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FORWARD-LOOKING STATEMENTS

This report contains forwartboking statements within the meaning of sectioR @i the Securities Exchange Act of 1934, as anuk(ithe
“Exchange Act"). Forward-looking statements are itygily identified by the words “believe,” “expect,“intend,” “estimate” and simila
expressions. Those statements appear in a numbptacés in this report and include statements regay our intent, belief or curre
expectations or those of our directors or officenith respect to, among other things, trends affectur financial conditions and results
operations and our business and growth stratedgiémse forwardeoking statements are not guarantees of futurdgperance and invoh
risks and uncertainties. Actual results may diffeaterially from those projected, expressed or iewplin the forwardeoking statements as
result of various factors (such factors are refer® herein as “Cautionary Statementsipcluding but not limited to the following: (i) t
successful integration of new businesses that we anquire; (ii) the success of new operations whighhave commenced and of our
business strategy; (iii) our limited operating luist in our new business; (iv) potential fluctuasoim our quarterly operating results; and
challenges facing us relating to our growth. The@opanying information contained in this report;lirding the information set forth unc
“Management’s Discussion and Analysis of Finan@aindition and Results of Operationsdentifies important factors known to us that c«
cause such differences. These forwtmwking statements speak only as of the date sfrégort, and we caution potential investors nopliace
undue reliance on such statements. We undertal@ligation to update or revise any forwalabking statements. All subsequent writte
oral forwarddooking statements attributable to us or personsngcon our behalf are expressly qualified in theitirety by the Cautiona
Statements.

All references in this Annual Report to “Manhattaridge Capital” “the Company,” “we,” “us” and “ourefer to Manhattan Bridge Capit
Inc. a New York corporation founded in 1989 andcidmsolidated subsidiaries DAG Funding Solutions, (“DAG Funding”),formed unde
the laws of the State of New York in May 2007 anB®IFunding |, Inc. (“MBC Funding”)formed under the laws of the State of New Yol
October 2010 and 1490-1496 Hicks, LLC (“Hicks LLCfyrmed under the laws of the State of New York iarkh 2011, unless the cont
otherwise requires.




PART |
Iltem 1. Business
General

The Company offers short-term, secured, mamking loans to real estate investors (also knewnhard money) to fund th
acquisition and construction of properties locatethe New York Metropolitan area.

Products and services
= Manhattan Bridge Capital, DAG Funding and MBC Funding

The Company offers short-term, secured, mamking loans to real estate investors (also kneswnhard money) to fund th
acquisition of properties located in the New Yorktkbpolitan area. The loans are principally secimedollateral consisting of real estate :
generally, accompanied by personal guarantees thiemrincipals of the businesses. The loans arerghy for a term of one year. Most of
loans provide for receipt of interest only durihg term of the loan and a balloon payment at tldeoéithe term. For the years ended Decel
31, 2013 and 2012 the total amounts of $15,159&5® $15,173,500, respectively, have been lentebffiy collections received frc
borrowers, under the commercial loans in the amofir$14,088,866 and $10,963,486, respectively. kaamging in size from $30,000
$1,000,000 were concluded at stated interest mfté2% to 15%, but often at higher effective rat@sed upon points or other frpnt fees
The Company uses its own employees, outside lawgrisother independent professionals to verifedithnd ownership, to file liens anc
consummate the transactions. Outside appraisenssarkto assist the Compasyfficials in evaluating the worth of collateralhen deeme
necessary by management. The Company also usggemitnt construction inspectors as well as mortbagieers and deal initiators.

The Company generally grants loans for a term & ypear. In some cases, the Company has agreedetadethe term of the loa
beyond one year. This was mainly due to the addititending conditions generally imposed by tradfiéil lenders and financial institutions :
result of the mortgage crisis, which has made itexdifficult overall for borrowers, including theo®panys borrowers, to secure long te
financing. Prior to the Company granting an extensif any loan, it reevaluates the underlying ¢efia.

To date, the Company has not experienced any defand none of the loans previously made have hesitollectable, although 1
assurances can be given that existing or futumeslo@ay not go into default or prove to be non-abiltge in the future.

At December 31, 2013, the Company is committechtadditional $1,017,500 in construction loans tieat be drawn by the borrov
when certain conditions are met.

Growth strategy

The immediate focus of our expansion plans is teiase the volume of our shoerm, secured commercial loans to real e
investors. As we increase our market share andbledtaour position as a leader in our niche markat develop a successful track recol
our lending operations, we seek to increase loaddiaes of credit from commercial banks which wveitlable us to maintain higher outstan
loan balances to our customers.




In addition, the Company is exploring the possipitif becoming a REIT, an entity which would not $ghject to federal or st:
income taxes. The Company does not currently méetequirements for adopting REIT status, includiaglimitation on ownersh
concentration, and no assurances can be giveiit thilk be able to meet such requirements in 20didthereafter. REIT requirements mus
met for the last half of any year for which suchtss is sought.

Sales and Marketing

The Company offers its loans primarily through thempanys officers and independent loan brokers. Leads lh@en generat
through a limited amount of newspaper advertising direct mail. A principal source of new transact has been repeat business from
customers and their referral of new business.

Government regulation

We are subject to laws and regulations relatingusiness corporations generally, such as the OtionpaSafety and Health Act, F
Employment Practices and minimum wage standardadtition, we are subject to laws and regulationpdsing various requirements i
restrictions, which among other things establiskximam interest rates, finance charges and chargesan impose for credit and our righ
repossess and sell collateral.

We believe that we are in compliance with all leav&l regulations affecting our business and we ddaee any material liabilitit
under these laws and regulations. In addition, dmmpe with all of these laws and regulations doeshave a material adverse effect on
capital expenditures, earnings, or competitive tpmsi

Competition

As a commercial lender, we face intense competitiasur business from numerous bank and bank providers of commercial loa
Our competitors include bank and institutional coencial lenders in the mortgage lending businessash as lending institutions and non
depository institutions that are able to offer #zene products and services. Some of these compan@iesubstantially larger and have n
resources than we do. In addition, such larger atitgps may have a larger customer base, operatigffisiencies and more versal
technology platforms than we do. Competitors wihtinue to increase pressures on both us and otmepanies in our industry. Indus
competitors have continuously solicited our cust@mwith varied loan programs and interest ratetesgias. Management believes
competition has put, and will continue to put pugeson our pricing.

We believe that we are able to compete effectivelpur current markets. There can be no assurdrmeever, that our ability
market products and services successfully or tainkadequate returns on our products and servideaot be impacted by the nature of
competition that now exists or may later develop.




Website access to Company’s reports and governandecuments

The Company’s annual reports on Form 10-K, quarterports on Form 10-Q, current reports on Forig, &nd all amendments
those reports are available free of charge on thraganys website at www.manhattanbridgecapital.com as ssaeasonably practicable a
such material is electronically filed with or fushied to the Securities and Exchange Commissionie€apb the Compang’ annual report a
also available, on the Company’s website. ChadktBe Companys Audit Committee, Compensation Committee, and Matitig Committe:
along with the Company’s Code of Ethics, are abddldor viewing on the Company’s website.

Intellectual property

To protect our rights to our intellectual propentye rely on a combination of federal, state and mom law trademarks, service me
and trade names, copyrights and trade secret fimtetVe have registered some of our trademarkssandice marks in the United Ste
Patent and Trademark Office (USPTO) including tiofving marks relating to our current business:

Manhattan Bridge Capital

DAG Funding Solutions

The protective steps we have taken may be inadedoatleter misappropriation of our proprietary mfation. These claims,
meritorious, could require us to license other t8gbr subject us to damages and, even if not nminits, could result in the expenditure
significant financial and managerial resources wnpart.
Employees and independent contractors

As of December 31, 2013, we employed two employdesddition, during 2013 we used outside lawyerd ather independe
professionals to verify titles and ownership, tke fiens and to consummate the transactions. Qutagpraisers were used to assis
Companys officials in evaluating the worth of collaterathen deemed necessary by management. The Compsmyuséd independe
construction inspectors as well as mortgage brodedsdeal initiators.
Item 1A. Risk Factors

We are exposed to certain risk factors that magcafjrowth and financial results. The risks andeutainties described below are
the only risks and uncertainties that we face. Addal risks and uncertainties not presently kndavas or that are currently deemed immat
may also impair our future business operations.
= Risks Related to our Business

We have generated only limited revenues from our feling operations

We have generated aggregate revenues of approynsdtenillion from our lending operations duringZand 2012 and there car
no assurance that we can operate on a scale thdd pwermit us to earn substantial income.




We face intense competition in our market

We operate in a highly competitive environment, agdexpect competitive conditions to continue temsify as merger activity in t
financial services industry continues to producgdes, better capitalized and more geographicalgidie companies that are capable of offe
a wider array of financial products and servicebedter prices. In such a competitive environmes,may lose entire accounts, or may
account balances, to competing financial instingioor find it more costly to maintain our existiogstomer base. Customer attrition from
or all of our lending products, together with anwering of interest rates or fees that we mightlément to retain customers, could reduce
revenues and therefore our earnings.

We expect that competition will continue to grow mmdntensely with respect to our products. Someuwf competitors may |
substantially larger than we are, which may givesthcompetitors advantages, including a more dfiedsproduct and customer base,
ability to reach out to more customers and poténtiatomers, operational efficiencies, loveast funding, and larger existing branch netwc
These competitors may also consolidate with otmamtial institutions in ways that enhance theseaathges and intensify our competi
environment.

We may experience increased delinquencies and cretbsses

Like other lenders, we face the risk that our consts will not repay their loans. Rising lossesaading indicators of rising los
(higher delinquencies, ngrerforming loans, or bankruptcy rates; lower cellat values) may require us to establish or ineeas allowanc
for loan losses and may degrade our profitabifitye are unable to raise revenue or reduce costsrtppensate for higher losses. In partic
we face the following risks in this area:

« Missed Payments. We face the risk that customers will miss paymehban chargeffs are generally preceded by mis
payments or other indications of worsening finahc@andition. Customers may be more likely to miagmpents in the event of
economic downturn. In addition, we face the riskttbonsumer and commercial customer behavior maggeh causing a long-
term rise in delinquencies and che-offs;

« Collateral . We face the risk that the value of the collatenaly not be sufficient to compensate us for thewarhof the unpai
loan and we may be unsuccessful in recovering #meaining balance from our customers. Particularith wespect to ot
commercial lending, decreases in real estate valoakl adversely affect the value of property uasctollateral for our loar
Thus, the recovery of such property could be incigffit to compensate us for the value of thesedpand

« Estimates of future lossesWe face the risk that we may underestimate ourdéutnsses and fail to hold a loan loss allowi
sufficient to account for these losses. Incorrastuanptions could lead to material underestimatdsatafe losses and inadeqt
allowance for loan losses. In addition, our estamait future losses impacts the amount of resene$uild to account for tho
losses. The build or release of reserves impactswouent financial result:




We face risk from a volatile real estate market andisks inherent in the real estate lending business

We concentrate our lending in the real estate nhatkecordingly, our portfolio may experience morelatility and be exposed
greater risk than a more diversified portfolio. @usiness and performance will be affected by facaffecting the value of real estate anc
earnings of companies engaged in the real estdtestiry. These factors include, but are not limited(a) changes in general economic
market conditions; (b) changes in the value of esahite properties; (c) risks related to local eatio conditions, overbuilding, and increa
competition; (d) increases in property taxes anerafing expenses; (e) changes in zoning laws;&fflations in rental income, neighborh:
values, or appeal of property to tenants; andlighges in interest rates.

The decline in the broader credit markets relatesubprime mortgage dislocation has caused the globahfiial markets to becol
more volatile and the homebuilding and real estadekets have been dramatically impacted as a reBut volatility of these markets co
create a difficult operating environment in the mam and investors should be aware that genésled 10f investing in real estate may
magnified.

Real estate lending involves certain inherent riskduding the following:

Our real estate loans may include loans secureddmyne producing commercial property. These loan&hisk because leases ex|
market rents may decline, expenses may rise andpegating income may decline. Our loans may ineladnstruction mortgage loans. Tt
are loans generally made to real estate develtpdusnd the construction of one or more buildingscommercial real property. These loans
riskier than loans secured by income producing @migs because during the construction period timeotver does not receive income from
property to make payments on the loan. In additsments may occur during the time the propertynden construction that causes its valt
be less than the outstanding loan amount.

Our loans provide for a "balloon payment.” A batigeayment is a large principal balance that is pkeyafter a period of time duri
which the borrower has repaid none or only a smaition of the principal balance. Loans with ballogayments can be riskier than fi
amortizing loans with even payments of principakioan extended time period because the borrowepayment depends on its ability
refinance the loan or sell the property profitalwlyen the loan comes due. There is no assuranca ti@tower will have sufficient resource:
make a balloon payment when due. The borrower opeaty may not qualify for the refinancing of thellbon amount if the borrowes’
creditworthiness has declined, the propertyét operating income is insufficient to suppbé hecessary debt service for the new loan or
simply is not capital available to finance the pdp.




Our business is affected by market interest rates.

Our business and financial performance is affebtedharket interest rates and movement in those.ratee monetary, tax and ot
policies of governmental agencies, including theldfal Reserve, have a significant impact on interates and overall financial mar
performance over which we have no control and wiietmay not be able to adequately predict.

We face risk from economic downturns

Delinquencies and credit losses in real estatdectlbbans generally increase during economic dowstwr recessions. Likewit
demand from these borrowers may decline duringcam@mic downturn or recession. The effects of highterest rates, higher energy ci
and pressure on housing prices may place addead etmeour customersability to repay their loans. These risks may bacexbated becat
our loans are concentrated in a single regionNtew York metropolitan area. Continuing decline angral economic conditions could ha
material adverse effect on our financial conditéom results of operations.

Reputational risk and social factors may impact ouresults

Our ability to originate loans is highly dependepbn the perceptions of small business borrowetlsadiner external perceptions
our business. Adverse perceptions regarding ouwrtaéipn in the consumer, commercial and funding kei@r could lead to difficulties
generating loans. In addition, adverse developmentserceptions regarding the practices of our aitges may also negatively impact
reputation. Finally, negative perceptions regardimg reputations of third parties with whom we hawvgortant relationships, such as
independent auditors, also may adversely impactepurtation.

We may face limited availability of financing

Our ability to grow and compete is dependent onatnility to borrow money to leverage our loans smbuild and manage the cos
an expanded infrastructurin general, the amount, type and cost of our fugdincluding financing from other financial instiions directh
impact our expenses in operating our business ewlilgg our assets and therefore, can positivelyegratively affect our financial results.

A number of factors could make such financing maifécult, more expensive or unavailable on anyrisrboth domestically a
internationally (where funding transactions maydpmeterms more or less favorable than in the Un@tates), including, but not limited
financial results and losses, specific events #usersely impact our reputation, specific event tdversely impact the financial serv
industry, counter-party availability, interest rdhectuations, rating agencieactions, and the general state of the U.S. anddwezbnomie:
Also, we compete for funding with other lendersmsoof which are publicly traded. Many of these knsdare substantially larger, may h
more capital and other resources.

Our growth depends on the continued services of AgBRan.

We depend on the continued services of Assaf Rarfooinder, president and chief executive offiddr. Ran supervises all aspect:

our business. Mr. Ran has entered into an employmgreement that is subject to automatic one-yeaewals on June 30 of every yea
unless either party gives a termination noticeeast 180 days prior to this date. In addition, weehpurchased a $500,000 key man
insurance policy on Mr. Ran.

10




= Risks Related to Our Common Stock

Our management and other affiliates have significancontrol of our common stock and could significany influence our actions in ¢
manner that conflicts with our interests and the itterests of other stockholders.

