Offering Memorandum: Part II of Offering Document (Exhibit A to Form C)

VanLab USA
1555 Fernwood Pacific Drive
TOPANGA, CA, CA 90290
https://wearevanlab.com/

Up to $1,199,998.80 in Common Stock at $4.81
Minimum Target Amount: 514,997 58

A crowdfunding investment involves risk. You should not invest any funds in this offering unless you
can afford to lose yvour entire investment.

In making an investment decision, investors must rely on their own examination of the issuer and the
terms of the offering, including the merits and risks involved. These securities have not been
recommended or approved by any federal or state securities commission or regulatory authority.
Furthermore, these authorities have not passed upon the accuracy or adequacy of this document.

The U.S. Securities and Exchange Commission does not pass upon the merits of any securities offered or

the terms of the offering, nor does it pass upon the accuracy or completeness of any offering document
or literature.

These securities are offered under an exemption from registration; however, the U.8. Securities and

Exchange Commission has not made an independent determination that these securities are exempt
from registration.



Company:

Company: VanLab USA

Address: 1555 Fernwood Pacific Drive, TOPANGA, CA, CA 90290
State of Incorporation: DE

Date Incorporated: June 02, 2020

Terms:

Equity

Offering Minimum: $14,997.58 | 3,118 shares of Common Stock
Offering Maximum: 51,199,998.80 | 249,480 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: $4.81

Minimum Investment Amount (per investor): $250.12

Voting Rights of Securities Sold in this Offering

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the Company (the "CEO™), or
his or her successor, as the Subscriber’s true and lawful proxy and attorney, with the power to act alone
and with full power of substitution, to, consistent with this instrument and on behalf of the Subscriber,
(i) vote all Securities, (ii) give and receive notices and communications, (iii) execute any instrument or
document that the CEQ determines is necessary or appropriate in the exercise of its authority under
this instrument, and (iv) take all actions necessary or appropriate in the judgment of the CEO for the
accomplishment of the foregoing. The proxy and power granted by the Subscriber pursuant to this
Section are coupled with an interest. Such proxy and power will be irrevocable. The proxy and power, so
long as the Subscriber is an individual, will survive the death, incompetency and disability of the
Subscriber and, so long as the Subscriber is an entity, will survive the merger or reorganization of the
Subscriber or any other entity holding the Securities. However, the Proxy will terminate upon the
closing of a firm-commitment underwritten public offering pursuant to an effective registration
statement under the Securities Act of 1933 covering the offer and sale of Common Stock or the
effectiveness of a registration statement under the Securities Exchange Act of 1934 covering the
Common Stock.

*Maximum number of shares offered subject to adjustment for bonus shares. See Bonus info below,
Loyalty Bonus | 7% Bonus Shares
As you expressed early interest in VanLab USA, vou are eligible for additional bonus shares.
Time-Based Perks
Friends and Family Early Birds
Invest within the first 72 hours and receive an additional 10% bonus shares.
Super Early Bird Bonus
Invest within the first week and receive an additional 5% bonus shares.
Early Bird Bonus
Invest within the three weeks and receive an additional 3% bonus shares.
Amount-Based
$250+



2% Bonus Shares, 75 votes for the next product we deliver, and a 2% gift card for use against any
VanLab product.

$500+ | STARTER KIT

2% Bonus Shares, 150 votes for the next product we deliver, 5% gift card for use against any VanLab
product.

$1,000+ | INVESTORS KIT

5% Bonus Shares, 300 votes for the next product we deliver, and a 2.5% gift card for use against any
VanLab product.

$2,500+ | DISCOUNT MY KIT

2% Bonus Shares, 750 votes for the next product we deliver, and a 12% gift card for use against any
VanLab product.

$5,000+ | PREMIUM KIT

7% Bonus Shares, 750 Votes for the next product we deliver, a 7% gift card for use against any VanLab
product, VanLab t-shirt & VanLab hat.

$10,000+ | VANLAB KIT

10% Bonus Shares, 750 votes for the next product we deliver, and a 10% gift card for use against any
VanLab product, VanLab t-shirt & VanLab hat.

VanLab will allow investor to vote on the next product delivery of our road map. We will prepare a
document listing the next products we can design and a timeline to bring them to market. Each
investment will qualify for a different perk level which includes a set amount of votes. Investors will
have the opportunity to vote for the products they would like to see prioritized. Investors will also
receive a discount to pre-order this product per the Amount-Based Tier structure outlined in our
Offering Terms.

