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This Current Report on Form 8-K is filed by ManhatBridge Capital, Inc. (the “Company”), in conneotwith the items set forth
below.

Item 1.01 Entry into a Material Definitive Agreement

On May 22, 2015, the Company entered into an Unitng Agreement (the “Underwriting Agreementi)ith Aegis Capital Corg
acting as sole book-running manager (the “Undeewiit for a firm commitment public offering (the tiBlic Offering”) of 1,015,000 commc
shares of the Company, par value $0.001 per shiaee“Shares”).The price to the public in the Public Offering i4.$9 per Share and |
Underwriter has agreed to purchase the Sharestirer@ompany at a price of $4.0827 per common shagddition, the Company granted
Underwriter a 45-day option to purchase up to afitehal 152,250 common shares at the same prioever overallotments, if any. Und:
the terms of the Underwriting Agreement, the Conypalso issued warrants to the Underwriter to pusehap to a total of 50,750 comn
shares at a price of $5.4875 per share. The UnidimgviAgreement contains customary representatioraranties and agreements by
Company, customary conditions to closing, indencaifon obligations of the Company and the Undeesyriincluding for liabilities under tl
Securities Act of 1933, as amended, other obligatwf the parties and termination provisions.

The gross proceeds to the Company from the Publferi@g are approximately $4,460,000 before undéimg discounts ar
commissions and other estimated offering expedesPublic Offering closed on May 29, 2015.

The Public Offering was made pursuant to an effecshelf registration statement on Form S-3 (SHE Ro. 333203678) that we
declared effective by the Securities and Exchangm@ission (the “SEC”"pn May 18, 2015 and a prospectus supplement, imgjuthe bas
prospectus included in the aforementioned registrattatement, dated May 22, 2015.

The foregoing description of the offering and thederwriting Agreement is not complete and is qigdifin its entirety by reference
the Underwriting Agreement, which is attached teeeet Exhibit 1.1 and incorporated herein by refeeen

Item 8.01. Other Events.
On May 29, 2015, the Company issued a press rel@assuncing the closing of the Public Offering. Ray 22, 2015, the Compa

issued a press release announdimaf it had priced the Public Offering. The preskases are attached as Exhibits 99.1 and 99.2o|
respectively.

Item 9.01 Financial Statements and Exhilst
(d) Exhibits.
Exhibit
Number Description
1.1 Underwriting Agreement, dated May 22, 2015, betwieghe Company and the Underwri
4.1 Form of Representative Warrai
5.1 Legal opinion
23.1 Consent of Morse, Zelnick, Rose & Lander, LLP (utgd in Exhibit 5.1
99.1 Press release dated May 29, 2
99.2 Press release dated May 22, 2
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SIGNATURE

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causesdréport to be signed on its bel
by the undersigned, hereunto duly authorized.

MANHATTAN BRIDGE CAPITAL, INC.

Dated: May 29, 2015 By: /s/ Assaf Ral
Name: Assaf Ra
Title: President and Chief Executive Offic
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MANHATTAN BRIDGE CAPITAL, INC.

UNDERWRITING AGREEMENT

New York, New Yorl
May 22, 201!

Aegis Capital Corp.

As Representative of the several Underwriters naomeBchedule attached hereto
810 Seventh Avenue, ¥8Floor

New York, New York 1001

Ladies and Gentlemen:

The undersigned, Manhattan Bridge Capital, Incorporation formed under the laws of the State @vN ork (the “Company”),
hereby confirms its agreement (thidgreement”) with Aegis Capital Corp. (hereinafter referredas “you” (including its correlatives) or ti
“ Representative”) and with the other underwriters named_on Schedtlereto for which the Representative is acting psesentative (the
Representative and such other underwriters beithgctively called the ‘Underwriters ” or, individually, an “Underwriter ") as follows:

1. Purchase and Sale of Shares.

1.1 Firm Shares.

1.1.1 _Nature and Purchase of Firm Shares.

0] On the basis of the representationts\@arranties herein contained, but subject tdehas and conditions
herein set forth, the Company agrees to issue @htbghe several Underwriters, an aggregate @3,000, common shares (th&itm Shares
"), par value $0.001 per share of the Company ‘{tBemmon Shares’).

(i) The Underwriters, severally and nainly, agree to purchase from the Company the rarmbFirm Shares
set forth opposite their respective names on Sdbedcattached hereto and made a part hereof at a perghias of $4.0827, per Firm Share
(93% of the per Firm Share offering price). ThexrBhares are to be offered to the public at therioig price set forth on the cover page of the
Prospectus (as defined in Section 2.1.1 hereof).

1.1.2 _Firm Shares Payment and Delivery.

0] Delivery and payment for the Firm $&mshall be made at 10:00 a.m., Eastern timehethird (3%)
Business Day following the date of this Agreementtkie fourth (4") Business day following the date of this Agreenitite Firm Shares are
priced after 4:01 p.m., Eastern time) or at sucliezdime as shall be agreed upon by the Reprasigatand the Company, at the offices of
Blank Rome LLP, 405 Lexington Avenue, New York, N¥174 (“Representative Counse€l), or at such other place (or remotely by facsir
or other electronic transmission) as shall be abugp®n by the Representative and the Company. @hednd date of delivery and payment for
the Firm Shares is called theCtosing Date.”

(i) Payment for the Firm Shares shalhiede on the Closing Date by wire transfer in Fddeeane day) funds,
payable to the order of the Company upon delivéthe certificates (in form and substance satisfgcto the Underwriters) representing the
Firm Shares (or through the facilities of the Deafmoyg Trust Company (DTC ")) for the account of the Underwriters. The Firm Shkasfeall b
registered in such name or names and in such azgkdadenominations as the Representative may reguesiting at least two (2) full
Business Days prior to the Closing Date. The Comziall not be obligated to sell or deliver theniBhares except upon tender of payment
by the Representative for all of the Firm Shard® ferm “Business Day means any day other than a Saturday, a Sundayegyal holiday or
a day on which banking institutions are authoriaedbligated by law to close in New York, New York.




1.2 Overallotment Option.

1.2.1 _Additional Share$he Company hereby grants to the Underwriters aomgthe “Over-allotment Option ") to
purchase up to an additional 152,250, Common Shapsesenting up to 15% of the Firm Shares sottenOffering (the ‘Additional Shares
"), for the purpose of covering over-allotmentssath securities, if any. The Firm Shares and thditiwhal Shares are collectively referred to
as the “Public Securities”. The Public Securities shall be issued direciptiie Company and shall have the rights and pgetedescribed in
the Registration Statement, the Disclosure Packadeahe Prospectus referred to below. The offesimdjsale of the Public Securities is herein
referred to as the Offering .

1.2.2 _Exercise of Optioithe Over-allotment Option granted pursuant to $acti.2.1 hereof may be exercised by the
Representative as to all (at any time) or any (fieotn time to time) of the Additional Shares withb days after the date hereof. The purchase
price to be paid per Additional Share shall be etputhe price per Firm Share set forth in Secfidh1 hereof. The Representative shall not be
under any obligation to purchase any Additionalr8harior to the exercise of the Over-allotmenti@ptThe Over-allotment Option granted
hereby shall be exercised by the giving of eleétraotice to the Company from the Representativéckvshall be confirmed in writing by
overnight mail or facsimile or other electronicrisaission, setting forth the number of Additionbb&es to be purchased and the date and tirr
for delivery of and payment for the Additional Sésu(the “Option Closing Date”), which shall not be later than five (5) full Bosss Days
after the date of the notice or such other timshedl be agreed upon by the Company and the Reyatise, at the offices of Representative
Counsel or at such other place (including remdbglyacsimile or other electronic transmission) laalisbe agreed upon by the Company and
the Representative. If such delivery and paymenthfe Additional Shares does not occur on the GtpEiate, the Option Closing Date will be
as set forth in the notice. Upon exercise of ther@llotment Option with respect to all or any pmntof the Additional Shares, subject to the
terms and conditions set forth herein, the Com=ma}l become obligated to sell to the Represemtatie number of Additional Shares
specified in such notice.

1.2.3 _Payment and Delivery?ayment for the Additional Shares shall be maudthe Option Closing Date by wire transfer
in Federal (same day) funds, payable to the orfifreoCompany upon delivery to you of certificafesform and substance satisfactory to the
Representative) representing the Additional Sh@rethrough the facilities of DTC) for the accowfitthe Representative. The Additional
Shares shall be registered in such name or nandkisl aach authorized denominations as the Reprasemimay request in writing at least two
(2) full Business Days prior to the Option Closibgte. The Company shall not be obligated to sedlediver the Additional Shares except uj
tender of payment by the Representative for applécadditional Shares. The Option Closing Date rhaysimultaneous with, but not earlier
than, the Closing Date; and in the event that $imeé and date are simultaneous with the ClosingPDtae term ‘Closing Date” shall refer to
the time and date of delivery of the Firm Shares Additional Shares.

1.3 Representati\eWarrants

1.3.1 _Purchase Warrant§he Company hereby agrees to issue and selétRépresentative (and/or its designees) on the
Closing Date a Common Share Purchase WarraRefresentative’s Warrant”) for the purchase of an aggregate of 50,750, ComBhares
(which is equal to an aggregate of 5% of the Filmar8s sold in the Offering), for an aggregate pasetprice of $100.00. The Representative’
Warrant Agreement shall be in the form attacheeétoesis Exhibit Athe “ Representative’s Warrant Agreement’). The Representative’s
Warrant shall be exercisable, in whole or in pestnmencing on a date which is one (1) year afieddte of this Agreement and expiring on
the five-year anniversary of the date of this Agneat at an initial exercise price per Common Skéaf®5.4875, which is equal to 125% of the
public offering price of each Firm Share. The Repraative’s Warrant and the Common Shares issuglole exercise thereof are sometimes
referred to collectively as theRepresentative’s Securities” The Representative understands and agreesiva are significant restrictions
pursuant to FINRA Rule 5110 against transferrirgRepresentative’s Warrant and the underlying Com8twares during the one hundred an
eighty (180) days after the date of this Agreenaemt by its acceptance thereof agrees that it wtlsell, transfer, assign, pledge or hypothe
the Representative’s Warrant Agreement, or anyiggothereof, or be the subject of any hedging, tsale, derivative, put or call transaction
that would result in the effective economic disgiosi of such securities for a period of one hundgigghty (180) days following the date of this
Agreement to anyone other than (i) an Underwritex selected dealer in connection with the Offerorg(ii) a bona fide officer or partner of
the Representative or of any such Underwriter tmcsed dealer; and only if any such transfereeesgte the foregoing lock-up restrictions.




1.3.2 _Delivery. Delivery of the RepresentatiwWarrant shall be made on the Closing Date aniditshéssued in the nan
or names and in such authorized denominationseaRéjpresentative may request.

2. Representations and Warranties of mg@any. The Company represents and warrants to the Umidersvas of the Applicable
Time (as defined below), as of the Closing Date @andf the Option Closing Date, if any, as follows:

2.1 Filing of Registration Statement

2.1.1 _Pursuant to the Securities Athe Company has filed with the U.S. Securitied BRchange Commission (the “
Commission”) a registration statement on Form S-3 (File N&3-203678), including any related prospectus osjpectuses, for the
registration under the Securities Act of 1933, mgiaded (the Securities Act”)of up to $30 million worth of the Company’s seitigs
(including common shares, preferred shares, debtrisies, warrants and units), which registratitatesment was prepared by the Company in
all material respects in conformity with the regmirents of the Securities Act and the rules andlagigus of the Commission under the
Securities Act (the Securities Act Regulations’) and contains and will contain all material statnts that are required to be stated therein ir
accordance with the Securities Act and the Seegrfict Regulations. Except as the context may wfilserrequire, such registration statement
on file with the Commission at any given time, udihg any amendments thereto to such time, exhapitsschedules thereto at such time,
documents filed as a part thereof or incorporatedymnt to Item 12 of Form S-3 under the SecurAigtsat such time and the documents and
information otherwise deemed to be a part thereai@uded therein pursuant to Rule 430B of theufities Act Regulations (theRule 430B
Information ") or otherwise pursuant to the Securities Act Ratjons at such time, is referred to herein as'tRegistration Statement.” The
Registration Statement at the time it originallgd&me effective is referred to herein as thitial Registration Statement.” If the Company
files any registration statement pursuant to R62(H) of the Securities Act Regulations, then adtesh filing, the term Registration
Statement” shall include such registration statement filedlquant to Rule 462(b). The Registration Statemestdeclared effective by the
Commission on May 18, 2015.

The prospectus in the form in which it was filedlwihe Commission in connection with the Initialgregration Statement is herein
called the “Base Prospectus’ Each preliminary prospectus supplement to theeBarospectus (including the Base Prospectus as so
supplemented) that described the Securities an@tieging and omitted the Rule 430B Information dhdt was used prior to the filing of the
final prospectus supplement referred to in theofelhg paragraph is herein called ®reliminary Prospectus.”

Promptly after the execution and delivery of thigrdement, the Company will prepare and file with @ommission a final prospectus
supplement to the Base Prospectus relating toebariies and the Offering in accordance with thevjsions of Rule 430B and Rule 424(b) of
the Securities Act Regulations. Such final prospgesupplement (including the Base Prospectus agmaemented), in the form filed with the
Commission pursuant to Rule 424(b) under the Stesidct is herein called theProspectus.” Any reference herein to the Base Prospectus,
any Preliminary Prospectus or the Prospectus bealeemed to refer to and include the documentspicated by reference therein pursuant
to Item 12 of Form S-3 under the Securities Aobfathe date of such prospectus.

“ Applicable Time ” means 4:00 p.m., Eastern time, on the date sfAlgreement.

“ Disclosure Packagé means any Issuer General Use Free Writing Prospéssued at or prior to the Applicable Time, thelifrinary
Prospectus dated May 18, 2015 and the informatioluded on Schedule& hereto, all considered together.

“ Issuer Free Writing Prospectus’ means any “issuer free writing prospectus,” ainéel in Rule 433 of the Securities Act Regulation:
(“ Rule 433"), including without limitation any “free writingrrospectus” (as defined in Rule 405 of the Seagifict Regulations) relating to
the Securities that is (i) required to be filedhatihe Commission by the Company, (ii) a “road sltloat is a written communication” within the
meaning of Rule 433(d)(8)(i), whether or not reqdito be filed with the Commission, or (iii) exenfigm filing with the Commission pursug
to Rule 433(d)(5)(i) because it contains a desionipof the Securities or of the Offering that does reflect the final terms, in each case in the
form filed or required to be filed with the Comnias or, if not required to be filed, in the fornta@ed in the Company’s records pursuant to
Rule 433(9g).




“ Issuer General Use Free Writing Prospectus means any Issuer Free Writing Prospectus thiatésded for general distribution to
prospective investors (other than bdna fideelectronic road show,” as defined in Rule 433 (tfB®na Fide Electronic Road Show)), as
evidenced by its being specified_in Schedul® Rereto.

“ Issuer Limited Use Free Writing Prospectus’ means any Issuer Free Writing Prospectus thawtisn Issuer General Use Free
Writing Prospectus.

2.1.2 _Pursuant to the Exchange Adte Common Shares are registered pursuant to 8d@iw) under the Securities
Exchange Act of 1934, as amended (tl&xthange Act”). The Company has taken no action designed tbkely to have the effect of,
terminating the registration of the Common Shareten the Exchange Act, nor has the Company receimgaotification that the Commissi
is contemplating terminating such registration.

2.2 Stock Exchange Listinghe Common Shares are listed on The NASDAQ Cabitaket (the “NasdaqCM Common
Shares”), and the Company has taken no action designeat iikely to have the effect of, delisting ther@mon Shares from the NasdaqCM,
nor has the Company received any notification thatNasdagCM is contemplating terminating sucimlistexcept as described in the
Registration Statement, the Disclosure PackagetenBrospectus.

2.3 No Stop Orders, efdeither the Commission nor, to the Company’s knogée any state regulatory authority has issued
any order preventing or suspending the use of #gasdRation Statement, any Preliminary ProspectukeProspectus or has instituted or, to
the Company’s knowledge, threatened to institutg,mroceedings with respect to such an order. Tdragany has complied with each request
(if any) from the Commission for additional infortia.

2.4 Disclosures in Registration Statement.

2.4.1 _Compliance with Securities Act and JBRepresentation.

0] Each of the Registration Statemertt any post-effective amendment thereto, at the tilnecame effective
(including each deemed effective date with resfetite Underwriters pursuant to Rule 430B or otlieewinder the Securities Act), complied
in all material respects with the requirementshef $ecurities Act and the Securities Act Regulatidine conditions for use of Form S-3 set
forth in the General Instructions thereto, inclydbut not limited to, General Instruction 1.B.6 asttier conditions related to the offer and sale
of the Section have been satisfied. Each PrelimiRapspectus, including the prospectus filed asgfahe Registration Statement as originally
filed or as part of any amendment or supplemenetbeand the Prospectus, at the time each wakdilavill be filed with the Commission,
complied or will comply in all material respectstivthe requirements of the Securities Act and theuSities Act Regulations. Each Prelimin
Prospectus delivered to the Underwriters for useoimection with this Offering and the Prospectas wr will be identical to the electronically
transmitted copies thereof filed with the Commisgiursuant to EDGAR, except to the extent permitig&Regulation S-T.

(i) Neither the Registration Statement any amendment thereto, at its effective timegfabe Applicable
Time, at the Closing Date or at any Option Clodiage (if any), contained, contains or will contaim untrue statement of a material fact or
omitted, omits or will omit to state a material faequired to be stated therein or necessary terntak statements therein, in the light of the
circumstances under which they were made, not adsahg.




(iii) The Disclosure Package, as of the Applicable Taseyf the date of this Agreement, at the ClosinteDaa
any Option Closing Date (if any), did not, does antl will not include an untrue statement of a maléact or omit to state a material fact
necessary in order to make the statements thémneime light of the circumstances under which theye made, not misleading; and each Issue
Limited Use Free Writing Prospectus hereto doesanflict with the information contained in the R&gation Statement, the Preliminary
Prospectus or the Prospectus, and each such lssuiged Use Free Writing Prospectus, as supplentebyeand taken together with the
Prospectus as of the Applicable Time, did not idelan untrue statement of a material fact or corstate a material fact necessary in order to
make the statements therein, in the light of theuchstances under which they were made, not mislgggrovided, howevethat this
representation and warranty shall not apply testants made or statements omitted in reliance apdrin conformity with written
information furnished to the Company with respedtie Underwriters by the Representative or by Begmtative’s Counsel expressly for use
in the Registration Statement, the Disclosure Rgekéne Pricing Prospectus or the Prospectus caamndment thereof or supplement
thereto. The parties acknowledge and agree tlohtisformation provided by or on behalf of any Unaiter consists solely of the following
disclosure: the names of the Underwriters contaorethe cover page of the Pricing Prospectus aasgpeéctus and the disclosure contained in
the “Underwriting” section of the Prospectus ; thble of Underwriters under the first paragrapk, ¢bncession figure appearing in the sevent
paragraph, the information contained under thetm#aling “Electronic Offer, Sale and DistributionS¥curities,” the information contained
under the sub heading “Stabilization,” and the linfation contained under the sub heading “Passiv&ehaaking” (collectively, the “
Underwriters’ Information ”); and

(iv) Neither the Prospectus nor any amentdroesupplement thereto (including any prospeattapper), as of
its issue date, at the time of any filing with themmission pursuant to Rule 424(b), at the Clo8ate or at any Option Closing Date,
included, includes or will include an untrue stagenof a material fact or omitted, omits or will o state a material fact necessary in order
to make the statements therein, in the light ofcdiheumstances under which they were made, noeauiéhg;provided, howevethat this
representation and warranty shall not apply tdthderwriters’ Information.

2.4.2 _Disclosure of Agreement¥he agreements and documents described in thistReign Statement, the Disclosure
Package and the Prospectus conform in all matesplects to the descriptions thereof containectith@mnd there are no agreements or other
documents required by the Securities Act and tloeiBees Act Regulations to be described in theiRegtion Statement, the Disclosure
Package and the Prospectus or to be filed witlCtremission as exhibits to the Registration Statentkeat have not been so described or f
Each agreement or other instrument (however cheniaet! or described) to which the Company or thiesfliary is a party or by which it is or
may be bound or affected and (i) that is referceiththe Registration Statement, the Disclosuré&®ge and the Prospectus, or (ii) is materi
the Company’s business, has been duly authorizedalidly executed by the Company, is in full forsed effect in all material respects and is
enforceable against the Company and, to the Con'pingwledge, the other parties thereto, in acooedawith its terms, except (x) as such
enforceability may be limited by bankruptcy, insahey, reorganization or similar laws affecting éred’ rights generally, (y) as enforceabil
of any indemnification or contribution provision ynle limited under the federal and state securiéi@s, and (z) that the remedy of specific
performance and injunctive and other forms of explé relief may be subject to the equitable defease to the discretion of the court before
which any proceeding therefor may be brought. Nafreuch agreements or instruments has been asdigrtbé Company, and neither the
Company nor, to the Company’s knowledge, any gblagty is in default thereunder and, to the Compsaikyowledge, no event has occurred
that, with the lapse of time or the giving of netior both, would constitute a default thereunderthe best of the Company’s knowledge,
performance by the Company of the material prowsiof such agreements or instruments will not tésid violation of any existing
applicable law, rule, regulation, judgment, ordedecree of any governmental or regulatory agebegly or court, domestic or foreign, having
jurisdiction over the Company or any of its assetbusiness (each,” Governmental Entity "), including, without limitation, those relating t
environmental laws and regulations.

2.4.3 _Prior Securities Transactiorsince January 1, 2012, no securities of the Compave been sold by the Company
or by or on behalf of, or for the benefit of, argrgon or persons controlling, controlled by or unmemmon control with the Company, except
as disclosed in the Registration Statement, thel@§sre Package and the Prospectus.

2.4.4 _RequlationsThe disclosures in the Registration StatemestDisclosure Package and the Prospectus concerning
the effects of federal, state, local and all fondiws, rules and regulations relating to the Camyfsabusiness as currently conducted or
contemplated are correct and complete in all meltegspects and no other such laws, rules or régntaare required to be disclosed in the
Registration Statement, the Disclosure PackagetanBrospectus which are not so disclosed.




2.4.5 _No Other Distribution of Offering Materialthe Company has not, directly or indirectly, distiied and will not
distribute any offering material in connection witte Offering other than any Preliminary Prospedtus Disclosure Package, the Prospectus
and other materials, if any, permitted under theuites Act and consistent with Section 3.2 bel®lve Company is not an “ineligible issuer”
in connection with the Offering pursuant to Rulég 1405 and 433 under the Securities Act. The Compall file with the Commission all
Issuer Free Writing Prospectuses (other than ad“sb@w” as defined in Rule 433(d) of the Securifies Regulations, if any) in the time and
manner required under Rule 433(d) of the SecutetsRegulations.

