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

De3 Inc.
100 S ASHLEY DR STE 600
Tampa, FL 33602
https://de3.ai/

Up to $1,235,000.00 in Class A Common Stock at $2.50
Minimum Target Amount: $10,000.00

A crowdfunding investment involves risk. You should not invest any funds in this
offering unless you can afford to lose your 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.5.
Securities and Exchange Commission has not made an independent determination
that these securities are exempt from registration.



Company:

Company: De3 Inc.

Address: 100 S ASHLEY DR STE 600, Tampa, FL 33602
State of Incorporation: DE

Date Incorporated: August 03, 2020

Terms:

Equity

Offering Minimum: $10,000.00 | 4,000 shares of Class A Common Stock
Offering Maximum: $1,235,000.00 | 494,000 shares of Class A Common Stock
Type of Security Offered: Class A Common Stock

Purchase Price of Security Offered: $2.50

Minimum Investment Amount (per investor): $500.00

*"Maximum number of shares offered subject to adjustment for bonus shares. See
Bonus info below.

Investment Incentives & Bonuses™

Friends and Family Early Birds

Invest within the 48 hours and receive 15% bonus shares
Super Early Bird Bonus

Invest within the first week and receive 10% bonus shares
Early Bird Bonus

Invest within the three weeks and receive 5% bonus shares
Amount-Based:

$25,000 | Tier 1

Invest up to $25,000 and receive a 3% Bonus of Series A Common Stock non-voting
shares.

$50,000 | Tier 2

Invest up to $50,000 and receive a 5% Bonus of Series A Common Stock non-voting
shares.

$100,000 | Tier 3

Invest up to $100,000 and receive a 10% Bonus of Series A Common Stock non-voting
shares.



“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 multiple investments that, when combined,
meet the perk requirement. All perks occur when the offering is completed.

The 10% StartEngine Owners' Bonus

De3 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 Class A Common
Stock at $2.50 / share, you will receive 110 shares of Class A Common Stock, meaning
you'll own 110 shares for $250. 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 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 recerve the Owner’s Bonus in addition to the aforementioned bonus.

The Company and its Business

Company Overview
Company Overview

De3 Inc. ("De3" or the "Company”) is a pre-revenue, Al company dedicated to the real-
time detection and elimination of pathogens and contaminants in the air, soil, water,
and any hard surface. Detection is accomplished using hardware and software
systems, Al/machine learning,/computer vision. This approach enables the clean-up
efforts to be targeted and precise and avoids the overuse and underuse of remediation
substances.

In addition, De3 uses a proprietary and ecologically-friendly biosurfactant known as
Rhamnolipid. Rhamnolipid is a naturally occurring substance known to be effective in
a wide array of applications from destroying the COVID-19 virus to removing oil from
saturated soil and water. Together, these technologies can work together to make our
planet healthier and safer for plants, animals, and humans.*

* https://microbialcellfactories.biomedcentral.com/articles/10.1186,/512934-020-
01497-9

Business Model



In the early stages, De3 is targeting revenue through services in:

- Hatcheries and pet distributors to detect and remediate harmful bacteria and to
count inventory.

- Assisted living facilities and homes to detect and remediate harmful bacteria, mold,
and allergens.

- Hospitals to detect and remediate harmful bacteria.
- General engineering and Al development services.

Once sufficient funding is obtained, De3 will target additional revenue through
automated detection services, Al engineering services, selling of rhamnolipid
products, licensing of software/hardware, licensing of rhamnolipid formulations, and
remediation using drones and robots in industrial scale partnerships such as sports
stadiums, manufacturing facilities, schools, daycares, residences/apartments,
shopping centers, restaurants, cruise ships, food processing and packing facilities,
agricultural companies and farms, gyms, sewer treatment plants.

The goal is to validate our approach through third-parties such that we can provide
pathogen-free facility certifications. Potentially becoming an EPA/USDA-approved
tester and certifier. Our rhamnolipid product is already registered with the Federal

EPA and Florida EPA and has been extensively tested for toxicity and effectiveness.

Corporate Structure

De3 Inc., a Delaware C-Corp, is the current operating entity formed on November 2,
2022, whereas Decontaminate Inc., formed on August 3, 2020 as a Delaware C-Corp,
was previously used for research purposes only. There was no relationship between
Decontaminate Inc. and De3 Inc. There were no assets or licenses that were
transferred between entities. De3 Inc. holds all of the technology and trade secrets
that Decontaminate Inc. previously held. Decontaminate Inc. will be dissolved as it
only served in a research capacity.

De3 Inc. has four wholly-owned subsidiaries: Biosurfactants LLC, Al and ML LLC,
Pathogen and Contaminate Detection LLC, and Decontamination and Cleaning using
Al Inc. Pathogen and Contaminate Detection LLC will manage all of the detection and
cleanup services using our current and future detection systems, such as the liquid
viewing and detection application. Al and ML LLC will handle all of the general Al
engineering, consulting, and creating custom software/hardware systems
implementing Al or general computer systems for clients. Biosurfactants LLC will
handle the production, transfer, and sale of rhamnolipid biosurfactant products, and
any other biosurfactant-related matter.

Intellectual Property

Decontamination and Cleaning using Al Inc. owns all of the IP, assets, and
technologies which it licenses out to the other entities. Any and all IP/Trade secrets



from the past, present, and anything in the future that is developed will be owned by
Decontamination and Cleaning using Al Inc. Currently, we have over 25 patent
applications filed with the USPTO and WIPO. Our founder has a robust history of
patent filings with previously granted patents.

Competitors and Industry
Competitors

There are several global major players and competitors in the detection, testing, and
rhamnolipid markets including, but not limited to: Microbac, Bureau Veritas, Charles
River, ALS Global, Thermo Fisher Scientific, AGAE Technologies, Evonik Industries,
Stepan.