The 10% StartEngine Owners’ Bonus

VanLabs, Inc. will offer 10% additional bonus shares for all investments that are committed by investors
that are eligible for the StartEngine Crowdfunding Inc. OWNer's bonus.

This means eligible StartEngine shareholders will receive a 10% bonus for any shares they purchase in
this offering. For example, if you buy 100 shares of Common Stock at $4.81/ share, you will receive 110
shares of Common Stock, meaning you'll own 110 shares for $481. Fractional shares will not be
distributed and share bonuses will be determined by rounding down to the nearest whole share,

This 10% Bonus is only valid during the investor's eligibility period. Investors eligible for this bonus will
also have priority if they are on a waitlist to invest and the company surpasses its maximum funding
goal. They will have the first opportunity to invest should room in the offering become available if prior
investments are canceled or fail.

Investors will receive the highest single bonus they are eligible for among the bonuses based on the
amount invested and time of offering elapsed (if any). Eligible investors will also receive the Owner’s
Bonus in addition to the aforementioned bonus.

*In order to receive perks from an investment, one must submit a single investment in the same
offering that meets the minimum perk requirement. Bonus shares from perks will not be granted if an
investor submits mulitiple investments that, when combined, meet the perk requirement. All perks
accur when the offering is completed.

The Company and its Business



Company Overview

VanLab USA provides flatback camper-van conversion kit sets, offering the ultimate camper-van
experience to the mass market. Our flatpack kits are designed by world-class engineers utilizing the
latest technology. We take inspiration from premium consumer products across a wide range of
industry sectors. We use a scalable and automated manufacturing process to create affordable,
practical, and beautiful solutions. Our flatpack kits are shipped nationwide using our unique ‘up-
cyclable’ packing solutions manufactured from natural materials.

Focusing on the mass premium market with "Affordable Luxury’, scalability, and sustainability at our
core, we provide a kit set option with the style of a boutique hotel. Our kit is assembled with only two
tools and no prerequisite skills, manufactured from sustainably farmed materials, and delivered with
innovative plastic-free and up-cyclable packaging.

Growth and scalability are at the heart of VanLab’s process, utilizing 3D scanning, computer-aided
design, and automated manufacturing. Taking inspiration from the automotive production line, we
design our kits following Poka-Yoke (meaning mistake-proof) principles; think square peg AND a
square hole. Each panel is pre-labeled, pre-drilled, and pre-shaped to only fit in the correct location.

Our expert in-house design team crafts precise engineering drawings of every detail, before exporting
files for contract manufacturing. The automated CNC manufacturing process is fast, efficient, and
highly repeatable; cutting perfect kitsets every time. Once programmed, a kit is produced on one
machine in just 4 hours. With a nationwide network of CNC manufacturers, this methodology provides
a pathway for rapid growth by reducing capital expenditure, staffing costs, and early overheads.

VanLab currently sits within the RV industry, offering the ultimate camper-van experience to the mass
market. We believe that the RV industry has seen rapid growth due to the Covid-19 pandemic, with
more people choosing to vacation domestically and within their own “bubble." Our product roadmap
provides an expansion plan into commercial vans, mini-vans, and SUVs to capitalize on these large
markets as well. Our core revenue stream is simply the B2C sales of products.

Our business model was crafted and honed from the experience of our forerunner business in New
Zealand, prior to expansion into the USA. Built on the basis of successful methodologies, lessons have
been learned and our approach has been honed. We are currently in the market with a range of
profitable products and looking to start our new phase of expansion.

The first iteration of the company was named VanLab Limited & was incorporated and operated in New
Zealand. VanLab Limited was sold in March 2022, On June 2, 2020, VanLab USA, Inc. ("the Company”)
was incorporated in California. On October 20, 2022, the Company was converted from a California C-
Corp into a Delaware C-Corp. VanLab USA, Inc has always remained a separate entity, holding its own
IP, designs and brand.

Competitors and Industry

COMPETITORS

We believe that we have 3 kev differentiators over our competitors.

1. We are able to offer a truly DIY conversion kit for a van that can be shipped and then easily self-
assembled by any unskilled customer.

2. We offer a true Poka-Yoke design.

3. We offer a comforting and premium aesthetic without having to compromise on the guality of our
product.

We have designed our brand to be industry-leading from concept to execution. Our competitors are
typically custom builders who have organically grown from a workshop basis with little early thought
and consideration on leading a brand.