2.5 Changes After Dates in Reqistration $iats.

2.5.1 _No Material Adverse Chang8ince the respective dates as of which informasajiven in the Registration
Statement, the Disclosure Package and the Prospesttept as otherwise specifically stated thef@ithere has been no material adverse
change in the financial position or results of @piens of the Company and the Subsidiary, nor dange or development that, singularly or in
the aggregate, would involve a material adversagh®r a prospective material adverse change, affecting the condition (financial or
otherwise), results of operations, business, agseiperties or prospects of the Company and thsi8iary taken as a whole (aVfaterial
Adverse Changg’); (ii) there have been no material transactiom&eed into by the Company or the Subsidiary, othean as contemplated
pursuant to this Agreement; and (iii) no officerdimector of the Company or the Subsidiary hagresi from any position with the Company
or the Subsidiary.

2.5.2 _Recent Securities Transactions, &asbsequent to the respective dates as of whichmiation is given in the
Registration Statement, the Disclosure PackagetenBrospectus, and except as may otherwise beabedi or contemplated herein or
disclosed in the Registration Statement, the D&ole Package and the Prospectus, the Company thdg resued any securities or incurred
any liability or obligation, direct or contingerfibr borrowed money; or (ii) declared or paid anvidiénd or made any other distribution on o
respect to its capital stock.

2.6 Disclosures in Commission FilingSince January 1, 2012, (i) none of the Compafiljngis with the Commission
contained any untrue statement of a material faohutted to state any material fact necessarydeioto make the statements therein, in the
light of the circumstances under which they wer@@aot misleading; and (ii) the Company has méiddiags with the Commission require
under the Exchange Act and the rules and reguatibthe Commission promulgated thereunder (tBe¢hange Act Regulations).

2.7 Independent AccountanfBo the knowledge of the Company, Hoberman & LeddeP (the “Auditor "), whose report is
filed with the Commission as part of the RegistratStatement, the Disclosure Package and the Ritoispis an independent registered public
accounting firm as required by the Securities Axt the Securities Act Regulations and the Publim@any Accounting Oversight Board. The
Auditor has not, during the periods covered byfih@ncial statements included in the Registratitatenent, the Disclosure Package and the
Prospectus, provided to the Company any non-aaditces, as such term is used in Section 10A(ghe@Exchange Act.




2.8 Financial Statements, efthe financial statements, including the notesetteand supporting schedules included in the
Registration Statement, the Disclosure PackagetanBrospectus, fairly present the financial positind the results of operations of the
Company at the dates and for the periods to wiief apply; and such financial statements have peggared in conformity with U.S.
generally accepted accounting principle S®AP ), consistently applied throughout the periodsoiwed (provided that unaudited interim
financial statements are subject to year-end adjlitstments that are not expected to be materthkimggregate and do not contain all
footnotes required by GAAP); and the supportingesities included in the Registration StatementpPliselosure Package and the Prospectus
present fairly the information required to be dateerein. Except as included therein, no histboecgro forma financial statements are
required to be included in the Registration Stateimbe Disclosure Package or the Prospectus uhdeSecurities Act or the Securities Act
Regulations. The as adjusted financial informatiad the related notes, if any, included in the Begfion Statement, the Disclosure Package
and the Prospectus have been properly compileg@amared in accordance with the applicable requergsof the Securities Act and the
Securities Act Regulations and present fairly tifermation shown therein, and the assumptions urstfte preparation thereof are reasonable
and the adjustments used therein are approprigf@eceffect to the transactions and circumstanefesred to therein. All disclosures contail
in the Registration Statement, the Disclosure Pgekat the Prospectus regarding “non-GAAP finantiahsures” (as such term is defined by
the rules and regulations of the Commission), if, @omply with Regulation G of the Exchange Act dieen 10 of Regulation S-K of the
Securities Act, to the extent applicable. EacthefRegistration Statement, the Disclosure Packadéhe Prospectus discloses all material off
balance sheet transactions, arrangements, obligafilocluding contingent obligations), and othdatienships of the Company with
unconsolidated entities or other persons that naa la material current or future effect on the Canys financial condition, changes in
financial condition, results of operations, ligwydicapital expenditures, capital resources, ani@@nt components of revenues or expenses.
Except as disclosed in the Registration StatentleatDisclosure Package and the Prospectus, (@dhwany has not incurred any material
liabilities or obligations, direct or contingent, entered into any material transactions other thahe ordinary course of business, (b) the
Company has not declared or paid any dividendsaatenany distribution of any kind with respect todapital stock, (c) there has not been an
change in the capital stock of the Company, (dg¢iothan in the ordinary course of business andistamg with the Company’s prior policies,
made any grants under any stock compensation atah(e) there has not been any material adversgyetia the Company’s long-term or
short-term debt.

2.9 Authorized Capital; Options, et€he Company had, at the date or dates indicatétki Registration Statement, the
Disclosure Package and the Prospectus, the dutpiazed, issued and outstanding capitalizatioreagosth therein. Based on the assumptions
stated in the Registration Statement, the DiscloBRackage and the Prospectus, the Company will drattee Closing Date the adjusted stock
capitalization set forth therein. Except as setfar, or contemplated by, the Registration Statetite Disclosure Package and the Prospe
as of the Applicable Time and on the Closing Daig any Option Closing Date, there will be no stopkions, warrants, or other rights to
purchase or otherwise acquire any authorized bissuad Common Shares or any security convertibéxercisable into Common Shares, or
any contracts or commitments to issue or sell ComBiwares or any such options, warrants, right®overtible securities.

2.10 _Valid Issuance of Securities, etc.

2.10.1 Outstanding Securitiedll issued and outstanding securities of the Camypissued prior to the transactions
contemplated by this Agreement have been duly aizéwband validly issued and are fully paid and-assessable; the holders thereof have n
contractual rights of rescission or the abilityffdoce the Company to repurchase such securitigsredtpect thereto, and are not subject to
personal liability by reason of being such holdarg]l none of such securities were issued in valatif the preemptive rights, rights of first
refusal or rights of participation of any holdefsaay security of the Company or similar contrattights granted by the Company. The
authorized Common Shares conform in all materigbeets to all statements relating thereto contaiméite Registration Statement, the
Disclosure Package and the Prospectus. The offiersales of the outstanding Common Shares, optieasants and other rights to purchase
or exchange such securities for Common Shares atekrelevant times either registered under theusities Act and the applicable state
securities or “blue sky” laws or exempt from suepistration requirements. The description of thenfany’s stock option, stock bonus and
other stock plans or arrangements, and the optionther rights granted thereunder, as describ#ukifRegistration Statement, Disclosure
Package and the Prospectus, accurately and fagbept, in all material respects, the informatieguired to be shown with respect to such
plans, arrangements, options and rights.

2.10.2 Securities Sold Pursuant to Altigeement The Public Securities and Representative’s Seesitiave been
duly authorized for issuance and sale and, wheredéand paid for, will be validly issued, fully daand non-assessable; the holders thereof a
not and will not be subject to personal liability teason of being such holders; the Public Seegrdaind Representative’s Securities are not ar
will not be subject to the preemptive rights of dmojders of any security of the Company or simélantractual rights granted by the Company;
and all corporate action required to be takenHerauthorization, issuance and sale of the Pukliti®ies and Representative’s Securities has
been duly and validly taken. The Public Securitied Representative’s Securities conform in all melteespects to all statements with respec
thereto contained in the Registration StatemestDisclosure Package and the Prospectus. All catpearction required to be taken for the
authorization, issuance and sale of the RepresegitatVarrant Agreement has been duly and validkeh; the Common Shares issuable upor
exercise of the Representative’s Warrant have dagnauthorized and reserved for issuance by aiéssary corporate action on the part of th
Company and, when paid for and issued in accordaitbehe Representative’s Warrant and the Reptatiea’s Warrant Agreement, such
underlying Common Shares will be validly issuedlyfpaid and non-assessable; the holders thereofiarand will not be subject to personal
liability by reason of being such holders; and sGammon Shares are not and will not be subjediggpteemptive rights of any holders of any
security of the Company or similar contractual tiggranted by the Company.




2.11 _Registration Rights of Third Partidsxcept as set forth in the Registration StatepbetDisclosure Package and the
Prospectus, no holders of any securities of the g2 or any options, warrants, rights or other s8es exercisable for or convertible or
exchangeable into securities of the Company haweigit to require the Company to register any segturities of the Company under the
Securities Act or to include any such securitiethRegistration Statement or any other registnagtatement to be filed by the Company.

2.12 _Validity and Binding Effect of Agreemenf8he execution, delivery and performance of thige®ement and the
Representative’s Warrant Agreement have been chdyalidly authorized by the Company, and, whercated and delivered, will constitute,
the valid and binding agreements of the Companfipreeable against the Company in accordance wéh tespective terms, except: (i) as
such enforceability may be limited by bankruptoysalvency, reorganization or similar laws affectargditors’ rights generally; (ii) as
enforceability of any indemnification or contribari provision may be limited under the federal aadiessecurities laws; and (iii) that the
remedy of specific performance and injunctive atitepforms of equitable relief may be subject ® dlguitable defenses and to the discretion
of the court before which any proceeding therefay e brought.

2.13 _No Conflicts, etcThe execution, delivery and performance by thengany of this Agreement, the Representative’s
Warrant Agreement and all ancillary documents cresummation by the Company of the transactionsim@nd therein contemplated and the
compliance by the Company with the terms hereoftaateof do not and will not, with or without thivigg of notice or the lapse of time or
both: (i) result in a material breach of, or coetflivith any of the terms and provisions of, or ddnte a material default under, or result in the
creation, modification, termination or impositiohamy lien, charge or encumbrance upon any properassets of the Company or the
Subsidiary pursuant to the terms of any indentm@tgage, deed of trust, loan agreement or any aiipeement or instrument to which the
Company or the Subsidiary is a party or as to whith property of the Company or the Subsidiarypsidy; (ii) result in any violation of the
provisions of the Company’s Certificate of Incoration (as the same have been amended or restatedifne to time, the Charter ”) or the
by-laws of the Company or the Subsidiary (as tmeesmay be amended or restated from time to timrg(jiipviolate any existing applicable
law, rule, regulation, judgment, order or decreammf Governmental Entity as of the date hereofepksuch as would not result in a Material
Adverse Change.

2.14 _No Defaults; ViolationsNo material default exists in the due performasice observance of any term, covenant or
condition of any material license, contract, indeat mortgage, deed of trust, note, loan or ciaglieement, or any other agreement or
instrument evidencing an obligation for borrowedn®, or any other material agreement or instrurtemthich the Company or the
Subsidiary is a party or by which the Company er$lubsidiary may be bound or to which any of tlupprties or assets of the Company ol
Subsidiary is subject. Neither the Company norShbsidiary is (i) in violation of any term or preion of its Charter or by-laws, or (ii) in
violation of any franchise, license, permit, apalite law, rule, regulation, judgment or decreergf @overnmental Entity, except in the case o
clause (ii), such as would not result in a Matefidierse Change.

2.15 Corporate Power; Licenses; Consents.

2.15.1 Conduct of Businedsxcept as described in the Registration StatentlemDisclosure Package and the
Prospectus or where the failure to do so wouldestlt in a Material Adverse Change, the Comparsydfiarequisite corporate power and
authority, and has all necessary consents, auttmnis, approvals, orders, licenses, certificajaglifications, registrations and permits
(collectively, the “Authorizations ”) of and from all Governmental Entities that itegis to conduct its business as described in thisReipn
Statement, the Disclosure Package and the Prospectu

2.15.2 Transactions Contemplated Her&ime Company has all corporate power and authtwignter into this
Agreement and to carry out the provisions and d@rd hereof, and all Authorizations required imeection therewith have been obtained
Authorization of, and no filing with, Governmentahtity is required for the valid issuance, sale dalivery of the Securities and the
consummation of the transactions and agreementsrophated by this Agreement and the Representatidgrrant Agreement and as
contemplated by the Registration Statement, thel@ssre Package and the Prospectus, except wjtkee® applicable state securities laws
and the rules and regulations of the Financial $trguRegulatory Authority, Inc. (FINRA ).




2.16 _D&O QuestionnairesTo the Company’s knowledge, all information caméa in the questionnaires (th&€uestionnaires
") completed by each of the Company’s directorficefs and principal shareholders immediately ptiothe Offering (the tnsiders”) as
supplemented by all information concerning the Canys directors, officers and principal sharehoddes described in the Registration
Statement, the Disclosure Package and the Prospastwell as in the Lock-Up Agreement (as defineSlection 2.26 below), provided to the
Underwriters is true and correct in all materiapects and the Company has not become aware @fifangnation which would cause the
information disclosed in the Questionnaires to beednaccurate and incorrect in any material respect

2.17 _Litigation; Governmental Proceeding$ere is no action, suit, proceeding, inquirgpitaation, investigation, litigation or
governmental proceeding pending or, to the Commakiyowledge, threatened against, or involving tbem@any or the Subsidiary or, to the
Companys knowledge, any executive officer or director vihias not been disclosed in the Registration Staterthe Disclosure Package ¢
the Prospectus or in connection with the Compalisting application for the listing of the Publi@&urities on the NasdaqCM which is
required to be disclosed.

2.18 _Good Standingeach of the Company and the Subsidiary has belgrodganized and is validly existing as a corpiorat
and is in good standing under the laws of its dicigon of incorporation, and is duly qualifieddo business and is in good standing in each
other jurisdiction in which its ownership or leagfgoroperty or the conduct of business require$ spmlification, except where the failure to
qualify, singularly or in the aggregate, would hat/e or reasonably be expected to result in a Matkdverse Change.

2.19 _InsuranceEach of the Company and the Subsidiary carriés entitled to the benefits of insurance (inclyggiwithout
limitation, as to directors and officers insuragogerage), with reputable insurers, in such amoandscovering such risks which the Compan
believes are adequate, and all such insurancedl fiorce and effect. The Company and the Subsydwill be able (i) to renew their existing
insurance coverage as and when such policies eap(i® to obtain comparable coverage from simifetitutions as may be necessary or
appropriate to conduct their business as now cdrduand at a cost that would not result in a Matédverse Change.

2.20 _Transactions Affecting Disclosure to FINR

2.20.1 _Findes Fees Except as described in the Registration StatenttemtDisclosure Package and the Prospectus, ther
are no claims, payments, arrangements, agreemeatslerstandings relating to the payment of a filsgeonsulting or origination fee by the
Company, the Subsidiary or any Insider with respethe sale of the Public Securities hereundangrother arrangements, agreements or
understandings of the Company or, to the Compakmisvliedge, any of its shareholders that may atfeztUnderwriters’ compensation, as
determined by FINRA.

2.20.2 _Payments Within Twelve (12) Month&xcept as described in the Registration StatentlemDisclosure Package
and the Prospectus and except for payments matie Representative as underwriter in connectioh thie Company’s public offering
consummated in July 2014, the Company has not magdirect or indirect payments (in cash, secuwitieotherwise) to: (i) any person, as a
finder’s fee, consulting fee or otherwise, in colesation of such person raising capital for the @any or introducing to the Company persons
who raised or provided capital to the Company;aiiy FINRA member; or (iii) any person or entityat has any direct or indirect affiliation or
association with any FINRA member, within the twee\t2) months prior to the initial filing of the &istration Statement, other than the
payment to the Underwriters as provided hereundeonnection with the Offering.

2.20.3 _Use of Proceedblone of the net proceeds of the Offering willgzeéd by the Company to any participating FIN
member or its affiliates, except as specificallyhavized herein.




2.20.4 _FINRA Affiliation. There is no (i) officer or director of the Compalfii) beneficial owner of 5% or more of any
class of the Company’s securities or (iii) exceptiesclosed to Representative or Representativem$€z! in writing, beneficial owner of the
Company’s unregistered equity securities which veeuired during the 180-day period immediatelcpding the filing of the Registration
Statement that is an affiliate or associated peoc$@FINRA member participating in the Offering (@etermined in accordance with the rules
and regulations of FINRA). Neither the Company any of its affiliates (within the meaning of FINRAConduct Rule 5121(f)(i)) directly or
indirectly controls, is controlled by, or is undgmmmon control with, or is an associated persoth(thie meaning of Article 1, Section 1(ee) of
the By-Laws of FINRA) or, any member of FINRA.

2.20.5 _Information All information provided by the Company in itsNRRA questionnaire to Representative Counsel
specifically for use by Representative Counselonnection with its Public Offering System filingsn({d related disclosure) with FINRA is true,
correct and complete in all material respects.

2.21 _Foreign Corrupt Practices Ad¢leither the Company, the Subsidiary nor, to tbenany’s knowledge, any director,
officer, agent, employee or affiliate of the Compan the Subsidiary nor any other person actinpetmalf of the Company or the Subsidiary,
has, directly or indirectly, given or agreed toggany money, gift or similar benefit (other thagadkprice concessions to customers in the
ordinary course of business) to any customer, sapgmployee or agent of a customer or supplieofficial or employee of any governmen
agency or instrumentality of any government (domestforeign) or any political party or candiddte office (domestic or foreign) or other
person who was, is, or may be in a position to belpinder the business of the Company or the Sidryi (or assist it in connection with any
actual or proposed transaction) that (i) might sabjhe Company or the Subsidiary to any damagewealty in any civil, criminal or
governmental litigation or proceeding, (ii) if ngitven in the past, might have had a Material Ade€sange or (iii) if not continued in the
future, might adversely affect the assets, busjrgssrations or prospects of the Company or thesifligny. Each of the Company and the
Subsidiary has taken reasonable steps to ensuriésthacounting controls and procedures are safftdo cause the Company and the
Subsidiary to comply in all material respects vifte Foreign Corrupt Practices Act of 1977, as arednd

2.22 _Compliance with OFACNeither the Company, the Subsidiary nor, to tbenany’s knowledge, any director, officer,
agent, employee or affiliate of the Company orSlbsidiary nor any other person acting on behatfiefCompany or the Subsidiary, is
currently subject to any U.S. sanctions administénethe Office of Foreign Assets Control of th&sUDepartment of the Treasury@FAC
"), and the Company will not, directly or indiregtiuse the proceeds of the Offering hereundermua,|contribute or otherwise make available
such proceeds to the subsidiary, joint venturengardr other person or entity, for the purposdradricing the activities of any person currently
subject to any U.S. sanctions administered by OFAC.

2.23 _Money Laundering Lawd o the Company’s knowledge, the operations ofGbepany and the Subsidiary are and have
been conducted at all times in compliance with igpple financial recordkeeping and reporting regmients of the Currency and Foreign
Transactions Reporting Act of 1970, as amendednitreey laundering statutes of all jurisdictiong thles and regulations thereunder and an
related or similar rules, regulations or guidelinesued, administered or enforced by any Goverah&mtity (collectively, the ‘Money
Laundering Laws "); and no action, suit or proceeding by or befang Governmental Entity involving the Company ar Subsidiary with
respect to the Money Laundering Laws is pendindgoothe best knowledge of the Company, threatened.

2.24 _Forward ooking StatementsNo forward-looking statement (within the meanafdSection 27A of the Securities Act and
Section 21E of the Exchange Act) contained in eithe Registration Statement, Disclosure PackagdleeoProspectus has been made or
reaffirmed without a reasonable basis or has bemtoded other than in good faith.

2.25 _OfficersCertificate. Any certificate signed by any duly authorizedad#f of the Company and delivered to you or to
Representative Counsel shall be deemed a représerdad warranty by the Company to the Underwsites to the matters covered thereby.

2.26 _LockUp Agreements Schedule Biereto contains a complete and accurate list o€tivapany’s officers, directors and
each owner of at least 5% of the Company’s outgtgn@ommon Shares (or securities convertible orasable into Common Shares)
(collectively, the “Lock-Up Parties”). The Company has caused each of the Lock-Upd2aua deliver to the Representative an executed
Lock-Up Agreement, in the form attached hereto dsilhit B (the “Lock-Up Agreement”), prior to the execution of this Agreement.
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2.27 _SubsidiaryThe Company owns all of the capital stock antlierequity interests in DAG Funding Solutions, JecNew
York corporation (the ‘Subsidiary ”). Other than a nominal interest (i.e., less thé&b) in Dune Medical Devices LTD, the Company has no
other interest, nominal or beneficial, direct adirect, in any other corporation, partnership, tediliability company, joint venture or other
business entity. All of the outstanding sharesagfital stock and/or equity interests of the Sulasidhave been duly authorized and validly
issued, are fully paid and non-assessable andpetxéhe extent set forth in the Registration &tant or the Prospectus, are owned by the
Company directly or indirectly through one or mareolly-owned subsidiaries, free and clear of aram| lien, encumbrance, security interest
restriction upon voting or transfer or any otheiim of any third party. Except as disclosed inRagistration Statement or the Prospectus, no
director, officer, or key employee of the Compaayned in the Prospectus holds any direct equityt, aiebther pecuniary interest in the
Subsidiary or, to the best of the Compankfhowledge, any individual or entity with whom tBempany or the Subsidiary does business ot
privity of contract with.

2.28 _Related Party Transactions.

2.28.1 _Business RelationshipBhere are no business relationships or relateg pansactions involving the Company or
the Subsidiary or any other person required todseribed in the Registration Statement, the DiscPackage and the Prospectus that have
not been described as required.

2.28.2 _No Relationships with Customers and SapplNo relationship, direct or indirect, exists beémeor among the
Company or the Subsidiary on the one hand, anditbetors, officers, 5% or greater shareholderstaraers or suppliers of the Company or
the Subsidiary or any of the Company’s affiliatestioe other hand, which is required to be describabe Disclosure Package and the
Prospectus or a document incorporated by referérgrein and which is not so described.

2.28.3 _No Unconsolidated Entitie$here are no transactions, arrangements or cgferonships between and/or among
the Company or the Subsidiary, any of the CompaaffiBates (as such term is defined in Rule 403hef Securities Act) and any
unconsolidated entity, including, but not limiteq &ny structure finance, special purpose or lichgerpose entity that could reasonably be
expected to materially affect the Company’s ligtyidir the availability of or requirements for itapital resources required to be described in
the Disclosure Package and the Prospectus or arsotuncorporated by reference therein which hatéeen described as required.

2.28.4 _No Loans or Advances to AffiliateShere are no outstanding loans, advances (eroeptal advances for business
expenses in the ordinary course of business) aiagtees or indebtedness by the Company to or éobémefit of any of the officers or direct
of the Company or any of their respective familynnbers, except as disclosed in the Registratiore®tatt, the Disclosure Package and the
Prospectus. All transactions by the Company wglofficers or directors or control persons of tmmpany have been duly approved by the
Board of Directors of the Company.

2.29 _Board of DirectorsThe Board of Directors of the Company is comptiskthe persons set forth under the heading of the
Prospectus captioned “Management.” The qualificetiof the persons serving as board members aralérall composition of the board
comply with the Exchange Act and the rules and laggnns of the Commission promulgated thereundes (EExchange Act Regulations),
the Sarbanes-Oxley Act of 2002 and the rules prgatatl thereunder (tt{&arbanes-Oxley Act”) applicable to the Company and the listing
rules of The NASDAQ Stock Market LLC. At least omember of the Audit Committee of the Board of Dioes of the Company qualifies as
an “audit committee financial expert,” as such térdefined under Regulation S-K and the listinigswof The NASDAQ Stock Market LLC.
In addition, at least a majority of the personsisgr on the Board of Directors qualify as “indepent” as defined under the listing rules of -
NASDAQ Stock Market LLC
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2.30 Sarbane®@xley Compliance.

