a copy of Form
8886, which is used to disclose such transactions to the IRS. You should consult with your own tax advisor as
to the reporting on your own tax returns of that form and the information that it contains. Failure of a limited
partner to report such information may result in a penalty for that limited partner.

State and Local Taxation

In addition to the federal income tax consequences described above, you should consider potential State
and local tax consequences of this investment. Your share of our taxable income or loss generally must be
included in determining reportable income for State or local tax purposes in the jurisdiction where you reside.
In addition, other states in which we own Capital Assets or do business may require you to file State income
tax returns and may impose taxes on your pro rata share of our income derived from that State. Any tax
losses generated by our operations in such States may not be available to offset income from other sources in
other States. To the extent that you pay tax to a State by virtue of our operations within that State, you may
be entitled to a deduction or credit against tax owed to your State of residence with respect to the same
income. Payment of State and local taxes will constitute a deduction for federal income tax purposes,
assuming that you itemize deductions. We advise you to consult your own tax advisor to determine the effect
of State and local taxes, including gift and death taxes as well as income taxes, which may be payable in
connection with this investment.

Tax Treatment of Certain Trusts and Estates

The tax treatment of trusts and estates can differ from the tax treatment of individuals. Investors who are
trusts and estates should consult with their tax advisors regarding the applicability of the tax rules discussed in
this section.

Taxation of Tax-Exempt Organizations

Charitable and other tax-exempt organizations, including qualified pension plans and individual retirement
accounts, are subject to the unrelated business income tax. Under new rules adopted as part of the Tax Relief
and Health Care Act of 2006, a charitable remainder trust that has unrelated business taxable income is
subject to an excise tax equal to 100% of such income. Tax-exempt investors will be deemed to be engaged in
the business carried on by us and will be subject to the unrelated business income tax. Income from our
leasing activities will constitute UBTI. In addition, to the extent that we are considered to have financed our
lending activities with borrowed funds, our income from such activities will also constitute UBTI. We do not
expect to finance our lending activities with borrowed funds; however, the test linking a partnership’s debt
with an activity is broad and is subject to a facts and circumstances test. For example, the IRS has taken the
position that a partnership that has invested all of its cash and then needs to finance its working capital has
debt-financed income for purposes of the UBTI rules. Thus, even though we do not intend to borrow to
finance our lending activities, future operations could give rise to an IRS challenge that we have generated
debt-financed income. Further, to the extent that the IRS could successfully assert that a portion of the money
we borrowed to finance our leasing activities should instead be attributed to our lending activities, the portion
of our income that constitutes UBTI would be increased. This is because rental income, such as the income
we derive from the leasing of personal property, constitutes UBTI whether we finance it from our capital or
from borrowings. However, interest income we derive from our lending activities constitutes UBTI only if we
generate it using borrowed funds. Thus, our UBTI increases proportionately with the amount of any increase
to the amount of our debt allocated to our lending activities. Because the proper tax treatment will depend
upon the specific terms and conditions of our future borrowings and the uses of the cash from borrowings, our
counsel cannot render an opinion on this issue. Such investors should consult with their tax advisors regarding
the tax consequences to them of investing in our Interests. In addition, exempt investors that are required to
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distribute a certain portion of their assets every year, such as IRAs and 401(k) plans subject to the mandatory
distribution requirements, should consider the fact that there will not be any market for our Interests when
determining their ability to satisfy such mandatory distribution requirements.

Corporate Investors

The federal income tax consequences to investors that are corporations may differ materially from the tax
consequences discussed in this section, particularly as they relate to the alternative minimum tax. Such
investors should consult with their tax advisors as to the tax consequences to them of this investment.

95



INVESTMENT BY QUALIFIED PLANS AND IRAS

Fiduciaries Under ERISA

Investors that are fiduciaries of qualified plans are subject to certain requirements under the federal law
commonly known as ERISA. These requirements include the duty to discharge their responsibilities solely in
the interest of, and for the benefit of, the qualified plan’s participants and beneficiaries. A fiduciary must:

• perform its duties with the skill, prudence and diligence of a prudent person;

• diversify the qualified plan’s investments so as to minimize the risk of large losses; and

• act in accordance with the qualified plan’s governing documents.

Fiduciaries of qualified plans include anyone who exercises any authority or control over the management
or disposition of the funds or other property of the qualified plan. For example, any person responsible for
choosing a qualified plan’s investments, or who is a member of a committee that is responsible for choosing a
qualified plan’s investments, is a fiduciary of the qualified plan. Also, an investment professional who renders
or who has the authority or responsibility to render investment advice regarding the funds or other property of
a qualified plan is a fiduciary of that qualified plan, along with any other person with special influence with
respect to a qualified plan’s investment or administrative activities.

IRAs generally are not subject to ERISA’s fiduciary duty rules. In addition, a participant who exercises
control over his or her individual account in the qualified plan in a self-directed investment arrangement
generally will be held responsible for the consequences of his or her investment decisions.

A person subject to ERISA’s fiduciary rules with respect to a qualified plan should consider those rules in
the context of the particular circumstances of the qualified plan before authorizing or making an investment in
our Interests with a portion of the qualified plan’s assets.

Prohibited Transactions Under ERISA and the Tax Code

The Internal Revenue Code and ERISA prohibit qualified plans and IRAs from engaging in certain
transactions involving assets of the qualified plan or IRA with parties that are referred to as disqualified
persons or parties in interest. Disqualified persons include fiduciaries of the qualified plan or IRA, officers,
directors and certain shareholders and other owners of the company sponsoring the qualified plan, and persons
and legal entities sharing certain family or ownership relationships with other disqualified persons. In addition,
the beneficiary of an IRA is generally considered to be a disqualified person for purposes of the prohibited
transaction rules.

Types of prohibited transactions include:

• direct or indirect transfers of a qualified plan’s or IRA’s assets to, or use by or for the benefit of, a
disqualified person;

• acts by a fiduciary involving the use of a qualified plan’s or IRA’s assets in the fiduciary’s individual
interest or for the fiduciary’s own account; and

• a fiduciary receiving consideration for his or her own personal account from any party dealing with a
qualified plan or IRA in connection with a transaction involving the assets of the qualified plan or IRA.

Under ERISA, a disqualified person that engages in a prohibited transaction will be required to disgorge
any profits made from the transaction and will be required to compensate the qualified plan for any losses it
sustains. The Internal Revenue Code imposes excise taxes on a disqualified person that engages in a
prohibited transaction with a qualified plan or IRA. Prohibited transactions subject to these sanctions must
generally be unwound to avoid incurring additional penalties. In addition, if you engage in a prohibited
transaction with an IRA in which you are a beneficiary, the IRA ceases to be treated as an IRA and, therefore,
all of the assets are treated as if they are distributed to you in the year in which such transaction occurred.

In order to avoid the occurrence of a prohibited transaction under the Internal Revenue Code or ERISA,
Interests may not be purchased by a qualified plan or IRA from assets for which we or any of our affiliates
are fiduciaries.
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Plan Assets

If our assets are determined under ERISA or the Internal Revenue Code to be plan assets of qualified
plans and/or IRAs owning our Interests, fiduciaries of such qualified plans and IRAs might be subject to
liability for actions that we take. In addition, some of the transactions described in this prospectus in which
we might engage, including transactions with our affiliates, might constitute prohibited transactions under the
Internal Revenue Code and ERISA for qualified plans and IRAs, even if their purchase of our Interests did not
originally constitute a prohibited transaction. Moreover, fiduciaries with responsibilities to qualified plans and/
or IRAs subject to ERISA’s fiduciary duty rules might be deemed to have improperly delegated their fiduciary
responsibilities to us in violation of ERISA.

In some circumstances, ERISA and the Internal Revenue Code apply a look-through rule under which the
assets of an entity in which a qualified plan or IRA has invested may constitute plan assets and the manager
of the entity becomes a fiduciary to the qualified plan or IRA. ERISA and the Internal Revenue Code,
however, exempt from the look-through principle investments in certain publicly registered securities and in
certain operating companies, as well as investments in entities not having significant equity participation by
benefit plan investors. Under the Department of Labor’s current regulations regarding what constitutes the
assets of a qualified plan or IRA in the context of investment securities, such as our Interests, undivided
interests in the underlying assets of a collective investment entity such as us will not be treated as plan assets
of qualified plan or IRA investors if either:

• our Interests are publicly offered;

• less than 25% of any class of our Interests are owned by qualified plans, IRAs and certain other
employee benefit plans; or

• we are an operating company.

To qualify for the publicly-offered exception, our Interests must be freely transferable, owned by at least
100 investors independent of us and of one another, and either (a) be part of a class of securities registered
under Section 12(b) or 12(g) of the Securities Exchange Act of 1934 or (b) sold as part of a public offering
pursuant to an effective registration statement under the Securities Act of 1933 and registered under the
Securities Exchange Act of 1934 within 120 days after the end of our fiscal year during which our offering
occurred. Our Interests are being sold as part of an offering registered under the Securities Act of 1933.
Accordingly, whether our Interests will qualify for the publicly-offered exception will depend whether they are
freely transferable within the meaning of the Department of Labor’s regulations.

Whether our Interests are freely transferable is a factual determination. However, we believe that the
limits on assigning our Interests and on substituting limited partners contained in Sections 10.2, 10.3, and 10.4
of our Partnership Agreement fall within the scope of certain restrictions that are permitted by the Department
of Labor regulations. These regulations will not cause a determination that securities are not freely transferable
when the minimum investment, as in the case of our Interests, is $10,000 or less.

Whether our assets will constitute ‘‘plan assets’’ is a factual issue that may depend in large part on our
ability throughout the life of the fund to satisfy either the publicly-offered shares exception or the 25%
ownership exception. Accordingly, our counsel is unable to express an opinion on this issue.

