UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D. C. 20549

FORM 10-Q

[X] QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the quarterly period ended September 30, 2005
or

[] TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the transition period from to

Commission File Number: 000-25771

CORPORATE PROPERTY ASSOCIATES 14
INCORPORATED

(Exact name of registrant as specified in its @rart

MARYLAND 13-3951476

(State of incorporation) (LR.S. Employer Identification No.)
50 ROCKEFELLER PLAZA 10020
NEW YORK, NEW YORK (Zip Code)

(Address of principal executive offices)

Registrant's telephone numbers, including area:code
Investor Relations (212) 492-8920

(212) 492-1100

Indicate by check mark whether the registranth@s filed all reports required to be filed by Sewti3 or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months (orsleorter period that the registrant was requireilésuch reports), and (2) has been subject
to such filing requirements for the past 90 dayss ¥X] No [ ]

Indicate by check mark whether the registrant iseselerated filer (as defined in Rule 12b-2 ofAle8). Yes [ ] No [X]
Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exgle Act). Yes [] No [X]

Registrant has 68,323,437 shares of common sto@®l $ar value outstanding at November 8, 2



CORPORATE PROPERTY ASSOCIATES 14 INCORPORATED

INDEX
PAGE NO.
PART | - FINANCIAL INFORMATION
ltem 1. - Financial Statements*
Consolidated Balance Sheets as of Sept ember 30, 2005 and December 31, 2004 3
Consolidated Statements of Income for the three and nine months ended September 30, 2005
and 2004 4
Consolidated Statements of Comprehensi ve Income for the three and nine months
ended September 30, 2005 and 2004 4
Consolidated Statements of Cash Flows for the nine months ended September 30, 2005 and 20 04 5
Notes to Consolidated Financial Statem ents 6-9
Item 2. - Management's Discussion and Analysis o f Financial Condition and Results of Operations 10-15
Item 3. - Quantitative and Qualitative Disclosur es About Market Risk 16
Iltem 4. - Controls and Procedures 17
PART Il - OTHER INFORMATION
Iltem 2. - Unregistered Sales of Equity Securitie s and Use of Proceeds 18
Item 6. - Exhibits 18
Signatures 19

* The summarized consolidated financial statemeatgained herein are unaudited; however, in theiopiof management, all adjustments
(consisting of normal recurring adjustments) neagsfor a fair statement of such financial statetadrave been included.

2



CORPORATE PROPERTY ASSOCIATES 14 INCORPORATED
PART |
ITEM 1. - FINANCIAL STATEMENTS

CONSOLIDATED BALANCE SHEETS (UNAUDITED)
(in thousands except share amounts)

DECEMBER 31, 2004

SEPTEMBER 30, 2005 (NOTE)

ASSETS:
Real estate, net of accumulated depreciation of $10 2,393 at September 30, 2005 and

$86,212 at December 31, 2004 $ 9 61,242 $ 999,861
Net investment in direct financing leases 1 15,687 116,343
Equity investments 1 32,984 134,905
Asset held for sale - 3,797
Cash and cash equivalents 43,687 36,395
Marketable securities 6,550 13,904
Other assets, net 49,115 41,150

09,265 $ 1,346,355

Total assets

LIABILITIES, MINORITY INTEREST AND SHAREHOLDERS'EQ  UITY:
Liabilities:

Mortgage notes payable $ 6 73,134 $ 701,181
Mortgage notes payable on asset held for sale - 2,190
Accrued interest 4,342 4,612
Due to affiliates 5,368 4,925
Accounts payable and accrued expenses 8,489 3,760
Prepaid rental income and security deposits 19,625 22,233
Deferred acquisition fees payable to affiliate 16,424 20,012
Other liabilities 1,365 1,424
Dividends payable 13,049 12,894
Total liabilities 7 41,796 773,231
Minority interest 25,387 26,426

Commitments and contingencies (Note 7)
Shareholders' equity:

Common stock, $.001 par value; 120,000,000 shares a uthorized; issued and
outstanding,69,974,884 shares at September 30, 200 5 and 68,982,023 shares
at December 31, 2004 70 69
Additional paid-in capital 6 32,023 620,366
Dividends in excess of accumulated earnings ( 80,795) (76,301)
Accumulated other comprehensive income 8,311 13,621
5 59,609 557,755
Less, treasury stock at cost, 1,798,180 shares at S eptember 30, 2005 and 1,191,490
shares at December 31, 2004 ( 17,527) (11,057)
Total shareholders' equity 5 42,082 546,698
Total liabilities, minority interest and shareho Iders' equity $ 13 09,265 $ 1,346,355

NOTE: The balance sheet at December 31, 2004 lesdezived from the audited consolidated finanstatements at that da

The accompanying notes are an integral part oktheasolidated financial statements.
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CORPORATE PROPERTY ASSOCIATES 14 INCORPORATED

CONSOLIDATED STATEMENTS OF INCOME (UNAUDITED)
(in thousands except share and per share amounts)

THREE MONTHS ENDED SEPTEMBER 30, NINE MONTHS END ED SEPTEMBER 30,

2005 2004 2005 2004
REVENUES:
Rental income $ 28996 $ 28248 $ 86,937 $ 84,479
Interest income from direct financing leases 3,545 3,326 10,635 10,033
Other operating income 2,781 1,994 4,167 3,162
35,322 33,568 101,739 97,674
OPERATING EXPENSES:
Depreciation (5,854) (5,846) (17,642) (17,518)
Property expenses (7,947) (6,672) (19,893) (17,336)
General and administrative (1,787) (1,384) (4,837) (4,738)
(15,588) (13,902) (42,372) (39,592)
OTHER INCOME AND EXPENSES:
Income from equity investments 3,812 3,729 11,554 10,674
Other interest income 510 292 1,681 903
Minority interest in income (535) (528) (1,549) (1,340)
Gain on sale of real estate 269 - 269 -
Gain (loss) on derivative instruments, net 385 2) 2,983 (904)
(Loss) gain on foreign currency transactions, net (115) 109 (366) 556
Interest expense (13,221) (13,409) (39,762) (40,311)
(8,895) (9,809) (25,190) (30,422)
INCOME FROM CONTINUING OPERATIONS 10,839 9,857 34,177 27,660
DISCONTINUED OPERATIONS:
Income from operations of discontinued properties - 46 144 137
Gain on sale of real estate - - 196 -
Income from discontinued operations - 46 340 137
NET INCOME $ 10,839 $ 9,903 $ 34,517 $ 27,797
BASIC EARNINGS PER SHARE:
Income from continuing operations $ 16 $ A5 0 % .50 $ 41
Income from discontinued operations - - .01 -
NET INCOME $ 16 $ 15 8 .51 $ 41
DIVIDENDS DECLARED PER SHARE $ 1914 $ 1899 $ 5727 $ .5690
WEIGHTED AVERAGE SHARES OUTSTANDING - BASIC 68,266,521 67,525,951 68,153,518 67,332,252

CORPORATE PROPERTY ASSOCIATES 14 INCORPORATED

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (UN AUDITED)
(in thousands)

THREE MONTHS ENDED SEPTEMBER 30, NINE MONTHS E NDED SEPTEMBER 30,

2005 2004 2005 2004

Net income $ 10,839 $ 9,903 $ 34,517 $27,797
Other comprehensive income:

Change in foreign currency translation adjustment (70) 588 (5,034) (1,252)

Change in unrealized appreciation of marketable

securities (126) 225 (276) 139

(196) 813 (5,310) (1,113)
Comprehensive income $10,643 $10,716 $ 29,207 $ 26,684

The accompanying notes are an integral part oktheasolidated financial statemer






CORPORATE PROPERTY ASSOCIATES 14 INCORPORATED

CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)
(in thousands)

NINE MONT HS ENDED SEPTEMBER 30,

CASH FLOWS FROM OPERATING ACTIVITIES:
Net income $ 34, 517 $ 27,797

Adjustments to reconcile net income to net cash p

rovided by operating activities:

Income from discontinued operations, including gain on sale of real estate 340) (137)
Depreciation and amortization 18, 473 18,435
Straight-line rent adjustments 2, 470) (3,340)

Distributions from accumulated earnings of equi ty investments and income from equity

investments in excess of distributions receiv ed 199 (599)
Issuance of shares to affiliate in satisfaction of fees due 6, 447 6,144
Minority interest in income 1, 549 1,340
Reversal of unrealized loss on warrants 7 -
Realized gain on sale of warrants 2, 192) -
Unrealized (gain) loss on derivatives, net ( 798) 904
Unrealized loss on foreign currency transaction s, net 713 293
Gain on foreign currency transactions, net ( 347) (849)
Gain from sale of real estate ( 269) -
Change in other operating assets and liabilitie s, net 3, 874) (1,685)

Net cash provided by continuing operations 51, 615 48,303

Net cash provided by discontinued operations 144 133

Net cash provided by operating activities 51, 759 48,436

CASH FLOWS FROM INVESTING ACTIVITIES:
Distributions from operations of equity investmen ts in excess of equity income 1, 722 1,843
Purchase of real estate and additional capitalize d costs 2, 044) (15,817)
Purchases of securities - (10,825)
Proceeds from sales of securities 9, 432 19,775
Proceeds from sale of real estate 2, 000 -
Payment of deferred acquisition fees 3, 420) (3,266)

Net cash provided by (used in) investing act ivities 7, 690 (8,290)

CASH FLOWS FROM FINANCING ACTIVITIES:
Funds released by mortgage lenders - 167
(Repayment) proceeds from note - (1,617)
Scheduled payments of mortgage principal (8, 758) (8,113)
Distributions to minority interest partner 2, 588) (1,936)
Proceeds from issuance of shares, net of costs 5, 211 4,126
Dividends paid (38, 856) (38,154)
Purchase of treasury stock (6, 470) (3,403)

Net cash used in financing activities (51, 461) (48,930)

Effect of exchange rate changes on cash ( 696) (325)

Net increase (decrease) in cash and cash equ ivalents 7, 292 (9,109)

Cash and cash equivalents, beginning of period 36, 395 38,725
Cash and cash equivalents, end of period $ 43, 687 $ 29,616

Non-cash Investing Activity:

In 2005, in connection with the sale of excess lainain existing property, $1,625 was assigneddartartgage lender and was used to reduce
the outstanding principal balance on the loan.

The accompanying notes are an integral part oktheasolidated financial statements.
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CORPORATE PROPERTY ASSOCIATES 14 INCORPORATED

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(in thousands except share and per share amounts)

NOTE 1. BUSINESS:

Corporate Property Associates 14 Incorporated"@menpany") is a real estate investment trust ("REtfiat invests in commercial and
industrial properties leased to companies domdistiand internationally. The primary source of iempany's revenue is earned from lea
real estate, primarily on a net lease basis. Thagamy was formed in 1997 and is managed by a wAwollyed subsidiary of W. P. Carey &
Co. LLC. As a REIT, the Company is not subjecteddral income taxation as long as it satisfiesagerequirements relating to the nature of
the Company's income, the level of the Compangtidutions and other factors.

NOTE 2. BASIS OF PRESENTATION:

The accompanying unaudited consolidated finantaéments of the Company have been prepared imdanme with accounting principles
generally accepted in the United States of Amedincanterim financial information and with the imgttions to Article 10 of Regulation S-X

of the United States Securities and Exchange Cosiomig"SEC"). They do not include all informationdanotes required by generally
accepted accounting principles for complete finalngtiatements. All significant intercompany balanaad transactions have been eliminated.
In the opinion of management, all adjustments (isting of normal recurring adjustments) considetedessary for a fair statement of the
results of the interim periods presented have beduded. The results of operations for the intepieniods are not necessarily indicative of
results for the full year. These financial statetaesimould be read in conjunction with the auditedsolidated financial statements and notes
thereto included in the Company's Annual Reporform 10-K for the year ended December 31, 2004.

INFORMATION ABOUT GEOGRAPHIC AREAS

The Company has international investments in Fohl&mance, The Netherlands and the United Kingdidmese investments accounted for
lease revenues (rental income and interest incoone direct financing leases) of $5,186 and $4,288He three months ended Septembe
2005 and 2004, respectively, and $15,794 and $340t%he nine months ended September 30, 2002604, respectively. As of Septeml
30, 2005 and December 31, 2004, long-lived ass&ited to international investments were $179,1#2D%202,334, respectively.

RECLASSIFICATION

Certain prior period amounts have been reclassifiesbnform to current period financial statemenmgsgntation. For the periods ended
September 30, 2005 and 2004, the Company purclaaskesold auction-rate securities. As a resultagedamounts were reclassified in the
accompanying statements of cash flows for the gdezialed September 30, 2004 to conform to the cupeniod presentation.

RECENT ACCOUNTING PRONOUNCEMENTS

In June 2005, the Financial Accounting Standardsr@oatified the Emerging Issues Task Force ("E)T®8nsensus on Issue No. 04-5,
"Determining Whether a General Partner, or the Ga#riRartners as a Group, Controls a Limited Pastripror Similar Entity When the
Limited Partners Have Certain Rights." The EITFeaglon a framework for evaluating when a genemahpacontrols, and should
consolidate, a limited partnership or a similaitgnThe EITF is effective after June 29, 2005, &irmewly formed limited partnerships and
for any pre-existing limited partnerships that nipdheir partnership agreements after that datee@s partners of all other limited
partnerships must apply the consensus no latethtadirst reporting period in fiscal years begimmiafter December 15, 2005. The adoptic
EITF 04-5 is not expected to have a material impadhe Company's financial position or resultspérations.

NOTE 3. TRANSACTIONS WITH RELATED PARTIES:

In connection with performing services on behalftef Company, the advisory agreement between thgp@oy and a wholly-owned
subsidiary of W. P. Carey & Co. LLC (the "Advisarprovides that the Advisor receive asset managearmehperformance fees, each of
which are 1/2 of 1% of average invested assetgfasadl in the advisory agreement. The performaeedd subordinated to the preferred
return, a cumulative rate of cash flow from openagi of 7%. Effective in 2005, the advisory agreetweas amended to allow the Advisor to
elect to receive restricted common stock for amydee from the Company. Subsequent to this amertgdtherAdvisor has elected to receive
the performance fees for 2005 in restricted shafesmmon stock of the Company at net asset value.
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CORPORATE PROPERTY ASSOCIATES 14 INCORPORATED

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINU ED)
(in thousands except share and per share amounts)

The Advisor is also reimbursed for the allocatest @ personnel needed to provide administrativeices necessary to the operations of the
Company. The Company incurred asset managementff@&2s264 and $2,147 for the three months endgteSwer 30, 2005 and 2004,
respectively, and $6,790 and $6,383 for the ninathwended September 30, 2005 and 2004, respgctivigh performance fees in like
amounts, both of which are included in propertyemges in the accompanying financial statementstheathree months ended Septembel
2005 and 2004, the Company incurred personnel rgiseinents of $718 and $616, respectively, and $2ahdl $2,165 for the nine months
ended September 30, 2005 and 2004, respectivelghwane included in general and administrative esps in the accompanying financial
statements.

Fees are payable to the Advisor for services pervitd the Company relating to the identificatiovglaation, negotiation, financing and
purchase of properties. A portion of such feesieded and is payable in equal installments eaohaky over no less than eight years
following the first anniversary of the date a prapevas purchased. Such deferred fees are onlybpajfahe preferred return is met. The
unpaid portion of the deferred fees bears intexeah annual rate of 6% from the date of purchasiépaid. Current and deferred fees for
transactions completed during the nine months eSdpiember 30, 2004 were $901 and $720, respactNelsuch fees were incurred
during the nine months ended September 30, 200&nAnal installment of deferred fees was paid éoAtlvisor in January 2005.

NOTE 4. EQUITY INVESTMENTS:

The Company owns interests in single-tenant nselé@roperties leased to corporations (i) throughaontrolling interests in various
partnerships and limited liability companies in ahits ownership interests are 50% or less an@tdmpany exercises significant influence,
and (ii) as tenants-in-common subject to joint coinfThe ownership interests range from 11.54% 0% 5All of the underlying investments
are owned with affiliates that have similar investrhobjectives as the Company. The lessees arengddaMicro Devices, Inc., Compucom
Systems, Inc., Textron, Inc., CheckFree Holdings,,ISpecial Devices, Inc., Applied Materials, |fitue Value Company, Clear Channel
Communications, Inc., Starmark Camhood, LLC, U-Hdoling Partners, Inc. and Mercury Partners, LP.