INDUSTRY

The $23.65 Billion USA RV market (2020) is a strong and rapidly growing market space, with the Global
RV market set to hit $87.98 by 2028 [Source: https://www.globenewswire.com/en/news-
release/2022/05/09/2438579/0/en/Recreational-Vehicle-Market-Size-to-Hit-USD-87-89-Billion-by-
2028-Industry-Share-Growth-and-Trends-Analysis-Report.html]. VanLab has a product roadmap to
enter the SUV, truck, and minivan market, which together have a combined value of $500 billion USD
(2021) [Total market size calculated from data at source: https://www.goodcarbadcar.net/]. We believe
that changing attitudes towards travel, remote work, and domestic exploration are a primary factor in
driving this growth. We believe that our market has experienced two clear initiatives which have driven
growth.

1. The popularization of "VanLife’ has been driven by various influencers’ heavy documentation of an
idyllic “life on the road’ lifestyle. The ultimate freedom to explore within the comfort of your own space.
This has led to 53% of millennials (26-41-vear-olds) [Source: https://en.wikipedia.org/wiki/Millennials]
now interested in buying an RV, with 26% highly likely to buy. [Source:
https://www.youtube.com/watch?v=Relz5M3gwMQ at current timestamp 4:58]

2. Additionally, we believe that the industry has seen rapid growth due to the Covid-19 pandemic, with
more people choosing to vacation domestically and within their own "bubble’. Benefiting from the 18
million first-time RV travelers since the pandemic, rental platforms such as Outdoorsy, Cabana, and
RVEzy, have experienced what we believe to be significant investment. RVEzy- a peer-to-peer
marketplace for RVs- raised about $19M as of May 2021. [Source: https://skift.com/2021/05/28/rvezy-
raises-19-million-for-rv-rentals-travel-startup-funding-this-week/]. Cabana- a company that turns
vans into bookable mobile hotels- raised $10M via Series A as of June 2021. |Source:
https://news.crunchbase.com/venture/cabana-funding-luxe-vans/]. Finally, Outdoorsy, as of June 2021,
had raised a total of $195.1M in finding over 8 rounds. [Source:
https://www.crunchbase.com/organization/outdoorsy-co/company_financials]

We believe that we appeal to a newly engaged mass audience that has been turned on to the appeal of
the outdoors and an escape from rapid urbanization.

Additionally, within this industry we are seeing a shift towards smaller vehicles and increasing

importance on gas mileage due to environmental concerns and fuel prices. A recent consumer study

from Statista showed that fuel efficiency is now the single most important when buying a new car in the

USA. |Source: https://www.statista.com/chart/13075/most-important-factors-when-buying-a-
car/#:~:text=According®%20to%20data%20from%205tatista's,top% 20priority%20when%20shopping®%20around.
We believe VanLab is well-positioned to deliver campervan conversion kits to this market space,

starting with our Nissan NV200 model which is currently on the market. Our smaller vehicles allow our
customers to use their van as a "daily driver,’ reducing the requirement for second-vehicle parking,

insurance, tax, maintenance, and registration.

Current Stage and Roadmap

We have primarily focused and invested in our brand, product design, and operating methodologies. We
are currently on the market with our introductory product range of 5 campervan conversion products,
and we plan to expand this range on our path to becoming an industry leader.

We are seeing growth in order volume, and weekly we are achieving up to $18.5k in revenue and
achieving over 10,000 website sessions. We have recently released viral video content across multiple
social media platforms in partnership with a VanLife influencer, Deanna Dunn. This campaign has
amassed over 16.5 million views to date across TikTok, Instagram, and YouTube. Interest is reflected in
our website too, with up to % 1 million of products “added to cart” in a 4-week period since the
campaign (based on the number of sessions ‘added to cart’ and average website sale value for the same
time period). We have 100% five-star reviews across both Google and Facebook.

Our business growth plan is split into three clear sections; 1. Setup (Director Funded), 2. Expansion,
and 3. Optimization. We are currently beginning our 'Expansion’ phase, with clear and solid



foundations of design, brand, operations, and market in place.

In the next 3 years, we aim to implement our Expansion Plan. We plan to continue with contract
manufacturing for the high-speed acquisition of skill sets and manufacturing sites. Rapid design
expansion from contract design support within our established design guidelines and process. Growth
of targeted customer experience sites across the country. Brand growth enabled by increased marketing
budget, focus on developing brand storytelling through the development of brand pillars.

Following this stage of national expansion, we intend to look to use these same methodologies to
repeat this growth internationally.

