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LETTER REPORT CARD FINANCIALS THANKS DETAILS SAY HELLO

Dear investors,

We hope vou have appreciated the quarterly news reports we email all our
investors. There are a few ways you can support us in redesigning the end-of-
life experience. Recompaose is raising a new round for those of you wha are
accredited investors and would like to invest again. Please email
invest@recompose.life if you'd like to receive our offering materials. Thank
you for investing in the human composting movement and in Recompose.

We need your help!

From our Precompose members to our marketing team, we need to spread
the word that human composting exists. These conversations help normalize
talking about mortality and they also help build our bottom line. Let the
world know about Recompose - start by talking to everyone you know,

You can also support us by becoming a Precompose member. Our
Precompose program allows vou to sign up today for your future service with
Recompose, even if that’s decades in the future. Join over 1,800 people who
have paid or are paying though one of our payment plans. Not only do you get
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the comtort ot being organized around your eventual death, but you are also
making a tangible effort to help fight climate change by choosing Recompose.
The whole prearrangement process happens online - learn more on our

website.

Finally, if you have people in your life who are facing the end of life now, our

team is here for them and for vou.

Sincerely,

Katrina S_pad}z

Leslie Christian

How did we do this year?

REPORT CARD

© The Good

We saw strong Precompose
membership growth, securing
customers long into the future.

WWe improved our Land Program,
increasing our positive impact
via conservation and carbon
sequestration.

We built a solid foundation from
which to grow - from our licensing
program to our company culture.

@ The Bad

We would have liked to see a faster
increase in monthly at-need clients
at our Seattle facility.

Qur pivot away from a Denver
facility was a hard decision, even if
it was the best decision

We started to see organic press
opportunities lessen as the concept
of human composting hecame
more mainskream.

2023 At a Glance

January 1to December 31
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$1,184,114 +42%

Revenue Net Loss
$7,392,453
Raised in 2023
INCOME BALANCE
@® Revenues @ Profit
$836,764

-$3,757,981

2022

Net Margin: -370% Graoss Margin: 64% Return on Assets: -17%

Cash to Assets: 10% Revenue to Receivables: 159

-$4,381,409

NARRATIVE

Earnings per Share: -30.28

$706,154 [31%]

Short Term Debt

Cash on Hand
As of 12/10/24

$1,184,114

-$4,381,409

2023

Debt Ratio: 66%

Recompose_2023_and_2022_Financial_Statements.pdf

We ¥ Our 829 Investors

Thank You For Believing In Us
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Thank You!

From the Recompose Team

Katrina Spade @
Founder and CEO

Driven entrepreneur and creator of
human compaosting, the green
funeral option poised to take over

the industry.

Morgan Yarborough Alissa Atkins B

Services Manager

Creator of earth-aligned client
service offerings; first-ever dual
licensed funeral director and
MNOR operator.

The Board of Directors

Director of Client Services

Creative producer and team-
builder with deep music
industry backgreund.

Details

Director
Katrina Spade
Sara Moorehead

Leslie Christian

Officers
Officer

Katrina Spade

Voting Power @

Occupation

CEOQO @ Recompose, PBC

End of Life Doula @ Self

Investment management @ NorthStar Asset
Management

Title
CFO CEO Secretary President

Joined
2017
2019

2019

Joined
2017

Melissa Kuzoian

Director of Finance and
Operations

Systems thinker and
spreadsheets expert;

background in finance and
events.



Holdaer Securities Held voring Fower
Katrina Spade 7,500,000 Common Stock 43.7%

Past Equity & Loan Fundraises

Date Amount Security Exemption

07/2018 $25,000 Preferred Stock Section 4(a)(2)

07/2018 $25,000 Preferred Stock Section 4(a)2)

07/2018 $25,000 Preferred Stock Section 4(a)(2)

07/2018 $618,000 Preferred Stock Section 4(a)(2)

