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

DELEE CORP.
1211 San Dario Ave #2068
Laredo, TX 78040
https:/fwww . deleeco/

Up to $4,999, 998,02 in Series Seed ¥V Preferred Stock at 31,66
Minimum Target Amount: 59,999,284

A crowdfunding investment involves risk. You should not invest any funds in this offering unless you can afford to lose vour 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. Furthermaore, these authorities have not passed upon the accuracy or adequacy of this document.

The 1.5, 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.5. Securities and Exchange Commission has not made an
independent determination that these securities are exempt from registration.



Company:

Company: DELEE CORP.
Address: 1211 San Dario Ave #2068, Laredo, TX 78040

State of Incorporation:; DE
Date Incorporated: Movember 14, 2016

Terms:

Equity

Offering Minimum: £9,999 .84 | 6,024 shares of Series Seed V Preferred Stock
Offering Maximum;: $4,999,%98.02 | 3,012,047 shares of Series Seed V Preferred Stock
Type of Security Offered: Series Seed ¥V Preferred Stock

Purchase Price of Security Offerad: 51.66

Minimum Investment Amount (per investor): 519920

‘Maximum number of shares offered subject to adiustment for bonus shares, See bonus info below,
Investment Incentives®
Early Bird Bonus
Friends and Family - First 72 hours | 10% bonus shares
super Early Bird - Next T days | 8% bonus shares
Early Bird Bonus - Next 10 days | 6% bonus shares
Volume-Based Bonus
35,000 - 1% bonus shares
$10,000 - 12% bonus shares
15,000 - 14% bonus shares
520,000 - 16% bonus shares
$25,000 - 18% bonus shares
330,000 - 20% bonus shares
Al perks occur wihen offering 1s complete.
The 10% StartEnzine O B

Delee Corp. 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 vou buy
100 shares of Series Seed V Preferred Stock at §1.66 / share, you will receive 10 additional shares, meaning you'll own 110 shares for 5166,
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 investors eligibility period. Investors eligible for this bonus will also have priority if they are on a
waltlist 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 cancelled or fail.

Inwestors will only receive a single bonus, which will be the highest bonus rate they are eligible for.

The Company and its Business

Company Overview
COMPANY BUSINESS

Delee Corp. has created the CytoCatch™ isolation platform and imaging system. These units enable the performance of a CTC blood-based
assay that has the potential to be used for cancer early detection and monitor the effectiveness of the applied cancer treatments allowing
the optimization of each patient™s therapy throughout the course of the disease.

COMPANY BUSINESS MODEL
Recurring revenue through consumable and reagent sales

Prior to FDA clearance, our devices will be commercialized as research tools, where the razor and blades business model will be followed,
obtaining recurrent revenue by selling the necessary reagents and consumables to perform each test. This model will be maintained after
ohtaining FDA clearance, once our technology can be commercialized as an in vitro diagnostic medical device to hospitals and laboratories.

COMPANY CORPORATE STRUCTURE

Delee Corp. owns 90% of its subsidiary, Technologies Delee México 5 RL de CV, and the flow of funds between the two entities is



completely for RE&D,
Competitors and Industry

Most of the blood tests employed as auxiliaries in the diagnosis of cancer and in the monitoring of the effectiveness of the applied
treatiments measure protein tumor markers levels, such as PSA, CA-125, and AFP. However, there are only a few protein tumor markers that
are associated with a particular cancer and are clinically useful; most types of cancer have not been linked to an increase in the levels of a
particular protein tumor marker [14]. Furthermore, these types of tests have a poor sensitivity and specificity, meaning that these markers
may be elevated in persons that do not have cancer and that not every person with a particular type of cancer will have an elevated level of
the corresponding tumor marker [14]. Taking the PSA test as an example, which measures the amount of PSA in blood and is used to screen
for prostate cancer, approximately 66% of men with increased levels of PSA do not have prostate cancer, whereas over 15% of the men with
normal levels of PSA may have prostate cancer [15].

The isolation and analysis of CTCs is a relatively new practice, and physicians are starting to recognize all its potential benefits. Most of the
current CTCs technologies, including the CellSearch® System, which is considered the gold standard, rely on the existence of specific
proteins on the tumor cell membrang in order to capture them. However, CTCs are incredibly heterogeneous; when entering the
bloodstream, they undergo a hiological process that downregulates these proteins, limiting the efficiency with which these cells are
captured and thereby losing valuable information [16, 17]. Our technology changes the norm by isolating CTCs irrespective of the proteins
expressed in their membranes, allowing us to capture tumor cells that other technologies can't.

The global circulating tumor cell market was valued at $3.4 billion in 2020 and is expected to expand at a compound annual growth rate
(CAGR) of 11.7% and is predicted to reach $18.3 billion by 2027.* [18, 19]

[14) https:/Aabtestsonline. org/tests/ tumor-markers
[15] https://prostatecanceruk.org/media/ 1928007 /psa-debate, pdf

[16) Gorges, T. M. et al. Circulating tumour cells escape from EpCAM-based detection due to epithelial-to-mesenchymal transition. BMC
Cancer 12, 178 (2012). https://link.springer.com/article/10.1186/1471-2407-12-178

[17] Francart, M.-E. et al. Epithelial-mesenchymal plasticity and circulating tumor cells: travel companicens to metastases, Developmental
Dynamics 247, 432-450 (2018). https://anatomypubs.onlinelibrary. wiley.comy/doi/full 10, 1002/ dvdy. 24506

[18] Grand View Research. 202 1. Circulating Tumor Cells Market Size, Share & Trends Analysis Report By Technology, By Application

(Clinical, Research), By Product, By Specimen (Bone Marrow, Blood), By Region, And Segment Forecasts, 2021 - 2027,

https:/Awwnw grandviewresearch.comyindustry-analysis/circulating -tumor-cells-

market#;~text=-The®20global B20circulating® 2Mumaorfs 20cel s, USDR201 0,02 20billion %6 20in % 202020, &text-The %20zl obal B 20circulating % 20tum

[19]) Grand View Research. 2021. Circulating Tumor Cells Market Size Worth $§18.3 Billion By 2027.
https:www grandviewresearch.com/press-release/global-circulating-tumor-cells-market

Current Stage and Roadmap
CURRENT STAGE
2021
Q3 - We are currently working on the analytical validation of the techinology using blood samples spiked with cancer cell lines.
FUTURE ROADMAP
2021
4 - Clinical validation of the technology using blood samples from patients with prostate and breast cancer, as well as healthy controls.
2022
Q2 - Commercial launch of our technology as a research use only in vitro diagnostic platform.

Q3 - Beginning of the process to get FDA clearance to be able to later commercialize our technology as an in vitro diagnostic medical device
to hospitals and laboratories.