The recurring theme amongst our competitors is they provide testing and detection
services and products that take many hours to days before you get results. Our
targeted advantage is that we will detect in real-time without having to send samples
to a facility or wait for hours-long on-location testing. Our systems and Al have a
visual on the sample and immediately start detecting any potential material and
displays those findings, in real-time, to end users. With those results, we could then
remediate with clean and natural biosurfactants and not with harsh chemical
solutions.

Our rhamnolipid trade secrets give us an advantage over our competitors and our eco-
friendly products give us advantages over toxic and synthetic product manufacturers
with the current environmental responsibility movement.

Industry

Artificial intelligence is slowly becoming a part of all industries. De3 is part of a
growing trend in the Al and biomedical industry focusing on pathogen detection
following the appearance of several outbreaks and pandemics (1). The overall
pathogen detection market is expected to reach 5.7 Billion by 2025 with a CAGR of
12.2% (2). As further outbreaks continue to arise, more and more governments,
businesses, and individuals will need to find ways to quickly identify a potential
outbreak before it spreads and treat it effectively before it reaches the masses. As with
Al, rhamnolipids and biosurfactants have also begun to see increased demand,
especially considering the “green” movement and an increase in environmental
responsibility. The global biosurfactants market is projected to grow from $4.18
billion in 2022 to $6.04 billion by 2029, at a CAGR of 5.4% in the forecast period (3).
Within the biosurfactant market, the rhamnolipid market is expected to increase by
USD 35.86 million from 2021 to 2026, as per the latest market analysis report by
Technavio. The report also identifies the market to witness an accelerating growth
momentum at a CAGR of 9.06% during the forecast period (4).

(1) Source 1: https://www.marketwatch.com/press-release/pathogen-detection-
market-growth-by-forthcoming-developments-2022-business-insights-with-covid-
19-impact-top-key-players-and-detailed-analysis-of-market-with-production-



capacity-estimates-till-2029-2022-07-05

(2) Source 2: https://www.marketsandmarkets.com/Market-Reports/microbial-
identification-market-10702182.html

(3) Source 3: https://www.fortunebusinessinsights.com/biosurfactants-market-102761

(4) Source 4: https://www.prnewswire.com/news-releases/,Thamnolipids-market-size-
to-grow-by-usd-35-86-million--39-of-the-market-growth-to-originate-from-europe-
technavio-301520136.html

Current Stage and Roadmap
Current Stage

Our detection service utilizes newly developed technology. We have developed
algorithms with the ability to identify bacteria, large viruses, and algae, with further
classifications being added as we develop the system. We have built a camera system
that connects live samples to this algorithm. We are currently implementing our
systems with drones and robots to further automate the sample collection process. We
are looking to begin generating revenues and gain market share as we go to market.

We are also in possession of a strain of bacteria capable of producing large quantities
of rhamnolipid. We have developed and refined the production process with trade
secrets and production techniques. We also know what is needed to mass produce
rhamnolipid, although we do not currently have the funding required to complete that
process.

Future Roadmap

As we improve and develop our current and future technologies, we will grow and
expand our company and a world-class team. We will continue to research and
develop new and improved systems and services, with the goal of becoming the go-to
leaders of automated pathogen and contaminant detection systems and natural
biosurfactants.

We plan to continue developing upgrades to our detection systems by adding more
capabilities with new sensors, classes, and automation.

The Team

Officers and Directors

Name: Mehul Patel

Mehul Patel's current primary role is with Prixcel Health & Education Consulting .
Mehul Patel currently services 15 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:



¢ Position: Managing Director of Pathogen and Contaminate Detection LLC
Dates of Service: September, 2021 - Present
Responsibilities: Focus on pathogen research , detection , work with
development team and CEO on implementing new strategies for technology
development and client implementation needs. Mehul does not receive
compensation.

Other business experience in the past three years:

o Employer: Prixcel Health & Education Consulting
Title: Physician
Dates of Service: July, 2012 - Present
Responsibilities: Consults patients, clients and corporations, provides medical
consulting and coaching to patients and clients with challenges that prevent
them from optimizing their potential. Interprets diagnostic tests and results as
well as provides a holistic treatment plan.

Name: Daniel Ramon Rojas

Daniel Ramon Rojas's current primary role is with the Issuer.

Positions and offices currently held with the issuer:

e Position: Director of Operations of Pathogen and Contaminate Detection LLC
Dates of Service: January, 2022 - Present
Responsibilities: Coordinating and assisting in the development of technology.
Managing and coordinating the team and assisting in administrative and
company functions. Daniel does not receive compensation.

Other business experience in the past three years:

e Employer: Rhamnolipid, Inc
Title: Team Member
Dates of Service: June, 2018 - February, 2020
Responsibilities: Daniel helped manage day-to-day operations and
administrative tasks while also managing meetings, company contacts, partners,
and research teams. He also developed the websites and assisted in rhamnolipid
biosurfactant production and technology development.

Name: Steven Joseph Brownstein

Steven Joseph Brownstein's current primary role is with USDA. Steven Joseph
Brownstein currently services 10 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:



e Position: Director of IT of Pathogen and Contaminate Detection LLC
Dates of Service: July, 2022 - Present
Responsibilities: Assists in operations of the company, working closely with
department heads and supervisors to support the day-to-day activity of
employees. Manages the company's IT needs. Steven does not receive
compensation.

Other business experience in the past three years:

¢ Employer: USDA
Title: Senior Information Technology Specialist
Dates of Service: August, 2022 - Present
Responsibilities: IT Consulting, Technical Support, Information Security, Project
Management, Change Management, Cybersecurity, Customer Service, Computer
Networking, Training

Name: Alyssa Nichole Cruz

Alyssa Nichole Cruz's current primary role is with NoTraffic. Alyssa Nichole Cruz
currently services 5-10 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

o Position: Director of Client Services of Pathogen and Contaminate Detection
LLC

Dates of Service: July, 2022 - Present

Responsibilities: I provide client services, assist with cybersecurity advice, and
manage the social media and hiring platforms. Alyssa does not receive
compensation.