11/2020 $100,000 Preferred Stock Regulation D, Rule 506(c)
11/2020 $100,000 Preferred Stock Regulation D, Rule 506(c)
11/2020 $50,000 Preferred Stock Regulation D, Rule 506(c)
11/2020 $6,500,000 Preferred Stock Regulation D, Rule 506(c)
12/2021 $6,280,000 Preferred Stock Regulation D, Rule 506(c)
12/2022 $68,603 Preferred Stock Regulation D, Rule 506(c)
12/2022 $125,000 Preferred Stock Regulation D, Rule 506(c)
12/2022 $2,000,000 Section 4(a)(2)

12/2022 $3,429,230 Preferred Stock Section 4(a)(2)

10/2023 $2,113,223 4(a)(6)

12/2023 $750,000 Section 4(a)2)

12/2023 $1,100,000 Preferred Stock Section 4(a)(2)

The use of proceeds /s to fund general operations.

Outstanding Debts

Lender Issued Amount OQustanding Interest Maturity Current?
Individual Investors (4) @ 12/22/2022 $2,000,000 $2,000,000 @ 3.0% 09/30/2027 Yes
Individual Investors (3) @ 12/31/2023  $750,000 $750,000 @ 3.0% 09/30/2029 Yes

Related Party Transactions
None.

Capital Structure

Securities Securities Votin
Class of Security (or Amount) (or Amount) Ri htg
Authorized Outstanding =
Common Stock 20,000,000 7,613,866 Yes
Preferred Stock 12,500,000 7,967,839 Yes
Warrants: o}
Options: 1
Form C Risks:

Any continued future success that Recompose might enjoy will depend upon many factors, including factors beyond
the control of Recompose and/or which cannot be predicted at this time. These factors may include but are not
limited to the pace of changes in the legal and regulatory environment necessary for our business to operate; cost
averruns in construction; Recompose’'s abllity to secure leases; changes in or increased levels of competition,
including the entry of additional competitors and increased success by existing competitors; changes in general
economic conditions; increases in labor and/or operating costs; Recompose's ability to expand its customer base;
and reduced margins caused by increases in costs of goods and/or competitive pressures. These conditions may
have a material adverse effect upon Recompose’s business, operating results, and financial condition.

Legal and regulatory changes after legalization of natural organic reduction also pose a risk to Recompose. While
Recompose is not aware of any such efforts, it is possible that future regulatory restrictions on natural organic
reduction will limit Recompose’s ability to operate as anticipated in Washington and Colorado and elsewhere.

Recompose is a start-up with very little operating history and just over one year of earned revenue. No assurance can
be given that an Investor will realize a substantial return on their investment, or any return at all, or that an Investor
will not lose a substantial portion or all of their investment in the Shares.

The offering price of the Shares has been determined by Recompose based on Recompose’s business prospects, the
size of our target addressable market within the death care industry, an assessment of our management team, our
current and future capital needs, and the potential demand for our Recompose Vessel System. The price of the
Shares does not necessarily bear any relationship to our current or future earnings, its net tangible assets, or other
traditional indicators of value. If the Shares are priced in excess of their current or future value, Investors may not be
able to recoup their investment.

Recompose has developed a business plan and forecast based on certain targets and base assumptions about the
operating margins and cash flow that Recompose must achieve in order to remain financially solvent and produce
sufficient profits to make dividend payments as planned. There is a risk that one or more of the base assumptions
used to determine the target operating margins may be incorrect and/or may change in the future in a manner that
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margins, which may jeopardize Recompose’s financial solvency, its ability to pay its employees, vendors, and/or
ather parties, its ability to meet its debt service obligations, and/or its planned capital expenditures.

We cannot be certain that we will be able to generate sufficient revenues to achieve profitability. We expect to
generate operating losses and have negative cash flow for the foreseeable future due to costs and expenses related
to:

-the development of our product and service offering;

-continuing research and development efforts;

-development of relationships with strategic business partners; and

-expansion of general and administrative functions to support anticipated growth in operations.

As we continue the development and commercialization of our Recompase Vessel System and related services, our
expenses are expected to increase significantly. Our ability to become profitable depends on our ability to generate
and sustain net revenues while keeping expenses at reasonable levels. Accordingly, we will need to generate
significant revenue to achieve profitability. Because of the numerous risks and uncertainties associated with our
product development and commercialization efforts, we are unable to predict when we will become profitable, and
we may never become profitable. Even if we do achieve profitability, we may not be able to sustain or increase
profitability on a quarterly or annual basis. If we are unable to achieve and then maintain profitability, our business,
financial condition and results of operations will be negatively affected, and the value and liquidity of the Shares will
decline.