THE OFFERING MATERIALS MAY CONTAIN FORWARD-LOOKING STATEMENTS AND INFORMATION RELATING TO, AMONG OTHER
THINGS, THE COMPANY, ITS BUSINESS PLAN AND STRATEGY, AND ITS INDUSTRY. THESE FORWARD-LOOKING STATEMENTS ARE
BASED ON THE BELIEFS OF, ASSUMPTIONS MADE BY, AND INFORMATION CURRENTLY AVAILABLE TO THE COMPANY'S
MANAGEMENT. WHEN USED IN THE OFFERING MATERIALS, THE WORDS "ESTIMATE," “PROJECT," “BELIEVE," "ANTICIPATE,"
"INTEND," "EXPECT" AND SIMILAR EXPRESSIONS ARE INTENDED TO IDENTIFY FORWARD-LOOKING STATEMENTS, WHICH
CONSTITUTE FORWARD LOOKING STATEMENTS. THESE STATEMENTS REFLECT MANAGEMENT'S CURRENT VIEWS WITH RESPECT
TO FUTURE EVENTS AND ARE SUBJECT TO RISKS AND UNCERTAINTIES THAT COULD CAUSE THE COMPANY'S ACTUAL RESULTS TO
DIFFER MATERIALLY FROM THOSE CONTAINED IN THE FORWARD-LOOKING STATEMENTS. INVESTORS ARE CAUTIONED NOT TO
PLACE UNDUE RELIANCE ON THESE FORWARD-LOOKING STATEMENTS, WHICH SPEAK ONLY AS OF THE DATE ON WHICH THEY ARE
MADE. THE COMPANY DOES NOT UNDERTAKE ANY OBLIGATION TO REVISE OR UPDATE THESE FORWARD-LOOKING STATEMENTS
TO REFLECT EVENTS OR CIRCUMSTANCES AFTER SUCH DATE OR TO REFLECT THE OCCURRENCE OF UNANTICIPATED EVENTS.

The Team
Officers and Directors

Mame: Liza Velarde



Liza Velarde's current primary role is with the Issuer,
Positions and offices currently held with the issuer:

» Position: Co Founder, Director & CED
Dates of Service: Movember 14, 2016 - Present
Responsibilities: Liza is responsible for leading a multidisciplinary team that created a technology successfully tested on patients with

prostate cancer and enabling the establishment of strong relations with top hospitals and research centers. Liza receives a monthly
salary of 335,000 MXN (31,760 USD) and equity compensation.

Mame: Alejandro Abarca
Alejandro Abarca's current primary role is with the [ssuer.
Positions and offices currently held with the issuer:

# Position: Co Founder, Director & CTO
Dates of Service; Movember 14, 2016 - Present
Responsibilities: Alejandro is responsible for the design and execution of the company’s strategic plans regarding R&D and product
development. Alejandro receives a monthly salary of 535,000 MXN (-51,760 USD) and equity compensation.

Mame: Juan Felipe Yee
Juan Felipe Yee's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

# Position: Co Founder, Director & CMO
Dates of Service: November 14, 2016 - Present

Responsibilities: Juan actively participates in the development and execution of the company’s strategic plans. Juan receives a
monthly salary of 335,000 MXN (-31,760 USD) and equity compensation.

MName: Joost Leeflang

Joost Leeflang’s current primary role is with Foundation for Natural Leadership. Joost Leeflang currently services 3 hours per week in their
role with the Issuer.

Positions and offices currently held with the issuer;

# Position: Director
Dates of Service; December 03, 2019 - Present
Responsibilities: Joost advises on the overall direction and strategy of the business. He holds equity compensation in the company.

Other business experience in the past three vears:

» Emplover: Foundation for Natural Leadership
Title: Facilitator and Board Member

Dates of Service: October 29, 2018 - Present
Responsibilities: Assesses the overall direction and strategy of the business.

Other business experience in the past three vears:

» Emplover: Delight Group
Title: CEO
Dates of Service: September 02, 2019 - Present

Responsibilities: Responsible for the development and execution of the company's strategic plans.

Other business experience in the past three vears:

# Emplover: Margt
Title: CEQ
Dates of Service; June (4, 2018 - May 31, 2019
Responsibilities: Responsible for the development and execution of the company's strategic plans.

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 Series Seed ¥V Preferred
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 patential 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 fs difffcult to assess
The valuation for the oftering 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 you may risk overpaying for your investment.

The transferability of the Securities vou are buying is limited

Any Series Seed V Preferred Stock purchased through this crowdfunding campaign is subject to SEC limitations of transfer. This means that
the stock that vou purchase cannot be resold for a period of one year. 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 vour 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 vears or longer. For the 12 months following your investment there will be
restrictions on how vou can resell the securities vou recelve. More importantly, there is no established market for these securities and there
may never be one. As a result, if you decide to sell these securities in the future, you may not be able to find a buver, The Company may be
acquired by an existing player in the industry. However, that may never happen or it may happen at a price that results in vou losing money
o this investment.

ff the Company cannot raise sufficient funds it will not succeed

The Company, is offering Series Seed V Preferred Stock in the amount of up to $5,000,000 in this offering, and may ¢lose on any
investments that are made. Even if the maximum amount is raised, the Company is likely to need additional funds in the future in order to
grow, and if it cannot raise those funds for whatever reason, including reasons relating to the Company itself or the broader economy, it
may not survive. IF the Company manages to raise only the minimum amount of funds, sought, it will have to find other sources of funding
for some of the plans outlined in "Use of Proceeds.”

We may not have enough capital as needed and may be required to raise more capital.

We anticipate needing access to credit in order to support our working capital requirements as we grow. Although interest rates are low, it
is still a difficult environment for obtaining credit on favorable terms. If we cannot obtain credit when we need it, we could be forced to
raise additional equity capital, modify our growth plans, or take some other action. Issuing more equity may require bringing on additional
investors. Securing these additional investors could require pricing our equity below its current price. If so, your investment could lose
value as a result of this additional dilution. In addition, even if the equity is not priced lower, your ownership percentage would be
decreased with the addition of more investors. Ifwe are unable to find additional investors willing to provide capital, then it is possible
that we will choose to cease our sales activity, In that case, the only asset remaining to generate a return on your investment could be our
intellectual property, Even if we are not forced to cease our sales activity, the unavailability of credit could result in the Company
performing below expectations, which could adversely impact the value of your investment.

Terms of subseguent financings may adversely impact your investment

We will likely need to engage in common equity, debt, or preferred stock linancings in the future. 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 your 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
allecation 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 contral. Therefore, actual results of operations will
vary from such projections, and such variances may be material. Any projected results cannot be guaranteed.

Some of our products are still in prototype phase and might never be operational products
It iz 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 mew 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 CytoCatch™, Delays or cost
overruns in the development of our CytoCatch™ 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, Anv of these
events could materially and adversely affect our operating performance and results of operations.

Minority Holder; Securities with No Voting Rights

The Series Seed ¥V Preferred Stock that an investor is buying has no voting rights attached to them. This means that you will have no rights
in dictating on how the Company will be run. You are trusting in management discretion in making rood business decisions that will grow
vour investments. Furthermaore, 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 decizion 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 yvour investment.

fnsufficient 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 Series Seed V Preferred 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 invelves “rolling closings, ” which may mean that earlier investors may not have the benefit of information that later investors
have.

Onee 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 uncommaon for material changes o 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 vet 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.

Owir mew product cowld Bl to achiove the safes projections we expected

Cur growth projections are based on an assumption that with an increased advertizing 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 an early stage company and have not yet generated any profits

Delee Corp. was formed on 11/14/2016. Accordingly, the Company has a limited history upon which an evaluation of its performance and
future prospects can be made. Dur current and proposed operations are subject to all business risks associated with new enterprizes. These
include likely fluctuations in operating results as the Company reacts to developments in its market, managing its growth and the entry of
competitors into the market. We will only be able to pay dividends on any shares once our directors determine that we are financially able
to do so. Delee has incurred a net loss and has had limited revenues generated since inception. There is no assurance that we will be
profitable in the next 3 vears or generate sufficient revenues to pay dividends to the holders of the shares,

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 vou are investing in this company, it's because you think
that CvtoCatch™ 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 people o 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 existing patents that we might not be able to protect properly

One of the Company's most valuable assets is its intellectual property. The Company owns trademarks, Internet domain names, patent
applications, and several trade secrets. We believe one of the most valuable components of the Company is our intellectual property
portiolic. 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.

