Manhattan Street Fund
Risks and Disclosures

An investment in the Manhattan Street Fund (“MSF”’) convertible note involves risk. Investors should
carefully consider the risks described below. Additional risks and uncertainties, including those that
the Company cannot foresee or currently deem immaterial, may also adversely affect its business.

The Company’s will file a Preliminary Offering Circular with the SEC at a future date, which may
include material changes to the terms and disclosures.

The success of the Project is dependent on the performance of third parties, including the Borrower and
its Principal(s), over which we have no control. We will issue a commercial loan to the Borrower to
fund the Project. The Borrower owns and controls the Project and is responsible for various
management functions that are essential to the success of the Project. The Principal(s) of that
borrowing entity control and operate it. Poor management on the part of the Borrower, or its Principals,
could adversely affect the financial performance of the Project or expose the Project to unanticipated
operating risks, which could reduce the Project cash flow and adversely affect the Borrower’s ability to
repay the Loan.

We have limited experience in developing real estate projects. If the Borrower is unable to repay its
obligations under the Loan, we may foreclose on the real estate property. Although we will seek out
purchasers for the property, we may have to take an active role in the management of the Project.
Prospective investors should consider that we and very few members of our management have
previously managed real estate development projects. No assurances can be given that we can operate
the Project profitably.

Credit information may be inaccurate or may not accurately reflect the creditworthiness of the
Borrower or its Principals, which may have an adverse effect on our revenues or any returns on an
investment in the Manhattan Street Fund. In the course of its underwriting, MSF obtains credit
information about the Principals of the Borrower from consumer reporting agencies, such as
TransUnion, Experian or Equifax. A credit score assigned to a Principal may not reflect the actual
creditworthiness of the Borrower or its Principals. (Although the Principal(s) are not personally liable
for making payments under the Loan, MSF believes his or her FICO credit score is a relevant factor in
understanding the individual practices regarding debt management of the persons who will ultimately
be responsible for managing the Project and servicing the debt.) In addition, the information obtained
from the credit report is not verified and the credit score of the Principal may be based on outdated,
incomplete or inaccurate consumer reporting data. Additionally, there is a risk that, after the
underwriting team has completed our credit review, the Principal may have:

e become delinquent in the payment of or defaulted under an outstanding obligation;
e taken on additional debt; or
e sustained other adverse financial events.

Inaccuracies in the credit information obtained or subsequent events that materially impact the ability
to repay the Loan or reduce creditworthiness may increase the risk that the Borrower will default on its



Loan, which will increase the risk of an adverse effect on our revenues or any returns on an investment
in the Manhattan Street Fund.

Information supplied by Borrowers may be inaccurate or intentionally false. Much of the information
provided by Borrowers during the application and underwriting process is not independently verified,
and, although Borrowers represent and warrant in the Loan Agreement as to the accuracy of such
information, it may nevertheless be inaccurate or incomplete. Additionally, we rely on data provided by
third-party sources as a significant component of our underwriting process, and this data may contain
inaccuracies. Inaccurate analysis of credit data that could result from false loan application information
could harm our reputation, business, and operating results.

Although we perform fraud checks and authenticate customer identity by analyzing data provided by
external databases, we cannot assure that these checks will catch all fraud, and there is a risk that these
checks could fail and fraud may occur. We may not be able to recoup funds underlying loans made in
connection with inaccurate statements, omissions of fact, or fraud, in which case our revenue, operating
results, and profitability will be harmed. Fraudulent activity or significant increases in fraudulent
activity could also lead to regulatory intervention, negatively impacting our operating results, brand
and reputation, and require us to take steps to reduce fraud risk, which could increase our costs and
result in an adverse effect on our revenues.

Since its inception, MSF has financed its operations through debt and equity financings. MSF intends
to continue financing its activities and working capital needs largely from private financing from
individual investors until such time that funds provided by operations are sufficient to fund working
capital requirements.

The failure to obtain sufficient debt and equity financing and to achieve profitable operations and
positive cash flows from operations could adversely affect MSF’s ability to achieve its business
objectives and for the company to continue as a going concern.