Other ERISA Considerations

In addition to the above considerations in connection with the ‘‘plan asset’’ question, a fiduciary’s
decision to cause a qualified plan or IRA to acquire our Interests should involve, among other factors,
considerations that include whether:

(1) the investment is in accordance with the documents and instruments governing the qualified plan or
IRA;

(2) the purchase is prudent in light of the diversification-of-assets requirement for the qualified plan and
the potential difficulties that may exist in liquidating our Interests;

(3) the investment will provide sufficient cash distributions in light of the qualified plan’s likely required
benefit payments and other needs for liquidity;
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(4) the investment is made solely in the interests of plan participants;

(5) the evaluation of the investment has properly taken into account the potential costs of determining
and paying any amounts of federal income tax that will be owed on unrelated business taxable
income derived from our business affairs; and

(6) the current value of our Interests will be sufficiently ascertainable, and with sufficient frequency, to
enable the qualified plan or IRA to value its assets in accordance with the rules and policies
applicable to the qualified plan or IRA.
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GENERAL PARTNER’S DISCUSSION AND ANALYSIS OF RESULTS OF
OPERATIONS AND FINANCIAL CONDITION

Overview

We are a newly formed Delaware limited partnership. With the net proceeds of this offering, we will
primarily make investments in capital assets and corporate infrastructure (‘‘Capital Assets’’) including, but not
limited to, Capital Assets that are already subject to lease, Capital Assets that we purchase and lease to
domestic and global businesses, loans that are secured by Capital Assets, and acquire ownership rights to
leased Capital Assets at lease expiration.

We will seek to generate returns in three ways. We will

• seek to generate current cash flow from rental payments (in the case of leases) and payments of principal
and/or interest (in the case of secured loans and other financing transactions);

• seek to generate deferred cash flow by realizing the value of the Capital Assets in which we have
invested at the maturity of the investment;

• rely on a combination of both current and deferred cash flow.

In the case of leases where there is significant current cash flow generated during the primary term of the
lease and the value of the Capital Assets at the end of the term will be minimal or is not considered a primary
reason for making the investment, the rental payments due under the lease are expected to be, in the
aggregate, sufficient to provide a return of and a return on the purchase price of the leased Capital Assets. In
the case of secured loans and other financing transactions, the principal and interest payments due under the
loan is intended to provide a return of and a return on the amount we lend.

In the case of investments in Capital Assets that decline in value at a slow rate due to the long economic
life of such Capital Assets, we expect that we will generate sufficient net proceeds at the end of the
investment from the sale or re-lease of such Capital Assets. In the case of operating leases, we expect most, if
not all, of the return of and the return on such investment to be realized upon the sale or re-lease of the
Capital Assets. For leveraged leases, we expect the rental income we receive to be less than the purchase price
of the Capital Assets because we will structure these transactions to utilize some or all of the lease rental
payments to reduce the amount of non-recourse indebtedness used to acquire such assets.

In some cases with respect to the above investments we may acquire equity interests, as well as warrants
or other rights to acquire equity interests in the borrower or lessee, that may increase our expected return on
our investment.

In addition, we will establish working capital reserves of approximately 0.5% of the gross offering
proceeds.

Operations

As of the date of this prospectus, we have not had any operations. Until receipt and acceptance of
subscriptions for 1,200 Interests and the admission of subscribers as limited partners on the initial closing
date, we will not begin to acquire equipment or incur indebtedness (the ‘‘Initial Closing Date’’). The level of
our indebtedness cannot be predicted and is not limited by our Partnership Agreement. If we require additional
cash or our Investment Manager determines that it is in our best interests to obtain additional funds to
increase cash available for investment or for any other proper business need, we may borrow funds on a
secured or unsecured basis. We currently have no arrangements with, or commitments from, any lender with
respect to any such borrowings.

Liquidity and Capital Resources

We have limited funds at our formation. As of December 31, 2008, we had $1,001 in cash and cash
equivalents.

We will establish working capital reserves of approximately 0.5% of the gross offering proceeds. After
the Initial Closing Date, we will continue to sell our Interests. As additional Interests are sold, we will
experience a relative increase in liquidity as cash is received and then, a relative decrease in liquidity as cash
is expended to make investments.
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However, unanticipated or greater than anticipated operating costs or losses (including a lessee’s inability
to make timely lease payments or a borrower’s inability to make timely loan payments) would adversely affect
our liquidity. To the extent that working capital reserves may be insufficient to satisfy our cash requirements,
we anticipate that we would fund our operations from cash flow generated by operating and financing
activities. We may participate with other funds sponsored by our General Partner and its affiliates in a
recourse debt facility to provide temporary financing. In addition, we may use a portion of cash on hand to
re-establish working capital reserves. Our General Partner has no intent to fund any cash flow deficit of ours
or, except as may be described in this prospectus, provide other financial assistance to us.
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SUMMARY OF OUR PARTNERSHIP AGREEMENT

The following is a summary of the material provisions of our Partnership Agreement. Our Partnership
Agreement sets forth the terms and conditions upon which we will conduct our business and affairs and it sets
forth the rights and obligations of our limited partners. A copy of our Partnership Agreement is included as
Exhibit A to this prospectus. Potential investors should read our entire Partnership Agreement carefully before
making any investment in our Interests.

Establishment and Nature

We are organized as a limited partnership under the Delaware Revised Uniform Limited Partnership Act,
with ICON GP 14, LLC as our General Partner. A limited partnership is a non-corporate business entity
having a general partner and one or more limited partners. A limited partner does not play a role in the
management or control of a limited partnership’s affairs and his or her liability for limited partnership
obligations is generally limited to the amount of his or her investment.

Name and Address

We will conduct business under the name ‘‘ICON Equipment and Corporate Infrastructure Fund Fourteen,
L.P.,’’ with our principal office and place of business at 100 Fifth Avenue, 4th Floor, New York, New York
10011 (unless we change the office with written notice to you).

Duration

Our term commenced when we filed a Certificate of Limited Partnership with the Delaware Secretary of
State on August 20, 2008. We will terminate our corporate existence at midnight on December 31, 2020, or
earlier if a dissolution event occurs. See ‘‘— Dissolution and Winding-Up.’’

Capital Contributions

Our Contribution. Our General Partner has contributed $1, in cash, as its capital contribution to us in
exchange for its general partnership interest and an interest in our cash flow, as described in ‘‘Compensation
of Our General Partner, Its Affiliates, and Certain Non-Affiliates.’’ ICON Capital Corp., our Investment
Manager and an affiliate of our General Partner, contributed $1,000, in cash, as a capital contribution to us as
the original limited partner. ICON Capital will withdraw as the original limited partner and its capital
contribution will be returned, without interest, as soon as the minimum offering is achieved and investors are
admitted as limited partners.

Limited Partners’ Contributions. Each limited partner (other than certain officers, employees or
securities representatives of our General Partner or any affiliate of our General Partner or of any Selling
Dealer who is admitted as a limited partner at a closing and limited partners described in the next sentence
and limited partners who purchase Interests through our DRIP Plan) will make a capital contribution to our
capital, in cash, in an amount equal to $1,000.00 for each Interest purchased. Each limited partner affiliated
with our General Partner, including certain officers, employees or securities representatives of our General
Partner or any affiliate of our General Partner or of any Selling Dealer who is admitted as a limited partner at
a closing, and limited partners who acquire Interests through broker-dealers who charge an investment
management fee rather than a sales commission, will make a capital contribution, in cash, in an amount equal
to $930.00 for each Interest purchased. Limited partners who purchase Interests through our DRIP Plan will
make a capital contribution, deemed to be in an amount equal to $900.00 for each Interest, or fraction thereof,
purchased.

Our Management

Our Powers. Except as otherwise specifically provided in our Partnership Agreement, our General
Partner will have complete and exclusive discretion in the management and control of our business and affairs
and will be authorized to employ all powers necessary or advisable to carry out the purposes and investment
policies, conduct our business and affairs, and exercise our powers. For example, our General Partner will
have the right to make investments for and on behalf of us and to manage our investments and all of our
other assets. You will not be permitted to participate in our management. Our General Partner will have the
sole and absolute discretion to accept or refuse to accept the admission of any subscriber as a limited partner
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to our fund. Except to the extent limited by Delaware law or our Partnership Agreement, our General Partner
may delegate any or all of its duties under our Partnership Agreement to any person, including any of its
affiliates, such as our Investment Manager. Our Partnership Agreement designates our General Partner as our
tax matters partner and authorizes and directs our General Partner to represent us and our limited partners in
connection with all examinations of our affairs by tax authorities and any resulting administrative or judicial
proceedings and to expend our funds in doing so.

Limited Partners’ Powers. No limited partner can participate in or have any control over our business
and affairs or have any right or authority to act for, or to bind or otherwise obligate, us.

Limitations on Our General Partner’s Powers

Our Partnership Agreement and Delaware law subject our General Partner to limitations on how it
administers our business and affairs, as outlined below.

Dealings with Affıliates. We will not purchase or lease investments from, or sell, assign or lease
investments to, our General Partner or any of its affiliates (including any fund in which our General Partner or
any of its affiliates has an interest, other than joint ventures as described below) unless certain conditions are
satisfied. These conditions include:

(1) a determination that the investment is in our best interests;

(2) the price to be paid by us does not exceed the sum of (A) the net cost to our General Partner or its
affiliates of acquiring and holding the investment (adjusted for any income received and expenses
paid or incurred while holding same), plus (B) any compensation to which our General Partner or its
affiliates is otherwise entitled to receive;

(3) the interest terms of any indebtedness secured by the investment at the time it is acquired by our
General Partner or its affiliate is the same as at the time it is acquired by us;

(4) neither our General Partner nor its affiliates will receive any compensation, other than as set forth in
the section of this prospectus entitled ‘‘Compensation of Our General Partner, Its Affiliates and
Certain Non-Affiliates,’’ as a result of the investment; and

(5) our General Partner or its affiliates hold the investment only on an interim basis (generally not
longer than six months) for purposes of facilitating the acquisition of the investment by us,
borrowing money or obtaining financing for us or for other purposes related to our business.

We may not make any loans to our General Partner or any of its affiliates. Our General Partner or any of
its affiliates, however, may make loans to us, provided the terms of the loan include:

(1) interest at a rate that does not exceed the lowest of the following:

(a) the rate at which our General Partner or its affiliates borrowed funds for the purpose of making
the loan; or

(b) if no borrowing was incurred, the interest rate we could obtain in an arm’s-length borrowing,
without reference to our General Partner’s or its affiliates’ financial abilities or guarantees;

(2) repayment of the loan not later than 12 months after the date on which it was made; and

(3) neither our General Partner nor its affiliates may receive financial charges or fees in connection with
the loan, except for reimbursement of actual and reasonable out-of-pocket expenses.

We will not acquire any investments in exchange for our Interests.

We may make investments in joint ventures provided that such joint venture meets the following criteria:

• our General Partner determines that the investment is in our best interests; and

• such joint venture will not result in duplicate fees being paid to our General Partner or any of its
affiliates.
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If a joint investment is made with affiliates of our General Partner, the following additional conditions
must be met:

• the investment will be made upon terms that are substantially identical to the terms upon which the other
participants have invested in the joint venture;

• the compensation payable to our General Partner or its affiliates by us and the other fund(s) must be
substantially identical; and

• we will have a right of first refusal to buy the investment if an affiliate desires to sell equipment held in
the joint venture.