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 mav invade the capital of the Company due to its unregistered
intellectual property.

Our 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.



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-vear 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, vour 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 personnef in the fisture, 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 emplovees 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 nol be able to locate or attract gualified 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 employee fit. If we are unahble to attract, hire and retain
the right talent or make too many hiring mistakes, it is likely our business will suffer from not having the right emplovees in the right
positions at the right time. This would likely adversely impact the value of your investment.

Our ability to sell our product or senvice (s dependent on outside government reguiation witich can be subject to change at any time
Our ability to sell CytoCath™ as a diagnostic tool for cancer is dependent on relevant government laws and regulations, The laws and

regulations concerning the selling of CytoCath™ as a diagnostic tool for cancer may be subject to change and if they do then the selling of
product may no longer be in the best interest of the Company.

We redy on third parties to provide services essential to the success of our business

We rely on third parties to provide a variety of essential business functions for us, including manufacturing, shipping, accounting, legal
work, public relations, advertising, retailing, and distribution. It is possible that some of these third parties will fail to perform their services
or will perform them in an unacceptable manner. It is possible that we will experience delays, defects, errors, or other problems with their
work that will materially impact our operations and we may have little or no recourse to recover damages for these losses. A disruption in
these key or other suppliers’ operations could materially and adversely affect our business. As a result, vour investment could be adversely
impacted by our reliance on third parties and their performance.

The Company is villnerable te hackers and cvber-attacks

As an internet-based business, we may be vulnerable to hackers who may access the data of our investors and the issuer companies that
utilize our platform. Further, any significant disruption in service on Delee Corp. or in its computer systems could reduce the attractiveness
of the platform and result in a loss of investors and companies interested in using our platform. Further, we rely on a third-party technology
provider to provide some of our back-up technology. Any disruptions of services or cyber-attacks either on our technology provider or on
Delee could harm our reputation and materially negatively impact our financial condition and business.



Ownership and Capital Structure; Rights of the Securities

Ownership
The following table sets forth information regarding beneficial ownership of the company’s holders of 20% or more of any class of voting
securities as of the date of this Offering Statement filing.

Stockholder Name[Number of Securities mrrhedl'l’gl'pe of Security Owned|Percentage
Liza Velarde 5,000,000 I-Cnm maon Stock 30,0

Juan Felipe Yee  |35,000,000 I-Cummun Stock 30.0
Alejandro Abarca |3,000,000 I-Cnmmun Stock 30.0

The Company's Securities

The Company has authorized Common Stock, Series Seed [ Preferred Stock, Series Seed 11 Preferred Stock, Series Seed 111 Preferred Stock,
Series Seed IV Preferred Stock, and Series Seed V Preferred Stock. As part of the Regulation Crowdiunding raise, the Company will be
offering up to 3,012,047 of Series Seed V Preferred Stock,

Common Stock
The amount of security authorized is 100,000,000 with a total of 10,000,000 outstanding.

Vating Righis

The holders of Common Stock are entitled to one vobe for each share of Common Stock held at all meetings of stockhaolders (and written
actions in lieu of meetings); provided, however, that, except as otherwise required by law, holders of Common Stock, as such, shall not be
entitled to vote on any amendment to the Amended and Restated Certificate that relates solely to the terms of one or more outstanding
series of Preferred Stock if the holders of such affect series are entitled, either separately or together with holders of one or more other such
series, to vote thereon pursuant to the Amended and Restated Certificate or pursuant to DGCL.

Material Rights

There are no material rights associated with Commaon Stock.
Series Seed I Preferred Stock

The amount of security authorized is 2,000,000 with a total of 2,000,000 cutstanding.
Voting Rights

There are no voting rights associated with Series Seed [ Preferred Stock.

Material Rights

Licuidation Pref

In the event of any voluntary or involuntary liquidation, dissolution or winding up of the Corporation or any deemed Liquidation Event,
before any payment shall be made to holders of Common Stock, the holders of shares of Series Seed Preferred Stock then outstanding shall
be entitled to be paid out of the funds and assets available for distribution to its stockholders.

See Exhibit F, Delee Corp.’s Amended and Restated Certificate of Incorporation for details.

Right to Convert

Each share of Series Seed Preferred Stock shall at the option of the holder thereof, at any time, and without the payment of consideration by
the holder thereof, into such number of fully paid and nonassessable Common Stock as is determined by dividing the Original 1ssue Price
for such series of Series Seed Preferred Stock by the Conversion Price for such series of Series Seed Preferred Stock in effect at the time of

comversion. The “Conversion Price” for each series of Series Seed Preferred Stock shall initially mena the Original Issue Price for such series
of Series Seed Preferred Stock.

See Exhibit F for details.
Dividend

All dividends shall be declared pro rata on the Commeon Stock and the Series Seed Preferred Stock on a pari passu basis according to the
number of shares of Common Stock held by such holders. For this purpose, each holder of shares of Series Seed Preferred Stock is to be
treated as holding the greatest whole number of shares of Common Stock then issuable upon conwversion of all shares of Series Seed
Preffered Stock held by such holder pursuant to Section 4.

Series Seed I Preferred Stock

The amount of security authorized is 107,143 with a total of 107,143 outstanding.
Vaoting Rights

There are no voting rights associated with Series Seed 11 Preferred Stock.

Material Rights

Liquidation Pref

Inn the event of any voluntary or involuntary liguidation, dissolution or winding up of the Corporation or any deemed Liquidation Event,



before any payment shall be made to holders of Common Stock, the holders of shares of Series Seed Preferred Stock then outstanding shall
be entitled to be paid out of the funds and assets available for distribution to its stockhaolders.

See Exhibit F, Delee Corp.'s Amended and Restated Certificate of Incorporation for details.

Right to Convert

Each share of Series Seed Preferred Stock shall at the option of the holder thereof, at any time, and without the payment of consideration by
the halder thereof, into such number of fully paid and nonassessable Common Stock as is determined by dividing the Original Issue Price
for such series of Series Seed Preferred Stock by the Conversion Price for such series of Series Seed Preferred Stock in effect at the time of
conversion. The "Conversion Price” for each series of Series Seed Preferred Stock shall initiallv mena the Original [ssue Price for such series
of Series Seed Preferred Stock.

See Exhibit F for details.
Dividend

All dividends shall be declared pro rata on the Common Stock and the Series Seed Preferred Stock on a parl passu basis according to the
number of shares of Commeon Stock held by such holders. For this purpose, each holder of shares of Series Seed Preferred Stock is to be
treated as holding the greatest whole number of shares of Common Stock then issuable upon conversion of all shares of Series Seed
Preffered Stock held by such holder pursuant to Section 4.

Series Seed IIf Preferred Stock

The amount of security authorized is 100,000 with a total of 100,000 outstanding.
Vating Righis

There are no voting rights associated with Series Seed 111 Preferred Stock.