As of March 24, 2014, our executive officers ancediors collectively own approximately 62.38% oé thutstanding shares of
common stock or beneficially own 63.6% of the aatsting shares of our common stock, assuming thesisgeof options which are currer
exercisable or will become exercisable within 69sdfxom the filing of this report, held by thesedtholders. As a result, these stockholc
acting together, will be able to exercise significinfluence over matters requiring approval by etockholders, including the election
directors. Such a concentration of ownership masetibe effect of delaying or preventing a changeantrol of us, including transactions
which our stockholders might otherwise receiveenpum for their shares over then current marketgsri

Our stockholders may experience dilution as a restbf the exercise of outstanding options to purch&our common stock.

As of December 31, 2013, we had outstanding opfion&45,000 shares (excluding the 140,000 optidnsRan, our CEO, agreed |
to exercise in accordance with the Restricted Stagieement See Item 11) with exercise prices range from $80931.53 per share. T
exercise of these options could result in dilutiour existing stockholders and could have an esdveffect on our stock price.

Our stock price is volatile, and purchasers of oucommon stock could incur substantial losses.
The market price of our common stock may be infbgehby many factors, including:

« sales of large blocks of our common stock;
« sales of our common stock by our executive officdirectors and significant stockholders; and
« restatements of our financial results and/or maltereaknesses in our internal controls.

The stock markets in general and the markets fak @state in particular, have experienced extreolatility that has often be:
unrelated to the operating performance of particatanpanies. These broad market fluctuations magradly affect the trading price of «
common stock. In the past, class action litigati@s often been instituted against companies wheseries have experienced period:
volatility in market price. Any such litigation bught against us could result in substantial cagtsch would hurt our financial condition a
results of operations, divert management’s attardiod resources.
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Our common stock has a limited trading market, whit could limit your ability to resell your shares of common stock at or above yot
purchase price.

Our common stock is quoted on the Nasdaq Capitakdand currently has a limited trading market. ¥denot assure you that
active trading market will develop or, if developedll be maintained. As a result, our stockholderay find it difficult to dispose of shares
our common stock and, as a result, may sufferadbsall or a substantial portion of their investe

Iltem 1B. Unresolved Staff Comments
None.
Item 2. Properties

Our executive and principal operating office isdtaxl in Great Neck, New York. We use this spaceallasf our operations. This sp¢
is occupied under a lease that expires August 816.2The current monthly rent is $3,318, includelgctricity. We believe this facility
adequate to meet our requirements at our curreat ¢t¢ business activity.

Item 3. Legal Proceedings

The Company was sued in 2011 as a nominal defemuanstockholder derivative action, Alan R. KahnmAgsaf Ran, et al., Supre
Court of the State of New York, County of Nassédlegdfagainst the members of its Board of Directditse plaintiff, who asserted that he wi
stockholder of the Company at all pertinent timeiged wrongdoing by the Board in a transactionvinich Director and Chief Executi
Officer, Assaf Ran, was granted certain sharesi®fQGompanys restricted stock in exchange for giving up hihts in certain options that
had held at the time of the transaction. Plairtifitended that the Company was harmed by the taosaThe Directors disagreed with
plaintiff's position that the transaction involved any wraohgfonduct or that it harmed the Company in any .welye court dismissed t
original complaint, but gave plaintiff leave toefihn amended complaint, which the plaintiff dideTefendants moved to dismiss the ame
complaint, but before the court ruled on that nmtithe parties reached an agreement to settlectiasubject to approval of the court.
terms of the settlement include the Companggreement to continue utilizing certain corpoig®ernance matters that the Company
already implemented before the lawsuit was filed would continue to implement regardless of thdesaent agreement, and to pay Plaingiff’
counsels fees and expenses in an amount to be determinételrourt, which amount shall not exceed $80,00@&ddition, Assaf Ran w
reiterate his commitment to extend his personatajniae to the Company for up to $5 million. Thisncoitment was available to the Comp
prior to the settlement agreement. After the cquediminarily approved the settlement, the Compangvided notice of the settlement
stockholders, in order to provide them with an oty to object to the settlement if they chodsedo so. No stockholders submitted
objections to the settlement. At a final hearingatidress the fairness and reasonableness of ttlersat held on April 2, 2013, the cc
approved the settlement, dismissed the actionaarmdtded plaintiff $80,000 in fees and costs. Teedward has been paid by an officar
directors’ liability insurance policy, rather thhg the Company. As a result of the court’s rulitigg litigation has been concluded.

Item 4. Mine Safety Disclosure

Not applicable.
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PART Il
Item 5. Market for Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases of Edty Securities.
(a) Market Informatior

Our Common Stock is traded on the NASDAQ Capitakiédt under the symbol “LOAN"The high and low sales prices for
common stock as reported by the NASDAQ Capital Maf&r the quarterly periods during 2013 and 20&2enas follows:

High Low

2012
First Quartel $ 144 $ 0.9C
Second Quarte $ 117 $ 0.9t
Third Quartel $ 1.0t $ 0.84
Fourth Quarte $ 1.1z $ 0.9¢

2013
First Quarte! $ 150 $ 1.0z
Second Quarte $ 1.74 $ 1.2C
Third Quartel $ 2.1 $ 1.42
Fourth Quarte $ 23C $ 1.65

On March 14, 2014, the last reported sale priceuoftommon stock on the NASDAQ Capital Market was8® per share.
(b) Holders

As of March 14, 2014, the approximate number obredolders of our common stock was 18. The nurobéplders does not inclu
individuals or entities who beneficially own shatag whose shares, which are held of record byo&dsror clearing agency, but does incl
each such broker or clearing agency as one readd#th American Stock Transfer & Trust Company ssras transfer agent for our share
common stock.

(c) Dividends

The holders of our common stock are entitled teikec dividends as may be declared by the ComgaBgard of Directors (tt
“Board”). During 2013, the Board approved four quarterly diévid payments commencing in the second quarte®18,2f $.01 per comm:
share, for a total of $.04 per common share. Patsradrfuture dividend are within the discretioncefr Board and will depend on, among o
factors, our retained earnings, capital requiresjemperations and financial condition. In Februa@®l 4, the Board of Directors approve
dividend payment of a $.02 per common share toesiwdders of record on May 15, 2014, August 15, 20devember 14, 2014 and Febru
13, 2015 payable on May 20, 2014, August 20, 208tb&ember 20, 2014 and February 20, 2015, respégtive
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(d) Issuer Purchases of Equity Securi

On September 19, 2012, the Company adopted a btockack program for the repurchase of up to 100,0@@eshof the Compan'
common stock (the “Buy-back Program”). Under the/back Program, the Companyparchased an aggregate of 96,269 shares of co
stock at an average price per share of $1.33. éptefhber 30, 2013, the Buy-back Program expireitshiywn terms.

Iltem 6. Selected Financial Data

The Company is a “smaller reporting company” asnaef by Regulation & and as such, is not required to provide the imfatior
contained in this item pursuant to Regulation S-K.

Item 7. Management’s Discussion and Analysis of Famcial Condition and Results of Operations

The following managemesttiscussion and analysis of financial condition aasults of operations should be read in conjwrctivitt
our audited consolidated financial statements antks thereto contained elsewhere in this reporis Tiscussion contains forwatdeking
statements based on current expectations that wevakks and uncertainties. Actual results and tineing of certain events may dif
significantly from those projected in such forwaogking statements.

Overview

The Company offers short-term, secured, mamking loans to real estate investors (also knewnhard money) to fund th
acquisition and construction of properties locdtethe New York Metropolitan area. The loans ari@@pally secured by collateral consist
of real estate and, generally, accompanied by patguarantees from the principals of the busireesBee loans are generally for a term of
year. Most of the loans provide for receipt of et only during the term of the loan and a ballpagment at the end of the term. For the y
ended December 31, 2013 and 2012 the Company déait amounts of $15,159,450 and $15,173,500, réispdc offset by collectior
received from borrowers from commercial loans @utding in the amount of $14,088,866 and $10,963 #&pectively. Loans ranging in s
from $30,000 to $1,000,000 were concluded at statedest rates of 12% to 15%, but often at higifégctive rates based upon points or ¢
up-front fees.

The Company uses its own employees, outside lavgratother independent professionals to verifggitind ownership, to file lie
and to consummate the transactions. Outside appsagse used to assist the Compamfficials in evaluating the worth of collaterather
deemed necessary by management. The Company alstdspendent construction inspectors as wellasyage brokers and deal initiators.

The Company generally grants loans for a term & year. In some cases, the Company has agreedetadethe term of the loa
beyond one year. This was mainly due to the addititending conditions generally imposed by tradfitil lenders and financial institutions :
result of the mortgage crisis, which has made itextifficult overall for borrowers, including theo@panys borrowers, to secure long te
financing. Prior to the Company granting an extensif any loan, it reevaluates the underlying celfia.
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At December 31, 2013, the Compasigommercial loans include loans in the amount280$000, $152,000, $150,000, $150,000
$3,307,000, originally due in 2009, 2010, 2011,2@ahd 2013, respectively. At December 31, 2012 bmpanys commercial loans inclu
loans in the amount of $499,666, $567,200, $750a0@D$1,537,500, originally due in 2009, 2010, 28ad 2012, respectively. In all instan
the borrowers are currently paying their interestl,agenerally, the Company receives a fee in cdiorevith the extension of the loa
Accordingly, at December 31, 2013 and 2012, no lioapairments exist and there are no provisionsirfgrairments of loans or recovet
thereof included in operations for the years theaed.

To date, the Company has not experienced any defand none of the loans previously made have hesitollectable, although 1
assurances can be given that existing or futumslo@ay not go into default or prove to be non-abitée in the future.

At December 31, 2013, the Company was committedntaadditional $1,017,500 in construction loans tteat be drawn by tl
borrower when certain conditions are met.

Critical Accounting Policies and Use of Estimates

The preparation of financial statements in conftymaith generally accepted accounting principleghia United States of Ameri
requires management to make estimates and assasphiat affect the reported amounts of assetsiahtlities and disclosure of conting:
assets and liabilities at the date of the finanstatements and the reported amounts of revenuk®x@enses during the reporting petr
Management will base the use of estimates on (agset number of assumptions that consider pagriexge, (b) future projections, and
general financial market conditions. Actual amouwusld differ from those estimates.

The Company recognizes revenues in accordance A 605, which provides guidance on the recognjtipresentation at
disclosure of revenue in financial statements. 86 outlines the basic criteria that must be mettwmgnize revenue and provides guidi
for disclosure related to revenue recognition pedic In general, the Company recognizes revenuenwhepersuasive evidence of
arrangement exists, (ii) delivery of the producs$ bacurred or services have been rendered, (@is#tes price charged is fixed or determin:
and (iv) collectability is reasonably assured.

Interest income from commercial loans is recogniaasdearned, over the loan period.

Origination fee revenue on commercial loans is dirent over the term of the respective note.

The Company continually monitors events and chamgesrcumstances that could indicate that theyiagramounts of long live
assets, including intangible assets and goodwily mot be recoverable. When such events or changegscumstances occur, the Comp
assesses the recoverability of ldiged assets by determining whether the carryingevaf such assets will be recovered through umdistec

expected future cash flows. If the total of the isndunted cash flows is less than the carrying arhotithese assets, the Company recog
an impairment loss based on the excess of theiggraynount over the fair value of the assets.
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There are also areas in which in management's jadgim selecting any available alternative wouldl pr@mduce a materially differe
result. See our audited consolidated financiakstants and Notes thereto which begin on page FHisAnnual Report on Form 1K;which
contain accounting policies and other disclosuegsiired by generally accepted accounting principlébe United States of America.

Results of operations
Years ended December 31, 2013 and 2012
Total revenue

Total revenue for the year ended December 31, 2@k3approximately $2,260,000 compared to approxiin&l,816,000 for the ye
ended December 31, 2012, an increase of $444,0Qd@.4%%6. The increase in revenue represents anasen® lending operations. In 20
approximately $1,858,000 of the Compayevenue represents interest income on securatnerial loans that the Company offers to s
businesses compared to approximately $1,476,02012, and approximately $402,000 represents otigimdees on such loans compare
approximately $340,000 in 2012. The loans are ppally secured by collateral consisting of realagstand, generally, accompaniec
personal guarantees from the principals of thenmssies.

Interest and amortization of debt service costs

Interest and amortization of debt service coststlier year ended December 31, 2013 were approxiyn&ti3,000 compared
approximately $281,000 for the year ended DecerBlheP012, an increase of $162,000 or 57.T%e increase in interest and amortizatio
debt service costs was primarily attributable to wese of the Sterling Credit Line (described beloWee Note 7 to the financial statem
included elsewhere in this report.)

Referral fees

Referral fees for the year ended December 31, 2@¥8 approximately $2,000 compared to approximeélp00 for the year end
December 31, 2012. The referral fees representi@eson such loans which amortize over the lif¢hefloan.

General and administrative expenses
General and administrative expenses for the yededDecember 31, 2013 were approximately $838,0@tpared to approximate
$864,000 for the year ended December 31, 2012¢ease of $26,000 or 3%. The decrease is primattitibutable to a decrease in legal

resulting from the settlement of the derivativei@ctt(See Note 14 to the financial statements inmludlsewhere in this report), offset
increases in NASDAQ fee and in travel and meal pgps for meeting with prospective investors, jeature partners and borrowers.
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Other income

Other income for each of the years ended Decemhber2@13 and 2012 was approximately $28,088jch represents the fe
generated from the seller buy back options (See Rdab the financial statements included elsewiretieis report).

Write-down of investment in privately held company

Write-down of investment in privately held company foe frear ended December 31, 2013 was $35,000. The&ygnmetermined
write down the value of its investment due to thet that the privately held company is experiendalys in executing its business plé®e¢
Note 6 to the financial statements included elsea/hethis report)

Income before income tax expense

Income before provision for income tax for the yearded December 31, 2013 was approximately $970df0pared t
approximately $692,000 for the year ended DecerBbeR012, an increase of $278,000 or 40.2%. Thirease is primarily attributable to
increase in revenue, offset by the increase imésteexpense.

Income tax expense

Income tax expense, including interest and permsalf@r the years ended December 31, 2013 and @@k2approximately $387,0
and $303,000, respectively.

Liquidity and Capital Resources

At December 31, 2013, we had cash and cash eqotsalef approximately $1,021,000 and working capidélapproximatel
$4,677,000 compared to cash and cash equivalergppbximately $241,000 and working capital of apmately$5,582,000 at Decemt
31, 2012. The increase in cash and cash equivabeimsrily reflects the use of the Sterling Creldihe, offset by the repaymenf senio
secured notes (See Notes 7 and 8 to the finanai@nsents included elsewhere in this repoifhe decrease in working capital is prime
attributable to the reclassification of a portidrttee Company’s short-term loans to long-term logateivable.

For the years ended December 31, 2013 and 2012asketprovided by operating activities was appraxtety $786,000 and $533,0
respectively. The increase in net cash provideagrating activities primarily results from an iease in net income and a wrdewn o
investment in privately held company , offset hyezrease in accounts payable and accrued expenses.

For the year ended December 31, 2013 net cashimgmgesting activities was approximately $1,07D06ompared to approximat
$4,210,000 for the year ended December 31, 2012.chlh used in investing activities for the yeadezh December 31, 2013, consit
primarily of the issuance of our short term comr&roans in the amount of approximately $15,150,0fffset by collection of these loan:
the amount of approximately $14,089,000. Net casdun investing activities for the year ended Datoer 31, 2012, consisted primarily of
issuance of our short term commercial loans inaimeunt of approximately $15,174,000, offset byemibn of these loans in the amoun
approximately $10,963,000.
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For the year ended December 31, 2013 net cashdaaviby financing activities was approximately $5,000, compared
approximately $3,695,000 for the year ended Decer8be2012. Net cash provided by financing actdtior the year ended December
2013 reflects the use of the Sterling Credit LihéDb 850,000, the proceeds of short a term logbiléD,000 received by the Compamnd th
proceeds from exercise of stock options of appraxéty $23,000, offset by the repayments of seréoused notes of $500,000 and one o
Companys short term loans of $240,000, the purchase abtng shares of approximately $99,000 and the einddbayments of approximat
$128,000. Net cash provided by financing activifiesthe year ended December 31, 2012 reflect<ibmpanys receipt of the proceeds
short term loans and the use of a line of credthi aggregate amount of $3,740,000, offset byhase of treasury stock in the amour
approximately $29,000 and by the deferred financwsts on Sterling credit line in the amount ofragpmately $16,000.