As of the date of this offering, Recompose has had limited operations and has not yet generated significant revenue
due to the legal status of natural organic reduction in most states. Our operations are subject to all of the risks
inherent in a new business, and the likelihood of our success must be considered in light of the risks and problems
any business encounters in connection with the development and commercialization of new technologies. Our lack
of a lengthy operating history - particularly as a provider of an entirely new death care service - makes predicting
the result of future operations extremely difficult.

Death care is a multi-billion-dollar industry in the United States. Most of Recompose’s competitors, including
traditional funeral homes, cemeteries, and crematories, will have substantially greater financial, technological,
managerial, and research and development resources and experience than Recompose. Natural organic reduction
will compete with death care offerings from large and well-established companies with greater capital and marketing
and sales experience and other capabilities. If Recompose is unable to compete in the death care industry
successfully, it may be unable to grow and sustain adequate revenue to maintain operations and continue to
compete for market share.

The Shares to be sold in this Offering are not being registered under the Securities Act and may not be resold unless
they are subsequently registered thereunder or an exemption from registration is available. Consequently, Investors
may never be able to liquidate their investment.

The Company has engaged Cutting Edge Counsel, Inc. ("CEC") to assist the Company in determining legal
requirements related to this offering, preparing these offering materials and obtaining reguired approvals under
applicable securities laws. However, CEC has not conducted any independent due diligence on the Company or
otherwise attempted to verify any representations or other statements made by the Company, herein or otherwise,
with respect to its business, financial condition, prospects or plans. CEC does not represent investors with respect to
this offering, and investors are hereby advised to consult their own legal and financial advisors in connection with
their investment decisions.

Our ability to execute our business plan depends, in part, on the continued and uninterrupted performance of our
information technology systems (“IT systems"), which support our Recompose Vessel Systems. Qur IT systems are
vulnerable to damage from a variety of sources, including telecommunications or network failures, malicious human
acts and natural disasters. Moreover, despite network security and back-up measures, some of our servers are
potentially vulnerable to physical or electronic break-ins, computer viruses and similar disruptive problems. Despite
the precautionary measures we have taken to prevent unanticipated problems that could affect our IT systems,
sustained or repeated system failures that interrupt our ability to generate and maintain data, and in particular to
operate our proprietary technology platform, could adversely affect our ability to operate our business.

Recompose has developed a business plan and forecast based on certain assumptions about the costs of goods,
labor, and operations such as materials costs, wages, benefits, utilities, taxes, and other overhead costs. While cost
estimates are based on known assumptions and factors affecting labor and operating costs, there is a risk that one
or more of the base assumpticons affecting the cost estimates may be incorrect and/or may change in the future in a
manner that Recompose cannot anticipate.

Recompose is organized as a Delaware public benefit corporation and our business and operations are intended to
produce a public benefit and to operate in a sustainable and responsible manner. We are managed in a way that
balances the financial interests of our shareholders with environmental, cultural, and financial benefits to the public.
As a result of our status as a public benefit corporation, we may choose not to maximize our financial gains if doing
so would conflict with our mission and provision of public benefits, which business practice may adversely impact
the value of the Shares.

Our founder and CEO owns approximately fifty-one percent (51%) of our outstanding voting capital stock and,
following completion of the Offering, may own approximately 47% of our outstanding voting capital stock. As part of
any purchase of Shares, Investor will be required to execute the Stockholder Agreement which, among other
restrictive provisions, requires that the holder of the Shares vote in such a manner as to elect persons designated by
the founder for board membership. This concentration of voting shares and board membership designation could
have the effect of delaying or preventing a change of control of the Company, or otherwise discouraging or
preventing a potential acquirer from attempting to obtain control of us. This in turn could have a negative effect on
the value or liquidity of the Shares. It could also prevent our stockholders from realizing a premium over the market
prices for their Shares.
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persons to the board designated by the founder is to preserve the values and mission of the Company.