Other business experience in the past three years:

o Emplover: NoTraffic
Title: VMC Operator
Dates of Service: August, 2022 - Present
Responsibilities: TBD

Name: Jesse Edmond Fabish

Jesse Edmond Fabish's current primary role is with Service Engineering, LLC . Jesse
Edmond Fabish currently services 10 - 15 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Director of debt and equity financing of Pathogen and Contaminate



Detection LLC

Dates of Service: July, 2022 - Present

Responsibilities: Lead fundraising efforts and assist with operations. Jesse does
not receive compensation.

Other business experience in the past three years:

¢ Employer: Service Engineering, LLC
Title: Project Manager
Dates of Service: August, 2021 - Present
Responsibilities: Jesse coordinates ongoing projects, assists in design of
structural retaining walls, and handles scheduling and material procurement.

Other business experience in the past three years:

¢ Employer: FDH Infrastructure Services
Title: Engineering Supervisor
Dates of Service: June, 2014 - August, 2022
Responsibilities: Jesse led a team of engineers and data scientists in the
development of a structural monitoring system for the US Air Force.

Name: Timothy Sierzega Rouse

Timothy Sierzega Rouse's current primary role is with Freelance . Timothy Sierzega
Rouse currently services 5 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Managing Director of Al and ML LLC
Dates of Service: April, 2022 - Present
Responsibilities: Tim is the Managing Director of Al and ML LLC, providing
technical guidance as well as building out much of the AI and physical hardware.
He received approximately $28,336 in compensation for the development of
technology as an independent contractor.

Other business experience in the past three years:

o Emplover: Freelance
Title: Data-Scientist
Dates of Service: February, 2019 - Present
Responsibilities: Over the course of the past 3 years Tim has worked as a Data
Scientist, including as the Team Lead of an Al Engineering / Data Science team
and as a freelance Data Scientist, etc.



Name: Keith Louis De Santo
Keith Louis De Santo's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

¢ Position: Chief Executive Officer
Dates of Service: December, 2022 - Present
Responsibilities: Keith personally funded the company and ran all operations.
He receives $1 of annual compensation.

Name: Francis Joe Trebbe [11

Francis Joe Trebbe III's current primary role is with Sevita. Francis Joe Trebbe III
currently services 5 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

¢ Position: Managing Director of Biosurfactants LLC
Dates of Service: September, 2021 - Present

Responsibilities: Serves as a managing director of operations of biosurfactants
llc. Joe does not receive compensation.

Other business experience in the past three years:

¢ Employer: Sevita
Title: Executive Director of Operations
Dates of Service: October, 2021 - Present
Responsibilities: Reviews, analyzes, and evaluates business operations.

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 De3 Inc. (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 Series A non-voting shares 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 you may risk
overpaying for your investment.

The transferability of the Securities you are buying is limited

Any Common Stock Series A non-voting shares 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 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 your family, trust
created for the benefit of your family, or in connection with your death or divorce.

Your investment could be illiquid 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 you 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 technology and/or software development industry. However,
that may never happen or it may happen at a price that results in you losing money on
this investment.

If the Company cannot raise sufficient funds it will not succeed

The Company is offering Common Stock Series A non-voting shares in the amount of
up to $5,000,000 in this offering, and may close 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. If we 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 yvour
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 your 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 vour 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.

We may never have an operational product or service

It is possible that there may never be an operational Liquid Tube Viewing and
Detection of Contaminate and Pathogen Apparatus or that the product may never be
used to engage in transactions. We may also not be able to produce or purchase
Rhamnolipid Biosurfactants at industrial levels. It is possible that the failure to release
the product is the result of a change in business model upon Company’s making a
determination that the business model, or some other factor, will not be in the best
interest of Company and its stockholders/members/creditors.

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 will always be in the research and development stage and have only manufactured
a prototype for our Liquid Tube Viewing and Detection of Contaminants and
Pathogens Apparatus, Rhamnolipid Biosurfactant Applications, and other
apparatuses/software applications, etc. Delays or cost overruns in the development of
our Liquid Tube Apparatus and Rhamnolipid Biosurfactant Applications 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,
costs of components, and regulatory hurdles. Any of these events could materially and
adversely affect our operating performance and results of operations.

Minority Holder; Securities with No Voting Rights

The Common Stock Series A non-voting shares 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
good business decisions that will grow vour 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
uncommeon 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 your 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

De3 Inc. was formed on 11/08/2022. Accordingly, the Company has a limited history
upon which an evaluation of its performance and future prospects can be made. Our
current and proposed operations are subject to all business risks associated with new
enterprises. 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. De3 Inc. 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 5 years 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 you
are investing in this company, it’s because you think that Liquid Tube Apparatus and
Rhamnolipid Biosurfactant Applications are 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 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 numerous trademarks, copyrights, Internet domain names, and trade secrets.
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.

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.

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. 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 employee fit. If we are
unable 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 employees in the right
positions at the right time. This would likely adversely impact the value of vour
investment.

QOur ability to sell our product or service is dependent on outside government
regulation which can be subject to change at any time

QOur ability to sell product is dependent on the outside government regulation such as
the FDA (Food and Drug Administration), FTC (Federal Trade Commission) and other
relevant government laws and regulations. The laws and regulations concerning the
selling of product 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. At such point the Company may
no longer want to sell product and therefore your investment in the Company may be
affected.

We rely 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, your



investment could be adversely impacted by our reliance on third parties and their
performance.

The Company is vulnerable to hackers and cyber-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 De3 Inc. 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 De3 Inc. could harm our reputation
and materially negatively impact our financial condition and business.

Risk of purchasing shares
Investing in these shares is highly risky and the investor's entire investment may be
lost

Al and Biosurfactants may experience hurdles to development

Al and biosurfactants may experience various difficulties during the development of
the technologies and applications that are unforeseen. Costs of equipment and
components may rise significantly and hinder our growth and development.
Regulations and regulatory bodies may make it difficult for us to reach certain
markets and generate revenue. Competition and new technology created by other
parties may hinder our growth.

