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anticipated event unless you have o reasonable basis Lo belicve that it will st ly eeeur within the
forescerble furure. I any answer roquiring sigaificant information is materially insceuratc. incomplote
o misleading. the Company. its management and pringipal sharchnlders may he liable 10 mvestors
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THE COMPANY

1. Name af lzsuer

Recompose, PEC
COMPANY ELIGIBILITY

2.[2 Check this box to certify that all of the following statements are true for the issuer.
+ Organized under, and subjact ta, the laws of a State or territary of the United

States or the District of Columbla.
Not subject to the requirement (o file reporls pursuant Lo Seclion 13 or Section
15(d) of the Securities Exchange Act of 1934,
+ Mot an investment company ragisterad ar recuired o be ragisterad undar the

Investment Company Act of 1940,
+ Notinaligible to rely on this exemption under Section 4(a)(6) of the Securities Act
esult of a disqualification specified in Rule 503(a) of Regulation
Crowdtun
Has filed with the Commission and provided Lo investors, to the extent required, the

ds

engeing annual reports reauired by Regulation Crowdiunding during the twe years
immadintaly preceding the filing of this offaring statemant (or fer such shorter
period that the issuer was readired La Tile such reports),

Not a development staga company that (3) has no spacific business plan or (b has
indicated that its business plan 15 to engage in a merger or acquisition with an

unidentified company or companies:

INSTRUCTION TO QUESTION 2: If any of these statements are not trye, then you are NOT
eligible to raly on this exemption under Section 4(a)(6)} of the Sect

3. Has the issuer or eny of its predecessors previcusly failed to comply with the ongoing
reporting requirements of Rule 202 of Regulation Crowdfunding?

Oves

DIRECTORS OF THE COMPANY

4, Pravida tha fallawing [nformation about each diFactor (and any PErsoNs 0acupyIng a similar
skatus or perfarming a similar funcbian) of the issuer,

brractor Prinosl Occupation £l kit
Katrina Spade cEo Rocomposa, PEC 2017
Sara Moorshead End of Life Doula Self 2019
S Investment NorthStar Asset o
management  Management
Ring Family
Peter Stroble President Investment 2022
Company

For three years of business experience, refer to Appendix D: Director & Officer
Wark
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CFFICERS OF THE COMPANY

&. Pravide the fallowing informatien about each of

cer fand any p

505 Gecupying a similar

= o7 partarming a similar funetion) of the izsuer.
ofricer Positions Held Year Jolned
Katrina Spade

Katrina Spade CEQ 2017
Katrina Spade Secretary 2017
Katrina Spade President 2017

For three vears of business exerience, refer to Appendix D; Director & Officer
Waork
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elate. wa s tha Benaficial awner of 20 percant or mare of tha issuer's outstanding veting
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No.and Class. 5 of Voting Pover
Held Prior to Offering
Katrina Spade 7500000.0 Common Stock  50.36
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BUSI

ESS AND ANTICIPATED BUSINESS PLAN

7. Describe [n detail the business of the issuer and the anticipated business plan of the issuer

For a description of our business and aur businass plan, please refor to the
attached Appendix A, Business Description & Plan
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RISK FACTORS

A crowdfunding investmant involves risk. You should not invest any funds in this
offering unless you can afferd 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 ar 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 fram registration; however, the
U.S. Securities and Exchange Commission has not made an independent
determination that these securities are exempt from registrar

& Discuss the m,

arial factors that make 3

Investment in the issuar spaculative or risky:

Any continued future success that Resompose might eniey 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 tha legal and regulatory environment nocassary far our
business to operate; cost overruns in construction; Recompose’s ability to secure
leasas: changes in of increased lovels of compotition, including the entry of
additional competitars and increased succass by existing competitars; 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 upen Recompose’s business, operating resuits, and
finanzial condition,

EACH INVESTOR IS AWARE THAT AN INVESTMENT IN THE COMPANY IS
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 [N 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, Colorads, Gragan, Vermant and California state
legisiatures have passed bills legalizing natural organie reduction into law. the
pracess is legal only in thess five states, The majority of funsral 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
stratogy requires that we bacome legal in ewery state in which we operate
However, partnering with like-minded funeral homes in cities across the United
States to transport the doceased to Seattls for natural arganic reduction and ship
the resulting soil back to the decoased’s family will allow us te offer our services
beyond Washington state, to generate national excitement and buzz, and to share
marketing costs.

Legal and reguiatory changes after legalization of natural organic reduction also
pose a risk to Recompose. While Recompase 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
elsewnere.

In addition to the legal status of natural erganic reduction, Recompose will be
subject to various federal, state, and local en
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 activitios inuolve the contralled use of biological
materials and may gencrate biolagical waste, and Recompose will ba 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 or approvals to operate or be held
financially liable for such failures, Although Recompese will maintain insurance to
cover claims related to hazardous materials or environmental liabilitics. any claims
in ercess of this insurance coverage would ba paid from Recompase's cash
reserves, posing the risk of a material adlverse financial impact.

nmental and health laws and

Recompase may not generate significant revenue or achieve and sustain
profitability if natural organic reduction as a funcral method does not become
widely accepted in the place. although has seen i
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.
Recompese has already begun the work to establish a market for natural organic
reduction and build and grew that market throush publicity, client education, and
strategic partnershins with other businesses in the death care industry. And
Recompose has already received sianificant earned media attention in and has.
launched a website to educate potantial dlients about natural organic reduction.
Noenatheloss, if obstacles to market acceptance arise, Recomposae may need to
devote substantial time 2nd 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 necessery to be
profitable and would have a material adverse impact on Recompese's business
and financial condiition