The Team
Officers and Directors

Name: Andrew Bernard Jones
Andrew Bernard Jones's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

¢ Position: Director & Co-CEOQ
Dates of Service: October, 2022 - Present
Responsibilities: As co-CEQ, my responsibilities are split amongst product design, manufacturing
oversight, operational process and financial planning and reporting. No salary compensation.

Other business experience in the past three years:

+« Employer: VanLab Limited, NZ
Title: Director
Dates of Service: September, 2019 - March, 2022
Responsibilities: Founder/Owner responsibilities. Andy was responsible for founding, and all
activities associated with the day-to-day running of VanLab NZ other than outsourced accounting
support and outsourced manufacturing. VanLab NZ was sold for $365,000 NZD in March 2022.

Other business experience in the past three years:

¢ Employer: Lodal Limited
Title: Director
Dates of Service: August, 2022 - Present
Responsibilities: Remote design and business strategy.

Name: lan Fitzhenry
Ian Fitzhenry's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

¢ Position: Co-CEQ, Principal Accounting Officer, and Director
Dates of Service: January, 2020 - Present
Responsibilities: I run the day-to-day operations of the business, expanding the company, driving
profitability, and manage the overall vision and strategic direction of the company. No salary
compensation.

Other business experience in the past three years:



e Employer: Otherness Co
Title: Owner/Executive Producer
Dates of Service: August, 2020 - Present

Responsibilities: Management, Strategy, Production. I run a Creative Production agency called
Otherness based in Los Angeles.

Other business experience in the past three years:

+« Employer: Wunderman Thompson
Title: Studio Lead/ Executive Producer
Dates of Service: February, 2017 - July, 2020
Responsibilities: Management, Strategy, Production.

Other business experience in the past three years:

e Employer: Mirum Agency
Title: Studio Lead
Dates of Service: February, 2015 - July, 2020
Responsibilities: lan was responsible for providing interdisciplinary team leadership, overseeing
and managing the junior and multidisciplinary staff. In this role he acted as the point of escalation
for the Creative Production Department for his clients, and reconciled marketing concept creation
with client concerns. In doing so, he fostered strong partnerships with other projects leads, while
overseeing projects, timelines, and overall planning. lan represented Mirum Creative Production
Department in the eves of his client, while educating clients and team members. As Studio and
Account Lead, lan directly supervised six (6) professional emplovees, including one (1) Creative
Director, one (1) Art Director, one (1) Production Coordinator, one (1) Production Manager, one
(1) Senior Post Production, and one (1) Photographer. These professional employees performed
activities that Ian assigned to them. Ian operated at a senior level within the organizational
hierarchy of the Creative Production Department, and delegated professional work assignments to
these employees while supervising their work in progress. In addition, he possessed the authority
to recommend personnel actions with respect to their employment, including the authority for
hiring and termination, promotion, authorizing leave, and required training.

Risk Factors

The SEC requires the company to identify risks that are specific to its business and its financial
condition. The company is still subject to all the same risks that all companies in its business, and all
companies in the economy, are exposed to. These include risks relating to economic downturns,
political and economic events and technological developments (such as hacking and the ability to
prevent hacking). Additionally, early-stage companies are inherently more risky than more developed
companies. You should consider general risks as well as specific risks when deciding whether to invest.

These are the risks that relate to the Company:

Uncertain Risk

An investment in the Company (also referred to as “we”, "us”, "our”, or “Company”) involves a high
degree of risk and should only be considered by those who can afford the loss of their entire investment.
Furthermore, the purchase of any of the Common Stock should only be undertaken by persons whose
financial resources are sufficient to enable them to indefinitely retain an illiquid investment. Each
investor in the Company should consider all of the information provided to such potential investor
regarding the Company as well as the following risk factors, in addition to the other information listed
in the Company’s Form C. The following risk factors are not intended, and shall not be deemed to be, a
complete description of the commercial and other risks inherent in the investment in the Company.



Our business projections are only projections

There can be no assurance that the Company will meet our projections. There can be no assurance that
the Company will be able to find sufficient demand for our product, that people think it's a better
option than a competing product, or that we will able to provide the service at a level that allows the
Company to make a profit and still attract business.

Any valuation at this stage is difficult to assess

The valuation for the offering was established by the Company. Unlike listed companies that are valued
publicly through market-driven stock prices, the valuation of private companies, especially startups, is
difficult to assess and vou may risk overpaying for your investment.