Material Rights
Liquidation Preference

In the event of any voluntary or involuntary liquidation, dissolution or winding up of the Corporation or any deemed Liquidation Event,
before any pavment shall be made to holders of Commaon Stock, the holders of shares of Series Seed Preferred Stock then outstanding shall
be entitled to be paid out of the funds and assets available for distribution to its stockholders.

sep Exhibit F, Delee Corp.'s Amended and Restated Certificate of Incorporation for details.
Right to Convert
Each share of Series Seed Preferred Stock shall at the option of the holder thereof, at any time, and without the payment of consideration by

the holder thereof, into such number of fully paid and nonassessable Common Stock as is determined by dividing the Original 1ssue Price
for such series of Series Seed Preferred Stock by the Conversion Price for such series of Series Seed Preferred Stock in effect at the time of

conversion. The "Conversion Price” for each series of Series Seed Preferred Stock shall initially mena the Original Issue Price for such series
of Series Seed Preferred Stock.

See Exhibit F for details.
Dividends

All dividends shall be declared pro rata on the Common Stock and the Series Seed Preferred Stock on a pari passu basis according to the
number of shares of Commaon Stock held by such holders. For this purpose, each holder of shares of Series Seed Preferred Stock is to be
treated as holding the greatest whole number of shares of Common Stock then issuable upon conversion of all shares of Series Seed
Preffered Stock held by such holder pursuant to Section 4.

Series Seed IV Preferred Stock

The amount of security authorized is 1,070,000 with a total of 1,070,000 outstanding.

Voting Rights
There are no voting rights associated with Series Seed [V Preferred Stock.

Material Rights

Liquidation Pref

In the event of any voluntary or involuntary liquidation, dissolution or winding up of the Corporation or any deemed Liquidation Event,
before any payment shall be made to holders of Common Stock, the holders of shares of Series Seed Preferred Stock then outstanding shall
be entitled to be paid out of the funds and assets available for distribution to its stockholders.

See Exhibit F, Delee Corp.’s Amended and Restated Certificate of Incorporation for details.

Right to Convert

Each share of Series Seed Preferred Stock shall at the option of the holder thereof, at any time, and without the payment of consideration by
the holder thereof, into such number of fully paid and nonassessable Common Stock as is determined by dividing the Original 1ssue Price
for such series of Series Seed Preferred Stock by the Conversion Price for such series of Series Seed Preferred Stock in effect at the time of

comversion. The “Conversion Price” for each series of Series Seed Preferred Stock shall initially mena the Original Issue Price for such series
of Series Seed Preferred Stock.



See Exhibit F for details.
Dividends

All dividends shall be declared pro rata on the Common Stock and the Series Seed Preferred Stock on a pari passu basis according to the
number of shares of Commaon Stock held by such holders. For this purpose, each holder of shares of Series Seed Preferred Stock is to be
treated as holding the greatest whole number of shares of Common Stock then issuable upon conversion of all shares of Series Seed
Preffered Stock held by such holder pursuant to Section 4.

Series Seed V Preferred Stock

The amount of security authorized is 3,614,458 with a total of 0 outstanding.

Voting Rights
There are no voting rights associated with Series Seed V Preferred Stock.

Material Rights

Liquidation Pref

In the event of any voluntary or involuntary liquidation, dissolution or winding up of the Corporation or any deemed Liquidation Event,
before any payment shall be made to holders of Common Stock, the holders of shares of Series Seed Preferred Stock then outstanding shall
be entitled to be paid out of the funds and assets available for distribution to its stockholders.

See Exhibit F, Delee Corp.’s Amended and Restated Certificate of Incorporation for details.

Right to Convert

Each share of Series Seed Preferred Stock shall at the option of the holder thereof, at any time, and without the payment of consideration by
the holder thereof, into such number of fully paid and nonassessable Common Stock as is determined by dividing the Original 1ssue Price
for such series of Series Seed Preferred Stock by the Conversion Price for such series of Series Seed Preferred Stock in effect at the time of

comversion. The “Conversion Price” for each series of Series Seed Preferred Stock shall initially mena the Original Issue Price for such series
of Series Seed Preferred Stock.

See Exhibit F for details.
Dividend

All dividends shall be declared pro rata on the Commeon Stock and the Series Seed Preferred Stock on a pari passu basis according to the
number of shares of Common Stock held by such holders. For this purpose, each holder of shares of Series Seed Preferred Stock is to be
treated as holding the greatest whole number of shares of Common Stock then issuable upon conwversion of all shares of Series Seed
Preffered Stock held by such holder pursuant to Section 4.

What it means to be a minority holder

Az a minority holder of Series V Preterred Stock of the company, vou will have no voting rights in regards to the corporate actions of the
company, including additional issuances of securities, company repurchases of securities, a sale of the company or its significant assets, or
company transactions with related parties. Further, investors in this offering may have rights less than those of other investors, and will

have limited influence on the corporate actions of the company.
Dilution

Investors should understand the potential for dilution. The investor’s stake in a company could be diluted due to the company issuing
additional shares. In other words, when the company issues more shares, the percentage of the company that you own will go down, even
though the value of the company may go up. You will own a smaller plece of a larger company. This increase in the number of shares
outstanding could result from a stock offering (such as an initial public offering, another crowdfunding round, a venture capital round,
angel investment), emplovees exercising stock options, or by conversion of certain instruments (e.g. convertible bonds, preferred shares or
warrants) into stock.

If the company decides to issue more shares, an investor could experience value dilution, with each share being worth less than before, and
control dilution, with the total percentage an investor owns being less than before. There may also be earnings dilution, with a reduction in
the amount earned per share (though this tvpically occurs only if the company offers dividends, and most early-stage companies are
unlikely to offer dividends, preferring to invest any earnings into the company).

Transferability of securities

For a vear, the securities can only be resold;
# [nanIPO;
* Tothe company;
# Toan aceredited investor; and

# Toa member of the family of the purchaser or the equivalent, to a trust controlled by the purchaser, to a trust created for the benefit
of a member of the family of the purchaser or the equivalent, or in connection with the death or divorce of the purchaser or other
gimilar circumstance.

Recent Offerings of Securities



We have made the following issuances of securities within the last three years:

# Type of security sold: SAFE
Final amount sold: 1,070,000.00
Use of proceeds: To improve the capabilities of our previous prototypes to greatly increase the robustness and reliability of our CTC
blood-based assay. We also completed the commercial versions of the devices that perform the CTC blood -based assav and expanded
our team in order to accelerate the commercial launch of our technology
Date: April 25, 2020
Offering exemption relied upon: Regulation CF

Financial Condition and Results of Operations
Financial Condition

You should read the folfowing discussion and anafvsis of our financial condition and results of our operations together with our financial
statements and refated notes appearing at the end of this Offering Memorandum. This discission contains forward-looking statements
reffecting our current expectations that invalve risks and uncertainties. Actual resufts and the timing of events may differ materially from
those contained in these forward-looking statements due to a number of factors, including those discussed in the section entitled “Risk
Factors* and efsewhere in this Offering Memorandum.

Results of Operations
Circumstances which led to the performance of financial statements:

Delee Corp. is a medical devices company whose main product is CytoCatch, a CTC blood-based assay, that has the potential to be used for
cancer early detection and monitor the effectiveness of the applied cancer treatments, allowing the optimization of each patient’s therapy
throughout the course of the disease. The Company has been investing all of its resources towards Eesearch and Development, working on
having the technology ready for its customers.

It has taken 5 years of R&D to take the technology to the level presented in this Reg CF offering, which is why the company did not have
revenue, cost of sales, or margins for 2020 or 2019.