Summarized financial information of the Companysity investees is as follows:

AS OF AS OF
SEPTEMBER 30, 2005 DECEMBER 31, 2004
Assets (primarily real estate) $ 1,087,152 $ 1,122 ,692
Liabilities (primarily mortgage notes payable) (656,063) (682 377)
Partners' and members' equity $ 431,089 $ 440 315
Company's share of equity investees' net assets $ 132,984  $ 134 ,905
NINE MONT HS ENDED SEPTEMBER 30,
2005 2004
Revenues (primarily rental income and interest inco me from direct financing leases)  $ 87,5 45 $ 76,993
Expenses (primarily interest on mortgages and depre ciation) (52,1 18) (46,555)
Net income $ 35,4 27 $ 30,438
Company's share of net income from equity investmen ts _$_____11,_5_____ ;4_1 ;_“—1_0_,23;4_1 _____

NOTE 5. INTEREST IN MORTGAGE LOAN SECURITIZATION:

The Company is accounting for its subordinatedr@stein the Carey Commercial Mortgage Trust ("CCMmbrtgage securitization as an
available-for-sale marketable security, which isaswered at fair value with all gains and losses fotianges in fair value reported as a
component of other comprehensive income as patarieholders' equity. As of September 30, 2005fgihealue of the Company's interest
was $6,550, reflecting an aggregate unrealized gfah839 and cumulative net amortization of $3228($or the nine months ended
September 30, 2005). The fair value of the Compainyerest in CCMT is determined using a discougesh flow model with assumptions
for market rates and the credit quality of the ulyileg lessees.

One of the key variables in determining the faiueaof the subordinated interest is current interat®s. As required by SFAS No. 140,
"Accounting for Transfers and Servicing of Finahéiasets and Extinguishments of Liabilities," a siéimity analysis of the current value of
the interest based on adverse changes in markeg¢gttrates of 1% and 2% is as follows:
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CORPORATE PROPERTY ASSOCIATES 14 INCORPORATED

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINU ED)
(in thousands except share and per share amounts)

FAIR VALUE AS OF SEPTEMBER 30, 2005 1% ADVERSE CHANG E 2% ADVERSE CHANGE

Fair value of the interest in CCMT $ 6,550 $ 6,268 $ 6,001

The above sensitivity analysis is hypothetical endnges in fair value, based on a 1% or 2% variatibould not be extrapolated because the
relationship of the change in assumption to thenghan fair value may not always be linear.

NOTE 6. DERIVATIVE INSTRUMENTS:

Derivative instruments include an interest ratesagreement on a variable rate limited recoursdgage obligation which has a notional
amount of $8,796 and matures in September 2007mmonstock warrants in certain tenant companieschvprovide for net settlement, an
provision in a lease contract which provides thenBany with an option to receive a portion of renti.S. dollars or the local currency. The
interest rate swap agreement was entered inthiéoparpose of fixing the interest rate on the kaditecourse obligation for the term of that
obligation; however, the swap agreement did notityuas a hedge for financial accounting purposas iés changes in value are reflected in
earnings.

For the three and nine months ended Septembei0B88,@hd 2004, unrealized gains and losses on tigavastruments were as follows:

THREE MONTHS ENDED SEPTEMBER 30, NINE MONTHS EN DED SEPTEMBER 30,
20 05 2004 2005 2004

Unrealized gain (loss) on common stock

warrants(1) $ 237 % 36 $ 448 $ (101)
Unrealized gain (loss) on interest rate

swap agreement 148 (38) 343 (803)
Unrealized loss on foreign currency

option(2) 1) (1) (5) (]

$ 384 % 3) $ 786 $ (911)

1. Includes the reversal of an unrealized gain?p$9 recognized during the three months ended M2it¢ 2005 in connection with the
approval of a redemption transaction by Americame Distributors, Inc. of its outstanding warraffthe redemption transaction was
completed in April 2005, at which time the Compaeagognized a realized gain of $2,192.

2. Included in loss (gain) on foreign currency s@actions, net in the accompanying financial statéme
NOTE 7. COMMITMENTS AND CONTINGENCIES:

As previously reported, the Advisor and Carey Faialn LLC ("Carey Financial"), the wholly-owned lixer-dealer subsidiary of the Advisor,
are currently subject to an investigation by th&€3iito payments made to third party broker-deadeit other matters.

In response to subpoenas and requests of the @ivigiEnforcement of the SEC ("Enforcement Staffiy Advisor and Carey Financial he
produced documents relating to payments made taisdiroker-dealers, both during and after theroftpprocess, for certain of the REITs
managed by the Advisor (including Corporate PrgpAssociates 10 Incorporated ("CPA(R):10"), Camstitutional Properties Incorporated
("CIP(R)"), Corporate Property Associates 12 Incogbed ("CPA(R):12"), the Company and CorporatePBrity Associates 15 Incorporated
("CPA(R):15"), in addition to selling commissioand selected dealer fees.

Among the payments reflected in documents prodtméioe Enforcement Staff were certain paymentsreggging in excess of $9,600, made
to a broker-dealer which distributed shares ofRE¢Ts. The expenses associated with these paynvelmts) were made during the period
from early 2000 through the end of 2003, were bdmpnand accounted for on the books and recordseoREITs. Of these payments, CPA
(R):10 paid in excess of $40; CIP(R) paid in exa#s®875; CPA(R):12 paid in excess of $2,455; tlhenBany paid in excess of $4,990; and
CPA(R):15 paid in excess of $1,240. In additiomeotsmaller payments by the REITs to the same Hret broker-dealers have been
identified aggregating less than $1,000.

Although no formal regulatory action has been atét against the Advisor or Carey Financial in emtion with the matters being
investigated, the SEC may pursue such an actiongtggther or both of them. The nature of theeffatir remedies the SEC may seek cannot
be predicted at this time. If such an action isugtd, it could have a material adverse effect enAbvisor and Carey Financial and the
magnitude of that effect would not necessarilyitrétéd to the payments described above but codldide other payments and civil monet
penalties. Any action brought against the Adviso€arey Financial could also have a material agveffect on the Company because of the
Company's dependence on the Advisor and Carey éiaddor a broad range of servict






CORPORATE PROPERTY ASSOCIATES 14 INCORPORATED

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINU ED)
(in thousands except share and per share amounts)

The Company has provided indemnification in conioactvith divestitures. These indemnities addregargety of matters including
environmental liabilities. The Company's maximuntigdtions under such indemnification cannot be oeably estimated. The Company is
not aware of any claims or other information thaind give rise to material payments under suchrmdécations.

NOTE 8. DISCONTINUED OPERATIONS:

In February 2005, the Company sold a property iteN@a, California formerly leased to Stellex Tecluyies, Inc. to a third party and
received $1,932, net of selling costs. In connectiith this sale, the Company recognized a gaiplo6.

In accordance with SFAS No. 144, "Accounting fag tmpairment or Disposal of Long-Lived Assets," thsults of operations and gain or

loss on sales of real estate for properties helddte are reflected in the accompanying finarat@lements as Discontinued Operations for all
periods presented and are summarized as follows:

THREE MONTHS ENDED SEPTEMBER 30, NINE MONTHS E NDED SEPTEMBER 30,

2005 2004 2005 2004
Revenues (primarily rental revenues and other
operating income) $ - 8 106 $ 217 $ 317
Expenses (primarily interest on mortgages,
depreciation and property expenses) - (60) (73 ) (180)
Gain on sale of real estate - - 196 -
Income from discontinued operations $ - 8 46 $ 340 $ 137




CORPORATE PROPERTY ASSOCIATES 14 INCORPORATED

ITEM 2. - MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

(in thousands except share and per share amounts)

The following discussion and analysis of financiahdition and results of operations of CorporatpBrty Associates 14 Incorporated con
forward-looking statements and should be read muwetion with the consolidated financial statensesnid notes thereto as of September 30,
2005. As used in this quarterly report on Form 10H@ terms the "Company,” "we," "us" and "our"lirte Corporate Property Associates 14
Incorporated, its consolidated subsidiaries andgwessors, unless otherwise indicated. Forwardsgatatements discuss matters that are
not historical facts. Because they discuss futuemts or conditions, forward-looking statements nmajude words such as "anticipate,"”
"believe," "expect," "estimate," "intend," "could'should,"” "would," "may," "seeks," "plans" or sileai expressions. Do not unduly rely on
forward-looking statements. They give our expeotatiabout the future and are not guarantees, aak gmly as of the date they are made.
Such statements involve known and unknown risksertainties and other factors that may cause duabresults, performance or
achievement to be materially different from theutessof operations or plan expressed or impliedgh forward-looking statements. While
we cannot predict all of the risks and uncertamtibey include, but are not limited to, the riaktbrs described in Item 1 of our Annual
Report on Form 10-K for the year ended DecembelB@4. Accordingly, such information should notrbgarded as representations that the
results or conditions described in such statemamitisat our objectives and plans will be achievidditionally, a description of our critical
accounting estimates is included in the managemdisitussion and analysis section in our AnnuabRegm Form 10-K for the year ended
December 31, 2004. There has been no significargdhin such critical accounting estimates.

EXECUTIVE OVERVIEW
BUSINESS OVERVIEW

We are a real estate investment trust ("REIT") tmagsts in commercial and industrial propertiesst to companies domestically and
internationally. The primary source of our revemiearned from leasing real estate, primarily oretlease basis. We were formed in 1997
and are managed by a wholly-owned subsidiary oPWCarey & Co. LLC (the "Advisor"). As a REIT, weeanot subject to federal income
taxation as long as we satisfy certain requiremesiging to the nature of our income, the levebof distributions and other factors.

CURRENT DEVELOPMENTS AND TRENDS
Current Developments Include:

PROPERTY ACTIVITY - In July 2005, we completed a 83 expansion at an existing property in Franecéugust 2005, we sold excess
land at an existing property in Minnesota for $5,6 connection with this sale we realized a gdi#252. Proceeds from this sale were used
to pay down debt on this property. In Septembe520@& entered into a new lease at a partially viaggaoperty that will contribute
approximately $490 in initial annual rent.

DIVIDEND - In September 2005, our board of direstapproved and increased the third quarter divide®i1914 per share payable in
October 2005 to shareholders of record as of SépeB0, 2005.

Current Trends Include:

We believe that the low long-term treasury ratedrasted greater investor demand for yield-baseesiments, such as net leased real estate,
thus creating increased capital flows and a monepatitive investment environment.

Increases in long term interest rates would lilagyse the value of our real estate assets to decriegreases in interest rates may also have
an impact on the credit quality of certain tenaRising interest rates would likely cause an insesia inflation and a corresponding increase
in the Consumer Price Index ("CPI"). To the extéiat the CPI increases, additional rental incomeasts may be generated for leases with
CPI adjustment triggers. In addition, we constaatigluate our debt exposure and to the extenpghmartunities exist to refinance and lock
lower interest rates over a longer term, we maghie to reduce our exposure to short term inteegstfluctuation.

We have foreign operations and as such are subjeisk from the effects of exchange rate movemantsreign currencies. We benefit from
a weaker U.S. dollar and are adversely affected styonger U.S. dollar relative to foreign curresciSince December 31, 2004, the U.S.
dollar has strengthened which has had an adversacinon our results of operations and will contitmbave such an impact while such
strengthening continues.

Companies in automotive related industries (martufawy, parts, services, etc.) are currently exgering a challenging environment, which
has resulted in several companies filing for baptay protection recently. We currently have sixaets in the auto industry, of which three
have filed voluntary petitions of bankruptcy durithg nine months ended September 30, 2005. Thateewdo have filed for bankruptcy
protection have not indicated whether they wiliraiftheir leases. These six tenants account founarease revenues of approximat



$18,576 and have an aggregate carrying value 3,852 as of September 30, 2005. Of these totashttee tenants that filed for bankruptcy
protection account for approximately $8,946 and,$88 of annual lease revenues
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CORPORATE PROPERTY ASSOCIATION 14 INCORPORATED

ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS (CONT INUED)

(in thousands except share and per share amounts)

and carrying value at September 30, 2005, respygtidll tenants are current on their obligatioisonditions in this industry worsen,
additional tenants may file for bankruptcy protestand may disaffirm their leases as part of thaitkruptcy reorganization plans. The net
result of these trends may have an adverse impagtioresults of operations.

For the nine months ended September 30, 2005 flaslgenerated from operations and equity investsarere sufficient to fund
distributions paid to shareholders and minoritytpans and scheduled mortgage principal paymentsh&Ve cash and cash equivalent
balances of $43,687 as of September 30, 2005 dnalbe utilized for working capital needs and ot@nmitments and may be used for ful
real estate investments. Management believes shthiegportfolio matures there is a potential foiramease in the value of the portfolio and
that any increase may not be reflected in the firmstatements; however, rising interest ratesathdr market conditions may have an
adverse affect on the future value of the portfolio

HOW MANAGEMENT EVALUATES RESULTS OF OPERATIONS

Management evaluates our results of operationsavgtimary focus on the ability to generate castvfhecessary to meet our objectives of
funding distributions to our shareholders and oN@raperty appreciation. As a result, managemexgtsessment of operating results gives
emphasis to the effect of unrealized gains anceksshich may cause fluctuations in net incomesénparable periods but have no impact
on cash flow, and to other non-cash charges sude@®ciation and impairment charges. In evaluatash flow from operations,
management includes equity distributions that ac&ided in investing activities to the extent ttieg distributions in excess of equity income
are the result of non-cash charges such as depoacéand amortization. Management does not considegalized gains and losses resulting
from short-term foreign currency fluctuations oridative instruments when evaluating our abilityftad distributions. Management's
evaluation of our potential for generating cashvfiacludes our assessment of the long-term sudigityeof our real estate portfolio.

Our operations consist of the investment in anddhsing of commercial and industrial real estdtanagement's evaluation of the sources of
lease revenues for the nine-month periods ende@®bpr 30, 2005 and 2004 is as follows:

2005 2004
Rental income $ 86,937 $ 84,479
Interest from direct financing leases 10,635 10,033

$ 97,572 $ 94,512

For the nine-month periods ended September 30, 2002004, we earned net lease revenues (i.eal irrobme and interest income from
direct financing leases) from our direct ownerstfipeal estate from the following lease obligations

NI NE MONTHS ENDED SEPTEMBER 30,
2005 2004
Carrefour France, SAS (a) (d) $ 10,912 $ 10,069
Petsmart, Inc. (b) 6,228 6,228
Federal Express Corporation (b) 5,044 4,990
Nortel Networks Limited 4,501 4,501
Atrium Companies, Inc. 3,582 3,417
Advance PCS, Inc. 3,225 3,225
Tower Automotive, Inc. (c) 3,050 2,921
Katun Corporation (a) 2,872 2,852
Dick's Sporting Goods, Inc. 2,858 2,858
McLane Company Foodservice, Inc. (b) 2,699 2,669
Metaldyne Company LLC (d) 2,651 2,453
Collins & Aikman Corporation (c) 2,586 2,512
Perkin Elmer, Inc. (a) 2,565 2,521
APW North America Inc. 2,265 2,209
Gibson Guitar Corp. (b) 1,943 1,896
Builders FirstSource, Inc. (b) 1,888 1,869
Amerix Corporation 1,873 1,873
Mayo Foundation 1,815 1,815
Gerber Scientific, Inc. 1,753 1,691
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CORPORATE PROPERTY ASSOCIATION 14 INCORPORATED

ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS (CONT INUED)

(in thousands except share and per share amounts)

NI NE MONTHS ENDED SEPTEMBER 30,
2005 2004
Waddington North America, Inc. 1,741 1,700
Buffets, Inc. 1,729 1,704
Institutional Jobbers Company 1,703 1,703
Best Buy 1,671 1,503
Other (a) (b) 26,418 25,333
$ 97,572 $ 94,512

(a) Revenue amounts are subject to fluctuatiofisrgign currency exchange rates.

(b) Includes lease revenues applicable to mindmigrests. Minority interests included in the cditated amounts above total $6,029 and
$5,975 for the nine-month periods ended Septembe2@5 and 2004, respectively.

(c) Filed for Chapter 11 bankruptcy protection dgrR2005.
(d) Increase is due to a rent increase.