The transferability of the Securities you are buying is limited

Any Common Stock purchased through this crowdfunding campaign is subject to SEC limitations of
transfer. This means that the stock/note that you purchase cannot be resold for a period of one vear.
The exception to this rule is if you are transferring the stock back to the Company, to an “accredited
investor,” as part of an offering registered with the Commission, to a member of your family, trust
created for the benefit of your family, or in connection with your death or divorce.

Your investment could be illiguid for a long time

You should be prepared to hold this investment for several years or longer. For the 12 months following
your investment there will be restrictions on how you can resell the securities you receive. More
importantly, there is no established market for these securities and there may never be one. As a result,
if yvou decide to sell these securities in the future, you may not be able to find a buyer. The Company
may be acquired by an existing player in the design industry. However, that may never happen or it may
happen at a price that results in you losing money on this investment.

Terms of subsequent financings may adversely impact your investment

We will likely need to engage in common equity, debt, or preferred stock financings in the future, which
may reduce the value of vour investment in the Common Stock. Interest on debt securities could
increase costs and negatively impact operating results. Preferred stock could be issued in series from
time to time with such designation, rights, preferences, and limitations as needed to raise capital. The
terms of preferred stock could be more advantageous to those investors than to the holders of Common
Stock. In addition, if we need to raise more equity capital from the sale of Common Stock, institutional
or other investors may negotiate terms that are likely to be more favorable than the terms of yvour
investment, and possibly a lower purchase price per share.

Management Discretion as to Use of Proceeds

Our success will be substantially dependent upon the discretion and judgment of our management team
with respect to the application and allocation of the proceeds of this Offering. The use of proceeds
described below is an estimate based on our current business plan. We, however, may find it necessary
or advisable to re-allocate portions of the net proceeds reserved for one category to another, and we will
have broad discretion in doing so.

Projections: Forward Looking Information

Any projections or forward looking statements regarding our anticipated financial or operational
performance are hypothetical and are based on management's best estimate of the probable results of
our operations and will not have been reviewed by our independent accountants. These projections will
be based on assumptions which management believes are reasonable. Some assumptions invariably will
not materialize due to unanticipated events and circumstances beyond management's control.
Therefore, actual results of operations will vary from such projections, and such variances may be
material. Any projected results cannot be guaranteed.

The amount raised in this offering may inciude investments from company insiders or immediate
family members

Officers, directors, executives, and existing owners with a controlling stake in the company (or their
immediate family members) may make investments in this offering. Any such investments will be
included in the raised amount reflected on the campaign page.



Some of our products are still in prototype phase and might never be operational products

It is possible that there may never be an operational product or that the product may never be used to
engage in transactions. It is possible that the failure to release the product is the result of a change in
business model upon the Company’s making a determination that the business model, or some other
factor, will not be in the best interest of the Company and its stockholders.

Developing new products and technologies entails significant risks and uncertainties

We are currently in the research and development stage and have only manufactured a prototype for
our vans. Delays or cost overruns in the development of our vans and failure of the product to meet our
performance estimates may be caused by, among other things, unanticipated technological hurdles,
difficulties in manufacturing, changes to design and regulatory hurdles. Any of these events could
materially and adversely affect our operating performance and results of operations.

Mineority Holder; Securities with Voting Rights

The Common Stock that an investor is buying has voting rights attached to them. However, you will be
part of the minority shareholders of the Company and have agreed to appoint the Chief Executive
Officer of the Company (the "CEO™), or his or her successor, as your voting proxy. You are trusting in
management discretion in making good business decisions that will grow your investments.
Furthermore, in the event of a liquidation of our Company, you will only be paid out if there is any cash
remaining after all of the creditors of our Company have been paid out.

You are trusting that management will make the best decision for the company

You are trusting in management discretion. You are buying securities as a minority holder, and
therefore must trust the management of the Company to make good business decisions that grow vour
investment.

Insufficient Funds

The company might not sell enough securities in this offering to meet its operating needs and fulfill its
plans, in which case it will cease operating and you will get nothing. Even if we sell all the common
stock we are offering now, the Company will (possibly) need to raise more funds in the future, and if it
can't get them, we will fail. Even if we do make a successful offering in the future, the terms of that
offering might result in your investment in the company being worth less, because later investors might
get better terms.

This offering involves “rolling closings, * which may mean that earlier investors may not have the
benefit of information that later investors have.