2.30.1 _Disclosure ControlsThe Company has developed and currently maintigtdosure controls and procedures that
comply with Rule 13a-15 or 15d-15 under the ExcleaAgt Regulations, and such controls and procedanegffective to ensure that all
material information concerning the Company willmade known on a timely basis to the individuatpomsible for the preparation of the
Company’'s Exchange Act filings and other publictisure documents.

2.30.2 _ComplianceThe Company is, or at the Applicable Time andrenClosing Date will be, in material compliance
with the provisions of the Sarban@sdey Act applicable to it, and has implementeavidrimplement such programs and taken reasonable
to ensure the Company'’s future compliance (not khi@n the relevant statutory and regulatory deaglitherefor) with all of the material
provisions of the Sarbanes-Oxley Act.

2.31 _Accounting ControlsThe Company maintain systems of “internal contnar financial reporting” (as defined under Rules
13a-15 and 15d-15 under the Exchange Act Regukjitimat complies in all material respects with taguirements of the Exchange Act and
have been designed by, or under the supervisiaheif, respective principal executive and princifi@dncial officers, or persons performing
similar functions, to provide reasonable assuraagarding the reliability of financial reportingaithe preparation of financial statements for
external purposes in accordance with GAAP, inclgdbut not limited to, internal accounting contrsigficient to provide reasonable assur:
that (i) transactions are executed in accordantte wanagement’'s general or specific authorizati@igdransactions are recorded as necessar
to permit preparation of financial statements infoomity with GAAP and to maintain asset accountbhi(iii) access to assets is permitted
only in accordance with management’s general cciBpeauthorization; and (iv) the recorded accouiitty for assets is compared with the
existing assets at reasonable intervals and agptefaction is taken with respect to any differend&xcept as disclosed in the Registration
Statement, the Disclosure Package and the ProspéictuCompany is not aware of any material weada®m its internal controls. The
Companys auditors and the Audit Committee of the Boar®wéctors of the Company have been advised o&l(Bignificant deficiencies ar
material weaknesses in the design or operationtefral controls over financial reporting which &mmwn to the Company’s management anc
that have adversely affected or are reasonabliylikeadversely affect the Company’ ability to redtoprocess, summarize and report financial
information; and (ii) any fraud known to the Compamanagement, whether or not material, that mesimanagement or other employees
who have a significant role in the Company’s in&rrontrols over financial reporting.

2.32 _No Investment Company Statd$ie Company is not and, after giving effect te @ffering and the application of the
proceeds thereof as described in the RegistratiaterBent, the Disclosure Package and the Prospe&dtusot be, required to register as an
“investment company,” as defined in the Investm@ompany Act of 1940, as amended.

2.33 _No Labor DisputesNo labor dispute with the employees of the Comypanrthe Subsidiary exists or, to the knowledge of
the Company or the Subsidiary, is imminent. The @Gany is not aware that any key employee or sigmifigroup of employees of the
Company or the Subsidiary plans to terminate empéayt with the Company or the Subsidiary.
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2.34 _Intellectual Property Right¥he Company owns or possesses or has valid righise all patents, patent applications,
trademarks, service marks, trade names, traderagigtrations, service mark registrations, copysglitenses, inventions, trade secrets
software, databases, know-how, internet domain saoteer unpatented and/or unpatentable proprietarfidential information systems,
processes or procedures and similar rightstgllectual Property Rights ") necessary for the conduct of the business ofXbmpany and the
Subsidiary as currently carried on and as desciiib#fie Registration Statement, the Disclosure Bgeland the Prospectus. The Intellectual
Property licenses described in the Registratiote8tant, Disclosure Package and the Prospectushge vinding upon and enforceable age
the parties thereto in accordance with their retspeterms. To the knowledge of the Company, naaabr use by the Company or the
Subsidiary necessary for the conduct of its busiasscurrently carried on and as described in #wdRation Statement, the Disclosure
Package and the Prospectus will involve or give tisany infringement of, or license or similardder, any Intellectual Property Rights of
others. Neither the Company nor the Subsidiaryréesived any notice alleging any such infringemtad,or conflict with asserted Intellectual
Property Rights of others. Except as would notaeably be expected to result, individually or ie tiggregate, in a Material Adverse Change
(A) to the knowledge of the Company, there is rfangement, misappropriation or violation by thjpdrties of any of the Intellectual Property
Rights owned by the Company or the SubsidiarytkB)e is no pending or, to the knowledge of the gamy, threatened action, suit,
proceeding or claim by others challenging the sgiftthe Company or the Subsidiary in or to anyhdatellectual Property Rights, and the
Company is unaware of any facts which would forreasonable basis for any such claim, that woultlyidually or in the aggregate, together
with any other claims in this Section 2.34, reastynhe expected to result in a Material Adverser@ga (C) the Intellectual Property Rights
owned by the Company and, to the knowledge of thmgany, the Intellectual Property Rights licensethe Company or the Subsidiary have
not been adjudged by a court of competent jurigdidnvalid or unenforceable, in whole or in pamd there is no pending or, to the
Company’s knowledge, threatened action, suit, pFdirey or claim by others challenging the validitysoope of any such Intellectual Property
Rights, and the Company is unaware of any factelviould form a reasonable basis for any such ctaahwould, individually or in the
aggregate, together with any other claims in tleisti®n 2.33, reasonably be expected to resuliNtaterial Adverse Change; (D) there is no
pending or, to the Company’s knowledge, threatexwidn, suit, proceeding or claim by others that@ompany or the Subsidiary infringes,
misappropriates or otherwise violates any IntellacProperty Rights or other proprietary rightotifers, neither the Company nor the
Subsidiary has received any written notice of stlahm and the Company is unaware of any other fabish would form a reasonable basis
for any such claim that would, individually or imet aggregate, together with any other claims m $gction 2.34, reasonably be expected to
result in a Material Adverse Change; and (E) toGbenpanys knowledge, no employee of the Company or theiligng is in or has ever be
in violation in any material respect of any termaafy employment contract, patent disclosure agragrimesention assignment agreement, non-
competition agreement, non-solicitation agreenmeamgdisclosure agreement or any restrictive covetwaot with a former employer where the
basis of such violation relates to such employegiployment with the Company or the Subsidiary,atioas undertaken by the employee
while employed with the Company or the Subsidiargt eould reasonably be expected to result, indaligiwor in the aggregate, in a Material
Adverse Change. To the Company’s knowledge, alenadttechnical information developed by and belngdo the Company or the
Subsidiary which has not been patented has bedrciafidential. Neither the Company nor the Sulasiglis a party to or bound by any
options, licenses or agreements with respect tintiedlectual Property Rights of any other persoemtity that are required to be set forth in
Registration Statement, the Disclosure PackagetanBrospectus and are not described therein. €gestRation Statement, the Disclosure
Package and the Prospectus contain in all matesgkects the same description of the matters gétifothe preceding sentence. None of the
technology employed by the Company or the Subsidias been obtained or is being used by the Comipariglation of any contractual
obligation binding on the Company or the Subsid@ryto the Compang’knowledge, any of their officers, directors ompdoyees, or otherwis
in violation of the rights of any persons.

2.35 _TaxesEach of the Company and the Subsidiary has éledeturns (as hereinafter defined) required tdilee with taxing
authorities prior to the date hereof or has dultaimted extensions of time for the filing thereofch of the Company and the Subsidiary has
paid all taxes (as hereinafter defined) shown @&satusuch returns that were filed and has paih=dls imposed on or assessed against the
Company or the Subsidiary. The provisions for tgp@gable, if any, shown on the financial statemélad with or as part of the Registration
Statement are sufficient for all accrued and unpaés, whether or not disputed, and for all pesrimdand including the dates of such
consolidated financial statements. Except as disclon writing to the Underwriters, (i) no issuesvé been raised (and are currently pending)
by any taxing authority in connection with any bétreturns or taxes asserted as due from the Congpahe Subsidiary, and (ii) no waivers of
statutes of limitation with respect to the retuongollection of taxes have been given by or retpceBom the Company or the Subsidiary.
There are no tax liens against the assets, prepetibusiness of the Company or the Subsidiary.t@fm “taxes” means all federal, state,
local, foreign and other net income, gross incogness receipts, sales, use, ad valorem, transéecHise, profits, license, lease, service,
service use, withholding, payroll, employment, eg¢iseverance, stamp, occupation, premium, prgpeiridfall profits, customs, duties or
other taxes, fees, assessments or charges of mehyvkiatever, together with any interest and anwajpies, additions to tax or additional
amounts with respect thereto. The terneturns " means all returns, declarations, reports, statésn@nd other documents required to be filed
in respect to taxes.
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2.36 _Compliance with Environmental Lawsxcept as described in the Registration StatentemDisclosure Package and the
Prospectus and except as would not, singly orératigregate, reasonably be expected to resuMiaterial Adverse Change, (i) neither the
Company nor the Subsidiary is in violation of apyldral, state, local or foreign statute, law, reggulation, ordinance, code, policy or rule of
common law or any judicial or administrative intexation thereof, including any judicial or adminadive order, consent, decree or judgment
relating to pollution or protection of human healtie environment (including, without limitationnaient air, surface water, groundwater, lanc
surface or subsurface strata) or wildlife, inclugiwithout limitation, laws and regulations relgtito the release or threatened release of
chemicals, pollutants, contaminants, wastes, texiistances, hazardous substances, petroleum olepetrproducts (collectively, “

Hazardous Materials”) or to the manufacture, processing, distributiose, treatment, storage, disposal, transportmlimey of Hazardous
Materials (collectively, ‘Environmental Laws ), (ii) each of the Company and the Subsidiarydlasaterial permits, authorizations and
approvals required under any applicable Environaldraws and is in compliance with their requirense(ii) there are no pending or, to the
Company’s knowledge, threatened administrativeyleggry or judicial actions, suits, demands, demlettérs, claims, liens, notices of
noncompliance or violation, investigation or prodiegs relating to any Environmental Law against@menpany or the Subsidiary and (iv) to
the Company’s knowledge, there are no events, tiondj incidents or circumstances that might reabbynbe expected to form the basis of an
order for clean-up or remediation, or an actioiit, @uproceeding by any private party or governmaéhbdy or agency, against or affecting the
Company or the Subsidiary relating to Hazardouseals or any Environmental Laws.

2.37 _ERISA ComplianceThe Company, the Subsidiary and any “employeetitgpian” (as defined under the Employee
Retirement Income Security Act of 1974, as amended,the regulations and published interpretatibaseunder (collectively, ERISA ™))
established or maintained by the Company or itsISZRAffiliates” (as defined below) are in complianm all material respects with ERISA. “
ERISA Affiliate " means, with respect to the Company, any membeany§eoup of organizations described in Sectiongdl&),(m) or (0) @
the Internal Revenue Code of 1986, as amendedhan@gulations and published interpretations thader (the ‘Code™) of which the
Company is a member. No “reportable event” (asn@effiunder ERISA) has occurred or is reasonablya&gddo occur with respect to any
“employee benefit plan” established or maintaingdHe Company or any of its ERISA Affiliates. Nofiployee benefit plan” established or
maintained by the Company or any of its ERISA Adfiés, if such “employee benefit plan” were terntéa would have any “amount of
unfunded benefit liabilities” (as defined under BR). Neither the Company nor any of its ERISA A#fies has incurred or reasonably expect
to incur any material liability under (i) Title I'gf ERISA with respect to termination of, or withdra from, any “employee benefit plan” or (ii)
Sections 412, 4971, 4975 or 4980B of the Code. Eawiployee benefit plan” established or maintaibgdhe Company or any of its ERISA
Affiliates that is intended to be qualified undexc8on 401(a) of the Code is so qualified andhtoknowledge of the Company, nothing has
occurred, whether by action or failure to act, vahicould cause the loss of such qualification. Tkecation of this Agreement, or
consummation of the Offering does not constituteéggering event under any employee benefit plaaryr other employment contract, whet
or not legally enforceable, which (either alonaipon the occurrence of any additional or subsegesst) will or may result in any payment
(of severance pay or otherwise), accelerationegme in vesting, or increase in benefits to anseotior former participant, employee or
director of the Company other than an event thabtsnaterial to the financial condition or busime$ the Company and the Subsidiary taken
as a whole.

2.38 _Compliance with LawsEach of the Company and the Subsidiary: (A) & a@nall times has been in material compliance
with all statutes, rules, or regulations applicabl¢éhe ownership, testing, development, manufagtomckaging, processing, use, distribution,
marketing, labeling, promotion, sale, offer foresatorage, import, export or disposal of any pobaduanufactured or distributed by the
Company or the Subsidiary Rpplicable Laws "), except as could not, individually or in the aggate, reasonably be expected to have a
Material Adverse Change; (B) possesses all matatitiorizations and such Authorizations are valid @& full force and effect and are not in
material violation of any term of any such Authatinns; (C) has not received notice of any claiotioa, suit, proceeding, hearing,
enforcement, investigation, arbitration or othefacfrom any Governmental Entity or third partyegling that any product operation or acti
is in violation of any Applicable Laws or Authorizans and has no knowledge that any such goverrahauathority or third party is
considering any such claim, litigation, arbitrati@action, suit, investigation or proceeding; (D} Imat received notice that any Governmental
Entity has taken, is taking or intends to takeaacto limit, suspend, modify or revoke any Authatiens and has no knowledge that any such
governmental authority is considering such actaond (E) has filed, obtained, maintained or submhitié material reports, documents, forms,
notices, applications, records, claims, submissémtssupplements or amendments as required by pplcAble Laws or Authorizations and
that all such reports, documents, forms, noticpglieations, records, claims, submissions and grpehts or amendments were complete and
correct on the date filed (or were corrected opsemented by a subsequent submission).
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2.39 _REIT Election and QualificatiorThe Company has been organized and operatechforouity with the requirements for
qualification and taxation as a real estate investrirust (a ‘REIT ") under the Code, beginning with its taxable yeading December 31,
2104. The Company intends to make an election tacked as a REIT under the Code beginning wittaitable year ending December 31,
2014, and intends to operate in a manner whichavpeimit it to qualify as a REIT under the Codee Tinoposed method of operation of the
Company as described in the Registration StaterttenDisclosure Package and the Prospectus wilileriisto meet the requirements for
qualification and taxation as a REIT under the Cadestatements regarding the Company’s qualifaratind taxation as a REIT and
descriptions of the Company’s organization and psep method of operation (to the extent they rétatee Company’s qualification as a
REIT and purport to summarize applicable U.S. fatieicome tax law or legal conclusions with resgketeto) set forth in the Registration
Statement, the Disclosure Package and the Prospa@taccurate in all material respects.

2.40 _Smaller Reporting CompanyAs of the time of the effective date of the Rtygition Statement and on the date of this
Agreement, the Company was a “smaller reportingpaomg,” as defined in Rule 12b-2 of the Exchange Regulations.

2.41 _Industry Data The statistical and market-related data includezhch of the Registration Statement, the Disclos
Package and the Prospectus are based on or déowedources that the Company reasonably and id fgith believes are reliable and
accurate or represent the Company’s good faitmestis that are made on the basis of data derisedguch sources.

2.42 _Marqgin SecuritiesNeither the Company nor the Subsidiary owns angrgjin securities” as that term is defined in
Regulation U of the Board of Governors of the FatlBeserve System (thé=ederal Reserve Board), and none of the proceeds of the
Offering will be used, directly or indirectly, féhe purpose of purchasing or carrying any margaussy, for the purpose of reducing or retir
any indebtedness which was originally incurreducchase or carry any margin security or for aneoffurpose which might cause any of the
Common Shares to be considered a “purpose creihinithe meanings of Regulation T, U or X of thedéral Reserve Board.

2.43 _lIntegration Neither the Company nor the Subsidiary or atfi&a nor any person acting on its or their behadf, llirectly or
indirectly, made any offers or sales of any seguwitsolicited any offers to buy any security, undiecumstances that would cause the Offe
to be integrated with prior offerings by the Compéor purposes of the Securities Act that woulduiegjthe registration of any such securities
under the Securities Act.

2.44 Title to Real and Personal Propeiach of the Company and the Subsidiary has goddrarketable title in fee simple to,
or has valid rights to lease or otherwise usdteaihs of real or personal property that are matesithe business of the Company and the
Subsidiary taken as a whole, free and clear dfeads, encumbrances, security interests, claimdafelcts that do not, singularly or in the
aggregate, result in a Material Adverse Changedanabt interfere with the use made of such propeytthe Company or the Subsidiary; and
all of the leases and subleases material to thiedssof the Company and the Subsidiary takervasote, and under which the Company ot
Subsidiary holds properties described in the Regjieh Statement, the Disclosure Package and thepBctus, are, to the Company’s
knowledge in full force and effect, and neither @@mpany nor the Subsidiary has received any nofiemy material claim of any sort that
been asserted by anyone adverse to the righte @dmpany or the Subsidiary under any of the leasssbleases mentioned above, or
affecting or questioning the rights of the Companyhe Subsidiary to the continued possessionefdaased or subleased premises under any
such lease or sublease, which would result in &N&tAdverse Change.

2.45 _Confidentiality and NeG@ompetitions To the Company’s knowledge, no director, offidery employee or consultant of
the Company or the Subsidiary is subject to anyidentiality, non-disclosure, non-competition agremnt or non-solicitation agreement with
any employer or prior employer that could mateyialffifect his ability to be and act in his respeetbapacity of the Company or the Subsidiary
or be expected to result in a Material Adverse @ean

2.46 _Corporate Record¥he minute books of the Company and the Subsgitiave been made available to the Representative
and the Representative Counsel, and such boog&sr(igin a summary of all meetings and actions eftbard of directors (including each
board committee) and shareholders of the Company(ig reflect all material transactions refertedn such minutes.
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2.47 _Electronic Road Shavirhe Company has made available a Bona Fide Eld®tad Show in compliance with Rule 433(d)
(8)(ii) of the Securities Act Regulations such thatfiling of any “road show” (as defined in Ruld3th) of the Securities Act Regulations) is
required in connection with the Offering.

2.48 _Diligence MaterialsThe Company has provided to the RepresentatiderenRepresentative Counsel all materials
response to the diligence request submitted t€timpany or its counsel by the Representative.

3. Covenants of the Compariphe Company covenants and agrees as follows:

3.1 Amendments to Registration Statemdiite Company shall deliver to the Representagiier to filing, any amendment
supplement to the Registration Statement, anyrRimgdiry Prospectus, any Issuer Free Writing Prosigse@isclosure Package or Prospectus
proposed to be filed after the date of the Agredraad not file any such amendment, supplement cument to which the Representative s
reasonably object in writing.

3.2 Federal Securities Laws.

3.2.1 _ComplianceThe Company, subject to Section 3.2.2, shall dgmijth the requirements of Rule 424(b) and Rule
430B of the Securities Act Regulations, and wiltifyathe Representative promptly, and confirm tledéice in writing, (i) when any post-
effective amendment to the Registration Statemeahp amendment or supplement to any Preliminaogpctus, the Disclosure Package or
the Prospectus shall have been filed and when astygifective amendment to the Registration Statgrsieall become effective; (ii) of the
receipt of any comments from the Commission; ¢fipny request by the Commission for any amendretite Registration Statement or any
amendment or supplement to any Preliminary Prospetiie Disclosure Package or the Prospectus adftitional information; (iv) of the
issuance by the Commission of any stop order supgithe effectiveness of the Registration Statd¢roeany post-effective amendment or of
any order preventing or suspending the use of ae§nitnary Prospectus, Disclosure Package or theparctus, or of the suspension of the
qualification of the Public Securities and Repré¢ative’'s Securities for offering or sale in anyigaliction, or of the initiation or threatening of
any proceedings for any of such purposes or ofetaynination pursuant to Section 8(d) or 8(e) ofSkeurities Act concerning the
Registration Statement; and (v) if the Company bezothe subject of a proceeding under Section 8AeSecurities Act in connection with
the Offering of the Public Securities and Represird’s Securities. The Company shall effect dilhdjs required under Rule 424(b) of the
Securities Act Regulations, in the manner and withe time period required by Rule 424(b) (withreliance on Rule 424(b)(8)), and shall
take such steps as it deems necessary to asqadanptly whether the form of prospectus transmiftediling under Rule 424(b) was received
for filing by the Commission and, in the event thatas not, it will promptly file such prospectuhe Company shall use its commercially
reasonable efforts to prevent the issuance of tapyarder, prevention or suspension and, if any guder is issued, to obtain the lifting ther
at the earliest possible moment.
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3.2.2 _Continued Complianc&he Company shall comply with the Securities Alog Securities Act Regulations, the
Exchange Act and the Exchange Act Regulations $0 permit the completion of the distribution oétRublic Securities as contemplated in
this Agreement and in the Registration StatemértXisclosure Package and the Prospectus. If diraeywhen a prospectus relating to the
Public Securities is (or, but for the exceptioroadied by Rule 172 of the Securities Act Regulatigridule 172"), would be) required by the
Securities Act to be delivered in connection wifes of the Public Securities, any event shall pocwwondition shall exist as a result of which
it is necessary, in the reasonable opinion of Regprative Counsel or counsel for the Company ) tanliend the Registration Statement in o
that the Registration Statement will not includeuairue statement of a material fact or omit téestematerial fact required to be stated therei
or necessary to make the statements therein, iiigtiteof the circumstances under which they wessle) not misleading; (i) amend or
supplement the Disclosure Package or the Prospiectuder that the Disclosure Package or the Pagpeas the case may be, will not include
any untrue statement of a material fact or omgit&e a material fact necessary in order to makstdtements therein not misleading in the
light of the circumstances existing at the timis ilelivered to a purchaser or (iii) amend the Begiion Statement or amend or supplement th
Disclosure Package or the Prospectus, as the cagsbédanin order to comply with the requirementshef Securities Act or the Securities Act
Regulations, the Company will promptly (A) give tRepresentative notice of such event; (B) prepayeamendment or supplement as may b
necessary to correct such statement or omissitmroake the Registration Statement, the DiscloBakage or the Prospectus comply with
such requirements and, a reasonable amount ofatimeto any proposed filing or use, furnish thepResentative with copies of any such
amendment or supplement and (C) file with the Cossion any such amendment or supplement; providadhh Company shall not file or
use any such amendment or supplement to whichepeeRentative or Representative Counsel shall neagpobject. The Company will
furnish to the Underwriters such number of copiesuzch amendment or supplement as the Underwritessreasonably request. The Comg.
has given the Representative notice of any filimgsle pursuant to the Exchange Act or the Exchamg@&®Agulations within 48 hours prior to
the Applicable Time. The Company will give the Regantative notice of its intention to make any dilstg from the Applicable Time until
the later of the Closing Date and the exercisalinof expiation of the Oveallotment Option specified in Section 1.2 heredl aiill furnish the
Representative with copies of any such documergasonable amount of time prior to such propodadjfias the case may be, and will not
file or use any such document to which the Reptasier Counsel shall reasonably object.

3.2.3 _Exchange Act ReqistratioRor a period of three (3) years after the datihigfAgreement, the Company shall use
commercially reasonable efforts to maintain thestegtion of the Common Shares under the ExchargeThe Company shall not deregister
the Common Shares under the Exchange Act witheuptior written consent of the Representative, Witiensent shall not be unreasonably
withheld.