If a joint investment is made with non-affiliates, the following conditions must be met:

• we will have the right to control the joint investment; and

• the joint venture will make investments in specific Capital Assets.

Neither our General Partner nor any of its affiliates may receive a commission or fee (except the types
and amounts described in ‘‘Compensation of Our General Partner, Its Affiliates and Certain Non-Affiliates’’) in
connection with the reinvestment or distribution of cash from operations or of the proceeds from the resale,
exchange or refinancing of our investments. In addition, in connection with any agreement we enter into with
our General Partner or any of its affiliates, our General Partner or its affiliates may not receive any rebates or
give-ups, nor may our General Partner or any of its affiliates participate in any reciprocal business
arrangements that could have the effect of circumventing any of the provisions of our Partnership Agreement.
Neither our General Partner nor any of its affiliates will pay or award any commissions or other compensation
to any person engaged by a potential investor as an investment advisor as an inducement to the person to
advise the potential investor about us or an investment in us. However, this does not prohibit our General
Partner from paying underwriting fees and sales commissions otherwise in accordance with the terms of our
Partnership Agreement.

Our General Partner’s Right to Indemnification

With limited exceptions, we will indemnify our General Partner, its affiliates and individual officers out of
our assets. The indemnification will apply to any liability, loss, cost and expense of litigation that our General
Partner or its affiliates suffers so long as our General Partner has met the standard contained in our Partnership
Agreement. See ‘‘Management Responsibility — Indemnification.’’

Liability

Our General Partner’s Limited Liability. Except in the case of negligence or misconduct and subject to
applicable Delaware law, neither our General Partner nor any of its affiliates will have any personal liability
for our obligations. All decisions our General Partner (or any person to whom it delegates any of its duties)
makes will be binding upon us. See ‘‘Management Responsibility — Conflicts.’’

Limited Liability of Our Limited Partners. You will have no personal liability for any of our obligations
or liabilities. You will only be liable, in your capacity as a limited partner, to the extent of your capital
contribution and your pro rata share of any of our undistributed profits and other assets.

Delaware law provides that, for a period of three years from the date on which any distribution is made
to you, you may be liable to us for the distribution if both of the following are true:

(1) after giving effect to the distribution, all of our liabilities exceed the fair value of our assets; and

(2) you knew at the time you received the distribution that it was made in violation of Delaware law.

No Further Contribution

After you pay for your Interests, you will not have any further obligations to us or be required to
contribute any additional capital to, or loan any funds to, us. However, under certain circumstances, you may
be required to return distributions made to you in violation of Delaware law as described in the immediately
preceding paragraph.
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Cash Distributions

Prior to payout, which is the time when cash distributions in an amount equal to the sum of the limited
partners’ (1) capital contributions and (2) an 8.0% cumulative annual return, compounded daily, on such
capital contributions as reduced by distributions in excess of such 8.0% (measured from the date the investor
is deemed admitted as a limited partner pursuant to our Partnership Agreement), have been made, distributions
of cash will be made 99% to our limited partners and 1% to our General Partner. These determinations are not
made on a limited partner-by-limited partner basis but are made by aggregating contributions from, and
distributions to, our limited partners as a whole. Income earned on escrowed funds and distributed to our
limited partners will be counted toward the 8% cumulative return. After payout, distributions of cash will be
made 90% to our limited partners and 10% to our General Partner.

During the operating period, our General Partner will have the sole discretion to determine the amount of
cash on hand that is to be reinvested and the amount that is to be distributed. However, during the operating
period, before any cash on hand is reinvested, you will receive, to the extent available, monthly cash
distributions equal to the initial distribution rate on your original investment divided by twelve, reduced by (a)
any portion of your original investment that has been returned to you because we did not invest all of the
offering proceeds and (b) any amounts you contributed attributable to Interests that were repurchased. Our
General Partner’s decision regarding the amount of reserves to establish and the amount of funds to reinvest
may affect our ability to make cash distributions. Cash distributions will be noncumulative, meaning that if
there is insufficient cash to pay the full monthly distributions, only the amount available is required to be
distributed and any shortfall will not necessarily be made up. We expect that a substantial portion of all of
these cash distributions (for example, the portion that exceeds taxable income) will be treated for federal
income tax purposes (but not for purposes of GAAP or for purposes of Section 6.4(g) of our Partnership
Agreement) as a return of our limited partners’ original investment, and that the balance of these distributions
will be treated as a return on the original investment. After the operating period, we intend to promptly
distribute substantially all cash after taking into account anticipated expenditures and reserves for
unanticipated costs; provided, that we may use cash to reinvest the proceeds received from our investments in
additional investments if our General Partner believes it is in the best interests of our limited partners;
however, our Investment Manager will not receive Acquisition or Management Fees with respect to any
investments made during the liquidation period. Upon our liquidation, our assets will be distributed to our
limited partners and our General Partner in proportion to and to the extent of the positive balances in their
respective capital accounts.

Allocation of Profits and Losses for Tax Purposes

Generally during our operating period, 99% of our profits will be allocated among our limited partners
(including our General Partner to the extent it owns Interests), and our General Partner will be allocated 1%.
This allocation will continue until the excess of the cumulative profits allocated to our limited partners, in the
aggregate, over the cumulative losses allocated to our limited partners, in the aggregate (not taking into
account certain items that are specially allocated, such as non-recourse deductions and minimum gain
chargebacks) would, if distributed currently to the extent not previously distributed, provide our limited
partners in the aggregate with an 8% cumulative annual return, compounded daily. Thereafter, during the
operating period, our profits will be allocated 90% among our limited partners in proportion to their Interest
ownership and 10% to our General Partner. Then, during the liquidation period, while we sell our investments,
profits shall initially be allocated between our General Partner and the limited partners so that our General
Partner is allocated the greater of 1% thereof or such greater amount as is necessary to provide our General
Partner with cumulative profits allocated pursuant to this provision, equal to, when added to the profits
allocated 1% to our General Partner during the operating period, the cash that has been distributed 1% to it,
and the balance to our limited partners until they have been allocated an amount equal to the 8% cumulative
annual return, compounded daily, threshold described in the second preceding sentence. Thereafter, profits will
be allocated 10% to our General Partner and 90% to our limited partners. Starting with our first fiscal year,
profits allocated to our limited partners will be allocated among them in the first instance so as to cause their
capital accounts, as determined on a per Interest basis and adjusted to reflect such items as their share of
minimum gain, to be equal and thereafter in proportion to their Interests.
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As a general rule, 1% of our losses will be allocated to our General Partner and 99% will be allocated
among our limited partners (including our General Partner to the extent it owns interests). However, losses
will be allocated 10% to our General Partner and 90% to our limited partners to reverse profits that were
allocated in such 10%/90% ratio, described above, and thereafter 1% to our General Partner and 99% to our
limited partners. Starting with our first fiscal year, income and losses allocated to our limited partners will be
allocated among them in the first instance so as to cause their capital accounts, determined on a per Interest
basis and adjusted to reflect such items as their shares of minimum gain, to be equal and thereafter in
proportion to their Interests. Our General Partner will also receive a special income allocation to ensure that it
has been allocated income equal to the distributions it previously received. Non-recourse deductions will be
allocated 1% to our General Partner and 99% among our limited partners.

In addition to the general provisions regarding allocations of profits and losses, our Partnership
Agreement contains a number of special allocations that are intended to meet certain tax safe-harbor
provisions relating to allocations. One such safe harbor is a qualified income offset provision, which requires
that profits be allocated to any limited partners developing deficits in their capital account in an amount
necessary to eliminate such deficits. Another safe harbor is a minimum gain chargeback provision, which
requires that depreciation recapture and other similar items of income be allocated back to our limited partners
who were initially allocated depreciation deductions or other related items of deduction that were attributable
to non-recourse indebtedness. Other special allocations provisions are designed to reflect the business deal
among our limited partners (see Section 8.2(f)(vi) of our Partnership Agreement) or to protect our limited
partners in the event we are subjected to an unexpected tax liability because of a particular limited partner.
For example, local taxes that are imposed on us because of a limited partner’s residence in that locality will
be charged to that limited partner.

Limited partners who own Interests for less than an entire year will be allocated profits or losses to
reflect their varying interests during the year and authorize our General Partner to select such method as is
permissible under the Code. For this purpose, profits and losses will be treated as if they occurred ratably
throughout the year.

Change of Management

Voluntary Withdrawal. Our General Partner may not voluntarily withdraw as our general partner without
(a) 60 days’ advance written notice to you, (b) an opinion of counsel that the withdrawal will not cause our
termination or otherwise materially adversely affect our federal tax status as a partnership and (c) selection of,
and acceptance of its appointment as general partner by, a substitute general partner who is acceptable to our
limited partners owning a majority of our Interests and meets the requirements, including net worth, of a
‘‘sponsor’’ for purposes of the NASAA Guidelines.

Involuntary Withdrawal. Our General Partner may be removed by our limited partners owning a
majority of our Interests or upon the occurrence of any other event that constitutes an event of withdrawal
under Delaware law. Neither our General Partner nor any of its affiliates may participate in any vote by our
limited partners to remove our General Partner as general partner or cancel any management or service
contract with our General Partner or its affiliates.

Management Fees for investments made by us prior to the effective date of our General Partner’s
withdrawal will be payable to our Investment Manager when we receive the gross rental payment from the
investments creating the obligation to pay the Management Fees. In the event that our Investment Manager
pledges the Management Fees receivable to a lender, the assignment to the lender will be binding in the event
of our General Partner’s voluntary or involuntary withdrawal.

Transfer of Our Interests

Withdrawal of a Limited Partner. You may withdraw from Fund Fourteen by selling, transferring or
assigning your Interests or having all of your Interests repurchased or redeemed in accordance with our
Partnership Agreement and any applicable securities laws. You may transfer all or a portion of your Interests
except to impermissible types of transferees or by transfers that would adversely affect us or our limited
partners. However, in order to protect our status as a partnership for federal income tax purposes, your ability
to sell, transfer or assign your Interests is subject to significant limitations. See Section 10.2 of our Partnership
Agreement and ‘‘Transfer of Our Interests/Withdrawal.’’
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Limited Repurchase of Our Interests. We have a repurchase plan. In brief, after you have held your
Interests for at least one year, and from time to time thereafter until the termination of Fund Fourteen, you
may request that we repurchase all or any portion of your Interests, subject to certain conditions. This right is
subject to the availability of funds and the other provisions of the repurchase plan. See ‘‘Repurchase Plan.’’