The company's expenses consist of general and administrative expenses, legal and professional fees, advertising and marketing, and
research and development. Total operating expenses increased to $617,632 in 2020 from $291,191. Specifically, general and administrative
expenses increased by 3226667 between 2019 and 2020 from new hires and their respective insurances, expansion of the workplace, and
rent, Research and development increased by $104,643. Advertising and marketing increased by 33,820, and legal and professional expenses
decreased.

Historical results and cash flows:

Delee Corp. is currently in the pre-production phase and is pre-revenue. We are of the opinion the historical cash lows will not be
indicative of the revenue and cash flows expected for the future because the company plans to start sales of CytoCatch as research use only
in vitro diagnostics Q1 of 2022,

Liquidity and Capital Resources

What capital resources are currently available to the Company? (Cash on hand, existing lines of credit, shareholder loans, etc...)

As of August 2021, the Company has capital resources available in the form of a capital contribution in the amount of $10,000, a
shareholder loan of $ 100,000, and $£30,000 cash on hand.

How do the funds of this campaign factor into your financial resources? (Are these funds critical to your company operations? Or do you
have other funds or capital resources available?)

We believe the funds of this campaign are critical to our company operations.

These funds are required to support the pathway and clinical trial for FDA clearance and the launch of CytoCatch as research use only in-
vitro diagnostic platform.

Although we have other funds and capital resources available in addition to the funds from this Regulation Crowdfunding campaign, if we
managed a successful raise, we will be able to reach the completion of our timeline and proceed with our bigzest short term goal, that is the
official launch of CytoCateh to the research market.

Are the funds from this campaign necessary to the viability of the company? (Of the total funds that your company has, how much of that
will be made up of funds raised from the crowdfunding campaign?)

We believe the funds from this campaign are necessary to the viability of the Company. OF the total funds that our Company has, 80% will
be made up of funds raised from the crowdfunding campaign.

How long will vou be able to operate the company if vou raise your minimum? What expenses is this estimate based on?

If the Company raises the minimum offering amount, we anticipate the Company will be able to operate for 8 months. This is based on a
current monthly burn rate of $30k for expenses related to $5k salaries and $25k R&D.



How long will you be able to operate the company if vou raise your maximum funding goal?

If the Company raises the maximum offering amount, we anticipate the Company will be able to operate for 3 years, This is based on a
monthly burn rate of $50k for expenses related to $40k salaries and $10k management, and expenses of 3500k R&D; §1.5M analvtical and
clinical validation, 3600k marketing, and $600k inventory.

Are there any additional future sources of capital available to your company? (Required capital contributions, lines of credit, contemplated
future capital raizes, etc...)

Currently, the Company has contemplated additional future sources of capital including future institutional investor funding and sales of
CytoCatch as research use only in vitro diagnostic platform.

Indebtedness
Related Party Transactions

Valuation

Pre-Money Valuation: 522,040,057.38
Valuation Details:

The Company determined its valuation based on an analysis of the following factors;

» We have already finished the final version of our technology, which has an outstanding performance, with recovery rates above 94% when
processing 7.5 mL blood samples spiked with tumor cells from prostate, breast, and colorectal cancer cell lines, meaning that the platform
recovers at least 94 out of 100 tumor cells spiked into the sample [1]. This performance is far better than what's reported for most
competing technologies, Furthermore, our technology has been tested with great results in a clinical setting using blood samples from
patients with prostate and breast cancer, as well as healthy controls [1].

» Although our objective is to get FDA clearance to commercialize our technology as an in vitro diagnostic medical device for hospitals and
laboratories. We can sell our technology as a research use only in vitro diagnostic platform, prior to FDA clearance, We've gotten great
traction since the pre-commercial launch of our technology. To date, pre-orders worth a potential value of over $2.5 million USD have been
secured from research centers of various hospitals.

» [n terms of market, according to a recent report published by Grand View Research, in 2019, the global circulating tumor cell market was
valued at 58.9 billion USD, and it’s expected to reach a 523.9 billion USD valuation by 2027 [2, 3]. This growth will be driven by the increase
in the number of cancer cases that is expected in the coming years. The company plans to initially validate its technology for prostate and
breast cancer, two of the most common types of cancer [4).

« We've submitted a provisional patent application (PPA) that protects different aspects of our technology, including, both devices,
consumables, the method that enable the solation and analysis of cells, and applications. In the following months, we intend to submit
various patent applications referencing this PPA.

» Delee's founders are backed by Y Combinator and StartX and have raised over $2.4 million USD in funding. The company has 21 people
working full-time, most of them are scientists and engineers. Furthermore, the company has a strong advisory board, that includes, Joost
Leeflang, which was the senior VP and global head of commerce responsible for global sales and marketing for the medical imaging
business of Philips Healthcare, Chiu Chau, which is a co-founder and the current CTO of Opentrons, a company that commercialize open-
source robots that automate dozens of laboratory processes, and David Mohler, which is the chief of the musculoskeletal tumor service
department of orthopedic surgery and sports medicine from Stanford University Medical Center.

= We have collaborations with multiple physicians and researchers that are part of prestigious institutions, such as Stanford University
Medical Center and Hospital Universitario “José Eleuterio Gonzidlez™ (one of the largest and most prestigious hospitals in Mexico).

» One of our competitors (ANGLE plc) recently had an IPO and as of June 7, 2021 has a market cap of $282.24 M GEP [5].

The Company set fts valuation internally, withowt a formal-third party independent evalvation. The pre-money valuation has been
calculated on a fully difuted basis. In making this calculation, we have assumed all preferred stock is converted to comman stock, The
Company does not have any outstanding options, warrants, or any shares reserved for issuance under a stock plan.

References

[1] Yee-de Ledn, |.F., Soto-Garcia, B., Ardiz-Hernandez, D. et al.Characterization of a novel automated microfiltration device for the
efficient isolation and analysis of circulating tumor cells from clinical blood samples. Sci Rep 10, 7543 (2020).
https://www.nature.com/articles,/s41598-020-63672-7

[2] https:fwww grandviewresearch.comyindustry-analysis/circulating-tumaor-cells-
market#: - text=The%20global % 20circulating % 2tumor 20ce 15, USDA 201 0,0% 20billion % 20in % 202020, & text=The%20zlobal % 20circulating % 20tum

[3] https:fwww grandviewresearch.com/press-release/global-circulating-tumor-cells-market
[4] hetps://geo.darc.fr/today/data/factsheets/populationsQ00-world - fact-sheets. pdf

[5] https://www. hloomberg.com/quote/AGL:LN

Use of Proceeds



If we raise the Target Offering Amount of $9,999.84 we plan to use these proceeds as follows:

® StartEngine Platform Fees
3.5%

& Research & Developrment
96.5%

Buy reagents to continue with the clinical validation of the technology using blood samples from patients with prostate and breast
cancer, as well as healthy controls.

If we raise the over allotment amount of $4,999,998.02, we plan to use these proceeds as follows:

o SrartEngine Platform Fees
3.5%

® Research & Developmeant
35.0%
Clinical trials with patients, payroll, reagents, and consumables for analytical and clinical validation, product optimization.