3.2.4 _Free Writing Prospectus&be Company agrees that, unless it obtains the yritten consent of the Representati
it shall not make any offer relating to the PulSiecurities that would constitute an Issuer FredilgriProspectus or that would otherwise
constitute a “free writing prospectus,” or a pantibereof, required to be filed by the Company wlith Commission or retained by the
Company under Rule 433; provided that the Reprateatshall be deemed to have consented to easbri€eneral Use Free Writing
Prospectus hereto and any “road show that is aewrdommunication” within the meaning of Rule 4388)(i) that has been reviewed by the
Representative. The Company represents that tréated or agrees that it will treat each suchvatng prospectus consented to, or deemed
consented to, by the Underwriters as an “issuervingting prospectus,” as defined in Rule 433, #rad it has complied and will comply with
the applicable requirements of Rule 433 with resfieareto, including timely filing with the Commiss where required, legending and record
keeping. If at any time following issuance of asuisr Free Writing Prospectus there occurred orrgcam event or development as a result of
which such Issuer Free Writing Prospectus confliciewould conflict with the information containgdthe Registration Statement or included
or would include an untrue statement of a matéasietl or omitted or would omit to state a materadtfnecessary in order to make the
statements therein, in the light of the circumstsnexisting at that subsequent time, not misleadirgCompany will promptly notify the
Underwriters and will promptly amend or supplemeaniis own expense, such Issuer Free Writing Rretsis to eliminate or correct such
conflict, untrue statement or omission.

3.3 Delivery to the Underwriters of RegiswatStatementsThe Company has delivered or made available @it dbliver or
make available to the Representative and Reprdsen@ounsel, without charge, signed copies ofRbgistration Statement as originally filed
and each amendment thereto (including exhibitd filerewith) and signed copies of all consentscantificates of experts, and will also
deliver to the Underwriters, without charge, a confed copy of the Registration Statement as orlyifitled and each amendment thereto
(without exhibits) for each of the Underwriters.€Ttopies of the Registration Statement, Prelimianspectus, the Disclosure Package and
each amendment thereto furnished to the Undensntdl be identical to the electronically transradtcopies thereof filed with the
Commission pursuant to EDGAR, except to the expenmitted by Regulation S-T.

3.4 Delivery to the Underwriters of Prospeetsi The Company has delivered or made available bidgfiver or make
available to each Underwriter, without charge, asiyncopies of each Preliminary Prospectus and @§scé Package as such Underwriter
reasonably requests, and the Company hereby carsethie use of such copies for purposes perntigettie Securities Act. The Company v
furnish to each Underwriter, without charge, durihg period when a prospectus relating to the Bi8#icurities is (or, but for the exception
afforded by Rule 172 of the Securities Act Regolagi would be) required to be delivered under #eusties Act, such number of copies of
the Prospectus (as amended or supplemented) afsdelwriter may reasonably request. The Prospestdsany amendments or supplem:
thereto furnished to the Underwriters will be idealto the electronically transmitted copies tleéfded with the Commission pursuant to
EDGAR, except to the extent permitted by Regulagen.
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35 Effectiveness and Events Requiring Noticthe Representativd he Company shall use commercially reasonabtetsff
to cause the Registration Statement to remaintaféewith a current prospectus for at least ninenf®nths after the Applicable Time, and shal
notify the Representative immediately and confihm notice in writing: (i) of the effectiveness bEtRegistration Statement and any
amendment thereto; (ii) of the issuance by the Cmsion of any stop order or of the initiation, betthreatening, of any proceeding for that
purpose; (iii) of the issuance by any state sdegritommission of any proceedings for the susparsfithe qualification of the Public
Securities for offering or sale in any jurisdictionof the initiation, or the threatening, of ampgeeding for that purpose; (iv) of the mailing
delivery to the Commission for filing of any ameneimh or supplement to the Registration StatemeRtrospectus; (v) of the receipt of any
comments or request for any additional informafimm the Commission; and (vi) of the happeningmf avent during the period described in
this Section 3.5 that, in the reasonable judgmetitedCompany, makes any statement of a mategahfiade in the Registration Statement, th
Disclosure Package or the Prospectus untrue oreghatres the making of any changes in (a) the fiegion Statement in order to make the
statements therein, in the light of the circumstsnender which they were made, not misleadingpin(the Disclosure Package or the
Prospectus in order to make the statements théneting light of the circumstances under which theye made, not misleading. If the
Commission or any state securities commission gmadr a stop order or suspend such qualificati@my time, the Company shall make every
reasonable effort to obtain promptly the liftingsefch order.

3.6 Review of Financial Statementor a period of five (5) years after the dat¢his Agreement, the Company, at its expe
shall cause its regularly engaged independenttezgis public accounting firm to review (but not @uthe Company’s financial statements for
each of the three fiscal quarters immediately ptgpthe announcement of any quarterly financitdrimation.

3.7 Listing The Company shall use commercially reasonabtateffo maintain the listing of the Common Shaneslding
the Public Securities) on the NasdaqCM for at least(2) years from the date of this Agreement.

3.8 Financial Public Relations Firrithe Company has retained Sabr Capital, a finhpaialic relations, which firm is
reasonably acceptable to the Representative, aildrstain such firm or another firm reasonablyeptable to the Representative for a period
of not less than one (1) year after the date oRifpeement.

3.9 Reports to the Representative

3.9.1 _Periodic Reportd-or a period of three (3) years after the dathisfAgreement, at the Representative’s requiest, t
Company shall furnish to the Representative copiiessich financial statements and other periodicsp@tial reports as the Company from
to time furnishes generally to holders of any claiSiss securities and also promptly furnish to Representative: (i) a copy of each periodic
report the Company shall be required to file witt Commission under the Exchange Act and the Exggh&iit Regulations; (ii) a copy of
every press release and every news item and antitieespect to the Company or its affairs whicksweleased by the Company; (iii) a copy
of each Form 8-K prepared and filed by the Compéryfive copies of each registration statemeletfiby the Company under the Securities
Act; (v) a copy of each report or other communimafiurnished to shareholders; and (vi) additiormiuients and information with respect to
the Company and the affairs of the Company as #@d®entative may from time to time reasonablyestjprovided the Representative shall
sign, if requested by the Company, a Regulatiorcépliant confidentiality agreement which is reasay acceptable to the Representative
and Representative Counsel in connection with thgr&sentative’ receipt of such information. Documents filed whke Commission pursua
to its EDGAR system or otherwise publicly filedroade available shall be deemed to have been detiverthe Representative pursuant to
Section 3.9.1.

3.9.2 _Transfer Agent; Transfer Sheer a period of three (3) years after the datihisfAgreement, the Company shall
retain a transfer agent and registrar acceptahifeet®epresentative (theTtansfer Agent”). American Stock Transfer & Trust Company, L
is acceptable to the Representative to act as ferafigent for the Common Shares.
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3.9.3 _Trading Reports-or a period of three (3) years after the datéhisfAgreement, the Company shall provide to the
Representative, at the Company’s expense, suclhtsgpdlished by NasdaqCM relating to price tradifithe Public Securities, as the
Representative shall reasonably request; provittdstich provision shall not prevent a sale, mesgsimilar transaction involving the
Company.

3.10 Payment of Expenses

3.10.1 _General Expenses Related to the Offeriige Company hereby agrees to pay on each ofltsng Date and the
Option Closing Date, if any, to the extent not paidhe Closing Date, all expenses incident tgpréormance of the obligations of the
Company under this Agreement, including, but noitiéd to: (a) all filing fees and communication erpes relating to the registration of
Public Securities to be issued and sold in the i@igewith the Commission; (b) all filing fees asiied with the review of the Offering by
FINRA,; (c) all fees and expenses relating to teting of such Public Securities on the NasdagCWMalldfees, expenses and disbursements
relating to background checks of the Company’seff and directors in an amount not to exceed $5@0individual or $20,000 in the
aggregate; (e) all fees, expenses and disbursemsdatisg to the registration or qualification bktPublic Securities under the “blue sky”
securities laws of such states and other juriszfistias the Representative may reasonably desi@inelieding, without limitation, all filing and
registration fees, and the reasonable fees andrdisiments of “blue sky” counsel, it being agreed Huch fees and expenses will be limited to
$1,000 if the Common Shares are listed on anyefNasdaq Global Select Market, Nasdag Global MaNasdaq Capital Market or the
NYSE/AMEX, which amount shall be payable at thesiig; (f) all fees, expenses and disbursementsrglto the registration, qualification
exemption of the Public Securities under the séiegriaws of such foreign jurisdictions and the RRepntative may reasonably designate; (g)
the costs of all mailing and printing of the undetiwg documents (including, without limitation,egiJnderwriting Agreement, any Blue Sky
Surveys and, if appropriate, any Agreement Amondeédwriters, Selected Dealers’ Agreement, UndervgitQuestionnaire and Power of
Attorney), Registration Statements, Preliminarydpertuses, Disclosure Packages, Prospectused antealdments, supplements and exhibit:
thereto and as many preliminary and final Prosmastias the Representative may reasonably deensaggdh) the costs and expenses of the
public relations firm referred to in Section 3.8dw; (i) the costs of preparing, printing and deting certificates representing the Public
Securities; (j) fees and expenses of the TransfEenfor the Common Shares; (k) stock transfer@arstAmp taxes, if any, payable upon the
transfer of securities from the Company to the Uwdéers; (1) the costs (up to $5,000) associatéth digital copies of the public offering
materials as well as commemorative mementos atiig itambstones, each of which the Company or isigieee will provide, including to the
Representative, within a reasonable time afteCtlosing in such quantities as the Representativeneasonably request; (m) the fees and
expenses of the Company’s accountants; (n) theaflegexpenses of the Company’s legal counsel drat agents and representatives; (0) the
fees and expenses of the Underwriter’s legal cdurtgdo exceed $50,000; (p) the $25,000 cost @asmtwith the Underwriters’ use of Iprao’
book building, prospectus tracking and compliarafénsare for the Offering; and (g) up to $20,00Ctué Underwriters’ actual accountable
“road show” expenses for the offering. The Represtiere may deduct from the net proceeds of the i@iepayable to the Company on the
Closing Date, or the Option Closing Date, if arye £xpenses set forth herein to be paid by the @oynto the Underwriters, less the Advance
(as such term is defined in Section 8.3 hergof)yided, howevethat in the event that the Offering is terminatbe, Company agrees to
reimburse the Underwriters pursuant to Sectiorh@rgof.

3.10.2 _Noraccountable Expense3he Company further agrees that, in additiorm®expenses payable pursuant to
Section 3.10.1, on the Closing Date it shall patheoRepresentative, by deduction from the netg®ds of the Offering contemplated herein, ¢
non-accountable expense allowance equal to onemie(t%) of the gross proceeds received by the @osnfrom the sale of the Firm Shares.

3.11 _Application of Net Proceed¥he Company shall apply the net proceeds fronOffiering received by it in a manner
consistent with the application thereof describedar the caption “Use of Proceeds” in the RegistnaStatement, the Disclosure Package anc
the Prospectus.
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3.12 _Delivery of Earnings Statements to Seguiitlders. The Company shall make generally available tsétsurity holders as
soon as practicable, but not later than the fiast af the fifteenth (15th) full calendar month tadling the date of this Agreement, an earnings
statement (which need not be certified by an inddpet registered public accounting firm unless ireguby the Securities Act or the Securi
Act Regulations, but which shall satisfy the promis of Rule 158(a) under Section 11(a) of the 8tes Act) covering a period of at least
twelve (12) consecutive months beginning afterdaie of this Agreement.

3.13 _Stabilization Neither the Company nor, to its knowledge, anigsoémployees, directors or shareholders (withloeit
consent of the Representative) has taken or stiad| directly or indirectly, any action designedtdhat has constituted or that might
reasonably be expected to cause or result in, URegulation M of the Exchange Act, or otherwisabsization or manipulation of the price of
any security of the Company to facilitate the saleesale of the Public Securities.

3.14 _Internal ControlsThe Company shall use commercially reasonabtetsffo maintain a system of internal accounting
controls sufficient to provide reasonable assurauicat: (i) transactions are executed in accordaittemanagement’s general or specific
authorization; (i) transactions are recorded asagary in order to permit preparation of finanstatements in accordance with GAAP and to
maintain accountability for assets; (iii) accesagsets is permitted only in accordance with mamag#s general or specific authorization; anc
(iv) the recorded accountability for assets is camagd with existing assets at reasonable intervalsappropriate action is taken with respect to
any differences.

3.15 _AccountantsAs of the date of this Agreement, the Companyi setin an independent registered public accognfirm,
as required by the Securities Act and the Reguiatand the Public Company Accounting Oversight Boaggasonably acceptable to the
Representative, and the Company shall continuetéirr a nationally recognized independent regidtpublic accounting firm for a period of
least three (3) years after the date of this AgexeniThe Representative acknowledges that the dwiditacceptable to the Representative.

3.16 _FINRA For a period of 90 days from the later of thestig Date or the Option Closing Date, the Compdrall advise
the Representative (who shall make an appropiilatg fvith FINRA) if it is or becomes aware tha} éiny officer or director of the Company,
(ii) any beneficial owner of 5% or more of any dad the Company’s securities or (iii) any benefidwner of the Company’s unregistered
equity securities which were acquired during the d8ys immediately preceding the filing of the Régition Statement is or becomes an
affiliate or associated person of a FINRA membetigipating in the Offering (as determined in aatamce with the rules and regulations of
FINRA).

3.17 _No Fiduciary DutiesThe Company acknowledges and agrees that therWrittes’ responsibility to the Company is
solely contractual in nature and that none of theéswriters or their affiliates or any selling agehall be deemed to be acting in a fiduciary
capacity, or otherwise owes any fiduciary dutyite Company or any of its affiliates in connectiathwthe Offering and the other transactions
contemplated by this Agreement.

3.18 Company Loeklp Agreements

3.18.1 _Restriction on Sales of Capital Stotkhe Company, on behalf of itself and any sucaesstity, agrees that,
without the prior written consent of the Represtwa it will not, during the period commencing thre Closing Date and ending on the three
(3) month anniversary thereof (thé 6ck-Up Period "), (i) offer, pledge, sell, contract to sell, salty option or contract to purchase, purchase
any option or contract to sell, grant any optiaght or warrant to purchase, lend, or otherwisasfer or dispose of, directly or indirectly, any
shares of capital stock of the Company or any #esiconvertible into or exercisable or exchandgeétr shares of capital stock of the
Company; (ii) file or cause to be filed any regasibn statement with the Commission relating todffering of any shares of capital stock of
Company or any securities convertible into or eisatdle or exchangeable for shares of capital stbthe Company; or (iii) enter into any
swap or other arrangement that transfers to andtherole or in part, any of the economic consexes of ownership of capital stock of the
Company, whether any such transaction describethirse (i), (i) or (iii) above is to be settled tglivery of shares of capital stock of the
Company or such other securities, in cash or otiserw
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The restrictions contained in this Section 3.1&4dllsot apply to (i) the Public Securities to médshereunder, (ii) the issuance by the
Company of Common Shares upon the exercise ofc& sgtion or warrant or the conversion of a seguwiitstanding on the date hereof, wt
is disclosed in the Registration Statement, Disgl®@$ackage and Prospectus, and (iii) the issuantiee Company of stock options or shares
of capital stock of the Company under any equityjgensation plan of the Company. In the event tha@my files a registration statement on
Form S-8 prior to the expiration of the Lotk Period, the Company shall cause each holdeoofr@on Shares, options or other equity aw
which shall be covered by such registration statgrteeexecute a Lock-Up Agreement.

Notwithstanding the foregoing, if (i) during thestdl7 days of the Lock-Up Period, the Company issureearnings release or material
news or a material event relating to the Comparyis; or (ii) prior to the expiration of the LocksUWPeriod, the Company announces that it
will release earnings results or becomes awarenthétrial news or a material event will occur dgrihe 16-day period beginning on the last
day of the Lock-Up Period, the restrictions impobgdhis Section 3.18.1 shall continue to apphiluhe expiration of the 18-day period
beginning on the issuance of the earnings releaemccurrence of such material news or matexiaht, as applicable, unless the
Representative waives, in writing, such extension.

3.18.2 _Restriction on Continuous Offerinddotwithstanding the restrictions contained int®er3.18.1, the Company, on
behalf of itself and any successor entity, agreat tithout the prior written consent of the Rejgrgative, it will not, for a period of nine
months after the date of this Agreement, directlindirectly in any “at-the-market” or continuouguaty transaction, offer to sell, sell, contract
to sell, grant any option to sell or otherwise dsp of shares of capital stock of the Company grsagcurities convertible into or exercisable or
exchangeable for shares of capital stock of the @my. The Company is not a party, and is not stibjegny “at the market” or continuous
offering transactions described in this Sectior821

3.19 _Release of D&O Loekp Period If the Representative, in its sole discretiongeag to release or waive the restrictions set
forth in the Lock-Up Agreements described in SetBd5 hereof for an officer or director of the Gmany and provide the Company with
notice of the impending release or waiver at l#agte (3) Business Days before the effective dbatkeorelease or waiver, the Company agree:
to announce the impending release or waiver byeasprelease substantially in the form _of ExhibfteZeto through a major news service at
least two (2) Business Days before the effectie dathe release or waiver.

3.20 _Blue Sky QualificationsThe Company shall use commercially reasonabtetsffin cooperation with the Underwriters, if
necessary, to qualify the Public Securities foeoffg and sale under the applicable securities tfvgsich states and other jurisdictions
(domestic or foreign) as the Representative maigdate and to maintain such qualifications in effeclong as required to complete the
distribution of the Public Securitiegrovided, howevethat the Company shall not be obligated to file gageral consent to service of proces:
or to qualify as a foreign corporation or as a eead securities in any jurisdiction in which itnst so qualified or to subject itself to taxation
respect of doing business in any jurisdiction irichhit is not otherwise so subject.

3.21 _Reporting Requirement¥he Company, during the period when a prospeefasing to the Public Securities is (or, but for
the exception afforded by Rule 172, would be) resgliio be delivered under the Securities Act, fildlall documents required to be filed with
the Commission pursuant to the Exchange Act withéntime periods required by the Exchange Act axchBnge Act Regulations.

3.22 _Press ReleaseRrior to the Closing Date and any Option Clodlraje, the Company shall not issue any press retgase
other communication directly or indirectly or hady press conference with respect to the Comp#gondition, financial or otherwise, or
earnings, business affairs or business prospeatsefor routine oral marketing communicationshia ordinary course of business and
consistent with the past practices of the Compamlyad which the Representative is notified), withthe prior written consent of the
Representative, which consent shall not be unreddpmvithheld, unless in the reasonable judgmenih@fCompany and its counsel, and after
notification to the Representative, such pressasser communication is required by law.

3.23 _Sarbane®xley. The Company shall use commercially reasonabtetsffo comply with all applicable provisions o&th
Sarbanes-Oxley Act in effect from time to time.

3.24 _REIT Qualification The Company will use its best reasonable eftortaeet the requirements for qualification and tiaxe
as a REIT under the Code for its taxable year enBiecember 31, 2014 and future taxable years utliesBoard of Directors of the Company
determines that it is no longer in the best intisre§the Company to continue to qualify as a REIT.
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3.25 _IRS FormsThe Company shall deliver to each Underwriterit®agent), prior to or at the Closing Date, apgity
completed and executed Internal Revenue ServitRRg"™”) Form W-9 or an IRS Form W-8, as appropriate ethgr with all required
attachments to such form.

4. Conditions of Underwritér®bligations. The obligations of the Underwriters to purchase pay for the Public Securities, as
provided herein, shall be subject to (i) the canitig accuracy of the representations and warraofiése Company as of the date hereof and a
of each of the Closing Date and the Option Clo$dadg, if any; (ii) the accuracy of the statemeritsficers of the Company made pursuant to
the provisions hereof; (iii) the performance by @@mpany of its obligations hereunder; and (iv)ftiilowing conditions:

4.1 Regulatory Matters

4.1.1 _Absence of Certain Commission ActionsgiRred Filings At each of the Closing Date and any Option Clgsin
Date, no stop order suspending the effectiveneizedRegistration Statement or any post-effectimeradment thereto shall have been issued
under the Securities Act, no order preventing spsuding the use of any Preliminary ProspectusePtrospectus shall have been issued anc
no proceedings for any of those purposes shall beea instituted or are pending or, to the Compakgbwledge, contemplated by the
Commission. The Company has complied with eachestif any) from the Commission for additionaldmhation. A prospectus containing
the Rule 430A Information shall have been filedhwie Commission in the manner and within the tirame required by Rule 424(b) under
the Securities Act Regulations (without relianceRarie 424(b)(8)) or a post-effective amendment liog such information shall have been
filed with, and declared effective by, the Comnssin accordance with the requirements of Rule 480&er the Securities Act Regulations.

4.1.2 _FINRA ClearanceOn or before the date of this Agreement, the Bsgmtative shall have received clearance from
FINRA as to the amount of compensation allowablpayable to the Underwriters as described in thgidRation Statement.

4.1.3 _NasdaqCM Stock Market Clearan€ the Closing Date, the Firm Shares and the thufdil Shares shall have been
approved for listing on the NasdagCM.

4.2 Company Counsel Matters

4.2.1 _Closing Date Opinion of Counsel to the @any. On the Closing Date, the Representative shak haweived the
favorable opinion of Morse, Zelnick, Rose & LanderP, and a written statement providing certaintf4® negative assurances, dated the
Closing Date and addressed to the Representatilstastially in a form acceptable to the Repredieta

4.2.2 _Option Closing Date Opinion of Counséin the Option Closing Date, if any, the Represtve shall have received
the favorable opinion of counsel listed in Secto?.1, dated the Option Closing Date, addresséiket®epresentative and in form and
substance reasonably satisfactory to the Reprdsenteonfirming as of the Option Closing Date, #tatements made by such counsel in its
opinion delivered on the Closing Date.

4.2.3 _Opinion of Representative Coung@h the Closing Date and the Option Closing Diéteny, the Representative
shall have received from Representative counseh epinion or opinions and negative assurancesrstit, dated the Closing Date and any
Option Closing Date (if such date is other than@hesing Date) addressed to the Underwriters, v@fipect to such matters as the
Representative may reasonably require, and the @oynghall have furnished to such counsel such dentsras they request for enabling tt
to pass upon such matters.
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4.2.4 _Relianceln rendering such opinion, such counsel may 1@has to matters involving the application of Eather
than the laws of the United States and jurisdicimnwhich it is admitted, to the extent such calieems proper and to the extent specified i
such opinion, if at all, upon an opinion or opinggin form and substance reasonably satisfactotlyedRepresentative) of other counsel
reasonably acceptable to the Representative, tarmith the applicable laws; and (ii) as to matwfrfact, to the extent it deems proper, on
certificates or other written statements of offecef the Company and officers of departments abwarjurisdictions having custody of
documents respecting the corporate existence af glamding of the Company, provided that copiesnyfsuch statements or certificates shall
be delivered to Representative Counsel if reque3tee opinions referred to in Sections 4.2.1 a@d24above and any related Option Closing
Date opinion shall include a statement to the éffeat it may be relied upon by Representative Gelim its opinion delivered to the
Underwriters.

4.3 Comfort Letters.

4.3.1 _Cold Comfort L etterAt the time this Agreement is executed you shalle received a cold comfort letter contair
statements and information of the type customamitjuded in accountants’ comfort letters with restge the financial statements and certain
financial information contained in the Registrat®tatement, the Disclosure Package and the Praspecidressed to the Representative and
form and substance satisfactory in all respecy®toand to Representative’s Counsel from the Auddtated as of the date of this Agreement.

