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Qp:?s making a private offe
rsbTber r ower paymen tNotebe)pend e
are secured by a pledge to the ind trustee of the specified corresponding loan(s) made to
entities engag Wnderlyng Loare )s,t ali et tm@tn stayctammyr sot
Company (inakding any other d rlying Loass). The Notes arespecial limited recourse
obligations not full recourse § ations in thaaieh Note will be dependent for paymeolely

Q

FTF Lending LLCC
dependent notes solely to accredited i

on payments that we re on thaderlying Loanthat will be secured by a deed of trust,
mortgage, security ag ent] or legal title to real estate. The Notes are being offered through the
online investment pI fundthatflip.com which is owned and perated by our parent
company and sole@ner Fund That Flip, [tice 'Parent Compariy.

On ar\,g‘&oing basis, ghCompany will issuseparateseries of Notes. Each Note will
correspon ne or more specifladerlying Loans to a borrower secured bwlrpropertythat
we (or ﬁate)originate directly or which are listed amww.fundthatflip.comby other real
esta panies

\QEach time we offer a series of Notes we will also prepare a disclosurerseppl@vhich
will be posted orwww.fundthatflip.com with information about the applicable series of Notes,
and the correspondingnderlying Loanfor that series, whicthe Companyefersto as aiSeries
DisclosureSheet &achSeries Disclosure Shegtovides information about trspecificseries of
Notes offered for sale and thénderlying Loan with respect to such Nagtes well as other
applicable or relevant information relating to the series of Notes then being offered
www.fundthatflip.com
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NOTICES TO POTENTIAL INVESTORS

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE
SECURITIES COMMISSION HAS APPROVED OR DISAPPROVED OF THESE NOTES OR
PASSED UPON THE ADEQUACY OR ACCURACY OF THIS MEMORANDUM. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. THIS OFFEE\RB

IS MADE IN RELIANCE ON AN EXEMPTION FROM REGISTRATION WIT
SECURITIES AND EXCHANGE COMMISSION PROVIDED BY SECTION 4(2 THE
SECURITIES ACT OF 1933, AS AMENDED, AND RULE 506 OF REB@)
PROMULGATED THEREUNDER

THIS OFFERING IS HIGHLY SPECULATIVE AND THE NOTES @VE A HIGH
DEGREE OF RISK. INVESTING IN THE NOTES SHOULD BE CONSIDERED ONLY BY
PERSONS WHO CAN AFFORDTO SUSTAIN THE LOS THEIR ENTIRE
INVESTMENT, INCLUDING PRINCIPAL INVESTED THIS O NG IS OPE ONLY

TO INVESTORS WHOQUALIFY ASA ACCREDI TE VIENSDIEORR RULE 501
REGULATION D UNDER THE SECURITIES ACT OF 1 %%AMENDED.

THESE SECURITIES HAVE NOT BEEN QUALIFED_ O GISTERED IN ANY STATHN

RELIANCE UPON THE EXEMPTIONS SUCH QUALIFICATGN OR

REGI STRATI ON UNDER ST LAW. THESE SECURI T
SECURI TI ES0O AND MAY ) BE RESOLD OR OTHERWI &
REGISTRATION STATEMENT COVERIN OSITION OF SUCH SHARES IS THEN IN

EFFECT, OR AN EXEMPTION FROMgi REGISTRATION FS/AILABLE.

THERE IS NO PUBLIC MARKET THE NOTES AND NONE IS EXPECTED TO
DEVELOP IN THE FUTURE. OTES ARE ALSO SUBJECT TO SUBSTANTIAL
RESTRICTIONS UPON W AWAL AND TRANSFER. THE NOTES OFFERED
HEREBY SHOULD BE PUR SED ONLY BY INVESTORS WHO HAVEO NEED FOR
LIQUIDITY IN THEIR IN MENT. INVESTORS SHOULD BE MADE AWARE THAT
THEY WILL BE RE O BEAR THE FINANCIAL RISKS OF THIS INVESTMENT
FOR AN INDEFINIT RIOD OF TIME.

THIS MEMOR@M HAS BEEN PREPARED SOLELY FOR THE BENEFIT OF
ERSONS INTERESTED IN THE OFFERING. IT CONTAINS
INFORMATION AND MAY ONLY BE DISCLOSEDBY A POTENTIAL
INVEST O PERSONS SUCH AS ACCOUNTANTS, FINANCIAL PLANNERS OR
YS RETAINED FOR THE PURPOSE OF RENDERING PROFESSIONAL
RELATED TO THE EVALUATION OF AN INVESTMENT IN THE NOTES
O RED HEREBY IT MAY NOT BE REPRODUCED, DIVULGED OR USED FOR ANY
OTHER PURPOSEVITHOUT THEWRITTEN PERMISSIONOF THE COMPANY.

PROSPECTIVE INVESTORS SHOULD NOT REGARD THE CONTENTS OF THIS
MEMORANDUM OR ANY OTHER COMMUNICATION FROM THE COMPANY ASTAX,
LEGAL OR INVESTMENT ADVICE EACH POTENTIAL INVESTOR IS ENCOURAGED
TO CONSULT WITH HIS, HER OR ITS OWN INDEPENDENT LEGAL COUNSEL,
ACCOUNTANT AND OTHER PROFESSIONALS WITH RESPECT TO THE LEGATAX



AND OTHER ASPECTS OF HIS INVESTMENT AND WITH SPECIFIC REFERENCE TO
HIS, HER, OR ITS OWN TAX SITUATION, PRIOR TO SUBSCRIBING FOR THE NOTES.

THE COMPANY IS NOT PROVIDING THE PROSPECTIVE INVESTOR WITH ANY
INVESTMENT ADVICE AND MAKES NO REPRESENTATIONS REGARDING WHETHER
AN INVESTMENT IN THE NOTES IS SUITABLE OR APPROPRIATE FOR A
PARTICULAR INVESTOR.

NEITHER THE DELIVERY OF THIS MEMORANDUM NOR ANY SALES HEREUNDER
SHALL, UNDER ANY CIRCUMSTANCES, CREATE AN IMPLICATION THAT &RE
HAS BEEN NO CHANGE IN THE AFFAIRS OF THE COMPANY OR E

INFORMATION SET FORTH HEREIN SINCE THE DATE OF THIS MEMORA@JM SET

FORTH ABOVE. %

IN MAKING AN INVESTMENT DECISION, INVESTORS MUST REL%%JTHEIR OWN
EXAMINATION OF THE NOTES AND THE TERMS OF THE OR@I G, INCLUDING
THE MERITS AND RISKS INVOLVED. '\Q

SPECIAL NOTE REGARDING FORWARD -LOOKING TEMENTS

THIS MEMORANDUM CONTAINS FORWARDL (;N\;AG STATEMENTS THAT
INVOLVE SUBSTANTIAL RISKS AND UNCERTA 'I%ALL STATEMENTS,OTHER
THAN STATEMENTS OF HSTORICAL FACTS, Lgxl\J ED IN THIS MEMORANDUM
REGARDING REAL ESATE INVESTMENT L ESTATE COMPANIES, THE
COMP ANYSORRATEGY, FUTURE OPR S, FUTURE FINANCIAL POSITION,
FUTURE REVENUE, PRCECTED CO ROSPHG, PLANS, OBJECTIVES OF
MANAGEMENT AND EXPECTED GROWTH ARE FORWARD LOOKING
STATEMENTS. THE WOR[SnAg Cl PATEVY B, ol BEES$ EI MAETET, ,00 i EX

Al NTEND, 0o nAMHNYO RREDI ZCHECD, of PRWI LDp0 ANWOUL
SIMILAR EXPRESSIONS AR ENDED TO IDENIIFY FORWARD-LOOKING
STATEMENTS, ALTHOU OT ALL FORWARD-LOOKING STATEMENTS
CONTAIN THESE IDEN@N WORDS.

THE COMPA@%«Y NOT ACTUALLY ACH IEVE THE PLANS, INTENTIONS
OR EXPECTATION ISCOSED IN FORWARDLOOKING STATEMENTS, AND
PROSPECTIVE '@VESTOB SHOULD NOT PLACE UNDJE RELIANCE ON
FORWARD-}L%‘@NG STATEMENTS. ACTUAL RESULTS OR EMENTS COULD

DIFFER M

IALLY FROM THE PLANS, INTENTONS AND EXPECTATIONS
IN FORWARDLOOKING STATEMENTS. THE COMPANY HAS
IMPORTANT FACTORS IN THE CAUTIONARY STATEMENTS
D IN THIS MEMORANDUM, PARTICULARLY | N TRI3K FARTORS
ON, THAT COULD CAUSE ACTUAL RESULTS OR EVENTS TO DIFFER
MATERIALLY FROM FORWARD-LOOKING STATEMENTS NTAINED IN THIS
MEMORANDUM.

WE DO NOT ASSUME ANYOBLIGATION TO UPDATE ANY FORWARD- LOOKING
STATEMENTS, WHETHERAS A RESULT OF NEW NFORMATION, FUTURE EVENTS
OR OTHERWISE, EXCEPRAS REQUIRED BY LAW.



SUMMARY OF TERMS

Note Issuer

The Notes are issued by FTF Lending, LLC, a Delaware lim
liability company.
™A

Features of the Notes

Q\aoh series of Notes will have its own set of terms. Generally,

The Notes will be obligations of the Company that a u€
series, with payment under the Notes tied solely to t@erfom

of an Underlying Loan. The Company will issue a s of Note
each Underlying Loan that is fuad. Payments ach series
Notes are dependent on the payments that mpany recei

the Underlying Loan. The Underlying Lo r the compon
thereof) will be secured by a deed :Q&ﬁat, mortgage, sed
agreement, or legal title to reakat®. . QO

The Note will be a special @ secured obligation of
Company, meaning that the Bsg il be secured by a pledge f
indenture trustee of the No‘%ﬁmortgage and cash flow from
specific Underlying Lo n,\g:;[ not by any other assetsthaf
Company (including & hddnderlying Loas). Except for the
limited pledge descri&q the foregoing sentence, the Notes a|
recourse obligati f the CompanyThe Company does n(
guarantee pay of the Notes or the Underlying Loansthan
Notes are ligations of the underlying borrowerfo the
extent th pany is unable to collect payments (or portion

thereo@) er an Underlying Loan, the Company will not be|

obliga to make any corresponding payment (or portior
th gebi)under the Notes.

Note will bear interest from the date of issuance, but different s
of Notes will have different interest rates and have different t¢
to maturity, depending on thenderlying Loan. Investors mu
consult the applicable Series Disclosure Sheet in respect of
Note, a copy of which will be posted ewww.fundthatflip.com to
review and evaluate the specific terms and conditions asso(
with any particular Note.

Sedurity for the
Underlying Loan

Each Underlying Loan (or the components thereof) will be sec
by a first lien security interest such as a mortgage, deed of try
security deed on the real estateeing purchased with th
Underlying Loan The Noteswill be secured by a pledge to ti
indenture trustee of the promissory Note, mortgage and cash
from the specific Underlying Loan, but not by any other asse
the Company (including angther Underlying Loars). As statel




below, mly the indenture trstee, not the holders of the Notes,
a security interest in the collateral.