We have a limited operating history. As a company in the early stages of development, we face
increased risks, uncertainties, expenses and difficulties. MSF (with its affiliates) has a limited operating
history. MSF began raising funds from private investors in June 2020. The company intends to raise
additional funds under a Regulation A as soon as Q4 2020.

For MSF’s business to be successful, the number of projects financed by MSF will need to increase,
which will require MSF to increase its facilities, personnel and infrastructure to accommodate the
greater servicing obligations and demands on the MSF. MSF must constantly update its software and
website, expand its customer support services and retain an appropriate number of employees to
maintain the operations of the MSF, as well as to satisfy our servicing obligations on the Loans. If MSF
is unable to increase the capacity of the MSF and maintain the necessary infrastructure, this may have
an adverse effect on our revenues.

MSF may invest in Real Estate projects that will involve considerable risk, which may affect the
Borrower’s ability to make payments under its Loan and our ability to collect Loan Payments on a
timely basis. The risks involved in real estate development projects include the following:

e changes in the general economic climate and market conditions;
e complications involving the renovation or redevelopment of the real estate property connected
to the Project;



o limited availability of mortgage funds or fluctuations in interest rates which may render the sale
and refinancing of the real estate property corresponding to the Project difficult;

unanticipated increases in real estate taxes and other operating expenses;

environmental considerations;

zoning laws and other governmental rules and policies; and

uninsured losses including possible acts of terrorism or natural disasters.

The risks associated with a particular investment will also vary depending on the type of Loan being
financed and the terms negotiated with Borrowers. For example:

e With Loans involving renovations, project completion may be delayed because the necessary
renovations may be more extensive than first anticipated; as work progresses, more of the
structure is opened up which may reveal previously unknowable defects or problems.

e With new construction Loans, a fundamental default early in the term could be more detrimental
to recovery, since it would leave us with a lien (on land and an incomplete structure) that could
be worth less than the amount needed to provide a return to investors.

e Where acquisition (either of land or of an existing structure) is part of use of proceeds the
acquisition may fall through, causing the Loan to be abandoned before closing or to be paid off
early, as no principal is drawn down after closing. In addition, the purchase price of the property
may increase at the time of acquisition, decreasing the remaining funds available from our Loan
which could impact the Borrower’s ability to complete the associated renovations or
construction as contemplated.

e Permitting delays could impede a Borrower’s ability to timely repay Loans involving
renovations or construction.

e Borrowers may use part of the Loan Proceeds to repay an existing loan used to acquire the
property. There may be delays in the original lender releasing the property from any security
interest related to the earlier loan in order for us to assume the first lien position after closing
the loan transaction.

e Borrowers may use part of the Loan Proceeds to offset the amount of cash or equity they
otherwise would have in the project. This type of cash out refinancing may be involved in
various types of Loans we originate.

e Borrowers may be advanced all or part of the Loan Proceeds before the corresponding LROs
are sold. In this case, the Borrower may begin work on the Project immediately and by the time
the corresponding LROs are sold, substantial work may have been completed. This would
effectively reduce the amount of time the LROs may be held, as the Borrower is now closer to
their proposed exit than when LROs were first offered and therefore may be able to prepay the
Loan.

e There can be any number of issues with the title to a property. Although we confirm our senior
lien position on properties by conducting a title search and obtaining title insurance, challenges
to the enforceability of our senior position or title defects may nevertheless arise. Such defects
could also result in a determination that we do not have an enforceable lien on the property.



Resolution of these matters could delay our ability to foreclose on the property or pursue other
collection remedies against the Borrower.

If MSF becomes insolvent or bankrupt, you may lose your investment. MSF has not been profitable
since inception, and may not become profitable. In addition, MSF expects operating expenses to
increase in the future as it expands operations. If operating expenses exceed expectations, financial
performance could be adversely affected. If revenue does not grow to offset these increased expenses,
MSF may never become profitable. In future periods, MSF may not have any revenue growth or
revenue could decline. Failure to become profitable could impair the operations of the MSF Platform
by limiting access to working capital required to operate the MSF. If MSF were to become insolvent or
bankrupt, this would adversely affect our ability to generate revenues and control our expenses.