4.3.2 _Bringdown Comfort Letter At each of the Closing Date and the Option Clgdiate, if any, the Representative
shall have received from the Auditor a letter, dade of the Closing Date or the Option Closing Daseapplicable, to the effect that the Auc
reaffirms the statements made in the letter fuedsbursuant to Section 4.3.1, except that the Spddate referred to shall be a date not more
than three (3) business days prior to the Closiater the Option Closing Date, as applicable.

4.4 OfficersCertificates.

4.4.1 _OfficersCertificate. The Company shall have furnished to the Repratieata certificate, dated the Closing Date
and any Option Closing Date (if such date is othan the Closing Date), of its Chief Executive ©dfi and its Chief Financial Officer stating
that (i) such officers have carefully examined Registration Statement, the Disclosure Packagelssuer Free Writing Prospectus and the
Prospectus and, in their opinion, the Registraitatement and each amendment thereto, as of tHecAlplp Time and as of the date of this
Agreement and as of the Closing Date (or any Offitmsing Date if such date is other than the Clp&date) did not include any untrue
statement of a material fact and did not omit &desh material fact required to be stated thereireoessary to make the statements therein, al
the Disclosure Package, as of the Applicable Tintkas of the Closing Date (or any Option ClosingeDBsuch date is other than the Closing
Date), any Issuer Free Writing Prospectus as afdte and as of the Closing Date (or any Optiorsi@tpDate if such date is other than the
Closing Date), the Prospectus and each amendmenpptement thereto, as of the respective datedfiend as of the Closing Date, did not
include any untrue statement of a material factdiddhot omit to state a material fact necessariter to make the statements therein, in the
light of the circumstances in which they were maut#,misleading, (ii) since the date of this Agremt) no event has occurred which should
have been set forth in a supplement or amendmehetRegistration Statement, the Disclosure Packagfee Prospectus, (iii) to the best of
their knowledge after reasonable investigatiorgfake Closing Date (or any Option Closing Datsuth date is other than the Closing Date),
the representations and warranties of the Compatlyis Agreement are true and correct in all mateespects, except for such representatior
and warranties qualified by materiality or mategdverse change which shall be true and correait lespects and the Company has compliec
in all material respect with all agreements anésBatl in all material respects and satisfied alditions on its part to be performed or satisfiec
hereunder at or prior to the Closing Date (or apyi@ Closing Date if such date is other than thesibg Date), and (iv) there has not been,
subsequent to the date of the most recent auditaddial statements included or incorporated bgrezfce in the Disclosure Package, any
material adverse change in the financial positioresults of operations of the Company, or any gkasr development that, singularly or in
aggregate, would involve a material adverse changeprospective material adverse change, in ectffg the condition (financial or
otherwise), results of operations, business, assgigspects of the Company, except as set forthd Prospectus.

4.4.2 _Secretatg Certificate At each of the Closing Date and the Option Clgdiate, if any, the Representative shall
have received a certificate of the Company signethé Secretary of the Company, dated the Closiaig Dr the Option Date, as the case may
be, respectively, certifying: (i) that each of tbearter and by-laws is true and complete, has @en Imodified and is in full force and effect;

(ii) that the resolutions of the Company’s Boardifectors relating to the Offering are in full é& and effect and have not been modified; (iii)
as to the accuracy and completeness of all corngigrae between the Company or its counsel anddher@ssion; and (iv) as to the
incumbency of the officers of the Company. The doents referred to in such certificate shall bechigd to such certificate.
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4.5 No Material Change#rior to and on each of the Closing Date and &jution Closing Date, if any: (i) there shall have
been no material adverse change or developmenivingaa prospective material adverse change irctimalition or prospects or the business
activities, financial or otherwise, of the Compdrom the latest dates as of which such conditicseisforth in the Registration Statement and
no change in the capital stock or debt of the Campthe Disclosure Package and the Prospectusiq(iction, suit or proceeding, at law or in
equity, shall have been pending or threatened agéia Company or any Insider before or by any tooufederal or state commission, boart
other administrative agency wherein an unfavordblgsion, ruling or finding may materially advessaffect the business, operations,
prospects or financial condition or income of thenfpany, except as set forth in the RegistratioteStant, the Disclosure Package and the
Prospectus; (i) no stop order shall have beemedsinder the Securities Act and no proceedingsfibreshall have been initiated or threatenec
by the Commission; (iv) no action shall have beswh and no law, statute, rule, regulation or ostietl have been enacted, adopted or issue
by any Governmental Entity which would preventigsiance or sale of the Public Securities or natg@nd adversely affect or potentially
materially and adversely affect the business oraifpmns of the Company; (v) no injunction, restimagnorder or order of any other nature by
any federal or state court of competent jurisditsball have been issued which would prevent theaisce or sale of the Public Securities or
materially and adversely affect or potentially ity and adversely affect the business or openatiof the Company; and (vi) the Registra
Statement, the Disclosure Package and the Prospaatuany amendments or supplements thereto simdlin all material statements which
are required to be stated therein in accordandetivit Securities Act and the Securities Act Reguitatand shall conform in all material
respects to the requirements of the SecuritiesaAdtthe Securities Act Regulations, and neitheRibgistration Statement, the Disclosure
Package, the Prospectus nor any Issuer Free WHtiogpectus nor any amendment or supplement thematbcontain any untrue statement of
a material fact or omit to state any material facfuired to be stated therein or necessary to rthekstatements therein, in the light of the
circumstances under which they were made, not adsghg.

4.6 No Material Misstatement or Omissiorhe Underwriters shall not have discovered asdldsed to the Company on or
prior to the Closing Date and any Option ClosinddXaat the Registration Statement or any amendoresupplement thereto contains an
untrue statement of a fact which, in the opiniorcadinsel for the Underwriters, is material or onitState any fact which, in the opinion of
such counsel, is material and is required to biedtderein or is necessary to make the staterttensin not misleading, or that the
Registration Statement, Disclosure Package, amgtdsree Writing Prospectus or the Prospectus yaarendment or supplement thereto
contains an untrue statement of fact which, ingpi@ion of such counsel, is material or omits testany fact which, in the opinion of such
counsel, is material and is necessary in ordergkenthe statements, in the light of the circumstanmder which they were made, not
misleading.

4.7 Corporate Proceedingall corporate proceedings and other legal maftesilent to the authorization, form and validity o
each of this Agreement, the RepresentasiWarrant Agreement, the Public Securities, theigtegion Statement, the Disclosure Package,
Issuer Free Writing Prospectus, if any, and thesfeotus and all other legal matters relating ® Agreement, the Representative’s Warrant
Agreement and the transactions contemplated henetbyhereby shall be reasonably satisfactory imaterial respects to Representative
Counsel and the Company shall have furnished th saansel all documents and information that they neasonably request to enable them
to pass upon such matters.

4.8 Delivery of Agreements.

4.8.1 _Date of Agreement Deliverie®n or before the date of this Agreement, the Caomggshall have delivered to the
Representative executed copies of the Lock-Up Agesgs from each of the persons listed in Schedhker&to.

4.8.2 _Closing Date Deliverie©n the Closing Date, the Company shall have dedid to the Representative an executed
copy of the Representative’s Warrant Agreement.
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4.9 Additional DocumentsAt the Closing Date and at each Option Closingej# any), Representative Counsel shall have
been furnished with such documents and opinioniBegsmay require for the purpose of enabling Repriedive Counsel to deliver an opinion
to the Underwriters, or in order to evidence theuaacy of any of the representations or warrantiethe fulfillment of any of the conditions,
herein contained; and all proceedings taken byCthapany in connection with the issuance and salkeoPublic Securities and the
Representative’s Securities as herein contempkdtelil be satisfactory in form and substance tdR@presentative and Representative Counse

5. Indemnification.

5.1 Indemnification by the Comparithe Company shall indemnify and hold harmless éautherwriter, its affiliates and each
of its and their respective directors, officersnbers, employees, representatives and agents ahgeison, if any, who controls any
Underwriter within the meaning of Section 15 of Securities Act or Section 20 of the Exchange A&otléctively the “Underwriter
Indemnified Parties,” and each a Underwriter Indemnified Party ") against any loss, claim, damage, expense oilitialvhatsoever (or
any action, investigation or proceeding in respleeteof), to which such Underwriter Indemnified tyanay become subject, under the
Securities Act or otherwise, insofar as such losm, damage, expense, liability, action, invesiign or proceeding arises out of or is based
upon (A) any untrue statement or alleged untruteistant of a material fact contained in any PrelamjnProspectus, the Disclosure Package,
any Issuer Free Writing Prospectus, arnigster information ” filed or required to be filed pursuant to Rule34@) of the Securities Act
Regulations, any Registration Statement or thegewiss, or in any amendment or supplement theredo@ment incorporated by reference
therein, (B) the omission or alleged omission #destn any Preliminary Prospectus, the DisclosarekBge, any Issuer Free Writing Prospet
any “issuer informationfiled or required to be filed pursuant to Rule 483§f the Securities Act Regulations, any RegigiraStatement or tt
Prospectus, or in any amendment or supplementttherelocument incorporated by reference therematerial fact required to be stated
therein or necessary to make the statements theoeimisleading or (C) any breach of the repredimts and warranties of the Company
contained herein or any certificate delivered panguo this Agreement or failure of the Companypédform its obligations hereunder or
pursuant to any law, any act or failure to actaiy alleged act or failure to act, by the Undemvstin connection with, or relating in any
manner to, this Agreement, the Securities, Reptatea Securities or the Offering, and which islinted as part of or referred to in any loss,
claim, damage, expense, liability, action, inveaiign or proceeding arising out of or based upottermcovered by subclause (A), (B) or (C)
above of this Section 5.1p¢ovidedthat the Company shall not be liable in the casangfmatter covered by this subclause (C) to thengtha
it is determined in a final judgment by a courcompetent jurisdiction that such loss, claim, dagmaxpense or liability resulted directly from
any such act or failure to act undertaken or omhittebe taken by such Underwriter through its gresgligence or willful misconduct), and
shall reimburse the Underwriter Indemnified Pantyrpptly upon demand for any legal fees or otheeesps reasonably incurred by that
Underwriter Indemnified Party in connection witlv@stigating, or preparing to defend, or defendigaist, or appearing as a third party
witness in respect of, or otherwise incurred inreartion with, any such loss, claim, damage, expdiag®lity, action, investigation or
proceeding, as such fees and expenses are incproattied, howevethat the Company shall not be liable in any sudeda the extent that
any such loss, claim, damage, expense or lialatises out of or is based upon an untrue statemgeot omission from any Preliminary
Prospectus, the Disclosure Package, any Registratatement or the Prospectus, or any such amendmsapplement thereto, or any Issuer
Free Writing Prospectus made in reliance upon armmbmnformity with written information furnished tbe Company through the Represente
by or on behalf of any Underwriter specifically fase therein, which information the parties heegjee is limited to the Underwriters’
Information. This indemnity agreement is not exiasnd will be in addition to any liability, whidihhe Company might otherwise have and
shall not limit any rights or remedies which makerivise be available at law or in equity to eacldémwriter Indemnified Party.
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5.2 Indemnification by the UnderwriteEach Underwriter, severally and not jointly, $liadlemnify and hold harmless the
Company, the Company’s directors, its officers whygned the Registration Statement and each pefsamy, who controls the Company
within the meaning of Section 15 of the Securifies or Section 20 of the Exchange Act (collectiviig “Company Indemnified Parties”
and each a Company Indemnified Party ) against any loss, claim, damage, expense oititialwvhatsoever (or any action, investigation or
proceeding in respect thereof), to which such Compademnified Party may become subject, undeStheurities Act or otherwise, insofar as
such loss, claim, damage, expense, liability, actiovestigation or proceeding arises out of dydsed upon (i) any untrue statement of a
material fact contained in any Preliminary Prospecany Issuer Free Writing Prospectus, aiggtier information ” filed or required to be
filed pursuant to Rule 433(d) of the Securities Regulations, any Registration Statement, the D&sok Package, or the Prospectus, or in an
amendment or supplement thereto, or (ii) the omiis® state in any Preliminary Prospectus, anyelisBuee Writing Prospectus, anyssuer
information ” filed or required to be filed pursuant to Rule3{®) of the Securities Act Regulations, any Regtfitin Statement, the Disclosure
Package, or the Prospectus, or in any amendmenipplement thereto, a material fact required tethted therein or necessary to make the
statements therein, in the light of the circumstsnender which they were made, not misleadingirbe&ch case only to the extent that the
untrue statement or omission was made in reliapoa and in conformity with written information fushed to the Company through the
Representative by or on behalf of any Underwriperciically for use therein, which information tharties hereto agree is limited to the
Underwriters’ Information and shall reimburse then@pany Indemnified Parties for any legal or othgremses reasonably incurred by any
Company Indemnified Party in connection with inigsting or preparing to defend or defending againstppearing as third party witness in
connection with any such loss, claim, damage, litgbaction, investigation or proceeding, as stes and expenses are incurred.
Notwithstanding the provisions of this Section 5m2no event shall any indemnity by an Underwritader this Section 5.2 exceed the t
discount and commission received by such Undeririteonnection with the Offering.

53 ProcedurePromptly after receipt by an indemnified partylanthis Section 5 of notice of the commencemeianyf
action, the indemnified party shall, if a claimraspect thereof is to be made against an indemgifyarty under this Section 5, notify such
indemnifying party in writing of the commencemefttuat action;provided, however, that the failure to notify the indemnifying pasgkall no
relieve it from any liability which it may have uedthis Section 5 except to the extent it has Imeaterially adversely prejudiced by such
failure; and provided, further, that the failure to notify an indemnifying pasthall not relieve it from any liability which it nghave to an
indemnified party otherwise than under this Sectotf any such action shall be brought againsndemnified party, and it shall notify the
indemnifying party thereof, the indemnifying pastyall be entitled to participate therein and, @ dhtent that it wishes, jointly with any other
similarly notified indemnifying party, to assumesttiefense of such action with counsel reasonalilfaetory to the indemnified party (which
counsel shall not, except with the written consdribhe indemnified party, be counsel to the indeging party). After notice from the
indemnifying party to the indemnified party of @kection to assume the defense of such actionpemseprovided herein, the indemnifying
party shall not be liable to the indemnified partyder Section 5 for any legal or other expensesespiently incurred by the indemnified party
in connection with the defense of such action othan reasonable costs of investigatiorgvided, howevethat any indemnified party shall
have the right to employ separate counsel in ank agtion and to participate in the defense of sation but the fees and expenses of such
counsel (other than reasonable costs of investigiasihall be at the expense of such indemnifiet/paress (i) the employment thereof has
been specifically authorized in writing by the Camp in the case of a claim for indemnification un8ld or the Representative in the case
claim for indemnification under Section 5.2, (ijch indemnified party shall have been advised $gadunsel that there may be one or more
legal defenses available to it which are diffeffemn or additional to those available to the indéging party, or (iii) the indemnifying party
has failed to assume the defense of such actioempiby counsel reasonably satisfactory to therimdéed party within a reasonable period
of time after notice of the commencement of théaobr the indemnifying party does not diligentlgfend the action after assumption of the
defense, in which case, if such indemnified padiifies the indemnifying party in writing that iteets to employ separate counsel at the
expense of the indemnifying party, the indemnifypagty shall not have the right to assume the deferf (or, in the case of a failure to
diligently defend the action after assumption & tlefense, to continue to defend) such action balbef such indemnified party and the
indemnifying party shall be responsible for legabther expenses subsequently incurred by suctmindied party in connection with the
defense of such actioprovided, however, that the indemnifying party shall not, in connegctwith any one such action or separate but
substantially similar or related actions in the sguarisdiction arising out of the same generalgateons or circumstances, be liable for the
reasonable fees and expenses of more than onetefian of attorneys at any time any such inderadiparty (in addition to any local
counsel), which firm shall be designated in writmgthe Representative if the indemnified partyemttiis Section 5 is an Underwriter
Indemnified Party or by the Company if an indemedfparty under this Section 5 is a Company IndesthParty. Subject to this Section 5.3,
the amount payable by an indemnifying party undmtisn 5 shall include, but not be limited to, (@asonable legal fees and expenses of
counsel to the indemnified party and any other egps in investigating, or preparing to defend dewling against, or appearing as a third
party witness in respect of, or otherwise incuiredonnection with, any action, investigation, preding or claim, and (y) all amounts paid in
settlement of any of the foregoing. No indemnifyayty shall, without the prior written consentloé indemnified parties, settle or
compromise or consent to the entry of judgment wadpect to any pending or threatened action orckign whatsoever, in respect of which
indemnification or contribution could be sought anthis Section 5 (whether or not the indemnifiedtiips are actual or potential parties
thereto), unless such settlement, compromise aerur(i) includes an unconditional release of @adamnified party in form and substance
reasonably satisfactory to such indemnified pantynfall liability arising out of such action or afaand (ii) does not include a statement as to
or an admission of fault, culpability or a failumeact by or on behalf of any indemnified partybjeat to the provisions of the following
sentence, no indemnifying party shall be liablesfettlement of any pending or threatened acticamgrclaim whatsoever that is effected
without its written consent (which consent shall be unreasonably withheld or delayed), but ifledttvith its written consent, if its consent
has been unreasonably withheld or delayed or ikthe a judgment for the plaintiff in any such regtthe indemnifying party agrees to
indemnify and hold harmless any indemnified partyrf and against any loss or liability by reasoswath settlement or judgment. In addition,
if at any time an indemnified party shall have resped that an indemnifying party reimburse thenmoiéed party for fees and expenses of
counsel, such indemnifying party agrees that itl ddealiable for any settlement of the nature compéated herein effected without its written
consent if (i) such settlement is entered into nibaa forty-five (45) days after receipt by suciémnifying party of the request for
reimbursement, (ii) such indemnifying party shall/d received notice of the terms of such settleraelgast thirty (30) days prior to su



settlement being entered into and (iii) such indiéyimg party shall not have reimbursed such inddiadiparty in accordance with
such request prior to the date of such settlement.
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5.4 Contribution If the indemnification provided for in this Semti5 is unavailable or insufficient to hold harnsies
indemnified party under Section 5.1 or Section th2n each indemnifying party shall, in lieu of @manifying such indemnified party,
contribute to the amount paid, payable or othenivisarred by such indemnified party as a resuliuah loss, claim, damage, expense or
liability (or any action, investigation or procerdiin respect thereof), as incurred, (i) in suabpprtion as shall be appropriate to reflect the
relative benefits received by the Company on theeltand and each of the Underwriters on the othea Fram the Offering, or (ii) if the
allocation provided by clause (i) of this Sectio# & not permitted by applicable law, in such pntion as is appropriate to reflect not only the
relative benefits referred to in clause (i) of tBisction 5.4 but also the relative fault of the @amy on the one hand and the Underwriters on
the other with respect to the statements, omissats or failures to act which resulted in suds)a@laim, damage, expense or liability (or any
action, investigation or proceeding in respecteb@ras well as any other relevant equitable camatibns. The relative benefits received by
Company on the one hand and the Underwriters onttie with respect to such offering shall be dekitoebe in the same proportion as the
total proceeds from the Offering purchased undsrAlgreement (before deducting expenses) receiyaddoCompany bear to the total
underwriting discount and commissions receivedngynderwriters in connection with the Offeringgiach case as set forth in the table ol
cover page of the Prospectus. The relative fauth®iCompany on the one hand and the Underwriteth@other shall be determined by
reference to, among other things, whether the erdgrwalleged untrue statement of a material fath®omission or alleged omission to state a
material fact relates to information supplied by @ompany on the one hand or the Underwriters emther, the intent of the parties and their
relative knowledge, access to information and oty to correct or prevent such untrue statememission, act or failure to act; provided
that the parties hereto agree that the writterrim&ion furnished to the Company through the Repriadive by or on behalf of any
Underwriter for use in any Preliminary Prospectus; Registration Statement, the Disclosure Packagfee Prospectus, or in any amendment
or supplement thereto, consists solely of the Und&ars’ Information. The Company and the Underanstagree that it would not be just and
equitable if contributions pursuant to this Sectof be determined by pro rata allocation or by @timer method of allocation that does not 1
into account the equitable considerations refetodterein. The amount paid or payable by an ind&ethparty as a result of the loss, claim,
damage, expense, liability, action, investigatiopmceeding referred to above in this Sectionshall be deemed to include, for purposes of
this Section 5.4, any legal or other expenses redy incurred by such indemnified party in conigtivith investigating, preparing to defend
or defending against or appearing as a third paittyess in respect of, or otherwise incurred inretion with, any such loss, claim, damage,
expense, liability, action, investigation or prodiag. Notwithstanding the provisions of this Sert®4, no Underwriter shall be required to
contribute any amount in excess of the total distamd commission received by such Underwriteimnection with the Offering less the
amount of any damages which such Underwriter Hasrafise paid or become liable to pay by reasomgfumtrue or alleged untrue statement
omission or alleged omission, act or alleged aéaituire to act or alleged failure to act. No perguilty of fraudulent misrepresentation (wit!
the meaning of Section 11(f) of the Securities Attll be entitled to contribution from any persdm was not guilty of such fraudulent
misrepresentation. The Underwriters’ obligatiorcémtribute as provided in this Section 5.4 are s#hand in proportion to their respective
underwriting obligation, and not joint.
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6. Default by an Underwriter.

6.1 Default Not Exceeding 10% of Firm Shayeédditional Shares|f any Underwriter or Underwriters shall defainltits or
their obligations to purchase the Firm Shares erAtiditional Shares, if the Over-allotment Optisrekercised hereunder, and if the number ¢
the Firm Shares or Additional Shares with respeethiich such default relates does not exceed iadigeegate 10% of the number of Firm
Shares or Additional Shares that all Underwritergehagreed to purchase hereunder, then such Fiane$sbr Additional Shares to which the
default relates shall be purchased by the non-ttefgunderwriters in proportion to their respeetigommitments hereunder.

6.2 Default Exceeding 10% of Firm Shareddditional Shares In the event that the default addressed in Seétib relates t
more than 10% of the Firm Shares or Additional 8sayou may in your discretion arrange for youreeffior another party or parties to
purchase such Firm Shares or Additional Shareshiohasuch default relates on the terms containegimelf, within one (1) Business Day al
such default relating to more than 10% of the Fatares or Additional Shares, you do not arrangéhpurchase of such Firm Shares or
Additional Shares, then the Company shall be euwtith a further period of one (1) Business Day wvithhich to procure another party or
parties satisfactory to you to purchase said Finar&s or Additional Shares on such terms. In tlemethat neither you nor the Company
arrange for the purchase of the Firm Shares orthxuhdil Shares to which a default relates as pralidehis Section 6.2, this Agreement will
automatically be terminated by you or the Compaitfiaut liability on the part of the Company (excegtprovided in Sections 3.10 and 5
hereof) or the several Underwriters (except asigealin Section 5 hereofprovided, howevethat if such default occurs with respect to the
Additional Shares, this Agreement will not termmas to the Firm Shares; and provided, furthet,rththing herein shall relieve a defaulting
Underwriter of its liability, if any, to the othéinderwriters and to the Company for damages oceadiby its default hereunder.