Dissolution and Winding-Up

We will dissolve when any of the following events occurs:

• the withdrawal of our General Partner, if a substitute general partner has not been admitted as general
partner;

• our voluntary dissolution by our General Partner with the consent of our limited partners owning a
majority of our Interests or, subject to Section 13 of our Partnership Agreement, by the consent of the
same majority without action by our General Partner;

• the sale of all or substantially all of our assets;

• the expiration of our term;

• our operations are no longer legal activities under Delaware or any other applicable law; or

• any other event that causes our dissolution or winding-up under Delaware law.

Our Liquidation. When a dissolution event occurs, our investments and other assets will be liquidated
and the proceeds thereof will be distributed to our limited partners after we pay our liquidation expenses and
pay the debts, including our Investment Manager’s fees, in the order of priority set forth in our Partnership
Agreement. Our existence will then be terminated. You are not guaranteed the return of, or a return on, your
investment.

Access to Our Books and Records

Our General Partner will maintain our books and records at its principal office. Such books and records
include, among other things, the investor suitability records for a period of six years for any limited partner
whose Interests were sold by our General Partner or any of its affiliates.

Our limited partners will have the right to have a copy of the list of limited partners mailed to them for a
nominal fee. However, limited partners requesting the list must certify that the list will not be sold or
otherwise provided to another party or used for a commercial purpose other than for the limited partner’s
interest relative to his or her Interests. In addition, limited partners or their representatives will have the right,
upon written request, subject to reasonable notice and at their own expense, to inspect and copy other books
and records that are maintained for us by our General Partner.

If our General Partner refuses or neglects to exhibit, produce or mail a copy of the partnership list as
requested, our General Partner or its affiliates will be liable to any limited partner requesting the partnership
list for the costs, including reasonable attorneys’ fees, incurred by that limited partner for compelling the
production of the partnership list and for actual damages suffered by such limited partner by reason of such
refusal or neglect. It will be a defense that the actual purpose and reason for the request for inspection or for
a copy of the partnership list is to secure such list for the purpose of selling such list or of using the
partnership list for a commercial purpose unrelated to our business. Our General Partner may require that the
limited partner requesting the partnership list certify that it is not requesting the partnership list for any of the
prohibited reasons above. These remedies are in addition to, and will not in any way limit, other remedies
available to limited partners under federal law or the laws of any State.

Meetings and Voting Rights of Our Limited Partners

Meetings. Our General Partner may call a meeting of our limited partners at any time on its own
initiative to act upon any matter on which our limited partners may vote. If our General Partner receives
written requests for a meeting from limited partners holding 10% or more of the outstanding Interests, our
General Partner will call a meeting as well. In addition, in lieu of a meeting, any matter that could be voted
upon at a meeting of our limited partners may be submitted for action by written consent of our limited
partners.
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Voting Rights of Our Limited Partners. Our limited partners, with the consent of our limited partners
owning a majority of our Interests, may take action on the following matters without our concurrence:

• an amendment of our Partnership Agreement (except as set forth in the following section);

• our dissolution;

• the sale of all or substantially all of our assets, except for sales while liquidating our investments during
the liquidation period; and

• the removal of our General Partner and the election of a substitute general partner.

An affirmative vote of our limited partners owning not less than a majority of our Interests (excluding
Interests our General Partner and its affiliates own) is required to remove our General Partner (or anyone else)
as general partner or cancel any management or service contract or agreement with our General Partner or its
affiliates. Neither our General Partner nor its affiliates may vote on those matters, and the total number of
Interests that our General Partner and its affiliates may purchase cannot exceed 10% of the number of Interests
purchased by non-affiliates. Our limited partners who dissent from any matter approved by our limited
partners owning a majority of our Interests are nevertheless bound by such vote and do not have a right to
appraisal or automatic repurchase of their Interests. Our General Partner and its affiliates are entitled to vote
on all matters other than our General Partner’s removal or the cancellation of any management or service
contract or agreement with our General Partner or its affiliates.

Amending Our Partnership Agreement

Amendment by Our Limited Partners Without Our General Partner’s Concurrence. Our limited partners
may amend our Partnership Agreement with the consent of our limited partners owning a majority of our
Interests without our General Partner’s concurrence so long as the amendment does not allow our limited
partners to take part in the control or management of our business, or alter our General Partner’s rights,
powers and duties as set forth in our Partnership Agreement. However, any amendment that will increase the
liability of any limited partner or adversely affect in a disproportionate manner (other than results that are due
to a difference in relative number of Interests owned) any limited partner’s Interest of cash distributions,
allocations of profits or losses for tax purposes, or of any investment tax credit will require the consent of
each limited partner affected by the change.

Amendment by Our General Partner Without the Consent of Our Limited Partners. Our General Partner
may, without the consent of our limited partners, amend our Partnership Agreement to effect any change for
the benefit or protection of our limited partners, including:

• adding to our General Partner’s duties or obligations, or surrendering any of our General Partner’s rights
or powers;

• curing any ambiguity in our Partnership Agreement, or correcting or supplementing any provision of our
Partnership Agreement that may be internally inconsistent;

• preserving our status as a partnership for federal income tax purposes;

• deleting or adding any provision that the Securities and Exchange Commission or any other regulatory
body or official requires to be deleted or added;

• permitting our Interests to fall into an exemption from the definition of ‘‘plan assets’’ under DOL
regulations;

• under certain circumstances, amending the allocation provisions, in accordance with the advice of tax
counsel, accountants or the IRS, to the minimum extent necessary; and

• changing our name or the location of our principal office.
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TRANSFER OF OUR INTERESTS/WITHDRAWAL

You may withdraw from Fund Fourteen only by selling or transferring all of your Interests, or if all of
your Interests are repurchased by us in accordance with our repurchase plan.

Restrictions on the Transfer of Our Interests and Withdrawal

There is no public market for our Interests, and none is expected to develop. Consequently, you may not
be able to liquidate your investment in the event of emergencies or for other reasons, or obtain financing from
lenders who may not accept our Interests as collateral. You may transfer your Interests only upon the
satisfaction of the conditions and subject to the restrictions discussed below. In addition, the transfer of your
Interests may subject you to the securities laws of the State or other jurisdiction in which the transfer is
deemed to take place. The recipient must also own a sufficient number of our Interests to meet the minimum
investment standard. Anyone to whom you transfer your Interests may become a substitute limited partner
only upon our approval, which is at our sole and absolute discretion; otherwise, they will be an assignee.
While assignees will hold all economic rights that come with ownership of our Interests, they will not have
the other rights that our limited partners have, including voting rights and the right to a copy of the list of our
limited partners. We will also require that there be no adverse effect to us resulting from the transfer of our
Interests, and that the assignee has signed a transfer agreement and other forms, including a power of attorney,
as described in our Partnership Agreement.

You may transfer or assign your own Interests to any person, whom we call an assignee, only if you and
the assignee each sign a written assignment document, in form and substance satisfactory to us, which, among
other things:

(a) states your intention that your Interests be transferred to the assignee;

(b) reflects the assignee’s acceptance of all of the terms and provisions of our Partnership Agreement;
and

(c) includes a representation by both you and the assignee that the assignment was made in accordance
with all applicable state and federal laws and regulations, including minimum investment and
investor suitability requirements under State securities laws.

Furthermore, unless we consent, no Interests may be transferred or assigned:

• to a minor or incompetent unless a guardian, custodian or conservator has been appointed to handle the
affairs of the person;

• to any person if, in the opinion of counsel, the assignment would result in our termination for federal
income tax purposes or change our status as a partnership for federal income tax purposes;

• to any person if the assignment would affect our existence or qualification as a limited partnership under
Delaware law or the applicable laws of any other jurisdiction in which we are conducting business;

• to any person not permitted to be an assignee under applicable law, including, without limitation,
applicable federal and State securities laws;

• to any person if the assignment would result in the transfer of less than the minimum required share
purchase, unless the assignment is of all of the Interests owned by the limited partner;

• if the assignment would result in your retaining a portion of your investment that is less than the
minimum required Interest purchase;

• if, in our reasonable belief, the assignment might violate applicable law;

• if, in the determination of our General Partner, such assignment would not be in the best interests of us
or our limited partners; or

• if the assignment would cause our Interests to be owned by non-United States citizens.

Any attempt to transfer or assign our Interests in violation of the provisions of our Partnership Agreement
or applicable law will be null and void from the outset and will not bind us. Assignments of our Interests will
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be recognized by us as of the first day of the month following the date upon which all conditions to the
assignment have been satisfied. Our Partnership Agreement will be amended at least once each calendar
quarter to effect any assignments of our Interests that have been recognized during such quarter.

Our Partnership Agreement provides further that we will not permit any Interest (or interest in a Interest)
to be sold on a secondary market or the substantial equivalent of a secondary market, as defined by the
federal income tax law or in a transaction that does not fall within certain safe harbors set forth in Treasury
Regulations Section 1.7704-1. See ‘‘Federal Income Tax Consequences — Publicly Traded Partnerships.’’ If
we determine that a proposed sale was effected on a secondary market or the substantial equivalent thereof or
does not fall within such safe harbors, our General Partner and we have the right and obligation to refuse to
recognize the proposed sale and to take any action we deem necessary or appropriate so that such proposed
sale is not in fact recognized.

All limited partners and assignees must provide us with all information respecting assignments that we
deem necessary in order to determine whether a proposed transfer occurred on a secondary market.

Additional Transfer Restriction for Residents of California

California law requires that all certificates for Interests that we issue to residents of California, if any, or
that are subsequently transferred to residents of California, bear the following legend:

‘‘It is unlawful to consummate a sale or transfer of a partnership interest, or any interest therein, or to
receive any consideration therefor, without the prior written consent of the Commissioner of Corporations
of the State of California, except as permitted in the Commissioner’s rules.’’

Consequences of Transfer

If you transfer or assign all of your Interests, you will cease to be a limited partner and will no longer
have any of the rights or privileges of a limited partner. Whether or not any assignee becomes a substitute
limited partner, however, your assignment of all of your Interests will not release you from liability to us to
the extent of any distributions, including any return of or on your investment, made to you in violation of
Delaware law. See ‘‘Federal Income Tax Consequences — Sale or Other Disposition of Interests.’’
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REPURCHASE PLAN

Optional Repurchase or Redemption. We have a repurchase plan that will provide eligible limited
partners with limited, interim liquidity by enabling them to sell their Interests back to us in limited
circumstances. Our General Partner can amend the provisions of the repurchase plan without your approval.
Our repurchase plan permits you to sell your Interests back to us after you have held them for at least one
year, subject to the significant restrictions and conditions described below.