Death care is a multi-billion-dollar industry in the United States, Mast of
Recompose's competitors, including traditional funeral homes, cemeteries, and
crematories, will have substantially greater financial, technological, managerial,
and research and develzpment resources and oxparience than Recomposa.
Matural organic reduction will eompete with death care offerings from large and
well-established companies with greater capital and marketing and sales
experisnce and other capabilities. If Recompose is unable to competa 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 transmission of COVID-19 and efforts ta cantain 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 risis and other health crises, such as other
pandemics or epidemics, may have effects an the Company. Such effects may
includa: a decroase in short-term and,/or lang-term demand and/or pricing fer our
products; increased costs rasulting from our afforts to mitigate the impact of the
health <risis; deterioration of worldwide credit and financial markets that could
limit our ability to obtain external financing to fund our operations and capital
expenditures: disruptions te our supply chain; impairments and/or write-downs of
assets; and adverse Impacts on our informatian technology systems and our
internal control systems as a result of the need to increase remate work
arrangements. Additionally, any material adverse effect of a health crisis on our
employees, custamers, supplicrs and/or logistics providers could have a matarial
adverse effect on us,

Depending on the duration and severity of the current COVID=19 pandamic or the
start of another epidemic, pandemic or other health crisis, such matters may also
have the effect of helghtening many of the other risks described In our ather
closure documents, such as risks relating to the successful completion of our
arowth 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
pariad of time; restrictad aceess to capital and increased barrawing costs: and
our ability to pay dividends and service debt obligations.

Mo assurance can be given that an Investor will realize 3 substantial return on
investment, or any return at all, ar that an Investor will nat lose a substantial
pertian or all of the investment, Far this reasan, each praspective invester should
carefully read this memorandum and all exhibits attached hereto and should
consult with an attorney, accountant, and/or business advisor prior to making any
investment decision,

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, o that an Investor will

not lose a substantial partion or all of their investment in the Shares.

As of the date of this offering, Recompose has had limited oparations and has not
yet generated significant revenue due to the legal status of natural organic
reduction in most states. Our sperations are subject to all of the ricks inherent in a
new business, and th likelihood of our success must be eonsidared in light of the
risks and prablems any busingss in with the f

and commercialization of new technologies. Qur 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

We cannat 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 effarts;

~development of relationships with strategic business partners; and

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

As we continue the and of our 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 keaping expenses at reasonable levels. Accordingly, we will
need to generate significant revenus to achieve profitability. Bacause of the
numerous risks and uncertainties associated with our product develapment and
commercialization efforts, we arc unable to predict when we will become
profitable, and we may never become profitable. Even if we do achieve
profitability, we may net 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 aperations will be negatively affected,
and the value and liquidity of the Shares will decline,

Recompose has devalopad a businass plan and forecast based an certain targets
and base assumptions about the operating margins and cash flow that
Recompose must achieve in order to remain financially solvent and procuce
sufficient profits to make dividend payments as planned. There is a risk that one
or mare of the base assumplions used to determing the target sperating margins
may be incorrect and/or may change In the future in a manner that Recompase
cannot anticipate. Such changes may cause Recompose to not achieve its annual



targets for operating margins, which may jeopardize Recompose's financial
solvency, its ability to pay its employees, vendors, and/or other parties, its ability
ta meet its debt service obligations, and/or its planned capital expenditures

The Shares to be sold in this Offering are not being registered under the
Securities Act and may hot be resold unless they are subsequently registered
thereunder or an exemption from registration is available. Consequently. Investors

may never be able to liguidate their investment.

The offering price of the Shares has been determined by Recompose based an
Recompose's businoss prospacts, the size of aur 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 decs not necessarlly bear any relationship to our currant
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 cutrently anticipates that the net proceeds of this Offering will be
sufficient to mest its anticipated needs for working capital and other cash
requirements for the foreseeable future. However, Recompose may need to raise
adiditional funds in order to fund more rapic expansion, to respond to competitive
pressures or ko acquira complementary products or businesses, particularly if
Recompose is unable to raise the entire amount of the Offering. Recompose's
ability te become profitable will depend on its ability to generate and sustain net
revenues; bacause of the numearous 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 Recompese, or at all. If acequate funds are
nat available or are nat available an accoptabla terms, Recompose's ability to
fund its axpansion, take advantage of potantial acquisition oppartunities, develop
or enhance services or products or respond ta competitive pressures would be
significantly limited. Such limitations may have a material adverse offect on
Recompose's business, operating results and financial condition.

Because natural organic reduction is a new process, Recampose's vendor base for
prociucts used in the natural organic reduction process may be limited. If
Recompose is unable to find vendors which can produce the quality and quantity
of products required for commercial-scale natural organic reductlon, 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 Recompese's supply
chain could limit or stap Recompose’s ability to mest demand for its services, and
any financial losses suffered as a rosult could excaed coverage undar vendors'
insurance policies. Each of these risks could have @ material adverse effect on
Recompose's business and financial condiition.

If the patents, trade secrots, provisions, and

relies on to protect its intallectual 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, Racompose's intelloctual proparty
protections may be challenged, invalicated, or circumvented at a later date, and
any rights claimed under these protections may not provide the anticinated
competitive advantages to Recompose.