Until our initial public offering in 1999, our onlgource of funds was cash flow from operations,ciwHunded both our workir
capital needs and capital expenditures. As a regudtur initial public offering in May 1999, we reiwed proceeds of approximately $
million.

On May 2, 2012, the Company entered into a yem- revolving Line of Credit Agreement with StediNational Bank pursuant
which the Bank agreed to advance up to $3.5 mil{tbe “Sterling Credit Line”)ygainst assignments of mortgages and other callafEhe
Sterling Credit Line was conditioned on an unlidifgersonal guarantee from Assaf Ran, the Comga@iO, and requires the maintenanc
certain norfinancial covenants including limitations on therqgentage of loans outstanding in excess of one, yeans made to affiliat
groups and the extent of construction loans madbd®dZompany. The interest rate on the SterlingliCténe is 2% in excess of the Wall Str
Journal prime rate (3.25% at December 31, 2013)inboo event less than 6%, per annum, on the monage.

On January 31, 2013, the Company entered into @amdment to the Line of Credit Agreement with SteylNational Bank to increa
the Sterling Credit Line from $3.5 million to $5 liian, under the same terms as the original lineredit (the “Amendment”)ln connectio
with the Amendment, Mr. Ran agreed to increaseplisonal guarantee to $5 million. Effective on May2013 and July 1, 2013, the tern
the Sterling Credit Line was extended through dyl013 and July 1, 2014, respectively. On DeceniBe2013, the Company entered
another amendment to the Line of Credit Agreemeittt Bterling National Bank to increase the Sterlbigedit Line from $5 million to ¢
million, under the same terms as the original feredit (the “Second Amendmentiin connection with the Second Amendment, Mr.
agreed to increase his personal guarantee to $idmmit December 31, 2013, the outstanding balafdbe Sterling Credit Line is $5,350,0
At December 31, 2012, the outstanding amount uti@eline of credit was $3,500,000.

We have not entered into any off-balance shegtsactions, arrangements or other relationshifis iunconsolidated entities or ot
persons that are likely to affect liquidity or theailability of our requirements for capital resces.
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We anticipate that our current cash balances an&térling Credit Line together with our cash fldinmm operations will be sufficie
to fund the operations for the next 12 months. Hm@wewe expect our working capital requirementgtwease over the next 12 months a:
continue to strive for growth.

Contractual Obligations

Less than 1 1-3 3-5 More than
Contractual Obligation Total Year Years Years 5 years
Operating Lease Obligations (*) $ 109,80( $ 40,30 $ 69,50( $ — $ =

(*) Operating lease obligations include utilitiegyble to the landlord under the lease.
Recent Technical Accounting Pronouncements

In July 2012, the FASB issued ASU 2012-Omitangibles—Goodwill and Other (Topic 350): Tegirindefinitetived Intangibli
Assets for Impairmer’ The revised standard is intended to reduce thearmstomplexity of testing indefinitésed intangible assets other tt
goodwill for impairment. It allows companies to fiem a "qualitative" assessment to determine whetbheher impairment testing
indefinite-lived intangible assets is necessamjilar in approach to the goodwill impairment tes8U 201202 is effective for annual a
interim impairment tests performed for fiscal yebeginning after September 15, 2012. Early adoptvas permitted. The adoption of 1
guidance did not have a material impact on the Gomis consolidated financials statements.

In February 2013, the FASB issued ASU 2013-02pmprehensive Income (Topic 220): Reporting of ArteoReclassified Out
Accumulated Other Comprehensincome.” The ASU is intended to improve the transparencsepbrting reclassifications out of accumul:
other comprehensive income. This guidance addsdiselosure requirements for items reclassified afudiccumulated other comprehen:
income (AOCI). It does not amend any existing regmients for reporting net income or OCI in the ficial statements. The standar
effective prospectively for public entities for arah and interim reporting periods beginning aftecBmber 15, 2012. Private companies
adopt the standard one year later but early adojipermitted. The adoption of this guidance ditilrave a material impact on the Company’
consolidated financials statements.

In February 2013, the FASB issued ASU 2013-Odiabilities (Topic 405): Obligations Resulting frodoint and Several Liabili
Arrangements for Which the Total Amount of the @tion Is Fixed at the Reporting D" The main objective of this update is to pro
guidance for the recognition, measurement, andadisce of obligations resulting from joint and seldiability arrangements for which t
total amount of the obligation within the scopetliit guidance is fixed at the reporting date, ekéepobligations addressed within exist
guidance in GAAP. The standard is effective focdisyears, and interim periods within those yebegjinning after December 15, 2013.
adoption of this guidance is not expected to hanaterial impact on the Company’s consolidatedrfoia statements.
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In July 2013, the FASB issued ASU 2013-1Income Taxes (Topic 740): Presentation of an Ungeced Tax Benefit When a
Operating Loss Carryforward, a Similar Tax Lossaofax Credit Carryforward Exists.The objective of this guidance is to clarify thddee
sheet presentation of an unrecognized tax beneditta resolve the diversity in practice that haded@ped in the absence of any point
GAAP. This ASU applies to all entities with unreoized tax benefits that also have tax loss or taxit carryforwards in the same
jurisdiction as of the reporting date. For publitties, ASU 201-11 is effective for fiscal years, and interim pegowithin those yeai
beginning after December 15, 2013. For nonpublitties, the amendments are effective for fiscalrgeand interim periods within those ye
beginning after December 15, 2014. Early adoptiopermitted. The adoption of this guidance is xpeeted to have a material impact on
Company’s consolidated financial statements.

In January 2014, the FASB issued ASU 2014-0OR€teivables—Troubled Debt Restructurings by Cresli{Subtopic 31@t0):
Reclassification of Residential Real Estate Cotkdteed Consumer Mortgage Loans upon ForeclosuréCphsensus of the FASB Emer
Issues Task Force’ The purpose of the update is to define an in snbstaepossession or foreclosure for purposes efmating whether ¢
not an entity should derecognize a residentiale@stidte collateralized consumer mortgage loareiktitity has foreclosed on the real estate
ASU is effective for public entities for fiscal ysabeginning after December 15, 2014, and inter@mops therein. For nonpublic entities,
ASU is effective for annual periods beginning affercember 15, 2014, and interim and annual petloglgafter. The adoption of this guida
is not expected to have a material impact on thmg2my’s consolidated financial statements.

Management does not believe that any other recasyed, but not yet effected, accounting standéisrently adopted would ha
a material effect on the Company’s consolidatedrfaial statements.

ltem 7A. Quantitative and Qualitative Disclosures Aout Market Risk

The Company is a “smaller reporting company” asnéef by Regulation & and as such, is not required to provide the mfmior
contained in this item pursuant to Regulation S-K.

Item 8. Financial Statements

The consolidated financial statements of the Compaquired by this item are set forth beginningoage F-1.

Item 9. Changes in and Disagreements with Account&on Accounting and Financial Disclosure.

None.
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Item 9A. Controls and Procedures
1. Disclosure Controls and Procedure

Our management, with the participation of our cleeécutive officer and chief financial officer, éwated the effectiveness of our
disclosure controls and procedures (as definedule R3a-15(e) and 15d-15(e) under the Exchangeasctf December 31, 2013 (the
“Evaluation Date”). Based upon that evaluation, ¢theef executive officer and the chief financialioér concluded that, as of the Evaluation
Date, our disclosure controls and procedures deetafe to ensure that information required to iseldsed by us in the reports that we file or
submit under the Exchange Act (i) are recorded¢gesed, summarized and reported, within the timegespecified in the SEC's rules and
forms and (ii) are accumulated and communicatemitananagement, including its chief executive amdfdinancial officer, as appropriate to
allow timely decisions regarding required discl@sur

2. Internal Control over Financial Reporting
Management’'s Annual Report on Internal Control Over Financial Reporting

The management of the Company is responsible fabkshing and maintaining adequate internal cérmtver financial reporting ar
for the assessment of the effectiveness of intecoatrol over financial reporting. As defined byetiSEC, internal control over financ
reporting is defined in Rule 13a-15(f) or 158¢f) promulgated under the Exchange Act as a podesigned by, or under the supervisic
the Company's principal executive and principahficial officers and effected by the Board, manageraed other personnel, to prov
reasonable assurance regarding the reliabilityimdintial reporting and the preparation of financgtements for external purpose:
accordance with generally accepted accounting ipleee The Company's internal control over finahegporting is supported by writt
policies and procedures that: (1) pertain to thenteaance of records that, in reasonable detailirately and fairly reflect the transactions
dispositions of the Company's assets; (2) provaesonable assurance that transactions are recasdadcessary to permit preparatio
financial statements in accordance with generallyepted accounting principles and that receiptsexpeénditures of the Company are b
made only in accordance with authorizations of @®npany's management and directors; and (3) prawdsonable assurance regar
prevention or timely detection of unauthorized asijion, use or disposition of the Company's asti®s could have a material effect on
financial statements.

The Company's internal control system was desigoqatovide reasonable assurances to the Comparyiagement and the Bo.
regarding the preparation and fair presentatioputfished financial statements. All internal cohgstems, no matter how well designed, |
inherent limitations which may not prevent or det@isstatements. Therefore, even those systemsndatsl to be effective can provide o
reasonable assurance with respect to financiadretit preparation and presentation. Projectiorengfevaluation of effectiveness to fut
periods are subject to the risk that controls megoime inadequate because of changes in conditiotisat the degree of compliance with
policies or procedures may deteriorate.

Management conducted an evaluation of the effentise of the Company’internal control over financial reporting as aéd@mbe
31, 2013. In making this assessment, managemedtthedramework set forth in the report entitlaternal Control—ntegrated Framewol
issued by the Committee of Sponsoring Organizatafrtbe Treadway Commission, or COSO. The COSO draonk summarizes each of
components of a comparsy’internal control system, including (i) the cohtenvironment, (ii) risk assessment, (iii) contrattivities
(iv) information and communication, and (v) monit@y. Based on this evaluation, management concltitigtdthe Companyg’internal contrc
over financial reporting was effective as of Decem®l, 2013.
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€) Changes in Internal Control Over Financial Repating
There was no change in our internal control ovearitial reporting (as defined in Rules 13a-15(fL6d-15(f) under the Exchan
Act) identified in connection with the evaluatioaquired by Rules 13a-15(d) or 1%8¢{d) that occurred during the fiscal quarter el
December 31, 2013 that has materially affecteds rasonably likely to materially affect, our imtal control over financial reporting.
Item 9B. Other Information .
None.
PART III
Item 10. Directors , Executive Officers and Corporée Governance.

Executive Officers and Directors

Our executive officers and directors and their eetipe ages are as follows:

Name Age Position

Assaf Rar 48 Founder, Chairman of the Board, Chief Executivad@ff and Presidel
Vanessa Ka 36 Chief Financial OfficerVice PresideniTreasurer and Secrete
Michael Jackson (1)(z 49 Director

Phillip Michals (1) 44 Director

Eran Goldshmit (1 47 Director

Mark Alhadeff 50 Director

Lyron Bentovim(3) 44 Director

(1) Member of the Compensation Committee, Audit @otree and Nominating Committee.
(2) Chairman of the Audit Committee.
(3) Member of the Audit Committee.

All directors hold office until the next annual ntieg of stockholders and until their successorsdalg elected and qualified. Office
are elected to serve subject to the discretioh@Board.

Set forth below is a brief description of the backmd and business experience of our executiveesfiand directors:
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Assaf Ran, our founder, has been our Chief Executive Offiged President since our inception in 1989. Mr. Ras 25 years
senior management experience leading public andterdirectories businesses. Mr. Ran started seygtaw page businesses from the gro
up and managed to make each one of them succdglsfuRan’s professional experience and background with si®ua director since Mar
1999, have given him the expertise needed to sename of our directors.

Vanessa Kacdhas been our Chief Financial Officer, Vice Presid&neasurer and Secretary since rejoining us ime 2011. Previousl
from July 2004 through April 2006, she served as #ssistant Chief Financial Officer of the Compamytil she joined DAG Jewit
Directories, Inc. in April 2006. Since April 2008he has been the Chief Financial Officer of DAG idawDirectories, Inc. Ms. Kao hold:
M.B.A. in Finance and MIS/EEommerce from the University of Missouri and a Bzloh degree of Business Administration in Finanoen
the National Taipei University in Taiwan.

Michael J. Jacksonhas been a member of our Board since July 2000ceSApril 2007, he has been the Chief Financialg®ffanc
the Executive Vice President of iCrossing, Inajgital marketing agency. From September 1999 tdl&007, he was the corporate contrc
of AGENCY.COM, a global Internet professional sees company, for which he was the Chief Accountficer from May 2000 unt
September 2001 and the Chief Financial Officer fil©ootober 2001 to April 2007. From October 1994 luftigust 1999, Mr. Jackson wa
manager at Arthur Andersen, LLP and Ernst and YoWhg Jackson also served on the New York StatedeBoduditing Standards a
Procedures Committee from 1998 to 1999 and sermaéti@New York State Socieg/SEC Committee from 1999 to 2001. Mr. Jacksond
an M.B.A. in Finance from Hofstra University andai€ertified Public Accountant. During the pasgfixears, until May 2008, Mr. Jackson
was a member of the Board of Directors of Adstiac, (OTC PINK: ADST). Mr. Jacksos’professional experience and background with
companies and with us have given him the expengseled to serve as one of our directors.

Phillip Michals has been a member of our Board since March 1999.Mi¢hals currently is the Head of Business Depealent witt
Aegis Capital Corp. Mr. Michals has specializedécruiting and retention and has been partneta/énprevious HR consulting compar
MSCI and Uptick Trading, both companies consultathMilYSE and FINRA brokerdealers. Since November 2000, he has also b
Principal of RG Michals and PPG Trading. Mr. Micha$ also a Founder and Principal of Quadstar @apidvisors, a financial advisc
company. Mr. Michals received a BS degree in humemources from the University of Delaware in Ma&@92. Mr. Michals is current
registered as an Investment Advisor. Mr. Michgisfessional experience and background with otberpanies and with us have given
the expertise needed to serve as one of our diszcto

Eran Goldshmit has been a member of our Board since March 1999GMdIdshmit received certification as a financiahsultant il
February 1993 from the School for Investment Caasi$, Tel Aviv, Israel, and a BA in business adstiation from the University
Humberside, England, in December 1998. From Decermh®@8 until July 2001, Mr. Goldshmit has been giemeral manager of the Carn
Shopping Center in Carmiel, Israel. Since Augusd12the has been the president of the New York Draim@Genter, New York, NY. M
Goldshmits professional experience and background with atberpanies and with us have given him the expenisaled to serve as one
our directors.

23




Mark Alhadeff has been a member of our Board since December B00RIhadeff also served as the Chief Technolodfic®r of
DAG Interactive, Inc. until it was dissolved in &r010. Mr. Alhadeff is the co-founder of Ocearbevelopment, Inc., a technolc
corporation in the business of providing prograngnéervices as well as web development servicedatabase solutions. Mr. Alhadeff |
been Ocean-7’'s President since its formation in91%9ior to founding Ocean; Mr. Alhadeff served as a consultant to varioublighers
worked as an art director and was actively involiredreating and implementing the transition toitdigoroduction methodologies before ti
became common industry practice. Mr. Alhadeff 8tany Brook University graduate. Mr. Alhadeffhusiness experience and background
other companies and with us have given him thertispeneeded to serve as one of our directors.