The prices at which Interests may be sold back to us are as follows:

• during the offering period at $930 per Interest (or $900 per Interest purchased under our DRIP Plan), less
the total amount of cash distributions received during such period;

• during the operating period at (i) $950 per Interest (or $920 per Interest purchased under our DRIP Plan),
(ii) plus a 4% annual return for each full year you are a limited partner, (iii) less the total amount of cash
distributions you received up to and including the date of such sale; and

• during the liquidation period, at a price per Interest equal to the net asset value per Interest as determined
from our most recent financial statements.

We will make repurchases under our repurchase plan quarterly, at our sole discretion, on a pro rata basis.
Priority is given to estates, which redemptions we will endeavor to make within six months of receiving
sufficient information to process such redemption requests, subject to the 2% safe harbor for transfers and
purchases of our Interests (described in the next sentence) and funds being available. Subject to funds being
available, we will limit the number of our Interests repurchased during any calendar year to two percent (2%)
of the weighted average number of our Interests outstanding during the prior calendar year.

Our General Partner may, in its sole discretion, choose to terminate, amend or suspend our repurchase
plan at any time.

We cannot guarantee that we will have sufficient funds to accommodate all requests made each year.
Pending requests will, subject to the priority for estates, be honored on a pro rata basis if insufficient funds are
available to honor all requests. If no funds are available for the plan when a repurchase is requested, limited
partners may withdraw their requests or ask that we honor their requests when funds are available. In addition,
limited partners may withdraw a repurchase request upon written notice at any time prior to the date of
repurchase. Limited partners are not required to sell their Interests to us, except in the case of limited partners
who lose their U.S. citizenship or are no longer a resident alien or a resident in the United States or Puerto
Rico.

The availability of funds for repurchasing or redeeming our Interests will be subject to us having
sufficient cash. In this regard, it should be noted that we intend to reinvest a substantial portion of our cash
during the operating period and possibly during the liquidation period. Furthermore, our Interests may be
repurchased only if the repurchase would not impair our capital or our operations (which our General Partner
will decide in its sole discretion) and would not result in the termination of our taxable year or of our federal
income tax status as a partnership. Any amounts used to redeem or repurchase Interests will reduce our
available funds for making investments and distributions to our remaining limited partners.

Repurchase or Redemption for Foreign Partners. If, in the case of an individual, such investor is no
longer a U.S. citizen, resident of the United States or Puerto Rico (individuals only), or a resident alien or if
an investor otherwise is or becomes a foreign partner for purposes of Section 1446 of the Code at any time
during the life of Fund Fourteen, we have the right, but not the obligation, to repurchase all of such investor’s
Interests subject to the conditions set forth in Section 10.6 of our Partnership Agreement.

Consequences of Repurchase or Redemption

If all of your Interests are accepted for repurchase or redemption by us, you will cease to be a limited
partner and will no longer have any of the rights or privileges of a limited partner. A repurchase or
redemption of all of your Interests will not release you from liability to us to the extent of any distributions,
including any return of or on your investment, made to you in violation of Delaware law.
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Gain or loss realized on the repurchase or redemption of your Interests, if you hold them as a capital
asset and if you held them for more than one year, will be a capital gain or loss, as the case may be.
However, any gain realized will be treated as ordinary income to the extent attributable to your share of
potential depreciation recapture on our investments, substantially appreciated inventory items and unrealized
receivables. See ‘‘Federal Income Tax Consequences — Treatment of Cash Distributions Upon Redemption or
Repurchase.’’
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DISTRIBUTION REINVESTMENT PLAN

We have adopted a distribution reinvestment plan (‘‘DRIP Plan’’) that, subject to the terms and conditions
of the plan and State suitability requirements, allows investors to have all of their distributions received from
us during our offering period invested in additional Interests. A summary of the material provisions of our
DRIP Plan is set forth below. A copy of our DRIP Plan is included as Exhibit D to this prospectus. Potential
participants in our DRIP Plan should read it in its entirety before making any decision to participate.

Who May Participate? Subject to applicable State suitability requirements, you may elect to have all,
but not less than all, of the cash distributions you receive during our offering period invested in additional
Interests pursuant to our DRIP Plan. In addition, until $200,000,000 in gross offering proceeds have been
received by us, eligible members of ICON Leasing Fund Eleven, LLC and/or ICON Leasing Fund Twelve,
LLC who have invested at least $5,000 for an individual account or $4,000 for a plan account (qualified plans
or IRAs), may elect to invest all, but not less than all, of the distributions that they receive with respect to
their investments in those funds in our Interests pursuant to our DRIP Plan. We reserve the right to prohibit
qualified plan investors from reinvesting their distributions if such participation would cause our underlying
assets to constitute ‘‘plan assets.’’ See ‘‘Investment by Qualified Plans and IRAs’’ and ‘‘Subscriptions.’’

How Do I Participate? If you are eligible to participate in our DRIP Plan, you may choose to invest
all, but not less than all, of your distributions during the offering period at any time by completing the
subscription agreement that appears as Exhibit C to this prospectus and by submitting an enrollment form
provided for that purpose. If you decide to participate in our DRIP Plan, all, but not less than all, of your
distributions must be invested. In addition, once you have enrolled in our DRIP Plan, you may not terminate
your participation in our DRIP Plan until the end of our offering period.

When Will Interests Be Purchased? We will invest distributions in additional Interests not later than
30 days from the distribution date, to the extent that our Interests are available for purchase. Investment of
distributions in our Interests will begin with the next distribution payable after we receive your enrollment
form and subscription agreement.

What Is the Purchase Price of the Interests Purchased Under Our DRIP Plan? Interests purchased with
the distributions that you choose to invest in our Interests will be purchased for $900.00 per Interest, which
represents the public offering price minus Sales Commissions and Underwriting Fees. The purchase of
fractional Interests is a permissible, and likely, result of the investment of your distributions under our DRIP
Plan.

How Long Will Our DRIP Plan Last? Can it be Amended? Our DRIP Plan may be terminated or
amended at any time by our General Partner, in its sole and absolute discretion; however, any amendment that
would have an adverse effect on the rights or obligations of a participant (as determined in the sole discretion
of the General Partner) will require at least 10 business days notice to participants prior to termination. In
addition, unless Interests to be issued pursuant to our DRIP Plan are registered with the Securities and
Exchange Commission on a separate registration statement, our DRIP Plan will end upon the termination of
the offering period.

What is the Minimum Investment Under Our DRIP Plan? If you elect to participate in our DRIP Plan
without making the minimum investment in us, you must meet the minimum investment amount in ICON
Leasing Fund Eleven, LLC and/or ICON Leasing Fund Twelve, LLC under the same social security number
and the same registration type as your initial purchase of such funds. Multiple investments cannot be
combined in order to meet the minimum investment requirement. For example, you cannot combine a $2,500
individual investment with a $2,500 joint tenant investment to meet the requirement.

What is the Liability of the General Partner Under Our DRIP Plan? Our General Partner will not be
liable for any act done in good faith or for any good faith omission to act.
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REPORTS TO OUR LIMITED PARTNERS

Annual Reports

By March 15 of each year, we will send you a statement of your share of our income, gains, losses,
deductions and credits, if any, for the year most recently completed to enable you to prepare your federal
income tax return.

Within 120 days after the end of the year, in addition to our Annual Report on Form 10-K that will be
publicly available with the Securities and Exchange Commission through its EDGAR filing system, we will
send to each person who was a limited partner at any time during the year an annual report that will include:

• our financial statements for the fiscal year prepared in accordance with GAAP, including a balance sheet
as of the year end and related statements of operations, cash flows and changes in limited partners’
equity;

• a breakdown, by source, of distributions made during the year to you and to our General Partner;

• a status report with respect to each investment that individually represents at least 10% of the aggregate
purchase price of our investments at the end of the year, including our knowledge of the condition and
utilization of such investment;

• a breakdown of the compensation and amounts reimbursed to our General Partner and Investment
Manager, and a summary of the terms and conditions of (a) any contract (if any) with our General
Partner or our Investment Manager that was not filed as an exhibit to the registration statement of which
this prospectus forms a part and (b) any other public equipment leasing and finance funds our General
Partner and its affiliates sponsor, demonstrating the allocation of the compensation between us and the
other funds; and

• until all amounts invested by limited partners have been invested or committed to investments and
reserves, used to pay permitted front-end fees or not committed to investment and therefore returned to
investors, information regarding investments made by us during the fiscal year.

Quarterly Reports

Within 60 days after the end of each of the first three quarters of each year, in addition to our Quarterly
Reports on Form 10-Q that will be publicly available with the Securities and Exchange Commission through
its EDGAR filing system, we will send to each person who was a limited partner at any time during the
quarter an interim report for the quarter that will include:

• our unaudited financial statements for the quarter, including a balance sheet and related statements of
operations, cash flows and changes in limited partners’ equity;

• a tabular summary of the compensation paid, and any amounts reimbursed, to our General Partner and
our Investment Manager, including a statement of the services our General Partner and Investment
Manager performed or expenses it incurred, and a summary of the terms and conditions of any contract
(if any) with our General Partner or Investment Manager that was not filed as an exhibit to the
registration statement of which this forms a part; and

• until all amounts invested by limited partners have been invested or committed to investment and
reserves, used to pay permitted front-end fees or not committed to investment and therefore returned to
investors, information regarding investments made by us during the quarter.
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PLAN OF DISTRIBUTION

General

Subject to the conditions set forth in this prospectus and in accordance with the terms and conditions of
our Partnership Agreement, the dealer-manager will offer, on a best efforts basis, a maximum of 400,000
Interests in the offering, all of which are priced at $1,000.00 per Interest, except for certain Interests that may
be purchased by: (1) persons affiliated with our General Partner or its affiliates (limited to the executive
officers of our General Partner, who are listed under ‘‘Management’’ in this prospectus) for the net price of
$930.00 per Interest, reflecting the elimination of the sales commission; (2) investors whose broker does not
charge a commission for each investment; (3) broker dealers participating in this offering or any of their
associated persons purchasing for their own account or their IRAs or qualified plans for the net price of
$930.00 per Interest or (4) investors who participate in our DRIP Plan for the net price of $900.00 per
Interest. The minimum subscription is five (5) Interests, except for IRAs and qualified plans for which the
minimum investment is four (4) Interests. If you purchased shares of ICON Leasing Fund Eleven, LLC or
ICON Leasing Fund Twelve, LLC, there is no minimum investment for investors who are eligible to and wish
to have all, but not less than all, of their distributions reinvested in our Interests pursuant to the terms and
conditions of our DRIP Plan. The only persons affiliated with our General Partner and its affiliates that may
purchase Interests are the executive officers of our General Partner, who are listed under ‘‘Management’’ in
this prospectus. The purchase of Interests by our General Partner and its affiliates is limited to a maximum of
10% of the number of Interests sold to non-affiliates and our General Partner has already purchased one
Interest. Not more than sixty (60) Interests purchased by our General Partner or its affiliates will be treated as
satisfying the minimum offering requirement. Neither our General Partner nor its affiliates intend to resell our
Interests. In the sole discretion of our General Partner, we may, at any time prior to the two-year anniversary
of the date our offering commences, increase our offering to a maximum of up to 600,000 Interests; provided,
that we may not extend the offering period in connection with such change. In the event that we increase the
size of our offering, we will file a separate registration statement on Form S-1 regarding the additional
Interests that we offer. See ‘‘Subscriptions — How to Subscribe.’’