If MSF does not stay current on certain registrations, licenses, filings, or other documents related to the
Offering, we may be required to repurchase securities you have bought and as a result you would not
receive any returns on the Manhattan Street Fund purchased.

We are also subject to other risks and uncertainties related to engaging in a public offering that may
affect our business. MSF and its subsidiaries are subject to additional risks and uncertainties in
connection with engaging in an offering of the Manhattan Street Fund. These risks and uncertainties
include:

e the potential for increased scrutiny by federal and state regulatory agencies;

e the greater likelihood of facing civil liability claims for alleged violations of federal and state
securities laws;

e the increasing costs connected with managing a growing business and expanding portfolio of
Loans;

e the impact of greater media attention, including the possibility of negative commentary of
MSF’s business model by other market participants such as traditional financial institutions;

e the costs of qualifying our offerings with federal and state regulators;

the time commitment for management to qualify our offerings, which takes focus away from

operating the business;

navigating complex and evolving regulatory and competitive environments;

increasing the number of investors utilizing MSF;

increasing the volume of Loans facilitated through MSF and fees received from Borrowers;

continuing to develop, maintain and scale MSF;

effectively using limited personnel and technology resources;

effectively maintaining and scaling MSF’s financial and risk management controls and

procedures;

e maintaining the security of the MSF and the confidentiality of the information provided and
utilized across the MSF; and

e attracting, integrating and retaining an appropriate number of qualified employees.

General Risks and Disclosures

Start-up investing is risky. Investing in startups is very risky, highly speculative, and should not be
made by anyone who cannot afford to lose their entire investment. Unlike an investment in a mature
business where there is a track record of revenue and income, the success of a startup or early-stage
venture often relies on the development of a new product or service that may or may not find a market.



Before investing, you should carefully consider the specific risks and disclosures related to both this
offering type and the company which can be found in this company profile and the documents in the
data room below.

Your shares are not easily transferable. You should not plan on being able to readily transfer and/or
resell your security. Currently there is no market or liquidity for these shares and the company does not
have any plans to list these shares on an exchange or other secondary market. At some point the
company may choose to do so, but until then you should plan to hold your investment for a significant
period of time before a "liquidation event™ occurs. A "liquidation event™ is when the company either
lists their shares on an exchange, is acquired, or goes bankrupt.

The Company may not pay dividends for the foreseeable future. Unless otherwise specified in the
offering documents and subject to state law, you are not entitled to receive any dividends on your
interest in the Company. Accordingly, any potential investor who anticipates the need for current
dividends or income from an investment should not purchase any of the securities offered on the Site.

Valuation and capitalization. Unlike listed companies that are valued publicly through market-driven
stock prices, the valuation of private companies, especially startups, is difficult to assess and you may
risk overpaying for your investment. In addition, there may be additional classes of equity with rights
that are superior to the class of equity being sold.

You may only receive limited disclosure. While the company must disclose certain information, since
the company is at an early-stage they may only be able to provide limited information about its
business plan and operations because it does not have fully developed operations or a long history. The
company may also only obligated to file information periodically regarding its business, including
financial statements. A publicly listed company, in contrast, is required to file annual and quarterly
reports and promptly disclose certain events — through continuing disclosure that you can use to
evaluate the status of your investment.

Investment in personnel. An early-stage investment is also an investment in the entrepreneur or
management of the company. Being able to execute on the business plan is often an important factor in
whether the business is viable and successful. You should be aware that a portion of your investment
may fund the compensation of the company's employees, including its management. You should
carefully review any disclosure regarding the company's use of proceeds.

Possibility of fraud. In light of the relative ease with which early-stage companies can raise funds, it
may be the case that certain opportunities turn out to be money-losing fraudulent schemes. As with
other investments, there is no guarantee that investments will be immune from fraud.

Lack of professional guidance. Many successful companies partially attribute their early success to the
guidance of professional early-stage investors (e.g., angel investors and venture capital firms). These
investors often negotiate for seats on the company's board of directors and play an important role
through their resources, contacts and experience in assisting early-stage companies in executing on
their business plans. An early-stage company may not have the benefit of such professional investors.