Lyron Bentovim has been a member of our Board since December 200&entovim currently serves as CFO of NITheafthor tc
this position Mr. Bentovim served as CFO/COO andhaging director at Cabrillo Advisors. From Augu802 until July 2012, Mr. Bentovi
has served as the Chief Operating Officer and thiefGinancial Officer of Sunrise Telecom Inc, ader in test and measurement solution
telecom, wireless and cable networks. Prior toifmj Sunrise Telecom Inc. since January 2002, Mnt8vim has been a Portfolio Managel
Skiritai Capital LLC, an investment advisor basadSan Francisco. Mr. Bentovim has over 20 yearmddistry experience, including |
experience as a member of the board of directoRTAV Inc., Ault Inc, Top Image Systems, Thiege Systems Inc., Sunrise Telec
Incorporated, and Argonaut Technologies Inc. Rndnis position in Skiritai Capital LLC, Mr. Bentow served as the President, COO, and c
founder of WebBrix Inc. Additionally; Mr. Bentovirspent time as a Senior Engagement Manager wittegyraonsultancies USWeb/CKS,
Mitchell Madison Group LLC and McKinsey & Companycl Mr. Bentovim has a MBA from Yale School of Mgeaient and a Law deg!
from the Hebrew University. Mr. Bentovim's professal experience and background with other compaameswith us have given him f
expertise needed to serve as one of our directors.

Our Board has established Compensation, Audit asrdihlting Committees. The Compensation Committewes and recommen
to the Board the compensation and benefits of fatlup officers, reviews general policy matters tielg to compensation and benefits of
employees, administers the stock option plan atitbaiges the issuance of stock options to our eficemployees, directors and consultants.

The Audit Committee meets with management and mdependent auditors to determine the adequacytefia controls and oth
financial reporting matters. In addition, the corttee provides an avenue for communication betwhenrtdependent accountants, finar
management and the Board. Subject to the prioroapprof the Board, the committee is granted théhauitly to investigate any matter
activity involving financial accounting and finaatreporting, as well as our internal controls.

The Nominating Committee is responsible for noniimadirector candidates for the Annual Meeting ¢dckholders each year &
will consider director candidates recommended kcldtolders. In considering candidates submitted stiyckholders, the Nominati
Committee will take into consideration the needshef Board and the qualification of the candiddiee Nominating Committee looks -
certain characteristics common to all Board membectuding integrity, strong professional reputatiand record of achievement, construc
and collegial personal attributes, and the abiihd commitment to devote sufficient time and ena@yBoard service. In addition, 1
Nominating Committee seeks to include on the Baambmplementary mix of individuals with diverse kgwunds and skills reflecting t
broad set of challenges that the board confronts.
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Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act of4l83juires our officers and directors, and persems own more than ten perc
(10%) of a registered class of our equity secwit file reports of ownership and changes in osalmigr with the Securities and Excha
Commission. Officers, directors and greater thanpercent (10%) stockholders are required by SEGlagions to furnish us with copies of
Section 16(a) forms they file.

To the best of our knowledge, based solely on vewéthe copies of such forms furnished to us, oitten representations that
other forms were required, we believe that all ®eci6(a) filing requirements applicable to ouricéfs, directors and greater than ten pe
(10%) stockholders were complied with during 2013.

Code of Ethics

We have adopted a code of ethics that appliesritprincipal executive officer, principal financiafficer and other persons perform
similar functions. This code of ethics is postedbon web site at www.manhattanbridgecapital.com

Audit Committee

We currently have a separately-designated starfirdit Committee of the Board which was establisiredompliance with Section 3
(2)(58)(A) of theExchange Act The members of our Audit Committee are Michaelatkson, Phillip Michals, Eran Goldshmit and Ly
Bentovim. The Board has determined that Michaeksla, the chairman of the Audit Committee, is dfieadias an Audit Committee Financ
Expert pursuant to Item 407(d)(5) of Regulation SH&ch of the Audit Committee members is indepetdenthat term is defined Bectiot
10A(m)(3) of the Exchange Act , and their relevexyperience is more fully described above.

Stockholder Communications

The Board has established a process to receive oamations from stockholders. Stockholders and rothterested parties m
contact any member (or all members) of the Boardh® nonmanagement directors as a group, any Board conamottany chair of any su
committee by mail or electronically. To communicatéh the Board, any individual director or any gpoor committee of directol
correspondence should be addressed to the Boanyosuch individual director or group or committéedirectors by either name or title. .
such correspondence should be sent c/o Corporatet8ey at 60 Cutter Mill Road, Great Neck, NY 1102

All communications received as set forth in thecpoing paragraph will be opened by the Secretarth@fCompany for the sc
purpose of determining whether the contents reptedemessage to our directors. Any contents thatnat in the nature of advertisi
promotions of a product or service, patently offemsnaterial or matters deemed inappropriate fer Bloard of directors will be forward
promptly to the addressee. In the case of commtioisato the Board or any group or committee oécliors, the Company Secretary will m
sufficient copies of the contents to send to eaichctbr who is a member of the group or committeenvhich the envelope or reail is
addressed.
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Item 11. Executive Compensation

The following Summary Compensation Table sets faltikompensation earned, in all capacities, dutiiregyears ended December
2013 and 2012 by Assaf Ran our chief executiveeff{the “named executive officer'’gnd sole executive officer whose salary duringlaist
completed fiscal year exceeded $100,000.

Summary Compensation Table

Non
Equity All
Incentive Other
plan Compen-
Name and Compen- sation
Principal Salary Bonus sation (%) Total
Position Year ($) $ ($) (1) $
Assaf Rar 2013 $ 225000 $ 65,000 $ 6,75( $ 6,75 $ 296,75
Chief Executive Officer and Presidt 2012 $ 225000 $ 65000 $ 6,75 $ 6,75( $  296,75(

(1) Company’s matching contributions are made pntsto a simple master IRA plan.
Employment Contracts

In March 1999, we entered into an employment ages¢rwith Assaf Ran, our President and Chief Exgeu@fficer pursuant
which: (i) Mr. Ran’s employment term renews autooaly on June 3@ of each year for successive oyear periods unless either party g
to the other written notice at least 180 days pigodune 30" of its intention to terminate the agreement; (iij). Ran receives an annual b
salary of $225,000 and annual bonuses as deterrhindioe Compensation Committee of the Board, iséie® and absolute discretion, an
eligible to participate in all executive benefiaipk established and maintained by us; and (iii) Rém agreed to a one-year nmompetitior
period following the termination of his employment.
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Restricted Stock Grant

On September 9, 2011, upon stockholders approwhkea2011 annual meeting of stockholders, the Compgaanted 1,000,000 sha
of its restricted common stock (the “Restricted 1889 to Mr. Ran, the Comparsg/'chief executive officer. Under the terms of thetricter
shares agreement (the “Restricted Shares Agreejnéfit” Ran agreed to forfeit options held by him exsable for an aggregate of 280,
shares of common stock of the Company (“Commonk3fowith exercise prices above $1.21 per share ancedgret to exercise additiol
options held by him for an aggregate of 210,000reshaf Common Stock with exercise prices below $Ip2r share (theRemaining
Options”). Until their expiration, Mr. Ran will be required forfeit approximately 4.76 Restricted Shares facteshare of Common Stc
issued upon any exercise of the Remaining Optionaddition, Mr. Ran may not sell, convey, transfdedge, encumber or otherwise dis|
of the Restricted Shares until the earliest to potuhe following: (i) September 9, 2026, with pest to 1/3 of the Restricted Shares, Septe
9, 2027 with respect to an additional 1/3 of thetReted Shares and September 9, 2028 with respeiee final 1/3 of the Restricted Shares;
the date on which Mr. Ran’s employment is termiddig the Company for any reason other than for $8ag.e., misconduct that is materie
injurious to us monetarily or otherwise, includieggaging in any conduct that constitutes a felamyen federal, state or local law); or (iii)
date on which Mr. Ras’ employment is terminated on account of (A) hiatheor (B) his disability, which, in the opiniorf his person:
physician and a physician selected by the Compaayepts him from being employed with the Companyadnll-time basis (each such d
being referred to as a “Risk Termination Date”)atfany time prior to a Risk Termination Date Marf& employment is terminated by
Company for Cause or by Mr. Ran voluntarily for asason other than death or disability, Mr. Rarl feitfeit that portion of the Restrict
Shares which have not previously vested. Mr. Rdhhaive the power to vote the Restricted Sharesvahdbe entitled to all dividends payal
with respect to the Restricted Shares from the thet&Restricted Shares are issued.

In connection with the Compensation Commitsegpproval of the foregoing grant of Restrictedr8hathe Compensation Commit
consulted with and obtained the concurrence ofprddent compensation experts and informed Mr. Rahit had no present intention
continuing its prior practice of annually awardisigck options to Mr. Ran as CEO. Also Mr. Ran, addithe Compensation Committee the
would not seek future stock option grants.

The grant of Restricted Shares was exempt fronstiegion pursuant to Section 4(2) of the Securifies of 1933, as amended. 1
stock certificates for the Restricted Shares wengrinted with restrictive legends and are heldserew until vesting occurs.

Outstanding Equity Awards at Fiscal Year-End

The following table sets forth information concemioutstanding equity awards by the named execufifieer as of December :

2013.
Number of
Securities Number of Market Value
Underlying Shares or Units of Shares or
Unexercised Option of Stock That Units of Stock
Options Exercise Option Have Not That Have Not
#) Price Expiration Vested Vested
Name Year Unexercisable ($) Date (#) ($)
Assaf Rar 2009 140,00(1) $ 0.74 3/18/2014 = =
Chief Executive 2011 1,000,001 1,710,00(2)(3)
Officer andPresider
(1) In accordance with the Restricted Stock Agreemdnt,Ran agreed not to exercise the Remaining Ogtitimtil their expiration, M

Ran will be required to forfeit approximately 4.R@&stricted Shares for each share of common stecledsupon any exercise of
Remaining Options. In connection with the CompédansaCommittees approval of the grant of Restricted Shares, thegensatio
Committee consulted with and obtained the conceeesf independent compensation experts and inforkhedran that it had r
present intention of continuing its prior practickannually awarding stock options to Mr. Ran asOCRIso, Mr. Ran advised t
Compensation Committee that he would not seekduttock option grant:

(2) Calculated based on the closing market price of%at the end of the last completed fiscal yeabecember 31, 201
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€)) Mr. Ran may not sell, convey, transfer, pledge uemtwer or otherwise dispose of the Restricted Shantbkthe earliest to occur of t
following: (i) September 9, 2026, with respect 18 &f the Restricted Shares, September 9, 2027rad#bect to an additional 1/3 of
Restricted Shares and September 9, 2028 with respdbe final 1/3 of the Restricted Shares; (fip tdate on which Mr. Ras’
employment is terminated by us for any reason dttear for “Cause;or (iii) on a Risk Termination Date. If at any tirpgor to a Ris
Termination Date Mr. Rar’ employment is terminated by us for Cause or Mm Roluntarily terminates his employment for
reason other than death or disability, Mr. Ran feitfeit that portion of the Restricted Shares whiave not previously veste

Compensation of Directors

Non-employee directors are granted, upon becomufigeator, and renewal of director term, fiyear options to purchase 7,000 sh
of our common stock at an exercise price equahéddir market value of a share of common stockhendate of grant. They also receive «
compensation of $600 per board meeting attendeda0d for any other committee participation. AsRah and Mark Alhadeff do not rece
compensation in connection with their position am Board.

In 2013, the Board designated a special committeeview and authorize the final settlement docus@nthe derivative lawsuit (S
Item 3), and appointed Phillip Michals and LyromBa/im as the members of such committee with casimpensation of $1,500 each.

Director Compensation
Fees Earned or Pair Option Awards

Name in Cash %)
(a) $) 1) Total ($)
Michael Jackson (z $ 3,30C $ 547¢ $ 8,77¢
Phillip Michals(2) $ 5,10C $ 547¢ $ 10,57¢
Eran Goldshmit (2 $ 3,30C $ 547¢ $ 8,77¢
Mark Alhadeff — — —
Lyron Bentovim (2) $ 4800 $ 547¢ $ 10,27¢
(1) Represents stock option awards to purchase 7,G@sbf our common stock. Valuation is based on ASgic 718. The assumptic

underlying valuation of equity awards are set fanttNote 11 to financial statements included elsewhn this repori

(2) At December 31, 2013, each of Messrs. Jackson, aliclisoldshmit and Bentovim held stock options tochase an aggregate
35,000 shares of common stock at exercise pricegsra from $0.93 to $1.53 per sha

Item 12. Security Ownership of Certain Beneficial @Qvners and Management and Related Stockholder Matter
The following table, together with the accompanyiogtnotes, sets forth information, as of March 2@14, regarding the benefic

ownership of our common stock by all persons kndwrus to beneficially own more than 5% of our cansting common stock, each nar
executive officer, each director, and all of ouediors and officers as a group:
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Amount and Nature

of Beneficial Percentage c
Name of Beneficial Owner (1 Title of Class Ownership (2) Class
Executive Officers and Directo
Assaf Ran (3 Common 2,501,001 58.7¢%
Michael Jackson (4 Common 42,00( *
Phillip Michals (4) Common 72,00( 1.68%
Eran Goldshmit (4 Common 42,00( *
Mark Alhadeff Common 60,00( 1.41%
Lyron Bentovim (4) Common 77,95¢ 1.82%
All officers and directors as a groy(7 persons) (5) Common 2,797,95! 63.6(%

* | ess than 1%

1)

(2)

(3)

(4)
(5)

Unless otherwise provided, the address of eacheofrtdividuals above is c/o Manhattan Bridge Cépitec., 60 Cutter Mill Road, Gre
Neck, New York 11021

A person is deemed to be a beneficial owner ofriezsithat can be acquired by such person witBi&ys from March 24, 2014 upon
exercise of options and warrants or conversionooivertible securities. Each beneficial owsepercentage ownership is determine:
assuming that options, warrants and convertiblerrgéges that are held by such person (but not Hicany other person) and that
exercisable or convertible within 60 days from Magz, 2014 have been exercised or converted. Exseptherwise indicated, and sub
to applicable community property and similar lawach of the persons named has sole voting andtingas power with respect to 1
shares shown as beneficially owned. All percentagesletermined based on 4,256,190 shares outstpodiMarch 24, 201-

Includes 1,000,000 Restricted Shares grantéddrtdRan on September 9, 2011, upon stockholdgusozpl at the Compang’2011 annu
meeting of stockholders. Mr. Ran may not sell, @nutransfer, pledge, encumber or otherwise dispbsbe Restricted Shares until
earliest to occur of the following: (i) September2026, with respect to 1/3 of the Restricted Shaseptember 9, 2027 with respect t
additional 1/3 of the Restricted Shares and Septer@b2028 with respect to the final 1/3 of the tReted Shares; (ii) the date on wh
Mr. Ran’s employment is terminated by us for argsmn other than for “Causegt (iii) on a Risk Termination Date. If at any timpeor tc
a Risk Termination Date Mr. Raemployment is terminated by us for Cause or Mm Roluntarily terminates his employment for
reason other than death or disability, Mr. Ran feitfeit that portion of the Restricted Shares whiave not previously veste

Includes an aggregate of 35,000 shares underlytigres at exercise prices ranging from $0.93 t&$her shar

Includes an aggregate of 143,000 shares underbptigns beneficially owned by officers and direstas a grouf

Equity Compensation Plan Information

On June 23, 2009 the Company adopted the 2009 Sdption Plan (the “Plan”which replaced the 1999 Stock Option Pla

amended (the “Prior Plan™yhich expired in May of 2009. Options granted unither Prior Plan remain outstanding until expiredreised ¢
cancelled.
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The following table summarizes the (i) options geahunder the Prior Plan, (ii) options granted urtthe Plan, and (iii) optiol
granted outside the Compasyplans, as of December 31, 2013. The shares abumreoutstanding options and warrants are subj
adjustment for changes in capitalization, stocksmtock dividends and similar events.