Protections Upon
Company Bankruptcy

@ntltled fiRisk Factors 0

The Company was formed so that, in the event of a bankrupt
the entities that directly or indirectly control it, the Underlyi
Loansthat the Company owns should be shielded from claim
the creditors of the entities that directly or indirectly control
Company, thereby protecting the interests of Note hold
Underlying Loars and the proceeds thereoffhe Com ha
granted the indenture trustee, for the benefit of ea ote hg
a security interest in the specific Underlying Lo ending
to the relevant Note anthe payments an eds that
Company receives on suchinderlying Lo@re indenture
trustee may exercise its legal rights to,@ ollateral only if
fiEvent of Defauld has occurred under denture for the N¢
( t hirdentfire ) |, whi ch - uld inclu
subject to a bankruptcy or simila ding.

Only the indenture trustee, %he holder of a Note, has
security interest in the UndeKlying Loan corresponding to the|
relevant Note. F\

If the indenture tr \e were to exercise its legal rights tog
Underlying Lo theollateral, the Indenture provides th
amounts co on a particulalUnderlying Loan (minus
allowable f nd expenses) are to be applied to amounts di
owing corresponding Note. There can be no assur,
howe\ég at the indenture trustee, or ultimately the Note hol
would réalze any amounts from the collateral. See the sec

The Borrowers

Whe Company will make Underlying Loasscured by real properi

to borrowers listed omvww.fundthatflip.com The Company ma)
enter into a relationshiwhereby one or more third parties origina
(and/or services) the Underlying Laamand the Company the
purchases Underlying Loafrom the third party.

The Company reserves the right, in its discretion, to not disclos
name or identity of the borrawv with respect to any series of Not
In such circumstances, Investors must make their respe
investment decisions based solely on information provided abol
borrower, the Note, the Underlying Loan and other material f
but without knowledgef the identity or name of the borrower.

Interest on the Notes

The Company will generally pay eadtote holderprincipal and
interest on suchh o | dMNotebirs an amount equal to each s
Noteds pro rata portion of any,




that the Company receives on the Underlying Loan, net of
Company fees or other thimhrty servicing fee, if applicable. An
such fees will vary with each series of Notes, and the appli(
information will be provided on the Series Disclosute& posteq
online or made available to you prior to your investmemhe
Company may vary from a precipeo rata formula if one or more
investors have been gradtespecial investment incentive®.g,
where suchNote holdelis investing sizable amounts %’

As described on each Series Disclosure Sheetstors iaz}ﬁ;receiv

a shared percentage of fees charged by the Co to bor
for beneficiary statements and demands, late rges, postpor
and extension fees, processing fees, defau ged to the
borrower, forbearance fees, inspection f administrative fee
any other payments or fees due fr borrower (excep
returned check charges, which will al be retained in full by
Company), net of any fees paid to4hi ndors.
AN

Term of the Notes

The term of each of the NotesWilvary by series and the term
corresponding Underlying L%Generally, the terms will b
betweersix (6) to twelve >)\(nonths, with the possibility for rang

less than one (1) moh to sixty (60) months from the date ti
the corresponding ing Loan is made.
AL
Maturity Date The Notes&ﬁ?vseries will mature at the end of the given tern
filnitial Mat ated) , unl ess any payme

the Ngtes will be automatically extended to the time when
payments from the Underlying Loan are received from the borr
ich “shall be extended for a period from the date of the Ir
rity Date deter mi neHRnallMaturity
Dated ) . However, because the C
subject to its loan standards as then in effect, amend, modify, s
a thirdparty debt purchaser or charge off the Underlyingn at any
time after its delinquency, and because the Company may char
an Underlying Loan after it becomes past due when the Com
deems such action appropriate, the Underlying Loan may I
reach the final maturity date.

remair¢ payable upon such date, in which case the matur

Paymentson the Notes will depend on the terms of each serig
Notes and will be set forth in the Series Disclosure Sheet |
particular series of Notes. Generally, payments are expected to
a monthly basis during the term of the Note. Payments will bel
made only to the extent that the Company receives payments
corresponding Underlying Loan.




Prepayment

Borrowers may or may not have prepayment penalties attach
their loan. On loans that do not have a prepayment penalty
Notes will simlarly be prepayable without penalty. If the borrow|
has a prepayment penalty and such penalty is actually paid, the
may share in that prepayment penalty.

Use of Proceeds

Underlying Loan orto purchase the Underlying Loan or, {m\so
cases, to repay funds the Company has directly finan ro
bridge loan or otherwise borrowed from a thparty. Th mpany
may enter into short term line of credit arrange &n pursug
which an entity lends the Company amounts&~¢ to initially

The proceeds of each series of Notes may be used to fun

an Underlying Loan, with Investor capital u 0 pay down g
borrowings.

Investor Qualifications

An investment in Notes is availab accredlted investor
under Regulation D, Rule 506(0@ ated under the Secu
Act of 1933, m@mded (the

Each prospectiveNote h Y»I” be required to make certg
additional representatlohi its Investor Agreemexecutedin
consummating its puyt of its NdBee énveftor Qualificationd

below.
x@Q

Purchases by Company

or its Affiliates

C> urchasers.

The Company itsraffiliates omaentity over which the Company (

one of its \és has contr@ach an Affiliated Purchael’) may,

and Ii@lyﬂ , purchase Notes fdheir own account. Investment
S

amou ributable to purchases by Affiliated Purchasers w
included Iin determining whether a given series of Notes has m
ired minimum funding amount, and suchnimum funding
nt may be funded in whole or in part by such Affilig

Investment Pr@c@»y

&

The Notes are sold to n v e s lhvestos® Whdiremit funds anc
execute an Investor Agreement relating to a particular §
Disclosure Sheet on the platform, which funds and Inve
Agreement may be ultimately acceptedthg CompanyNotes are
i ssued in the princi ptadinvestments
After a Series Disclosure Sheet is posted, Investors can
investments on that listing until the listing has received investn
totaling the requested funding amount. The Company curr
accepts investments iamounts of as littleas $5,000 (and i
subsequent $5,000 denominations), although in some cases
amounts may change r be waived in th
either with respect to a particular Investor or a series of N@laen
we prefundan Underlying Loanthe loan mg be funded by ou

revolving line of credit by shoriterm debt investorer by equity




investors (each of whom may be a party affiliated with {
Company) who agree to provide bridge financing between
making of the Underlying Loan and the sale of Ndtelsed to that
loan. Investors begin to accrue interest as of the date al
following steps are completed: (1) receipt and clearing of funds
our account; (2) execution of the Investor Agreement and Note|
(3) verification ofa n 1 n vsetss as@m ac@edited investor

U.S. Federal Income | No authority directly addresses the treatment of tq'sc@tﬁes
Tax Consequences instruments similar to the Notes for U.S. federal ome
purposes. Although the matter is not free from do e Comy
intends to treat the Notes as indebtedness of mpany for
federal income tax purposes. Under this tr%ent the Notes
have original issue discounfi@IDo) for U. eral income tax
purposes because the Company is noﬁ@ nditionally obligate
pay interest on the Notes, and paym are made to the Inve
only to the extent payments are%}/ by the Company on
Underlying Loan. Furthermow vestor will generally be
required to include the OID dinary interest income for U
federal income tax purposes t accrues (which may be in ady
of interest(i\\eing paid on th
regular method of t ‘@ oumy. Prospective purchasers of th
Notes should con eir own tax advisors regarding the |
federal, state, | d n@hS. tax consequences of the purchg
and owners% the Notes, including any possible differ
treatment NotesSeet he s ect i GantainelnSt
Feder%@Taﬂonaderaﬂone for more inf

@VESTOR QUALIFICATIONS

For each investment~anvestor will be required to sign an Investor Agreement pursuant to

which he, she or . reser(among other things) that the Investor meets certain requirements
related to pri fferings made to accredited investors, and must produce evidence of such
nves accredited status to the reasonat

acquwng @0 e WI|| also be required to represent that he, she, or it is purchasing for his, her, or
its o nt for investment purposes and not with a view to resale or distribution. Only
Inv with adequate assets should invest in the Notdsshouldunderstand the risks

iK dinsuchaninvestmefitSee t he s &RkiskHaaom )ent i tl ed 0

The discussion contained in this Memorandum is directed to U.S. investors and assumes an
investment in the Notes is being made bylawvestor with a domicileni the U.S. While not
prohibited from investingn one or more series of Notethe Company recommends that xaion

U.S. investors consult with independéax andlegal counsel to evaluate any investment in the
Notes from the perspective of monU.S. investor This Memorandum does not address



international laws, rules or regulations (such as, without limitation, taxation, securities and/or
investment laws, rules or regulations of any foreign jurisdiction).

THE NOTES AND THE INDENTURE

In September2016, the Company and Delaware Trust, as indenture trustee, enterea into a

| ndent ulmdentu®@t) he Tihe | ndenture comMNbaiends tdevis®i
under the Notes. In addition, the Indenture governs the obligations of the Cogﬁhe

Notes. The terms of the Notes include those stated in the Indenture (includin orm of Note
attached to the Indenture). The Indenture is governed by the laws of the Statez%sDelaware.

The Notes are the Companyods spe%gél , i mited
particular securetdnderlying Loan and are secured by a pledge to the Indenture trustee of the
Underlying Loan but not by any other assets of the Company (i y othetUnderlying

Loars). The Notes will be denominated in U.S. dollars and wi issued in series under the
Indenture. The Indenture does not limit the aggregate gHnei amount of Notes that the
Company can issue under the Indenture. In a@mdittheslndenture does not contain any
provisions that | imit the ompanyos abhel ity t
Company has no obligation to make any payment@e Notes unless, and only to the extent

e

that, the Company has reced/payments on the cegresponding Underlying Loan.

The exact form of Note for each particular se %@&Notes offered to Investors will vary based on
the terms and conditions of the specific tga ion. Because certainaggmsguance date) of

a Noe may not be known until funds n received, the form of Note will simply be posted
on www.fundthatflip.comalong with tl-§émes Disclosure Sheanhd this Memorandum, and
vestor Agreement for the Note adesirdgd. Investors

can check the applicable date and aAy updated terms of their Note through their investor account,

but clerical erations to the final form o

records without further In)@r otifican.

All Notes will be i in electronic form only, throughww.fundthatflip.com The
registration, processi nd payment systems are automated and electronic. We do not have any
h@

Investors will need to execute only

physical branc epositking or interest payment activities. The wiéd will provide
detailed infor about theote offerings as well as th&eries Disclosure Sheapplicable
to each serj Notes. TBeries Disclosure Shewill provide Investors with a description of
terms of tHénderlying Loan some information about the borrowgut not

qﬁi ons about the mechanics of investing or navigatiomeom.fundthatflip.com

For each series, the Notes will be sold to Investors who remit funds and execute &or Inves
Agreement relating to a particul&eries Disclosure Sheeh www.fundthatflip.com which

funds and Investor Agreement may be ultimately accepted by the Company. Notes are issued in
the principal amount of I nv Saids ®isciosure Sleegsp e ct i Vv €
posted online, Investors can place investments on that listing until the listing has received
investments totaling the requested loan amount. The Company currently accepts investments in




amounts of as little as $5,008nd in additbnal increments of $5,000although in some cases

the minimum investment amounts may change be wai ved in the Companr
respect to a series or a specific Investbthe Series Disclosure Shedbes not receive the

necessary aggregatevestments prior to the end of the listing period, the Company may, at its

option, either (i) take the remainder of the requested loan amount for that series on its balance
sheet, or (ii)if the Company believes that additional Investors may later elgertipate in

the listing, the Company may elect (in its discretion) to extend the listing, and the listing will

remain active until the listing is fully funded. In such cases, Investors who had\ already
committed to Notes at the time the listing is erhwill begin to accrue interest as &f@ date

they complete all steps of their individual investment commitment. é

relationshipsvhereby one or more third parties origes (and/or services derlying Loan

For someUnderlying Loas, the Company may, and likely willenter :’;Q?}he or more
and the Company then purchases tmelerlying Loanfrom the third p e Company may

service or originate the loan directly or may put in place a third an originator or servicetr,

which may be a wholhpwned subsidiary ofthe Companytself. T mpany may also enter

into short term line of credit arrangements pursuant to \%ED entity lends the Company
Ihvestor capital used to pay down

amounts needed to initially fund an Underlying Loan, %
such beorowings.