6.3 Postponement of Closing Date the event that the Firm Shares or Addition#@s to which the default relates are to be
purchased by the natefaulting Underwriters, or are to be purchasedryther party or parties as aforesaid, you or th@gany shall have tt
right to postpone the Closing Date or Option Clgdate for a reasonable period, but not in any egrceeding five (5) Business Days, in
order to effect whatever changes may thereby beemadessary in the Registration Statement, thdd3ise Package or the Prospectus or in
any other documents and arrangements, and the Cgnagaees to file promptly any amendment to theifeggion Statement, the Disclosure
Package or the Prospectus that in the reasonalmimopf counsel for the Underwriter may therebyrbade necessary. The term “
Underwriter " as used in this Agreement shall include any pautystituted under this Section 6 with like effastif it had originally been a
party to this Agreement with respect to such Com@bares.

7. Additional Covenants.

7.1 Board Composition and Board Designatioftse Company shall ensure that: (i) the qualiftcat of the persons serving as
members of the Board of Directors and the over@thgosition of the Board comply with the Sarbanese@Act, the Exchange Act and the
listing rules of the NasdagCM or any other natigedurities exchange, as the case may be, in tre the Company seeks to have any of its
securities listed on another exchange or quotehceuitomated quotation system, and (i) if applieadt least one member of the Audit
Committee of the Board of Directors qualifies as'aundit committee financial expert,” as such teséfined under Regulation S-K and the
listing rules of the NasdagqCM.

7.2 Prohibition on Press Releases and PAblimuncementsThe Company shall not issue press releases agerig any
other publicity, without the Representative’s priaitten consent, for a period ending at 5:00 pFBastern time, on the first{f) Business Da

following the fortieth (40") day after the Closing Date, other than normal @rgtomary releases issued in the ordinary courgeeo
Company’s business.
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7.3 Right of First RefusaProvided that the Public Securities are soldcccoadance with the terms of this Agreement, the
Representative shall have an irrevocable righirsf fefusal (the ‘Right of First Refusal”), for a period of six (6) months after the date héi
to act as sole investment banker, sole book ruaméfor sole placement agent, at the Representwatod® discretion, for each and every public
and private equity and debt offering (including igglinked financing) on terms customary to the Resentative (each, aSubject
Transaction”). The Company shall notify the Representativéé®fntention to pursue a Subject Transaction udirig the material terms
thereof, by providing written notice thereof by istgred mail or overnight courier service addredsdtie Representative. If the Represent:
fails to exercise its Right of First Refusal wittspect to any Subject Transaction within ten (1®iBess Days after the mailing of such writter
notice, then the Representative shall have noduxlaim or right with respect to the Subject Temi®n. The Representative may elect, in its
sole and absolute discretion, not to exerciseightof First Refusal with respect to any Subjednsactionprovidedthat any such election by
the Representative shall not adversely affect thygrésentative’s Right of First Refusal with resgeany other Subject Transaction. The
terms and conditions of any such engagementsishalét forth in separate agreements and may becsubj among other things, satisfactory
completion of due diligence by the Representativarket conditions, the absence of a material adweltange to the Company’s business,
financial condition and prospects, approval of Representative’s internal committee and any otbeditions that the Representative may
deem appropriate for transactions of such nature.

8. Effectiveness of this Agreement and Tiration Thereof.

8.1 Effectiveness of the Agreemeifihis Agreement shall become effective when boghGompany and the Representative
have executed the same and delivered countergatglo signatures to the other party.

8.2 Termination The Representative shall have the right to teateithis Agreement at any time prior to any Clogbage,
(i) if any domestic or international event or acbacurrence has materially disrupted, or in yaquinimn will in the immediate future materially
disrupt, general securities markets in the UnitedeS; or (ii) if trading on the New York Stock Evange or The NASDAQ Stock Market LLC
shall have been suspended or materially limitedniaimum or maximum prices for trading shall haeeb fixed, or maximum ranges for
prices for securities shall have been requiredIDYRA or by order of the Commission or any other gaument authority having jurisdiction;
(iii) if the United States shall have become inmhin a new war or an increase in major hostititeegiv) if a banking moratorium has been
declared by a New York State or federal authooty(v) if a moratorium on foreign exchange tradias been declared which materially
adversely impacts the United States securities etsiror (vi) if the Company shall have sustainedagerial loss by fire, flood, accident,
hurricane, earthquake, theft, sabotage or othendg} or malicious act which, whether or not suas| shall have been insured, will, in your
opinion, make it inadvisable to proceed with théweey of the Firm Shares or Additional Shares(\ai) if the Company is in breach of any of
its representations, warranties or covenants hdezuor (viii) if the Representative shall have i@e aware after the date hereof of such a
material adverse change in the conditions or prdsp the Company, or such adverse material chemgeneral market conditions as in the
Representative’s judgment would make it impractiedab proceed with the offering, sale and/or dedivef the Public Securities or to enforce
contracts made by the Underwriters for the salla@fPublic Securities.

8.3 ExpensesNotwithstanding anything to the contrary in tAigreement, except in the case of a default by theéddwriters,
pursuant to Section 6.2 above, in the event thatAgreement shall not be carried out for any reagbatsoever, within the time specified
herein or any extensions thereof pursuant to threstdnerein, the Company shall be obligated to paie¢ Underwriters their actual and
accountable out-of-pocket expenses related tardmsactions contemplated herein then due and payialsluding the fees and disbursements
of Representative Counsel) up to $50,000 inclusiihe $25,000 advance for actual, outpofeket accountable expenses previously paid k
Company to the Representative (th&dvance”) and upon demand the Company shall pay the fabant thereof to the Representative on
behalf of the Underwriterqrovided, howevethat such expense cap in no way limits or impdiesibdemnification and contribution provisic
of this Agreement. Notwithstanding the foregoingy advance received by the Representative wileirabiursed to the Company to the extent
not actually incurred in compliance with FINRA Ra@&10(f)(2)(C).

8.4 Survival of IndemnificationNotwithstanding any contrary provision contaimedhis Agreement, any election hereunder
or any termination of this Agreement, and whethanat this Agreement is otherwise carried out,gh@visions of Section 5 shall remain in full
force and effect and shall not be in any way aéfédiy, such election or termination or failure &org out the terms of this Agreement or any
part hereof.
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8.5 Representations, Warranties, Agreenterfiairvive. All representations, warranties and agreementtaated in this
Agreement or in certificates of officers of the Guany submitted pursuant hereto, shall remain operand in full force and effect regardless
of (i) any investigation made by or on behalf of &imderwriter or its Affiliates or selling agentmy person controlling any Underwriter, its
officers or directors or any person controlling @empany or (ii) delivery of and payment for thebRaiSecurities.

9. Miscellaneous.

9.1 Notices All communications hereunder, except as herdiertise specifically provided, shall be in writingd shall be
mailed (registered or certified mail, return re¢egnuested), personally delivered or sent by faitsitransmission or electronic mail and
confirmed and shall be deemed given when so deliver faxed or emailed and confirmed or if maikedy (2) days after such mailing.

If to the Representative:

Aegis Capital Corp.

810 Seventh Avenue, #8Floor

New York, New York 1001!

Attn: Mr. David Bocchi, Managing Director of Invesént Banking
Fax No.: (212) 813-1047

Email:

with a copy (which shall not constitute notice) to:
Blank Rome LLP

405 Lexington Avenue

New York, New York 1017-

Attn: Brad L. Shiffman, Esq.

Fax No.: (917) 332-3725

Email: bshiffman@blankrome.com

If to the Company:

Manhattan Bridge Capital, Inc.

60 Cutter Mill Road

Great Neck, New York 11021

Attn: Assaf Ran, Chief Executive Officer
Fax No.: (516) 444-3404

Email: assaf@dagmedia.com

with a copy (which shall not constitute naotice) to:

Morse, Zelnick, Rose & Lander, LLP
825 Third Avenue

New York, New York 1002:
Attention: Stephen A. Zelnick, Esq.
Fax No.: (212) 208-6809

Email: szelnick@mzrl.com

9.2 HeadingsThe headings contained herein are for the sajggse of convenience of reference, and shall nahynway limi
or affect the meaning or interpretation of anyha terms or provisions of this Agreement.

9.3 Absence of Fiduciary Relationshiphe Company acknowledges and agrees that:

0] each Underwriter’'s responsibilityttte Company is solely contractual in nature, eactddwriter has been
retained solely to act as an underwriter in corinaatith the Offering and no fiduciary, advisoryagency relationship between the Company
and the Underwriters has been created in respestyobf the transactions contemplated by this Agesg, irrespective of whether either the
Representative has advised or is advising the Comnpa other matters;
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(i) the price of the Public Securities$ &&th in this Agreement was established by then@any following
discussions and arntsngth negotiations with the Representative, aeddbmpany is capable of evaluating and understgndimd understanc
and accepts, the terms, risks and conditions ofrétmesactions contemplated by this Agreement; and

(iii) it has been advised that the Represare and their respective affiliates are engagebroad range of
transactions which may involve interests that diffem those of the Company and that the Undervgrite@ve no obligation to disclose such
interests and transactions to the Company by viofuy fiduciary, advisory or agency relationship.

9.4 Research Analyst Independenthe Company acknowledges that each Underwritesearch analysts and research
departments are required to be independent fromviestment banking division and are subject téateregulations and internal policies, and
that such Underwriter’s research analysts may tields and make statements or investment recommendatnd/or publish research reports
with respect to the Company and/or the offering tiier from the views of their investment bankidiyision. The Company acknowledges
that each Underwriter is a full service securifiem and as such from time to time, subject to aatile securities laws, rules and regulations,
may effect transactions for its own account orabeount of its customers and hold long or shoritioos in debt or equity securities of the
Company;provided, howevethat nothing in this Section 9.4 shall relieve thaderwriter of any responsibility or liability it ay otherwise be.
in connection with activities in violation of apgdible securities laws, rules or regulations.

9.5 AmendmentThis Agreement may only be amended by a writhstriment executed by each of the parties hereto.

9.6 Entire Agreemen(This Agreement (together with the other agreemantl documents being delivered pursuant to or in
connection with this Agreement) constitutes thérersigreement of the parties hereto with respetiidsubject matter hereof and thereof, and
supersedes all prior agreements and understandiiriigs parties, oral and written, with respectie subject matter hereof.

9.7 Binding Effect This Agreement shall inure solely to the benaffiand shall be binding upon the Representatiwe, th
Underwriters, the Company and the controlling pessdlirectors and officers referred to in Sectidregeof, and their respective successors,
legal representatives, heirs and assigns, andhes person shall have or be construed to haveemaf br equitable right, remedy or claim
under or in respect of or by virtue of this Agreener any provisions herein contained. The terntéssgsors and assigns” shall not include a
purchaser, in its capacity as such, of securities fany of the Underwriters.

9.8 Governing Law; Consent to Jurisdictionallby Jury. This Agreement shall be governed by and constameldenforced in
accordance with the laws of the State of New Ywikhout giving effect to conflict of laws princiethereof. The Company hereby agrees the
any action, proceeding or claim against it arising of, or relating in any way to this Agreemenalsbe brought and enforced in the New York
Supreme Court, County of New York, or in the Uniftdtes District Court for the Southern DistrictNg#w York, and irrevocably submits to
such jurisdiction, which jurisdiction shall be exsive. The Company hereby waives any objectiomtt £xclusive jurisdiction and that such
courts represent an inconvenient forum. Any sucktgss or summons to be served upon the Companpensgrved by transmitting a copy
thereof by registered or certified mail, returneigt requested, postage prepaid, addressed tthi¢ @iddress set forth in Section 9.1 hereof.
Such mailing shall be deemed personal service laaltitse legal and binding upon the Company in atipa, proceeding or claim. The
Company agrees that the prevailing party(ies) insrch action shall be entitled to recover fromdtieer party(ies) all of its reasonable
attorneys’ fees and expenses relating to suchraotiproceeding and/or incurred in connection \ligh preparation therefor. The Company (or
its behalf and, to the extent permitted by applieddw, on behalf of its shareholders and affigdtend each of the Underwriters hereby
irrevocably waives, to the fullest extent permittgdapplicable law, any and all right to trial hyy in any legal proceeding arising out of or
relating to this Agreement or the transactions emtiated hereby.
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9.9 Execution in Counterpart¥his Agreement may be executed in one or morateoparts, and by the different parties he
in separate counterparts, each of which shall eengd to be an original, but all of which taken thge shall constitute one and the same
agreement, and shall become effective when oneooe rounterparts has been signed by each of thiephereto and delivered to each of the
other parties hereto. Delivery of a signed couratdrpf this Agreement by facsimile or email/pdfrtsanission shall constitute valid and
sufficient delivery thereof.

9.10 _Waiver, etcThe failure of any of the parties hereto to at ame enforce any of the provisions of this Agregrshall not
be deemed or construed to be a waiver of any sumhigon, nor to in any way effect the validity this Agreement or any provision hereof or
the right of any of the parties hereto to thereadtdorce each and every provision of this Agreemién waiver of any breach, non-compliance
or non-fulfillment of any of the provisions of thiggreement shall be effective unless set forthwriten instrument executed by the party or
parties against whom or which enforcement of sualver is sought; and no waiver of any such breaoh;compliance or nofulfillment shall
be construed or deemed to be a waiver of any athsunbsequent breach, non-compliance or non-fulitit.

[ Signature Page Follows]
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If the foregoing correctly sets forth the underdiag between the Underwriters and the Company splsa indicate in the space
provided below for that purpose, whereupon thigfethall constitute a binding agreement between us

Very truly yours,
MANHATTAN BRIDGE CAPITAL, INC.

By: /s/ Assaf Rat

Name: Assaf Ra
Title: CEO

Confirmed as of the date first written
above, on behalf of itself and as
Representative of the several Underwriters
named on Schedulehkreto:

AEGIS CAPITAL CORP.
By: /s/ David Bocch

Name: David Bocch
Title: Head of Investment Bankir
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SCHEDULE 1

Number of Additional
Total Number of Shares to be Purchased
Firm Shares to be Over-Allotment Option is
Underwriter Purchased Fully Exercised

Aegis Capital Corj 1,015,00! 152,25(




SCHEDULE 2-A

Pricing Information

Number of Firm Shares: 1,015,0

Number of Additional Shares: 152,2

Public Offering Price per Share: $ 4.39

Underwriting Discount per Share: $ 0.3073

Proceeds to Company per Share (before other expei$s4.0827

Underwriting Non-accountable expense allowanceStere: $ 0.0439
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SCHEDULE 2-B

Issuer General Use Free Writing Prospectuses

May 18, 2015

S-2B




Assaf Ran
Vanessa Kao
Michael Jackson
Eran Goldshmit
Mark Alhadeff
Lyron Bentovim

SCHEDULE 3

List of Lock-Up Parties




EXHIBIT A

Form of Representative’s Warrant Agreement

Exhibit A




EXHIBIT B
Form of Lock-Up Agreement
May _ , 2015

Aegis Capital Corp.
810 Seventh Avenue, 18th Floor
New York, New York 1001!

Ladies and Gentlemen:

The undersigned understands that Aegis Capital Gthrp “ Representative”) proposes to enter into an Underwriting Agreemgme “
Underwriting Agreement ") with Manhattan Bridge Capital, Inc., a New Yar&rporation (the ‘Company”), dated the date hereof, providi
for the public offering (the Public Offering ") of Common Shares, par value $0.001 per shartheo€ompany (the Shares”).

To induce the Representative to continue its efforiconnection with the Public Offering, the urgigned hereby agrees that, without
the prior written consent of the Representative,uhdersigned will not, during the period commegan the date of this lock-up agreement
(the “Lock-Up Agreement”) and ending three (3) months after the closintg ad the Public Offering (the Lock-Up Period "), (1) offer,
pledge, sell, contract to sell, grant, lend, oreottise transfer or dispose of, directly or indibgcany Shares or any securities convertible into c
exercisable or exchangeable for Shares, whetheromoved or hereafter acquired by the undersigneudtbrrespect to which the undersigned
has or hereafter acquires the power of dispos(totiectively, the “Lock-Up Securities”); (2) enter into any swap or other arrangemeat th
transfers to another, in whole or in part, anyhef €@conomic consequences of ownership of the Lqeiséturities, whether any such
transaction described in clause (1) or (2) above = settled by delivery of Lock-Up Securitigscash or otherwise; (3) make any demand fc
or exercise any right with respect to the regigirabf any Lock-Up Securities; or (4) publicly disse the intention to make any offer, sale,
pledge or disposition, or to enter into any tratisa¢ swap, hedge or other arrangement relatirapyoLock-Up Securities. Notwithstanding the
foregoing, and subject to the conditions below,uhdersigned may transfer Lock-Up Securities wittiba prior written consent of the
Representative in connection with (a) transactrefeting to Lock-Up Securities acquired in open keatransactions after the completion of
the Public Offering;_ providethat no filing under Section 16(a) of the Secusitixchange Act of 1934, as amended (tBx¢hange Act”),
shall be required or shall be voluntarily madednmection with subsequent sales of Lock-Up Seesricquired in such open market
transactions; (b) transfers of Lock-Up Securitiegibona fidegift, by will or intestacy or to a family member wust for the benefit of a family
member (for purposes of this lock-up agreemenmifiamember’means any relationship by blood, marriage or adaptiot more remote th:
first cousin); (c) transfers of Lock-Up Securitiesa charity or educational institution; or (dthe undersigned, directly or indirectly, controls a
corporation, partnership, limited liability compaayother business entity, any transfers of LockSdygurities to any shareholder, partner or
member of, or owner of similar equity intereststire undersigned, as the case may be; provtisdn the case of any transfer pursuant to the
foregoing clauses (b), (c) or (d), (i) any sucmsfar shall not involve a disposition for valué) éach transferee shall sign and deliver to the
Representative a lock-up agreement substantiallyariorm of this lock-up agreement and (iii) niinf§ under Section 16(a) of the Exchange
Act shall be required or shall be voluntarily matlee undersigned also agrees and consents to tityeofistop transfer instructions with the
Company'’s transfer agent and registrar againgr#msfer of the undersigned’s Lock-Up Securitiesegt in compliance with this lock-up
agreement.

If (i) during the last 17 days of the Lock-Up Pafithe Company issues an earnings release or alatews or a material event relating
to the Company occurs, or (ii) prior to the expoatof the Lock-Up Period, the Company announcasithwill release earnings results or
becomes aware that material news or a materialt evitroccur during the 16-day period beginningtbe last day of the Lock-Up Period, the
restrictions imposed by this lock-up agreementlstmaitinue to apply until the expiration of the d8y period beginning on the issuance of the
earnings release or the occurrence of such matered or material event, as applicable, unlesf#presentative waives, in writing, such
extension.
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The undersigned agrees that, prior to engagingyriransaction or taking any other action thauisjact to the terms of this lock-up
agreement during the period from the date hereahtbincluding the 3% day following the expiration of the initial Lock-Uperiod, the
undersigned will give notice thereof to the Companyg will not consummate any such transaction ke gy such action unless it has rece
written confirmation from the Company that the Lddg Period (as may have been extended pursuahétorevious paragraph) has expired.

If the undersigned is an officer or director of tbempany, (i) the undersigned agrees that the fanggestrictions shall be equally
applicable to any issuer-directed or “friends aaahify” Shares that the undersigned may purchase in tHeeRfEering; (ii) the Representatiy
agrees that, at least three (3) business daysebttfereffective date of any release or waiver efftitegoing restrictions in connection with a
transfer of Locktp Securities, the Representative will notify then@pany of the impending release or waiver; anjiittie Company has agre
in the Underwriting Agreement to announce the intpeg release or waiver by press release throughjarmews service at least two (2)
business days before the effective date of thaseler waiver. Any release or waiver granted byRépresentative hereunder to any such
officer or director shall only be effective two @)siness days after the publication date of suebsrelease. The provisions of this paragraph
will not apply if (a) the release or waiver is effied solely to permit a transfer of Lock-Up Sedgesithot for consideration and (b) the transfere:
has agreed in writing to be bound by the same telessribed in this lockp agreement to the extent and for the duratiohstieh terms rema
in effect at the time of such transfer.

No provision in this lock-up agreement shall berded to restrict or prohibit the exercise, exchamgeonversion by the undersigned of
any securities exercisable or exchangeable foowvertible into Shares, as applicable; provittest the undersigned does not transfer the
Shares acquired on such exercise, exchange or rsimveluring the Lock-Up Period, unless otherwisengtted pursuant to the terms of this
lock-up agreement. In addition, no provision hestiall be deemed to restrict or prohibit the ety or modification of a so-called “10b5-1"
plan at any time (other than the entry into or rfiodiion of such a plan in such a manner as toe#us sale of any Lock-Up Securities within
the Lock-Up Period) or a sale of 100% of the Conyfmaoutstanding Shares.

The undersigned understands that the Company an@epresentative are relying upon this lock-up eent in proceeding toward
consummation of the Public Offering. The undersijhmther understands that this lock-up agreenmintévocable and shall be binding upon
the undersigned’s heirs, legal representativegessors and assigns.

The undersigned understands that, if the Undengrifigreement is not executed by July 31, 2015f thvei Underwriting Agreement

(other than the provisions thereof which survivenieation) shall terminate or be terminated prmpayment for and delivery of the Shares to
be sold thereunder, then this lock-up agreemetitishaoid and of no further force or effect.
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Whether or not the Public Offering actually occdepends on a number of factors, including marketlitions. Any Public Offering
will only be made pursuant to an Underwriting Agremt, the terms of which are subject to negotiatietwveen the Company and the
Representative.

Very truly yours,

(Name- Please Print

(Signature’

(Name of Signatory, in the case of entil- Please Print

(Title of Signatory, in the case of entiti- Please Print

Address:
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EXHIBIT C
Form of Press Release
Manhattan Bridge Capital, Inc.
[Date]

Manhattan Bridge Capital, Inc. (theCompany”) announced today that Aegis Capital Corp., actingepresentative for the
underwriters in the Company’s recent public offgraf the Company’s common shares, is [waivinglgasing] a lock-up restriction with
respect to of the Company’s common shwaele by [certain officers or directors] [an officor director] of the Company. The
[waiver] [release] will take effect on 0, 2 , and the shares may be sold on or after sateh d

This press release is not an offer or sale of theaurities in the United States or in any other jursdiction where such offer or sale

is prohibited, and such securities may not be offed or sold in the United States absent registratioar an exemption from registration
under the Securities Act of 1933, as amended.
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Exhibit 4.1
Form of Representative’s Warrant Agreement

THE REGISTERED HOLDER OF THIS PURCHASE WARRANT BY$ ACCEPTANCE HEREOF, AGREES THAT IT WILL NOT SEL
TRANSFER OR ASSIGN THIS PURCHASE WARRANT EXCEPT AEREIN PROVIDED AND THE REGISTERED HOLDER OF TF
PURCHASE WARRANT AGREES THAT IT WILL NOT SELL, TRANFER, ASSIGN, PLEDGE OR HYPOTHECATE THIS PURCH¢#
WARRANT FOR A PERIOD OF 180 DAYS FOLLOWING THE EFEHIVE DATE OF THE REGISTRATION STATEMENT (DEFINE
BELOW) TO ANYONE OTHER THAN (I) AEGIS CAPITAL CORPOR AN UNDERWRITER OR A SELECTED DEALER |
CONNECTION WITH THE OFFERING, OR (Il) A BONA FIDE EFICER OR PARTNER OF AEGIS CAPITAL CORP. OR OF A
SUCH UNDERWRITER OR SELECTED DEALER.