& fnventory
5.0%

Inventory cost for 10 units of both CytoCatch™ isolation platform and imaging system.
®  Operalions
17.5%
Rent, utility, expansion of our workplace to increase the rate to which we perform tests and to assign a small assembly line.
Consultancy for Medicare, FDA, IS0, IP, etc.

o Marketing
A0.0%

Estimated budget to start sales as a research tool: hiring sales agents, assist and present in Congress, online marketing, publish
results, etc.

& Campany Emplovment
9.0%
Budget for new hires, training, and part of the working capital.

The Company may change the intended use of proceeds if our officers believe it is in the best interests of the company.

Regulatory Information

Disqualification

Mo disqualifying event has been recorded in respect to the company or its officers or directors.
Compliance Failure

The company has not previously failed to comply with the requirements of Regulation Crowdfunding.

Ongoing Reporting

The Company will file a report electranically with the SEC annually and post the report on its website no later than April 30 (120 davs after
Fiscal Year End). Once posted, the annual report may be found on the Company's website at https://www.delee.co/
(https://www.delee.co/annualreport).

The Company must continue to comply with the ongoing reporting requirements until:
(1) it is required to file reports under Section 13(a) or Section 15(d) of the Exchange Act;

(2) it has filed at least one (1) annual report pursuant to Regulation Crowdfunding and has fewer than three hundred (3007 holders of record
and has total assets that do not exceed 3 10,000,000;

(3) it has filed at least three (3) annual reports pursuant to Regulation Crowdfunding;

i4) it or another party repurchases all of the securities issued in reliance on Section 4(ay&) of the Securities Act, including any payment in
full of debt securities or any complete redemption of redeemable securities; or

(&) it liquidates or dissolves its business in accordance with state law.

Updates
Updates on the status of this Offering may be found at: www.startengine.com/deles
Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a part.
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TaxDrop

Independent Auditor's Report

August 17, 2021

To: Board of Directors of Delee Corp.

Attn: Liza Verlarde, CEQ

Re: 2020 and 2019 Consolidated Financial Statement Audit — Delee Corp.

Report on the Audit of the Consolidated Financial Statements

Opinion

We have audited the consolidated financial statements of Delee Corp., which comprise the consolidated balance sheets as of
December 31, 2019 and 2020, and the related consolidated statements of income, changes in stockholders' equity, and cash
flows for the years then ended, and the related notes to the financial statements. In our opinion, the accompanying financial
statements present fairly, in all material respects, the financial position of Delee Corp. as of December 31, 2019 and 2020,
and the results of its operations and its cash flows for the years then ended in accordance with accounting principles generally
accepted in the United States of America.

Basis for Opinion

We conducted our audits in accordance with auditing standards generally accepted in the United States of America (GAAS).
Our responsibilities under those standards are further described in the Auditor's Responsibilities for the Audit of the Financial
Statements section of our report. We are required to be independent of Delee Corp. and to meet our other ethical
responsibilities, in accordance with the relevant ethical requirements relating to our audits. We believe that the audit
evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion.

Substantial Doubt About the Company's Ability to Continue as a Going Concern

The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As
discussed in Note 7 to the financial statements, the Company has suffered recurring losses from operations, has a net capital
deficiency, and has stated that substantial doubt exists about the Company's ability to continue as a going concern,.
Management's evaluation of the events and conditions and management's plans regarding these matters are also described
in Note B, The financial statements do not include any adjustments that might result from the outcome of this uncertainty.
Our opinion is not modified with respect to this matter.

Responsibilities of Management for the Financial Statements

Management is responsible for the preparation and fair presentation of the financial statements in accordance with
accounting principles generally accepted in the United States of America, and for the design, implementation, and
maintenance of internal control relevant to the preparation and fair presentation of financial statements that are free from
material misstatement, whether due to fraud or error. In preparing the financial statements, management is required to
evaluate whether there are conditions or events, considered in the aggregate, that raise substantial doubt about Delee Corp.'s
ability to continue as a going concern.

Auditor's Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from material
misstaterment, whether due to fraud or error, and to issue an auditor's report that includes our opinion. Reasonable assurance
is a high level of assurance but is not absolute assurance and therefore is not a guarantee that an audit conducted in
accordance with GAAS will always detect a material misstatement when it exists. The risk of not detecting a material
misstatement resulting from fraud is higher than for one resulting from error, as fraud may involve collusion, forgery,
intentional omissions, misrepresentations, or the override of internal control, Misstatements are considered material if there
is a substantial likelihood that, individually or in the aggregate, they would influence the judgment made by a reasonable user
based on the financial statements.

In performing an audit in accordance with GAAS, we:
. Exercise professional judgment and maintain professional skepticism throughout the audit.
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. Identify and assess the risks of material misstatement of the financial statements, whether due to fraud or error,
and design and perform audit procedures responsive to those risks. Such procedures include examining, on a
test basis, evidence regarding the amounts and disclosures in the financial statements.

. Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of Delee
Corp.'s internal control. Accordingly, no such opinion is expressed.

. Evaluate the appropriateness of accounting policies used and the reasonableness of significant accounting
estimates made by management, as well as evaluate the overall presentation of the financial statements.
. Conclude whether, in our judgment, there are conditions or events, considered in the aggregate, that raise

substantial doubt about Delee Corp.'s ability to continue as a going concern for a reasonable period of time.
We are required to communicate with those charged with governance regarding, among other matters, the planned scope
and timing of the audit, significant audit findings, and certain internal control-related matters that we identified during the

audit.

Sincerely,

TaxDrop LLC

TaxDrop LLC
Robbinsville, New Jersey
August 17, 2021



DELEE CORP

CONSOLIDATED BALANCE SHEET
As of December 31, 2020 and December 31, 2019

(Audited)
ASSETS

Current Assets

Cash and cash equivalents
Accounts Receivables:

VAT in Favor

Related parties

Other Accounts Receivable
Prepaid Expenses

Total Current Assets

Fixed Assets

Accumulated Depreciation

Technology development
Total Fixed Asset

Total Assets

LIABILITIES AND STOCKHOLDERS' EQUITY

Current Liabilities
Accounts Payable
Accrued Expenses
Total Current Liabilities

Total Liabilities

Stockholders' deficit

Common Stock, S0.00001 par value; 10,000,000 authorized;
10,000,000 1ssued and outstanding

Additional paid-in capital

SAFE Note

Crowdfunding Investment

FX Conversion adjustment

Accumulated deficit

Met loss

Total Stockholders' Deficit

Total Liabilities and Stockholders' Delicit

F5-5

2020 2019
. 344,289 1,594
55221 14,305

42,077 25,486

1,550 3.365

2,206 327

445,343 45,078

35,515 36,737

(25,349) (16,957)

451,523 353,519

461,689 373,299

907,032 418,377

8.946 8813

930 14,315

9,896 23,128

9,896 23,128

100 100

19,900 19,900

1,175,000 1,175,000
1,091,400 0

4,891 (27.960)

(771.883) (6R0,081)
(622,364) (91,803)
897.135 395248

% 907,031 418,376
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DELEE CORP
CONSOLIDATED INCOME STATEMENT
As of December 31, 2020 and December 31, 2019

(Audited)
2020 2019
Revenues 0 55.613
Cost of revenues () 1.454
MNet Profit - 54.159
Operating Expenses
General and admimistrative 416,229 189,562
Legal and professional 11.377 20,065
Advertising and Marketing 5,610 1,790
Research and development 184,417 79,774
Total Operating Expenses 017,632 291,191
Other Income/{ Expense)
Girant income \] 150,771
Other expenses (4,732) (5,542)
Total other expense (4,732) 145,229