Affiliated Purchasers may, and likely will, purch \\l\otes for their own account. Investment
amounts attributable to purchases by Affili fe{@ rchasers will be included in determining
whether a given series of Notes has met%: equired minifwnaing amount, and such
minimum funding amount may be fund d@ hole or in part by amounts invested by such
Affiliated Purchasers. @v

will be secured by a mortgag trust, security agreement, or legal title. Borrowers
generally will be required to\g71 tain satisfactory property casualty insurance, whereby the
Company will generally amed as the primary loss payee on such insurance, and title
insurance wi be obtaine%

Unless clearly indicated otherwi e@h of thederlying Loang(or the components thereof)
Geg of
ain

that the Company or a tpady servicer shall use commercially
service and collect onUhderlying Loanin good faith, accurately and in
accordance dustry standards customary faricgeg loans such as thénderlying Loas,
and may in ying that standard amend or waive any term ofUnuaérlying Loan or when
the Co deems appropriate and advisabtéte off and cancel such corresponding
Undgl&@ Loarwithout the consentfdhe Holder of this Note.

'@denture contains provisions permitting (subject to the servicing standard) the Company
and the indenture trustee, with the consent of the holders of not less migorityin aggregate
principal amount of each series of Notes affected thereby at the time outstanding, evidenced as
provided in the Indenture, to execute supplemental indentures adding any provisions to, or
changing in any manner or eliminating any of the piows of, the Indenture or of any indenture
supplemental thereto or modifying in any manner the rights of the holder of a Note. However,
no such supplemental indenture may: (1) change the stated maturity of the principal of, or any
installment of principabr interest on, a Note, or reduce the principal amount thereof or the rate



of interest thereon that would be due and payable upon a declaration of acceleration of maturity
thereof or change the place of payment where, or change the coin or currencghn avlyi
installment of principal and interest on any Note is payable or impair the right to institute suit for
the enforcement of any such payment on or after the stated maturity thereof, (2) reduce the
percentage in principal amount of the outstandingeblothe consent of whose holders is
required for any such amendment or supplemental indenture, or the consent of whose holders is
required for any waiver (of compliance with certain provisions of the indenture or certain
defaults thereunder and their cogpsences) with respect to the Notes, or (3) modify of the
provisions of Sectiob.4 (clauses (a) and (bection 5.7 or Section 8d the Indentur. cept

to increase the percentage of outstanding Notes required for such actions to ideathat cert
other provisions of the Indenture cannot be modified or waived without the %nt of the holder
of each outstanding Note affected thereby.

The Indenture also contains provisions permitting the holders %&ﬂjorlty of the
aggregate principamount of the Notes of all affected series at t e outstanding, on behalf
of the holders of all the Notes of such series, to waive, insef those series are concerned,
compliance by the Company with certain provisions of th deneire and cersaidgbaults

under the Indenture and their consequences. Any such’eonsent by the holder of a Note (unless
revoked as provided in the indenture) shall be conclusi &d binding upon such holder and upon
all future holders and owners of this Note and any 8|t ay be issued upon the registration

of transfer thereof or, irrespective of whether or y notation thereof is made upon the Note
or other such Notes. The Trustee shall have no\%\y or liability with regards to the servicing of
theUnderlying Lan

purposes of the Indentusnd are cou n determining whether the threshold for actions by

Notes held or § Qésed by the Company or [
holders have been met.

The Indenture prohibits the ny from adigating with or merging into another business
entity or conveying, tran ingnor leasing its properties and assets substantially as an entirety
to any business entity, N : (1) (a) the Company is the continuing corporation or limited
liability company afte@ consolidation, merger or sale of assets, or (b) (i) the surviving or
acquiring entity is a . corporation, limited liability company, partnership or trust, and (ii) it
express.l assumes the Companyds imgbNoiegglayt i ons
executing a s mental indenture; (2) immediately after giving effect to the transaction, no
default shall@ve occurred or be continuing; and (3) the Company has delivered to the
i nde re trustee an of fiacsactios, Gand df earstuppldmertaht e s
indept required in connection with such transaction, such supplemental indenture,
comphies’ with the Indenture and all conditions precedent relating to such transaction have been
fed with.

Investors can revievgn www.fundthatflip.comthe Series Disclosure Shea¢scribinga series of
Notes TheSeries Disclosure Shegtosted online) will, together with this Memorandum and the
form of Note, contain the authoritative description of sages oNotes offered ¥ the Company.

Denominations, Form and Reqistration




The Companywill issue the Notes only in registered, electronic form. This means that each
Note will be stored owww.fundthatflip.com You can view a record of the Notes you own
and the form of your Notes online and print copies for your records by visiting your secure,
passworeprotectedsection of www.fundthatflip.comrhe Companywill not issue certificates

for the Notes. Investorsiw| | be required to hold their Note

Note register.

We will treat the Investors in whose names the Notes are registered as the owner@ereof for
the purpose of receiving payments and for all other purposes. 4(Z)

Custodial Arragement

In order to perfect a security interest in the promissoitg related to am@ng Loan and
S

in order to ensure the priority of that perfected security interest, t cured party must take
possession of the promissargte. The indenture trustee will take ntain possession of the

promissorynote with respect to each pledggdderlying Loan .

Interest Rates

The net interest rate applicable for each series of No %I be set forthSerike Disclosure
Sheet The Company expects that, in nearly all case e proceeds provided to Investors in the

Notes will belessthan the proceeds paid to the, y or its affiliates by the borrower on the
Underlying Loan as the Company typically c s a management feanttatary among
series of Notes in order to cover certain iICing, administrative and compliance costs. The

Underlying Loals generally adopt the si nterest methodology of calculating interest based
on a 366day year. i\

The interest rates payable ea L@ierlying Loanwill vary, depending on various factors
applicable to the underlying property and the borrower. Consequently, the interest rate will vary
for each series of Notes, anp%e yield an Investor earns on one series of Notes may differ from

the yield earned by oth estors on other series of Notes. In addition, in some cases, the
interest paid to all | s will not be the same. The Company is permitted to enter into
investment agreeme ith certain Investors as it may from timenéodeem advisable. For
example purpos y, such agreements might stipulate certain incentives to be provided where
an Investor cg utes a particularly significant amount to the Company. In such cases, the
Company m er one or more Investors sdisicounts or rebates on the management fee as it
deems a

Fro Qe to time, some series of Notes may feature additional contingent payment provisions
g a similar feature in @nderlying Loan whereby Investors may be able to realize
|onal payments upon the occurrence of certain events during the life afnitherlying
Loan Any such contingent payments, if applicable, will be described in detail iSe¢hes
Disclosure Sheethowever, such contingent payment provisions are expdotée available
only infrequently, and if theSeries Disclosure Sheelbes not describe such a contingent
payment mechanism, then no such payments will apply for that series of Notes.

Maturity



Each series of Notes will have varying terms, depending erieitm of theUnderlying Loan
Most of theUnderlying Loais, and thus the Notes, will have a typical duration of betwee(®)
to twelve (12)months, but may range from less than (jenonth to up tesixty (60)months.

The Notes in each series will mature at the end of the term &frtlerlying Loanplus ten (10)
busi nes mitialdnaatrdy déteéi ) . | f there are amounts owin
Underlying Loanat the end of the initial maturity date, the ternthaf Notes may be e@?

the Company deems appropriate and advisdblgllow for more time for the C y to
receive further payments due on tederlying Loanand for Investors to thus re&' e further
payments on the corresponding Notes %Q)

The Noks may never reacfinal maturity, however, because we expﬁat in most cases
Underlying Loars may be prepaid without penalty, and because w , in our sole discretion
and, subject to the applicable servicing standards, amend, iy~ assign or affiatige
Underlying Loan at any time after any delinquency thereon. \

Ranking; Sinking Fund \

In the event of a bankruptcy or similar proceedin o&ﬂé Company, the relative rights of the
holder of a Note as compared to the holders of %\indebtednessmnhpany with respect

to payment from the proceeds of thmderlyin %ﬂ or other assets of the Company is
uncertain. See Risk &act tEaoheséeirtesedofi Notes
specificUnderlying Loan and payment will d gayments we receive on thinderlying

Loan The Notes will not have the benQ sinking fund.

Servicing and Payments Q’Q
i

Subject to th mi tati ons deimiationsreRaymerdsibo o w un
we will make installmen \e%ents on the Notes upon receiving payments in respect of the
Underlying Loan In som KES;S, the Company may collect payments ddrttierlying Loan

while in other cases %mpany may enter into a relationship with g#rigdor an affiliate

in order to have thatthird party affiliate issue, or act as the servicer or sdvicer of, the

Underlying Loan cases, the Company, an affiliate or a third party (including the indenture
trustee) will diK e correspang payments on the applicable series of Notes.

The Serieg™Disclosure Shewtfill generally provide for periodic payments over a term equal to

the ng Loanand will specify the type of periodic payments (monthly, quarterly, etc.)

appli to thaseries of Notes. After anynderlying Loanis paid in full, either as a result of
n%rrower paying off thé&Jnderlying Loanor as a result of a payoff in a foreclosure
pro€eeding, the Company will pay off the Note and pay Investor with the proceeds émst

fees, charges and reimbursement of advances payable to the Company) as soon as practicable.
Investors will only receive interest payments made through the date of payoff to the Company,

not through the date the Company distributes funds to Investors

We expect that, for eacdnderlying Loan we will request a payment from the borrowby (
check, wire orthrough the Automated Clearing House syst{ermn PAEHO fof the U.S. Federal



Reserve Board or a successor system providing electronic funds transfers between banks, which
we collectivelyrefer to as théPaymend pn the business day prior to the payment due date, and
that we will normally receive payment within five (5) busineagsd A payment by the borrower

may not be distributed to the Note holder until as late as the fifteeffthi{aSiness day after the
Payment was requested. Investors can review their account statements online and see that they
have received payment on théotes beginning on the twentieth (30business day after the
Payment was requested. The same process occurs upon maturity of the Note. Although payment
under the Notes will be made up to fifteen (15) business days after the applicable ment and
maturty date, the Company will treat the payment date and maturity date of the to be the
same as the dates applicable to thederlying Loan While the Company does ﬁkgenerally
accommodate requssfor payments by wire, andf@e not to exceed $10ﬁhay led to any

special requests for payment by wire transfer. The Company rese |ght to refuse any
request for payment by wire transfer. %

Pursuant to the terms of the applicablederlying Loan the borrow y have a grace period
from the datdhat payments are due under thederlying Loan W en (10) days after the
expiration of any grace period and/or in accordance with a@é}b state law, the Company will
generally telephone and/or send a notice of dellnquenc he borrower. If the borrower does not
adequately respond to the et of delinquency within a nable time, then (or as may be in
accordance with state law) the Company generallywil cord a notice of default, if applicable,
with respect to thé&nderlying Loan The Compan exercise its discretion in the timihg o

the filing of the notice of default. The Compa also exercise its discretion in the timing of
any foreclosure under the power of sale con in the applicable security instrument, including
granting short term extensions of the for e date.