THIS PURCHASE WARRANT IS NOT EXERCISABLE PRIOR TOAY 22, 2016. VOID AFTER 5:00 P.M., EASTERN TIME, MA22,
2020.

PURCHASE WARRANT
For the Purchase of _ Shares of Common Stock
of
MANHATTAN BRIDGE CAPITAL, INC.

1. Purchase WarranfTHIS CERTIFIES THAT, in consideration of fundslglpaid by or on behalf of Holder "), as
registered owner of this Purchase Warrant, to Maharidge Capital, Inc., a New York corporatidhg “ Company "), Holder is entitled, :
any time or from time to time from May 22, 2016¢thne-year anniversary of the effective date ofQffering, the “Commencement Dat€'),
and at or before 5:00 p.m., Eastern time, May B202the five-year anniversary of the effectiveedat the Offering, the Expiration Date "),
but not thereafter, to subscribe for, purchaserandive, in whole or in part, up to commornrebaf the Company, par value $0.001
share (the ‘Shares”), subject to adjustment as provided in Sectidme€eof. If the Expiration Date is a day on whicmkiag institutions ar
authorized by law to close, then this Purchase #viammay be exercised on the next succeeding daghwinot such a day in accordance
the terms herein. During the period ending on theifation Date, the Company agrees not to takeaatipn that would terminate the Purct
Warrant. This Purchase Warrant is initially exembie at $5.4875 per Share (125% of the price ofSthares sold in the Offering); provided
however, that upon the occurrence of any of the eventsifipé in Section thereof, the rights granted by this Purchase Warmdiuding th
exercise price per Share and the number of Sharfes teceived upon such exercise, shall be adjasté¢lderein specified. The ternkEXercise
Price " shall mean the initial exercise price or the atia exercise price, depending on the context.

2. Exercise

2.1 Exercise Formin order to exercise this Purchase Warrant, ftegoése form attached hereto must be duly execate
completed and delivered to the Company, togethtr this Purchase Warrant and payment of the ExeRige for the Shares being purchi
payable in cash by wire transfer of immediatelyilatde funds to an account designated by the Compaiy certified check or official ba
check. If the subscription rights represented herdiall not be exercised at or before 5:00 p.mstéta time, on the Expiration Date, 1
Purchase Warrant shall become and be void withathdr force or effect, and all rights represerteckby shall cease and expire.

2.2 Cashless Exerciséf at any time after the Commencement Date tien® effective registration statement registerormnc
current prospectus available for, the resale ofshares by the Holder or the Holder cannot othereisercise and immediately sell the Shi
then in lieu of exercising this Purchase Warranpayment of cash or check payable to the ordenefXompany pursuant to Section abbve
Holder may elect to receive the number of Sharemletp the value of this Purchase Warrant (or tbeign thereof being exercised),
surrender of this Purchase Warrant to the Compagygther with the exercise form attached heretavhich event the Company shall issu
Holder, Shares in accordance with the followingrfafa:




= Y(A-B)

>

The number of Shares to be issued to Hol

The number of Shares for which the Purchase Waisdrging exercisec
The fair market value of one Share; ¢

The Exercise Price

Where,

X
Y
A
B

For purposes of this Section 2.the fair market value of a Share is defined #ev:

0] if the Compang common shares are traded on a securities exchtmregealue shall be deemed to be the clc
price on such exchange on the trading date imnelgliatrior to the date on which the exercise forncamnection with the exercise of
Purchase Warrant is submitted to the Company; or

(i) if the Company’s common shares areegover-thesounter, the value shall be deemed to be the gdsthprice o
the trading date immediately prior to the date dvicl the exercise form in connection with the eissrof the Purchase Warrant is submitte
the Company; if there is no public market, the eadhall be the fair market value thereof, as datexthin good faith by the CompasyBoart
of Directors.

2.3 Legend. Each certificate for the securities purchasedeurttis Purchase Warrant shall bear a legend #&a®lunless suc
securities have been registered under the Secufitieof 1933, as amended (thAct ):

“The securities represented by this certificateehawt been registered under the Securities Ac98Blas amended (theAtt ), or
applicable state law. Neither the securities ngriaterest therein may be offered for sale, soldtherwise transferred except pursi
to an effective registration statement under thg dicpursuant to an exemption from registratiodemthe Act and applicable state
which, in the opinion of counsel to the Companyuasilable.”

3. Transfer

3.1 General RestrictionShe registered Holder of this Purchase Warrantegyby his, her or its acceptance hereof, thdi
Holder will not: (a) sell, transfer, assign, pledgehypothecate this Purchase Warrant for a pexid@0 days following the effective date of
registration statement on Form S-3 (Registration 388-203678) of the Company (thRegistration Statement” ) to anyone other than:
Aegis Capital Corp. (Aegis”) or an underwriter or a selected dealer particigatinthe Offering, or (ii) a bona fide officer oaginer of Aegi
or of any such underwriter or selected dealer,achecase in accordance with FINRA Conduct Rule &){D), or (b) cause this Purch
Warrant or the securities issuable hereunder thédsubject of any hedging, short sale, derivafig or call transaction that would result in
effective economic disposition of this Purchase Mfaror the securities hereunder, except as prdvidein FINRA Rule 5110(g)(2). On a
after that date that is 180 days after the effectiate of the Registration Statement, transfeathiters may be made subject to compliance
or exemptions from applicable securities laws. tdeo to make any permitted assignment, the Holdestndeliver to the Company 1
assignment form attached hereto duly executed ampleted, together with the Purchase Warrant aryghpat of all transfer taxes, if al
payable in connection therewith. The Company shihin five (5) Business Days transfer this Pur@¥garrant on the books of the Comp
and shall execute and deliver a new Purchase Wardurchase Warrants of like tenor to the appat@rassignee(s) expressly evidencing
right to purchase the aggregate number of Shamehasable hereunder or such portion of such numbehall be contemplated by any ¢
assignment.

3.2 Restrictions Imposed by the A@the securities evidenced by this Purchase Wastzait not be transferred unless and
(i) the Company has received the opinion of couriselthe Holder that the securities may be tramstepursuant to an exemption fr
registration under the Act and applicable stateusges laws, the availability of which is establksl to the reasonable satisfaction of
Company, or (ii) a registration statement or a {affective amendment to the Registration Statemelating to the offer and sale of s
securities has been filed by the Company and dstlaffective by the U.S. Securities and Exchangmm@ission (the “Commission™) anc
compliance with applicable state securities lawlieen established.
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4, Registration RightsThe Holder shall only be entitled to the rights ®rth in this Section 4 at such time as the Regfion Stateme
is not effective or the prospectus included in Registration Statement covering the Registrablau®téxs (as defined below) is not availe
for use by the Holders thereof.

4.1 Demand Registration
41.1 Grant of RightThe Company, upon written demand (B¢mand Notice”) of the Holder(s) of at least 51%

the Purchase Warrants and/or the underlying St{andsjority Holders "), agrees to register, on one occasion, all or antigooof the Share
underlying the Purchase Warrants (collectively, thRegistrable Securities”). On such occasion, the Company will file a regisn
statement with the Commission covering the Reditra&Securities within sixty (60) days after recegfta Demand Notice and use
reasonable best efforts to have the registratiatestent declared effective promptly thereafter,jettbto compliance with review by t
Commission;_provided however, that the Company shall not be required to compityh a Demand Notice if the Company has file
registration statement with respect to which thédeois entitled to piggyback registration rightsrguant to_Section 4 Rereof and either: |
the Holder has elected to participate in the dffgrcovered by such registration statement or f(iguch registration statement relates ti
underwritten primary offering of securities of tBempany, until the offering covered by such registn statement has been withdrawn or
thirty (30) days after such offering is consummatede demand for registration may be made at ang tiuring a period of four (4) ye
beginning one year after the effective date ofRlegistration Statement. The Company covenants gieea to give written notice of its rece
of any Demand Notice by any Holder(s) to all othegyistered Holders of the Purchase Warrants amigkoRegistrable Securities within ten (
days after the date of the receipt of any such DeiiNotice.

41.2 Terms The Company shall bear all fees and expensesdaité to the registration of the Registrable Sé¢ieg
pursuant to Section 4.1, but the Holders shall pay any and all underwgittommissions and the expenses of any legal cosataited by tf
Holders to represent them in connection with tHe s&the Registrable Securities. The Company agteaise its reasonable best effori
cause the filing required herein to become effectixomptly and to qualify or register the Regisiga®ecurities in such States as are reaso
requested by the Holder(s); providedowever, that in no event shall the Company be require@dister the Registrable Securities in a Ste
which such registration would cause: (i) the Comyptnbe obligated to register or license to do bess in such State or submit to ger
service of process in such State, or (ii) the ppalcshareholders of the Company to be obligateestrow their shares of capital stock of
Company. The Company shall cause any registrataiaraent filed pursuant to the demand right graoteder Section 4.1 tb remain effectiv
for a period of at least twelve (12) consecutiventhe after the date that the Holders of the Reajiftr Securities covered by such registr:
statement are first given the opportunity to sklbfisuch securities. The Holders shall only use prospectuses provided by the Compal
sell the shares covered by such registration seienand will immediately cease to use any prosgef@irnished by the Company if -
Company advises the Holder that such prospectusmoagnger be used due to a material misstatemenission. Notwithstanding t
provisions of this Section 4.1,2he Holder shall be entitled to a demand redisimaunder this Section 4.1¢h only one (1) occasion and s
demand registration right shall terminate on tffitn fanniversary of the effective date of the Registn Statement in accordance with FIN
Rule 5110(f)(2)(G)(iv).

4.2 Piggy-BacK' Registration
42.1 Grant of Rightin addition to the demand right of registraticgsdribed in_Section 4 Hereof, the Holder shi

have the right, for a period of six (6) years comaieg one year after the effective date of the Regfion Statement, to include the Registr
Securities as part of any other registration ofisées filed by the Company (other than in conf@tivith a transaction contemplated by F
145 promulgated under the Act or pursuant to ForBh@ any equivalent form); providedhowever, that if, solely in connection with a
primary underwritten public offering for the accowf the Company, the managing underwriter(s) thieshall, in its reasonable discreti
impose a limitation on the number of common shave&h may be included in the Registration Statenimwause, in such underwriter(s)
judgment, marketing or other factors dictate sucfithtion is necessary to facilitate public distriion, then the Company shall be obligate
include in such Registration Statement only suahitéd portion of the Registrable Securities witlspect to which the Holder reques
inclusion hereunder as the underwriter shall realslgnpermit. Any exclusion of Registrable Secusitighall be made pro rata among
Holders seeking to include Registrable Securitieproportion to the number of Registrable Secwgitieught to be included by such Hold
provided, however, that the Company shall not exclude any Registr&#curities unless the Company has first excladedutstandin
securities, the holders of which are not entitledniclusion of such securities in such Registrat®iatement or are not entitled to pro
inclusion with the Registrable Securities.




4.2.2 TermsThe Company shall bear all fees and expensasdaite to registering the Registrable Securitiesyam
to Section 4.2.hereof, but the Holders shall pay any and all wwdéng commissions and the expenses of any legahsel selected by t
Holders to represent them in connection with tHe s the Registrable Securities. In the eventuathsa proposed registration, the Comg
shall furnish the then Holders of outstanding Regide Securities with not less than thirty (30yslavritten notice prior to the proposed dat
filing of such registration statement. Such notiz¢he Holders shall continue to be given for egdistration statement filed by the Comp
until such time as all of the Registrable Secuwitiave been sold by the Holder. The holders ofRégistrable Securities shall exercise
“piggy-back” rights provided for herein by givingritten notice, within ten (10) days of the recaipthe Companys notice of its intention
file a registration statement. Except as othenpisevided in this Purchase Warrant, there shall @éimit on the number of times the Hol
may request registration under this Section 4.@vided, however, that such registration riggtiall terminate on the seventh anniversa
the effective date of the Registration Statement.

4.3 General Terms

43.1 IndemnificationThe Company shall indemnify the Holder(s) of Begistrable Securities to be sold pursua
any registration statement hereunder and eachmefsany, who controls such Holders within the mieg of Section 15 of the Act or Sect
20(a) of the Securities Exchange Act of 1934, asratad (“Exchange Act”), against all loss, claim, damage, expense or ligifilncluding al
reasonable attorney$tes and other expenses reasonably incurred irstige¢ing, preparing or defending against any claihatsoever) 1
which any of them may become subject under the thetExchange Act or otherwise, arising from susgistration statement but only to
same extent and with the same effect as the pomdgpursuant to which the Company has agreed trinidy the Underwriters contained
Section 5 of the Underwriting Agreement between thalerwriters and the Company, dated as of May2Z4,5. The Holder(s) of tl
Registrable Securities to be sold pursuant to sedistration statement, and their successors asidrss shall severally, and not join
indemnify the Company, against all loss, claim, dg® expense or liability (including all reasonahtéeorneys’'fees and other expen:
reasonably incurred in investigating, preparinglefending against any claim whatsoever) to whidy timay become subject under the Act
Exchange Act or otherwise, arising from informatifomnished by or on behalf of such Holders, oritlseiccessors or assigns, in writing,
specific inclusion in such registration statementhe same extent and with the same effect as nhspons contained in Section 5 of
Underwriting Agreement pursuant to which the Und#exs have agreed to indemnify the Company.

4.3.2 Exercise of Purchase Warraothing contained in this Purchase Warrant shaltonstrued as requiring
Holder(s) to exercise their Purchase Warrants poiar after the initial filing of any registratiatatement or the effectiveness thereof.

4.3.3 Documents Delivered to Holdeffie Company shall furnish to each Holder parétipg in any of the foregoit
offerings and to each underwriter of any such affgrif any, a signed counterpart, addressed tb slaider or underwriter, of: (i) an opinion
counsel to the Company, dated the effective daseicih registration statement (and, if such redistrancludes an underwritten public offeri
an opinion dated the date of the closing underwarderwriting agreement related thereto), and (iig@d comfort” letter dated the effecti
date of such registration statement (and, if segfistration includes an underwritten public offgria letter dated the date of the closing u
the underwriting agreement) signed by the independsgistered public accounting firm which has eb@a report on the Compasyfinancia
statements included in such registration statemiangach case covering substantially the same rsattith respect to such registrat
statement (and the prospectus included therein)iarne case of such accountarédter, with respect to events subsequent to the afasucl
financial statements, as are customarily covereagimions of issuer’s counsel and in accountaigiers delivered to underwriters
underwritten public offerings of securities. Thengmany shall also deliver promptly to each Holdettipgpating in the offering requesting 1
correspondence and memoranda described below dhd toanaging underwriter, if any, copies of alirespondence between the Commis
and the Company, its counsel or auditors and alharanda relating to discussions with the Commissionts staff with respect to t
registration statement and permit each Holder amdemwriter to do such investigation, upon reasamaivance notice, with respec
information contained in or omitted from the regasion statement as it deems reasonably necessagply with applicable securities laws
rules of FINRA. Such investigation shall includecess to books, records and properties and opptesirto discuss the business of
Company with its officers and independent auditaids,to such reasonable extent and at such reakomiales as any such Holder s
reasonably request.




4.3.4 Underwriting Agreement The Company shall enter into an underwriting agrent with the managi
underwriter(s), if any, selected by any Holders séh®egistrable Securities are being registeredupntso this Section 4which managin
underwriter shall be reasonably satisfactory to @mnpany. Such agreement shall be reasonably azts§ in form and substance to
Company, each Holder and such managing underwraeds shall contain such representations, warmatiel covenants by the Company
such other terms as are customarily contained rieemgents of that type used by the managing underwiihe Holders shall be parties to
underwriting agreement relating to an underwritsafe of their Registrable Securities and may, air thption, require that any or all 1
representations, warranties and covenants of timep@ny to or for the benefit of such underwriteralishlso be made to and for the benef
such Holders. Such Holders shall not be requiredntke any representations or warranties to or aggats with the Company or |
underwriters except as they may relate to suchéts|dheir Shares and their intended methods tflalision.

4.3.5 Documents to be Delivered by Hdlele Each of the Holder(s) participating in any of feeegoing offering
shall furnish to the Company a completed and execqgtiestionnaire provided by the Company requestifigmation customarily sought
selling security holders.

4.3.6 DamagesShould the registration or the effectivenessabkrequired by Section 4dnd_Section 4.Rereof b
delayed by the Company or the Company otherwide taicomply with such provisions, the Holder(salshin addition to any other legal
other relief available to the Holder(s), be entitt® obtain specific performance or other equitaloheluding injunctive) relief against t
threatened breach of such provisions or the coation of any such breach, without the necessitprofiing actual damages and without
necessity of posting bond or other security.

5. New Purchase Warrants to be Issued

51 Partial Exercise or TransfeBubject to the restrictions in Sectiorh8reof, this Purchase Warrant may be exercis
assigned in whole or in part. In the event of tlereise or assignment hereof in part only, uponmesuter of this Purchase Warrant
cancellation, together with the duly executed egeror assignment form and funds sufficient to pay Exercise Price and/or transfer te
exercised pursuant to Section Bdreof, the Company shall cause to be delivergded-older without charge a new Purchase Warratike
tenor to this Purchase Warrant in the name of tb&ét evidencing the right of the Holder to purahdlse number of Shares purchas
hereunder as to which this Purchase Warrant halse®st exercised or assigned.

5.2 Lost CertificateUpon receipt by the Company of evidence satisfgdo it of the loss, theft, destruction or muiida ol
this Purchase Warrant and of reasonably satisfa@alemnification or the posting of a bond, the Qoamy shall execute and deliver a |
Purchase Warrant of like tenor and date. Any sumh Rurchase Warrant executed and delivered asult odssuch loss, theft, mutilation
destruction shall constitute a substitute cont@atbligation on the part of the Company.

6. Adjustments

6.1 Adjustments to Exercise Price andnier of Securities The Exercise Price and the number of Shares lyinigrthe
Purchase Warrant shall be subject to adjustment fime to time as hereinafter set forth:
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6.1.1 Share Dividends; Split Up#, after the date hereof, and subject to thevisions of Section 6.®elow, the
number of outstanding Shares is increased by & sto@end payable in Shares or by a split up c&rgh or other similar event, then, on
effective day thereof, the number of Shares pumdblashereunder shall be increased in proportiGuth increase in outstanding shares, an
Exercise Price shall be proportionately decreased.

6.1.2 Adgdregation of Sharel$, after the date hereof, and subject to thesisions of_Section 6.Below, the number
outstanding Shares is decreased by a consolidationbination or reclassification of Shares or otbierilar event, then, on the effective
thereof, the number of Shares purchasable herewh@drbe decreased in proportion to such decrieasatstanding shares, and the Exel
Price shall be proportionately increased.

6.1.3 Replacement of Securities upon Ratmation, etc. In case of any reclassification or reorganizatainthe
outstanding Shares other than a change covere@diiof 6.1.1or Section 6.1.2ereof or that solely affects the par value of sBbhres, or |
the case of any share reconstruction or amalgamatioconsolidation of the Company with or into dvest corporation (other than
consolidation or share reconstruction or amalgammain which the Company is the continuing corpamatand that does not result in .
reclassification or reorganization of the outstagdShares), or in the case of any sale or conveyam@another corporation or entity of
property of the Company as an entirety or substiiytas an entirety in connection with which then@any is dissolved, the Holder of 1
Purchase Warrant shall have the right to receianupe exercise hereof, for the same aggregateciSedPrice payable hereunder immedic
prior to such event, the kind and amount of shafesdock or other securities or property (includsash) receivable upon such reclassifica
reorganization, share reconstruction or amalgamatio consolidation, or upon a dissolution follogriany such sale or transfer, by a Holde
the number of Shares of the Company obtainable wupaicise of this Purchase Warrant immediately rptio such event; and if a
reclassification also results in a change in Shaos®red by Section 6.1dr Section 6.1.2 then such adjustment shall be made pursu:
Section 6.1.1 Section 6.1.2nd this_Section 6.1.3The provisions of this_Section 6.1sBall similarly apply to successive reclassificasi
reorganizations, share reconstructions or amaldgangtor consolidations, sales or other transfers.

6.1.4 Changes in Form of Purchase Warrdritis form of Purchase Warrant need not be chargeduse of ai
change pursuant to this Section 6dnd Purchase Warrants issued after such changestata the same Exercise Price and the same nwof
Shares as are stated in the Purchase Warrantdlyniisued pursuant to this Agreement. The acoegtdy any Holder of the issuance of |
Purchase Warrants reflecting a required or perrgsshange shall not be deemed to waive any righ@ntadjustment occurring after
Commencement Date or the computation thereof.

6.2 Substitute Purchase Warrdnt case of any consolidation of the Company wathshare reconstruction or amalgamatic
the Company with or into, another corporation (otikan a consolidation or share reconstructionnoglgamation which does not result in
reclassification or change of the outstanding S$)atbe corporation formed by such consolidatioshare reconstruction or amalgamation
execute and deliver to the Holder a supplementadfaise Warrant providing that the holder of eacttifase Warrant then outstanding or t
outstanding shall have the right thereafter (uthtdl stated expiration of such Purchase Warrantgd¢eive, upon exercise of such Purcl
Warrant, the kind and amount of shares of stockahdr securities and property receivable upon secisolidation or share reconstructiol
amalgamation, by a holder of the humber of ShaféeeeoCompany for which such Purchase Warrant niigive been exercised immedia
prior to such consolidation, share reconstructioramalgamation, sale or transfer. Such supplemdfiathase Warrant shall provide
adjustments which shall be identical to the adjestts provided for in this Section. @he above provision of this Sectiorsi@all similarly appl
to successive consolidations or share reconstngtio amalgamations.

6.3 Elimination of Fractional Interestfhe Company shall not be required to issue ¢eatiés representing fractions of Shi
upon the exercise of the Purchase Warrant, not isted required to issue scrip or pay cash in béany fractional interests, it being the in
of the parties that all fractional interests shml eliminated by rounding any fraction up or dows,the case may be, to the nearest v
number of Shares or other securities, propertiegbts.




7. Reservation and Listinghe Company shall at all times reserve and keepadle out of its authorized Shares, solely f@ purpos
of issuance upon exercise of the Purchase Warraunth, number of Shares or other securities, priggeot rights as shall be issuable upor
exercise thereof. The Company covenants and atjiragsipon exercise of the Purchase Warrants aynigra of the Exercise Price therefor
accordance with the terms hereby, all Shares dret securities issuable upon such exercise shallityeand validly issued, fully paid and non-
assessable and not subject to preemptive rightsngfshareholder. The Company further covenantsamndes that upon exercise of
Purchase Warrants and payment of the exercise fiverefor, all Shares and other securities issuaptsn such exercise shall be duly
validly issued, fully paid and noassessable and not subject to preemptive righasyEhareholder. As long as the Purchase Warrhatsts
outstanding, the Company shall use its commerciatgonable efforts to cause all Shares issuable exercise of the Purchase Warrants |
listed (subject to official notice of issuance) @hnational securities exchanges (or, if appliealoin the OTC Bulletin Board or any succe
trading market) on which the Shares issued to thdigin the Offering may then be listed and/or b

8. Certain Notice Requirements

8.1 Holdés Right to Receive NoticeNothing herein shall be construed as conferripgnuthe Holders the right to vote
consent or to receive notice as a shareholdehéelection of directors or any other matter, onagng any rights whatsoever as a shareh
of the Company. If, however, at any time prior be expiration of the Purchase Warrants and thedraise, any of the events describe
Section 8.zhall occur, then, in one or more of said evehis,Gompany shall give written notice of such ewdreast fifteen days prior to 1
date fixed as a record date or the date of cloiegiransfer books (theNotice Date”) for the determination of the shareholders entitt
such dividend, distribution, conversion or exchamgesecurities or subscription rights, or entitled vote on such proposed dissolut
liquidation, winding up or sale. Such notice stséecify such record date or the date of the closiniipe transfer books, as the case ma
Notwithstanding the foregoing, the Company shalivee to each Holder a copy of each notice givettht® other shareholders of the Comg
at the same time and in the same manner that e ms given to the shareholders.