We recognize income from equity investments of WwHaase revenues are a significant component. ®nexship interests range from
11.54% to 50%. For the nine-month periods endedeBaper 30, 2005 and 2004, our share of net leasmues in the following lease
obligations is as follows:

NIN E MONTHS ENDED SEPTEMBER 30,
2005 2004

Starmark Camhood, LLC $ 5,591 $ 5,619
Clear Channel Communications, Inc. 4,245 4,245
True Value Company 3,799 3,799
Advanced Micro Devices, Inc. (b) 2,613 2,444
Mercury Partners and U-Haul Moving Partners (a) 2,470 1,392
Applied Materials, Inc. 2,458 2,429
CheckFree Holdings, Inc. 1,685 1,635
Special Devices, Inc. 1,549 1,529
Compucom Systems, Inc. 1,110 1,056
Textron, Inc. 995 930

$ 26,515 $ 25,078

(a) Interest in this investment was acquired inilA2004.
(b) Increase is due to a rent increase.

RESULTS OF OPERATIONS

LEASE REVENUES

For the comparable quarters ended September 38,8102004, lease revenues (rental income ancksitercome from direct financing
leases) increased by $967 primarily as a res#766 from rent increases at several propertiesp208 from lease activity at existing
properties (leases with new tenants, lease renpasadsthe completion of a build-to-suit projecli®0O4. Our net leases generally have rent
increases based on formulas indexed to increagshs i@PI or other indices for the jurisdiction ihieh the property is located, sales overri
or other periodic increases, which are designeddease lease revenues in the future.

For the comparable nine-month periods ended Segtiedth 2005 and 2004, lease revenues increased,0§Gprimarily due to the same
factors described above. Rent increases at squenaérties accounted for $2,112 of the total ineeeahile lease activity at existing proper



and the completion of a build-s4it project in 2004 accounted for $592 of theltmterease. In addition, lease revenue increases¥dy fron
the impact of changes in foreign exchange rateso(&nd the British Pound) on rents from foreigngenties.
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CORPORATE PROPERTY ASSOCIATION 14 INCORPORATED

ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS (CONT INUED)

(in thousands except share and per share amounts)
RECENT LEASE ACTIVITY

In July 2005, we completed a $1,993 expansion &ixéting property in France that will provide ialtannual rent of approximately $180
subject to foreign currency fluctuations. In Septem2005, we entered into a new lease at a pgrtiaiant property that will contribute
approximately $490 in initial annual rent.

OTHER OPERATING INCOME

Other operating income generally consists of castebursable by tenants, lease termination paynamtother non-rent related revenues
including, but not limited to, settlements of claimgainst former lessees. We receive settlemetitg iardinary course of business; however,
the timing and amount of such settlements cannedys be estimated. Actual recoveries of reimbuesabbts are recorded as both income
and property expense and, therefore, have no ingpacet income. For the comparable three and nioetimperiods ended September 30,
2005 and 2004, other operating income increased & $1,005, respectively primarily due to incesbgroperty costs which are
reimbursable by tenants.

PROPERTY EXPENSES

For the comparable quarters ended September 38,80D2004, property expenses increased by $1/2Manily due to an increase in
reimbursable tenant costs of $833 and an increeassiet management and performance fees of $28h whs the result of increases in
property values pursuant to the annual third peatyation of our portfolio as of December 31, 2004.

For the comparable nine-month periods ended Septedth 2005 and 2004 property expenses increas8ad,b$7 primarily due to the same
factors described above. Reimbursable tenant ocastsased $1,218 and asset management and perfeerfesss increased $814. We also
incurred a $188 repair expenditure at a propertyafifornia.

GENERAL AND ADMINISTRATIVE EXPENSES

For the comparable quarters ended September 38,80D2004, general and administrative expensesased $403 primarily due several
factors, including an increase in our share ofakgxpenses under an office-sharing agreementased state and local income taxes and an
increase in investor related costs, including praneind proxy solicitation costs. These increaseewartially offset by a reduction in
accounting fees as, pursuant to recently clarfied interpretations, we are not considered an eateld filer and therefore are not required
to perform compliance testing under the SarbandsyOXct until 2007.

For the comparable nine-month periods ended Segtiedth 2005 and 2004, general and administratipemses increased $99 primarily due
to an increase in our share of rental expenses amdeffice-sharing agreement and an increasevissior related costs as described above.
These increases were partially offset by a redodticaccounting fees as described above.

INCOME FROM EQUITY INVESTMENTS

For the comparable quarters ended September 36,8102004, income from equity investments increédse$83 primarily due to rent
increases at several properties as well as a lieduntinterest expense due to lower mortgage latsubecause of scheduled mortgage
principal payments.

For the comparable nine-month periods ended Segtie@th 2005 and 2004, income from equity investserdreased by $880 primarily due
to our April 2004 purchase of an 11.54% interest Inmited partnership which purchased 78 U-Haoperties. This acquisition contributed
$424 of the total increase. Rent increases at akpeoperties as well as a reduction in interepeese due to lower mortgage balances
because of scheduled mortgage principal paymesdscaintributed to this increase.

GAIN ON SALE OF REAL ESTATE

Gain on sale of real estate of $269 for the threkrane-month periods ended September 30, 2005%phnelates to a gain on the sale of
excess land at an existing property.
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CORPORATE PROPERTY ASSOCIATION 14 INCORPORATED

ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS (CONT INUED)

(in thousands except share and per share amounts)
GAIN (LOSS) ON DERIVATIVE INSTRUMENTS, NET

Gain on derivative instruments, net, of $385 fa tjuarter ended September 30, 2005 primarily ielatéhe increase in valuation of certain
common stock warrants. The loss on derivative umsémts for the comparable prior year period wasgrily attributable to a decline in the
fair value of an interest rate swap contract thatet qualify as a hedge for financial accountngposes.

Gain on derivative instruments, net, of $2,983tf@r nine months ended September 30, 2005 primafisesents a realized gain of $2,192 on
common stock warrants of as a result of the congpleif a redemption transaction by American TirstBbutors, Inc. of its outstanding
warrants in April 2005. The loss on derivative instents for the comparable prior year period wasgmily attributable to a decline in the
fair value of an interest rate swap contract thatet qualify as a hedge for financial accountngposes.

INCOME FROM DISCONTINUED OPERATIONS

Included in income from discontinued operationstfar three and nine-month periods ended Septenth@085 and 2004 are the results of
operations and gain of $196 on the sale of a ptgjeCalifornia in February 2005.

NET INCOME

For the comparable quarters ended September 38,8@02004, net income increased by $936 primétilyto increases in lease revenues of
$967, other operating income of $787, an increaggin on derivative instruments of $387 and a gaiB269 from the sale of real estate.
These increases were partially offset by an ineré@aproperty expenses. These variances are dedalipve.

For the comparable nine-month periods ended Segtedth 2005 and 2004, net income increased by 8ieharily due to increases in
lease revenues of $3,060, other operating incon$4,005 and income from equity investments of $88&.income also benefited from a
realized gain of $2,192 primarily related to thenpdetion of a warrant redemption transaction. Theseeases were partially offset by an
increase in property expenses. These varianceteanzibed above.

FINANCIAL CONDITION
USES OF CASH DURING THE PERIOD

There has been no material change in our finacoiadiition since December 31, 2004. Cash and cashatents totaled $43,687 as of
September 30, 2005, an increase of $7,292 frorbdwember 31, 2004 balance. Management believesvthhtive sufficient cash balance
meet our working capital needs. Our use of casinguhe period is described below.

OPERATING ACTIVITIES - In evaluating cash flow frooperations, management includes cash flow fromequity distributions that are
included in investing activities. For the nine-mwoperiod ended September 30, 2005, cash flows dqeenating activities and equity
investments of $53,481 were sufficient to pay dstions to shareholders of $38,856, meet scheduiedipal payment installments on
mortgage debt of $8,758 and distribute $2,588 twomity partners.

Annual operating cash flow is expected to incressa result of recent lease activity, includingea tease entered in September 2005 at a
partially vacant property and a property expansimmpleted in July 2005. These leases will contatadditional annual cash flow of
approximately $670. Scheduled rent increases i 208everal existing properties should also coute to increased cash flow.

INVESTING ACTIVITIES - Our investing activities amgenerally comprised of real estate purchases, eayof our annual installment of
deferred acquisition fees and receipt of procersn the sale of property. In addition to receivireg proceeds of $2,000 from the sale of our
Valencia, California property, we also received preiceeds of $7,000 from the sale of auctiate securities, and net proceeds of $2,432
the sale of warrants in connection with the conptedf a redemption transaction by American TirstBbutors, Inc. of its outstanding
warrants in April 2005. Proceeds of $1,625 fromghke of excess land at an existing property
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CORPORATE PROPERTY ASSOCIATION 14 INCORPORATED

ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS (CONT INUED)

(in thousands except share and per share amounts)

were assigned to the mortgage lender and weretaseduce the outstanding principal balance oridae. The annual installment of deferred
acquisition fees is paid each January and was $3m2005.

FINANCING ACTIVITIES - In addition to making schethd mortgage principal payments, paying distribugitco shareholders and minority
partners, we used $6,470 to purchase treasurysstiamigh a redemption plan which allows sharehslttesell shares back to us, subject to
certain limitations. We also obtained $5,211 assailt of issuing shares through our DistributiomnRestment and Share Purchase Plan.

CASH RESOURCES

As of September 30, 2005, we had $43,687 in caditash equivalents which will primarily be usedvarking capital needs and other
commitments and may be used for future real eptaiehases. In addition, debt may be incurred oawarhged properties with a carrying
value of $55,301 as of September 30, 2005 and eogepds may be used to finance future real estaéstments and for working capital
needs.

CASH REQUIREMENTS

During the next twelve months, cash requiremenlisimglude scheduled mortgage principal paymentaih®ents, a balloon payment of
$10,299 due in June 2006, which represents ourgtacshare of a mortgage obligation on an equisysbaaying distributions to shareholders
and minority partners as well as other normal néegroperating expenses. We may also seek to useagh to make new investments to
further diversify our portfolio and maintain casfldnces sufficient to meet working capital needssdl on the projected increase in oper:
cash flows from new leases, the completed builduibprojects and scheduled rent increases, cashffom operations and distributions fri
operations of equity investments in excess of gquidome is expected to be sufficient to meet ojpegacash flow objectives during the next
twelve months.

AGGREGATE CONTRACTUAL AGREEMENTS

The table below summarizes our contractual obligatias of September 30, 2005 and the effect tlcht@ligations are expected to have on
our liquidity and cash flow in future periods.

LESS THAN MORE THAN 5
TOTAL 1 YEAR 1-3 YEARS 3-5 YEARS YEARS
Limited recourse mortgage notes payable (1) $ 980,723 $ 62,618 $ 130,357 $ 188,732 $ 599,016
Deferred acquisition fees due to affiliate (1) 19,437 4,500 8,098 5,238 1,601
Subordinated disposition fees (2) 412 - 412
Operating leases (3) 7,110 515 1,071 1,308 4,216
$ 1,007,682 $ 67,633 $ 139,526 $ 195278 $ 605,245

(1) Amounts are inclusive of principal and interest
(2) Payable, subject to meeting contingenciespimection with any liquidity event.

(3) Operating lease obligations consist primarflpar share of minimum rents payable under an effiost-sharing agreement with certain
affiliates for the purpose of leasing office spased for the administration of real estate entitB2sch amounts are allocated among the er
based on gross revenues and are therefore subjiettuation.

As of September 30, 2005, we have no material @dpiase obligations, either individually or in thggregate.
Amounts related to our foreign operations are basethe exchange rate of the local currencies &epfember 30, 2005.
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CORPORATE PROPERTY ASSOCIATES 14 INCORPORATED

ITEM 3. - QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
(in thousands except share and per share amounts)

Market risk is the exposure to loss resulting frdmanges in interest rates, credit spreads, for@igrency exchange rates and equity prices. In
pursuing our business plan, the primary markesriskwhich we are exposed are interest rate amigfoicurrency exchange rate risks.

INTEREST RATE RISK

The value of our real estate is subject to fluctuest based on changes in interest rates, locategzidnal economic conditions and changes in
the creditworthiness of lessees, and which maycaéfer ability to refinance our debt when ballo@yments are scheduled.

Our marketable securities consist of our ownersitgrests in Carey Commercial Mortgage Trust. Thkeie of the marketable securities is
subject to fluctuation based on changes in intesgss, economic conditions and the creditworttsriddessees at the mortgaged properties.
As of September 30, 2005, our marketable secuhtigsa fair value of $6,550.

At September 30, 2005, the majority of our long¥tetebt bears interest at fixed rates, and theréf@rdair value of these instruments is
affected by changes in the market interest raties.fdllowing table presents principal cash flowsdzhupon expected maturity dates of our
debt obligations and the related weighted-averaggest rates by expected maturity dates for cadfrate debt. The interest rates on our
fixed rate debt as of September 30, 2005 ranged #d.5% to 8.85%. The interest rates on our veagiadile debt as of September 30, 2005
ranged from 5.69% to 6.48%.

2005 2006 2007 2008

Fixed rate debt $ 2,929

$ 12,154 $ 13,077 $ 19,209

Weighted average interest rate 7.15% 7.15% 7.15% 7.32%
Variable rate debt $ 127 $ 536 $ 574 $ 612

2009 THEREAFTER  TOTAL FAIR VALUE
Fixed rate debt $ 61,606 $ 537,306 $ 646,281 $ 646,555
Weighted average interest rate 8.01% 7.39%
Variable rate debt $ 660 $ 24344 $ 26,853 $ 26,853

Annual interest expense from variable rate debtlédvincrease or decrease by approximately $180d&oh €hange of 1% in annual interest
rates. Included in variable rate debt is an intai@e swap agreement on a variable rate obligatitma balance at September 30, 2005 of
$8,696, for which the related cash flow is therefoot affected by changes in interest rates. Aghaminterest rates of 1% would increase or
decrease the fair value of our fixed rate debtegt&nber 30, 2005 by approximately $31,295.

FOREIGN CURRENCY EXCHANGE RATE RISK

We have foreign operations in the United Kingdoimjdhd, France and The Netherlands and as suctuéject to risk from the effects of
exchange rate movements of foreign currencies,winiay affect future costs and cash flows. Our fpreiperations for the preceding year
were conducted in the Euro and the British Pound tfese currencies we are a net receiver of tteggio currency (we receive more cash
then we pay out) and therefore our foreign investmbenefit from a weaker U.S. dollar and are asblgraffected by a stronger U.S. dollar
relative to the foreign currency. We recognizecign currency translation loss of $115 and a ga#il@9 for the three-month periods ended
September 30, 2005 and 2004, respectively, angweagnized a foreign currency translation loss @a58nd gain of $556 for the nine-month
periods ended September 30, 2005 and 2004, resplgcBuch gains and losses are included in themapanying financial statements and
primarily due to changes in foreign currency onraed interest receivable on notes receivable frdrally-owned subsidiaries.

To date, we have not entered into any foreign cuydorward exchange contracts to hedge the effdaslverse fluctuations in foreign
currency exchange rates. We have obtained liméedurse mortgage financing at fixed rates of isteirethe local currency. To the extent
that currency fluctuations increase or decreasglregvenues as translated to dollars, the chandelit service, as translated to dollars, will
partially offset the effect of fluctuations in reuee, and, to some extent mitigate the risk froonglea in foreign currency rates. For the nine
months ended September 30, 2005, Carrefour, whedeks properties in France, contributed 11% oélemagenues. The leverage on the
limited recourse financing of the Carrefour invesirnis higher than the average leverage on our siorreal estate investments.
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CORPORATE PROPERTY ASSOCIATES 14 INCORPORATED
ITEM 4. - CONTROLS AND PROCEDURES

Our disclosure controls and procedures includecoutrols and other procedures designed to ensaténtfiormation required to be disclosed
in this and other reports filed under the Secwwikchange Act of 1934, as amended (the "Exchart$,As accumulated and communicated
to our management, including our Chief Executiveidef and acting Chief Financial Officer, to alldimely decisions regarding required
disclosure and to ensure that such informatioeésmded, processed, summarized and reported, vifiteirequired time periods.

Our Chief Executive Officer and acting Chief Fineh©fficer have conducted an evaluation of oucktisure controls and procedures as of
September 30, 2005.