Limitations on Payments %

Any amounts received ddnderl;@gjganswlll be forwarded by the Company or the indenture
trustee to the holders of the ponding series of Notes, net of any fees, charges, advances or
other reimbursements p theCompa or its affiliates. Each
installment payments an%\h r amounts in respect of that series of Notes is limited in all cases to
t he 1In pwcerat 0 of the amounts received by the Company in connection with the
Underling Loan in , without limitation, all principal and interest payments, prepayments,
partial paymen,ts payments or settlements, the proceeds from any foreclosure on collateral, or
the proceeds n aSS|gnment to a collections agent, siabjretrepayment of any Company
advances in connection with collection or similar efforts made with respect to the
Underl aror any Company or thirgarty fees. To the extetite Companyloesnot receive
a re ayment omdJnderlying Loanwe will not make any payments on the series of Notes
hat payment (or the portion thereof that we do not receive, in the case of a partial
p%g% nt), and a holder of a Note will not have any rights against the Company or the borrower in
respecbf the Note or thé&Jnderlying Loan

An fiunsuccessful payment feés a fee charged by the Company or a tpiadty or affiliated

servicer or collection agency when a payment request is denied or a check is returned unpaid for
any reason, including butnbti mi t ed t o, insufficient funds 1in
closing of that bank account. The unsuccessful payment fee currently charged by the Company on
Underlying Loas is $50 or such lesser amount permitted by law.




The Company retains the thority to grant appropriate payment deferrals based on its overall
assessment of a borrower, the property situation, and market conditions gelreglth cases,

the payment terms of the Notes will be correspondingly adjustesl Company, or an affdie,

may also, in its sole discretion, advance amounts necessary to protect the security of any
Underlying Loan Such amounts may include the payment of taxes, prior encumbrances or liens,
property and casualty insurance, foreclosure expenses, repair, litigation expenses and similar
items, and also for accountant fees, consultants, property maintenance anditeimg
Company may make such advances when, in its sole discretion, it determines
Loan may be at risk and believes that the making of such advances wiil™ultimately be
economically beneficial. The Company will notify Investors in dpplicable se@ f Notes if

and when such advances are made and that the amount of such advg%c ay be withheld from

payments that Investors would otherwise receive on the Notes. The any is not required to
make any such advances and may choosehehetr not to make an advance in its sole

di scretion. Any advances mad the Company
interest at the lesser of the applicable Note interest rate or t| @mmum rate allowed by law,
and will be reimbursdb to the Company upon recei ds from the borrower.
Furthermore, in the event of foreclosure, the Comp ntltled to recover the costs of
foreclosure and any amounts advanced by the Co (W|th applicable interest thereon) in
respect of the mperty being foreclosed upon priorto apy payment or other distribution being
made toholders of Notes \

Each series of Notes will mature on thiaitial
respect of th&Jnderlying Loarremain due
case the maturity of the Notes may b QT\C atically extended FonhleMaturity Dateand the

unpaid portion of theéJnderlying Loanwill>continue to accrue interest at the applicable rate.
After the Final Maturity Date In @ il have no further right to receive payments on the

ity Date unless any scheduled payments in
yablgon thelnitial Maturity Date in which

Notes, even if the Company latér recovers additional amounts relatinglodiedying Loan

Prepayments

To the extent that a l@&er prepaysiarderlying Loan holders of the series of Notes related
to that Underlying Loardwill typically be entitled to receive theipro rata share of the
prepayment, net y accrued or owing fees, charges or other reimbursements otherwise due
and payable tK ompany oratiiliates or thirdparty vendors.

Events of%&nt and Right of Action

Und @3 terms of the Indenture, any of the following events will constitute an event of default

féx ries of Notes:

(2) subject to the limitations on required payments contained in the
Indenture, the Notes and the Investor Agreemiéet,Company defaults, in the payment of any
principal of, or interest upon, any Note of such series when the same becomes due and payable
andcontinuance of such default for a period of thirty (88ys



(2) the Company fails to comply with any of its agreements in the Notes or
the Indenture (other than those referred to inafipve) and such failure continues for ninety
(90)days afer receipt bythe Company of aotice of default;provided however, that if the
Company shall proceed to take curative action which, if begun and prosecuted with due
diligence, cannot be completed within a period of ninety @95 then such period shall be
increasedo such extent as shall be necessary to enable the Company diligently to complete such
curative action;

(3) certain specified eventsQ@ ating

insolvency or reorganization; or Q)
4) any other event of default thit specifically provid @Cm respect to a

series of Notes.

make payments on a series of Notes when a borrower does no e paymentindetyeng
Loan In that case, the Company is not required to make s on the Notes, so no default

occur sRiskFadoes fif or mor e i atlon. An event o
of Notes is not automatically an event of default fo other series) where the same

It is not a default or event of default under the terms of the Ind% if the Company does not

Investor isanInvestor on both loans.

outstanding Notesf the affected series shall e due and payable immediately without any
act by the indenture trustee or any h Notes. The holders tHas¢ a majorityin
aggregate principal amount of the o @ng Notes of any series, by notice to the indenture
trustee (and without notice to any o older of Notes), may on behthlé dolders of all

Notes of the series rescind a G ation and the consequences thereof so long as (1) such

If an event of default as provided in the Indeng;&fcurs, then the stated principal amount of all

rescission does not conflict wit judgment or decree and (2) all events of default have been
cured or waived.

Tolimittheriskofthec@nyos insolvency, the Company ha:c
security interest in m h&nderlying Loass corresponding to the Notes and the related

payments. The ind trustee may exercise its legal rights to the collateral only if anf event
default has occu %ﬂnder the Indenture. Only the indenture trustee, not the holders of the Notes,
will have a seu@g claim to the above collateral

The hold at least majorityin aggregate principal amount of the outstanding Notes of any
series, tice to the indenture trustee (and without notice to any other holder of Notes), may
on of the holders of all Notes of the series waive an existing default with respect to such
N&% except (1) a default in the payment of amounts due peatesf such Notes or (2) a
default in respect of a provision of the Indenture that cannot be amended without the consent of
each holder affected by such waiver. When a default is permanently and irrevocably waived, it is
deemed cured, but no such waivkals extend to any subsequent or other default or impair any
consequent right.

Not es hel d or purchased by the Company or [
purposes of the Indenture.



A Note holder may not institute a suit against the Company f enf or cement of s
rights under the Indenture or pursue any other remedy with respect to the indenture or the Notes
unless:

(2) the holder gives the indenture trustee written notice stating that an event
of default with respect to a seriesNdtes is continuing;

(2) the hdders of at least twenty five penst 25%) in aggregate priqcipal
amount of the outstanding Notes of that series make a written request to the ind trustee to
pursue the remedy; &

(3) such holder or holders offer to thelenture trustee secgig)or indemnity
satisfactory to the indenture trustee; %

4) the indenture trustee does not comply witl&&%quest within sixty (60)
days after receipt of the notice, the request and the offer of secu@o r indemnity; and

N

5) the holders ofat leasta majorityin %gate principal amount of the
outstanding Notes of that series do not give the inden?%trustee a direction inconsistent with
such request during such sixty (60) day period.

The Indenture provides that Note holders may,nq@rdenture to prejudice the rights of any
other Note holder or to obtain a preference iority over any other Note holder (but the
indenture trustee has no affirmative duty @termine whether or not any such actions or
forbearances are unduly prdjaial to sucgz‘1 ote holders).

Satisfaction and Discharge of the Ind.eqy e

The Indenture will generally ce e% be of any further effect with respect to a series of Notes if

(1) all of the Notes of that %s (with certain limited exceptions) Heen delivered for
cancellation or (2) all No f that series not previously delivered for cancellation have become
due and payable or wi %ﬂ e due and payable within one year and the Company has deposited
with the indenture tr p’as trust fundsehére amount sufficient to pay at maturity all of the
amounts due with ect to those Notes. In either case, the Company must also pay or cause to
be paid all other@ s payable under the Indenture by it and deliver to the indenture trustee an
officer®d ¢ tificate and opinion of counsel stati
and disch f the indenture have been complied with.

The g@ture does not contain any provisions for legal or covenant defeasance of the Notes.

é&&] Aspets of the Loans and Special Types of Real Estate Debt

As discussed above, if the borrower remains in default after any accommodation granted by the
Company to the borrower to cure such default, the Company (or, in a participation arrangement,
the lead leder) may foreclose on the property corresponding tdJtgerlying Loan The terms

of Underlying Loanswith respect to default and foreclosure will vary. Borrower loan documents
may provide, for example, that a default by the borrower on any other |@dhgation made or
arranged by the Company will cause the Company (or lead lender) to declare a default under the



deed of trust relating to theinderlying Loan The Company may add a shortfall from the
borrower on one loan to the payoff demand on anotiar from the same borrower; in such a
case, the Company would direct the shortfall amount back to the Investors in the series of Notes
relating to the first loan.

The Company may al so determine that an advanc
interests. Such instances might include the cancelation or expiration of insurance, the
delinquency of property taxes, removal of mechanics liens, additional expenses hecessary to
complete construction, expenses to market the property, or any other esxplesis any

deems necessary. Any such advances would be added tintleglying Loanam s, bear

interest at the loan rate, and, in the case of forced insurance, may be signifi more expensive
than conventional fire insurance. %

Some series of Nes and theitnderlying Loas may provide for monthly payments of interest

only and will reqguire the ©bo wer to make a
interest at the end of the loan term. Some series of Notes. lying Loanmay be
partially amortized oans wi || require
unpaid principal and interest at the end of the Ioan term mpany does not currently expect

to make or arrange loans that contain provisions for n &QIE&IM

From time to ti me I rewrite | oans
previously made to a borrower. With respect .to rewrltten loans, Company will apply the
same underwriting guidelines and may not obt new appoaised property.

The Company may offer some series of S relatlng to construction loans for various types of
properties, including single family ential, condominiums, nfaitily residential,

apartment complexes, student housi ndustrial amifing kinds of commercial (including but

not limited to shopping center, @ multiuse, storage), foreclosed (REO), unimproved land
with entitlements, small tract rties, and other kinds of varying real estate transactions. The
loan underwrmng fo constru K\ rehabilitation and unimproved land with entitlement loans is

typical upon a de thepropected ealue df thes propestynp | e t
after the completlon @@constructlon or rehabilitation of a property. Spkeciali | der 6s r i
i nsurance Afcourse of constructionod insur

cases.