Net Income (Loss) 5&11,364! !';'1,31]3!
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DELEE CORP
CONSOLIDATED STATEMENT OF STOCKHOLDERS' EQUITY
For Years Ending December 31, 2020 and December 31, 2019

(Audited)
Common Stock
Foreign currency
Additional Paid-In Additional Paid-In translation
Shares Par Value Capital Capital - SAFEs Accumulated Deficit adjustment Total
Balance as of December 31, 2018 10,000,000 $100 519,900 $1,075,000 (S680,081) $5.80 5420810
Issuance of SAFE Notes 100,000 100,000
Met Loss (91,803) (21.976) (113.7749)
Balance as of December 31, 2019 10,000, 0040 1) 19.90M) 1,175,000 (771,885) (16,085) 407,030
Issuance of SAFE Notes 1.091.,400 [.091.400
Net Loss (622,364) 20,976 (601,388)

Balance as of December 31, 2020 10,000,000 100 519,900 $2,266,400 ($1,394,249) $4.891 S897.042
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DELEE CORP
CONSOLIDATED STATEMENT OF CASH FLOWS
For Year Ending December 31, 2020 and December 31, 2019
(Audited)

2020 2019

Cash Flows from Operating Activities
Net Income (Loss) §  (622.364) ] (91,803)
Adjustments to reconcile net income (loss)

to net cash provided by operations:

Depreciation and interest expense b 8,392 b 5,542
Foreign currency transactions b 32,851 5 (66,592)
Changes in assets and habilities:
(Increase) Decrease in Other Receivables 5 (16,591) g (23,841)
{Increase) Decrease in VAT Favor b (40,916) 5 (11.196)
(Increase) Decrease in Prepaids and Other Assets h (6] 3 (2,406)
Increase/{ Decrease) in Accrued Expenses h (13,365) b 10,503
Increase/( Decrease) in Account Payable and Accrued Expenses b 133 b 1.991
Net cash used in operating activities §  (651.,923) $  (177,803)

Cash Flows from Investing Activities
(Increase) Decrease in Technology Development b (O, 004) $  (125,022)

(Purchase)/disposal of fixed assets 5 1,222 5 (7.699)
Net cash used in investing activities b (96.782) $  (132,721)
Cash Flows from Financing Activities

SAFEs [/ Crowdfunding 5 109,400 b 100,000
Net cash provided by financing activities 5 1,091,400 5 100,000
MNet change in cash and cash equivalents b 342,695 % (210,524)
Cash and cash eguivalents at beginning of period b 1,594 $ 212,118
Cash and cash equivalents at end of penod 5 344,289 h 1.594
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DELEE CORP.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
AS OF DECEMBER 31, 2020

NOTE 1 - NATURE OF OPERATIONS

Delee Corp. (which may be referred to as the “Company™, “we,” “us,” or “our”™) was incorporated in Delaware on
November 14, 2016, The Company is a medical devices company that creates a blood testing device that isolates
and analyzes circulating tumor cells to aid in the diagnosis of cancer at early stages and to monitor the effectiveness
of the therapies administered. The Company’s headquarters are in Laredo, Texas.

The Company owns one subsidiary, Technologies Delee México, 5. de R.L. de C.V_, an international subsidiary in
Meéxico, located in Monterrey, Nuevo Leon, The Company and its subsidiary and referred to collectively as the
Company.

The Company has a very limited operating history. These matters raise substantial concern about the Company's
ability to continue as a going concern (see Note 7). During the next twelve months, the Company intends to fund its
operations with funding from a crowdfunding campaign (see Note 8) and funds from revenue producing activities, if
and when such can be realized. If the Company cannot secure additional short-term capital, it may cease operations.
These financial statements and related notes thereto do not include any adjustments that might result from these
uncertainties.

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Basis of Presentation

The accounting and reporting policies of the Company conform to accounting principles generally accepted in the
United States of Amenica ("US GAAP"), Any reference in these notes to appheable guidance 15 meant to refer to
U5 GAAP as found 1n the Accounting Standards Codification (“ASC™) and Accounting Standards Updates
(*ASU™) of the Financial Accounting Standards Board (“FASB™).

Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the United
States requires management to make certain estimates and assumptions that affect the amounts reported in the
financial statements and footnotes thereto. Actual results could materially differ from these estimates. It 15
reasonably possible that changes in estimates will occur in the near term.

Significant estimates inherent in the preparation of the accompanying financial statements include equity
transactions and contingencies.

Risks and Uncertainties

The Company has a limited operating history. The Company’s business and operations are sensitive o general
business and economic conditions in the United States. A host of factors beyond the Company's control could cause
fluctuations in these conditions. Adverse conditions may include recession, downturn or otherwise, local
competition or changes in consumer taste. These adverse conditions could affect the Company's financial condition
and the results of its operations.

Concentration of Credit Risk
The Company maintains its cash with a major financial institution located in the United States of America, which it
believes to be credit worthy. The Federal Deposit Insurance Corporation insures balances up to $230.000. At times,

the Company may maintain balances in excess of the federally insured limits.

Cash and Cash Equivalents
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The Company considers short-term, highly liguid investment with original maturities of three months or less at the
time of purchase to be cash equivalents. Cash consists of funds held in the Company’s checking account. As of
December 31, 2020 and 2019, the Company had $344,289 and 51,594 cash on hand respectively.

Fixed Assets

Property and equipment is recorded at cost. Expenditures for renewals and improvements that significantly add o
the productive capacity or extend the useful life of an asset are capitalized. Expenditures for maintenance and repairs
are charged to expense. When equipment is retired or sold, the cost and related accumulated depreciation are
eliminated from the accounts and the resultant gain or loss is reflected in income. In accordance with Financial
Accounting Standards Board ("FASB™) Accounting Standards Codification (“ASC™) 350-40, Accounting for Costs
of Computer Software Developed or Obtained for Internal Use, the Company has capitalized external direct costs of
material and services developed or obtained for software development projects. Amaortization for each software
project begins when the computer software is ready for its intended use.

Depreciation is provided using the straight-line method, based on useful lives of the assets which range from three to
five years.

The Company reviews the carrying value of property and equipment for impairment whenever events and
circumstances indicate that the carrying value of an asset may not be recoverable from the estimated future cash
HNows expected to result from 1ts use and eventual disposition. In cases where undiscounted expected future cash
flows are less than the carrving value, an impairment loss is recognized equal to an amount by which the carrying
value exceeds the fair value of assets. The factors considered by management in performing this assessment include
current operating results, trends and prospects, the manner in which the property 1s used, and the effects of
obsolescence, demand, competition, and other economic factors. Based on this assessment there was no impairment
as of December 31, 2020 and December 31, 2019,

Fair Value Measurements

Gienerally accepted accounting principles define fair value as the price that would be received to sell an asset or be
paid to transfer a liability in an orderly transaction between market participants at the measurement date (exit price)
and such principles also establish a fair value hierarchy that prioritizes the inputs used to measure fair value using
the following definitions (from highest to lowest priority):

o Level | - Unadjusted quoted prices in active markets that are accessible at the measurement date for
identical, unrestricted assets or habilities.

o [evel 2 — Observable inputs other than quoted prices included within Level | that are observable for the
asset or liability, either directly or indirectly, including quoted prices for similar assets and liabilities in
active markets: quoted prices for identical or similar assets and liabilities in markets that are not active; or
other inputs that are observable or can be corroborated by observable market data by correlation or other
means.

o [Level 3 — Prices or valuation techniques requiring inputs that are both significant to the fair value
measurement and unobservable.