Changing laws may affect us
The changing of patent and other regulatory laws may affect our ability to file, protect,
and enforce our IP.

Public Market Uncertainty
Fluctuations in the public market may cause inability to raise funds.

Worldwide recessions
Worldwide economic recessions may cause us the inability to execute our business
plan.

The amount raised in this offering may include investments from officers and
directors of the company or their inmediate family members.

Once the total amount of funds raised in this offering exceeds the minimum funding
goal, officers and directors (and immediate family members) of the company may
make investments in this offering. Any such investments will be included in the raised
amount reflected on the campaign page.



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 Owned|Type of Security Owned|Percentage
Keith Louis De Santo|10,000,000 Class B Common Stock |100.0%

The Company's Securities

The Company has authorized Class A Common Stock, and Class B Common Stock. As
part of the Regulation Crowdfunding raise, the Company will be offering up to 494,000
of Class A Common Stock.

Class A Common Stock

The amount of security authorized is 100,000,000 with a total of 0 outstanding.
Voting Rights

There are no voting rights associated with Class A Common Stock.
Material Rights

Except as otherwise provided in the Certificate of Incorporation or required by
applicable law, shares of Class A Common Stock and Class B Common Stock shall have
the same rights and powers, rank equally (including as to dividends and distributions,
and upon any liquidation, dissolution or winding up of the corporation), share ratably
and be identical in all respects and as to all matters.

Voting Rights. Except as otherwise expressly provided by this Certificate of
Incorporation or as provided by law, the holders of shares of Class B Common Stock
shall (a) at all times vote together as a single class on all matters (including the
election of directors) (b) be entitled to notice of any stockholders’ meeting in
accordance with the Bylaws of the corporation and (c) be entitled to vote upon such
matters and in such manner as may be provided by applicable law.

Each holder of Class A Common Stock shall have no voting rights and each holder of
Class B Common Stock shall have the right to one hundred fifty (150) votes per share
of Class B Common Stock held on record by such holder.

Dividend, Distribution Rights. Shares of Class A Common Stock and Class B Common
Stock shall be treated equally, identically and ratably, on a per share basis, with
respect to any dividends or distributions as may be declared and paid from time to
time by the Board of Directors out of any assets of the corporation legally available.

Liquidation, Dissolution or Winding Up. Upon the dissolution, liquidation, or winding



up of the corporation, whether voluntary or involuntary, holders of Class A Common
Stock and Class B Common Stock will be entitled to receive ratably all assets of the
corporation available for distribution to its stockholders on a per share basis
regardless of series of common stock.

(a) Voluntary Conversion. Each share of Class B Common Stock shall be convertible
into two (2) fully paid and nonassessable share of Class A Common Stock at the option
of the holder of each series B common stock thereof at any time upon written notice to
the corporation.

Reservation of Stock. The corporation shall at all times reserve and keep available out
of its authorized but unissued shares of Class A Common Stock, solely for the purpose
of effecting the conversion of the shares of Class B Common Stock, such number of
shares of Class A Common Stock as shall from time to time be sufficient to effect the
conversion of all outstanding shares of Class B Common Stock into shares of Class A
Common Stock.

Protective Provision. The corporation shall not, whether by merger, consolidation or
otherwise, amend, alter, repeal or waive Sections 1 or 2 of this Article IV (or adopt any
provision inconsistent therewith), without first obtaining the affirmative vote (or
written consent if action by written consent of stockholders is permitted at such time
under this Certificate of Incorporation) of the holders of a majority of the then
outstanding shares of Class B Common Stock, voting as a separate class, in addition to
any other vote required by applicable law, in this Certificate of Incorporation or the
Bylaws.

Please refer to the Company’s Certificate of Incorporation attached as Exhibit F for
other material rights in their entirety.

Class B Common Stock

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

Voting Rights
150 votes per share.
Material Rights

Equal Status. Except as otherwise provided in this Certificate of Incorporation or
required by applicable law, shares of Class A Common Stock and Class B Common
Stock shall have the same rights and powers, rank equally (including as to dividends
and distributions, and upon any liguidation, dissolution or winding up of the
corporation), share ratably and be identical in all respects and as to all matters.

Voting Rights. Except as otherwise expressly provided by this Certificate of
Incorporation or as provided by law, the holders of shares of Class B Common Stock
shall (a) at all times vote together as a single class on all matters (including the



election of directors) (b) be entitled to notice of any stockholders” meeting in
accordance with the Bylaws of the corporation and (c) be entitled to vote upon such
matters and in such manner as may be provided by applicable law. Each holder of
Class A Common Stock shall have no voting rights and each holder of Class B Common
Stock shall have the right to one hundred fifty (150) votes per share of Class B
Common Stock held on record by such holder.

Dividend, Distribution Rights. Shares of Class A Common Stock and Class B Common
Stock shall be treated equally, identically and ratably, on a per share basis, with
respect to any dividends or distributions as may be declared and paid from time to
time by the Board of Directors out of any assets of the corporation legally available.

Liquidation, Dissolution or Winding Up. Upon the dissolution, liquidation or winding
up of the corporation, whether voluntary or involuntary, holders of Class A Common
Stock and Class B Common Stock will be entitled to receive ratably all assets of the
corporation available for distribution to its stockholders on a per share basis
regardless of series of common stock.

(a) Voluntary Conversion. Each share of Class B Common Stock shall be convertible
into two (2) fully paid and nonassessable share of Class A Common Stock at the option
of the holder of each series B common stock thereof at any time upon written notice to
the corporation.

Reservation of Stock. The corporation shall at all times reserve and keep available out
of its authorized but unissued shares of Class A Common Stock, solely for the purpose
of effecting the conversion of the shares of Class B Common Stock, such number of
shares of Class A Common Stock as shall from time to time be sufficient to effect the
conversion of all outstanding shares of Class B Common Stock into shares of Class A
Common Stock.