Recompese, PEC owns twa patents related to the progess of natural oraanic
reduction, both filed by international law firm Steptos and Johnson, LLC. The first,
U, Patent Mo. 15/072.346; "System and Methad for the Disposition of the Dead,”
was filed in March 2015 and is pending. It was originally owned by the Urban
Death Praject and was purchased by Recompose when the non-profit was
dissolved. The second, U.S Patant No. 62/133,964 "System and Mathod far
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 assianed it
to Recompase In August 2018. Both patents cover some aspects of the formula
and method for recompasing 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
dependls upon & detailed interpretaticn of the specific patent claims with respect
to the technelogy at issue and is highly uncertain generally because of the
complex legal and factual consideration involved in each patent. Thare may be
other prior patants for similar technology that Recompasa is not awara of, dospite
its diligent investigations. Because American patent applications are confidential
within the U.S. patent system for at lzast eighteen months, Recompose cannot ke
certain that it holds the rights to the technology covered by the pending patent
applications listed above, and there is & possibility that third parties may have
filed patent for technology covered by ’s pending patent
applications, and Recompose’s pending patent applications may or may net have
priority. Future changes in patent law, or changes in the interpretation of current
patent law by the courts, could affect the strensth and scope of patent
protections afforded to Recompose even if its patents are aranted. I Recompose
s not able to protect its intellectual property rights to the fullest extent possible,
it may find itself at a competitive disadvantage to othors wi
substantial time, offort, and costs needed to creata and protect the innovative
natural organic reduetion process.

h neod not incur the

In addition, Recompose's ability to commercialize natural organic reduction
depends on its ability to devalop, market, and sell the natural organic reduction
process without infringing on the intelizctual praperty rights of third parties
Although Recompose has conducted 2 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 reciuction process or
Recompose's methods ar 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
wauld require substantial time and maney which might otherwise bo spent
growing Recompose’s business. |f 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 ohtain a license and cannot design around the invalidated patent, it may be
unable to provicle 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.

Recompose's pracess is proprictary and innovative, the first of its kind to be
offered anywhere in the United States. As such, Recompose will nead to reernuit,
train, and retain an entirely new groun of emplayees. It initial demand is
sufficiently high. a shortage of qualified and trained workers may limit
Recompose's early growth. There is no guarantee that Recompase 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 cendition, and
results of operations.

Recompose has developed a plan and forecast based an certain assumptions
about the architectural and construction costs to design and develop a property.
While cost estimates are based on knawn assumutiens and factors affecting
construction casts, such as the cost of materials and the timetable for
canstruction, there is a risk that any ane or more base assumptions affecting the
cost estimates may be incorract 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 excass of Recompose's finances, thus requiring additional
capital or revision to the husiness plan.

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 en known assumptions and factors affecting manufacturing
costs, there s a risk that ene or more of the base assumptions affocting the cost
estimates may be incorrect and/or may change in the futurs in a manner that
Recompose cannot anticipate.

Much of Recompose’s success depends on the skills, experience, and performance
of its key persens. Recompese currently does not have a firm pian fully detailing
haw to replace any of these persons in the case of death or disability. Despite.
consulting agreements and emp| and ition ag  all of
the arrangements with the principal members of Recompose's executive tearm
may be terminated by Recompose ar by the employee or team member. The |oss
of the servieas of any of the key mambers of senior management, other key
personnel, or Recompase’s Inability to recrut, train, and retain senior
management of key persennel 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
advisars may impede the achievement of Recompose's business goals by

fiverting management's attention to transition matters and identi
suitablo if any. Finally, ] and advisors may
be employed by employers other than us or may have commitments under
consulting or advisary contracts with other entities that may limit their availability
to Recompoase.

ication of a




Cantrol of Recompose and all its operations are salely with its board of directors
and will remain with them as a Delaware public benefit corporation. Investors
must rely upon the judgmant and skills of the board and staff. In particular, this
control could have the effect of delaving o praventing a change in contral or
otherwise discouraging or preventing a potential acquirer from attempting to
obtain control of Recompos @ a negative effect on the market price and
liguidity of the Shares. Although the anticipated use of the proceeds of this
Offering is outlined in the disclosures, our board of direetars will have broad
discration aver the usa of the procosds and need not apply them effectively or in
amanner cansistent with the uses described in this Memaerancum.

, cau

Our founder and CEO ewns approximately fifty-one percent (51%) of our
ouistanding veting capital stock and, following completion of ihe Offering, may
awn appresimately 47% af our eutstanding voting cagital stock. As part of any
purchase of Shares, Investor will ba required te exccute the Stackhaldar
Agreement which, among ather 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 atlempting to oblain central of us. This in lurm could have a
negative offect an the value or iquidity of the Shares. It could also prevent our
stockholders from realizing a premium over the market prices for their Shares.

The purpose of the provision in the Shareholder Agreemant that requires the
holgler of the Shares to vote to elect persons to the board designated by the
founder is to preserve the values and mission of the Company.

Recompase is organized as a Delaware public benefit corparation and our
businass and operations are intanded to produce a public benefit and to aperate
in a sustainable and responsible manner. We are managed in a way that balances
the financial interests of our shareholders with environmental, cultural, and
finaneial benofits to the public. As a result of our status as a public benafit
corporation, we may chaose not to maximize our finaneial gains if doing sa would
conflict with our mission and provision of public benefits, which business practice
may adversely impact the value of the Shares.

Recompose has developed a business plan and foracast based on certain
assumptions about the costs of goods, labar, 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 assumptions affecting
the cast estimates may be incorrect and/or may change in the future in a manner
that Recompase cannot anticipate.