Income Taxes

Income taxes are provided for the tax effects of transactions reporting in the financial statements and consist of taxes
currently due plus deferred taxes related primarily to differences between the basis of receivables, property and
equipment, intangible assets, and accrued expenses for financial and income tax reporting. The deferred tax assets
and liabilities represent the future tax return consequences of those differences, which will either be taxable or
deductible when the assets and liabilities are recovered or settled. Deferred tax assets are reduced by a valuation
allowance when, in the opinion of management, it is more likely than not that some portion or all of the deferred tax
assets will not be realized.

There 15 no income tax provision for the Company for the vears ending December 31, 2020 and December 31, 2019
as it incurred a taxable loss, In addition, there i1s a 100% valuation allowance against the net operating losses
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generated by the Company at December 31, 2020 and December 31, 2019, The Company 1s taxed as a “C™
Corporation.

Revenue Recognition

Effective January 1, 2019, the Company adopted Accounting Standards Codification 606, Revenue from Contracts
with Customers ("ASC 606"). Revenue 1s recognized when performance obligations under the terms of the contracts
with our customers are satisfied. Prior to the adoption of ASC 606, we recognized revenue when persuasive
evidence of an arrangement existed, delivery of products had occurred, the sales price was fixed or determinable and
collectability was reasonably assured. The Company is currently pre-revenue but has generated supplemental
revenues by selling prototypes and providing consulting services. The Company’s pavments are generally collected
upfront. For December 31, 2020 and 2019 the Company recognized 30 and $55,613 in revenue respectively.

The Company has also received various grant and prize monies. During the 2019 vear, total other income was
$150.771.

Accounts Receivable

Trade recervables due from customers are uncollateralized customer obligations due under normal trade terms
requiring payment within 30 days from the invoice date. Trade receivables are stated at the amount billed to the
customer. Payments of trade receivables are allocated to the specific invoices identified on the customer's remittance
advice or, if unspecified, are applied to the earliest unpaid invoices. The Company estimates an allowance for
doubtful accounts based upon an evaluation of the current status of receivables, historical experience, and other
factors as necessary. It 1s reasonably possible that the Company’s estimate of the allowance for doubtful accounts
will change.

As of December 31, 2020 and 2019, the Company had $98,848 and 543,146 1n various accounts recervable
respectively.

Adverhising
The Company expenses advertising costs as they are incurred,
Recent Accounting Pronouncements

In February 2019, FASB 1ssued ASU No. 2019-02, Leases, that requires orgamizations that lease assets, referred to
as "lessees”, to recognize on the balance sheet the assets and habilities for the rights and obligations created by those
leases with lease terms of more than 12 months. ASU 2019-02 will also require disclosures to help investors and
other linancial statement users better understand the amount, timing, and uncertainty of cash flows arising from
leases and will include qualitative and quantitative requirements. The new standard for nonpublic entities will be
effective for fiscal years beginning after December 15, 2020, and interim periods within those fiscal years, and early
application is permitted. We are currently evaluating the effect that the updated standard will have on the financial
statements and related disclosures.

In June 2018, FASB amended ASU No. 2018-07, Compensation — Stock Compensation, to expand the scope of
Topic 718, Compensation — Stock Compensation, to include share-based payment transactions for acquiring goods
and services from nonemployees. The new standard for nonpublic entities will be effective for fiscal vears
beginning after December 15, 2019, and interim periods within fiscal years beginning after December 15, 2020, and
early application is permitted. We are currently evaluating the effect that the updated standard will have on the
financial statements and related disclosures.

In August 2018, amendments to existing accounting guidance were issued through Accounting Standards Update
2018-15 to clarify the accounting for implementation costs for cloud computing arrangements. The amendments
specify that existing guidance for capitalizing implementation costs incurred to develop or obtain internal-use
software also applies to implementation costs incurred in a hosting arrangement that is a service contract. The
guidance is effective for fiscal yvears beginning after December 15, 2020, and interim periods within fiscal vears
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beginming after December 15, 2021, and early application 1s permitted. We are currently evaluating the effect that
the updated standard will have on the linancial statements and related disclosures.

The FASB issues ASUs to amend the authoritative literature in ASC. There have been a number of ASUs to date,
including those above, that amend the original text of ASC. Management believes that those 1ssued to date either (1)
provide supplemental guidance, (i1) are technical corrections, (ii1) are not applicable to us or (1v) are not expected to
have a significant impact our financial statements.

NOTE 3 — INCOME TAX PROVISION

The Company will file its income tax return for the period ended December 31, 2020 in 2021, which will remain
subject to examination by the Internal Revenue Service under the statute of limitations for a period of three years
from the date it is filed.

NOTE 4 — FIXED ASSETS

At December 31, 2020 and 2019 fixed assets consist of computer hardware and testing equipment. The Company
also capitalizes its accumulated costs incurred in its technology development, of which has not vet been placed in
service and thus has not yet met the requirements for depreciation. Below showcases the Company’s accumulated
depreciation on its equipment,

2020 2019
Fixed Assets 35,515 36,737
Accumulated Depreciation (25,349) (16,957)
Technology development 451,523 353,519
Total Fixed Asset 461,689 373,299

NOTE 5 - STOCKHOLDERS™ EQUITY
The Company has the following class of equity outstanding:

Common Stock:

The Company authorized 10,000,000 of Common Stock at $0.00001 par value. As of December 31, 2020 and
December 31, 2019, the Company had 10,000,000 Common Stock issued and outstanding.

Additional Paid-In Capital — SAFEs (Simple Agreements for Future Equity)

In 2017, the Company issued 5 Securities through Simple Agreement for Future Equity or SAFE, where if there is
an Equity Financing before the expiration or termination of the SAFE, the Company will automatically issue to the
[nvestor a number of shares of SAFE Preferred Stock equal to the Purchase Amount divided by the SAFE Price.
And if there is a Liquidity Event before the expiration or termination of this instrument, the Investor will, at its
option, either (1) receive a cash payment equal to the Purchase Amount (subject to the following paragraph) or (ii)
automatically receive from the Company a number of shares of Common 5tock equal to the Purchase Amount
divided by the Liquidity Price, if the Investor fails to select the cash option.

The SAFE Securities were issued to YCVC Fund 1, L.P., in exchange of the payment of $100,000 at a Valuation
Cap of 510,000,000, The Fillmore Trust in exchange of the payment of $25,000 at a Valuation Cap of $7,000,000,
EB Pharm LLC in exchange of the payment of $50,000 at a Valuation Cap of §7,000,000. And fially, 2 Securities
1ssued to Yleana Venture Partners LP in exchange of 2 payments of $500,000 at a Valuation Cap of $5,000,000, In
addition with the second payment of 5300,000, completing the total funding of 51,000,000, the Company granted to
the Fund of Yleana Venture Partners LI one board seat (one designee of Investor) to be appointed to the Board at a
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meeting of the Board or nominated or re-nominated for election at any meeting of the Company’s stockholders
where directors of the Company are up for election or re-election, as the case may be.

In 2020 the Company issued SAFEs via an equity crowdfunding campaign totaling $1.091,400, and received
proceeds of $971,445 net of financing fees. The SAFEs are automatically convertible into capital stock on the
completion of an event where the Company s