8.2 Events Requiring Noticdhe Company shall be required to give the naliescribed in this Sectionugon one or more
the following events: (i) if the Company shall taekeecord of the holders of its Shares for the psepof entitling them to receive a dividen:
distribution payable otherwise than in cash, cashadividend or distribution payable otherwise thahof retained earnings, as indicated by
accounting treatment of such dividend or distributon the books of the Company, (ii) the Comparafl gffer to all the holders of its Sha
any additional shares of capital stock of the Camypar securities convertible into or exchangeabteshares of capital stock of the Compi
or any option, right or warrant to subscribe thergbr (iii) a dissolution, liquidation or windingp of the Company (other than in connec
with a consolidation or share reconstruction or lgaraation) or a sale of all or substantially allitsf property, assets and business she
proposed.

8.3 Notice of Change in Exercise Pridghe Company shall, promptly after an event réggia change in the Exercise P
pursuant to_Section fBereof, send notice to the Holders of such evedtcliange (‘Price Notice”). The Price Notice shall describe the e
causing the change and the method of calculatingesand shall be certified as being true and aceurgtthe Companyg’ Chief Financi:
Officer.

8.4 Transmittal of NoticesAll notices, requests, consents and other comaations under this Purchase Warrant shall |
writing and shall be deemed to have been duly n{a)levhen hand delivered, (2) when mailed by expresd, electronic mail or priva
courier service or (3) when the event requiringia®is disclosed in all material respects and filed current report on Form i8-or in &
definitive proxy statement on Schedule 14A priothte Notice Date: (i) if to the registered Holddrtloe Purchase Warrant, to the addre:
such Holder as shown on the books of the Compan(yi) @f to the Company, to the following addremsto such other address as the Com
may designate by notice to the Holders:




If to the Holder:

Aegis Capital Corp.

810 Seventh Avenue, f1Floor

New York, New York 10019

Attn: Mr. David Bocchi, Managing Director of
Investment Banking

Fax No.: (212) 813-1047

Email: dbocchi@aegiscap.com

With a copy (which shall not constitute notice) to:

Blank Rome LLP

405 Lexington Avenue

New York, NY 10174

Attn: Brad L. Shiffman, Esq.

Fax: (917) 332-3725

Email: bshiffman@blankrome.com

If to the Company:

Manhattan Bridge Capital, Inc.

60 Cutter Mill Road, Suite 205

Great Neck, NY 11021

Attention: Assaf Ran, Chief Executive Officer
Fax No: (516) 444-3404

Email:

with a copy (which shall not constitute notice) to:

Morse, Zelnick, Rose & Lander, LLP
825 Third Avenue

New York, NY 10022

Attention: Stephen A. Zelnick, Esq.
Fax No: (212) 208-6809

Email: SZelnick@mzrl.com

9. Miscellaneous

9.1 AmendmentsThe Company and Aegis may from time to time sepm@nt or amend this Purchase Warrant withot
approval of any of the Holders in order to cure ampbiguity, to correct or supplement any provisiomtained herein that may be defectiv
inconsistent with any other provisions herein, @rmake any other provisions in regard to mattergjustions arising hereunder that
Company and Aegis may deem necessary or desiradlehat the Company and Aegis deem shall not adieedfect the interest of t
Holders. All other modifications or amendments kreduire the written consent of and be signedheyfarty against whom enforcement ol
modification or amendment is sought.

9.2 HeadingsThe headings contained herein are for the salegse of convenience of reference, and shall nahinway limi
or affect the meaning or interpretation of anyhaf terms or provisions of this Purchase Warrant.

9.3. Entire AgreemeniThis Purchase Warrant (together with the otheeemgents and documents being delivered pursuam
in connection with this Purchase Warrant) congiuhe entire agreement of the parties hereto negpect to the subject matter hereof,
supersedes all prior agreements and understandiiriigs parties, oral and written, with respectie subject matter hereof.

-8-




9.4 Binding Effect This Purchase Warrant shall inure solely to teeefit of and shall be binding upon, the Holder &ime
Company and their permitted assignees, respeaiseessors, legal representative and assigns, aatheoperson shall have or be construt
have any legal or equitable right, remedy or clamder or in respect of or by virtue of this Pur@h¥garrant or any provisions herein contai

9.5 Governing Law; Submission to Judsidn . This Purchase Warrant shall be governed by amdtaged and enforced
accordance with the laws of the State of New Ywrikhout giving effect to conflict of laws princimethereof. The Company hereby agrees
any action, proceeding or claim against it arising of, or relating in any way to this Purchase ar shall be brought and enforced in
New York Supreme Court, County of New York, or lretUnited States District Court for the Southerstiit of New York, and irrevocak
submits to such jurisdiction, which jurisdictionadhbe exclusive. The Company hereby waives angailmn to such exclusive jurisdiction ¢
that such courts represent an inconvenient foruny. grocess or summons to be served upon the Compagybe served by transmittini
copy thereof by registered or certified mail, ratueceipt requested, postage prepaid, addressedttthe address set forth in Sectiohedeof
Such mailing shall be deemed personal service aatl be legal and binding upon the Company in actyon, proceeding or claim. T
Company and the Holder agree that the prevailimgyfes) in any such action shall be entitled tooser from the other party(ies) all of
reasonable attorneyfees and expenses relating to such action or pdawgend/or incurred in connection with the prefiaratherefor. Th
Company (on its behalf and, to the extent permitigdapplicable law, on behalf of its stockholdersl affiliates) and the Holder here
irrevocably waive, to the fullest extent permitieg applicable law, any and all right to trial byyjun any legal proceeding arising out o
relating to this agreement or the transactionsesoptated hereby.

9.6 Waiver, etcThe failure of the Company or the Holder to af ime enforce any of the provisions of this Pusgh&varrar
shall not be deemed or construed to be a waivengfsuch provision, nor to in any way affect théidity of this Purchase Warrant or ¢
provision hereof or the right of the Company or &folder to thereafter enforce each and every piavisf this Purchase Warrant. No wai
of any breach, non-compliance or niutfillment of any of the provisions of this PurdeWarrant shall be effective unless set forthwrigten
instrument executed by the party or parties agaulgtm or which enforcement of such waiver is soughtl no waiver of any such bree
non-compliance or non-fulfillment shall be constiuer deemed to be a waiver of any other or subsedueach, non-compliance or non:
fulfillment.

9.7 Execution in Counterpartshis Purchase Warrant may be executed in oneooe counterparts, and by the different pa
hereto in separate counterparts, each of which kbaleemed to be an original, but all of whichetakogether shall constitute one and the :
agreement, and shall become effective when oneooe wounterparts has been signed by each of tiegpaereto and delivered to each of
other parties hereto. Such counterparts may beateli by facsimile transmission or other electraraasmission.

9.8 Exchange Agreemers a condition of the Holdes'receipt and acceptance of this Purchase WaHalder agrees that,
any time prior to the complete exercise of thisdRase Warrant by Holder, if the Company and Aegigreinto an agreement Exchange
Agreement”) pursuant to which they agree that all outstandingiPase Warrants will be exchanged for securitiesash or a combination
both, then Holder shall agree to such exchangébandme a party to the Exchange Agreement.

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF , the Company has caused this Purchase Warragt $tghed by its duly authorized officer as of theyhM29

MANHATTAN BRIDGE CAPITAL, INC.

By:
Name:
Title:




Form to be used to exercise Purchase Warrant:

Date: ,20

The undersigned hereby elects irrevocably to egerttie Purchase Warrant for Shares of M@mhBridge Capital, Inc.,
New York corporation (th* Company”) and hereby makes payment of $ (at the rate of $per Share) in payment of the Exercise |
pursuant thereto. Please issue the Shares as tb wis Purchase Warrant is exercised in accordasitbethe instructions given below and
applicable, a new Purchase Warrant representinguhwer of Shares for which this Purchase Warrastriot been exercised.

or

The undersigned hereby elects irrevocably to cdntgeright to purchase _ Shares under the Peectiéarrant for Shares
determined in accordance with the following formula

X = Y(A-B)
A
Where, X = The number of Shares to be issued to Hol
Y = The number of Shares for which the Purchase Waisdrging exerciset
A = The fair market value of one Share which is eqoid t ;an
B = The Exercise Price which is equal to $ pare

The undersigned agrees and acknowledges that tbelation set forth above is subject to confirmatioy the Company and a
disagreement with respect to the calculation sfelesolved by the Company in its sole discretion.

Please issue the Shares as to which this PurchaseaW is exercised in accordance with the inswuast given below and,
applicable, a new Purchase Warrant representinguhier of Shares for which this Purchase Warrasttot been converted.

Signature

Signature Guaranteed




INSTRUCTIONS FOR REGISTRATION OF SECURITIES

Name:
(Print in Block Letters)
Address:

NOTICE: The signature to this form must correspuiitth the name as written upon the face of the PageRWarrant without alterati
or enlargement or any change whatsoever, and neuguaranteed by a bank, other than a savings loartky a trust company or by a fi
having membership on a registered national seesrékchange.




Form to be used to assign Purchase Warrant:
ASSIGNMENT

(To be executed by the registered Holder to efigcansfer of the within Purchase Warrant):
FOR VALUE RECEIVED, does hersdl; assign and transfer unto ithet to purchase shares

Manhattan Bridge Capital, Inc., a New York corpmnat(the “Company”), evidenced by the Purchase Warrant and does hetgbgrize th
Company to transfer such right on the books ofGhmpany.

Dated: ,20
Signature
Signature Guaranteed
NOTICE: The signature to this form must corresparitth the name as written upon the face of the withurchase Warrant withc

alteration or enlargement or any change whatsoewelr must be guaranteed by a bank, other thanimgsavank, or by a trust company or t
firm having membership on a registered nationalisées exchange.




Exhibit 5.1

MORSE, ZELNICK , ROSE & L ANDER
A LIMITED LIABILITY PARTNERSHIP

825 PARK AVENUE
NEW YORK, NEW YORK 10022
212-838-1177
FAX — 212-208-6809

May 22, 2015

Manhattan Bridge Capital, Inc.
60 Cutter Mill Road

Great Neck, New York 11021

Re: Shelf Reqistration Statement on For@ S

Ladies and Gentlemen:

We have acted as counsel to Manhattan Bridge Capita, a New York corporation (the Company”), in connection with (i) th
preparation and filing of a “shelf” registratioragtment on Form S-3 (File No. 3283678) with the Securities and Exchange Commis@ie
“ Commissiori) pursuant to the Securities Act of 1933, as aneen(he “Securities Act), on April 27, 2015 (the ‘Registration Statemeii},
which was declared effective by the Commission cayM8, 2015 registering for sale by the Companymto $30 million of its securitie
including common shares, par value $0.001 per sftheg'Common Shares”), preferred shares, par value $0.01 per share, debrises
warrants and units; and (ii) the preparation atiddfiof a prospectus supplement, dated May 22, 2@& “Prospectus Supplement),
regarding the offer and sale by the Company ofuajo 1,218,000 Common Shares (thBHares"), including 152,250 Common Share:
cover over-allotments, if any, and 50,750 Commoanr&$ underlying the Representats/&Varrants (hereinafter defined); and (b) warrao
purchase up to a total of 50,750 Common Sharespaica of $5.4875 per share (theRépresentative’'s Warrant$ issued to Aegis Capit
Corp., as the sole underwriter of the offering (thénderwriter”). The securities described in clauses (a) and (Weboe hereinafter referr
to as the ‘Securities”

This opinion is being furnished to you at your resfuin accordance with the requirements of Itenoflthe Commission’s Form $3-
and Item 601(b)(5) of Regulation S-K promulgatedemthe Securities Act.

We have examined the Company’s Restated Certifimfaliecorporation and By-Laws, records of procegdinf the Compang’ Boart
of Directors, or committees thereof, and recordprafceedings of the Compasyshareholders, deemed by us to be relevant toophiigor
letter, and the Registration Statement. We alse maade such further legal and factual examinatmsinvestigations as we deemed nece
for purposes of expressing the opinion set fortieime In rendering such opinion, we have reliedcafactual matters upon the representat
warranties and other statements made in the UnidiergvAgreement.

As to certain factual matters relevant to this agirletter, we have relied conclusively upon ora#or copies, certified or otherw
identified to our satisfaction, of such recordsieggnents, documents and instruments, includingficates or other comparable document
officers of the Company and of public officials, s have deemed appropriate as a basis for théoopirereinafter set forth (collectively, |
“Documents”). Except to the extent expressly set forth hereinhexee made no independent investigations with cetgamatters of fact, ar
accordingly, we do not express any opinion as ttiermthat might have been disclosed by independsiftcation.

In reaching the opinions set forth below, we hassuaned:
(a) that all signatures on all the Documents are gen

(b) the authenticity of all the Documents submittedisoas originals, the conformity to originals of theé Documents submitted to
as certified or photographic copies, and the aoyuaad completeness of all the Docume




Manhattan Bridge Capital, Inc.
May 22, 2015
Page2 of 3

(c) the legal capacity of all natural persons executing Documents, whether on behalf of themselvegtar persons
(d) that all persons executing documents on behalfpfoarty (other than the Company) are duly autleak;
(e) that all representations, warranties, statemendsrdarmation contained in the Documents are adewsad complete

(H that there will be no changes in applicable lawMaein the date of this opinion and any date of issai@r delivery of Shares tl
would have an adverse effect on the due authooizati valid issuance or delivery of the Sha

(g) that at the time of delivery of the Shares, thdaurization of the issuance of the Shares will rantehbeen modified or rescinde

(h) that the issuance, execution and delivery efShares, and the compliance by the Company wéthettms of the Representatise’
Warrants, will not violate any thesmpplicable law or result in a default under, brea€hor violation of any provision of a
instrument or agreement then binding on the Companyany restriction imposed by any court or goweental body havir
jurisdiction over the Compan

(i) thatthe consideration received or proposed teebeived for the issuance and sale or reservatioisgoance of any offering of t
Shares is not less than the par value per s

() that the Shares will not be issued in violatiorthaf Compan’s Restated Certificate of Incorporation, as amen
(k) that no additional Common Shares will be issuethieyCompany prior to the full issuance of all of ®hares

As to various questions of fact material to ournigmis, we have relied upon a certificate and repredions of Vanessa Kao,
Companys Secretary, and have assumed that such certiicateepresentations set forth therein continuenmain true and complete as of
date of this letter. We have not examined any caatrds, dockets, or other public records, noehag investigated the Compasyiistory o
other transactions, except as specifically sehforthis letter.

Based on our review of the foregoing and subjetihéoassumptions and qualifications set forth ig litter, it is our opinion, as of the
date of this letter, (a) the Representative’s Wagavill constitute valid and binding obligationstbe Company, enforceable against the
Company in accordance with their terms when (iy thave been duly executed and countersigned agdgibtherein and (ii) duly delivered to
the holders thereof against payment of the agreadideration therefor in accordance with the Unditivg Agreement and (b) the Shares are
duly authorized and, when and if duly issued arveieed and paid for in the manner and for the @bersition contemplated by each of the
Registration Statement, the Prospectus Supplemehirathe case of the Shares underlying the Reptatve’s Warrants, the terms of the
Representative’s Warrants, the Shares will be aigdued, fully paid and nonassessable.

In addition to the qualifications set forth abothes opinions set forth in this letter are also sabjo the following qualifications:

0] We express no opinion as to the laws of any juctsmh other than the laws of the State of New Yake express no opini
as to the principles of conflict of laws of anyigdliction, including the laws of the State of Newrk.




Manhattan Bridge Capital, Inc.

May 22, 2015
Page3 of 3
(i) We assume no obligation to supplement our opinibagy applicable law changes after the date of léfiter or if we becon
aware of any facts that might alter the opiniongregsed in this letter after the date of this te
(iii) We express no opinion on the application of federaitate securities laws to the transactions copiEted in the document

This opinion letter is provided to the Company itsruse solely in connection with the transactioostemplated by the Underwriti
Agreement and may not be used, circulated, quatetherwise relied upon for any other purpose withaur express written consent. The ¢
opinion rendered by us consists of that set fanthhie fifth paragraph of this letter, and no opmimay be implied or inferred beyond
opinion expressly stated. Our opinion expressediheés as of the date hereof, and we undertakebfigation to advise you of any change
applicable law or any other matters that may camneur attention after the date hereof that maycaffer opinion expressed herein.

We consent to the filing of this opinion letter @s exhibit to a Current Report on FornK&o be incorporated by reference into
Registration Statement and to the use of our namdenthe heading “Legal Matterst the Prospectus Supplement. In giving such cdnse
do not thereby admit that we are within the catggdmersons whose consent is required under Sectmf the Securities Act, or the rules
regulations of the Commission thereunder.

Very truly yours,

/sl Morse, Zelnick, Rose & Lander, LL
Morse, Zelnick, Rose & Lander, LL




Exhibit 99.1

Contact:

Assaf Ran, CEO

(516) 444-3400

SOURCE: Manhattan Bridge Capital, Inc.

Manhattan Bridge Capital, Inc. Announces Closing ofPublic Offering

Great Neck, N.Y. May 29, 2015 / GLOBE Newswire — rattan Bridge Capital, Inc. (NASDAQ: LOAN a “hard money’lende
specializing in shorterm loans secured by real estate, today annoutheedlosing of its previously announced public offg of 1,015,00
common shares at a price to the public of $4.39spare. Gross proceeds to Manhattan Bridge Cdpital the offering were approximat:
$4,460,000, before deducting underwriting discowantd commissions and other estimated offering esgenManhattan Bridge Capital
granted the underwriters a 45-day option to purehgsto 152,250 additional common shares to cover-allotments, if any.

Aegis Capital Corp. acted as the sole book-runniagager for the offering.

This offering was made pursuant to a shelf redisimastatement (File No. 33333678) previously filed with the Securities andcEang
Commission (the “SEC”and which became effective on May 18, 2015. A priglary prospectus supplement and accompanying @cts
relating to the offering were filed with the SEC blay 22, 2015, and a final prospectus supplemedtamtompanying base prospectus
filed with the SEC on May 26, 2015. Electronic aspof the final prospectus supplement and acconipgupyospectus relating to this offer
may be obtained from the SEC’s websitevatw.sec.gowor from Aegis Capital Corp., 810 7th Avenue, 18khdf, New York, NY 10019 or v
telephone at 212-813-1010 or emailospectus@aegiscap.cam

This press release shall not constitute an offexetbor the solicitation of an offer to buy, ndradl there be any sale of these securities ir
state or jurisdiction in which such offer, soli¢itan, or sale would be unlawful prior to registaatior qualification under the securities law
any such state or jurisdiction.
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MANHMHMATT AN
BRIDGE CAPITAL

Contacts:

Manhattan Bridge Capital, Inc.
Assaf Ran, Chairman and CEO
516-444-3400

FOR IMMEDIATE RELEASE

MANHATTAN BRIDGE CAPITAL ANNOUNCES PRICING OF PUBLI C OFFERING OF COMMON
SHARES

Great Neck, NY, May 22, 2015 -Manhattan Bridge Capital Inc. (NASDAQ: LOAN) (“theompany”),a real estate lender specializing
short-term, “hard moneyfeal estate loans, today announced the pricinghairaerwritten public offering of 1,015,000 commsimares, pi
value $0.001 per share, at a price to the publ4089 per share. The gross proceeds to ManhattdgeBCapital from the public offering ¢
expected to be approximately $4,450,000 before mwriteng discounts and commissions and other esgéchaffering expenses. Manhal
Bridge Capital has granted the underwriter add§-option to purchase up to an additional 152@s@mon shares from the Company to ¢
over-allotments, if any. The offering is expecteatkose on May 29, 2015, subject to customary ofpsbnditions.

The Company intends to use the net proceeds afftbeng primarily to expand its loan portfolio, dalso for working capital and general
corporate purposes.

Aegis Capital Corp. is acting as sole book-runniranager for the offering.

This offering is being made pursuant to a shelfstegtion statement (File No. 333-203678) previgugéd with the Securities and Exchange
Commission (the “SEC”) and which became effectimeMay 18, 2015. A preliminary prospectus supplenagrt accompanying prospectus
relating to the offering were filed with the SE@daa final prospectus supplement and accompanyieg prospectus will be filed with the
SEC. Electronic copies of the preliminary prospsaupplement and, when available, electronic cagfiéise final prospectus supplement and
accompanying prospectus relating to this offeriray e obtained from the SEC’s website at www.secaggdrom Aegis Capital Corp., 810
7th Avenue, 18th Floor, New York, NY 10019 or videfphone at 212-813-1010 or email: prospectus @@y som.

This press release shall not constitute an offeetbor a solicitation of an offer to buy, nor Bliaere be any sale of these securities in arg sta
or jurisdiction in which such an offer, solicitati@r sale would be unlawful prior to registratianqoialification under the securities laws of any
such state or jurisdiction.




Forward-looking Statements

This press release may contain forwdodking statements. All statements other than statdgs of historical facts contained in this pi
release, including statements regarding our futtesults of operations and financial position, stgy and plans, and our expectations
future operations, are forwa-looking statements. The words “anticipate,” “estte,” “expect,” “project,” “plan,” “seek,” “intend, ”
“believe,” “may,” “might,” “will,” “should,” “could ,” “likely,” “continue,” “design,” and the negative of such terms and other words

terms of similar expressions are intended to iderfitirward- looking statements.

We have based these forwdoaking statements largely on our current expeotai and projections about future events and trethds we
believe may affect our financial condition, resulfsoperations, strategy, short-term and lalegm business operations and objectives
financial needs. These forwelooking statements are subject to a number of risk&ertainties and assumptions. In light of theis&s
uncertainties and assumptions, the forw#rdking events and circumstances discussed inpituspectus may not occur, and actual res
could differ materially and adversely from thoseieipated or implied in the forward-looking statemtg

You should not rely upon forwatdeking statements as predictions of future evehithiough we believe that the expectations refteatethe
forward-looking statements are reasonable, we cannot guaeafuture results, level of activity, performarareachievements. In additic
neither we nor any other person assumes respoitgilidr the accuracy and completeness of any ofahferwardlooking statements. \
disclaim any duty to update any of these forwanking statements.

All forward-looking statements attributable to us are expregsiglified in their entirety by these cautionaratsiments as well as others m
in this prospectus. You should evaluate all forwlmaking statements made by us in the contexteskthisks and uncertainties.

A