Control of Recompose and all its operations are solely with its board of directors and will remain with them as a
Delaware public benefit corporation. Investors must rely upon the judgment and skills of the board and staff. In
particular, this control could have the effect of delaying or preventing a change in control or otherwise discouraging
or preventing a potential acquirer from attempting to obtain control of Recompose, causing a negative effect on the
market price and liquidity of the Shares. Although the anticipated use of the proceeds of this Offering is outlined in
the disclasures, our board of directors will have broad discretion over the use of the proceeds and need not apply
them effectively or in a manner consistent with the uses described in this Memorandum.

Much of Recompose’s success depends on the skills, experience, and performance of its key persons. Recompaose
currently does not have a firm plan fully detailing how to replace any of these persons in the case of death or
disability. Despite consulting agreements and employment and noncompetition agreements, all of the arrangements
with the principal members of Recompose’'s executive team may be terminated by Recompose ar by the employee or
team member. The loss of the services of any of the key members of senior management, other key personnel, or
Recompose’s inability to recruit, train, and retain senior management or kay personnel may have a material adverse
effect on Recompose’s business, operating results, and financial condition; in addition, the loss of the services of any
member of the senior management or scientific advisors may impede the achievement of Recompose’s business
goals by diverting management's attention to transition matters and identification of a suitable replacement, if any.
Finally, Recompose’s consultants and advisors may be employed by employers other than us or may have
commitments under consulting or advisory contracts with other entities that may limit their availability to
Recompose.

Recompose has developed a business plan and forecast based on certain assumptions about the costs of
manufacturing its vessel system. While cost estimates are based on known assumptions and factors affecting
manufacturing costs, there is a risk that one or more of the base assumptions affecting the cost estimates may be
incorrect and/or may change in the future in a manner that Recompose cannot anticipate.

Recompose has developed a plan and forecast based on certain assumptions about the architectural and
construction costs to design and develop a property. While cost estimates are based on known assumptions and
factors affecting construction costs, such as the cost of materials and the timetable for canstruction, there is a risk
that any one or more base assumptions affecting the cost estimates may be incorrect and/or may change in the
future in a manner that Recompose cannot anticipate. Such changes may cause an increase to the costs of
construction in excess of Recompose's finances, thus requiring additional capital or revision to the business plan.

Recompose'’s process is proprietary and innovative, the first of its kind to be offered anywhere in the United States.
As such, Recompose will need to recruit, train, and retain an entirely new group of employees. If initial demand is
sufficiently high, a shortage of qualified and trained workers may limit Recompose’'s early growth. There is no
guarantee that Recompose will be successful in hiring or retaining qualified personnel, and the failure to do so may
have a material adverse effect on Recompose'’s business, financial condition, and results of operations.

If the patents, trade secrets, contractual provisions, and trademarks Recompose relies on to protect its intellectual
property prove inadequate, Recompose's potential market advantage could be jeopardized. The patent for the
Recompose Vessel System itself remains pending and Recompose cannot guarantee that it will be granted. Even if
the patent is granted, Recompose’s intellectual property protections may be challenged, invalidated, or
circumvented at a later date, and any rights claimed under these protections may not provide the anticipated
competitive advantages to Recompose.

Recompose, PBC owns two patents related to the process of natural organic reduction, both filed by international
law firm Steptoe and Johnson, LLC. The first, U.S. Patent No. 15/072,346; "System and Method for the Disposition of
the Dead,” was filed in March 2015 and is pending. It was originally owned by the Urban Death Project and was
purchased by Recompose when the non-profit was dissolved. The second, U.S Patent No. 62/133,984 "System and
Method for Recomposition of the Dead,” was filed as provisional in July 2017 and re-filed in July 2018. That patent
was originally assigned to Katrina Spade, who assigned it to Recompose in August 2018. Both patents cover some
aspects of the formula and method for recomposing a human body. The 2018 patent covers the vessel system and
engineering details.