Qur abil n part, on the continued and

ity to execute our business plan depend
pted p af our ion technology systems (“IT systems™,
which suppert our Recompose Vessal Systams, Our IT systams are vulnerable to
damage fram a variety of sources, including telecommunications or netwark
failures, malicious human acts and natural disasters. Mercaver, despite netwark
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
prablems that could affect our IT systems, sustained or repeated system failures
that intarrupt our ability to genarate and maintain data, and in particular to
operate our proprietary technalogy platform, could adversely affect our ability to
operate our business,

The Company has engaged Cutting Edge Counsal, Ine. ("CEC”) to assist the
Company in determining legal requirsments ralated ta this offering, preparing
these offering materials and obtaining required 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 mada by the Company, herein or othorwise, with respact to its
businass, financial condition, prospects o plans. CEC doos not represent
Investors with respect to this otfering, and investors are hereby advised to consult
their awn legal and financial advisers in connection with their investment

degisians.

Our future success depencls 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
artracting and retaining other personnel we require to successfully grow our
business,
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The Offering

USE OF FUNDS

©. What is the purpose of this offaring?

The Company intends to use the net proceeds of this offering for working capital
and general corporate purposes, which includes the specific items listed in Item 10
below. While the Company axprcts to use the nat proceeds from the Offering in
the manner described above, it cannot spacify with certainty the particular usas
of the net proceeds that it will receive from this Offering. Accordingly, the
Company will have broad discretion in using these proceeds.

10. How does the issuer Intend to use the proceeds of this offering?

I e st $50,003

22% Marketing, 5% Expansion, 60% Human Compesting Operations, 5%
Equipment Impravements, 1.5% Public Policy, 6.5% Wefunder Fee.

iws e $2,500,000

25% Marketing, 55% Expansion, 7% Human Composting Operations, 5%

Prasesilss poipment Improvements, 1.5% Public Policy, 6 5% Wefunder Fee

e rase: $4,9906,005

Use of 182 Marketing, 65% Expansion, 4% Human Composting Operations, 5%
Procesdst Eoipment Improvements, 1.5% Public Policy, 6.5% Wefunder foe.

Raising aur maximum allows Recompose the bandwidth te focus on
expansion and thereby achieve profitability sooner,
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DELIVERY & CANCELLATIONS

5 to the investors?

11, How will the issuer comolete the trznsaction and deliver secur

Bock Entry and Investment in the Co-Issuer. Invastors will make their investments
by investing in interests issued by one or more co-issuers. sach of which is a
special purpose vehicle (“SPY"), The SPV will invest all amounts it receives from
investars in securities issued by the Company. Interests issued to investars by the
SPY will b in book entry form. This moans that the investor will not racaive a
certificate g his or her Each will be recarded in
the boaks and records of the SPV. In addition, Investors’ interests in the
investments will be recorded in cach investor's “Partfalio” page an the Wefunder
platform. All references in this Form © to an Investor's investment in the Company
(or similar phrases) should be interpreted to include investments in a 5PV,

12, How can an inuestor cancel an Invastmant commitmant?

NOTE: Investors may cancel an investment commitment until 48 hours prior to the
deadline identified in these offering materials.

The intermediary will notify investors when the target offering amount has been
met. If the issuer reaches the target offering amount prior to the deadline
identified in the offaring matarials, it may close the offering early if it provides
notice about the naw offering deadline at least five business davs prior to such



new offering deadline (absent a material change that would require an extension
of the offering and of the

If an investor does not cancel an investment commitment before the 48-hour
period prior to the offering deadline, the funds will be released to the issuer upon
closing of the offering and tha investor will racaive sacuritias in axchange for his or
har invastment.

If an investor does not reconfirm his or her investment commitment after a
material change is made to the offering, the investor's investment commitment will
be cancelled and the committed funds will be returned.

An Investor's right to eancel. An Investor may cancel his or her investment
commitment at any time until 48 hours prior to the offering deadline.

If there Is a material change to the terms of the offering or the information
provided to the Investor about the offering and/or the Company, the Investor will
be provided notice of the change and must re-canfirm his er her investment
commitment within five business days of recaint of the notice, If the Investor does
not reconfitm, he of she will receive notifications disclosing that the commitment
was cancelled, the reason for the cancellation, and the refund amount that the
investor is required to receive. If a material change occurs within five businass.
days of the maximum number of days the offering is to remain apen, the offering
will be extended to allow fer a period of five business days for the investor to
reconfirm.

If the Investor cancels his or her investment commitment during the period when
cancellation is permissible, or does not reconfirm a commitment in the case of a
material change to the investment, or the offering does not cless, all of the
Investor's funds will be returned within five businass days.

Within five business days of cancellation of an offering by the Company, the
Company will give each investor notification of the cancallation, disclose the
raason for the cancallation, identify the rafund amount the Investor will receive,
and refund the Investor's funds.

The Company’s right to cancel. The Investment Agreement you will execute with us
provides tha Company the right to cancol for any reason before the offaring
deadiine.

If the sum of the investment commitments from all investors does not equal or
exceed the target offering amount at the time of the offering deadline, no
securities will be sold in the offering, investment commitments will be cancelied
and committed funds will be returned.

Ownership and Capital Structure

THE OFFERING
13 Dascrise the tarms of tha Sacurities Being affered
Priced Round: $76,074,578.43 pre-monay valuation
See exact security attached as Appendix B, Investor Contracts

Recompose, PBC is offering up te 1,062,337 shares of Series CF-1 Preferred Stock,
at a price per share of $4.7066.

The campaign maximum is $4,999,995 32 and the campaign minimum
$50,002.92

Securities Issued by the SPV

Instead of issuing its securities directly to investors, the Company has decided to
issue its securities to the SPV, which will then issue interests in the SPV ta
investors. The SPV has been formed by Wefunder Admin, LLC and is a co-issusr
with the Company of the securities being offored in this offering. The Company's
use of the SPV is intencled 10 allow investors in the SPV to achieve the same
economic exposure, voting power, and akility to assert State and Federal law
rights, and receive the same disclosures, as if they had invested directly in the
Company. The Company's use of the SPY will not result in any additional fees
being charged to investors.