Although co %ctlon loans may be fully funded at the closing of the series of Notes, the
proceeds@; onstruction loan may be disburseithdoyCompany or its service provider either

dir to the borrower or to a constructior
affili |th the Company) as agent for the Investors. The borrowers will typically be required

r into a congiction loan agreement that governs the release of the loan proceeds in a
number of draws. Disbursements would be made by the Company, its authorized agent, or the
construction or builderdés fund control comparl
completed, and only upon instructions from the Company or its agent after monitoring such
progress, with the amount of disbursement based upon a percentage of work completed. The laws

of some states compel only o(®) disbursement of funds, or prohibibliection of monthly

interest in funds not yet disbursed. Disbursements may include interest on the construction loan
and advance payments to the Investors of up to three (3) months interest or more. The amount of




the disbursement to pay the contractor #redsubcontractors generally would be based upon a
percentage of completion of construction. In its discretion, the Company may require the
retention of a percentage of the amounts paid to the contractor or subcontractors. Disbursements
may be made direlgtto the borrower or contractors or subcontractors or jointly to the borrower
and to the contractors or the subcontractors or jointly to the contractors and subcontractors.

For rehabilitation loans, a portion of the loan proceeds will typically be disbudirectly to

the borrower or to a construction or ui | der
enter into a loan disbursement agreement that will govern the release of the po of the loan
proceeds that are intended to be used for repadsehabilitation. The borrower \m@enerauy

be required to commence work promptly, and the Company will gener @ it the initial
amount released to the borrower to dradf of the total amount of th ed proceeds,
although this figure can varyn most cases, Company will require orrower to have

already completed certain line items within the scope of work b they will be entitled to
receive any money. Construction or rehabilitation disburs will be made by the
Company, its serviceh agent , or the <co- ruction or buil

the disbursement schedule and fund control authonzaﬂon% s of some states compel only
one disbursement of funds, or prohibit collection of mo erest in funds not petrsksl.

If the improvements have not been completed r\ he time period set forth in the
construction or rehabilitation agreement, or if the V:%%ny were to determine that the balance
of the loan proceeds was not sufficient to com ?e\ihe construtiiem,the Company or its

loan servicer may use any remaining retain nds to complete the construction or may
require the borrower to deposit additional'@fs with the Company or the construction or
buil derds fund con %I company.

Interest on this typefdoan will accrue \et forth in the applicable Note Sades Disclosure
Sheet Upon any default pursuant t derlying Loan the Company or its loan servicer may
(L; Y)

apply aII or a portion of the amount in the
or bui deros contr olUndertyinlgleany t o amount s
For some projects, Com |II requretne@ r r ower t o obtain buil der
is also known as cq f construction insurance. This specialized insurance is intended to
insure structures w ey are under construction. Materials, fixtures and appliances that are
intended to bep mtegral part of the structure being built are also insured. The insurance is
provided for resulting from accidental direct physical damage to the structure under
construction. policies generally include broad coverage, but exclude eighfood and
dama@ caused by earth movement. Some builde
dam used by specifically named perils, such as fire and theft. These perils would be

&ﬁ ly listed in the policy.
any Fees

The Companyor any third party originating entities, will generally earn and be paid certain loan
origination fees based on the principal amount of each Underlying Loan from the borrower. Such
fees may be funded from the loan proceeds. The amount of the loan arigiieatidepends upon
market conditions and is payable at the time the loan closes.



To the extent that the Company (or an affiliate or a third party) charges the borrower certain loan
origination fees (Apointso), t h asedp whicim mayp a |

adversely affect the ability of the borrower to repay the loan. In addition, loan fees or points,

(when added to the amount of the loan) will increase the gross amount of the loan thereby
decreasing the borr owe rtyoad cereespondingly decreasing she o r
l nvestordés security.

If the loan is a construction or rehabilitation loan, the Company (or an affiliate or aﬁfd party)
may be reimbursed for its expenses and receive builder control fees for mspect nstruction
progress and monitoring disbursements from a loan disbursal account (if an hese fees and
expenses will be payable by the borrower and may be payable out of loan or @ proceeds.

A series of Notes may also entitle the Company to a management Qgﬁ management

fees will be disclosed in the Series Disclosure Sheet. The Comp or’its affiliates may share
with Investors fees for loans that incur late charges, postponem extension fees, processing
fees, default interest charged to the boegworbearance fees,oi%ﬂon fees, administrative
fees and any other payments or fees due from the borrov\%}x pt for returned cheek or non
sufficient funds charges, which will always be retained infull By the Company), net of any third
party feesUnless otherwise provided in the Series Di %e Sheet, all such fees shall be paid
to the Company or its affiliatedn addition, any lega fee r additional collections or servicing

fees will be deducted from the proceeds of the Urfs& ing Loan.

RIS FQ&RS

Investing in the Notes involya high d of risk. In deciding whether to purchase Nates,
prospectivd nvestorshould carefully ider the following risk factovghile keeping in mind
that these risk factors only repr ome of thlesrio which amnvestor will be exposed if he,

she or it invests in the Note mpany beliegehese risk factors are illustrative of some,
but not all, of the varlous nvolved in this type of investnfamy. of the following risks
could have amaterial adv effect on the value of the Natesnvestompurchass and could
causethe Investorto | or part ohis, her or itsinitial purchase price or could adversely

affect future paymen nvestorexpecs to receive on the Notes. Orllyvestors who can bear
the loss of their e purchase price should purchase Notes.

General Inveé‘»ﬁ&nt Risk Factors

Investm%{& ar@enerallyrisky and dfer no guarantee ofsuccess

| Af stments generally bear the risk of loss of capital. Theraoisguarantee that an
in ment will be profitable.

Changes incapital markets and theeanomy generally may materially and adverselyaffect
operations

Each Underlying Loancould beaffected by conditions in the global capital markets and the
economy generally. Concerns over inflation, energy costs, geopolitical issues, the availability
and cost of credit have contributed to increased volatility and diminished expectations for the

a

F



eoonomy and the markets going forward. These factors, combined with volatile oil prices,
wavering business and consumer confidence and sustained unemployment, have resulted in an
unstable economy. All of these factaran contributeto an increased likelihod of borrower

default.

A notemay not realize hcome orgains from the Underlying Loan

An investment may decline in value due to defaults. Accordingly, a Note may nof\be able to
realize income or gains from the relevasderlying Loan Any income thatan iny, ent
realizes may not be sufficient to offset its expenses, anticipated or unanticipate;@

There are risks in investing in instruments linked to real estate. Q)CD

An investment irthe Notes is an indirect investment in an Underlyir@made torewsarT

to fund a real estate project. The ability of the borrower to pay Underlying Loan will be
subject to theyeneral risks inherent ithe ownership of real properb%articular the value of

real property and the ability to generate inconoenfrreal prop%' ffected by many factors,

such as general and local economic conditions, energ s, the supply of and demand for,
property, environmental regulations, federal and lo %ﬂtrols and real property tax rates.
Certain expendituressaociated with real estate investménts, principally mortgage payments,
real estate taxes and some maintenance costs, V(}re\rally remain constant despite a decrease in
income derived from such investments. Thu cost of operating a given property may
exceed the income earned therefrom. The abilitgrbbrrower to pay on its Underlying Loan in

a timely mannewill depend on factors su%’ ese.

Real estate values are volatile. 'é\

A borrower 0s Qg to repay gnmaynbe depemdentand i
upon the value of the underl;)m#rb al estaﬁ@al estate values are subject to volatility and may

be affected adversely by: a«.% er of factors, including, without limitation: national, regional

and local economic co \ho s (which ynhe adversely affected by plant closings, industry
slowdowns and oth ors as well as general macro economic trends); local real estate
conditions (such oversupply of housing, retail, industrial, office or other commercial
space); changes&med weakness in specific industry segments; convenience, services and
attractkNveness of the property; the willingn
capable %gement and adequate maintenance; construction quality, age and design;
demoga@aetors; retroactive changes to building or similar codes; and increases in

con ncostsAdver se changes in the factors above

g yments on the Underlying Loan.
s

Relatedlo theNotes and th8orrowers

The Company does not have significant historical performance data about performance of the
Underlying Loars. Loss rates on th&nderlying Loars may increase. Prior to investing you
should consider the risk of nopayment and default



Only a limited number of)nderlying Loats have been offered throualww.fundthatflip.comto
date The Company does not yet know what its kbegn loan loss experience will be.

Payments on the Notes depend ealyr on payments the Company receives dnderlying
Loans. If a borrower fails to make any payments on tbaderlying Loanrelated to your Note,
payments on your Note will be correspondingly reduced

The Company will only make paymenpso rata on a seriesof Notes after it rec s a
borrower 6s plngenyang Loandline Conmpany also will retain from @g unds
received from the relevant borrower and otherwise available for payment o@he Notes any
nonsufficient funds fees and the amounts of ahytaor neys o6 f e or -col |
party servicer or collection agency imposes in connection with collegti fforts. Under the
terms of the Notes, if the Company does not receive any or all pa@ omdbdying

Loan payments on your Notewill be correspondingly reduced in le or in part. If the
relevant borrower does not make a payment on a specific loan payment date, no
payment will be made on your Note on the corresponding sucp\ ng Note payment date.

The Notes are specialimited obligations of the Compa%n and, except for the security
interest in the specifidnderlying Loan granted to the i ure trustee, are not secured by
any collateral or guaranteed or insured by any thirdyar

While theUnderlying Loars (or the components’ of) may be secured by a mortgage, deed of
trust, security agreement, or legal title, the themselves are special, limited obligations of
the Company and will not represent an ion of the borrower or any other pany tvece
Company. The Notes are not secur ny collateral except for the security interest in the

any governmental agency, instr lity or any third pamntyestors in the Notes may look

only to the Company for payment of the Notes and then only to the extent of payments received
with respect to the specifionderlying Loan Furthermore, if a borrower fails to make any
payments on th&nderlyi aninvesors in the related Notes will not receive any payments

on their respective N %v stors will not be able to pursue collection against the borrower and
are prohibited from c% ing the borrower about the defaultetdrlying Loan

Note holders do @mselves have a direct security interest inLthderlying Loanor the right

to payment t é@under. If an event of default under the Indenture were to occur, the Note holders

specificUnderlying Loangranted to t$ ipdenture trustee and are not guaranteed or insured by

paymen he Notes in the manner contemplated by the Indenture. In addition, although the

e (

woul d e dependent on the indent eraland makest eed
Iésl;t
ill

Co take all actions that it believes are required under applicable law to perfect the
C%.S Interest of the indenture trustee in théatedal, if its analysis of the required actions is

i orrect or 1 f it fails timely to take any

may not be effective and holders of the Notes could be required to share the collateral (and any

r

pro@ceds thereof) with the Companyés other <c¢cred

substantive consolidation of the Company and

creditors.


http://www.fundthatflip.com/

If payments on théJnderlying Loanrelating to yair Notes become past due or are otherwise
in default, it is likely you will not receive the full principal and interest paymetist you
expect to receive on your Notes, and you may not recover your original purchase price

If an Underlying Loanbecomegast due or is otherwise in default, the Company or a third party
chosen by the company may need to foreclose on the property correspondingymalehging

Loan at a foreclosure sale unless the property is purchased by a third party bidder at the
foreclosure sale. The Company, one of its affiliates, or a third party chosen by the c%.pany may
act as manager for the foreclosed real estate, and the costs of foreclosure will l@ dvanced by
Company, but if the Company cannot quickly sell such property anqbrtimart;@oes not
produce any significant income, the cost of owning, maintaining, and sellin @3 property would
reduce any proceeds gained through the sale. If the foreclosed real e nnot be sold for net
proceeds that can fully return the outstaigdamount of principal and &wst due under the
related Notes, Investors will lose part or all of their investment.

unpaid loan balance and, as a result, anstovevho has pur corresponding Note may
receive little, if any, of the unpaid principal and interest% e under the Note. You must rely
on the collection efforts of the Company, loan service ird party chosen by the company, or
the applicale collection agency to which such correspondinglerlying Loas are referred.
Investors are not permitted to attempt to coIIe I\‘meents on the correspahdiegying

Loars in any manner.