Based upon this evaluation, our Chief Executivadeffand acting Chief Financial Officer have conldd that our disclosure controls and
procedures (as defined in Rule 1B&(€) promulgated under the Exchange Act) areaffily effective to ensure that the informatioguigec
to be disclosed by us in the reports we file unbderExchange Act is recorded, processed, summaaizeédeported with adequate timeliness.

There have been no changes during the most raseat fjuarter in our internal control over finariggporting that have materially affected,
or are reasonably likely to materially affect, aternal control over financial reporting.
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CORPORATE PROPERTY ASSOCIATES 14 INCORPORATED
PART Il
ITEM 2. - UNREGISTERED SALES OF EQUITY SECURITIES A ND USE OF PROCEEDS

(a) For the quarter ended September 30, 2005, 386&Tares were issued to the Advisor as considertdr performance fees. Shares were
issued at a per share amount of $12.10.

(c) Issuer Purchases of Equity Securities

TOTAL NUMBER OF
TOTAL NUMBER SHARES PURCHASE D AS
OF AVERAGE PRICE PART OF PUBLIC LY
SH ARES PAID PER ANNOUNCED PLAN SOR
PERIOD PUR CHASED SHARE PROGRAMS (1 )
January 1, 2005 - January 31, 2005 13 8,585 $ 10.16 N/A
February 1, 2005 - February 28, 2005 - - N/A
March 1, 2005 - March 31, 2005 - - N/A
April 1, 2005 - April 30, 2005 10 5,679 10.84 N/A
May 1, 2005 - May 31, 2005 800 11.01 N/A
June 1, 2005 - June 30, 2005 13 0,700 10.89 N/A
July 1, 2005 - July 31, 2005 - - N/A
August 1, 2005 - August 31, 2005 - - N/A
September 1, 2005 - September 30, 2005 23 0,926 10.93 N/A

60 6,690

(1) All shares were purchased pursuant to the Cagipaedemption plan. In Novemeber 1997, we annediacredemption plan under which
we may elect to redeem shares subject to certaiditbtons and limitations. The maximum amount ofrslsgurchasable in any period depe
on the availability of funds generated by the Dligttion Reinvestment and Share Purchase Plan &ed fatictors at the discretion of the
Company's Board of Directors. The redemption pldhtarminate if and when our shares are listecharational securities market.

ITEM 6. - EXHIBITS

10.1 Amended and Restated Advisory Agreement, detexf September 30, 2005, between Corporate Ryofiesociates 14 Incorporated
and Carey Asset Management Corp.

31.1 Certification of Chief Executive Officer puesut to Section 302 of the Sarbanes-Oxley Act 02200
31.2 Certification of Chief Financial Officer puemut to Section 302 of the Sarbanes-Oxley Act 02200
32.1 Certification of Chief Executive Officer puesut to Section 906 of the Sarbanes-Oxley Act 02200
32.2 Certification of Chief Financial Officer puemut to Section 906 of the Sarbanes-Oxley Act 02200
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CORPORATE PROPERTY ASSOCIATES 14 INCORPORATED
SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the Company has duly causeddépisrt to be signed on its behalf by the
undersigned thereunto duly authorized.

CORPORATE PROPERTY ASSOCIATES 14 INCORPORATED

11/14/2005 By: /s/ Claude Fernandez
Date 000 o e
Claude Fernandez
Managing Director and a cting Chief Financial Officer
(acting Principal Finan cial Officer)
11/14/2005 By: /s/ Michael D. Roberts
Date =000 e e
Michael D. Roberts
Executive Director and Controller
(acting Principal Accou nting Officer)
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Exhibit 10.1
AMENDED AND RESTATED ADVISORY AGREEMENT

THIS AMENDED AND RESTATED ADVISORY AGREEMENT, dateds of September 30, 2005, is between CORPORATERERDY
ASSOCIATES 14 INCORPORATED, a Maryland corporat{tre "COMPANY"), and CAREY ASSET MANAGEMENT CORR,
Delaware corporation and wholly-owned subsidiary\bfP. Carey & Co. LLC (the "ADVISOR").

WITNESSETH:

WHEREAS, the Company desires to avail itself ofglperience, sources of information, advice anéssxe of, and certain facilities
available to, the Advisor and to have the Advisodertake the duties and responsibilities hereinafieforth, on behalf of, and subject to the
supervision of the Board of Directors of the Compaall as provided herein; and

WHEREAS, the Advisor is willing to render such dees, subject to the supervision of the Board e&€lors, on the terms and conditions
hereinafter set forth;

NOW, THEREFORE, in consideration of the foregoimgl ®f the mutual covenants and agreements contaiein, the parties hereto ag
as follows:

1. DEFINITIONS. As used in this Agreement, the daling terms have the definitions hereinafter intida

Acquisition Expense. To the extent not paid oreghid by the seller or lessee in the case of pdptyor the borrower in the case of a Loan,
those expenses, including but not limited to traarel communications expenses, the cost of appsat#téd insurance, nonrefundable option
payments on Property not acquired, legal fees apdreses, accounting fees and expenses and mismiaexpenses, related to selection,
acquisition and origination of Properties and Lqavisether or not acquired. Acquisition Expensedl stta include Acquisition Fees.

Acquisition Fee. Any fee or commission (includingyanterest thereon) paid by the Company to theigahor, with respect to Section 9(d),
by the Company to any party, in connection withriieking or investing in Loans and the purchaseeligment or construction of Properties
by the Company. A Development Fee or a Construdfes paid to a Person not affiliated with the Spoirs connection with the actual
development or construction of a project after &itjan of the Property by the Company shall notdeemed an Acquisition Fee. Acquisition
Fees include, but are not limited to, any realtestammission, selection fee, development fee (dtte as described above) or any fee of a
similar nature, however designated. AcquisitionsHeelude



Subordinated Acquisition Fees unless the contdydratise requires. Acquisition Fees shall not ineléaquisition Expenses.

Adjusted Invested Assets. The average during arigghef the aggregate historical cost, or to thieeikavailable for a particular asset, the
most recent Appraised Value, of the Investment ssskethe Company, before accumulated reserveddpreciation or bad debt allowances
or other similar non-cash reserves, computed (ardéserwise specified) by taking the average ohsdues at the end of each month during
such period.

Adjusted Investor Capital. As of any date, theishitnvestor Capital reduced by any Redemptioniseiothan Redemptions intended to qualify
as a liquidity event for purposes of this Agreemant by any other Distributions on or prior tolsaate determined by the Board to be from
Cash from Sales and Financings.

Adjusted Net Income. For any period, the total reses recognized in such period, less the totalresgmerecognized in such period, excluc
additions to reserves for depreciation and amditimabad debts or other similar noash reserves; provided, however, if the Advisoenee:
a Subordinated Incentive Fee, Adjusted Net Incamngfirposes of calculating total allowable Opegatixpenses shall exclude any gain,
losses or writedowns from the sale of the Compaagsets that gave rise to such Subordinated Ivechée.

Advisor. Carey Asset Management Corp, a corporaifganized under the laws of the State of Delavmacewhollyowned by W. P. Carey
Co. LLC.

Affiliate. An Affiliate of another Person shall ile any of the following: (i) any Person direatlyindirectly owning, controlling, or holdini
with power to vote ten percent or more of the @utding voting securities of such other Personaiy Person ten percent or more of whose
outstanding voting securities are directly or iedity owned, controlled, or held, with power toe/dby such other Person; (iii) any Person
directly or indirectly controlling, controlled bgy under common control with such other Person);diw executive officer, director, trustee or
general partner of such other Person; or (v) agallentity for which such Person acts as an exezuffficer, director, trustee or general
partner.

Agreement. This Advisory Agreement.

Appraised Value. Value according to an appraisaleriay an Independent Appraiser, which may takedotwsideration any factor deemed
appropriate by such Independent Appraiser, inclydiit not limited to, the terms and conditionsnf lease of the relevant property, the
quality of any lessee's credit and the conditidntbe credit markets. The Appraised Value may leatgr than the construction cost or the
replacement cost of the property. For purposes



of the definition of Adjusted Invested Assets, Agiped Value shall not include the initial appraisiadny property in connection with the
acquisition of that property.

Articles of Incorporation. Articles of Incorporatiaf the Company under the General Corporation bharyland, as amended from time to
time, pursuant to which the Company is organized.

Asset Management Fee. The Asset Management Fediasdlin Section 9(a) hereof.

Average Invested Assets. The average during arniggef the aggregate book value of the assetseo€thmpany invested, directly or
indirectly, in Properties and in Loans, before ress for depreciation or bad debts or other sinmitar-cash reserves computed by taking the
average of such daily values at the end of eachthrauring such period.

Board or Board of Directors. The Board of Directorsof the Company.
Bylaws. The bylaws of the Company.

Cash from Financings. Net cash proceeds realizétldoompany from the financing of Investment Assetthe refinancing of any Compe
indebtedness.

Cash from Sales. Net cash proceeds realized b@dhgpany from the sale, exchange or other dispositf@any of its assets after deductior
all expenses incurred in connection therewith. Geswi Sales shall not include Cash from Financings.

Cash from Sales and Financings. The total sum sh@am Sales and Cash from Financings.

Cause. With respect to the termination of this Agnent, fraud, criminal conduct, willful miscondwetwillful or negligent breach of
fiduciary duty by the Advisor that, in each casedétermined by a majority of the Independent Dinexcto be materially adverse to the
Company.

Change of Control. A change of control of the Compaf a nature that would be required to be regbirteesponse to the disclosure
requirements of Schedule 14A of Regulation 14A prlgated under the Securities Exchange Act of 1884mended (the "EXCHANGE
ACT"), as enacted and in force on the date hereloéther or not the Company is then subject to sepbrting requirements; provided,
however, that, without limitation, a Change of Gohshall be deemed to have occurred if: (i) angrspn" (within the meaning of
Section 13(d) of the Exchange Act, as enacted mfmk¢e on the date hereof) is
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or becomes the "beneficial owner" (as that teraeiined in Rule 13d-3, as enacted and in forcenerdate hereof, under the Exchange Act)
of securities of the Company representing 8.5% arenof the combined voting power of the Compangtaisities then outstanding; (ii) there
occurs a merger, consolidation or other reorgaioizatf the Company which is not approved by ther#péii) there occurs a sale, exchange,
transfer or other disposition of substantiallyadlthe assets of the Company to another entitychwtisposition is not approved by the Board;
or (iv) there occurs a contested proxy solicitatitbthe Shareholders of the Company that resultisercontesting party electing candidates to
a majority of the Board's positions next up forcétm.

Code. Internal Revenue Code of 1986, as amended.
Company. Corporate Property Associates 14 Incotpdra corporation organized under the laws ofStage of Maryland.

Competitive Real Estate Commission. The real estabeokerage commission paid for the purchaseleraf a property that is reasonable,
customary and competitive in light of the size eygnd location of the property.

Construction Fee. A fee or other remuneration &ing as general contractor and/or constructionaganto construct improvements,
supervise and coordinate projects or to provideom@jpairs or rehabilitation on a Property.

Contract Purchase Price. The amount actually maicof allocated to, the purchase, developmentsteoction or improvement of a Property
or acquired Loan or, in the case of an originatedrl, the principal amount of such Loan, exclusiveach case, of Acquisition Fees and
Acquisition Expenses.

Contract Sales Price. The total consideration veckby the Company for the sale of Properties arahk.

Cumulative Return. For the period for which thecoddtion is being made, the percentage resultioig fdividing (A) the total Distributions
for such period (not including Distributions out@&sh from Sales and Financings), by (B) the prodfiG) the average Adjusted Investor
Capital for such period (calculated on a daily ¥asind (ii) the number of years (including fran8dhereof) elapsed during such period.
Notwithstanding the foregoing, neither the Shaeeived by the Advisor or its Affiliates for anyrdderation other than cash, nor
Distributions in respect of such Shares, shallhstuded in the foregoing calculation.

Development Fee. A fee for the packaging of a Ptgpecluding negotiating and approving plans, andertaking to assist in obtaining
zoning and



necessary variances and necessary financing fapthafic Property, either initially or at a latéate.

Directors. The persons holding such office, asnyf garticular time, under the Articles of Incorpiiwa, whether they be the directors named
therein or additional or successor directors.

Distributions. Distributions declared by the Board.

Good Reason. With respect to the termination af fgreement, (i) any failure to obtain a satisfactgreement from any successor to the
Company to assume and agree to perform the Congpalnljjations under this Agreement; or

(i) any material breach of this Agreement of amyure whatsoever by the Company; provided that bueach (a) is of a material term or
condition of this Agreement and (b) the Companyratscured such breach within 30 days of writtetiagathereof or, in the case of any
breach that cannot be cured within 30 days by restse effort, has not taken all necessary actidhiwa reasonable time period to cure such
breach.

Gross Offering Proceeds. The aggregate purchase @iriShares sold in any Offering.

Independent Appraiser. A qualified appraiser of estate as determined by the Board, who is ndiadéfd, directly or indirectly, with the
Company, the Advisor or their respective Affiliatddembership in a nationally recognized appraisalety such as the American Institute of
Real Estate Appraisers or the Society of Real Egtapraisers shall be conclusive evidence of swellification.

Independent Director. A Director of the Company wheets the criteria for an Independent DirectocHieel in the Bylaws.
Individual. Any natural person and those organatitreated as natural persons in Section 542 (hedCode.
Initial Closing Date. The first date on which Shaveere issued pursuant to an Offering.

Initial Investor Capital. The total amount of capinvested from time to time by Shareholders (cotag at the Original Issue Price per
Share), excluding any Shares received by the Adwaisds Affiliates for any consideration other theash.

Investment Asset. Any Property, Loan or Other Permited Investment Asset.
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Loan Refinancing Fee. The Loan Refinancing Feeefinel in Section 9(e) hereof.

Loans. The notes and other evidences of indebtedirezbligations acquired or entered into by thenBany as lender which are secured or
collateralized by personal property, or fee orédadd interests in real estate or other assetsdimg but not limited to first or subordinate
mortgage loans, construction loans, developmemisidaans secured by capital stock or any othetass form of equity interest and any
other type of loan or financial arrangement, sucpraviding or arranging for letters of credit, yiding guarantees of obligations to third
parties, or providing commitments for loans. ThentéLoans" shall not include leases which are eebgnized as leases for Federal income
tax reporting purposes.

Market Value. The value calculated by multiplyitg ttotal number of outstanding Shares by the aeechising price of the Shares over the
30 trading days beginning 180 calendar days dfteShares are first listed on a national securithange or included for quotation on
Nasdagq, as the case may

Nasdaq. The national automated quotation systematgueby the National Association of Securities IBes Inc.
Offering. The offering of Shares pursuant to a pecsus.

Operating Expenses. All operating, general and adtnative expenses paid or incurred by the Compasgetermined under generally
accepted accounting principles, except the follgw{i) interest and discounts and other cost ofdeed money; (ii) taxes (including state
and Federal income tax, property taxes and assessnfiranchise taxes and taxes of any other nat(iiigpxpenses of raising capital,
including Organization and Offering Expenses, fmimtengraving, and other expenses, and taxesrggtim connection with the issuance and
distribution of the Company's Shares and SecurifiesAcquisition Expenses, real estate commission resale of property and other
expenses connected with the acquisition, dispositicigination, ownership and operation of reahtestnterests, mortgage loans, or other
property, including the costs of foreclosure, irswe premiums, legal services, brokerage and salemissions, maintenance, repair and
improvement of property; (v) Acquisition Fees ob8tdinated Disposition Fees payable to the Advisany other party; (vi) nonash items
such as depreciation, amortization, depletion,aduitions to reserves for depreciation, amortiratéepletion, losses and bad debts; (vii)
Termination Fees; and (viii) Subordinated Incenfiezs paid in compliance with Section 9(i). Notwiinding anything herein to the
contrary, Operating Expenses shall include the gesmagement Fee and the Loan Refinancing Fee.
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Organization and Offering Expenses. Those expguesgable by the Company in connection with the fdioma qualification and registration
of the Company and in marketing and distributingr®k, including, but not limited to: (i) the prepkon, printing, filing and delivery of any
registration statement or Prospectus and the grgpand printing of contractual agreements betwherCompany and the Sales Agent and
the Selected Dealers (including copies thereof);

(i) the preparing and printing of the Articleslotorporation and Bylaws, solicitation material apthted documents and the filing and/or
recording of such documents necessary to comply thé laws of the State of Maryland for the formatof a corporation and thereafter for
the continued good standing of a corporation; {fi§ qualification or registration of the Sharedemstate securities or "Blue Sky" laws; (iv)
any escrow arrangements, including any compenstdian escrow agent; (v) the filing fees payablth&oSEC and to the National
Association of Securities Dealers, Inc.; (vi) reiméement for the reasonable and identifiable otgenket expenses of the Sales Agent and
the Selected Dealers, including the cost of theimsel; (vii) the fees of the Company's counseii) @l advertising expenses incurred in
connection with the Offering, including the costadifsales literature and the costs related tostoreand broker-dealer sales and information
meetings and marketing incentive programs; ands@k)ng commissions, marketing fees, incentivesfeleie diligence fees and wholesaling
fees and expenses incurred in connection withaked the Shares.