Our offering period will begin on the date of this prospectus. We expect the offering period to terminate
no later than two years after the date of this prospectus, but in no event will our offering period continue for
longer than two years from the date of this prospectus. We have a reasonable period of time to conclude our
closing after the termination of our offering period. We may terminate the offering period at our option at any
time.

Subscribers will generally not have the right to withdraw or receive their funds from the escrow account
unless and until our offering is terminated, which may be as late as two years after the effective date of this
prospectus.

Interests will be sold primarily through Selling Dealers and, to a limited extent, by the dealer-manager.
We will pay Selling Dealers or the dealer-manager, as the case may be, a sales commission of up to
$70.00 per Interest.

Payments of sales commissions and underwriting fees to the dealer-manager and participating Selling
Dealers will not exceed 10.0% of the gross offering proceeds from the offering and will not be paid on
Interests sold pursuant to our DRIP Plan. One of our General Partner’s affiliates, ICON Securities Corp., is the
dealer-manager of this offering and will be receiving non-accountable underwriting fees equal to $30.00 per
Interest in the offering (except for Interests sold pursuant to our DRIP Plan). Up to $10.00 per Interest may be
re-allowed to Selling Dealers as a marketing fee for their assistance in marketing this offering and
coordinating their sales efforts with those of the dealer-manager, including providing such Selling Dealers
with, or reimbursing them for, permissible non-cash compensation under FINRA Conduct Rule 2810 for
national and regional conferences. In addition, the dealer-manager may use a portion of its underwriting fee to
provide the Selling Dealers with, or reimburse them for, permissible non-cash compensation under FINRA
Conduct Rule 2810, such as costs and reimbursement for certain expenses related to other bona fide training
and educational meetings.

Additionally, we may, in our sole discretion, pay bona fide due diligence expense reimbursements to the
dealer-manager and prospective Selling Dealers on a fully accountable basis and only for bona fide due
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diligence activities and expense reimbursements. We will require commissions and expenses to be proven by
receipt of duly signed subscription documents, detailed and itemized invoices and other evidence satisfactory
to us. The sums we may expend in connection with bona fide due diligence activities are included in the
O&O Expenses we will reimburse our General Partner or its affiliates for in connection with our organization
and this offering. See ‘‘Compensation of Our General Partner, Its Affiliates and Certain Non-Affiliates.’’

The dealer-manager agreement and the selling dealer agreements contain provisions for us to indemnify
the participating Selling Dealers with respect to some types of liabilities, including liabilities arising under the
Securities Act, unless such liability arises from information in this prospectus relating to the dealer-manager
and supplied by the dealer-manager.

Segregation of Subscription Payments

In compliance with Rule 15c2-4 and Rule 10b-9 under the Securities Exchange Act of 1934, as amended,
we will place all funds that the dealer-manager receives from subscribers in the offering in an escrow account
at Deutsche Bank Trust Company Americas (‘‘DBTCA’’), a national bank, at our expense. We will do so
beginning on the effective date of this prospectus and until we have accepted subscriptions for 1,200 Interests
(or 20,000 Interests in the case of residents of Pennsylvania) and the subscribers have been admitted as
limited partners on the initial closing date (or a subsequent closing date in the case of Pennsylvania residents).
Investors (other than Pennsylvania investors, who will receive a similar one-time distribution upon their
admission) who invest prior to the minimum offering size being achieved will receive, upon admission into
Fund Fourteen, a one-time distribution equal to the initial distribution rate, as determined by us, for each day
their funds were held in escrow, but without any interest on their escrow funds. Thereafter, we will deposit
funds received through the termination date in an interest-bearing account pending the next closing.

We will promptly accept or reject subscriptions for Interests after we receive a prospective investor’s
subscription documents and subscription funds. Broker-dealers have agreed to provide each investor with a
final prospectus prior to an investor signing a subscription agreement. Each subscriber has the right to cancel
his or her subscription for a period of five business days after receiving a final prospectus. The initial closing
date will be as soon as practicable after we receive and accept subscriptions for 1,200 Interests excluding, for
this purpose, subscriptions from residents of Pennsylvania. Subsequent to the initial closing date, we anticipate
holding daily closings, provided the number of subscribed Interests is sufficient to justify the burden and
expense of a closing. Once subscriptions total 20,000 Interests, including subscriptions from residents of
Pennsylvania, we will release from escrow all subscription payments then remaining in escrow and terminate
the escrow agreement. At each closing, we will admit as limited partners, effective as of the same day, all
subscribers whose subscriptions have been received and accepted by us and who are then eligible to be
admitted.

If 1,200 Interests have not been subscribed on or before the first anniversary of the date of this
prospectus, then we will direct the escrow agent to release the applicable subscription payments from escrow
and return them within three business days to subscribers, together with all interest earned on the
subscriptions, and our offering will be terminated. For a subscriber from Pennsylvania, this will happen if
20,000 Interests have not been sold within 120 days of the escrow agent’s receipt of their subscription, and
the subscriber has been offered and has elected to rescind his or her subscription. We will apply the same
procedure to return subscription payments which are held in the escrow account for one year from the date of
this prospectus. In addition, any proceeds from the sale of our Interests that have not been invested or
committed for investment within two years after the date of this prospectus, except for reserves and necessary
operating capital, will be returned, without interest, to our limited partners in proportion to their respective
investments within three business days of determination of the amount of any reserves or working capital
required by us. These returned proceeds will include a return of the proportionate share of the Underwriting
Fees and any Sales Commissions paid to our General Partner or any of its Affiliates.
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SUBSCRIPTIONS

Minimum Investment

If you are a U.S. citizen with a resident address in the United States or Puerto Rico (individuals only) or
a resident alien residing in the United States, the minimum number of Interests you can purchase is five (5).
For IRAs and qualified plans, you must purchase at least four (4) Interests. There is no minimum investment
if, among other requirements, you purchased shares in ICON Leasing Fund Eleven, LLC and/or ICON
Leasing Fund Twelve, LLC and are eligible to and wish to have all, but not less than all, of your distributions
reinvested in our Interests pursuant to the terms and conditions of our DRIP Plan. See ‘‘Distribution
Reinvestment Plan.’’

Subscriber Representations and Subscription Procedures

Each potential investor, whom we sometimes call a subscriber, must sign the Subscription Agreement
found on pages C-1 to C-5. We will promptly review each subscription and will accept or decline to accept
you as a limited partner in our sole and absolute discretion. If we accept your subscription, either we or an
agent of ours will give you prompt written confirmation of your admission as a limited partner.

By your signature and initials in Section 5 of the Subscription Agreement (on page C-3), you are
indicating your desire to become a limited partner and to be bound by all the terms of our Partnership
Agreement. You also appoint our General Partner to be your true and lawful attorney-in-fact to sign
documents, including our Partnership Agreement, which may be required for your admission as a limited
partner.

Your signature and initials in Section 5 also serve as your affirmation that the representations printed in
that section and on page C-3 of the Subscription Agreement are true, by which you confirm that:

(1) you have received a copy of the prospectus;

(2) you received a copy of the prospectus at least five business days before we accepted your
subscription;

(3) you have read the General Instructions on Page C-2 of the Subscription Agreement (except for
residents of the States of Maine and Minnesota);

(4) you acknowledge that an investment in our Interests is not a liquid investment;

(5) you affirm that we may rely on the accuracy of the factual data about yourself that you report in the
Subscription Agreement, including your representation that:

(a) if you are purchasing Interests for an IRA, qualified plan or other benefit plan, you have
accurately identified the subscriber as such;

(b) you have accurately identified yourself, or the investing entity, as a U.S. citizen, having
determined citizenship in the manner described below;

(c) you have accurately reported your social security number or the federal taxpayer identification
number of the investing entity;

(d) you are not subject to backup withholding of federal income taxes; and

(e) you agree to redeem all of your Interests if you are an individual and are no longer a U.S.
citizen with a resident address in the United States or Puerto Rico (individuals only) or a
resident alien, or if you otherwise are or become a foreign partner for purposes of Section 1446
of the Code at any point during the life of Fund Fourteen.

(6) you meet the minimum income and net worth standards established by us; and

(7) you are purchasing Interests for your own account and not with a view to distribution.

Pursuant to the NASAA Guidelines, a sponsor and each person selling interests in a fund such as ours
shall make every reasonable effort to determine that an investment in such fund is a suitable and appropriate
investment for each investor. In making this determination, the NASAA Guidelines permit each person selling
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interests in a fund such as ours to make such determination on behalf of the fund’s sponsor. We will require
that everyone who wishes to purchase our Interests make these representations in order to assist
FINRA-registered securities sales representatives, Selling Dealers and the dealer-manager in determining
whether this investment is suitable for each subscriber. We will rely upon the accuracy and completeness of
your representations in complying with our obligations under State and federal securities laws.

The Subscription Agreement asks that you acknowledge receipt of this prospectus and of the instruction
to rely only on information contained in this prospectus and certain related materials, including supplements to
the prospectus and promotional brochures marked as being prepared by us or by the dealer-manager for use in
connection with the offering, so that we may make an informed judgment as to whether we should accept
your offer to subscribe for our Interests. While we recognize that in the sales process a potential investor will
usually discuss an investment in our Interests with his or her broker, it is possible that you may misunderstand
what you are told or that someone might tell you something different from, or contrary to, the information
contained in this prospectus. You might also read or hear something that contradicts the information contained
in this prospectus.