Once we meet our target amount for this offering, we may request that StartEngine instruct the escrow
agent to disburse offering funds to us. At that point, investors whose subscription agreements have
been accepted will become our investors. All early-stage companies are subject to a number of risks and
uncertainties, and it is not uncommon for material changes to be made to the offering terms, or to
companies’ businesses, plans or prospects, sometimes on short notice. When such changes happen
during the course of an offering, we must file an amended to our Form C with the SEC, and investors
whose subscriptions have not yet been accepted will have the right to withdraw their subscriptions and
get their money back. Investors whose subscriptions have already been accepted, however, will already
be our investors and will have no such right.

Our new product could fail to achieve the sales projections we expected

Our growth projections are based on an assumption that with an increased advertising and marketing
budget our products will be able to gain traction in the marketplace at a faster rate than our current
products have. It is possible that our new products will fail to gain market acceptance for any number of
reasons. If the new products fail to achieve significant sales and acceptance in the marketplace, this
could materially and adversely impact the value of vour investment,

We face significant market competition

We will compete with larger, established companies who currently have products on the market and/or
various respective product development programs. They may have much better financial means and
marketing/sales and human resources than us. They may succeed in developing and marketing



competing equivalent products earlier than us, or superior products than those developed by us. There
can be no assurance that competitors will render our technology or products obsolete or that the
products developed by us will be preferred to any existing or newly developed technologies. It should
further be assumed that competition will intensify.

We are competing against other recreational activities

Although we are a unique company that caters to a select market, we do compete against other
recreational activities. Our business growth depends on the market interest in the Company over other
activities.

We are an early stage company and have limited revenue and operating history

The Company has a short history, few customers, and effectively no revenue. If you are investing in this
company, it's because you think that modified vans is a good idea, that the team will be able to
successfully market, and sell the product or service, that we can price them right and sell them to
enough peoples so that the Company will succeed. Further, we have never turned a profit and there is
no assurance that we will ever be profitable.

We have pending patent approval’s that might be vulnerable

One of the Company’s most valuable assets is its intellectual property. The Company's intellectual
property such as patents, trademarks, copyrights, Internet domain names, and trade secrets may not be
registered with the proper authorities. We believe one of the most valuable components of the
Company is our intellectual property portfolio. Due to the value, competitors may misappropriate or
violate the rights owned by the Company. The Company intends to continue to protect its intellectual
property portfolio from such violations. It is important to note that unforeseeable costs associated with
such practices may invade the capital of the Company due to its unregistered intellectual property.

QOur trademarks, copyrights and other intellectual property could be unenforceable or ineffective
Intellectual property is a complex field of law in which few things are certain. It is possible that
competitors will be able to design around our intellectual property, find prior art to invalidate it, or
render the patents unenforceable through some other mechanism. If competitors are able to bypass our
trademark and copyright protection without obtaining a sublicense, it is likely that the Company’s
value will be materially and adversely impacted. This could also impair the Company’s ability to
compete in the marketplace. Moreover, if our trademarks and copyrights are deemed unenforceable, the
Company will almost certainly lose any potential revenue it might be able to raise by entering into
sublicenses. This would cut off a significant potential revenue stream for the Company.

The cost of enforcing our trademarks and copyrights could prevent us from enforcing them
Trademark and copyright litigation has become extremely expensive. Even if we believe that a
competitor is infringing on one or more of our trademarks or copyrights, we might choose not to file
suit because we lack the cash to successfully prosecute a multi-year litigation with an uncertain
outcome; or because we believe that the cost of enforcing our trademark(s) or copyright(s) outweighs
the value of winning the suit in light of the risks and consequences of losing it; or for some other
reason. Choosing not to enforce our trademark(s) or copyright(s) could have adverse consequences for
the Company, including undermining the credibility of our intellectual property, reducing our ability to
enter into sublicenses, and weakening our attempts to prevent competitors from entering the market.
As a result, if we are unable to enforce our trademark(s) or copyright(s) because of the cost of
enforcement, your investment in the Company could be significantly and adversely affected.

The loss of one or more of our key personnel, or our failure to attract and retain other highly qualified
personnel in the future, could harm our business

To be successful, the Company requires capable people to run its day to day operations. As the
Company grows, it will need to attract and hire additional employees in sales, marketing, design,
development, operations, finance, legal, human resources and other areas. Depending on the economic
environment and the Company’s performance, we may not be able to locate or attract qualified
individuals for such positions when we need them. We may also make hiring mistakes, which can be
costly in terms of resources spent in recruiting, hiring and investing in the incorrect individual and in
the time delay in locating the right em