Equity Compensation Plan Talt

Number of Weighted-average Number of
securities(1) to be issu exercise price of securities(1) remainin
upon exercise of outstanding option  available for future
outstanding options, issuance under equity
warrants and right warrants and right  compensation plar
Equity Compensation Plans Approved By Security Holdrs
Grants under the Compé’s 1999 Stock Option Ple 140,00((2) $ 0.74 0
Grants under the Compé’s 2009 Stock Option Ple 145,000 $ 1.2C 255,00(
Equity Compensation Plans Not Requiring Approval BySecurity
Holders
Aggregate Individual Option Grants 20,00C $ 2.5C N/A
Total 305,000 $ 0.87 255,00(

(1) Reflect shares of Company common stc

(2) The Remaining Options held by Mr. Ran which he &gi®ed not to exercise in accordance with the iResdrStock Agreement (S
Item 11).

The Aggregate Individual Option Grants referredéhtthe table above includeyear warrants exercisable for 20,000 shares of oom
stock of the Company at an exercise price of $p&0share beginning on December 28, 2010. The wigrrere granted on December
2010 to Paulson Investment Company Inc., the placeragent, in connection with the Compangtivate placement of senior secured n
(See Note 8 to the financial statements).

Item 13. Certain Relationships and Related Transa@ns and Director Independence

In 2012, Mr. Ran made seven separate loans to ¢imnep&ny in amounts ranging from $25,000 to $115,0@@ying interest at ra
ranging from 6% to 12%, per annum. All of thesenbavere repaid by the Company as of December 32.2lhe aggregate interest expe
for these loans was $3,942.

In 2013, Mr. Ran made five separate loans to tha@my in amounts ranging from $50,000 to $100,0@@ying interest at the rate
6% per annum. All of these loans were repaid byGbenpany as of December 31, 2013. The aggregateesitexpense for these loans
$1,124.

In September 2013, the Company received a shontdtean in the amount of $160,000, from a parera nfember of the Board,
bearing interest at the rate of 10% per annum aatdimes in September 2014.
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Director Independence

Our Board is comprised of Assaf Ran, Michael Jkda, Phillip Michals, Eran Goldshmit, Mark Alhafleind Lyron Bentovim.

The Board has determined, in accordance with NASBAlFting standards, that: (i) Messrs. Jackson,higlie, Goldshmit ar
Bentovim (the “Independent Directorsdje independent and represent a majority of its bees) (i) Messrs. Jackson, Michals, Goldshmit
Bentovim, as the sole members of the Audit Commjtsge independent for such purposes; and (iii)skdedackson, Michals and Goldshmi
the sole members of the Compensation Committeéndependent for such purposes.

In determining director independence, our Boardiaepghe independence standards set by the NASDA@s application of suc
standards the Board takes into considerationaistictions with Independent Directors and the impfsuch transactions, if any, on any of
Independent Directorsibility to continue to serve on our Board. To that, for the fiscal year ended 2013, our Board icensd the optior
awarded to the Independent Directors disclosed aliovitem 11 — Executive Compensation — Directan@®ensation’and determined th
those transactions were within the limits of theependence standards set by the NASDAQ and ditnpatct their ability to continue to sel
as Independent Directors.

Item 14. Principal Accountant Fees and Services

The aggregate fees billed by our principal accognfirm, Hoberman, Goldstein & Lesser, P.C, for fiseal years ended Decem
31, 2013 and 2012 are as follows

(a) Audit Fees
2013

The aggregate fees incurred during 2013 for Hoberr@aldstein & Lesser, P.C, our principal accouftarere $57,500, covering 1
audit of our annual financial statements and thieve of our financial statements for the first, @ed and third quarters of 2013.

2012

The aggregate fees incurred during 2012 for Hoberr@aldstein & Lesser, P.C, our principal accouptarere $57,250, covering 1
audit of our annual financial statements and théere of our financial statements for the first, ed and third quarters of 2012.

(b) Audit-Related Fee
There were no audit-related fees billed by Hobern@oidstein & Lesser, P.C, our principal accounthuming 2013 or 2012.
(c) Tax Fees

Tax fees of $3,000 were billed by our principal@autants in 2013 for preparing the 2012 tax return.
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Tax fees of $2,750 were billed by our principal@aatants in 2012 for preparing the 2011 tax return.

(d) All Other Fees

No other fees, beyond those disclosed in this tdmwere billed during 2013 or 2012.

Audit Committee Pre-Approval, Policies and Procexur

Our Audit Committee approved the engagement witthddman, Goldstein & Lesser, P.C, our principal aotant, in advance.
addition the Audit Committee approved tax servi¢as described above) provided by our independeditaas. These services were pre

approved by our Audit Committee to assure that sechices do not impair the auditor’s independdrmm us.

The percentage of hours expended on audit by permsther than our principal accountantull time, permanent employees, did
exceed 50%.

PART IV
Item 15. Exhibits, Financial Statement Schedules
(8) 1.Financial Statemen- See Index to Financial Statements on pe-1.
2. Financial Statement SchedueSee (c) below.
3. Exhibits— See (b) below.
(b) Certain of the following exhibits were filed &hibits to the registration statement on form ZBregistration No. 3334203 an

amendments thereto (the "Registration Statemeiht't) by the Registrant under the Securities Ac1®33, as amended, or the rep
filed under the Securities and Exchange Act of 1834amended, and are hereby incorporated by nefel

Exhibit
No. Description

3.1(a) Certificate of Incorporation of the Company
3.1(b) Certificate of Amendment of the Certificate of Imgoration (6)
3.1(c) Certificate of Change (¢
3.2 By-laws of the Company (:
4.1 Specimen Stock Certificate (
4.2 Form of Underwrite’'s Warrant (1,
10.1** Employment Agreement dated March 1, 1999 by anddwmn Assaf Ran and the Company
10.2 Web Site Company Formation, Development and Ses\viggeement dated December 5, 2005 by

between Manhattan Bridge Capital, Inc. and O-7 Development, Inc. (<
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Exhibit

No. Description

10.3 Lease Agreement by and between the Company andstitaljéeck Corp. for the premises located &
Cutter Mill Road, Great Neck, New York 11021.

10.4* Form of the Compar's 2009 Stock Option Plan, as amendec

10.5 Line of Credit Agreement, dated May 2, 2012, betwte® Company and Sterling National Bank

10.6 Amendment Agreement, dated January 31, 2013, battieeCompany, Assaf Ran and Sterling
National Bank (9

10.7 Extension of the Line of Credit Agreement, datedfaslay 1, 2013, between the Company and
Sterling National Bank (1(

10.8 Extension of the Line of Credit Agreement, datedfaduly 1, 2013, between the Company and
Sterling National Bank (1(

10.9 Second Amendment Agreement, dated December 13, B@iBeen the Registrant, Assaf Ran and
Sterling National Bank (11

23.1 Consent of Hoberman, Goldstein & Lesser, P.C. ,ditarch 24, 2014 €)

31.1 Chief Executive Officer Certification as requiredder section 302 of the Sarbanes Oxley A€£)

31.2 Chief Financial Officer Certification as requiredder section 302 of the Sarbanes Oxley A€)

32.1* Chief Executive Officer Certification pursuant t8 W.S.C. section 1350 as adopted pursuant to
906 of the Sarbanes Oxley A

32.2* Chief Financial Officer Certification pursuant t8 U.S.C. section 1350 as adopted pursuant to &
906 of the Sarbanes Oxley A

101.INS XBRL Instance Documer

101.CAL XBRL Taxonomy Extension Schema Docum

101.SCH XBRL Taxonomy Extension Calculation Linkbase Docuntr

101.LAB XBRL Taxonomy Extension Label Linkbase Docum

101.PRE XBRL Taxonomy Extension Presentation Linkbase Doent

101.DEF XBRL Taxonomy Extension Definition Linkbase Docurhen

* Furnished, not filed, in accordance with item @EP)(ii) of Regulation S-K.
** Compensation plan or arrangement for currerfoomer executive officers and directors.

*€ Filed herewith.

(1) Previously filed as exhibit to Form -2 on March 10, 199and incorporated herein by referen:

(2) Previously filed as exhibit to Form -2/A on April 23, 199¢nd incorporated herein by referen:

(3) Previously filed as exhibit to Forn-K on December 12, 2005 and incorporated hereirefgrence

(4) Previously filed as exhibit to Forn-K on June 13, 2011 and incorporated herein by eefes.

(5) Previously filed as exhibit to Forn-K on July 24, 2008 and incorporated herein by exfee.

(6) Previously filed as Appendix A to Schedule 14A oayM 4, 2010 and incorporated herein by refere
(7) Previously filed as Appendix A to Schedule 14A amg@ist 5, 2011 and incorporated herein by refere
(8) Previously filed as exhibit to Forn-K on May 7, 2012 and incorporated herein by refeee
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(9) Previously filed as exhibit to Forn-K on February 19, 2013 and incorporated hereirelfgrence
(10)Previously filed as exhibit to Form -Q for the period ended June 30, 2013 and incorpdraerein by referenc
(11)Previously filed as exhibit to Forn-K on December 16, 2013 and incorporated hereirefgrence

(c) No financial statement schedules are included Isecéhe information is either provided in the fin@hstatements or is not requi
under the related instructions or is inapplicalrid auch schedules therefore have been om
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the Regyidthas duly caused this Rej
to be signed on its behalf by the undersignedetin duly authorized.

Manhattan Bridge Capital, In

By: /s/ Assaf Rai

Assaf Ran, President, Chief Executive Officer ahéi@nan of
the Board of Director

Date: March 24, 2014

In accordance with the Exchange Act, this repost iheen signed below by the following persons oralieti the Registrant and in t
capacities and on March 24, 2014:

Signature Date Title
/s/ Assaf Rai March 24, 2014 President, Chief Executive Officer
Assaf Ran and Chairman of the Board of Directors (Priatigxecutive

Officer)

/sl Vanessa Ka March 24, 2014 Chief Financial Officer (Principal
Vanessa Ka Financial and Accounting Officer)
/s/ Phillip Michals March 24, 2014 Director
Phillip Michals
/s/ Eran Goldshmi March 24, 2014 Director
Eran Goldshmi
/sl Michael Jackso March 24, 2014 Director
Michael Jacksol
/s/ Mark Alhadefi March 24, 2014 Director
Mark Alhadeff
/sl Lyron Bentovin March 24, 2014 Director

Lyron Bentovim
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders
Manhattan Bridge Capital, Inc.

We have audited the accompanying consolidated balsineets of Manhattan Bridge Capital, Inc. andsilidries as of December 31, 2013
2012, and the related consolidated statements @fatipns, stockholders’ equity and cash flows facreof the years in the twgear perio
ended December 31, 2013. Manhattan Bridge Capitals management is responsible for these financigmsnts. Our responsibility is
express an opinion on these financial statemerssdoan our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighamBioUnited States). Those stand.
require that we plan and perform the audits to inbtaasonable assurance about whether the finastaééments are free of mate
misstatement. The Company is not required to hasewere we engaged to perform, an audit of itsrirdl control over financial reportir
Our audits included consideration of internal cohtiver financial reporting as a basis for desigradit procedures that are appropriate il
circumstances, but not for the purpose of exprgsamopinion on the effectiveness of the Compsairyternal control over financial reportii
Accordingly, we express no such opinion. An aulibancludes examining, on a test basis, evidenpparting the amounts and disclosure
the financial statements, assessing the accouptingiples used and significant estimates made bypagement, as well as evaluating
overall financial statement presentation. We belithat our audits provide a reasonable basis foopimion.

In our opinion, the consolidated financial statetagrferred to above present fairly, in all mater@spects, the consolidated financial pos

of Manhattan Bridge Capital, Inc. and Subsidiage®f December 31, 2013 and 2012, and the redul&io operations and their cash flows
each of the years in the twear period ended December 31, 2013, in conformiti accounting principles generally accepted ia tnitec

States of America.
Hthomsn, St ? Fas o, Ve
y; /

Hoberman, Goldstein & Lesser, C’s, P.C.

New York, New York
March 21, 2014




MANHATTAN BRIDGE CAPITAL, INC. AND SUBSIDIARIES

Assets

Current asset:

Cash and cash equivalel
Short term loans receivak
Interest receivable on loa
Other current assets

Total current asse

Investment in real esta

Long term loans receivab

Security deposi

Investment in privately held compa
Deferred financing costs

Total assets

Liabilities and Stockholders’ Equity
Current liabilities:

Short term loan

Line of credit

Senior secured nott

Accounts payable and accrued expet

Deferred origination fee
Income taxes payable
Total liabilities, all current

Commitments and contingenci
Stockholder’ equity:

CONSOLIDATED BALANCE SHEETS
December 31, 2013 and 2012

Preferred share- $.01 par value; 5,000,000 shares authorized; no slissaec

Common shares - $.001 par value; 25,000,000 aa#tré,433,190 and 4,405,190 issued; 4,256,190

4,298,059 outstandir
Additional paic-in capital

Treasury stock, at co- 177,000 and 107,131 shal

Accumulated deficit
Total stockholders’ equity

Total liabilities and stockholders’ equity

2013 2012
$  1,021,02 $ 240,69:
10,697,95 11,022,86
171,48: 160,34
18,54( 18,90:
11,908,99 11,442,80
146,82: 146,82:
3,997,001 2,601,501
6,631 6,491

65,00 100,00

— 41,73

$ 1612445 $ 14,339,35
$ 131946 $  1,399,46
5,350,001 3,500,001

— 500,00

57,06¢ 70,40:
132,01° 122,24;
373,21 268,25
7,231,76 5,860,36
4,43: 4,40t
9,745,24: 9,687,15'
(369,33Y) (269,97)
(487,66() (942,60
8,892,68 8,478,908

$ 1612445 $ 14,339,35

The accompanying notes are an integral part oktheasolidated financial statements.
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MANHATTAN BRIDGE CAPITAL, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS
FOR THE YEARS ENDED December 31, 2013 and 2012

2013 2012

Interest income from loar $ 1,858,03. $ 1,475,80!
Origination fees 401,51 339,76
Total Revenue 2,259,54 1,815,56
Operating costs and expens
Interest and amortization of debt service ¢ 442 .66 280,65«
Referral fee: 1,67¢ 6,13
General and administrative expenses 837,78 864,39!