If you become a limited partner and later make a claim against us, the dealer-manager and/or us alleging
that you did not receive a prospectus for this offering, or that although you received a prospectus you relied
on information that is contradictory to that disclosed in this prospectus, then we anticipate relying on the
representations you made in your Subscription Agreement. Your signature on the Subscription Agreement is
your acknowledgment that you did receive this prospectus and the instructions to rely exclusively on the
information contained in the prospectus in making your investment decision. Do not sign the Subscription
Agreement if you do not understand this section.

Instructions Concerning ‘‘Important Information’’

The Important Information on page C-2 of the Subscription Agreement asks you to review the disclosures
in this prospectus concerning certain conflicts of interest we face, certain risks involved in this investment, the
management of our General Partner and our Investment Manager, and possible adverse effects on the federal
income tax treatment we expect may occur as a result your purchase of Interests. These disclosures are found
in the sections entitled ‘‘Risk Factors,’’ ‘‘Conflicts of Interest,’’ ‘‘Management’’ and ‘‘Federal Income Tax
Consequences.’’

We included this instruction because, as this investment involves inherent conflicts of interest and risks,
we do not intend to admit you as a limited partner unless we have reason to believe that you are aware of the
risks involved in this investment. If you become a limited partner and later make claims against us, the dealer-
manager and/or our General Partner to the effect that you were not aware that this investment involved the
inherent risks described in this prospectus, we, our General Partner, and the dealer-manager anticipate relying
on this instruction as evidence that you were aware of the risks involved in this investment.

Binding Effect of Our Partnership Agreement on You

The representation in the Subscription Agreement that you have agreed to all the terms and conditions of
our Partnership Agreement is necessary because our General Partner and every limited partner are bound by
all of the terms and conditions of that agreement, notwithstanding the fact that limited partners do not actually
sign our Partnership Agreement. Though you do not actually sign our Partnership Agreement, your signature
on the Subscription Agreement gives our General Partner the power of attorney pursuant to which it obligates
you to be bound by each of the terms and conditions of our Partnership Agreement. If you become a limited
partner and later make claims against us, our General Partner and/or the dealer-manager that you did not agree
to be bound by all of the terms of our Partnership Agreement and the Subscription Agreement, we, our
General Partner and/or the dealer-manager anticipate relying on your representation and on the power of
attorney as evidence of your agreement to be bound by all of the terms of our Partnership Agreement and the
Subscription Agreement.

Your Citizenship and Residency

All investors will be required to represent and warrant that they are either a United States citizen or a
resident alien, each with an address in the United States. We will not admit anyone as a limited partner who is
either a United States citizen living outside of the United States or a non-resident of the United States. All
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investors will be required to tender to us for sale, upon demand, all of their Interests pursuant to our
repurchase plan if, in the case of an individual, such investor is no longer a United States citizen, resident in
the United States or Puerto Rico (individuals only), or a resident alien or if an investor otherwise is or
becomes a foreign partner for purposes of Section 1446 of the Code at any time during the life of Fund
Fourteen.

Co-Signature By Selling Dealer

Selling Dealers must countersign each Subscription Agreement for subscribers solicited by their firm. By
this signature, the Selling Dealer certifies that it has obtained information from the potential investor sufficient
to enable the Selling Dealer to determine that the investment is suitable for the investor based on the
investor’s income, net worth and other characteristics. Pursuant to the NASAA Guidelines, a sponsor and each
person selling interests in a fund such as ours shall make every reasonable effort to determine that an
investment in such fund is a suitable and appropriate investment for each investor. In making this
determination, the NASAA Guidelines permit each person selling interests in a fund such as ours to make
such determination on behalf of the fund’s sponsor. Since our General Partner and the dealer-manager will not
have had the opportunity to obtain financial and other relevant information directly from you, we will rely on
the Selling Dealer’s representation to determine whether to admit you as a limited partner. If you become a
limited partner and later make claims against us, the dealer-manager and/or our General Partner alleging that
our Interests were not a suitable investment because you did not meet the financial requirements contained in
the investor suitability standards, our General Partner and the dealer-manager anticipate relying upon the
selling broker-dealer’s representation (and your representation) as evidence that you did meet the financial
requirements for this investment. FINRA’s Conduct Rules require that any limited partner of or person
associated with the dealer-manager or a Selling Dealer who sells or offers to sell Interests must make every
reasonable effort to ensure that a potential subscriber is a suitable investor for this investment in light of such
subscriber’s age, education level, knowledge of investments, need for liquidity, net worth and other pertinent
factors.

How to Subscribe

If you are an individual investor, you must personally sign the Subscription Agreement and deliver it,
together with a check for all subscription monies payable in connection with your subscription, to a Selling
Dealer. In the case of IRA, SEP and Keogh Plan, the trustee or custodian must sign the Subscription
Agreement. In the case of donor trusts or other trusts in which the donor is the fiduciary, the donor must sign
the Subscription Agreement. In the case of other fiduciary accounts in which the donor neither exercises
control over the account nor is a fiduciary of the account, the plan fiduciary alone may sign the Subscription
Agreement.

Until subscriptions for 1,200 Interests (or 20,000 Interests in the case of residents of Pennsylvania) from
the offering are received by us, checks for the purchase of our Interests should be made payable to ‘‘DBTCA
as Escrow Agent for ICON Fund 14’’. After the initial closing date, checks for the purchase of Interests
should be made payable to ‘‘ICON Fund 14’’ for deposit into an interest bearing account pending the next
closing.
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FURTHER INFORMATION

Experts

The audited balance sheets of Fund Fourteen as of December 31, 2008 and the General Partner as of
December 31, 2008 appearing in this prospectus and registration statement have been audited by Ernst &
Young LLP, independent registered public accounting firm, as set forth in their reports thereon appearing
elsewhere herein, and are included in reliance upon such reports given on the authority of such firm as experts
in accounting and auditing.

Legal Matters

Arent Fox LLP of Washington, D.C. has provided us with an opinion on the legality of our Interests
offered in this prospectus and the tax matters set forth under ‘‘Federal Income Tax Consequences.’’

Additional Information

A registration statement under the Securities Act of 1933, as amended, has been filed with the Securities
and Exchange Commission, Washington, D.C., with respect to our Interests. This prospectus, which forms a
part of the registration statement, contains information concerning us and includes a copy of our Partnership
Agreement, but it does not contain all the information set forth in the registration statement and its exhibits.
The information omitted may be examined at the public reference room of the Securities and Exchange
Commission located at 100 F Street, N.E., Washington, D.C. 20549 (1-800-SEC-3030), without charge,
and copies may be obtained from that office upon payment of the fee prescribed by the rules and regulations
of the Securities and Exchange Commission. Additionally, it can be viewed via the website of the Securities
and Exchange Commission at http://www.sec.gov. We will file periodic reports with the Securities and
Exchange Commission, copies of which will be available on our Investment Manager’s website
at http://www.iconcapital.com. The information on our Investment Manager’s website does not constitute a
part of this prospectus.

Tabular Information Concerning Prior Public Funds

Exhibit B contains prior performance and investment information for seven of our previous publicly
offered equipment leasing and finance funds: LP Seven; Fund Eight A; Fund Eight B; Fund Nine, Fund Ten,
Fund Eleven and Fund Twelve. Tables I through V of Exhibit B contain unaudited information relating to our
Investment Manager’s experience in raising and investing funds, the compensation paid to our General Partner
and its affiliates, the operating results of, and sales or dispositions of investments by most of these prior public
funds. Purchasers of Interests will not acquire any ownership interest in any of these prior public funds
and should not assume that the results of any of these prior public funds will be indicative of our future
results. Moreover, the operating results for these prior public funds should not be considered indicative
of the future results of these prior public funds or of whether the prior public funds will achieve their
investment objectives. Future results and the achievement of investment objectives will in large part
depend on facts that we cannot determine, including the residual value of equipment held by these prior
public funds.

Sales Material

In addition to this prospectus, we may use sales material in connection with the offering of our Interests.
In some jurisdictions sales material may not be available. This material will include information relating to
this offering, our General Partner and to its affiliates, and may include brochures, articles and publications
about equipment leasing. If required by regulatory agencies, we will use only sales material that they have
approved. The offering of our Interests, however, is made only by means of this prospectus. Although the
information contained in sales material does not conflict with any of the information contained in this
prospectus, the material does not purport to be complete and should not be considered as a part of this
prospectus or the registration statement of which this prospectus is a part, or as incorporated in this prospectus
by reference or as forming the basis of this offering of our Interests.

119



GLOSSARY

The following terms used in this prospectus have the meanings set forth below:

‘‘Acquisition Fee’’ means, in connection with any investment, the amount payable from all sources in
respect of all fees and commissions paid by any party in connection with the selection and making of any
investment, however designated and however treated for tax and accounting purposes and includes, as
applicable, (a) the indebtedness incurred to finance the acquisition of Capital Assets, an interest in Capital
Assets, such as a residual interest or a joint venture interest, or an option to acquire a residual value interest in
Capital Assets assuming that such option was concurrently exercised and/or (b) the value of the Capital Assets
secured by or subject to such investment.

‘‘Affıliate’’ means:

(1) any person or entity, directly or indirectly controlling, controlled by or under common control with
another person or entity;

(2) any person or entity owning or controlling 10% or more of the outstanding voting securities or
beneficial interests of another entity; or

(3) any officer, director, member or partner of an entity; and

(4) if such person is an officer, director, member or partner, any other business entity for which the
person acts in such capacity.

However, affiliates will not include a person or entity who is a partner in a partnership, member of a
limited liability company or joint venturer in a joint venture with Fund Fourteen if such person or entity is not
otherwise an affiliate.

‘‘Dealer-Manager’’ means ICON Securities Corp., an affiliate of our General Partner, who will act as the
manager of this offering of Interests.

‘‘DRIP Plan’’ means our Distribution Reinvestment Plan, a copy of which is attached to this prospectus
as Exhibit D.

‘‘Fund Fourteen’’ means ICON Equipment and Corporate Infrastructure Fund Fourteen, L.P., a Delaware
limited partnership.

‘‘General Partner’’ means ICON GP 14, LLC, a Delaware limited liability company, and its successors
and assigns.

‘‘Interests’’ mean limited partnership interests in Fund Fourteen, which entitle the holder to the rights
described in the prospectus and in our Partnership Agreement.

‘‘limited partner’’ means a holder of at least one Interest and who has been admitted into Fund Fourteen
as a limited partner.