Original Issue Price. For any share issued in deridfy, $10 per Share, regardless of whether retiseling commissions were paid in
connection with the purchase of such Shares frenCtbmpany.

Other Permitted Investment Asset. An asset, otiaar tash, cash equivalents, short term bonds pauetie securities and similar short term
investments, acquired by the Company for investrpanposes that is not a Loan or a Property andnisistent with the investment objecti
and policies of the Company.

Other Permitted Investment Assets Fee. The OtheniRed Investment Assets Fee as defined in Se&fbh

Person. An Individual, corporation, partnershifnjoenture, association, company, trust, banlgtber entity, or government or any agency
or political subdivision of a government.

Preferred Return. A Cumulative Return of six petaamputed from the Initial Closing Date througk thate as of which such amount is
being calculated.



Property or Properties. The Company's partial tireemterest in real property (including leasehivitbrests) and personal or mixed property
connected therewith.

Property Management Fee. A fee for property manageservices rendered by the Advisor or its Affémin connection with Properties
acquired directly or through foreclosure.

Prospectus. Any prospectus pursuant to which threpaay offers Shares in a public offering, as theesanay at any time and from time to
time be amended or supplemented after the effedate of the registration statement in which induded.

Redemptions. An amount determined by multiplying tlumber of Shares redeemed by the Original Issoe.P
REIT. A real estate investment trust, as defineBéntions 856-860 of the Code.
Sales Agent. Carey Financial Corporation.

Securities. Any stock, shares (other than curremitgtanding Shares and subsequently issued Shavés) trust certificates, bonds,
debentures, notes or other evidences of indebtedsesured or unsecured, convertible, subordiratetherwise or in general any
instruments commonly known as "securities" or agfificate of interest, shares or participationégmporary or interim certificates for
receipts (or, guarantees of, or warrants, optionggbts to subscribe to, purchase or acquire drlyeoforegoing), which subsequently may be
issued by the Company.

Selected Dealers. Brokeealers who are members of the National Associati@ecurities Dealers, Inc. and who have execaitedgreeme!
with the Sales Agent in which the Selected Deagree to participate with the Sales Agent in thiei@fg.

Shareholders. Those Persons who, at the time deylagon hereunder is to be made, are shown agemobf record of Shares on the books
and records of the Company.

Shares. All of the shares of common stock of the@any, $.001 par value, and any other shares ofrmmstock of the Company.

Sponsor. W.P. Carey & Co. LLC and any other Pedsettly or indirectly instrumental in organizingholly or in part, the Company or any
person who will control, manage or participatehia tnanagement of the Company, and any Affiliatergf such person. Sponsor does not
include a



person whose only relationship to the Companyas ¢fi an independent property manager and whoseconhpensation is as such. Sponsor
also does not include wholly independent thirdiparsuch as attorneys, accountants and underwiteyse only compensation is for
professional services.

Subordinated Acquisition Fee. The Subordinated Agition Fee as defined in Section 9(c).
Subordinated Disposition Fee. The Subordinated @isien Fee as defined in Section 9(g) hereof.

Subordinated Incentive Fee. The Subordinated Ineefee as defined in
Section 9(i) hereof.

Termination Date. The effective date of any terrioraof this Agreement.

Termination Fee. An amount equal to 15% of the amdfiany, by which (1) the fair value of the Irstment Assets on the Termination Date,
less the amount of all indebtedness secured bylswelstment Assets, exceeds (2) the total of theigidd Investor Capital plus an amount
equal to the Preferred Return through the Ternondiiate reduced by the total Distributions paidh®y Company from its inception through
the Termination Date (other than Distributions m&den Cash from Sales and Financings that are eolintdetermining Adjusted Investor
Capital). For purposes of calculating this Fe¢h@ fair value of any Property shall be its Appedis/alue, and (ii) any payments in respect of
redeemed Shares (other than in respect of Redemsptitended to qualify as a liquidity event for poses of this Agreement). Shares rece
by the Advisor or its Affiliates for any consideiat other than cash and the Distributions in respésuch Shares shall be excluded.

Total Property Cost. With regard to any Property.oan, an amount equal to the sum of the Contrartiase Price of such Property or Loan
plus the Acquisition Fees paid in connection witktsProperty or Loan.

Two Percent/25% Guidelines. The requirement thathe 12-month period immediately preceding the @rahy fiscal quarter, the Operating
Expenses not exceed the greater of two percehec€ompany's Average Invested Assets during suehdrh period or 25% of the
Company's Adjusted Net Income over the same 124moertiod.

2. APPOINTMENT. The Company hereby appoints theifaivto serve as its advisor on the terms and ¢iondiset forth in this Agreement,
and the Advisor hereby accepts such appointment.



3. DUTIES OF THE ADVISOR. The Advisor undertakeage its best efforts to present to the Compangntial investment opportunities
and to provide a continuing and suitable investnpeogram consistent with the investment objectived policies of the Company as
determined and adopted from time to time by ther8o& performance of this undertaking, subjedhi® supervision of the Board and
consistent with the provisions of the Articles n€brporation and Bylaws of the Company and anypg&asis pursuant to which Shares are
offered, the Advisor shall, either directly or hygaging an Affiliate:

(a) serve as the Company's investment and finaadidsor and provide research and economic anidtitat data in connection with the
Company's assets and investment policies;

(b) provide the daily management of the Companypmerébrm and supervise the various administrativefions reasonably necessary for the
management of the Company;

(c) investigate, select, and, on behalf of the Camypengage and conduct business with such Peasahg Advisor deems necessary to the
proper performance of its obligations hereundaruiing but not limited to consultants, accountaatsrespondents, lenders, technical
advisors, attorneys, brokers, underwriters, cogdiiduciaries, escrow agents, depositaries, cistsgdagents for collection, insurers,
insurance agents, banks, builders, developersepsopwners, mortgagors, and any and all agentarfgrof the foregoing, including
Affiliates of the Advisor, and Persons acting iry aither capacity deemed by the Advisor necessadgsirable for the performance of any of
the foregoing services, including but not limitedentering into contracts in the name of the Corgpeith any of the foregoing;

(d) consult with Directors of the Company and dgbis Board in the formulation and implementatiénhe Company's financial policies and,
as necessary, furnish the Board with advice angimerendations with respect to the making of investsieonsistent with the investment
objectives and policies of the Company and in cotioe with any borrowings proposed to be undertaiethe Company;

(e) subject to the provisions of Sections 3(g) aMtreof: (i) locate, analyze and select potemtiastments in Investment Assets; (ii)
structure and negotiate the terms and conditiotsaaobactions pursuant to which investments ingtment Assets will be made, purchased or
acquired by the Company; (iii) make investmentmirestment Assets on behalf of the Company in campé with the investment objectiv
and policies of the Company; (iv) arrange for ficiaig and refinancing of, make other changes irefget or capital structure of, dispose of,
reinvest
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the proceeds from the sale of, or otherwise detll thie investments in, Investment Assets; andiftgranto leases and service contracts for
Properties and, to the extent necessary, perfdrottedr operational functions for the maintenante administration of such Properties;

(f) provide the Board with periodic reports regaglprospective investments in Investment Assets;

(9) obtain the prior approval of the Board (inchuglia majority of the Independent Directors) for anmyg all investments in Property which do
not meet all of the requirements set forth in Qecti(b) hereof and obtain the prior approval ofltidependent Directors for all investment
Loans;

(h) negotiate on behalf of the Company with bankieiders for loans to be made to the Company nagdtiate on behalf of the Company
with investment banking firms and broker-dealersegotiate private sales of Shares and Securitiebtain loans for the Company, but in no
event in such a way so that the Advisor shall imgas broker-dealer or underwriter; and providadher, that any fees and costs payable to
third parties incurred by the Advisor in connectigith the foregoing shall be the responsibilitytteé Company;

(i) obtain reports (which may be prepared by theigar or its Affiliates), where appropriate, congi@g the value of investments or
contemplated investments of the Company in InvestrAssets;

(j) obtain for, or provide to, the Company suchvigss as may be required in acquiring, managingdisubsing of Investment Assets,
including, but not limited to: (i) the negotiatiomaking and servicing of Loans; (ii) the disbursetrend collection of Company monies; (iii)
the payment of debts of and fulfillment of the ghlions of the Company; and

(iv) the handling, prosecuting and settling of algims of or against the Company, including, buttlimited to, foreclosing and otherwise
enforcing mortgages and other liens securing thenkp

(k) from time to time, or at any time reasonablguested by the Board, make reports to the Boaitd performance of services to the
Company under this Agreement;

(I) communicate on behalf of the Company with Shaléers as required to satisfy the reporting ahémtequirements of any governmental
bodies or agencies to Shareholders and third paatid otherwise as requested by the Company;

11



(m) provide or arrange for administrative serviaad items, legal and other services, office spaffiee furnishings, personnel and other
overhead items necessary and incidental to the @oygbusiness and operations;

(n) provide the Company with such accounting dathany other information requested by the Compamgerning the investment activities
of the Company as shall be required to prepardafit all periodic financial reports and retumegjuired to be filed with the Securities and
Exchange Commission and any other regulatory agénciyuding annual financial statements;

(o) maintain the books and records of the Company;

(p) supervise the performance of such ministendl administrative functions as may be necessacgfmection with the daily operations of
the Properties and Loans;

(q) provide the Company with all necessary cashagament services;
(r) do all things necessary to assure its abitityeinder the services described in this Agreement;

(s) perform such other services as may be reqtioad time to time for management and other actsitielating to the assets of the Company
as the Advisor shall deem advisable under thequéati circumstances;

(t) arrange to obtain on behalf of the Companyegsiested by the Board, and deliver to or maintaibehalf of the Company copies of, all
appraisals obtained in connection with investméantroperties and Loans; and

(u) if a transaction, proposed transaction or othatter requires approval by the Board or by thlieependent Directors, deliver to the Boar
the Independent Directors, as the case may béoalimentation reasonably requested by them to dyogealuate such transaction, proposed
transaction or other matter.

4. AUTHORITY OF ADVISOR.

(a) Pursuant to the terms of this Agreement (inclgdhe restrictions included in this Section 4 am&ection 7 hereof), and subject to the
continuing and exclusive authority of the Board e management of the Company, the Board herelagdtes to the Advisor
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the authority to: (1) locate, analyze and seleas¢stiment opportunities;

(2) structure the terms and conditions of transastpursuant to which investments will be madecguaed for the Company; (3) acquire
Property, make or acquire Loans and make or ac@tiner Permitted Investment Assets in compliandh thie investment objectives and
policies of the Company;

(4) arrange for financing or refinancing, or makamges in the asset or capital structure of, aspbdie of or otherwise deal with, Investment
Assets; (5) enter into leases and service contfac®roperties, and perform other property leymrations; (6) oversee non-affiliated
property managers and other non-affiliated Persdres perform services for the Company; and (7) utatkeraccounting and other record-
keeping functions at the Investment Asset level.

(b) Notwithstanding the foregoing, any investmenProperty, including any acquisition of any Prapédry the Company (as well as any
financing acquired by the Company in connectiorhwiich acquisition), will require the prior apprbefithe Board unless, prior to
completion of any such transaction, the Advisowjaes the Company with:

(i) an appraisal for the Property indicating tha Total Property Cost of the Property does noteddhe Appraised Value of the Property;
and

(i) a representation from the Advisor that thepg&ny, in conjunction with the Company's other istveents and proposed investments, at the
time the Company is committed to purchase the Rtppe reasonably expected to fulfill the Compariyvestment objectives and policies as
established by the Board and then in effect.

(c) Notwithstanding the foregoing, any investmenaiLoan, including any acquisition of any Loanthg Company, shall comply with
Section 3(g) hereof.

(d) Notwithstanding the foregoing, the prior apmbef the Board, including a majority of the Indegent Directors and a majority of the
Directors not interested in the transaction, wéllrequired for: (i) investments in Properties mémteugh co-investment or joint venture
arrangements with the Sponsor, the Advisor or drgiair Affiliates; (ii) investments in InvestmeAssets which are not contemplated by the
terms of a Prospectus; (iii) transactions thatgmessues which involve conflicts of interest floe Advisor or an Affiliate (other than
conflicts involving the payment of fees or the rbumsement of expenses); (iv) investments in egdturities; (v) the lease of assets to the
Sponsor, any Director, the Advisor or any Affiliaiethe Advisor; (vi) any purchase or
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sale of an Investment Asset from or to the Advizoan Affiliate; and
(vii) the retention of any Affiliate of the Advisdo provide services to the Company not expressiyemplated by this Agreement and the
terms of such services by such Affiliate. In aduitithe Advisor shall comply with any further appabrequirements set forth in the Bylaws.

(e) The Board may, at any time upon the givingatfae to the Advisor, modify or revoke the authpset forth in this Section 4. If and to the
extent the Board so modifies or revokes the auhodntained herein, the Advisor shall hencefodmply with such modification or
revocation, provided however, that such modificatio revocation shall be effective upon receipths Advisor and shall not be applicable
investment transactions to which the Advisor hasmitted the Company prior to the date of receipth®/Advisor of such notification.

5. BANK ACCOUNTS. The Advisor may establish and ntain one or more bank accounts in its own naméhiaccount of the Company
or in the name of the Company and may collect ambsit into any such account or accounts, and distfltom any such account or accot
any money on behalf of the Company, provided tloaumds shall be commingled with the funds of thdvi&or; and the Advisor shall from
time to time render appropriate accountings of sugitections and payments to the Board and to tigiters of the Company.

6. RECORDS; ACCESS. The Advisor shall maintain appate records of all its activities hereunder arake such records available for
inspection by the Board and by counsel, auditotsaarthorized agents of the Company, at any tinfeoon time to time during normal
business hours. The Advisor shall at all reasontioles have access to the books and records @fdahepany.

7. LIMITATIONS ON ACTIVITIES. Anything else in thig\greement to the contrary notwithstanding, the iadwshall refrain from taking
any action which, in its sole judgment made in gtath, would adversely affect the status of thepany as a REIT, subject the Compan
regulation under the Investment Company Act of 194duld violate any law, rule, regulation or statsrhof policy of any governmental
body or agency having jurisdiction over the CompatsyShares or its Securities, or otherwise ngbdrenitted by the Articles of
Incorporation or Bylaws, except if such action sbalordered by the Board, in which case the Advédall notify promptly the Board of the
Advisor's judgment of the potential impact of saiion and shall refrain from taking such actiotilutreceives further clarification or
instructions from the Board. In such event the Advishall have no liability for acting in accordanith the specific instructions of the
Board so given. Notwithstanding the foregoing, Attvisor, its shareholders, directors, officers antployees, and partners, shareholders,
directors and officers of the Advisor's sharehadard Affiliates of any of them, shall not be liald the Company, or to the Directors or
Shareholders for any act or omission by the Advigsishareholders, directors, officers and empsyer partners, shareholders,
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directors or officers of the Advisor's shareholdexsept as provided in Sections 20 and 22 hereof.

8. RELATIONSHIP WITH DIRECTORS. There shall be mmitation on any shareholder, director, officer,@ayee or Affiliate of the
Advisor serving as a Director or an officer of thempany, except that no employee of the Advisatsohffiliates who also is a Director or
officer of the Company shall receive any compemwsaftiom the Company for serving as a Director dicef other than for reasonable
reimbursement for travel and related expensesiiedun attending meetings of the Board; for theidace of doubt, the limitations of this
Section 8 shall not apply to any compensation pgithe Advisor or any Affiliate for which the Compareimbursed the Advisor or Affiliate
in accordance with Section 10 hereof.