Total operating costs and expenses 1,282,12 1,151,18
Income from operations 977,41¢ 664,38.
Other income (Note £ 27,54¢ 27,54¢
Loss on write-down of investment in privately hetmpany (Note 6) (35,000 —

Total other (loss) income, n (7,4572) 27,54¢
Income before income tax exper 969,96 691,93(
Income tax expense (387,000 (303,320
Net income $ 582,96° $ 388,61(
Basic and diluted net income per common share andstg:
—Basic $ 014 $ 0.0¢
—Diluted $ 014 $ 0.0¢
Weighted average number of common shares outsig
—Basic 4,269,16 4,320,05!
—Diluted 4,289,81 4,326,322

The accompanying notes are an integral part oktbeasolidated financial statements
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MANHATTAN BRIDGE CAPITAL, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS' EQUITY
FOR THE YEARS ENDED December 31, 2013 and 2012

Additional
Common Stocl Paid-in Treasury Stock Accumulated
Shares Amount Capital Shares Cost Deficit Totals
Balance, January 1, 20. 4,405,197 $ 4,408 $ 9,656,28 80,73: $ (241,400 $ (1,331,21) $ 8,088,06
Non cash compensatic 30,87¢ 30,87¢
Purchase of treasury sha 26,40( (28,577) (28,577)
Net income for the year ended December 31, . 388,61( 388,61(
Balance, December 31, 20 4,405,191 4,40t 9,687,15! 107,13: (269,979 (942,60 8,478,98
Non cash compensatic 35,57¢ 35,57¢
Exercise of stock optior 28,00( 28 22,510 22,54(
Purchase of treasury sha 69,86¢ (99,367) (99,367)
Dividends paic (128,02() (128,02()
Net income for the year ended December 31, . 582,96 582,96
Balance, December 31, 2013 4,433,19 $ 4,43: $ 9,745,24 177,000 $ (369,33) $ (487,66() $ 8,892,68

The accompanying notes are an integral part ottheasolidated financial statements.
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MANHATTAN BRIDGE CAPITAL, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED December 31, 2013 and 2012

Cash flows from operating activitie
Net income
Adjustments to reconcile net income to net caskigea by operating activitie-
Amortization of deferred financing cos
Depreciatior
Non cash compensation expe!
Loss on writ-down of investment in privately held company (N6}t
Changes in operating assets and liabili
Interest receivable on loa
Other current and non current as:
Accounts payable and accrued expei
Deferred origination fee
Income taxes payable
Net cash provided by operating activities

Cash flows from investing activitie
Issuance of short term loa
Collections received from loans

Net cash used in investing activities

Cash flows from financing activitie

Proceeds from loans and line of credit,
Purchase of treasury sha
Repayment of senior secured nc
Proceeds from exercise of stock opti
Dividends paid ($0.01 per shai

Deferred financing costs incurred

Net cash provided by financing activities

Net increase in cash and cash equival

Cash and cash equivalents, beginning of year

Cash and cash equivalents, end of year

Supplemental Cash Flow Informatic
Taxes paid during the year

Interest paid during the year

2013 2012

$ 582,96 $ 388,61
41,73 47,07

— 58¢

35,57¢ 30,87¢
35,00( —
(11,149 (50,43)

217 (2,587)

(13,33) 10,33:
9,77¢ 9,46:
104,96 99,47(
785,75 533,39
(15,159,45)  (15,173,50)
14,088,86 10,963,48
(1,070,58) (4,210,01)
1,770,00 3,740,001
(99,36 (28,57)
(500,00) —
22,54( —
(128,02() —

— (16,029

1,065,15 3,695,40.
780,33 18,78¢
240,69 221,90

$ 1,021,020 $ 240,69:
$ 283,08 $ 203,85
$ 400,92! $ 234,83

The accompanying notes are an integral part oktheasolidated financial statements.
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MANHATTAN BRIDGE CAPITAL, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
December 31, 2013 and 2012

1. The Company

Manhattan Bridge Capital, Inc. (“MBC") and its whelbwned subsidiaries DAG Funding Solutions, Inc. MBC Funding I, Inc
(collectively the “Company”), offer short-term, sged, nonbanking loans to real estate investors (also knasthard money) to fund th
acquisition and construction of properties locatethe New York Metropolitan area.
2. Significant Accounting Policies

Principles of Consolidation

The consolidated financial statements include ttemants of Manhattan Bridge Capital, Inc., andatolly-owned subsidiaries DA
Funding Solutions, Inc.("DAG Funding”), MBC Fundirginc. (“MBC Funding”) and 1490-1496 Hicks, LLCHicks LLC"). All significant
intercompany balances and transactions have beeimaled in consolidation.

Use of Estimates

The preparation of financial statements in conftymaith generally accepted accounting principleghia United States of Ameri
requires management to make estimates and assusphiat affect the reported amounts of assetsiahilities and disclosure of conting
assets and liabilities at the date of the finanstatements and the reported amounts of revenuk®xgenses during the reporting per
Management will base the use of estimates on (agset number of assumptions that consider pasriexge, (b) future projections, and
general financial market condition. Actual amouwttsild differ from those estimates.

Cash and Cash Equivalents

For the purposes of the statements of cash flowes,Gompany considers all highly liquid investmeptschased with an origir
maturity of three months or less to be cash egental

Concentrations of Credit Risk

Financial instruments that potentially subject #Biempany to concentrations of credit risk consismarily of cash and ca
equivalents and marketable securities. The Compaaigtains its cash and cash equivalents with orjerrfiaancial institution. Accounts at t

financial institution are insured by the Federapbst Insurance Corporation up to $250,000.

Credit risks associated with short term commericahs the Company makes to small businesses aagdehterest receivable .
described in Note 4 entitled Commercial Loans.




Impairment of long- lived assets

The Company continually monitors events or chanigasrcumstances that could indicate carrying ant®wf long lived assets, m
not be recoverable. When such events or changegdamstances occur, the Company assesses theerabdity of longlived assets t
determining whether the carrying value of such tsgdll be recovered through undiscounted expettare cash flows. If the total of t
undiscounted cash flows is less than the carryingumt of these assets, the Company recognizes airiment loss based on the excess ¢
carrying amount over the fair value of the asdatsing the year ended December 31, 2013, the Coynesnognized an impairment loss on
write-down of its investment in a privately heldggany in the amount of $35,000 (See Note 6).

Income Taxes

The Company accounts for income taxes under thagions of FASB ASC 740, “Income Taxe&Inder the provisions of FASB A¢
740, deferred income taxes are recognized for uhad tax consequences attributable to differebedween the financial statement carn
amounts of existing assets and liabilities andrtrespective tax bases. Deferred tax assets abitities are measured using enacted tax
expected to apply to taxable income in the yearatiich those temporary differences are expectedetoecovered or settled. The effec
deferred taxes of a change in tax rate is recodnizéncome in the period that includes the enaotrdate.

Significant judgment is required in determining/araluation allowance recorded against deferrecat®ets. In assessing the nee
a valuation allowance, the Company considers allable evidence including past operating reselk§mates of future taxable income, anc
feasibility of tax planning strategies. In the etvirat the Company changes its determination déises@amount of deferred tax assets that c:
realized, the Company will adjust its valuatioromlance with a corresponding impact to the provig@nincome taxes in the period in wh
such determination is made.

The Company follows ASC 740 rules governing taxiffmss which provide guidance for recognition ancasurement. TF
prescribes a threshold condition that a tax pasitiust meet for any of the benefits of the uncerax position to be recognized in the finar
statements. It also provides accounting guidancgenacognition, classification and disclosure afsthuncertain tax positions.

Revenue Recognition

The Company recognizes revenues in accordance A 605, which provides guidance on the recognjtipresentation at
disclosure of revenue in financial statements. 86 outlines the basic criteria that must be mettwmgnize revenue and provides guidi
for disclosure related to revenue recognition pedic In general, the Company recognizes revenuenwhepersuasive evidence of
arrangement exists, (ii) delivery of the producs$ bacurred or services have been rendered, (@is#tes price charged is fixed or determin:
and (iv) collectability is reasonably assured.

Interest income from commercial loans is recognizadearned, over the loan period.

Origination fee revenue on commercial loans is dirent over the term of the respective note.

Deferred Financing Costs

Costs incurred in connection with the Companine of credit, as discussed in Note 7, are baimgrtized over one year, using

straight-line method. Costs incurred in connectidgtih the Companys senior secured notes, as discussed in Note [8earg amortized over t
term of the notes, using the straight-line method.
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Earnings Per Share (“EPS")

Basic and diluted earnings per share are calculatadcordance with ASC 260 “Earnings Per Shddgider ASC 260, basic earnir
per share is computed by dividing income availableommon stockholders by the weightaderage number of common shares outstandir
the period. Diluted earnings per share includepittential dilution from the exercise of stock opscand warrants for common shares usin
treasury stock method.

The numerator in calculating both basic and diluezdnings per common share for each year is thertexp net income. TI
denominator is based on the following weighted agemumber of common shares:

Years ended
December 31

2013 2012
Basic weighted average common shares outstal 4,269,16! 4,320,05!
Incremental shares for assumed exercise of options 20,64¢ 6,27¢
Diluted weighted average common shares outstanding 4,289,811 4,326,32!

262,351 and 345,721 vested options were not indliménhe diluted earnings per share calculatiortlieryears ended December 31,
2013 and 2012, respectively, either because tffeictavould have been anti-dilutive, or because thie being held in escrow (See Note 12).

Stock-Based Compensation

The Company measures and recognizes compensatanmisfor all stock option grants made to employaas directors, based
their fair value in accordance with ASC 718 “Comgation - Stock Compensationivhich establishes standards for the accountin
transactions in which an entity exchanges its ggongtruments for goods or services. A key provisif this statement is to measure the cc
employee services received in exchange for an asfedjuity instruments (including stock optionskéd on the grardate fair value of tt
award. The cost will be recognized over the serpegod during which an employee is required toviate service in exchange for the an
(i.e., the requisite service period or vesting d)i The Company accounts for equity instrumergsad to noremployees in accordance w
the provisions of ASC 718 and ASC 505-50, “EquigsBd Payment to Non-Employees”. All transactiorth wonemployees, in which goo
or services are the consideration received forigheance of equity instruments are accounted feeda@n the fair value of the considera
received or the fair value of the equity instrumisstied, whichever is more appropriately measurable

The stock based compensation expense for the gadest December 31, 2013 and 2012 also includesntiogtization of the fair valt
of the restricted shares granted on September B1,28&fter adjusting for the effect on the fair \@alaf the stock options related to -
transaction. The fair value will be amortized o¥Bryears (See Note 12).

Fair Value of Financial Instruments

For cash and cash equivalents, short term loardljrth of credit and accounts payable, as welhgsrést bearing commercial loi

held by the Company, the carrying amount approxéséir value due to the relative shtetm nature of such instruments. The senior se
notes approximate fair value due to the relativartsterm of the notes and the prevailing interags.r
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Recent Accounting Pronouncements

In July 2012, the FASB issued ASU 2012-Omtangibles—Goodwill and Other (Topic 350): Tegirindefinitetived Intangibli
Assets for Impairmer’ The revised standard is intended to reduce thearmstomplexity of testing indefinitésed intangible assets other tt
goodwill for impairment. It allows companies to fiem a "qualitative" assessment to determine whetbeher impairment testing
indefinite-lived intangible assets is necessamjilar in approach to the goodwill impairment tes8U 201202 is effective for annual a
interim impairment tests performed for fiscal yeheginning after September 15, 2012. Early adoptvas permitted. The adoption of 1
guidance did not have a material impact on the Gomis consolidated financials statements.

In February 2013, the FASB issued ASU 2013-02pmprehensive Income (Topic 220): Reporting of ArteoReclassified Out
Accumulated Other Comprehensincome.” The ASU is intended to improve the transparencsepbrting reclassifications out of accumul:
other comprehensive income. This guidance addsdiselosure requirements for items reclassified afudiccumulated other comprehen:
income (AOCI). It does not amend any existing regmients for reporting net income or OCI in the ficial statements. The standar
effective prospectively for public entities for arah and interim reporting periods beginning aftexcBmber 15, 2012. Private companies
adopt the standard one year later but early adojipermitted. The adoption of this guidance ditilrave a material impact on the Company’
consolidated financials statements.

In February 2013, the FASB issued ASU 2013-Odiabilities (Topic 405): Obligations Resulting frodoint and Several Liabili
Arrangements for Which the Total Amount of the @tion Is Fixed at the Reporting De” The main objective of this update is to pro
guidance for the recognition, measurement, andadise of obligations resulting from joint and seldiability arrangements for which t
total amount of the obligation within the scopetliit guidance is fixed at the reporting date, ekéepobligations addressed within exist
guidance in GAAP. The standard is effective focdisyears, and interim periods within those yebegjinning after December 15, 2013.
adoption of this guidance is not expected to hanaterial impact on the Company’s consolidatedrfoia statements.

In July 2013, the FASB issued ASU 2013-1Income Taxes (Topic 740): Presentation of an Ungeced Tax Benefit When a
Operating Loss Carryforward, a Similar Tax Lossaofax Credit Carryforward Exists.The objective of this guidance is to clarify thddee
sheet presentation of an unrecognized tax beneditta resolve the diversity in practice that haded@ped in the absence of any point
GAAP. This ASU applies to all entities with unreoized tax benefits that also have tax loss or taxit carryforwards in the same
jurisdiction as of the reporting date. For publitties, ASU 201-11 is effective for fiscal years, and interim pesowithin those yeai
beginning after December 15, 2013. For nonpublitties, the amendments are effective for fiscalrgeand interim periods within those ye
beginning after December 15, 2014. Early adoptiopermitted. The adoption of this guidance is xpeeted to have a material impact on
Company’s consolidated financial statements.

In January 2014, the FASB issued ASU 2014-04Reteivables—Troubled Debt Restructurings by Cresli(Subtopic 31@t0):
Reclassification of Residential Real Estate Cotkdteed Consumer Mortgage Loans upon ForeclosuréCphsensus of the FASB Emer
Issues Task Force’ The purpose of the update is to define an in snbstaepossession or foreclosure for purposes efmating whether ¢
not an entity should derecognize a residentiale@stidte collateralized consumer mortgage loareiktiitity has foreclosed on the real estate
ASU is effective for public entities for fiscal ysabeginning after December 15, 2014, and inter@mops therein. For nonpublic entities,
ASU is effective for annual periods beginning affercember 15, 2014, and interim and annual petloglgafter. The adoption of this guida
is not expected to have a material impact on thmg2my’s consolidated financial statements.

Management does not believe that any other recastlyed, but not yet effected, accounting standéisrently adopted would ha
a material effect on the Company’s consolidatedrfaial statements.
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3. Cash and Cash Equivalent

Effective January 1, 2008, the Company adopted B3 Fair Value Measurementsyhich defines fair value as the exchange |
that would be received for an asset or paid tosfeana liability (an exit price) in the principat most advantageous market for the ass
liability in an orderly transaction between marfatticipants at the measurement date. ASC 820+thbleshes a threkevel fair value hierarct
that prioritizes the inputs used to measure fawe/aThis hierarchy requires entities to maximize tse of observable inputs and minimize
use of unobservable inputs. The three levels aftspsed to measure fair value are as follows:

Level 1—Quoted prices in active markets.
Level 2—Observable inputs other than quoted piiicextive markets that are either directly or iedity observable.
Level 3—Unobservable inputs in which little or narket data exists, therefore requiring an entitgigwelop its own assumptions.

Cash equivalents and investment instruments assified within Level 1 or Level 2 of the fair valbéerarchy. The Comparsg/Leve
1 investments are valued using quoted market piitestive markets. The Compasylevel 2 investments are valued using an appt
broker or dealer quotations for similar assets lalities. As of December 31, 2013 and 2012 @mnpanys Level 1 investments consis
of cash and money market accounts in the amouapfoximately $1,021,000 and $241,000, respectiwalg were recorded as cash and
equivalents in the Company’s consolidated balarm®ets. As of both December 31, 2013 and 2012, tvap@nys Level 2 investmen
consisted of investments in real estate in the anouapproximately $147,000 in the Company’s cdidsted balance sheets.

4, Commercial Loans
Short Term Loans Receivable

The Company offers short-term secured rmamking loans to real estate investors (also knasvhard money) to fund their acquisit
and construction of properties located in the NewkyMetropolitan area. The loans are principallgwsed by collateral consisting of real es
and, generally, accompanied by personal guarafteesthe principals of the businesses. The loarsganerally for a term of one year. -
short term loans are initially recorded, and cartigereafter, in the financial statements at ddsist of the loans provide for receipt of inte
only during the term of the loan and a balloon pegimat the end of the term. For the years endectibeer 31, 2013 and 2012 the t
amounts of $15,159,458nd $15,173,500, respectively, have been lentebfig collections received from borrowers, under dommercic
loans in the amount of $14,088,866 and $10,963 A&fectively. Loans ranging in size from $30,00%1,000,000 were concluded at st
interest rates of 12% to 15%, but often at higlifctive rates based upon points or other up-ffees.