The issue of any patent, including the patents for which Recompose has applied, depends upon a detailed
interpretation of the specific patent claims with respect to the technology at issue and is highly uncertain generally
because of the complex legal and factual consideration involved in each patent. There may be other prior patents for
similar technology that Recompose is not aware of, despite its diligent investigations. Because American patent
applications are confidential within the U.S. patent system for at least eighteen months, Recompose cannot be
certain that it holds the rights to the technology covered by the pending patent applications listed above, and there
is a possibility that third parties may have filed patent applications for technology covered by Recompaose’s pending
patent applications, and Recompose's pending patent applications may or may not have priority. Future changes in
patent law, or changes in the interpretation of current patent law by the courts, could affect the strength and scope
of patent protections afforded to Recompose even if its patents are granted. If Recompose is not able to protect its
intellectual property rights to the fullest extent possible, it may find itself at a competitive disadvantage to others
which need not incur the substantial time, effort, and costs needed to create and protect the innovative natural
arganic reduction process.

In addition, Recompose’s ability to commercialize natural arganic reduction depends on its ability to develop,
market, and sell the natural organic reduction process without infringing on the intellectual property rights of third
parties. Although Recompose has conducted a diligent search and to its knowledge is not currently infringing on any
third-party intellectual property rights, it is possible that a third party may allege that the natural organic reduction
process or Recompose’s methods or materials violate its intellectual property rights. Recompose may be sued by a
third party seeking to enforce such rights or may need to sue to protect its own intellectual property; in either event,
the cost of litigation could be substantial even if Recompose prevails, and such a lawsuit would require substantial
time and money which might otherwise be spent growing Recampose’'s business. If Recompose is found to infringe
upon a third party's intellectual property rights, it may be forced to pay damages, purchase a license from the third



party, and/or stop the infringing activity. If Recompose fails to obtain a license and cannot design around the
invalidated patent, it may be unable to provide some or all of its proposed services, which could have a material
adverse effect on its ability to generate revenue sufficient to sustain its operations.

Because natural organic reduction is a new process, Recompose’s vendor base for products used in the natural
organic reduction process may be limited. If Recompose is unable to find vendors which can produce the guality and
quantity of products required for commercial-scale natural organic reduction, or if Recompose’s vendors face any
disruption or material business impacts of their own, Recompose would be forced to identify and qualify acceptable
replacements from other sources. Delays or interruptions in Recompose's supply chain could limit or stop
Recompose’s ability to meet demand for its services, and any financial losses suffered as a result could exceed
coverage under vendors’ insurance policies. Each of these risks could have a material adverse effect on Recompaose’s
business and financial condition.

Recompose currently anticipates that the net proceeds of this Offering will be sufficient to meet its anticipated
needs for working capital and other cash requirements for the foreseeable future. However, Recompose may need to
raise additional funds in order to fund more rapid expansion, to respond to competitive pressures or to acquire
complementary products or businesses, particularly if Recompose is unable to raise the entire amount of the
Offering. Recompose's ability to become profitable will depend on its ability to generate and sustain net revenues;
because of the numerous risks and uncertainties associated with Recompose’s business, we are unable to predict
whether or when Recompose will become profitable, and a lack of profitability may impact Recompose's ability to
obtain financing in the future. There can be no assurance that additional financing will be available on terms
favorable to Recompose, or at all. If adeguate funds are not available or are not available on acceptable terms,
Recompose’s ability to fund its expansion, take advantage of potential acquisition opportunities, develop or enhance
services or products or respond to competitive pressures would be significantly limited. Such limitations may have a
material adverse effect on Recompose’s business, operating results and financial condition.

The transmission of COVID-19 and efforts to contain its spread have recently resulted in international, national and
local border closings, travel restrictions, significant disruptions to business operations, supply chains and customer
activity and demand, service cancellations, reductions and other changes, and quarantines, as well as considerable
general concern and uncertainty.

The impacts of the COVID-19 crisis and other health crises, such as other pandemics or epidemics, may have effects
on the Company. Such effects may include: a decrease in short-term and/or long-term demand and/or pricing for our
products; increased costs resulting from our efforts to mitigate the impact of the health crisis; deterioration of
worldwide credit and financial markets that could limit our ability to obtain external financing to fund our operations
and capital expenditures; disruptions to our supply chain; impairments and/or write-downs of assets; and adverse
impacts on our information technology systems and our internal control systems as a result of the need to increase
remote work arrangements. Additionally, any material adverse effect of a health crisis on our employees, customers,
suppliers and/or logistics providers could have a material adverse effect an us.