9. FEES.

(a) ASSET MANAGEMENT FEE. The Company shall payte Advisor as compensation for the advisory sesviendered to the Company
hereunder an amount equal to one percent per anhthe Adjusted Invested Assets of the Company '®&SET MANAGEMENT FEE")
calculated as set forth below. The Asset Managefeatwill be calculated monthly, beginning with thenth in which the Company first
makes an investment in Investment Assets, on this lbé onetwelfth of one percent of the Adjusted Investedéisgor that month, comput
as a daily average. One-half of the Asset Managefmm calculated with respect to each month sleafldyable on the first business day
following such month. One-half of such Asset Mamagat Fee shall be subordinated to the extent destbielow and shall be payable
quarterly. The subordinated Asset Management Heanfp quarter shall be payable only if the Complaay generated cash flow from
operations in the aggregate of no less than 7%ra$<30ffering Proceeds for the period beginnindpie Initial Closing Date and ending on
the last day of the most recently completed figeedrter. Any portion of the subordinated Asset Mgmaent Fee not paid due to the
Company's failure to meet the foregoing threshbhillde paid by the Company, to the extent it isrestricted by the 2%/25% Guidelines as
described below, at the end of the next fiscal iguahrough which the Company has met the foregtingshold. If at the end of any fiscal
quarter, the Company's Operating Expenses excee2Pi25% Guidelines over the immediately precedidgnonths, payment of the
subordinated Asset Management Fee will be withbeftsistent with Section 13. For purposes of catigahe value per share of restricted
stock given for payment of the Asset Management
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Fee, the price per share shall be: (i) the net asdge per share as determined by the most reqgmaisal performed by an independent third
party at the time such Asset Management Fee wage@ar, if an appraisal has not yet been made ecepted by the Company, (ii) $10 per
share. Any part of the Asset Management Fee tlsablan subordinated pursuant to this subsecticshél) not be deemed earned until such
time as payable hereunder.

(b) ACQUISITION FEE. The Advisor may receive as gmansation for services rendered in connection thighinvestigation, selection,
acquisition or origination (by purchase, investmanéxchange) of any Property or Loan, an Acquisifree payable by the Company. The
total such Acquisition Fees (not including Suboad#d Acquisition Fees and any interest thereonalplayto the Advisor may not exceed two-
and-onehalf percent of the aggregate Total Property Cbatldroperties and Loans acquired or originatgdhe Company, measured at s
time as the Company shall have completed all Qfgri(other than pursuant to its dividend reinvestrpéan) and invested substantially all
the net proceeds of such Offerings, unless a ntgjofithe Board (including a majority of the Indelent Directors) not otherwise interested
in any transaction approves the excess as beingheooilly competitive, fair and reasonable to tteemPany. No Acquisition Fees will be
payable on the reinvestment of proceeds from tlee@waefinancing of Properties or Loans.

(c) SUBORDINATED ACQUISITION FEE. In addition to ¢hAcquisition Fee described in Section 9(b) abtive Advisor may receive as
additional compensation for services rendered imeaotion with the investigation, selection, acgigsior origination (by purchase,
investment or exchange) of Properties and Loansb@r@8inated Acquisition Fee payable by the Compartiie Advisor or its Affiliates (the
"SUBORDINATED ACQUISITION FEE"). The total Subordited Acquisition Fees paid may not exceed two mtrakthe aggregate Total
Property Cost of all Properties and Loans purchaseldoriginated by the Company, measured at soehds the Company shall have
completed all Offerings (other than pursuant taitédend reinvestment plan) and invested substiytll of the net proceeds of such
Offerings, unless a majority of the Directors (irdihg a majority of the Independent Directors) otbierwise interested in any transaction
approves the excess as being commercially competfair and reasonable to the Company. The unpaition of the Subordinated
Acquisition Fee payable to the Advisor and its Kdfies with respect to any Property or Loan shadlrtinterest at the rate of six percent per
annum from the date of acquisition of such Propertiyoan until such portion is paid. Subject to thkowing sentence, the Subordinated
Acquisition Fee with respect to any Investment
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Asset shall be payable in equal annual installment3anuary 1 of each of the eight calendar yedisifing the first anniversary of the date
such Asset was purchased; accrued interest omdlid Subordinated Acquisition Fees shall alsodyable on such dates. The portion of the
Subordinated Acquisition Fees, and accrued int¢heseon, otherwise payable on any January 1 bhglhayable only if the Preferred Return
through the end of the fiscal year preceding sactudry 1 has been met. Any portion of the SubotdthAcquisition Fees, and accrued
interest thereon, not paid due to the Companylsréaio meet the Preferred Return through any ffigear end shall be paid by the Company
on the January 1 following the first fiscal yeagrafter through which the Preferred Return has beet. No Subordinated Acquisition Fees
will be payable on the reinvestment of proceedmftbe sale or refinancing of Properties or Loans.

(d) SIX PERCENT LIMITATION. The total amount of Aaggition Fees (including Subordinated AcquisiticgeB and any interest thereon),
whether payable to the Advisor or a third partyd &tquisition Expenses may not exceed six percktiteosum of the aggregate Contract
Purchase Price of all Properties and Loans unlessjerity of the Directors (including a majority tife Independent Directors) not otherwise
interested in any transaction approves fees ingsxagthis limit as being commercially competitifay and reasonable to the Company.

(e) LOAN REFINANCING FEE. The Company shall paythe Advisor for all qualifying loan refinancings Bfoperties a Loan Refinancing
Fee in the amount up to one percent of the prihaipeunt of the refinanced loan. Any Loan Refinagdree shall be due and payable upon
the funding of the related loan or as soon theseaf$ is reasonably practicable. A refinancing quidlify for a Loan Refinancing Fee only if
the refinanced loan is secured by Property andhé€imaturity date of the refinanced loan (which nha#e a term of five years or more) is |
than one year from the date of the refinancindjipthe terms of the new loan represent, in ttagjuent of a majority of the Independent
Directors, an improvement over the terms of thaegfced loan; or (iii) the new loan is approvedtiiy Board, including a majority of the
Independent Directors and, in each case, the Ledindcing Fee is found, in the judgment of a mgjaf the Independent Directors, to be
in the best interest of the Company.

() PROPERTY MANAGEMENT FEE. No Property Manageméee shall be paid unless approved by a majorithe@independent
Directors.
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(g) SUBORDINATED DISPOSITION FEE. If the Advisor an Affiliate provides a substantial amount of $e#8 (as determined by a
majority of the Independent Directors) in the safle Property, the Advisor or such Affiliate shadteive a fee equal to the lesser of: (i) 50%
of the Competitive Real Estate Commission andH{iig@e percent of the Contract Sales Price of sucherty (the "SUBORDINATED
DISPOSITION FEE"). The Subordinated Disposition éitbe paid only if Shareholders have receivedhie aggregate a return of 100% of
Initial Investor Capital (through liquidity or Digbutions) plus a Preferred Return through the ttaeSubordination Disposition Fee has been
paid. The return requirement will be deemed seiikii the total Distributions paid by the Compamyé satisfied the Preferred Return
requirement and the Market Value of the Companyaksgor exceeds Adjusted Investor Capital. To thierd@xhat Subordinated Disposition
Fees are not paid by the Company on a current Hasiso the foregoing limitation, the unpaid fedt ne due and paid at such time as the
limitation has been satisfied. The Subordinateg@sgtion Fee may be paid in addition to real estatamissions paid to non-Affiliates,
provided that the total of all real estate comnoissiin respect of a Property paid to all PersontheyCompany and the Subordinated
Disposition Fee shall not exceed an amount equaletdesser of: (i) six percent of the ContraceSdtrice of such Property or (ii) the
Competitive Real Estate Commission. If this Agreetig terminated prior to such time as the Shad#rslhave received (through liquidity
Distributions) a return of 100% of Initial Invest@apital plus a Preferred Return through the datermination of this Agreement, an
appraisal of the Properties then owned by the Comphall be made and any unpaid Subordinated Ditipo$-ee on Properties sold prior to
the date of termination will be payable if the Apised Value of the Properties then owned by the fizmmy plus Distributions to Shareholders
prior to the date of termination of this Agreem@htough liquidity or Distributions) is equal to greater than 100% of Initial Investor Cap
plus an amount sufficient to pay a Preferred Retiurough the date of termination of this Agreeméfithe Company's Shares are listed on a
national securities exchange or included for qumtadbn Nasdaq and, at the time of such listing,Aleisor or an Affiliate has provided a
substantial amount of services in the sale of Rtgpfor purposes of determining whether the submation conditions for the payment of the
Subordinated Disposition Fee have been satisfiedreBiolders will be deemed to have received aibigton in an amount equal to the
Market Value of the Company.

(h) OTHER PERMITTED INVESTMENT ASSETS FEE. The Ador may receive as compensation for services redderconnection with
the investigation, selection, acquisition or oraion of Other
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Permitted Investments a fee (the "OTHER PERMITTRIYESTMENT ASSETS FEE") that shall be negotiategaod faith by the Advisor
and the Company and approved by the Board (inctudimajority of the Independent Directors) on a&dagcase basis; provided that such
compensation shall be on terms not more favoradken as a whole, than what the Advisor receivesspect of investments in Properties
and Loans.

(i) SUBORDINATED INCENTIVE FEE. A fee shall be payla to the Advisor in an amount equal to 15% oftftClasm Sales distributable to
Shareholders after Shareholders have receivedianret 100% of Initial Investor Capital (througlgiidity or Distributions) plus a Preferred
Return through the date payment is made (the "SUBIBRTED INCENTIVE FEE"). For these purposes the &lmlders will be deemed
have been provided liquidity if the Shares aretisbn a national security exchange or includedjfmtation on Nasdag. In the event the
Shares are listed on a national securities exchangeluded for quotation on Nasdaq, the Advidwalkbe paid the Subordinated Incentive
Fee in an amount equal to 12% of the excess (t(KE€ESS RETURN") of (A) the sum (the "HYPOTHETICAL RBERN") of (i) the Market
Value of the Company plus (ii) the total of the tilzsutions paid to Shareholders from the Initiab§lhg Date until the date the Shares are
listed or included for quotation over (B) the sufn o

(i) 100% of Initial Investor Capital and (i) thetal amount of the Distributions required to bedpai Shareholders in order to pay the
Preferred Return through the date the Market Viwetermined. The Subordinated Incentive Fee $leailhcreased to 13% of the Excess
Return if the Hypothetical Return is an amountisight to return to investors 100% of Initial IntesCapital plus a Cumulative Return of
or more but less than 9%; 14% if the HypotheticaduRn is an amount sufficient to return 100% ofisthilnvestor Capital plus a Cumulative
Return of 9% or more but less than 10%; and 15%eifHypothetical Return is an amount sufficienteturn 100% of Initial Investor Capital
plus a Cumulative Return of 10% or more. The CutivdaReturn shall be measured from the Initial @igDate through the last day on
which the Market Value is determined. The fee mialy de paid if the average closing price of ther8haver any consecutive three-month
period ending within 24 months of the date of igtis sufficient, when added to Distributions poaisly paid from the Initial Closing Date
through the end of such three-month period, torneti®0% of Initial Investor Capital plus a 6% Cuatide Return from the Initial Closing
Date through the last day of such three-month defitie return requirement will also be deemed fsadisf the total Distributions paid by the
Company has satisfied the Preferred Return reqein¢iend the Market Value of the Company equalsxoeeds Adjusted Investor Capital.
The Company shall have the
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option to pay such fee in the form of a promissuoie or as set forth in
Section 9(I). The promissory note shall be fullyaatizing over five years, provide for quarterly pagnts and bear interest at the prime rate
announced from time to time in The Wall Street daur

(j) LOANS FROM AFFILIATES. The Company shall notiow funds from the Advisor or its Affiliates unke$A) the transaction is
approved by a majority of the Independent Directord a majority of the Directors who are not inséed in the transaction as being fair,
competitive and commercially reasonable, (B) therigst and other financing charges or fees recdiyatie Advisor or its Affiliates do not
exceed the amount which would be charged by ndlatéd lending institutions and (C) the terms aeo¢ less favorable than those prevailing
for comparable arm's-length loans for the sameqaa&pThe Company will not borrow on a long-termid&®m the Advisor or its Affiliates
unless it is to provide the debt portion of a marar investment and the Company is unable to oletgiermanent loan at that time or in the
judgment of the Board, it is not in the Compangsthnterest to obtain a permanent loan at theasteates then prevailing and the Board
reason to believe that the Company will be ablebtimin a permanent loan on or prior to the endhefidan term provided by the Advisor ot
Affiliates.

(k) CHANGES TO FEE STRUCTURE. In the event the 8kare listed on a national securities exchangeeoincluded for quotation on
Nasdaq, the Company and the Advisor shall negatiageod faith to establish a fee structure appedeifor an entity with a perpetual life.
majority of the Independent Directors must appribneenew fee structure negotiated with the Advitonegotiating a new fee structure, the
Independent Directors may consider any of the fadteey deem relevant, including but not limited(#) the size of the Advisory Fee in
relation to the size, composition and profitabilifythe Company's portfolio; (b) the success ofAlgisor in generating opportunities that
meet the investment objectives of the Companyth@yates charged to other REITs and to investhier ahan REITs by Advisors performi
similar services; (d) additional revenues realiagdhe Advisor and its Affiliates through theiragbnship with the Company, including loan
administration, underwriting or broker commissiogetvicing, engineering, inspection and other fedsther paid by the Company or by
others with whom the Company does business; (ejul#ty and extent of service and advice furnishedhe Advisor; (f) the performance
the investment portfolio of the Company, includingome, conversion or appreciation of capital, firracy of problem investments and
competence in dealing with distress situations; @jdhe quality of the portfolio of the Companyrelationship to the investments generated

by
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the Advisor for its own account. The new fee stnuefcan be no more favorable to the Advisor thanctirrent fee structure.

() PAYMENT. Compensation payable to the Advisorquant to this

Section 9 shall be paid in cash; provided, howethext, any fee payable pursuant to Section 9 mayaimg at the option of the Advisor, in the
form of: (i) cash, (ii) common stock of the Compaay (iii) a combination of cash and common stdidke Advisor shall notify the Company
in writing annually of the form in which the feeadhbe paid. Such notice shall be provided no l#ten January 15 of each year. If no such
notice is provided, the fee shall be paid in c&sin.purposes of the payment of compensation té\thésor in the form of stock, the value of
each share of common stock shall be: (i) the NeeA¥alue per Share as determined by the mosttrappmaisal of the Company's assets
performed by an Independent Appraiser, or (iinifagppraisal has not yet been performed, $10 peestidhares are being offered to the
public at the time a fee is paid with stock, thtueashall be the price of the stock without comiiss. The Net Asset Value determined on
the basis of such appraisal may be adjusted omdegly basis by the Board to account for signifitcgapital transactions. Stock issued by the
Company to the Advisor in payment of fees hereustiail be governed by the terms set forth in Scleeithereto, or such other terms as the
Advisor and the Company may from time to time agree

10. EXPENSES. (a) Subject to the limitations sethfin Section 9(d), to the extent applicable, didition to the compensation paid to the
Advisor pursuant to Section 9 hereof, the Compdmal pay directly or reimburse the Advisor for fiedlowing expenses:

(i) expenses other than Acquisition Expenses imelim connection with the investment of the funtithe Company;
(i) interest and other costs for borrowed monag|uding discounts, points and other similar fees;

(iii) taxes and assessments on income of the Comparhe extent paid or advanced by the AdvispproProperty and taxes as an expen
doing business;

(iv) costs associated with insurance required imeation with the business of the Company or byDiiectors;
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(v) expenses of managing and operating Propenie&d by the Company, whether payable to an Aféliattthe Advisor or a non-affiliated
Person;

(vi) fees and expenses of legal counsel for the gzomy;

(vii) fees and expense of auditors and accounfanthe Company;

(viii) all expenses in connection with paymentshe Directors and meetings of the Directors and&taders;

(ix) expenses associated with listing the SharesSaturities on a securities exchange or Nasdagjifested by the Board,;

(x) expenses connected with payments of Distrilmgtio cash or otherwise made or caused to be matleetBoard to the Shareholders;
(xi) expenses of organizing, revising, amendingywesting, modifying, or terminating the Companytloe Articles of Incorporation;

(xii) expenses of maintaining communications witta&holders, including the cost of preparatiomtprg and mailing annual reports and
other Shareholder reports, proxy statements aret o#fports required by governmental entities;

(xiil) expenses related to the Properties and L@entsother fees relating to making investmentauitiolg personnel and other costs incurre
Property or Loan transactions where a fee is ngdlple to the Advisor other than as provided in ®eact0(b) hereof; and

(xiv) all other expenses the Advisor incurs in cection with providing services to the Company, uliéthg reimbursement to the Advisor or
its Affiliates for the cost of rent, goods, matésiand personnel incurred by them based upon timpensation of the Persons involved and an
appropriate share of overhead allocable to thossoRs as reasonably determined by the Advisorlmses approved annually by the Board
(including a majority of the Independent Directofdd reimbursement shall be made for the cost ofqguanel to the extent that such personnel
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are used in transactions for which the Advisor inexea separate fee.