The SPV has been organized and will be aperated for the sele purpose af directly
acquiring, holding and disposing of the Company’s securities, will not borrow
money and will use all of the proceeds from the sale of its securities solely to
purchase a single class of sacuritics of the Company. As a result, an investor
vesting in the Company through the SPY will have the same relationship to the
Company's securities, in terms of number, denomination, type and rights, as i the
investar invested directly in the Company,

Voting Rights

If the securities offered by the Campany and those offered by the SPV have
voting rights, those voting rights may be excreised by the investar or his ar her
proxy. The applicable proxy is the Lead Investor, if the Proxy (described below) is
in effect,

Proxy to the Lead Investor

The SPV securities have voting rights. With respect to those voting rights, the
investor and his, her, or its transferees or assignees (collectively, the “Investor”)
through a power of attorney granted by Investor in the Investor Agreement, has
appointed or will appoint the Lead Investar as the Investor's true and lawful proxy
and attorney (the “Proxy”) with the power to act alone and with full power of
substitution, on bohalf of the Investor to: (i) vote all sacurities related to the
Company purchased in an affering hasted by Wefunder Portal, and (i) axecute, in
connection with such voting pawer, any instrument or document that the Lead
Investor determines is necessary and appropriate in the exercise of his or her
authority. Such Proxy will be irrevocable by the Investor unless and until a
successor lead investor ("Replacement Lead Investor™) takes the place of the Lead
Investor. Upan netice that a Replacement Leac Investor has taken the place of the
Lead Investar, the Investor will have five (S) calendar days to revake the Proxy. IF
the Proxy is not revoked within the 5-day time period, it shall romain in offect.

Restriction an Transferability

The SPV securities are subject ta restrictions on transfer, as set forth in the
Subscription Agreement and the Limited Liability Company Agreement of
Wefundar SPY, LLC, and may not be transfarrad without the prior approval of the
Company, an behalf of the SPV.

14. D6 the sacuritias affersd have v

[ Yes
One

Ing Fights?

dentified above?

15. Are there any limitations on any voting or other riaht;

e above duseripiive of the Proxy Lo the Lead Investor,

6. Hiaw may £1e tarms of the sacuritias baing affarad be moadifiea?

This Agreement constitutes the entire agreement between the parties hersto with
respect to the subject matter hereof and may be amended only by a writing
executed by all parties.

Pursuant to authorization in the Investor Agreement between each Investor and
Wefunder Portal, Wefunder Fortal is authorized to take the following actions with
respect to the investmant contract between the Company and an investor:

A. Wefundar Portal may amend the tarms of an investment contract, provided
that the amended terms are mare favorable to the investor than the ariginal
terms; and

B. Wefunder Portal may reduca the amount of an investor's investmant if the
reason for the reduction is that the Company’s offering is oversubscribed.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The securities being offered may not be trar d by any purchaser of such securities during the one vear

e, unless such secusities e transferred:

period beginnini when the securil

1.t the issu

2.to g weendited nvesior,

5.t part ol an olfering segistered witl the LS. Securities wnd Exchange Connissivn: o

4102

e ol e Fanely of the purchaser o the equivalent, (4 trost contaolied by the puncliser, wa
trustcrented for the erefit of 5 menbar of the Femily of the puschiser or the squivalent. o in connestion

with the death ar divoree f the purchaser o other similir cireumstance



NOTE: The term “accredited investor” means any person who comes within any of the
categarles set forth In Rule 501(a) of Regulation D, or whe the seller reasonably belleves.
comes within any of such catagories, at tha tims of PR 5318 of the sacurlties to that persan

The term “member of the family of the purchaser or the equivalent” Includas a ehild,
stepchiid, grandchlid, parent, stepparant, grandparent, spouse or spousal equivalent, sibling,

inelaw, inelaw, son-in-law, in-law, in-law, or sister-i o
the purchaser, and includes adoptive relationships. The term “spousal equivalent means a
cohabitant occupying a relationship generally equivalent to that of a spouse,

DESCRIPTION OF ISSUER'S SECURITIES

17, What other securitie:

< or elasses of

ecurities of the issuer are cutstanding? Descrive the

mzterial terms of any other outstanding securities ss of securiies of the issuer.
Securities Securities
(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
Preferred
Stock 12500000 7,278,363 Yes -
Common
stock 20000000 7.613.866 Yes v
Securities Reserved for
Class of Security Issuance upon Exercise or Conversion
Warrants:
Options: 1271134

Describe any other rights:

All sarias of Profarred Stock have liquidation and dividend preferences over
Common Stoek. Saries A Profarrad Stock has a dividend prefarence over Series
CF Preferrec Stack

18, How may the rights of the securities beina offered be materially imited, dilutsd or qualified
by the rights of any other elass of serurity identifiad above?

The holders of a majority-in-interest of vating rights in the Company could limi
the Investar's rights in a material way. For example, those Interost holders could
vote to change the terms of the agreements governing the Company’s operations
or cause the Company to engage in additional offerinas (including potentially a
public oftering).

These changes could result in further limitations on the voting rights the Investor
will have as an awner of equity in the Company, for example by diluting those
rights of limiting them to certain types of events or consents.