Protective Provision. The corporation shall not, whether by merger, consolidation or
otherwise, amend, alter, repeal or waive Sections 1 or 2 of this Article IV (or adopt any
provision inconsistent therewith), without first obtaining the atfirmative vote (or
written consent if action by written consent of stockholders is permitted at such time
under this Certificate of Incorporation) of the holders of a majority of the then
outstanding shares of Class B Common Stock, voting as a separate class, in addition to
any other vote required by applicable law, in this Certificate of Incorporation or the
Bylaws.

What it means to be a minority holder

As a minority holder of Common Stock Series A non-voting shares of the Company,
you will have limited 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 the
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 piece of a larger Company. This increase in 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), employees
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 typically 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;
e To the company;
e To an accredited investor; and

o To a 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 similar circumstance.

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

¢ Name: Class B Common Stock
Type of security sold: Equity
Final amount sold: $10.00
Number of Securities Sold: 10,000,000
Use of proceeds: Operations
Date: November 02, 2022
Offering exemption relied upon: Section 4(a)(2)

Financial Condition and Results of Operations



Financial Condition

You should read the following discussion and analysis of our financial condition and
results of our operations together with our financial statements and related notes
appearing at the end of this Offering Memorandum. This discussion contains forward-
looking statements reflecting our current expectations that involve risks and
uncertainties. Actual results 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 elsewhere in this Offering
Memorandum.

Results of Operations

How long can the business operate without revenue:

We believe we can operate presently for approximately two ()2 years. This is based on
the prior 2-year expenses such as I[P (~$35,000 yearly), R & D (~$30,000 yearly), and
operating costs (~$10,000 yearly). The founder will continue to support the company
financially if revenues are not generated or funds are not raised.

Foreseeable major expenses based on projections:

Major expenses will be IP, salaries, research & development, advertising/marketing,
purchasing biosurfactants, administrative and operating costs, and gaining market
share. IP cost for maintenance and future patent protection will exceed $100,000 in
the near future. Salaries to hire and retain staff/talent in our sector will increase
considerably due to expected demand and company growth/expansion. Purchasing of
equipment (third-party or custom-made) will be significantly higher as the Company
grows and expands. As we transition to a revenue-generating company, our
marketing, administrative, and operating costs will increase.

Future operational challenges:

Future operational challenges include gaining market share, becoming profitable, and
hiring and retaining specialized talent could cause operational challenges to the
Company. Unexpected negative press in our target market sectors could lead to
considerable challenges. Regulatory changes could hinder Company growth. If our
products are not well received by the general public and consumers, it would greatly
inhibit Company growth.

Future challenges related to capital resources:

Market circumstances such as increased inflation, an increase in interest rates, the

overall economy, and stock market downturns would negatively affect our businesses
and our ability to fundraise.

Future milestones and events:

Future milestones and events we foresee include a potential Reg A offering, market



competition, new technology developed by another party, a future healthcare crisis,
and a market downturn.

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 January 2023, the Company has capital resources available in the form of
available usage of credit on credit cards of $15,000.

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?)

These funds are critical to our financial resources. They are critical to our company
operations and we do not have any other funds or capital resources available. These
funds are required to support research and development and to obtain revenues.

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?)

The funds are necessary for the viability of the company. 100% of the total funds will
be made up of the Regulation Crowdfunding campaign.

How long will you be able to operate the company if you 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 1 month. This is based on a current monthly burn rate of
$10,000 for expenses related to research and development and intellectual property.

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

If the Company raises the maximum offering amount, we anticipate the Company will
be able to operate for 2 years. This is based on a projected monthly burn rate of
$200,000 for expenses related to research and development, intellectual property,
infrastructure for revenues, staffing, operation, general and administrative, and
miscellaneous.

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



etc...)

Currently, the Company has contemplated additional future sources of capital
including Regulation A/A+ and lines of credit.

Indebtedness

The Company does not have any material terms of indebtedness.
Related Party Transactions

Valuation

Pre-Money Valuation: $25,000,000.00
Valuation Details:

De3 Inc. will have a robust portfolio of companies, technologies, and IP that
compromises its current $25 million valuation. The companies include Biosurfactants
LLC, Al and ML LLC, Pathogen and Contaminate Detection LLC, and Decontamination
and Cleaning using Al Inc. These companies provide us access to pursue market share
in the agricultural, biochemical, pathogen detection, artificial intelligence,
remediation, and related sectors.

Pathogen and Contaminate Detection LLC will manage all of the detection and
cleanup services using our current and future detection systems, such as the liquid
viewing and detection application. Al and ML LLC will perform all of the general Al
engineering, consulting, and creating custom software/hardware systems
implementing Al or general computer systems for clients. For example, counting
systems for inventory monitoring or poll vote counting. Biosurfactants LLC will
handle the production, transfer, and sale of rhamnolipid biosurfactant products, and
any other biosurfactant- related matter. Decontamination and Cleaning using Al Inc.
owns all of the IP, assets, and technologies which it licenses out the other entities.

Qur IP portfolio gives us valuable advantages in our target sectors. We currently have
over 25 patent applications, including international filings. We also have over 65,
domestic and international, expired and abandoned patent applications, including
granted patents, that could be revived. We have [P protection for our Al applications,
rhamnolipid biosurfactant applications, unique processes, methods, apparatuses, and
related. We are continuing to file new patents and will continue to file for patent
protection for the foreseeable future for any and all new technologies, processes, etc.
In late 2019 through early 2020, a Fortune 1000 specialty chemical company offered to
purchase out all our IP, assets, and knowledge/know-how for $254 million as an earn-
out and royalty payments in the future. That offer was declined as we believed it was
highly undervalued based on our ability to scale our business and long-term growth
potential.