(b) Notwithstanding anything to the contrary in Sat 10(a), the Company shall be solely respondigayment of (i) all Acquisition
Expenses; (ii) all expenses of whatever naturetlireonnected with the proposed acquisition of prgperty or loan that does not result in
the actual acquisition of Properties or Loans) fifider's fees and similar payments to the extentpaid by the seller of Property or other
third party; and (iv) costs of retaining industnyezonomic consultants.

(c) Expenses incurred by the Advisor on behalhef€ompany and payable pursuant to this Sectiahald be reimbursed quarterly to the
Advisor within 60 days after the end of each quaitbe Advisor shall prepare a statement documeritia expenses of the Company other
than Acquisition Expenses during each quarter,sivadl deliver such statement to the Company wilsirdays after the end of each quarter.

11. OTHER SERVICES. Should the Board request thatdvisor or any shareholder or employee therender services for the Company
other than as set forth in Section 3 hereof, sechices shall be separately compensated and gdtdlendeemed to be services pursuant to the
terms of this Agreement.

12. FIDELITY BOND. The Advisor shall maintain a étity bond for the benefit of the Company which tatall insure the Company from
losses of up to $5,000,000 and shall be of the tyys¢omarily purchased by entities performing sswisimilar to those provided to the
Company by the Advisor.

13. LIMITATION ON EXPENSES. (a) Within 60 days aftihe end of any fiscal quarter, if Operating Exgeshof the Company during the
12-month period ending with the last month of squhrter exceed the greater of (i) two percent efAtierage Invested Assets during the
same 12-month period or (ii) 25% of the Adjusted Meome of the Company during the same 12-montiogethen subject to paragraph (b)
of this Section 13, such excess amount shall bedleeresponsibility of the Advisor and the Compahgll not be liable for payment therefor.

(b) Notwithstanding the foregoing, to the exterttthe Advisor becomes responsible for any sucksxamount, if a majority of the
Independent Directors finds such excess amouritiggsbased on such unusual and non-recurring faes they deem sufficient, the
Company shall reimburse the Advisor in future gerarfor the full amount of such excess, or anyiporthereof, but only to the extent such
reimbursement would not cause the Company's Opgr&tkpenses to
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exceed the 2%/25% Guidelines in the 12-month pegitdting on any such quarter. In no event shalCperating Expenses paid by the
Company in any 12-month period ending at the eralfifcal quarter exceed the 2%/25% Guidelines.

(c) To the extent Organization and Offering Exparsayable by the Company exceed 15% of the Grdssidf Proceeds, the excess will be
paid by the Advisor.

(d) All computations made under paragraphs (a)(Bhdf this Section 13 shall be determined in adaace with generally accepted
accounting principles applied on a consistent basis

(e) If the Advisor receives a Subordinated Incentiee for the sale of Property, Adjusted Net Incdimepurposes of calculating the
Operating Expenses, shall exclude the gain frons#ie of such Property.

14. OTHER ACTIVITIES OF THE ADVISOR. Nothing hereg@ontained shall prevent the Advisor from engagmgther activities, includin
without limitation direct investment by the Advisand its Affiliates in assets that would be suisfolr the Company, the rendering of advice
to other investors (including other REITS) and tienagement of other programs advised, sponsoredjanized by the Advisor or its
Affiliates; nor shall this Agreement limit or reftrthe right of the Advisor or any of its Affilias or of any director, officer, employee or
shareholder of the Advisor or its Affiliates to egg in any other business or to render servicasykind to any other partnership,
corporation, firm, individual, trust or associatidrhe Advisor may, with respect to any investmentvhich the Company is a participant, also
render advice and service to each other particifeenein. The Advisor shall report to the Board ¢léstence of any condition or
circumstance, existing or anticipated, of whichas knowledge, which creates or could create dicbaf interest between the Advisor's
obligations to the Company and its obligationsritdinterest in any other partnership, corporatiorm, individual, trust or association. The
Advisor or its Affiliates shall promptly disclose the Board knowledge of such condition or circuamse. If the Sponsor, Advisor, Directol
Affiliates thereof has or have sponsored otherstwent programs with similar investment objectivééch have investment funds available
at the same time as the Company, it shall be theafihe Advisor to adopt a reasonable method hiclwproperties are to be allocated to the
competing investment entities and to use its biésite to apply such method fairly to the Company.

The Advisor shall be required to use its best &fto present a continuing and suitable investrpeygram to the Company that is consistent
with the investment policies and objectives of @@mpany, but subject to the last sentence of tbeguling paragraph, neither the Advisor
any Affiliate of the
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Advisor shall be obligated generally to present pasticular investment opportunity to the Compawgreif the opportunity is of character
which, if presented to the Company, could be takethe Company.

If the Advisor or its Affiliates is presented withpotential investment which might be made by tben@any and by another investment entity
which the Advisor or its Affiliates advises or mgea, the Advisor shall consider the investmentfpliotof each entity, cash flow of each
entity, the effect of the acquisition on the divication of each entity's portfolio, rental paynteiuring any renewal period, the estimated
income tax effects of the purchase on each eiigypolicies of each entity relating to leverage, funds of each entity available for
investment, the amount of equity required to méleeinvestment and the length of time such fund leeen available for investment. To the
extent that a Property might be suitable for thenGany and for another investment entity which isised or managed by the Advisor, the
Advisor shall give priority to the investment enptiincluding the Company, which has uninvested fufod the longest period of time. The
Advisor may consider the Property for private ptaeat only if such Property is deemed inappropfiateny investment entity which is
advised or managed by the Advisor, including thenGany.

15. RELATIONSHIP OF ADVISOR AND COMPANY. The Compaand the Advisor agree that they have not creaibelddo not intend to
create by this Agreement a joint venture or pasdnigrrelationship between them and nothing in Agjseement shall be construed to make
them partners or joint venturers or impose anyilltgkas partners or joint venturers on either .

16. TERM; TERMINATION OF AGREEMENT. This Agreemerats amended and restated, shall continue in fartteSeptember 30, 2006
and thereafter shall be automatically renewed fyear to year, unless either party shall give natiogriting of nonrenewal to the other pa
not less than 60 days before the end of any suah ye

17. TERMINATION BY COMPANY. At the sole option thgoard (including a majority of the Independent Diwes), this Agreement may
be terminated immediately by written notice of teration from the Company to the Advisor upon theuwecence of events which would
constitute Cause or if any of the following eventsur:

(a) If the Advisor shall breach this Agreement;\pded that such breach (i) is of a material terncandition of this Agreement and (ii) the
Advisor has not cured such breach within 30 daysrafen notice thereof or, in the case of any brethat cannot be cured within 30 days by
reasonable effort, has not taken all necessargrautithin a reasonable time period to cure suchdirg
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(b) If the Advisor shall be adjudged bankrupt adivent by a court of competent jurisdiction, orcader shall be made by a court of
competent jurisdiction for the appointment of agiger, liquidator, or trustee of the Advisor, fdrar substantially all of its property by
reason of the foregoing, or if a court of compefarisdiction approves any petition filed agairtst Advisor for reorganization, and such
adjudication or order shall remain in force or aysd for a period of 30 days; or

(c) If the Advisor shall institute proceedings faluntary bankruptcy or shall file a petition segkireorganization under the federal
bankruptcy laws, or for relief under any law folie€of debtors, or shall consent to the appointhdra receiver for itself or for all or
substantially all of its property, or shall makgeneral assignment for the benefit of its credjtorshall admit in writing its inability to pays
debts, generally, as they become due.

Any notice of termination under Section 16 or 1@lkhe effective on the date specified in suchagtivhich may be the day on which such
notice is given or any date thereafter. The Advesgnees that if any of the events specified iniBect7(b) or (c) shall occur, it shall give
written notice thereof to the Board within 15 dajter the occurrence of such event.

18. TERMINATION BY EITHER PARTY. This Agreement mde terminated immediately without penalty (butjsabto the requirements
of Section 20 hereof) by the Advisor by writteninetof termination to the Company upon the occuressf events which would constitute
Good Reason or by the Company without cause ofygibait subject to the requirements of Sectiorh2€eof) by action of a majority of the
Independent Directors or by action of a majorityhe# Shareholders, in either case upon 60 daysewmotice.

19. ASSIGNMENT PROHIBITION. This Agreement may & assigned by the Advisor without the approvahefBoard (including a
majority of the Independent Directors); providedwever, that such approval shall not be requiretiéncase of an assignment to a
corporation, partnership, association, trust oanization which may take over the assets and cartpe affairs of the Advisor, provided: (i)
that at the time of such assignment, such succesganization shall be owned substantially by aityedirectly or indirectly controlled by tt
Sponsor and only if such entity has a net worthtdéast $5,000,000, and (i) that the board afators of the Advisor shall deliver to the
Board a statement in writing indicating the owngsttructure and net worth of the successor orgaioiz and a certification from the new
Advisor as to its net worth. Such an assignmernit bivad the assignees hereunder in the same masthie Advisor is bound by this
Agreement. The Advisor may assign any rights teirexfees or other payments under this Agreemeiiowt obtaining the
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approval of the Board. This Agreement shall noagsigned by the Company without the consent oAthasor, except in the case of an
assignment by the Company to a corporation or aifganization which is a successor to the Compianyhich case such successor
organization shall be bound hereunder and by timestef said assignment in the same manner as thg&uy is bound by this Agreement.

20. PAYMENTS TO AND DUTIES OF ADVISOR UPON TERMINADN.

(a) After the Termination Date, the Advisor shait be entitled to compensation for further serviceseunder but shall be entitled to receive
from the Company the following:

(i) all unpaid reimbursements of Organization arifeing Expenses and of Operating Expenses payalitee Advisor;
(i) all earned but unpaid Asset Management Fegalgla to the Advisor prior to the Termination Date;

(iii) all earned but unpaid Subordinated Acquisitieees, in each case payable to the Advisor rgl&tithe acquisition of any Property prio
the Termination Date;

(iv) all earned but unpaid Subordinated Dispositt@es payable to the Advisor relating to the shbng Property prior to the Termination
Date;

(v) all earned but unpaid Loan Refinancing Feesipbeyto the Advisor relating to the financing diimancing of any Property prior to the
Termination Date; and

(vi) all earned but unpaid Property Management paggable to the Advisor or its Affiliates relatitgthe management of any property prior
to the termination of this Agreement.

(b) Notwithstanding the foregoing, if this Agreenmenterminated by the Company for Cause, the Axvigll not be entitled to receive the
sums in Section 20(a) above.

(c) If this Agreement is terminated by the Comp#ayany reason other than Cause, by either pantpimection with a Change of Control,
by the Advisor for Good Reason, the Advisor shalElntitled to payment of the Termination Fee. Ntitstanding the foregoing, the Advisor
shall not be entitled to payment of the Terminat@e® if:
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(i) this Agreement is terminated because of faibfrthe Company and the Advisor to establish, feitey good-faith negotiations pursuant to
Section 9(k) hereof, a fee structure appropriate@foentity with a perpetual life in the event Bteares are listed on a national securities
exchange or are included for quotation on Nasdaq, o

(i) the Subordinated Incentive Fee is paid toAldeisor as a result of the listing of the Sharesaarational securities exchange or their
inclusion for quotation on Nasdaq and this Agreeneterminated after such listing or inclusion.

(d) Any and all amounts payable to the Advisor parg to Section 20(a) and Section 20(c) shall li¢ ipea manner determined by the Boz
but in no event on terms less favorable to the sdalvihan those represented by a note (i) matuipag the liquidation of the Company or
three years from the Termination Date, whichevesaidier, (ii) with no less than twelve equal gedst installments and (iii) bearing a fair,
competitive and commercially reasonable interdst flie "NOTE"). The Note, if any, may be prepajydive Company at any time prior to
maturity with accrued interest to the date of paynirit without premium or penalty. Notwithstandihg foregoing, any amounts that relate
to Investment Assets (i) shall be an amount whidvipes compensation to the Advisor only for thattipn of the holding period for the
respective Investment Assets during which the Aatvisovided services to the Company, (ii) shall metdue and payable until the
Investment Asset to which such amount relatesléaorefinanced, and (iii) shall not bear interestil the Investment Asset to which such
amount relates is sold or refinanced. A portiothefamount shall be paid as each Investment Asastd by the Company on the
Termination Date is sold. The portion of such amayable upon each such sale shall be equal $o€h) amount multiplied by (ii) the
percentage calculated by dividing the fair valuettfa Termination Date) of the Investment Assetl $9 the Company divided by the total"
value (at the Termination Date) of all Investmesséts owned by the Company on the Termination Batepurposes of the Termination
Fee, the fair value of any Property shall be itprased Value.

(e) The Advisor shall promptly upon termination:

(i) pay over to the Company all money collected hafdl for the account of the Company pursuantigAlgreement, after deducting any
accrued compensation and reimbursement for itsresgseto which it is then entitled;
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(i) deliver to the Board a full accounting, inclad a statement showing all payments collected byd a statement of all money held by it,
covering the period following the date of the lastounting furnished to the Board,;

(iii) deliver to the Board all assets, includingpperties and Loans, and documents of the Compamyiththe custody of the Advisor; and
(iv) cooperate with the Company to provide an dgderanagement transition.

21. INDEMNIFICATION BY THE COMPANY. (a) The Comparghall not indemnify the Advisor or any of its Affites for any loss or
liability suffered by the Advisor or the Affiliater hold the Advisor or the Affiliate harmless famy loss or liability suffered by the Company,
unless all of the following conditions are met:

() The Advisor or Affiliate has determined, in gbtaith, that the course of conduct which causeddks or liability was in the best interests
of the Company;

(i) The Advisor or the Affiliate was acting on bahof or performing services for the Company; and
(iii) Such liability or loss was not the resultrégligence or misconduct by the Advisor or the lfsffe.

(b) Notwithstanding the foregoing, the Advisor atsdAffiliates shall not be indemnified by the Coamy for any losses, liabilities or expen
arising from or out of the alleged violation of &¥dl or state securities laws unless one or motieofollowing conditions are met:

(i) There has been a successful adjudication omirits of each count involving alleged securitas violations as to the particular
indemnitee;

(i) Such claims have been dismissed with prejudicehe merits by a court of competent jurisdictsto the particular indemnitee; or

(iii) A court of competent jurisdiction approvesettlement of the claims against a particular ingigege and finds that indemnification of the
settlement and the related costs should be madaharcourt considering the request for indemniiiica
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has been advised of the position of the SecusdiesExchange Commission and of the published positi any state securities regulatory
authority in which securities of the Company weffered or sold as to indemnification for violatiohsecurities laws.

(c) The Company shall advance funds to the Advisats Affiliates for legal expenses and other sasturred as a result of any legal action
for which indemnification is being sought only If af the following conditions are satisfied:

() The legal action relates to acts or omissioith vespect to the performance of duties or sesvaebehalf of the Company;

(il) The legal action is initiated by a third passho is not a Shareholder or the legal actioniisaited by a Shareholder acting in his or her
capacity as such and a court of competent jurisdictpecifically approves such advancement; and

(iii) The Advisor or the Affiliate undertakes topay the advanced funds to the Company, togethértivit applicable legal rate of interest
thereon, in cases in which such Advisor or Affiias found not to be entitled to indemnification.

(d) Notwithstanding the foregoing, the Advisor $malt be entitled to indemnification or be heldinégss pursuant to this Section 21 for any
activity which the Advisor shall be required to @mdnify or hold harmless the Company pursuant tdi@e22.