To the extent applicable, in cases where the rights of holders of convertible debt,
SAFES, or other cutstanding options or warrants are exercised, or if new awards
are granted under our equity campansatian plans, an Investar's interests in the
Company may be diluted, This means thal the pra-rata pertien of the Company
represented by the Investor's securities will decrease, which could also diminish
the Investar's vating and//or economic rights. In additian, as discussed above, if a
majority-in-i of holders of securities with voting rights cause the Company
to issue aciclitional aquity. an Investor's interest will typically also be diluted.

tore:

Based on the risk that an Investor's rights could be limited, diluted or otherwise
qualified, the Investor could lose all or part of his or her investment in the
seeuritios in this offering, and may nover soe positive raturms

Additional risks related to the rights of other security holders are discussed
below, in Question 20.

Are there any differences nt reflected above b
cachother zlass of security of the issuer?

e=n the securities being offered andl

No.
20. How couid the axercise of rights hald by the principal shareholders ident fiad in Question &
above sffect the purchssers of the securities being oifered?

As holders of a majority-in-interest of voting rights in the Campany, the
sharehalders may make ducisions with which the Investar disagrees, or that
negatively affect the value of the Investor's securities in the Company, and the
Investor will have no recaurse 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 exampla, the sharsholders may change tha terms of the Articles of
Incorporation for the company, change the terms of securities iscued 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 unfavarable to you but favorable to
them. They may also vate to engage in new offerings and/or to register certain of
the Company's securities in a way that necatively affects the value of the
securities the Investor owns. Other holders of securities of the Company may also
have access ta more information than the Investor, laaving tha Investor at a
disadvantage with raspect ta any dacisions rogarding tho socuritios he or sha
owns. The shareholders have the right to redeem their securities at any

time. Shareholders could decide to foree the Company to redeem

their securlties at a time that is not favorable to the Investor and is damaging ta
the Company. Investors’ exit may affect the value of the Campany and/or its.
viability. In cases where the rights of holders of convertible debt, SAFES, or other
outstanding options or warrants are exercisad, or if new awards are granted under
our equity compensation plans, an Investor's interests in the Company may be
diluted. This mezns 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
stack, 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

21 How are the securities being offersd being valued™ Include examples of me tho
such securitles may he valued by the lssuer in the fatur
carparate act

Including during su

quent

ion

The offering prica 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 boak value, assets, sarnings or other generally
accepted valuation criteria. In determining the affering price, the Campany did
not employ investment banking firms or ether 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 into
account facters such as the following,

1. unrelated third party valuations of our common stock:

2. the price at which we sell other securitiss, such as convertible debt or

preforred Stock, in light of the rights, preferences and privileges of our thosa

securities relative to those of our common stock;

cur results of operations, financial pesition and capital resources;

current business conditions and projections;

the lack of marketability of our comman 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 aur products;

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

the [ikelihaod of achicving a liquidity cvent, such as an initial public offaring er

& sale of our company given the prevailing market conditions and the nature

and history of our business;

11, industry trends and competitive anvironmant:

12. trends in consumer spending, including consumer confidence;

3. overall economic indicators, including gross domestic product, employment,
inflation and interest rates; and

4. the general econemic outiook.

Bomyoumeu

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










After the canclusion of this Offering, should we hit our minimum funding target,
our projected runway is 6 months before we need ta raise further capital.

We plan to use the proceeds as set forth in this Form © under “Use of Funds®, We
dan't have any other sources of capital in the immediate future

We will likely require additional financing in excess of the proceeds from the
Offering In order to perform operations over the lifetime of the Company. We plan
to raise capital in 12 months. Except as otherwise described in this Form ¢, we do
not have additional sources of capital other than the proceads from the offering.
Because of the complexities and uncertainties in establishing a new business
strateqy, it is not possible to adeguately project whether the proceeds of this

affering will be sufficient ta enabla us to imp Gur strategy. This cempl
and uncertainty will be increased if less than the maximum amount of securities
offered in this offering is sold. The Company intends to raise additional capital in

the future from

westors. Although capital may be available fer carly-stage
companies, there is no guarantee that the Company will receive any investments
fram investors.

Runway & Short/Mid Term Expenses

Recompose, PBC cash in hand is $1,176.170, as of March 2023, Over the last three
months, revenues have averaged $66.108/menth, cost of goods sald has averaged
$42,040/month, and eperational expenses have avaraged $297.387/manth, for an
avarage burn rato of $273,319 por month. Our intent is to be profitabls in 24
months.

Recompose's revenue is increasing moderately manth over month. Otherwise,
there are na material changes or trends since the date our financials cover.

Recompose's expected revenue aver the next 6 months is
approximately $600,000. Our expected expenses aver the next 6 months
are approximately $2,000,000.

Recompose is not yet profitable. While we cannot make any guarantees, we hope
to be profitable in the next 24-38 months.

Recompose has a low-interest debt option and is concurrently raising funds via
that option. We have timed the campaign to take short-term burn into
consideration.

Recompose will need to add an additional 35 vessels for capacity. This will most
likely be in a new locaticn, which we estimate the total build-out cost to be.
approximately $11M. In the interim. recompose will require approximately S1.5M /
year in operating expenses curing the build-out and ramping up phases. We
estimate in tatal wo require SISM to be profitable

All prejections in the above narrative are forward-looking and not guarantead.
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Refer to Appendix C, Financial Statements

1, stk Spare, cerify Wi
(1) the financial statements of Recompese, PBC included in this Form are true and
complete in all material respects ; and

(23 the financial information of Recompose, PBC included in this Form reflects
accurately the information reported on the tax return for Recompese, PBC filed
for the most recently completed fiscal year.