The Company uses its own employees, outside lavgrasother independent professionals to verifggitind ownership, to file lie
and to consummate the transactions. Outside appsaise also used to assist the Compabfficials in evaluating the worth of collateradibo
date, the Company has not experienced any defandtsione of the loans previously made have beercolectable, although no assurar
can be given that existing or future loans maygminto default or prove to be non-collectible lve future.
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At December 31, 2013, the Company was committedntaadditional $1,017,500 in construction loans tteat be drawn by tl
borrower when certain conditions are met.

At December 31, 2013, the Company has made loamsgta different entities in the aggregate amoun$b,989,000, of whic
$899,000 is included in longrm loans receivable. One individual holds attleafifty percent interest in each of the differemitities. Th
Company also has made loans to six different estiti the aggregate amount of $1,761,950, of w§if#0,000 is included in longrm loan
receivable. One individual holds at least a twefivg-percent interest in each of the borrowers. abgregate loans to all these entities to
$3,750,950 or 25.5% of our loan portfolio. All im@tiuals have no relationship to any of the officerslirectors of the Company.

At December 31, 2012, the Company has made loafinetdifferent entities in the aggregate amoun$bf570,000, none of which i
long term loans receivable. One individual holde twundred percent interest in each of the entifibsse loans represent 11.5% of our
portfolio. The individual has no relationship toyaof the officers or directors of the Company.

At December 31, 2013 and 2012, no one entity hasslmutstanding representing more than 10% ofdts¢ balance of the loa
outstanding.

At December 31, 2013, three of the loans in the gamy’s portfolio were jointly funded by the Company amtk to three unrelat
entities, for aggregate loans of $2,400,000. Thempanying 2013 balance sheet includes the Comgpamoytion of the loans in the amoun
$1,650,000.

At December 31, 2012, two of the loans in the Camyfm portfolio were jointly funded for aggregate loamis $510,000. Th
accompanying 2012 balance sheet includes the Corigpportion of the loans in the amount of $255,000.

The Company generally grants loans for a term & year. In some cases, the Company has agreedetodethe term of the loa
beyond one year. This was mainly due to the addititending conditions generally imposed by tradfiéil lenders and financial institutions :
result of the mortgage crisis, which has made itexdifficult overall for borrowers, including theo®panys borrowers, to secure long te
financing. Prior to the Company granting an extensif any loan, it reevaluates the underlying ¢efia.

Long Term Loans Receivable

Long term loans receivable comprise the loansulese extended beyond the original maturity datakeas it is clear that the loan v
be paid back by December 31, 2014. At DecembeB13, the Compang’loan portfolio consists of approximately $10,88®, short teri
loans receivable and $3,997,000 long term loanesivable. At December 31, 2012, the Companigan portfolio consists of approximat
$11,023,000 short term loans receivable and apprately $2,602,000 long term loans receivable.

Credit Risk

Credit risk profile based on loan activity as ofdember 31, 2013 and 2012:

Developers-  Developers- DevelopersMixed Total outstandin

Performing loan: Residentia Commercia Used loans
December 31, 2013 $ 1246795 $ 1,750,000 $ 477,000 $ 14,694,95
December 31, 2012 $ 12,169,36 $ 400,000 $ 1,055,000 $ 13,624,36
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At December 31, 2013, the Compasigommercial loans include loans in the amount280$000, $152,000, $150,000, $150,000
$3,307,000, originally due in 2009, 2010, 2011,2@ahd 2013, respectively. At December 31, 2012 bmpanys commercial loans inclu
loans in the amount of $499,666, $567,200, $750a0@D$1,537,500, originally due in 2009, 2010, 28ad 2012, respectively. In all instan
the borrowers are currently paying their interestl,agenerally, the Company receives a fee in cdiorevith the extension of the loa
Accordingly, at December 31, 2013 and 2012, no lioapairments exist and there are no provisionsirfgrairments of loans or recovet
thereof included in operations for the years theaed.

Subsequent to the balance sheet date, $2,452,00@nwhercial loans, of which $850,000 is includedaong term loans receivab
outstanding at December 31, 2013, were paid offdidition, two of the commercial loans outstandibh@ecember 31, 2013 have been pari
paid down in the aggregate amount of $350,000udich $100,000 long term loans receivable.

5. Investment in Real Estati

On March 21, 2011, the Company purchased thrizen®ly buildings located in the Bronx, New York f6675,000, including relat
costs, and sold to the seller a one year optidsuyoback the properties for the same price (they“Back Option”).The Buy Back Option wi
sold for $3,900, plus a monthly fee of $10,530 g &0 the Company by the option holder for the bf the option.

On September 28, 2011, the option holder partetigrcised the Buy Back Option with respect to ohthe properties for $380,67
On October 1, 2011, the Company issued a new aareopdion for the two remaining properties at agragate exercise price of $294,321 \
a monthly option fee of $4,591 (the “New OptiorQn October 21, 2011, the option holder partiallgreised the New Option to buy back
of the two remaining properties for $147,500 and &aontinuing option, though October 1, 2012,uachase the one remaining property &
exercise price of $146,821 with a monthly optioe f& $2,296. Subsequently, the New OptsorXpiration date was extended twice
October 1, 2012, which extended the expiration tlateugh March 30, 2013, and again on April 1, 20&Bich extended the expiration d
through September 30, 2013.

The New Option expired on September 30, 2013, hadQompany continues to receive option fee paymemta month-tanontt
basis from the former option holder. On March 1014£, the Company entered into a Contract of Saléhfe property with a thirgharty for ¢
purchase price of $410,000. Prior to consummatibthis sale the Company will refuse to allow thation to be renewed or reach
agreement with the option holder to allow the $albe consummated.

Other income for each of the years ended Decembe2®L3 and 2012, in the amount of $27,548, reptegbe fees generated fr
the seller buy back options.

6. Investment in Privately Held Company

The Company has an investment in privately heldelsbased company that offers surgeons and radiolotfistsability to dete:
cancer in real time.

Due to the fact that the privately held compangxperiencing delays in executing its business glenCompany determined to wi

down the value of its investment to $65,000 at Dewmer 31, 2013, resulting in a charge to the stat¢rokoperations of $35,000 during
year ended December 31, 20
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7. Loans and Lines of Credi
Short Term Loans

At December 31, 2013, the Company owed an aggrexfed,319,465 under six separate short term lobearing interest at rai
ranging from 8% to 10% per annum. One of the laarike amount of $160,000, bearing interest atrdte of 10% per annum, is from a pa
of a member of the board of directors. Interestease on this loan amounted to $4,978 for the yede@ December 31, 2013. The loans
secured by certain of the Compasghort term loans pursuant to a security agreeraadttwo of the loans are also personally guaeahbs
the Company’s CEO.

During 2012, the Company received five separatetg¢bom loans from three different entities, in thgmegate amount of $1,030,0
bearing interest at rates ranging from 10% to 1gét,annum. By the end of December 31, 2012, thepgaomrepaid in full three of the fi
loans in the aggregate amount of $590,000. At Déeer1, 2012, the outstanding balance of the gham-loans is $1,399,465, of which f
of the loans were secured by certain of the Comigaskort term loans, pursuant to a security agregnae two of the loans were a
personally guaranteed by our CEO.

Lines of Credit

On May 2, 2012, the Company entered into a yer- revolving Line of Credit Agreement with StadiNational Bank pursuant
which the Bank agreed to advance up to $3.5 mil(itbe “Sterling Credit Line”against assignments of mortgages and other callafEine
Sterling Credit Line was conditioned on an unlidifgersonal guarantee from Assaf Ran, the Comga@iO, and requires the maintenanc
certain norfinancial covenants including limitations on thergentage of loans outstanding in excess of one, yeans made to affiliate
groups and the extent of construction loans madédéyompany. The interest rate on the SterlingliCténe is 2% in excess of the Wall Str
Journal prime rate (3.25% at December 31, 2013)jrbno event less than 6%, per annum, on the manege. Total initiation costs for t
Sterling Credit Line were approximately $16,000.e3& costs are being amortized over one year, ubi@gstraightine method. Th
amortization costs for the years ended Decembe2(@®l3 and 2012 were $5,341 and $10,683, respegtivel

On January 31, 2013, the Company entered into amament to the Line of Credit Agreement with SteylNational Bank to increa
the Sterling Credit Line from $3.5 million to $5 liran, under the same terms as the original lineredit (the “Amendment”)ln connectio
with the Amendment, Mr. Ran agreed to increaseplisonal guarantee to $5 million. Effective on May2013 and July 1, 2013, the tern
the Sterling Credit Line was extended through 1yl2013 and July 1, 2014, respectively.

On December 13, 2013, the Company entered intdhanamendment to the Line of Credit Agreement \Bittrling National Bank -
increase the Sterling Credit Line from $5 millian&7 million, under the same terms as the oridinal of credit (the “Second Amendmentii
connection with the Second Amendment, Mr. Ran abreeincrease his personal guarantee to $7 milllsinDecember 31, 2013, t
outstanding balance of the Sterling Credit Ling5s350,000. At December 31, 2012, the outstandinguat under the Sterling Credit Line v
$3,500,000.

8. Senior Secured Note
On December 28, 2010, MBC Funding completed a $®0private placement of thrgear 6.63% senior secured notes. As colle
for these notes, MBC agreed to assign to MBC Funtlie mortgages and related notes that it heldasditor in the aggregate amount o

less than $750,000. MBC also guaranteed the repatypnfethe notes. The notes required quarterly paymef interest only through t
expiration date, December 28, 2013.
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Financing costs incurred in connection with theeagnent totaled $109,183, including five year wagdthe “warrants”o purchas
20,000 shares of Common Stock issued to the undervat $2.50 per share, which were valued at 83.,6hese costs were amortized «
the life of the senior secured notes. The amoitinatosts for each of the years ended Decembe2(®13 and 2012 were $36,396.Decembe
2013, t he Company repaid all senior secured riotksl.

9. Income Taxe:

Income tax expense consists of the following:

2013 2012
Current Taxes
Federa $ 306,90 $ 241,99
State 80,10( 61,32¢

387,00( 303,32

Deferred taxes
Federa — —
State — —
Income tax expense $ 387,000 $ 303,32
Deferred tax assets consist of the following:

2013 2012

Deferred tax asset
Capital loss carryove $ 105,200 $

7,83¢

Compensation expen- other 8,76¢
Compensation expense - restricted stocks 78,38¢ 86,22¢
Deferred tax asse 192,35: 94,06¢
Less: valuation allowance (192,35, (94,062)
$ — 3 —

The Company has a capital loss carryover of $3%),a(ortion of which it expects to utilize to affdts other income in the amo
of $27,548, in connection with the filing of itscome tax returns for the year ended December 3113.26 addition, the Company is exper
to realize a taxable gain from the sale of propditgussed in Note 5 that will be offset by theitdposs carryover in connection with the fil
of its income tax returns for the year ended Decamth, 2014. The remaining capital loss carryowgires through 2015.

The income tax expense (benefit) differs from timoant computed using the federal statutory ra@4éb as a result of the following:

Year Ended December 31 2013 2012
Federal Statutory Ra 34% 34%
State and local income tax expense net of fedaxatffect 6% 9%
Valuation allowanct — —
State and local franchise tax — —
Other — 1%
Income tax expense 40% 44%




The Company evaluates tax positions taken or egfect be taken in the course of preparing the Cogipaax returns to determi
whether the tax positions are “more likely than"nuft being sustained by the applicable tax authaitieax positions not deemed to meel
more likely than not threshold are recorded ashemefits or expenses in the current year. Manageimas analyzed the Compasytay
positions taken on Federal, state and local taxmetfor all open tax years, and has concluded ribgprovision for Federal income ta
required in the Company’financial statements. The Company reports intesas penalties as income tax expense, which aradut
approximately $3,800 and $7,400 for the years emEmbmber 31, 2013 and 2012, respectively.

The Company is no longer subject to U.S. federdlsiate and local income tax examinations by tahaaities for years prior to 201
as these tax years are closed.

10. Simple IRA Plan

On October 26, 2000, the Board of Directors appdowveSimple IRA Plan (the “IRA Planfpr the purpose of attracting and retair
valuable executives. The IRA Plan was effective #aig®2000 with a trustee, which allows up to 10@ikle executives to participate. It i
“Matching Contribution” plan under which eligiblexecutives may contribute up to 6% of their yeadjasy, on a preéax basis (with a cap
$12,000), with the Company matching on a dollardfollar basis up to 3% of the executivegmpensation (with a cap of $12,000). Tt
thresholds are subject to change under notice dyrtistee. The Company is not responsible for dhgracosts under this plan. For the y
ended December 31, 2013 and 2012 the Company lootetd $9,100 and $9,000, respectively, as matatontributions to the IRA Plan.

11. Stock-Based Compensatio

On June 23, 2009 the Company adopted the 2009 &ptikn Plan (the “Plan"and replaced the 1999 Stock Option Plan as ami
(the “Prior Plan”), which expired in May of 2009pfibns granted under the Prior Plan remain outstgnahtil expired, exercised or cancelled.

The purpose of the Plan is to align the intere$tefficers, other key employees, consultants and-emoployee directors of t
Company and its subsidiaries with those of theldtolders of the Company, to afford an incentivedch officers, employees, consultants
directors to continue as such, to increase théirtsfon behalf of the Company and to promote tihecass of the Compars/business. Ti
availability of additional shares will enhance tBempanys ability to achieve these goals. The basis ofigpation in the Plan is upi
discretionary grants of the Board. The Board magrgttime, and from time to time, suspend or teat@rthe Plan in whole or in part or am
it from time to time.

The maximum number of Common Shares reserved éogtaint of awards under the Plan is 400,000, sutyjeadjustment as provid
in Section 9 of the Plan. As of December 31, 2@E%,000 options were granted, 210,000 options waneelled, and 255,000 are available
grant under the 2009 stock option plan.

The exercise price of options granted under the g2mys stock option plan may not be less than the fairket value on the date
grant. Stock options under our stock option plary iha awarded to officers, key-employees, consudtamid noremployee directors of t
Company. Under our stock option plan, every eamployee director of the Company is granted 7,Qftbos upon first taking office, and tt
7,000 upon each additional year in office. Gengralptions outstanding vest over periods not exiogeibur years and are exercisable for L
five years from the grant date.
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Share based compensation expense recognized uEier7A8 for the years ended December 31, 2013 abd ®@re $35,578 al
30,879, respectively.

The stock based compensation expense for eacle gfetlrs ended December 31, 2013 and 2012 includ:666 of amortization
the fair value of the 1,000,000 restricted shamesitgd to the Compang/'Chief Executive Officer on September 9, 2011 195968, afte
adjusting for the effect on the fair value of theck options related to this transaction. The Vaiue will be amortized over 15 years (See |
12).

The fair value of each option is estimated on thée dbf grant using the Black-Scholes optmiting model with the followin
weightedaverage share assumptions used for grants in 200 2@12, respectively: (1) expected life of 5 yeé?3 annual dividend yield
2.61% to 0%; (3) expected volatility 75% to 74.684d (4) risk free interest rate of 1.07% to 0.73%.

The following summarizes stock option activity fhe years ended December 31, 2013 and 2012:

Weighted
Average
Weighted Remaining
Average Contractual Aggregate
Number of Exercise Term (in Intrinsic
Shares Price years) Value
Outstanding at January 1, 2012 348,000 $ 0.9¢ 2.2¢ $ 177,25
Granted in 201 28,00( 1.0Z
Exercised in 201, — —
Forfeited in 2012 (21,000 1.6F
Outstanding at December 31, 2012 355,000 $ 0.92 1.6 $ 173,00¢
Granted in 201. 28,00( 1.5¢
Exercised in 201. (28,000 0.81
Forfeited or expired in 2013 (70,000 1.01
Outstanding at December 31, 2013 285,000 $ 0.97 14 $ 147,65t
Vested and exercisable at December 31, 2012 352,00 $ 0.92 1.6C $ 171,20¢
Vested and exercisable at December 31, 2013 283,000 $ 0.97 14z $ 146,45¢

The weightedaverage fair value of each option granted durirgytsars ended December 31, 2013 and 2012, estimstefthe gra
date using the Black-Scholes option-pricing models $0.78 per option and $0.61 per option, respalyti

Mr. Ran, our CEO, agreed not to exercise his 14DRE@maining Options, which are vested and outstands of December 31, 20
in accordance with the Restricted Stock Agreem8age(Note 12).