For some notperformingUnderlying Loass, the Company mz@ble to recover any of the
a

\\

Loans ending with ge fNbaksl oono payments ca

Some of thednderlying Loanmay be é}s@nly loans providing for relatively small monthly
payments with rge Aball oono payment of pr
be unable to repay such ball yments out of their own funds and will be compelled to
refinance or sell their prop ty Fluctuations in real estate values, interest rates and the
unavailability of mortgag s ctould adversely affect the ability of borrowers to refinance their
loans at maturity or s %ﬁ fally sell the property for enough mnpgy off theUnderlying

Loan

Construction an(m%lbilitation loans carry particular risks

Constructio (bnd rehabilitation loans involve a number of particular risks, involving, among

hi ngs, the ti mel i mtegsitg of appraisallivaduespwhethiee ct 0 s
or not completed property can be sold for the amount anticipated, unanticipated extra
ion costs, and the length of ultimate sale process.

con
I&)nstruction work is not completed (due to contractor abandonmmsatisfactory work
performance, or various other factors) and all thederlying Loanfunds have already been
expended, then in the event of a default the Company may have to invest significant additional
funds to complete the construction work. Anycls investment would be recuperated by the
Company prior to the Investor being paid back on the Note. If the value of an uncompleted
property is materially less than the amount of the construction loan even if the work were
completed, then upon a defaulie Company might need to invest additional funds in order to



recoup all or a portion of the investment. Default risks also exist where it takes a borrower longer
than anticipated either to construct or then resell the property, or if the borrower dossea
sufficient proceeds from the sale to repay the correspohthdgrlying Loanin full.

Management discretion df/nderlying Loanis with the Company and not investors

The Company will manage thénderlying Loanas it sees fit. While Company maylisd non-
binding investor input, the management strategy ofuthderlying Loanis in the discr;?n' of

the Company. The Company may use strategies that are not described hereipy” and these
strategies may subject thinderlying Loanto additional risks. @

Usury laws may affect the investment Q)%

Certain states where the properties are located have usury laws in place that limit the maximum
interest rate of th&nderlying Loan At times, these laws may ef y affect payments by
preventing the recovery of certain payment amounts. Further ry laws may be subject to

change at the hands of state legislators. If a borrower wer ed in bringing a claim against
the Compny for a state law usury violation, and the ¢ &'re to find that the rate charged
exceeded the maximum allowable rate applicable in u}& tate, not only woulddéedying
Loannot receive the anticipated full value of its loan in ment, but Iddoei subject to fines

and other penalties. \

Information supplied by borrowers may be in@ate or intentionally false

Borrowers supply a variety of informati r&arding the property valuations, market data, their
own construction and real estate dev ent experience, personal identifying information, and
other information, some of whic?@beincluded in theSeries Dsclosure Shest The
Company makes an attempt to%i6 some of this information, but as a practical matter, cannot
verify the majority of it, which e incomplete, inaccurate or intentionally false. Borrowers
may also misrepresent t i%t tions thoe use otJnderlying Loanproceeds. The Company
does not verify any staé\e ts by applicants as to how loan proceeds are to be used. If a
borrower supplies fa sleading or inaccurate information, you may lose all or a portion of
ote

your investment in&

With the exce .m@of loans which have a draw feature coupled with them, when the Company
finances ag rlying Loan its primary assurances that the financing proceeds will be

properly by the borrower are the contractual covenants agrbgdte borrower, along

Wi the borrowerds business history and rep
div mproperly, the borrower might become insolvent, which could cause the purchasers

0 corresponding Notes to lose their entirgestment.

Neither the indenture trustee nor holders of any Notes will have any contractual or other
relationship with any borrower that would enable the indenture trustee or such holder to make
any claim against such borrower for fraud or breach of epgesentation or warranty in relation

to any false, incomplete or misleading information supplied by such borrower in relation to the
relevantUnderlying Loaror Note.



Projected revenues from a property could fall short of the amounts projected

The paynent schedules with respect to many correspontlinderlying Loars are based on
projected revenues generated by the property over the term of the correspgdndertying

Loan These projections are based on factors such as expected expense rates prujeutieer

income and expense figures relating to the property. The actual revenues generated by a property
could fall short of projections due to factors such as lahvanexpected resale values. In such
event, the borrower o6s tocre@asjrh&deérlyirwgLccam':nu‘ulll.d@e I nad

The success of eactinderlying Loanis dependent on the performance of the @ower and
other third parties over which we have no control %Q)

With respect to a particular property, the borrower is responsib%&or various business,
management, and legal functions that are essential to the suc f the Project, including
budgeting, proper construction and rehabilitation, property ma léasthg rates if an

equity deal), payment of bills, maintenance of insurance, an'cl\'f erty management generally.
Poor management on the part of the borrower could adver t the financial performance of
the Underlying Loanor expose it to unanticiped opera% ks, which could reduce the
propertyodés cash flow and v e r sUnbleylyingliodnect t he

The property valuation models used by the C }aoy in determining whether to make a
Underlying Loanmay be deficient and may incré he risk of default

Real estate valuation is an inherently in@g process and depends on numerous factors, all of
which are subject to change. Apprai% r opinions of value may prove to be insufficiently
supported,mad t he Comp 6s review of the value of
whether to make abnderlying L @ the value of the underlying security may be based on
information that is incorrect or@‘i{mons that are overly optimistic. The risk @afutteth such

situations is increased, and %ﬁ{is of loss to Investors will be commensurately greater.

The real property sec@&v

The value of the | property security for eastderlying Loanwill be subgct to the risks
generally inci r@he ownership of improved and unimproved real estate, including changes
in general od(‘;bal economic conditions, increases in interest rates for real estate financing,
physical d %e that is not covered by insuramoring, entitlements, and other risks. Many
borrowe&ect to use resale proceeds to repayUhdierlying Loan A decline in property
valué'%@ Id result ian Underlying Loaramount being greater than the property value, which
% crease the likbood of borrower default.

You will not receive any payments after the final maturity date of the Notes

enderlying Loanmay decline in value

The initial maturity date of the Notes may be extended in certain circumstances to allow the
Note holder to receive any payments that the Compargivies during such period on the
Underlying Loanafter the maturity of thdJnderlying Loan However, if we receive any
principal or interest payments from aimderlying Loamafter such extended final maturity date



of a Note, we may retain one hundred prtd@00%) of such payments and are not obligated

to distribute those payments to you with respect to your Note. A conflict of interest could thus
exist, as significant delays in receiving borrower funds would result in additional money
coming to us. Sinceéhe confidence of Investors is, however, of primary importance to the
success of the Company, diligent collection efforts and success thereon will generally be in the
Companyds best interest.

Insurance against risks faced by a property could become mawstly or could be@e
unavailable altogether QQ)

Real estate properties are typically insured against risk of fire damage @%’other typically
insured property casualties, but are sometimes not covered by s eather or natural
disaster events such as disfides, earthquakes, or floods. Changes in%-conditions affecting

the economic environment in which insurance companies do %& ess could affect the
borroweros ability to contin \» Il nsuring the
insurance bing unavailable altogether. Moreover, any haza es not then covered by the

borrower s i nsurance |gnodrlyi ecantind) signiécandly t i n
undersecured, and an Investor in a Note could sustaw ignificant reduction, oretmmpl
elimination of, the return and repayment of principal f at Note.

Environmental issues may affect the operation onqower property

If toxic environmental contamination is dj ered to exist on a property underlying a
correspondingnderlying Loan i t ' t affect the borroweros
Underlying Loanand the Company co er from a devaluation of the loan security. To the

additional liabilities include re requirements, remediation costs, fines, penaiftce
damages, all of which would ad ersely affect the likelihood that Investors would be repaid on the
Notes.

extent that the Company is force @ oreclose and/or operate such a property, potential

Of particular concer those properties that are, or have been, the site of manufacturing,

industrial or dlsposaI§ ity. These enviroembal risks may give rise to a diminution in value

of the security p rty or liability for cleaup costs or other remedial actions. This liability

could exceed m@e of the real property or the principal balance of the related mortgage loan.

For this reasox Company may choose not to foreclose on contaminated property rather than
ility for remedial actions, in which event you would lose your entire investment

risk incurring’lia
other tha@/ments received prior to the event giving rise to @dsuee right.

N

r the | aws of certain states, an ownero0s
e nmental laws may give rise to a lien on mortgaged property to ensure the reimbursement
of remedial costs. In some states this lien hasripriover the lien of an existing mortgage
against the real property. Because the costs of remedial action could be substantial, the value of
a mortgaged property as collateral for a mortgage loan could be adversely affected by the
existence of an envirorental condition giving rise to a lien.

The state of law is currently unclear as to whether and under what circumstancagateats,
or the obligation to take remedial actions, can be imposed on a secured lender. If a lender does



become liable for cleamp costs, it may bring an action for contribution against the current
owners or operators, the owners or operators at the timegfeodisposal activity or any other
party who contributed to the environmental hazard, but these persons or entitiesbraairopt

or otherwise judgmentroof. Furthermore, an action against the borrower may be adversely
affected by the limitations on recourse in the loan documents.

Loss rates on thé&Jnderlying Loars may increase as a result of economic conditions, natural
di sasters, war, terrorist attacks, %Acts o f
control of the borrower

Borrower loan loss rates may be significantly affected by economlc do ns or general
economic conditions, natural disasters, waryotést attacks, or Acts beyond the
Companyodos control and beyond th control of
correspondingJnderlying Loais may increase due to factors such a g other things) local
real estate market conidihs, prevailing interest rates, the rate ployment the level of
consumer confidence, the value of the U.S. dollar, energy prie anges in consumer spending,

the number of personal bankruptcies, disruptions in the u%;it, rkets and other fangers
rates may also increase due to certain natural disasters,Suchas fires, floods, hurricanes, tornados,
tsunamis, or earthquakes, war, terrorist attacks, or oth of God.

The Company has an incentive to fund as matmvg ing Loars as possiblewhich could
impair its ability to devote adequate attention a ources to collectidhnoferlying Loars.

Substanti al the Companyos revenues
administrative, management and sewi costs As a result, it has an incentive to finance as
many projects as possible to maxm& e amount of management feebl# ® generate.
Increased project volume incre demands on its management resources and its ability to
devote adequate attention and %%rces to the collectidnd#rlying Loass. In the event that

the Company takes on Ioan\«})a es that exceedbility to service outstandingnderlying

Loan, our ability to make m.é& yments on the Notes will suffer.