Comparable Al companies with Al patents such as C3.ai, Inc. and UiPath, Inc. have
mostly software-based IP which focuses solely on software suites and software
systems. These companies are valued in the billions. We tackle not only software, but
also, hardware integrations and developing go-to-market physical products within
unique sectors such as pathogen detection systems. Other major rhamnolipid
biosurfactant IP holders such as Stepan Co., Evonik Industries AG, AGAE
Technologies, LLC, and Jeneil Biotech, Inc. are currently valued in the billions or have
estimated revenues in the tens of millions. Our rhamnolipid IP predates much of those
comparable companies and our IP controls prior art for several rhamnolipid
technologies, applications, and production techniques given we have had some of the
earliest patent filings on rhamnolipid. Those companies are strictly chemical
companies without any Al capabilities or IP for Al use. Several chemical companies
have reached out to us regarding purchase of our IP, licensing rights, and/or interest
in our natural and sustainable rhamnolipid biosurfactant products.

QOur trade and company secrets also provide competitive advantages that give De3
significant value. Those trade secrets include bacteria strains, processes, ratios,
dilutions, carriers, applications, research, specific parts and materials, technologies,
formulations, know-how and many more related trade and company secrets. We have
over 20 years of research and development of our rhamnolipid biosurfactant
applications, products, processes, and related information that is kept internally.
These trade and company secrets were also an integral part of the aforementioned
buyout offer.

We have several high-value tangible and intangible assets including 2 custom Al-
based detection systems, 1 additional detection system, drones, robots, 6 redesigned
custom conveyor systems, and a large domain name portfolio. Bundling some of our
domain portfolio could increase the value of those assets.

Our team is also an invaluable asset that provides expertise, know-how, leadership,
and experience that is indispensable to our company and future growth. We also have
several Federal and State EPA filings, registrations, and testing for our rhamnolipid
biosurfactant product RhamnoWash 10. RhamnoWash 10 is listed as a Surface
Washing Agent on the National Qil and Hazardous Substance Pollution Contingency
Plan (NCP) Product Schedule maintained by the USEPA. The Florida EPA also granted
us approval for rhamnolipid wastewater and soil washing applications. The Florida
Division of Waste Management notified us that they accept our Rhamnolipid Aqueous
Solution for in situ bioremediation of petroleum hydrocarbons and metals in
groundwater and soil.

We have positioned ourselves where, within the last year, 4 Fortune 1000 companies,
including 1 petrochemical, 1 household chemical, 1 automotive, 1 lawn care,
government municipalities, and local assisted living facility organizations have
reached out to us and are interested in our rhamnolipid biosurfactants, detection
approach, and/or technical expertise.

Trade secrets for biosurfactant technology presently do not exist in the public market



yet. However, it is our opinion that with the valuations of Evonik and Stepan in the
rhamnolipid sector, our rhamnolipid trade secrets can capture at least 5% of the
market which is worth at least $10 million. A publicly traded company called C3.ai has
algorithms that are worth at least $100 million. We believe our algorithms are specific
in application and can be sold at the low end of the market for at least $15 million.
That does not include all the other hardware, software, and biosurfactant applications
and assets such as domains, IP portfolio, and other intangible assets.

Accordingly, we believe we have undervalued our valuation based on our assets and
future potential growth. These factors have led to the current valuation.

The Company set its valuation internally without a formal-third party independent
evaluation.

Use of Proceeds

If we raise the Target Offering Amount of $10,000.00 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
5.5%

e StartEngine Premium Fees
94.5%
StartEngine Premium Fees

If we raise the over allotment amount of $1,235,000.00, we plan to use these proceeds
as follows:

o StartEngine Platform Fees
5.5%

o Marketing
8.0%
This percent of the funds will be used for marketing, advertising, social media,
and other forms of increasing the company's online footprint.

® Research & Development
19.0%
These funds will be used to increase the capabilities of our technology and to

keep pace with any new advancements in the sector.

e Company Employment
15.0%
These funds will also allow us initially hire the top-end talent and staff required
for Al, technology development, and operations.

e Software and Hardware Expansion
14.0%



These finds will be used for expanding, developing, and purchasing software and
hardware equipment like liquid tube technology.

o Working Capital
9.0%
These funds will be used for miscellaneous expenses that arise from operations.

e [ntellectual Property
19.0%
These funds will be used for patent applications, maintenance, and legal fees.

® General and Administrative
10.5%
These funds will be used for general and administrative costs such as insurance,
offices, accounting, etc.

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

No 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 electronically with the SEC annually and post the
report on its website no later than April 29 (120 days after Fiscal Year End). Once
posted, the annual report may be found on the Company’s website at https://de3.ai/
(It will not be made public on the website).

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 (300) holders of record and has total assets that do not
exceed $10,000,000;



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

(4) it or another party repurchases all of the securities issued in reliance on Section
4(a)(6) of the Securities Act, including any payment in full of debt securities or any
complete redemption of redeemable securities; or

(5) 1t 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/de3
Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a
part.
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INDEPENDENT ACCOUNTANT’S REVIEW REPORT
To Management
Ded Inc.

We have reviewed the accompanying financial statements of the Company which comprise the statement
of financial position as of December 31, 2020 & 2021, and November 30", 2022, and the related statements
of operations, statement of changes in sharcholder equity, and statement of cash flows for the years and
period then ended. and the related notes to the financial statements. A review includes primarily applying
analytical procedures to management’s financial data and making inquiries of Company management. A
review is substantially less in scope than an audit, the objective of which is the expression of an opinion
regarding the financial statements as a whole. Accordingly, we do not express such an opinion.

Management’s Responsibility for the Financial Statements

Management 1s responsible for the preparation and fair presentation of these financial statements in
accordance with accounting principles generally accepted in the United States of America; this includes the
design, implementation, and maintenance of internal controls relevant to the preparation and fair
presentation of financial statements that are free from material misstatement whether due to fraud or error.

Accountant’s Responsibility

Our responsibility is to conduct the review engagement in accordance with Statements on Standards for
Accounting and Review Services promulgated by the Accounting and Review Services Committee of the
AICPA. Those standards require us to perform procedures to obtain limited assurance as a basis for
reporting whether we are aware of any material modifications that should be made to the financial
statements for them to be in accordance with accounting principles generally accepted in the United States
of America. We believe that the results of our procedures provide a reasonable basis for our conclusion.