‘‘Liquidation Period’’ means the phase after the Operating Period during which we will sell our assets;
however, if our General Partner believes it would benefit our limited partners to reinvest the proceeds received
from our investments in additional investments during the liquidation period, we may do so.

‘‘Management Fee’’ means the fee payable by us to our Investment Manager for actively managing our
investment portfolio.

‘‘Maximum Offering’’ means the offering of up to 400,000 Interests of Fund Fourteen and up to 20,000
Interests offered pursuant to the DRIP; provided, that, in the sole discretion of our General Partner, we may, at
any time prior to the two-year anniversary of the date our offering commences, increase our offering to a
maximum of up to 600,000 Interests; provided further that we may not extend the offering period in
connection with such change. In the event that we increase the size of our offering, we will file a separate
registration statement on Form S-1 regarding the additional Interests that we offer.

‘‘Non-Recourse Indebtedness’’ means indebtedness for which the lender can only look to our assets
acquired with the debt as a source for repayment of the loan obligation in the event of default.
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‘‘O&O Expenses’’ means reimbursements to our General Partner or its affiliates or the dealer-manager for
expenses incurred by it in our organization as well as expenses relating to this offering of our Interests.

‘‘Operating Period’’ means the time frame during which we will make investments, which period is
anticipated to last 5 years commencing with the completion of the offering, but which may be extended at our
General Partner’s discretion for an additional 3 years.

‘‘Partnership Agreement’’ means the Limited Partnership Agreement of Fund Fourteen, as it may be
amended from time to time.

‘‘Payout’’ means the point in time when limited partners have received total cash distributions equal to
the amount of their capital contributions, plus an 8% cumulative annual return, compounded daily, on their
capital contributions as reduced by distributions received in excess of 8%.

‘‘Prospectus’’ means the prospectus included as part of the Registration Statement in the final form in
which such prospectus is filed with the Securities and Exchange Commission pursuant to Rule 424 under the
Securities Act and as thereafter supplemented or amended pursuant thereto.

‘‘Publicly Traded Partnership’’ means a limited partnership or other unincorporated business association
that is taxed as a corporation rather than a partnership.

‘‘Recourse Indebtedness’’ means indebtedness for which the lender can look to all of our assets as a
source for repayment of the loan obligation in the event of default.

‘‘Registration Statement’’ means the registration statement for the Interests on a proper form filed with
the Securities and Exchange Commission under the Securities Act, which registration statement was declared
effective by the Securities and Exchange Commission.

‘‘Reinvestment’’ means the use of cash generated from our investment portfolio to make additional
investments.

‘‘Repurchase’’ means the purchase of our Interests from a limited partner by us pursuant to the
Repurchase Plan.

‘‘Sales Commission’’ means a commission payable by us to Selling Dealers who are not affiliated with
our General Partner for selling Interests.

‘‘Selling Dealer’’ means a broker unaffiliated with our General Partner who will be selling our Interests,
on a best efforts basis, in this offering.

‘‘Underwriting Fees’’ means the fees payable by us to ICON Securities Corp., the dealer-manager of this
offering and an affiliate of our General Partner, in connection with the sale of Interests.
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DISTRIBUTION REINVESTMENT PLAN

ICON Equipment and Corporate Infrastructure Fund Fourteen, L.P., a Delaware limited partnership (the
‘‘Partnership’’), has adopted a Distribution Reinvestment Plan (the ‘‘DRIP’’), the terms and conditions of
which are set forth below. Capitalized terms shall have the same meaning as set forth in the Partnership’s
limited partnership agreement unless otherwise defined herein.

1. Number of Interests Issuable. The maximum number of Interests that may be issued under the DRIP
is 20,000.

2. Participants. ‘‘Participants’’ are holders of the Partnership’s Interests who are eligible to participate
in and elect to participate in the DRIP. In addition, eligible members of ICON Leasing Fund Eleven, LLC
and/or ICON Leasing Fund Twelve, LLC (‘‘Other Fund Investors’’) who elect to invest all, but not less than
all, distributions they receive from those funds in our Interests pursuant to the DRIP and who invested in such
other fund at least $5,000 for an individual account or $4,000 for a plan account (qualified plans or IRAs)
may participate in the DRIP until such time as $200,000,000 in gross offering proceeds have been raised by
the Partnership, at which time, no new Other Fund Investors shall be allowed to participate in the DRIP. The
General Partner has the right to prohibit qualified plan investors from participating in the DRIP if such
participation would cause the Partnership’s assets to constitute ‘‘plan assets.’’ In addition to the foregoing
eligibility requirements, potential Participants must also be eligible to participate in the DRIP pursuant to
applicable State suitability requirements.

3. Distribution Reinvestment. The Partnership will apply all of the distributions paid in respect of a
Participant’s Interests to the purchase of additional Interests for such Participant. To the extent required by
federal or state securities laws, such Interests will be sold through the broker-dealer and/or dealer manager
through whom the Partnership sold the underlying Interests to which the distributions relate unless the
Participant makes a new election through a different distribution channel. The Partnership will pay no Sales
Commissions or Underwriting Fees on such Interests purchased through such distribution reinvestments.

4. Procedures for Participation. Qualifying investors may elect to become a Participant by completing
and executing the Subscription Agreement and the enrollment form attached hereto as Exhibit A, or any other
Partnership-approved authorization form(s) as may be available from the Partnership, the dealer-manager or
participating broker-dealers. Participation in the DRIP will begin with the next distribution payable after
receipt of a Participant’s subscription and enrollment forms or other approved authorization forms. Interests
will be purchased under the DRIP within 30 days of the date that the Partnership makes a distribution to the
extent that Interests are available for purchase. Distributions from the Partnership are expected to be paid
monthly during the offering period for the Partnership’s Interests.

5. Purchase Price of Interests. Participants will acquire Interests at $900.00 per Interest, which
represents the public offering price of the Interests less Sales Commissions and Underwriting Fees.

6. Taxation of Distributions. The investment of distributions in the DRIP does not relieve Participants of any
taxes that may be payable as a result of those distributions and their reinvestment pursuant to the terms of the DRIP.

7. Interest Certificates. The Interests issuable under the DRIP shall be uncertificated unless and until the
General Partner determines otherwise.

8. Voting of DRIP Interests. In connection with any matter requiring the vote of the Partnership’s
Limited Partners, each Participant will be entitled to vote all Interests acquired by a Participant through the
DRIP.

9. Reports. Each month, the Partnership shall provide each Participant with a statement confirming the
amounts of their distributions for such month, as well as their total investment amount.

10. Amendment or Termination of DRIP by the Partnership. The General Partner may amend or
terminate the DRIP for any reason; provided, that any amendment that adversely affects the rights or
obligations of a Participant (as determined in the sole discretion of the General Partner) shall only take effect
upon 10 days’ written notice to the Participants. The DRIP shall terminate upon the termination of the offering
period unless the Partnership determines to continue the DRIP through a separate registration statement
declared effective by the Securities and Exchange Commission.

11. Liability of the General Partner. The General Partner shall not be liable for any act done in good
faith, or for any good faith omission to act.

12. Governing Law. The DRIP shall be governed by the laws of the State of Delaware.

13. Effective Date. The DRIP shall become effective on May 18, 2009.
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EXHIBIT A — ENROLLMENT FORM

ICON Capital Corp.
Equity Department
100 Fifth Avenue, Fourth Floor
New York, NY 10011

Re: ICON Equipment and Corporate Infrastructure Fund Fourteen, L.P. (‘‘Fund Fourteen’’)

I currently own investment(s) totaling *$5,000 or more in ICON Leasing Fund Twelve, LLC and/or
ICON Leasing Fund Eleven, LLC.

I hereby elect to invest distributions into Fund Fourteen without making the minimum investment in
Fund Fourteen. I understand that all distributions from ICON Leasing Fund Twelve, LLC and/or ICON
Leasing Fund Eleven, LLC that I elect to be used to purchase Interests of Fund Fourteen must continue to be
invested in Interests of Fund Fourteen until the termination of the offering of Interests of Fund Fourteen.

If you choose to reinvest your distributions from ICON Leasing Fund Twelve, LLC and/or ICON Leasing
Fund Eleven, LLC, you will be subject to all of the risks related to an equipment leasing and finance fund,
including the risk that all or a substantial portion of your distributions will be a return of capital, not a return
on capital, for a longer period of time.

Please reinvest my distributions from the Funds that I have checked off below:

ICON Leasing Fund Twelve, LLC

ICON Leasing Fund Eleven, LLC

I have also attached my Subscription Agreement to purchase Interests in Fund Fourteen, which is
necessary to process this investment request.

Investor Name(s): (please print)

(signature)

Investor Social Security Number(s): - -

- -

Date:

* FOR IRA ACCOUNTS,
THE INVESTMENT AMOUNT IS $4,000 OR MORE IN YOUR QUALIFIED PLAN ACCOUNT.
THE CUSTODIAN MUST SIGN THE LETTER.





NO DEALER, SALESMAN OR OTHER PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATION
OR TO MAKE ANY REPRESENTATIONS OTHER THAN THOSE CONTAINED IN THIS PROSPECTUS OR
IN SUPPLEMENTS HERETO OR IN SUPPLEMENTAL SALES LITERATURE ISSUED BY FUND FOURTEEN
AND REFERRED TO IN THIS PROSPECTUS OR IN SUPPLEMENTS THERETO, AND, IF GIVEN OR MADE,
SUCH INFORMATION OR REPRESENTATIONS MUST NOT BE RELIED UPON. THIS PROSPECTUS DOES
NOT CONSTITUTE AN OFFER TO SELL, OR A SOLICITATION OF AN OFFER TO BUY, ANY SECURITIES
OTHER THAN THE SHARES TO WHICH IT RELATES OR ANY OF SUCH SHARES TO ANY PERSON IN
ANY JURISDICTION IN WHICH SUCH OFFER OR SOLICITATION IS UNLAWFUL. THE DELIVERY OF
THIS PROSPECTUS AT ANY TIME DOES NOT IMPLY THAT THE INFORMATION CONTAINED HEREIN
IS CORRECT AS OF ANY TIME SUBSEQUENT TO ITS DATE.

ICON EQUIPMENT AND CORPORATE
INFRASTRUCTURE FUND FOURTEEN, L.P.

Up to 420,000 Limited Partnership Interests

P R O S P E C T U S

ICON SECURITIES CORP.

Dealer-Manager
May 18, 2009

ICON Securities Corp.
120 Fifth Avenue, Eighth Floor

New York, New York 10011
(800) 435-5697

www.iconsecurities.com
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