Depending on the duration and severity of the current COVID-19 pandemic or the start of another epidemic,
pandemic or other health crisis, such matters may also have the effect of heightening many of the other risks
described in our other disclosure documents, such as risks relating to the successful completion of our growth and
expansion projects, including our ability to obtain regulatory approvals on the expected timelines or at all; our ability
to maintain our credit ratings; our ability to maintain adeguate internal controls in the event that our employees are
restricted from accessing our regular offices for a significant period of time; restricted access to capital and
increased borrowing costs; and our ability to pay dividends and service debt obligations.

EACH INVESTOR IS AWARE THAT AN INVESTMENT IN THE COMPANY 1S SPECULATIVE AND INVOLVES A HIGH
DEGREE OF RISK, INCLUDING THE POSSIELE LOSS OF THE ENTIRE INVESTMENT, AND SUCH INVESTOR HAS
CAREFULLY READ AND CONSIDERED THE FOLLOWING RISK FACTORS AND ALL MATTERS SPECIFIED IN THESE
SUBSCRIPTION DOCUMENTS IN DETERMINING WHETHER OR NOT TO INVEST IN THE COMPANY AS SPECIFIED
HEREIN. EACH INVESTOR UNDERSTANDS THAT THE FOLLOWING FACTORS ARE NOT AN ALL-INCLUSIVE LIST OF
POSSIBLE RISKS INHERENT IN THE OFFERING.

While the Washington, Colorado, Oregon, Vermont and California state legislatures have passed bills legalizing
natural organic reduction into law, the process is legal only in these five states. The majority of funeral laws -
including the allowable methods of disposition - are regulated on a state-by-state basis, and it is unlikely that a
federal law would overrule this. Our growth and expansion strategy requires that we become legal in every state in
which we operate. However, partnering with like-minded funeral homes in cities across the United States to transport
the deceased to Seattle for natural organic reduction and ship the resulting soil back to the deceased’s family will
allow us to offer our services beyond Washington state, to generate national excitement and buzz, and to share
marketing costs.

In addition to the legal status of natural organic reduction, Recompose will be subject to various federal, state, and
local envircnmental and health laws and regulations that will govern its operations, including the handling and
disposal of waste (including biomedical waste) and any potential discharges into the environment. Recompose’s
activities involve the controlled use of biological materials and may generate biclogical waste, and Recompose will
be subject to laws and regulations governing the use, manufacture, storage, handling, and disposal of these materials
as well as laws and regulations imposing liability and clean-up responsibility for improper disposal of these
substances. In the event of an accident or if Recompose otherwise fails to comply with applicable regulations,
Recompose could lose its permits aor approvals to operate or be held financially liable for such failures. Although
Recompose will maintain insurance to cover claims related to hazardous materials or environmental liabilities, any
claims in excess of this insurance coverage would be paid from Recompase’s cash reserves, posing the risk of a
material adverse financial impact.

Recompose may not generate significant revenue or achieve and sustain profitability if natural organic reduction as a
funeral method does not become widely accepted in the marketplace. Although Recompose has seen significant
interest in the natural organic reduction process to this date, it is possible that the market for natural organic
reduction will not grow beyond this initial client base. Recompose has already begun the work to establish a market



tor natural organic reduction and build and grow that market through publicity, client education, and strategic
partnerships with other businesses in the death care industry. And Recompose has already received significant
earned media attention in and has launched a website to educate potential clients about natural organic reduction.
Nonetheless, if obstacles to market acceptance arise, Recompose may need to devote substantial time and money to
surmount these obstacles. Failing to achieve sufficient market acceptance of natural organic reduction would limit
Recompose’s ability to scale to the extent that we expect necessary to be profitable and would have a material
adverse impact on Recompose's business and financial condition.