Security of theUnderI@ oars does not remove the risks associated with foreclosure

Different prope@es involve different types @dkrin terms of realizing on the collateral in

the event tha borrower defaults. These risks include completion costs in the case of an
incomplete Qrgject (including potential payments to tmedties involved in the project), partial
resale f dminiums and tracts and leasp (finding tenants) for mufamily residential,

sma ercial and industrial properties. The Company may not be able to sell a foreclosed
C r’%ﬁrcial property, for example, before expending efforts to find tenants totineageoperty

r& ully leased and more attractive to potential buyers.

Moreover, foreclosure statutes or other methods recovery vary widely from state to state.
Properties underlying defaulted loans will need to be foreclosed upon in compliance with the
laws of the state where such property is located. Many states require lengthy processing periods

or the obtaining of a court decree before a mortgaged property may be sold or otherwise
foreclosed upon. Further, statutory rights to redemption and thesetieentideficiency and



other laws may limit the ability for the Company to timely recover the value of its loan in the
event that a borrower defaults on a loan.

A bankruptcy of the borrower will prevent the Company from exercising its foreclosure
remedypromptly.

I f the borrower enters bankruptcy, an aut omat
property will be granted. This stay will prevent the Company from foreclosing on t@property
unless relief from the stay can be obtained from thkfogtcy court, and there is n antee

that any such relief will be obtained. Significant legal fees and costs ma mcurred in
attempting to obtain relief from a bankruptcy stay from the bankruptcy co , even if such
relief is ultimately grantedit may take several months or more to obtain such event, the
Company will be unable to promptly exercise its foreclosure remedy%realize any proceeds

from a property sale. \Cp

Companyds |lien, to compel Company to acce
loan and to permit the borrower to repay the loan over 'te{ hich may be substantially longer
than the original term of the loan. \

In addition, bankruptcy courts have broad powers to permit a; aheroperty free of the

Charging origination fees may increase amount owawer indebtedness

To the extent that the originating entity cha %}the borrower an Origination Fee, the principal
amount of theJnderlying Loanmay be in which may adversely affect the alfithe

borrower to repay the loan. In additio nation fees (when added to the amount of the loan)

wi || i ncrease th ross amount of the | oan th
property and correspondingly d @g the loanrggcu

Purchasers of Notes will not ve the protection of the provisions of the Trust Indenture Act
of 1939

Because this oﬁerln@) Ing made in reliance on an exemption from registration under the non
public offering ex of Section 4(2) of tisecurities Act, it is not subject to the Trust
Indenture Act o& Consequently, purchasers of Notes will not have the protection of the
provisions of thQ rust Indenture Act of 1939.

The Co does not intend to provide Investors with audited finalnstiatements

%9 pany does not intend to make the large expenditures necessary to provide audited
f| lal statements to Investors. There will be no independent certified public account
reviewing the Company?d f 1 niaapostien taimdependemtlye st o r
evaluate the Companyds financial heal th in de

The Notes are restricted securities, are subject to transfer restrictions, will not be listed on any
securities exchange, and no liquidarket for the Notes is expected to develop



The Notes are not being registered under the Securities Act, but rather are being offered in
reliance on Rul-pubDbcoandkefethegfiewempti on of
Act. The Notes willnot be listed on any securities exchange or interdealer quotation system.
There is no trading market for the Notes, and we do not expect that such a trading market will
develop in the foreseeable future, nor do we intend in the near future to offer mmg<em our
platform to facilitate or accommodate such trading. Although the Notes by their terms-are pre
payable at any time without penalty, there is no obligation on our part to repurchase or otherwise
prepay any Notes at the election of an InvestamtHer, the Notes generally maycnot be
transferred without the prior written consent of the Company, which may be grantéd)or withheld
in the Companyés sole discretion. ®%refore,
and Investors in the Nes may not be able to sell or otherwise dispose of thej es in the open
market. Accordingly, you should be prepared to hold the Notes you pur ntil they mature.

Borrower prepayments will extinguish or limit your ability to earn @tl nal returos a
Note

Prepayment by a borrower occurs when a borrower deud@ some or all of the principal
amount on th&Jnderlying Loanrearlier than originally scheduled: With most of the investment
opportunities financed on the investment platform, th ay prepay all or a portion of

the remaining principal amount at any time without peKalty. Upon a prepayment of the entire
remaining unpaid principal amount of the corre erlying Loan you will receive

your share of such prepayment, but fertinteres %’ ot accrue after the date on which the
payment i s made. | f eval i commer ci al | oa
interest rate, the borrower may choose athhd}erIylng LoanW|th lower-cost funds.

If the borower prepays a portion of th Ining unpaid principal balance dunitherlying

Loan, the term for repayment of thén ing Loanwill not change, but you will not earn a

return on the prepaid portion, and anticipated total investment return may thus decrease.

In addition, you may not be able to~find a similar rate of return on another investment at the

time at which théJnderlying L prepaid.

Risks Related to the Com}s;n

If we were to become bject to a bankruptcy or similar proceeding, the rights of the holders

of the Notes co uncertain, and the recovery, if any, of a holder on a Note may be
substantially é&nd/or substantially less than the amounts due and/or to become due
on the Note

':h@event of the Companyds bankruptcy or
co% receiving payments on the Notes could be subject to the following amsks
1] ainties:

1 Interest on the Notes may not accrue during a bankruptcy proceeding.
Accordingly, if Investors received any recovery on their Notes, any such
recovery might be based on the I nv e
interest accrued only up the date the proceeding commenced.



1 Our obligation to continue making payments on the Notes would likely
be suspended even if the funds to make such payments were available.
Because a bankruptcy or similar proceeding may take months or years to
complete even if the suspended payments were resumed, the suspension
might effectively reduce the value of any recovery that a holder of a
Note might receive by the time such recovery occurs.

1 The Notes are secured only by a pledge to the indenture trustee of the
Underlying Loan Investors do not have a direct security int&@g In, or
any direct claim to, thelnderlying Loan .&

1 Because the terms of the Notes provide that they will epaid only out
of the proceeds of thenderlying Loan Investors ot be etied
to share in the other assets of the Company ilable for distribution to
general creditors, even though other gener itors might be entitled

to a share of the proceeds of sutiderlying

1 If a borrower has paid the Company@erlying Loars before the
bankruptcy proceedings are com d and those funds are held in the

clearing account and have net n used by the Company to make
payments on the Notes, ther ?:é\be no assurance that the Company will
be able to use such funds% yments on the Notes.

1 If a bankruptcy proc e@ commences after the purchase price of Notes
has been paid, h %vof the Notes may not be able to obtain a return of
the purchase pri en if the offering proceeds have not yet been used

to fund a pry¢ CQ

1 Our abiliw ransfer our obligations to a bagk entity may be limited
and ub‘lﬁct to the approval of the bankruptcy court or other presiding
aut \y The bankruptcy process may delay or prevent the
implementation of backip services, which nyaimpair the collection of
Q derlying Loass to the detriment of the Notes.

If the Compa Qere to enter bankruptcy proceedings, the activities with respect to the
Underlyin@nﬁ and the Notes would be interrupted

If thg@cvpany were to enter bankruptcy proceedings or were to cease operations, we would be
r to find other ways to meet obligations regardingJiheerlying Loas and the Notes.

S alternatives could result in delays in the disbursement of p&syme your Notes or could
require us to pay significant fees to another company that we engage to perform services for the
Underlying Loas and the Notes.

In a bankruptcy or similar proceeding of the Company, there may be uncertainty regarding
the rightsof a holder of a Note, if any, to access funds sent to the Company



If the Company became a debtor in a bankruptcy proceeding, the legal right to administer the
Company funds would vest with the bankruptcy trustee or debtor in possession. In that case,
investors may have to seek a bankruptcy court order lifting the automatic stay and permitting them
to withdraw their funds. Investors may suffer delays in accessing their funds in any Company
account as a result. Moreover, U.S. bankruptcy courts have povagts and a bankruptcy court
could determine that some or all of such funds were beneficially owned by the Company and
therefore that they became available to the creditors of the Company generally.

AEvents of Defaulto unadcmrcircmﬂrrtstancd:lotes@ I i mi t

Under the Notes and the Indentur e, &he Compan
Companyods insolvency is deemed to@ e an Event
principal balance of the Notes and all accrued unpaid interest tf%on will become
immediately due and payable. Other acts or omissions by the any that may represent
breaches of contract, includ‘«%ﬁ the Company?od
Underlying Loais, do not represent Evenof Default under the Nd\%and do not result in the

entire principal balance becoming due and payable. %

The Company relieson third-party banks and on tRi \ty computer hardware and
software. If we are unable to continue utilizing these ‘Services, business and ability to
service thadnderlying Loars may be adversely affecitgd\

The Company andhe Parent Companyely irdparty and FDIGnsured depository
institutions to process our transactions,ipcluding paymentdJmderlying Loas and
remittances to holders of the Notes. the ACH rules, if we experience a high rate of

reversed transact n the Gorkparoyvay be aubjecfite darectiogsara ¢ k s 0
potentially disqualified from usin @ACH system to process paymentShe Parent
Companyand the Companylsoéﬁ computer hardware purchased and software licensed

from third parties that oper\agA the platform. This purchased or licensed hardware and
software may be physic I;Cgc ted offi t e, as Iis ofuenséehei cas.eod W
purchased or license ware and software may not continue to be available on
commercially reaso terms, or at all. If the platform cannot continue to obtain such
services elsewhere,orif it cannot transition to another procqastily, our ability to process

payments WiII.S@and your ability to receive payments on the Notes will be delayed or

impaired. *Q

| f t& security of our I nvestorsé confidenti a
tou @ rized access, yosecure information may be stolen

ﬁ?&arentCompanylsnvest me nt platform may store I nves
personallyidentifiable sensitive data. However, any accidental or willful security breach or

other unauthorized access could cayeear secure information to be stolen and used for

criminal purposes, and you would be subject to increased risk of fraud or identity theft.
Because techniques used to obtain unauthorized access or to sabotage systems change
frequently and generally are notcognized until they are launched against a target, the
platform and its thirgparty hosting facilities may be unable to anticipate these techniques or to
implement adequate preventative measures.



We are not subject to the banking regulations of astate or federal regulatory agency

The Company isot subject to the periodic examinations to which commercial banks and other
thrift institutions are subject. Consequenthg Company'inancing decisions and our decisions
regarding establishing lodoss reserves are not subject to period review by any governmental
agency. Moreover, we are not subject to regulatory oversight relating to our capital, asset quality,
management or compliance with laws.

The U.S. federal income tax consequences of an gtreent in the Notes are uncer.@

al decisions that
0 the Notes for U.S.

There are no statutory provisions, regulations, published rulings o
directly address the characterization of the Notes or instruments sim
federal income tax purposes. Wever, although the matter is not fre doubt the Company
intends to treat the Notes as indebtedness of the Company for lh% deral income tax purposes.
Because the Company is not unconditionally obligated to* interest on the Notes, and
payments & made to the Investors only to the extent are received by us on the
Underlying Loan the Notes will have OID for U.S. fede% me tax purposes. By investing

in a Note, you will be deemed to have agreed to trea otes as debt for U&.ifedene

tax purposes. The | %ever, i's not bound
and the IRS or a court may take a different posto\,1 ith respect to the proper characterization

of the Notes. For example, the IRS could det e thasubstance, each Investor owns a
proportionate interest in thenderlying Loar% S federal income tax purposes or, for
example, the IRS could treat the Notes fferent financial instrument (including an equity
interest or a derivative financiaistru &y different characterization could significantly

affect the amount, timing, and chara f income, gain or loss recognized in respect of a Note.