Accountant’s Conclusion

Based on our review, we are not aware of any material modifications that should be made to the
accompanying financial statements in order for them to be in accordance with accounting principles
generally accepted in the United States of America.

Going Concern

As discussed in Note 8. certain conditions indicate that the Company may be unable to continue as a going
concern. The accompanying financial statements do not include any adjustments that might be necessary
should the Company be unable to continue as a going concern. Management has evaluated these conditions
and plans to generate revenues and raise capital as needed to satisfy its capital needs.

Vince Mongio, CPA, CIA, CFE, MACC
Miami, FL
January 6, 2023
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Statement of Financial Position

As of November 30, As of December 31,
2022 2021 2020
ASSETS
Current Assets
Cash and Cash Equivalents 25 25 25
Total Current Assets 23 25 23
MNon-current Assets
Computers and Equipment, net of Accumulated
Depreciation 13,003 - -
Intangible Assets: Patents, net of Accumulated
Amortization 34,2006 11,695 1,020
Total Non-Current Assets 47,209 11,695 1,020
TOTAL ASSETS 47,234 11,720 1,045
LIABILITIES AND EQUITY
Liabilities
TOTAL LIABILITIES - - -
EQUITY
Common Stock - Series B &0 - -
Additional Paid in Capital 126,276 35,441 10,967
Accumulated Deficit (79,102) (23,721) (9,922)
Total Equity 47,234 11,720 1,045
TOTAL LIABILITIES AND EQUITY 47,234 11,720 1,045
Statement of Operations
Period Ending Year Ended December 31,
November 30,
2022 2021 2020
Revenue - - -
Cost of Revenue - - -
Gross Profit - - -
Operating Expenses
Advertising and Marketing 282 57 65
Creneral and Admimstrative 51.541 13.418 9,508
Rent and Lease 1,259 323 350
Depreciation 2,294 - -
Total Operating Expenses 55,381 13,79 0,022
Operating Income (loss) (55,381) (13,799) (9,922)
Earnings Before Income Taxes (55,381) (13,799} (9.922)
Provision for Income Tax Expense/{ Benefit) - -
Met Income (loss) (55,381) (13,799) (9.922)




Statement of Cash Flows

Period Ending

November 30, Year Ended December 31,
2022 2021 2020
OPERATING ACTIVITIES
Net Income (Loss) (55,381) (13.799) (9,922)
Adjustments to reconcile Net Income to Net Cash
provided by operations:
Depreciation 2,299 - -
Total Adjustments to reconcile Net Income to Net Cash
provided by operations: 2,204 - -
Net Cash provided by (used in) Operating Activities (53,082) (13,799) (9,922)
INVESTING ACTIVITIES
Patents (22,511) (10,675) (1,020)
Equipment (15,302) - -
Net Cash provided by (used by) Investing Activities (37.813) (10,675) (1,020)
FINANCING ACTIVITIES
Issuance of Common Stock Series B 60 - -
Proceeds from Sale of Common Stock Series B Q). 836 24 474 10,967
Net Cash provided by {(used in) Financing Activities 00,896 24,474 10,967
Cash at the beginning of period 25 25 -
Net Cash increase {decrease) for period - - 25
Cash at end of period 25 25 25
Statement of Changes in Shareholder Equity
Common Stock
# of Shares 5 Accumulated Total
APIC . Shareholder
Amount Amount Deficit gy
Equity
Beginning Balance at 4/8/2020
(Inception) - -
[ssuance of Common Stock - - -
Paid-in Capital - 10,967 - 10,967
Net Income (Loss) - - (9,922) (9,922)
Ending Balance 12/31/2020 - 10,967 (9,922) 1.045
Issuance of Common Stock - - - -
Paid-in Capital - 24,474 - 24,474
Net Income (Loss) - (13.799) (13,799)
Ending Balance 12/31/2021 - - 35,441 (23.721) 11,720
Issunance of Common Stock 10,000,000 6l G0, 836 - 00,896
Paid-in Capital - - -
Met Income (Loss) - - - (55.381) (55,381)
Ending Balance 11/30/2022 10,000,000 1l 126,276 (79,102) 47,234




De3 Inc.
Notes to the Unaudited Financial Statements
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NOTE 1 - ORGANIZATION AND NATURE OF ACTIVITIES

De3 Inc. (“the Company™) was formed in Delaware on November 27, 2022, The Company has various wholly owned
subsidiaries which include the following companies:

Decontamination and Cleaning using Al Inc., a Florida corporation formed in April of 2020, which holds all
intellectual property of the Company.

Al and ML LLC, a Florida LLC formed in November of 2022, which utilizes Artificial Intelligence and Machine
Learning for counting and monitoring such as using machines instead of hand counting inventory

Biosurfactants, LLC, which is a Florida LLC formed in November of 2022, which utilizes Rhamnolipid to break down
contaminates and is non-toxic to environments as it releases the bond between oil/metal and soil for environmental
cleanups and breaks apart the cell walls of some pathogens like COVID-19.

Pathogen and Contaminate Detection LLC, a Flonda LLC formed mm November of 2022, which utihizes Artificial
Intelhigence and Machine Learming and hguid tubes tor detection of pathogens and contaminates.

The Company will conduct a crowdfunding campaign under regulation CF n 2023 to raise operating capital.

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Basis of Presentation

Our financial statements are prepared in accordance with U.S. generally accepted accounting principles (“GAAP™).
Our fiscal yvear ends on December 31%, The Company has no interest in variable interest entities. In accordance with
ASC B05-50-45-5, for transactions between entities under common control or consolidated in a subsegquent period,
consolidated financial statements and financial information presented for prior periods should be retroactively adjusted
o furnish comparative information.