No assurance can be given that an Investor will realize a substantial return on investment, or any return at all, or that
an Investor will not lose a substantial portion or all of the investment. For this reason, each prospective investor
should carefully read this memorandum and all exhibits attached hereto and should consult with an attorney,
accountant, and/or business advisor priot to making any investment decision.

Our future success depends on the efforts of a small management team. The loss of services of the members of the
management team may have an adverse effect on the company. There can be no assurance that we will be successful
in attracting and retaining other personnel we require to successfully grow our business.

Description of Securities for Prior Reg CF Raise

Additional issuances of securities. Following the Investor's investment in the Company, the Company may sell
interests to additional investors, which will dilute the percentage interest of the Investor in the Company. The
Investor may have the opportunity to increase its investment in the Company in such a transaction, but such
opportunity cannot be assured. The amount of additional financing needed by the Company, if any, will depend upon
the maturity and objectives of the Company. The declining of an opportunity or the inability of the Investor to make
a follow-on investment, or the lack of an opportunity to make such a follow-on investment, may result in substantial
dilution of the Investor’s interest in the Company.

Issuer repurchases of securities. The Company may have authority to repurchase its securities from shareholders,
which may serve to decrease any liquidity in the market for such securities, decrease the percentage interests held
by other similarly situated investors to the Investor, and create pressure on the Investor to sell its securities to the
Company concurrently.

A sale of the issuer or of assets of the issuer. As a minority owner of the Company, the Investor will have limited or
no ability to influence a potential sale of the Company or a substantial portion of its assets. Thus, the Investor will
rely upon the executive management of the Company and the Board of Directors of the Company to manage the
Company 5o as to maximize value for shareholders. Accordingly, the success of the Investor's investment in the
Company will depend in large part upon the skill and expertise of the executive management of the Company and
the Board of Directors of the Company. If the Board Of Directors of the Company authorizes a sale of all or a part of
the Company, or a disposition of a substantial portion of the Company’s assets, there can be no guarantee that the
value received by the Investor, together with the fair market estimate of the value remaining in the Company, will be
equal to or exceed the value of the Investor's initial investment in the Company.

Transactions with related parties. The Investor should be aware that there will be occasions when the Company may
encounter potential conflicts of interest in its operations. On any issue involving conflicts of interest, the executive
management and Board of Directors of the Company will be guided by their good faith judgement as to the
Company’s best interests. The Company may engage in transactions with affiliates, subsidiaries or other related
parties, which may be on terms which are not arm’s-length, but will be in all cases consistent with the duties of the
management of the Company to its shareholders. By acquiring an interest in the Company, the Investor will be
deemed to have acknowledged the existence of any such actual or potential conflicts of interest and to have waived
any claim with respect to any liability arising from the existence of any such conflict of interest.

Minority Ownership

An Investor in the Company will likely hold a minority position in the Company, and thus be limited as to its ability to
control or influence the governance and operations of the Company.

The marketability and value of the Investor’'s interest in the Company will depend upon many factors outside the
control of the Investor. The Company will be managed by its officers and be governed in accordance with the
strategic direction and decision-making of its Board Qf Directors, and the Investor will have no independent right to
name or remove an officer or member of the Board Of Directors of the Company.

Following the Investor’s investment in the Company, the Company may sell interests to additional investors, which
will dilute the percentage interest of the Investor in the Company. The Investor may have the opportunity to increase
its investment in the Company in such a transaction, but such opportunity cannot be assured.

The amount of additional financing needed by the Company, if any, will depend upon the maturity and objectives of
the Company. The declining of an opportunity or the inability of the Investor to make a follow-on investment, or the
lack of an opportunity to make such a follow-on investment, may result in substantial dilution of the Investor’s
interest in the Company.

Exercise of Rights Held by Principal Shareholders

As holders of a majority-in-interest of voting rights in the Company, the shareholders may make decisions with
which the Investor disagrees, or that negatively affect the value of the Investor's securities in the Company, and the
Investor will have no recourse to change these decisions. The Investor's interests may conflict with those of other
investors, and there is no guarantee that the Company will develop in a way that is optimal for or advantageous to
the Investor.