Katrina Spade

CEQ

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer, any predecessor of the issuer, any affilisted (ssuer, any director,
officer. general partner or managing member of the (ssuer, any benaficial owner of 20 percent
or more of the issuer's outstanding woting equity securities. any promater connected with the
fssuer in any capacity at the time of such sale. any person that has been ar will be pald
geliractly ar (ndivacely) rermungration far salicitation of purehasers In cannactizn with sush sale
of securities, or anv aeneral partrier, directer, officer or menaging member of any such
soliciror, prior to May 16, 2016:

(11 Has any such person been convicted, within 10 years (or five years, n the case of issuers
theif pradacessars and affiliated issuars) bafore tha filing of this offering statament. of any
falony er misdemaanc:

i.in connection with the purchase or sale of any security? [ Yes = No

olving the making of any faise filing with the Commission? [ ves 2] No

il arlsing out of the concuct of the business of an underwriter, bfaker, dealer, municipal
securities dealer, investment adviser, funding pertal or paid salicitor of purchasers of
securitiest [ ves

(2) 15 any such person subject to any order. [udgment cr decree of fny court of comperent
jurisdiction, entered within five years before the filing of the infermetien required by Section
4A(b) of the Securities Act that, 2t the time of filing of this cffering statement, restrains o
enjoing such person from engaging o continuing o engage in sny conduct or practice:

i in connection witn the purchase or sale of any security? [ Ves & Mo
ii. involving the making of any faisa filing with the Commission? [ ves 2 Na

sing out of the conciuct of the business of an underwriter, braker, dealer, municipal
securities dealer, investment advisar, funding portal or peid salicitor of purchasers of
securities? [ Yes F No

¢3) Is any such person subject to a final arder of a state securities commission or an agency or
ffizar of 2 tate parforming llke FUREHARE), 3 Srate AULhariy FRar sUpery 165 o7 examines
associations or credit unions; a state insurance commission (ar an agency or

state performing Iike functions); an appropriate faderal banking agency: the U.s.
€ommodity Futures Trading Commission; or the National Cradit Union Administration that

§.at ths time of the Tiling of this oFfsring statsment bars the parson from:
4. association with an entity regulated by such commission. autherity, ageney ar

officer? [ Yes 1 No-

2ngaging in the business of securities, insurance or banking® [ ves ENo

Tl Yes [ e

constitutes a final ordler based of a violation Of any law or regulatian that pronibits

fraudulent, maripulstive o desestive senduct and for which the order wes sntered

within the 10-year parlad anging an tha date of the filing of this affering statement?

Oves

@

o

angaging In zavings assaciation or cradit union ativit

¢4) 15 any sush bicst o an order of the entered pursuant ko Section
15(0) or 18B(z) of the Exchang® Act ar Section 205(e) or (7) of the Irvestment Advisers Act of

1940 that, at the time of the filing of This offering statement

i. suspends or revokes such person's registration as a broker, dealsr. municical securities
dealer, investment aclviser or funsing pertal? ] Yes F1Me

ces limitations o1 the sctivities, functions or aperatians of sueh person™
Clves Mo

bars such person from being assaciated with any entity or from participating in the
offering of any penny stock? L] ves [ No

€5) Is any such persen subject to any order of the Commission entered within five years bafore
tha filing af this affering statament that, at th time of tha filing of this affering statement,
orelers tha persan to cense and des/st from committing ar causing a violatian or future

violation of.

1 scienter-based anti-fraud provisien of the federal securities lavs, including
without limitation Sactien 17(2)(T; of tha Securities Act, Sectian 10(b) of the Exchange
Act, Section 15N of the Exchange Act and Section 206(1) of the Investment
Advisers Act of 1940 or any other rule or regulation thereunder? L Ves [/ Ne

Saction 5 af the Securitias Act? [ ves & No

¢8) Is any such person suspended or expelied from mambership I, or suspended or barred




from association with a member of, & registered national securities exchange or a registered
national or affiliated securities association for amy act or omission to act constituting conduct
inconsistent with just and eauitable priniples of trade?

[ veskd Na

€7) Has any such person filed (as ar
SuCh persan named as an undarwriter in, 2
searement filacl with the Camm!
statement, was the subject of = r: stop order, or order suspending the Regulation
Aexemption, or is any such person, at the time of such filing. the susject of an investigation ar
praceeding to determine whether a stop order or suspension order should be issued?

[ Yes b o

ant or issuer), or was any such person or was sy

v reqistration statement ar Regulation A affering
lan that, Within five yaars mafere tha
fusal ordler

€8) Is any such person subject to a United States Postal Service false r itation order
entered within five years before the filing of the information required by Section 4A(0} of the
Sacaritias Act, or s any such person, at the time of fling of this sffering statamant. susject to
a temparary restraining ordar or preliminary Injunction with raspect to conduct allaged by the
United States Pastal Service o constituts a scheme or device for ohtaining manay oF proparty.

through the mail by means of false representstions?

[ vesF Na

If you would have answered *Yes™ to any of thesa questions had the cenviction, order,
Judgment, decree, suspenslon, expulsion or bar accurred or been Issued after May 16, 2016,
then you are NOT eligible to rely on this exemption under Section 4(a)(6) of the Securities
Act.
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OTHER MATERIAL INFORMATION

3. In addition 1o tha Information expressly required to be includad in this Eorm, nclade

- (1) any sther material information presented to Investors and

(2) such further material infarmatian, i
statements, in the light of the circum

may be nacessary to make the required
nces under which they are made, not misteading.