Basis of Consolidation

The financials of the Company include its wholly owned subsidiaries Decontamination and Cleaning using Al Inc, a
Florida entity formed in April of 2020, Al and ML LLC a Florida entity formed in November of 2022, Biosurfactants,
LLC a Florida entity formed in November of 2020, Pathogen and Contaminate Detection LLC a Florida entity formed
in November of 2022, All significant intercompany transactions are eliminated

Use of Estimates and Assumptions

The preparation of financial statements in conformity with accounting principles generally accepted in the United
States of America requires management to make estimates and assumptions that affect the reported amounts of assets
and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the reporied
amounts of revenues and expenses during the reporting period. Actual results could differ from those estimates.

Cash and Cash Equivalents

Cash and cash equivalents include all cash balances, and highly liquid investments with maturities of three months or
less when purchased.



Fair Value of Financial Instruments

ASC B20 “Fair Value Measurements and Disclosures™ establishes a three-ter fair value hierarchy, which prioritizes
the inputs in measuring fair value. The hierarchy prioritizes the inputs into three levels based on the extent to which
inputs used in measuring fair value are observable in the market.

These tiers include:

Level 1: defined as observable inputs such as quoted prices in active markets;

Level 2: defined as inputs other than quoted prices in active markets that are either directly or indirectly observable:
and

Level 3: defined as unobservable inputs in which little or no market data exists, therefore requiring an entity to develop
its own assumptions.

Concentrations of Credit Risks

The Company’s financial instruments that are exposed to concentrations of credit risk primarily consist of its cash and
cash equivalents. The Company places its cash and cash equivalents with financial institutions of high credit
worthiness. The Company's management plans to assess the financial strength and credit worthiness of any parties to
which it extends funds, and as such, it belhieves that any associated credit nisk exposures are limited,

Revenue Recognition

The Company recogmzes revenue from the sale of products and services in accordance with ASC 606, “Revenue
Recognition™ following the five steps procedure:

Step 1: Identify the contract(s) with customers

Step 2: Identify the performance obligations in the contract

Step 3: Determine the transaction price

Step 4: Allocate the transaction price to performance obligations

Step 5: Recognize revenue when or as performance obligations are satishied

The Company will identily and analyze its performance obligations with respect to customer contracts once the first
contract 1s signed.

Property and Equipment

Property and equipment are recorded at cost. Expenditures for renewals and improvements that significantly add to
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 15 reflected in income. Depreciation 1s provided using the
straight-line method, based on useful hives of the assets.

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 flows
expected to result from its use and eventual disposition. In cases where undiscounted expected future cash flows are
less than the carrying value, an impairment loss is recognized as 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 is used, and the effects of obsolescence,
demand, competition, and other economic factors, Based on this assessment there was no impairment for November
30, 2022,



A summary of the Company’s property and equipment 1s below.

Useful Life in Accumulated . Book Value as
LEmmerin e Years ik Depreciation | CoP*2B | e i130m2
'7“;“ puters and 2.10 15,302 (2.299) ) 13,003
quipment
Grand Total . 15,302 (2.299) - 13,003
Intangible Assets
A summary of the Company’s intangible asset is below.
Useful Life in Accumulated : Book Value as
LTl by LT Years L Amortization LIl of 11/30/22
Patents 20 34,2046 - - 34 206
Grand Total - 34.206 - - 34,206

Advertising Costs

Advertising costs associated with marketing the Company’s products and services are generally expensed as costs are
imcurred.

General and Administrative

General and administrative expenses consist of payroll and related expenses for employees and independent
contractors involved in general corporate functions, including accounting, finance, tax, legal, business development,
and other miscellaneous expenses.

Equity Based Compensation

The Company did not have any equity-based compensation as of November 30", 2022.

Income Taxes

The Company 15 subject to corporate income and state mcome taxes in the state it does business. We account for
income taxes under the asset and liability method, which requires the recognition of deferred tax assets and liabilities
for the expected future tax consequences of events that have been included in the financial statements. Under this
method, we determine delerred tax assets and liabilities on the basis of the differences between the financial statement
and tax bases of assets and habilities by using enacted tax rates m effect for the year in which the differences are
expected to reverse. The effect of a change in tax rates on deferred tax assets and liabilities is recognized in income in
the period that includes the enactment date. We recognize deferred tax assets to the extent that we believe that these
assets are more likely than not to be realized. In making such a determination, we consider all available positive and
negative evidence, including future reversals of existing taxable temporary differences, projected future taxable
income, tax-planning strategies, and results of recent operations. If we determine that we would be able to realize our
deferred tax assets in the future in excess of their net recorded amount, we would make an adjustment to the deferred
tax asset valuation allowance, which would reduce the provision for income taxes. We record uncertain tax positions
in accordance with ASC 740 on the basis of a two-step process in which (1) we determine whether it is more likely
than not that the tax positions will be sustained on the basis of the technical merits of the position and (2) for those tax
positions that meet the more-likely-than-not recognition threshold, we recognize the largest amount of tax benefit that
15 more than 30 percent likely to be realized upon ultimate settlement with the related tax authority, The Company
does not have any uncertain tax provisions. The Company’s primary tax jurisdiction is the United States. The
Company's primary deferred tax assets are its net operating loss (NOL) carryforwards which approximates its retained



carnings as of the date of these financials. A delerred tax asset as a result of NOLs have not been recognmized due to
the uncertainty of future positive taxable income to utilize the NOL,

Recent Accounting Pronouncements

The FASB 1ssues ASUs to amend the authortative literature in ASC. There have been a number of ASUs to date that

amend the ongmal text of ASC, Management belhieves that those 1ssued to date either (1) provide supplemental
guidance, (1) are technical corrections, (1i1) are not applicable to us or (iv) are not expected to have a significant impact
on our financial statements.

NOTE 3 - RELATED PARTY TRANSACTIONS

The Company follows ASC 850, “Related Party Disclosures,” for the identification of related parties and disclosure
ol related party transactions. No transactions require disclosure,

NOTE 4 - COMMITMENTS, CONTINGENCIES, COMPLIANCE WITH LAWS AND REGULATIONS

We are currently not involved with or know of any pending or threatening litigation against the Company or any of
its officers. Further, the Company is currently complying with all relevant laws and regulations. 