For example, the shareholders may change the terms of the Articles of Incorporation for the company, change the



terms of securities issued by the Company, change the management of the Company, and even force out minority
holders of securities. The shareholders may make changes that affect the tax treatment of the Company in ways
that are unfavorable to you but favorable to them. They may also vote to engage in new offerings and/or to register
certain of the Company’'s securities in a way that negatively affects the value of the securities the Investor owns.
Other holders of securities of the Company may also have access to more information than the Investor, leaving the
Investor at a disadvantage with respect to any decisions regarding the securities he or she owns. The shareholders
have the right to redeem their securities at any time. Shareholders could decide to force the Company to redeem
their securities at a time that is not favorable to the Investor and is damaging to the Company. Investors’ exit may
affect the value of the Company and/or its viability. In cases where the rights of holders of convertible debt, SAFES,
or other outstanding options or warrants are exercised, or if new awards are granted under our equity compensation
plans, an Investor’'s interests in the Company may be diluted. This means that the pro-rata portion of the Company
represented by the Investor's securities will decrease, which could also diminish the Investor's voting and,/or
economic rights. In addition, as discussed above, if a majority-in-interest of holders of securities with voting rights
cause the Company to issue additional stock, an Investor's interest will typically also be diluted.

Based on the risks described above, the Investor could lose all or part of his or her investment in the securities in this
offering, and may never see positive returns.

Restrictions on Transfer

The securities offered via Regulation Crowdfunding may not be transferred by any purchaser of such securities
during the one year period beginning when the securities were issued, unless such securities are transferred:

to the issuer;

to an accredited investor @ ;

as part of an offering registered with the U.S. Securities and Exchange Commission; or

to a member of the family of the purchaser or the equivalent, to a trust controlled by the purchaser, to a trust [7]
created for the benefit of a member of the family of the purchaser ar the equivalent, or in connection with the

death or divorce of the purchaser or other similar circumstance.

Valuation Methodology for Prior Reg CF Raise

The offering price for the securities offered pursuant to this Form C has been determined arbitrarily by the Company,
and does not necessarily bear any relationship to the Company's book value, assets, earnings or other generally
accepted valuation criteria. In determining the offering price, the Company did not employ investment banking firms
or other outside organizations to make an independent appraisal or evaluation. Accordingly, the offering price should
not be considered to be indicative of the actual value of the securities offered hereby.

In the future, we will perform valuations of our common stock that take inte account factors such as the following:

unrelated third party valuations of our common stock;

the price at which we sell other securities, such as convertible debt or preferred Stock, in light of the rights,
preferences and privileges of our those securities relative to those of our common stock;

our results of operations, financial position and capital resources;

current business conditions and projections;

the lack of marketability of our common stock;

the hiring of key personnel and the experience of our management;

the introduction of new products;

the risk inherent in the development and expansion of our products;

our stage of development and material risks related to our business;

the likelihood of achieving a liquidity event, such as an initial public offering or a sale of our company given the
prevailing market conditions and the nature and history of our business;

industry trends and competitive environment;

trends in consumer spending, including consumer confidence;

overall economic indicators, including gross domestic product, employment, inflation and interest rates; and
the general economic outlook.

We will analyze factors such as those described above using a combination of financial and market-based
methodologies to determine our business enterprise value. For example, we may use methodologies that assume
that businesses operating in the same industry will share similar characteristics and that the Company’s value will
correlate to those characteristics, and/or methodologies that compare transactions in similar securities issued by us
that were conducted in the market.

Company

Recompose, PBC

Delaware Public Benefit Corporation
Organized May 2017

17 employees

4 South Idaho

Suite 101

Seattle WA 98134 http://www.recompose.life

Business Description

Refer to the Recompose profile.

EDGAR Filina



The Securities and Exchange Commission hosts the official version of this annual report on their EDGAR web site. It
locks like it was built in 1989.

Compliance with Prior Annual Reports

Recompose is current with all reporting requirements under Rule 202 of Regulation Crowdfunding.

All prior investor updates

You can refer to the company's updates page to view all updates to date. Updates are for investors only and will
recuire you to log in to the Wefunder account used to make the investment.
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