The Lead Investor. As described ahove, each Investor that has entered into the
Investar Agreement will grant a power of attorney to make voling decisions on
behalf of that Investor to the Lead Investor (the “Proxy”). The Proxy is irrevocable
unless and until a Successor Lead Investor takes the place of the Lead Investor, in
which case, the Investor has a five (5) calendar day period to revoke the Proxy.
Pursuant to the Proxy, the Lead Investor or his or her successor will make voting
decisions and take any sther actions in connection with the vating on Investors’
behalt,

The Lead Investor is an experienced investor that is chosen to act in the role of
Lead Investor an behaif of Investors that have a Proxy in effect, The Lead Investor
will ke chosen by the Campany and aperoved by Wefunder Inc. and the identity
af the initial Lead Investor will be disclased to Investars before Investors make a
final investment decision to purchase the securities related to the Company.

The Lead Investar can quit at any time or can be remeved by Wefunder Inc. for
cause or pursuant to a vote of investars as detailed in the Lead Investor
Agreement. In the event the Lead Investor quits or is removed, the Company will
choose a Successor Lead Investor who must he approved by Wefunder Inc. The
identity of the Successor Lead Investar will be disclosed to Investors, and those
that have a Proxy in effect can choose to either leave such Prosy in plac or
revke such Proxy during a 5-day period beginning with notice of the
replacement of the Lead Investor.

The Lead Investor will not receive any compensation for his or her services to the
SPV. The Lead Invester may receive compensation if, In the future, Wefunder
Advisors LLC forms a funct ("Fund®) for accredited investors for the purpose of
investing in a nen-Regulation Crowdfunding offering of the Company, In such as
circumstance, the Lead Investor may act as a portfolio manager for that Fund
(and as a supervized person of Wefunder Advisars) and may be compensated
through that role

Although the Lead Investar may act In multiple roles with respect to the
Company's offerings and may potentially be compensated for some of Its
services, the Lead Investor's goal is to maximize the value of the Company and
therefore maximize the value of securities issued by or related ta the Company.
As a result, the Lead Investor's interests should always be aligned with those af
Investors. It is, however, possiblathat in some limited circumstances the Lead
Investor's interests could diverge from the interests of Investors, as discussed in
section & above.

Investors that wish to purchase securities related to the Company through
Wofunder Portal must agree to give the Praxy described above to the Load
Investor, provided that if the Lead Investor is replaced. the Investor will have a 5+
day period during which he or she may revoke the Proxy. If the Proxy is not
revoked during this 5-day period, It will remain in effect.

Tax Filings. In order to complete necessary tax filings, the $PY s required to
include information about each investor who holds an interest in the SPV,
including each investor's taxpayer identification number (“TIN") (e.g., social
security number or employer identification number). To the extent they have not
already done so, each investor will ke recuired to provide their TIN within the
carlier of (i} two {2) years of making their investment or (i) twenty (20) days
prior to the date of any distribution from the SPV. If an investor doss nat pravide
their TIN within this time, the SPV reserves the riaht to withhold from any
proceeds otherwise pavable to the Investor an amount necessary for the SPV to
satisfy its tax withholding abligations as wall as the SPV's reasonable estimation
of any penaltics that may be charged by the IRS or other relevant authority as a
result of the invester’s failure to provide their TIN. Investors should carefully
reviow the terms of the SPY Subscriptian Agreement for additional information
abaut tax filings
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ONGOING REPORTING

32, The issuer will file a repart slactranically with the &

urlties & Exchanga Commi:

annually and pest the revort o its website, no later than:

120 days after the end of each fiscal year covered by the report.

33, Once posted, the annual report may be found on the issuer's website at

https:/racompase life/finvest

The issuer must continue 1o comply with the ougoing reporting requirements until.

1. the issuer is required 1o (il reports under Exchange Aet Sections Fa) or 150y,

issuer has filed at least one annual report and has fewer than 300 holders of record:

3 th

insuer has filed 2 Jeust three snmual reports and has ol axets that do norexceed $10

million;

issuer or another party puchases or repurchases all of the securities jssued pursuant 1o

Seetion 4(a)(6). including any payment in full of debt securities or any complete
recdemplion of redeemable secunties: or the tssuer liguidiles or dissolves in accardanee

with scate law:
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Prrsuent ti the rrquivements of Sections daji6,) and A of the Seeurities Actof 1953 and Regulation Crewefunding (§
227100 et seq.). ihe issieer certifies that it has reasanable grounds to believe thai it meets all of the reguirenrents far

jiling an Farm € and hes dudy caused ihis Forn o be signed on its behalf by the duty autforized wndersigy

Recompose, PEC

By

Katrina S)'mdé

Founder and CEO

Pursuant 1o the requirements of Sections 4(a)(6) and 44 of the Securities Act of 1933 and Regulation Crowdfunding
(6§ 227,100 et seq ). this Form € and Traisfe 1 Agreement has been signed by the fallowing persons i the

capacities and on the dales indicated.

legal name:

Leslie E Christian
Board Director
4/24/2023

Peter Stroble
Board Director
4/24/2023

Katrina Sf)adé
Founder and CEO
4/24/2023

Pending Signatures

Sam Moorehead - saramooreheadé me com (] 2

s prencipal exeeutive agficer ar efficers, i prineipal fnancial affeer, s cantiter ar

| authorize Wefunder Portal to submit a Form C to the SEC based on the information |
provided through this online form and my company’s Wefunder profile.

As an authorized representative of the company, | appoint Wefunder Portal as the
company’s true and lawful representative and attorney-in-fact, in the company’s name,
place and stead to make, execute, sign, acknowledge, swear to and file a Form C on the
company’s behalf. This power of attorney is coupled with an interest and is irrevocable
The company hereby waives any and all defenses that may be available to contest, negate
or disaffirm the actions of Wefunder Portal taken in good faith under or in reliance upon
this power of attorney.