A different characterization may antly reduce the amount available to pay intethst on

Notes. Investors are strongly @l ed to consult their own tax advisors regarding the U.S.
federal, state, local and ndh Sy taX consequences of the purchase, ownership, and disposition

of the Notes (including possible alternative tax charaetesiz of the Notes). For a
discussion of the U. ral income tax consequences of an investment in the Notes, see
fiCertain U.S. Feder@ me

Tax Considerations
The ybs ability to pay princi paabiltyand i n
to match the ﬂ@of its income and deductions for U.S. federal income tax purposes

You ould be aware that the Companyds abilit
affe its ability, for U.S. federal income tax purposesnatch the timing of income it
recei from a corresponditinderlying Loanthat it holds and the timing of deductions that it

m e entitled to in respect of payments made on the Notes that it issues. For example, if the
Notes are treated as contingeatyment debt instruments for U.S. federal income tax purposes

but the correspondinggnderlying Loais are not, there could be a potential mismatch in the
timing of the Companyds income and deducti ons
C o mp a nsyliing tax ligbilities could affect its ability to make payments on the Notes.

Risks Related to Compliance and Regulation




If the Company is required to register under the Investment Company Act or became subject to
t he SECOs r e g u brekerdealars, itsgbiliyea condurctgits business could be
materially and adversely affected

The SEC heavily regul ates the mannedreailne rvwhoi cahr
permitted to conduct their business activities. The Companybsliehas conducted its business

in a manner that does not result in it being characterized as an investment company er broker
dealer, as it does not believe that it engages in any of the activities described underﬁction 3@
of the Investment CompgnAct of 1940, as amended, or in the business of fecting
transactions in securities for the account of others as described under Sectloxgé(a)(@(A) of the
Securities Exchange Act of 1934, as amended ffthe&ehange Aci or any si rovisions

under state law or (ii) buying and selling securities for our own accoun ough a broker or
otherwise as described under Section 3(a)(5)(A) of the Exchange Ac%any similar provisions
under state law. If, however, it is deemed to be an investmen edealer, it may

be required to institute burdensome compliance requirem ur significant disclosure
obligations and its activities may be restricted, which would @ its business to a material

degree. N
g

U.S. state licensing requirenmés may change \

We believe that the Compamydthe Parent Com e obtained all licenses necessary for
participating lawfully in the business of onlineal déending in each state in which it plans

to make loans prior to commencing operati xd on current assessment of the regulatory
requirements of each such state. Ho »the online lending regulatory landscape is still
devel oping. Thi s ns that whi | eor theeParanay b el
Company'spractices in a partidua r tate are compliant with tF
possible that that regime might o@nder question from state or other regulatory authorities,
and/ or be chan% i n such a wathe Parent Compaayv er s e
ability to continue lending or ctlng business in that state or may prohibit continuation of
theCompanyos I% in that state. The Company
closely, but may fail to,@w tly or adequately anticipate regulaotipn in this developing

arena.

Laws intended t hibit money laundering may require the Company to disclose Investor
information to atory authorities

d Strengthening America By Providing Appropriate Tools Required to Intercept

ct Terrorism Act of 2001 (tRPATRIOT Acto ) requires that fina
est and maintain compliance programs to guard against money lagratgivities, and

r{} res the Secretlacasurpdf toheressri heeasguy al
with antimony laundering policies of financial institutions. The Financial Crimes Enforcement

Net woFINCENg ¥, an agency has innouniceel that nt esdilsely thgt,such
regulations would subject certain pooled investment vehicles to enach@mey laundering

policies. It is possible that there could be promulgated legislation or regulations that would
require the Company or itervice providers to share information with governmental authorities

with respect to prospective investors in connection with the establishment eharay

laundering procedures. Such legislation and/or regulations could require the Company to




implementadditional restrictions on the transfer of the Notes. The Company reserves the right to
request such information as is necessary to verify the identity of prospective Investors and the
source of the payment of subscription monies, or as is necessamnpdyaeith any customer
identification programs required by FInCEN and/or the SEC. In the event of delay or failure by a
prospective investor to produce any information required for verification purposes, an application
for or transfer of the Notes may befused.

As Internet commerce develops, federal and state governments may adopt new laws\to regulate
Internet commerce, which may negatively affect our business

&
As Internet commerce continues to evolve, increasing regulation by @eral and state
governmerg becomes more likely. Our business could be negatively affe y the application

of existing laws and regulations or the enactment of new laws applic lending. The cost to
comply with such laws or regulations could be significant and would rereas operating
expenses, and we may be required to pass along those costs to@rrowers and investors in the

form of increased fees. . QO
)

Failure of third-party vendors to meet compliance requir r&? could have an adverse effect
on the Company \

The Company either internally conducts or contkacts out certain compliance services to meet
KYC, AML, OFAC, and Rule 501 accredited in r'compliance. The Company believes its
internal procedures and vendors meet industr pliance standards. HoweVEL thiedsher

regulatory agencies could determine, f &mple, that the Company has failed to use
Areasonabl e steps‘ﬁ-)or verification of accre
penalties to the Company, a loss e or all returns feairceinvestors, a potential

revocation right for affected invest s well as a delay in payments to investors, cessation of
operations of the Company, or ¢t dverse effects towards Investors or the Company.

Conflicts of interestcould aff%}ﬂqe Coma n ydécssionmaking.

The Company reser ght to acquire properties in foreclosure, including properties that
were subject to Ioan@glnated or funded by the Company relating to the Notes described in this
Memorandum. Th mpany may serve atiginal or substituted trustee of a deed of trust and
may be entitl 1@3 or some portion of the statutory trustee fees upon foreclosure (i.e. the fees
that would o se be payable or paid to a third party serving as the trustee).

The Co@ mayreange and service other loans for other investors at the same time that Notes
are @ offered to Investors (such loans may not be part of this offering), and these loans may
b% secure or more profitable than the loans funded pursuant to thisgoffeaddition, the
Company may also arrange multiple loans for a single borrower. Where a borrower with multiple
loans arranged by the Company defaults, the Company may choose or be required to enforce or
forbear from enforcing this loan to the detrimenft the investors while not enforcing or
forbearing on another loan with the same borrower managed by the Company and managed or
administered by the Company.



The Company may provide some loans for skemih purposes. This type of lending will
typically oacur through a bridge financing facility between the Company and affiliates of the
Company includingthe Parent Compargnd its subsidiaries and affiliatda some instances the
Company may provide bridge financing in order for escrow to be closed dndsmtlying Loan

so that the listing can remain activetbe Parent Companyilsvestment platform until the listing

is fully funded.

SomeUnderlying Loais may provide for prepayment charges to be imposed on the Berrower in
the event of certain early payments on the loans. Such charges are typic I@ lowed by
applicable law. If arnderlying Loandoes contain a prepayment chargdaich W@ be set

forth in the Series Disclosure Sheéte Investors would be entitled to ke e charge as
described in th&eries Disclosure Sheftr the applicable loan, net of any affiliate or
third-party fees. @

Some of thdnvestors and principals in the Compangy be affiliated\w C%r part of entities or
organizations with which the Company may hold a past, ent or future business or
commercial relationship. The Company may, in its sole d»@b conduct business with such
affiliated parties, and without ampotice or disclosure the Investors. These arrangements

may create a potential conflict of interest for investors.

Risks related to the Parent Company and the use\\e Site

Il f the security of nvest oplsadt fcoornmibisd esnyt s te
breached or otherwise subjected to u Ized access, your secure information may be

stolen

The Site opera &by t he Parent Company may
personallyidentifiable sensitive\ d Any accidental or willful security breach or other

unauthorized access could ¢ use an Investor's secure information to beastblared for

criminal purposes, and es or would be subject to increased risk of fraud or identity theft.
Because techniques btain unauthorized access or to sabotage systems change frequently
and generally are n gnized until they arnthed against a target, the Site and its-third

party hosting faciliti ay be unable to anticipate these techniques or to implement adequate
preventative me\ S.

The Comp \reliant on the Parent Company and the operation of the Site

For '&?ompany to be successful, the volume of financings offered through the Parent

ys Site will need to increase, which will require the Parent Company to increase its
ies, personnel, technology, and infrastructure to accommodate thergvbhgations and

demands on the Site. The Company is dependent on the Site of the Parent Company to maintain

current listings and transactions in Notes. The Parent Company also expects to constantly update

its software and website, expand its customepstt services and retain an appropriate number

of employees to maintain the operations of its Site. If the Parent Company is unable to increase

the capacity of the Site and maintain the necessary infrastructure, Investors may experience



delays in receipbf payments on the Notes and periodic downtime of the Parent Company's
systems.

The Company and Parent Company operate under a brand new business model.

The Parent Company operates a real estate crowdfunding (etogmser lending) portal, a
business thadid not exist before the JOBS Act of 2012. Consequently, the Parent Company's
business model is brand new and untested. The Site and other crowdfunding portals _are literally
inventing the business model as we go, trying to build successful businessea@hg
investors with real estate entrepreneurs as permitted by the JOBS Act. Ho the Parent
Company has no model to follow and, moreover, no proof that a successfu el can be built.
If the Parent Company and the Site are unsuccessful, thepabgta operq&éus and future
viability will be significantly adversely affected.

The Parent Company will need to raise substantial additional 0@30 fund its operations,
and if it fails to obtain additional funding, it may be unable @0 ntinue opecets and
management of the Site

At this early stage in its development, the Parent Corﬂ%qy has funded substantially all of its
operations with private investment. Substantial additio unds will be required to continue the
development of the Parent Comga Site. To meet its_financing requirements in the future, it

may raise funds through equity offerings, de‘h&‘ inancings or strategic alliances. Raising
additional funds may ‘r\volve agreements or <co
Companys business activities and options. % onal funding may not be available to the Parent
Company on favorable terms, or at e Parent Company is unable to obtain additional
funds, it may be forced to reduce or t?\l te its operations, includiongerations of the Site.

Any inability for the Parent Com r@‘ o fund its operations could have a substantial and
deleterious effect on the viabilit erations of the Company.

The Parent Companyhas mc@c{net losses in the past and expects toiimet losses in the
future.

The ParentCompany S Incurred net losses in the past and expects to incur net losses in the
future. Its failure @ecome profitable could impair the operations ditesby limiting its
access to worl&m apital to operdtee Site The ParentCompany has nptto date,been
profitable, andN\t*may not become profitable. In addition, it expects its operating expenses to

increase i future as it expands its operations. IPlrentCo mpany 6 s oper ating
exceed 4& pectations, its financial performance could be adversely affected. If its revenue
oe grow to offset these increased expenses, it may never become profitable. In future

the Company may not have any revenue growth, or its revenue couid.déslhoted
ab e, the ability of the Company to operate and issue Notes is dependent on the continued
operation of the Parent Company's Site.

The Parent Companyds business wil./l suffer if
may beskeptical of this alternative investment.




