A summary of the status of the Compayonvested shares as of December 31, 2013 and @0dZhanges during the years -
ended is as presented below:

Weighted Weighted Average
Number o Average Exercis Remaining Contractu

Shares Price Term (in years
Nonvested shares at January 1, 2 4,000 $ 1.01 4.8¢
Granted 28,00( 1.02 4.5(C
Vested (29,00() 1.02 4.4¢
Nonvested shares at December 31, 2 3,00C $ 1.01 3.8¢
Granted 28,00( 1.5:2 4.5(C
Vested (29,000 1.51 4.44
Nonvested shares at December 31, 2 2,000 $ 1.01 2.8¢
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The following table summarizes information abowicktoptions outstanding at December 31, 2013:

Stock Option Outstandir Exercisable
Weighted

Weighted Average Weighted

Average Remaining Average

Range of Exercise Number of Exercise Contractual Number of Exercise

Prices Shares Price Term (in years Shares Price

$0.5(-$1.00 168,000 $ 0.77 0.2¢ 168,000 $ 0.77
$1.01-$2.00 117,00( 1.2¢€ 3.0t 115,00( 1.27
285,000 $ 0.97 1.42 283,000 $ 0.97

In connection with the Compars/private placement of senior secured notes thep@ownissued to Paulson 20,000 warrants.
warrants are convertible into the same number ofraon shares at an exercise price of $2.50 per miarfhe warrants are exercisable ov
five-year period beginning December 28, 2010.

12. Restricted Stock Gra

On September 9, 2011, upon stockholders approwhkea2011 annual meeting of stockholders, the Compgaanted 1,000,000 sha
of its restricted common stock (the “Restricted 1889 to Mr. Ran, the Comparg/'chief executive officer. Under the terms of thetricter
shares agreement (the “Restricted Shares Agreejnéhit’Ran agreed to forfeit options held by him exsable for an aggregate of 280,
shares of common stock of the Company (“CommonIi&owith exercise prices above $1.21 per share andcedgret to exercise additiol
options held by him for an aggregate of 210,000reshaf Common Stock with exercise prices below $Ip2r share (theRemaining
Options”). Until their expiration, Mr. Ran will be required forfeit approximately 4.76 Restricted Shares facteshare of Common Stc
issued upon any exercise of the Remaining Optionaddition, Mr. Ran may not sell, convey, transfdedge, encumber or otherwise disy
of the Restricted Shares until the earliest to pofihe following: (i) September 9, 2026, with pest to 1/3 of the Restricted Shares, Septe
9, 2027 with respect to an additional 1/3 of thetReted Shares and September 9, 2028 with respeiee final 1/3 of the Restricted Shares;
the date on which Mr. Ran’s employment is termiddig the Company for any reason other than for $8ag.e., misconduct that is materie
injurious to us monetarily or otherwise, includieggaging in any conduct that constitutes a felamyen federal, state or local law); or (iii)
date on which Mr. Ras’ employment is terminated on account of (A) hiatheor (B) his disability, which, in the opiniorf bis person:
physician and a physician selected by the Compaayepts him from being employed with the Companyadnll-time basis (each such d
being referred to as a “Risk Termination Date”)atfany time prior to a Risk Termination Date Marf& employment is terminated by
Company for Cause or by Mr. Ran voluntarily for aepason other than death or disability, Mr. Rarl feitfeit that portion of the Restrict
Shares which have not previously vested. Mr. Rdhhaive the power to vote the Restricted Sharesvéhdbe entitled to all dividends payal
with respect to the Restricted Shares from the thet&Restricted Shares are issued.

In connection with the Compensation Commitsegpproval of the foregoing grant of Restrictedr8hathe Compensation Commit
consulted with and obtained the concurrence ofpeddent compensation experts and informed Mr. Rahit had no present intention
continuing its prior practice of annually awardistgck options to Mr. Ran as CEO. Also Mr. Ran, addithe Compensation Committee the
would not seek future stock option grants.
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The grant of Restricted Shares was exempt fronstiegion pursuant to Section 4(2) of the Securifies of 1933, as amended. 1
stock certificates for the Restricted Shares wergrinted with restrictive legends and are heldserew until vesting occurs.

13. Stockholders Equity

On September 19, 2012, the Company adopted a btockack program for the repurchase of up to 100,0@0eshof the Compan'
common stockDuring 2012 and 2013 the Company has purchase®&9@&@nmon shares from this repurchase progranm agjgregate cost
approximately $128,000.
14. Commitments and Contingencies

Operating Leases

On June 9, 2011, the Company entered into a nese lagreement (the “Leas#d) relocate its corporate headquarters to 60 Civtik
Road, Great Neck, New York. The Lease is for mtef five years and two months commencing June 20itilending August 2016. The t
increases annually during the term and ranges ipproximately $2,800 per month during the firstryaapproximately $3,200 per mo
during the fifth year.

At December 31, 2013, approximate future minimumtak including utilities, payments under these outments are as follows:

2014 $ 40,30(
2015 41,40(
2016 28,10(
Total $ 109,80(

Rent expense, including utilities, was approxima39,000 and $38,000 in 2013 and 2012, respegtivel
Employment Agreements

In March 1999, we entered into an employment agesgnwith Assaf Ran, our President and Chief Exgeu@®fficer pursuant
which: (i) Mr. Ran’s employment term renews autag@ly on June 30th of each year for successiveyma periods unless either party gi
to the other written notice at least 180 days pidodune 30th of its intention to terminate theeagnent; (i) Mr. Ran receives an annual |
salary of $225,000 and annual bonuses as deterrbindte Compensation Committee of the Board, irsdie and absolute discretion, an
eligible to participate in all executive benefiaps established and maintained by us; and (iii) Rém agreed to a one-year nompetitior
period following the termination of his employment.

Mr. Ran’s annual base compensation was $225,000, and & b6$65,000 for each of the years 2013 and 20li2zhalias approve
by the Compensation Committee.
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Derivative Action

The Company was sued in 2011 as a nominal defemuanstockholder derivative action, Alan R. KahnAgsaf Ran, et al., Supre
Court of the State of New York, County of Nassdledfagainst the members of its Board of Directditse plaintiff, who asserted that he wi
stockholder of the Company at all pertinent timeged wrongdoing by the Board in a transactionvinich Director and Chief Executi
Officer, Assaf Ran, was granted certain sharesfi®fQompanys restricted stock in exchange for giving up hihts in certain options that
had held at the time of the transaction. Plairtifitended that the Company was harmed by the taomsaThe Directors disagreed with
plaintiff’ s position that the transaction involved any wraohgfonduct or that it harmed the Company in any .wilye court dismissed t
original complaint, but gave plaintiff leave toefihn amended complaint, which the plaintiff dideTefendants moved to dismiss the ame
complaint, but before the court ruled on that nmtithe parties reached an agreement to settlecti@asubject to approval of the court.
terms of the settlement include the Companggreement to continue utilizing certain corpoig®ernance matters that the Company
already implemented before the lawsuit was filed would continue to implement regardless of théeseent agreement, and to pay Plaingiff’
counsels fees and expenses in an amount to be determinételrourt, which amount shall not exceed $80,00@&ddition, Assaf Ran w
reiterate his commitment to extend his personataniae to the Company for up to $5 million. Thisncoitment was available to the Comp
prior to the settlement agreement. After the cqueliminarily approved the settlement, the Compangvided notice of the settlement
stockholders, in order to provide them with an apyuty to object to the settlement if they chodsedo so. No stockholders submitted
objections to the settlement. At a final hearingatidress the fairness and reasonableness of ttlersat held on April 2, 2013, the cc
approved the settlement, dismissed the actionaarmdtded plaintiff $80,000 in fees and costs. Teedward has been paid by an officar
directors’ liability insurance policy, rather thbg the Company. As a result of the court’s rulitigg litigation has been concluded.

15. Related Parties Transaction

In 2012, Mr. Ran made seven separate loans to ¢ingp@ny in amounts ranging from $25,000 to $115,0@@ying interest at ral
ranging from 6% to 12%, per annum. All of thesenbavere repaid by the Company as of December 32.2lhe aggregate interest expe
for these loans was $3,942.

In 2013, Mr. Ran made five separate loans to th@@@my in amounts ranging from $50,000 to $100,8@aying interest at the rate
6% per annum. All of these loans were repaid byGbenpany as of December 31, 2013. The aggregateesitexpense for these loans
$1,124.

In September 2013, the Company received a ghori-loan in the amount of $160,000, from a pacfree member of the board
directors, bearing interest at the rate of 10%aoeum.
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Exhibit 23.1
Consent of Independent Registered Public Accountingirm

To the Board of Directors and Stockholders
Manhattan Bridge Capital, Inc

We hereby consent to the incorporation by referénche Registration Statements of Manhattan Bri@ggital, Inc. on Forms S-8 (#333-
82374, #333-127424 and #3383105) of our report dated March 21, 2014, ondbresolidated balance sheets of Manhattan Bridgetad;
Inc. and Subsidiaries as of December 31, 2013 &i@,2and the related consolidated statements ahtipes, stockholder®quity and cas
flows for each of the years in the two-year petioeh ended, as appearing in the annual report an E6K of Manhattan Bridge Capital, Ir
for the year ended December 31, 2013.

/sl Hoberman, Goldstein & Lesser, P.C.

Hoberman, Goldstein & Lesser, P.C.
New York, New York

March 21, 2014




Exhibit 31.1

CERTIFICATION PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

I, Assaf Ran, certify that:

1.

2.

| have reviewed this Annual Report on Forn-K, of Manhattan Bridge Capital, In

Based on my knowledge, this report does not coraajnuntrue statement of a material fact or omgtade a material fact necessar
make the statements made, in light of the circuntgts under which such statements were made, nt#adisg with respect to t
period covered by this repo

Based on my knowledge, the financial statementd,adner financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registran$ other certifying officer and | are responsible éstablishing and maintaining disclosure conteoid procedures (
defined in Exchange Act Rules 13a-15(e) and 15&)}%nd internal control over financial reportiras (defined in Exchange Act-
Rules 13-15(f) and 15-15(f)) for the registrant and hav

a) Designed such disclosure controls and proceduresawsed such disclosure controls and procedurde tdesigned under ¢
supervision, to ensure that material informatiolatneg to the registrant, including its consolidhtibsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pregzh

b) Designed such internal control over financial réipgr or caused such internal control over finaha@orting to be designed uni
our supervision, to provide reasonable assurangardeng the reliability of financial reporting aride preparation of financ
statements for external purposes in accordancegeitierally accepted accounting princip

c) Evaluated the effectiveness of the registgadisclosure controls and procedures and presémtbés report our conclusions ab
the effectiveness of the disclosure controls ammteuiures, as of the end of the period covered tsyrdport based on st
evaluation; ant

d) Disclosed in this report any change in the tegit’s internal control over financial reportingat occurred during the registrant’
most recent fiscal quarter (the registrarfourth fiscal quarter in the case of an annupbm® that has materially affected, o
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

The registrans other certifying officer and | have disclosedsédxd on our most recent evaluation of internal abrdwer financie
reporting, to the registrant’s auditors and theitaemmmittee of the registrarstboard of directors (or persons performing thevedent
functions):

a) All significant deficiencies and material weaknessethe design or operation of internal contrakiofinancial reporting which a
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpmahcial information; an

b) Any fraud, whether or not material, that invdvwmanagement or other employees who have a signifiole in the registrarst’
internal control over financial reportin

Date: March 24, 2014 /sl Assaf Rai

Assaf Rar
President and Chief Executive Offic
(Principal Executive Officer




Exhibit 31.2

CERTIFICATION PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

I, Vanessa Kao, certify that:

1.

2.

| have reviewed this Annual Report on Forn-K of Manhattan Bridge Capital, In

Based on my knowledge, this report does not coraajnuntrue statement of a material fact or omgtade a material fact necessar
make the statements made, in light of the circuntgts under which such statements were made, nt#adisg with respect to t
period covered by this repo

Based on my knowledge, the financial statementd,adner financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registran$ other certifying officer and | are responsible éstablishing and maintaining disclosure conteoid procedures (
defined in Exchange Act Rules 13a-15(e) and 15&)}%nd internal control over financial reportiras (defined in Exchange Act-
Rules 13-15(f) and 15-15(f)) for the registrant and hav

a) Designed such disclosure controls and proceduresawsed such disclosure controls and procedurde tdesigned under ¢
supervision, to ensure that material informatiolatneg to the registrant, including its consolidhtibsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pregzh

b) Designed such internal control over financial réipgr or caused such internal control over finaha@orting to be designed uni
our supervision, to provide reasonable assurangardeng the reliability of financial reporting aride preparation of financ
statements for external purposes in accordancegeitierally accepted accounting princip

c) Evaluated the effectiveness of the registsadisclosure controls and procedures and presémtiais report our conclusions ab
the effectiveness of the disclosure controls aratgutures, as of the end of the period covered Isyrdport based on st
evaluation; and

d) Disclosed in this report any change in the tegmt’s internal control over financial reportingat occurred during the registrant’
most recent fiscal quarter (the registrarfourth fiscal quarter in the case of an annupbm® that has materially affected, o
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

The registrans other certifying officer and | have disclosedsédxd on our most recent evaluation of internal abrdwer financie
reporting, to the registrant’s auditors and theitaemmmittee of the registrarstboard of directors (or persons performing thevedent
functions):

a) All significant deficiencies and material weaknessethe design or operation of internal contrakiofinancial reporting which a
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpmahcial information; an

b) Any fraud, whether or not material, that invdvwmanagement or other employees who have a signifiole in the registrarst’
internal control over financial reporting

Date: March 24, 2014 /s/ Vanessa Ka

Vanessa Kao
Chief Financial Officer and Treasul
(Principal Financial and Accounting Office




Exhibit 32.1

CERTIFICATION 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 Annual Report of ManhattandBe Capital, Inc. on Form 1K; for the period ending December 31, 201
filed with the Securities and Exchange Commissiantlte date hereof (the "Report”), I, Assaf Ran,e€liixecutive Officer of Manhatt
Bridge Capital, Inc., certify, pursuant to 18 U.S§1350, as adopted pursuant to § 906 of the Sasb@xley Act, that:

(1) The Report fully complies with the requiremeotsection 13(a) or 15(d) of the Securities ExgfewAct of 1934, as amended; and
(2) The information contained in the Report faiplyesents, in all material respects, the finanaiadition and results of operations

Manhattan Bridge Capital, Inc.

Date: March 24, 2014 /s/ Assaf Rat
Assaf Rar
(Principal Executive Officer

* A signed original of this written statement réead by Section 906 has been provided to us andwitetained by us and furnished to the
Securities and Exchange Commission or its stafhupquest.




Exhibit 32.2

CERTIFICATION 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 annual Report of Manhattaidde Capital, Inc. on Form 1R; for the period ending December 31, 201
filed with the Securities and Exchange Commissiarttee date hereof (the "Report"), I, Vanessa KauefCFinancial Officer of Manhatt:
Bridge Capital, Inc., certify, pursuant to 18 U.S§1350, as adopted pursuant to § 906 of the Sasb@xley Act, that:

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

(2) The information contained in the Report faiplyesents, in all material respects, the finanaiadition and results of operations
Manhattan Bridge Capital, Inc.

Date: March 24, 2014 /s/ Vanessa Ka
Vanessa Ka
(Principal Financial and Accounting Office

* A signed original of this written statement réead by Section 906 has been provided to us andwitetained by us and furnished to the
Securities and Exchange Commission or its stafhupquest.