(e) Any amounts paid pursuant to this Section 2l &fe recoverable or paid only out the net assitise Company and not from
Shareholders.

22. INDEMNIFICATION BY ADVISOR. The Advisor shalindemnify and hold harmless the Company from lighitlaims, damages, taxes
or losses and related expenses including attorfess, to the extent that such liability, claimanthges, taxes or losses and related expenses
are not fully reimbursed by insurance and are irgmliby reason of the Advisor's bad faith, fraudifwlimisfeasance, misconduct, negligence
or reckless disregard of its duties.

23. NOTICES. Any notice, report or other communmatrequired or permitted to be given hereundeH tgain writing unless some other
method of giving such notice, report or other comivation is accepted by the party to
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whom it is given, and shall be given by being delad by hand or by overnight mail or other overhaglivery service to the addresses set
forth herein:

To the Board Corporate Property Associates 1 4 Incorporated
and to the Company: 50 Rockefeller Plaza
New York, NY 10020

To the Advisor:  Carey Asset Management Corp.
50 Rockefeller Plaza
New York, NY 10020

Either party may at any time give notice in writiimgthe other party of a change in its addresshf®mpurposes of this Section 23.

24. MODIFICATION. This Agreement shall not be chadgmodified, terminated, or discharged, in whalégart, except by an instrument
in writing signed by both parties hereto, or thegpective successors or assignees.

25. SEVERABILITY. The provisions of this Agreemeare independent of and severable from each othdma provision shall be affected
or rendered invalid or unenforceable by virtuehsf fact that for any reason any other or otheth@h may be invalid or unenforceable in
whole or in part.

26. CONSTRUCTION. This Agreement shall be goverbgdconstrued and enforced in accordance withatws bof the State of New York.

27. ENTIRE AGREEMENT. This Agreement contains thére agreement and understanding among the pasieto with respect to the
subject matter hereof, and supersedes all priocanttmporaneous agreements, understandings, iméntg and conditions, express or
implied, oral or written, of any nature whatsoewdh respect to the subject matter hereof. The @sgterms hereof control and supersede
course of performance and/or usage of the tradmsistent with any of the terms hereof. This Agreethmay not be modified or amended
other than by an agreement in writing.

28. INDULGENCES, NOT WAIVERS. Neither the failuremany delay on the part of a party to exerciseragtyt, remedy, power or
privilege under this Agreement shall operate as&ev thereof, nor shall any single or partial ei® of any right, remedy, power or
privilege preclude any other or further exercis¢hef same or of any other right, remedy, powermriwilpge, nor shall any waiver of any right,
remedy, power or privilege
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with respect to any occurrence be construed aswemaf such right, remedy, power or privilege wigspect to any other occurrence. No
waiver shall be effective unless it is in writingdais signed by the party asserted to have gramnteld waiver.

29. GENDER. Words used herein regardless of thebeumnd gender specifically used, shall be deemddanstrued to include any other
number, singular or plural, and any other gendasauline, feminine or neuter, as the context reguir

30. TITLES NOT TO AFFECT INTERPRETATION. The title$ Sections and subsections contained in this &gent are for convenience
only, and they neither form a part of this Agreetr@r are they to be used in the construction mrpretation hereof.

31. EXECUTION IN COUNTERPARTS. This Agreement maydxecuted in any number of counterparts, eacthafwshall be deemed to
be an original as against any party whose signappears thereon, and all of which shall togetbestitute one and the same instrument.
This Agreement shall become binding when one orencounterparts hereof, individually or taken togetishall bear the signatures of all of
the parties reflected hereon as the signatories.

32. NAME. W.P. Carey & Co. LLC has a proprietaryeirest in the name "Corporate Property Associard"' CPA(R)" Accordingly, and in
recognition of this right, if at any time the Conmgaceases to retain Carey Asset Management Caran Affiliate thereof to perform the
services of Advisor, the Company will, promptlyafteceipt of written request from Carey Asset Mgmaent Corp., cease to conduct
business under or use the name "Corporate Profssiyciates” or "CPA(R)" or any diminutive thereaflahe Company shall use its best
efforts to change the name of the Company to a rthateloes not contain the name "Corporate Propespciates” or "CPA(R)" or any
other word or words that might, in the sole disorebf the Advisor, be susceptible of indicationsoime form of relationship between the
Company and the Advisor or any Affiliate thereofrGistent with the foregoing, it is specificallycognized that the Advisor or one or more
of its Affiliates has in the past and may in th&ufe organize, sponsor or otherwise permit to extisér investment vehicles (including
vehicles for investment in real estate) and finahand service organizations having "Corporate &tgpAssociates” or "CPA(R)" as a part of
their name, all without the need for any consentl (@ithout the right to object thereto) by the Camy or its Directors.

33. INITIAL INVESTMENT. The Advisor has contributed the Company $200,000 in exchange for 20,000eSh#he "INITIAL
INVESTMENT"). The Advisor or its Affiliates may natell any of the Shares purchased with the Iritieéstment during the term of this
Agreement. The restrictions included above shalcoatinue to apply to any Shares other than trereSacquired
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through the Initial Investment acquired by the Avrior its Affiliates. The Advisor shall not votayaShares it now owns or hereafter acqt
in any vote for the election of Directors or anytevoegarding the approval or termination of anytmst with the Advisor or any of its
Affiliates.
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IN WITNESS WHEREOF, the parties hereto have exetthis Advisory Agreement as of the day and yeaat fibove written.

CORPORATE PROPERTY ASSOCIATES 14
INCORPORATED

By:
Name: Thomas Zacharias Title: Managing Director @hdef Operating Office
CAREY ASSET MANAGEMENT CORP.
By:
Name: Gordon DuGan Title: President and Chief EtteelDfficer
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SCHEDULE A

This Schedule sets forth the terms governing amyeshissued by the Company to the Advisor in paymeadvisory fees set forth in the
Agreement.

1. Restrictions. The Shares are subject to vestieg a five-year period. The Shares shall vesbhataver a five-year period with 20% of the
Shares paid in each payment vesting on each dirthéhrough fifth anniversary of the date hereeifior to the vesting of the ownership of
Shares in the Advisor, the Shares may not be eamsf by the Advisor.

2. Immediate Vesting. Upon the expiration of thaéement for any reason other than a terminatio€furse under paragraph 17 or upon a
"CHANGE OF CONTROL" of CPA(R):14 (as defined below)l Shares granted to the Advisor hereunder stesll immediately and all
restrictions shall lapse. For purposes of this 8aleA, a "Change of Control" of the Company shalldeemed to have occurred if there has
been a change in the ownership of the Companynat@e that would be required to be reported iparse to the disclosure requirements of
Schedule 14A of Regulation 14A promulgated underSkcurities Exchange Act of 1934, as amended' BKEHANGE ACT"), as enacted
and in force on the date hereof, whether or noQbpany is then subject to such reporting requérgs) provided, however, that, without
limitation, a Change of Control shall be deemetawee occurred if:

(i) any "person," as such term is used in Secti@{d) and 14(d) of the Exchange Act (other thanGbepany, any of its subsidiaries, any
trustee, fiduciary or other person or entity hofdsecurities under any employee benefit plan ofbmpany or any of its subsidiaries),
together with all "affiliates" and "associates" éagh terms are defined in Rule 14b-2 under thén&xge Act) of such person, shall become
the "beneficial owner" (as such term is definedRirle 13d-3 under the Exchange Act), directly oiiriectly, of securities of the Company
representing 25% or more of either (A) the combinetihg power of the Company's then outstandingisges having the right to vote in an
election of the Board ("VOTING SECURITIES") or (B)e then outstanding common stock of the Compangither such case other than as
a result of acquisition of securities directly fralhe Company);

(i) persons who, as of the date hereof, constitutéeBoard (the "INCUMBENT DIRECTORS") cease foyagaason, including without
limitation, as a result of a tender offer, proxytEst, merger or similar transaction, to constitutkeast a majority of the Board, provided that
any person becoming a director of the Company sjues# to the date hereof whose election or nontindtir election was approved by a
vote of at least a majority of the Incumbent Diogstshall be considered an Incumbent Director; or
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(iii) the stockholders of the Company shall appr@gany consolidation or merger of the Companymy subsidiary where the stockholders
of the Company, immediately prior to the consoimaior merger, would not, immediately after the smiidation or merger, beneficially own
(as such term is defined in Rule 13d-3 under thehBrge Act), directly or indirectly, shares reprgsgy in the aggregate 50% or more of the
voting equity of the entity issuing cash or seéesiin the consolidation or merger (or of its ubite parent entity, if any), (B) any sale, lease,
exchange or other transfer (in one transactionsaris of transactions contemplated or arrangehipyparty as a single plan) of all or
substantially all of the assets of the CompanyQrany plan or proposal for the liquidation or disgion of the Company.

Notwithstanding the foregoing, a "Change of Coritsblall not be deemed to have occurred for purpob#e foregoing clause (i) solely
the result of an acquisition of securities by tlwmpany which, by reducing the number of Sharesarh@on Stock outstanding, increases
(A) the proportionate number of Shares beneficiallned by any person to 25% or more of the Shaes dutstanding, or (B) the
proportionate voting power represented by the Shlaeeeficially owned by any person to 25% or mdrin@ combined voting power of all
then outstanding voting Securities; provided, hosvethat if any person referred to in clause (AjBR)r of this sentence shall thereafter
become the beneficial owner of any additional Shareother Voting Securities (other than pursuarat Ehare split, Share dividend, or sirr
transaction), then a "Change of Control" shall berded to have occurred for purposes of the forggdause (i).
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CORPORATE PROPERTY ASSOCIATES 14 INCORPORATED
EXHIBIT 31.1

CERTIFICATIONS OF CHIEF EXECUTIVE OFFICER
PURSUANT TO RULE 13a-14(a)

I, Gordon F. DuGan, certify that:
1. | have reviewed this Quarterly Report on FormQLOf Corporate Property Associates 14 Incorporétes "Registrant");

2. Based on my knowledge, this quarterly reporsdu# contain any untrue statement of a materéldaomit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect to
the period covered by this quarterly report;

3. Based on my knowledge, the financial statemeamid,other financial information included in thisagterly report, fairly present in all
material respects the financial condition, resofteperations and cash flows of the Registrantfaaral for, the periods presented in this
quarterly report;

4. The Registrant's other certifying officer araté responsible for establishing and maintainisgldsure controls and procedures (as definec
in Exchange Act Rules 13a-15(e) and 15d-15(e)}HerRegistrant and we have:

a) Designed such disclosure controls and procedareswused such disclosure controls and procedotss designed under our supervision,
to ensure that material information relating to Registrant, including its consolidated subsidigrie made known to us by others within
those entities, particularly during the period ihigh this quarterly report is being prepared;

b) Evaluated the effectiveness of the Registraicosure controls and procedures and presentibdsiguarterly report our conclusions
about the effectiveness of the disclosure conaintsprocedures, as of the end of the period couryeldis quarterly report based on such
evaluation; and

c) Disclosed in this quarterly report any changthaRegistrant's internal control over financegarting that occurred during the Registrant's
most recent fiscal quarter (the Registrant's fofisttal quarter in the case of an annual repo#) tlas materially affected, or is reasonably
likely to materially affect, the Registrant's irtaf control over financial reporting; and

5. The Registrant's other certifying officer artthive disclosed, based on our most recent evaluatioriernal control over financial reportir
to the Registrant's auditors and the audit commitfehe Registrant's board of directors (or pesgmrforming the equivalent functions):

a) All significant deficiencies and material weakses in the design or operation of internal costookr financial reporting which are
reasonably likely to adversely affect the Regidtsaability to record, process, summarize and refpmancial information; and

b) Any fraud, whether or not material, that invalveanagement or other employees who have a signifiole in the Registrant's internal
controls over financial reporting.

Date 11/14/2005

/sl Gordon F. DuGan

Gordon F. DuGan
Vice Chairman and Chief Executive Officer



CORPORATE PROPERTY ASSOCIATES 14 INCORPORATED
EXHIBIT 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO RULE 13a-14(a)

I, Claude Fernandez, certify that:
1. | have reviewed this Quarterly Report on ForrQLOf Corporate Property Associates 14 Incorporétes "Registrant");

2. Based on my knowledge, this quarterly reporsdu# contain any untrue statement of a materéldaomit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect to
the period covered by this quarterly report;

3. Based on my knowledge, the financial statememid,other financial information included in thisagterly report, fairly present in all
material respects the financial condition, resofteperations and cash flows of the Registrantfaaral for, the periods presented in this
quarterly report;

4. The Registrant's other certifying officer araté responsible for establishing and maintainisgldsure controls and procedures (as definec
in Exchange Act Rules 13a-15(e) and 15d-15(e)}HerRegistrant and we have:

a) Designed such disclosure controls and procedareswused such disclosure controls and procedortes designed under our supervision,
to ensure that material information relating to Registrant, including its consolidated subsidigrie made known to us by others within
those entities, particularly during the period ihigh this quarterly report is being prepared;

b) Evaluated the effectiveness of the Registraigdosure controls and procedures and presentibdsiguarterly report our conclusions
about the effectiveness of the disclosure conaintsprocedures, as of the end of the period coumyeldis quarterly report based on such
evaluation; and

c) Disclosed in this quarterly report any changthaRegistrant's internal control over financegarting that occurred during the Registrant's
most recent fiscal quarter (the Registrant's fofisital quarter in the case of an annual repo#) tlas materially affected, or is reasonably
likely to materially affect, the Registrant's irtaf control over financial reporting; and

5. The Registrant's other certifying officer artthive disclosed, based on our most recent evaluatioriernal control over financial reportir
to the Registrant's auditors and the audit commitfehe Registrant's board of directors (or pesgmrforming the equivalent functions):

a) All significant deficiencies and material weakses in the design or operation of internal costookr financial reporting which are
reasonably likely to adversely affect the Regidtsaability to record, process, summarize and refpmancial information; and

b) Any fraud, whether or not material, that invadwveanagement or other

employees who have a significant role in the Registrant's internal
controls over financial reporting.

Date 11/14/2005

/sl Claude Fernandez

Claude Fernandez
acting Chief Financial Officer



CORPORATE PROPERTY ASSOCIATES 14 INCORPORATED
EXHIBIT 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of CorperBroperty Associates 14 Incorporated (the "Compary Form 108 for the period ende
September 30, 2005 as filed with the SecuritiesExahange Commission on the date hereof (the "R§pfrGordon F. DuGan, Chief
Executive Officer of the Company, certify, to thesbof my knowledge and belief, pursuant to 18 ©.Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, that

(1) The Report fully complies with the requiremeotsection 13(a) or 15(d) of the Securities ExgfeAct of 1934; and

(2) The information contained in the Report faplgsents, in all material respects, the finana@aldition and result of operations of the
Company.

/sl Gordon F. DuGan

Gordon F. DuGan
Vice Chairman and Chief Executive Officer

11/14/2005
Date

A signed original of this written statement reqdit®y Section 906, or other document authenticatisgnowledging, or otherwise adopting
the signature that appears in typed form withindgleetronic version of this written statement regdiby Section 906, has been provided to
the Company and will be retained by the Companyfardshed to the Securities and Exchange Comnrissidts staff upon reques



CORPORATE PROPERTY ASSOCIATES 14 INCORPORATED
EXHIBIT 32.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of CorperBroperty Associates 14 Incorporated (the "Compary Form 108 for the period ende
September 30, 2005 as filed with the SecuritiesExahange Commission on the date hereof (the "R§pgrClaude Fernandez, acting Cf
Financial Officer of the Company, certify, to thesb of my knowledge and belief, pursuant to 18 C.S.

Section 1350, as adopted pursuant to Section 98&dbarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requiremeotsection 13(a) or 15(d) of the Securities ExgfeAct of 1934; and

(2) The information contained in the Report faplgsents, in all material respects, the finana@aldition and result of operations of the
Company.

/sl Claude Fernandez

Claude Fernandez
acting Chief Financial Officer

11/14/2005
Date

A signed original of this written statement reqdit®y Section 906, or other document authenticatisgnowledging, or otherwise adopting
the signature that appears in typed form withingleetronic version of this written statement regdiby Section 906, has been provided to
the Company and will be retained by the Companyfardshed to the Securities and Exchange Commissidts staff upon request.
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