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Name of issuer

Scrapp LLC

Legal status of issuer.

Form: Limited Liability Company
Jurisdictian of Incorparation/Organization: MA
Date of organization:  5/28/2020

Physical address of issuer,

QlvyLn
Burlington MA 01803

‘Website of issuar:

http://www scrapprecycling.com

Nama of intermediary through which the offering will be conducted:

Wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC fila number of intermediary:

007-00033

CRD number, if applicable, of intermediary:

283503

Amount of compensation ta be paid to the intermadiary, whether as a dollar amount or a
percentage of the offering amount, or a good faith estimate if the exact amount is not
available at the time of the filing, for cenducting the offering, including the amount of referral
and any other fees associated with the offering:

7.5% of the offering amount upon a successful fundraise, and be entitled to

reimbursement for out-of-pocket third party expenses it pays or incurs on behalf
of the lssuer in connection with the offering.

Any other diract or indirect interest in the issuer held by the intarmediary, or any arrangement
for the intermediary te acquire such an interest:

No

Type of security offerec:

[] Common Stock
[l Preferred Stock
[] Debt

Other

If Other. describe the security offered:

Simple Agreement for Future Equity (SAFE)

Target number of securities to be offerad;

50,000

Price:

$1.00000

Method for determining price:
Pro-rated portion of the total principal value of $50,000: interests will be sold in

increments of $1; each investment is convertible to one unit as described under
Item 13.

Target offering amount

$50,000.00

Oversubscriptions accepted;

[OINo

If yes, disclose how oversubscriptions will be allocated:

[1 Pro-rata basis
[l First-come, first-served basis
Other

If athor, daserine how avorsubseriptions will o allocatad:
As determined by the issuer

Maximum offering amount (if different from target offering amounty

$250,000.00

Deadline to reach the target offering amount:

7/29/2022

NOTE: If the sum of the investment eommitments does not agqual or excoed tha target
offering amount at the offering deadline, no securities will be soid in the offering,
investment commitments will be cancelled and committed funds will be returned.

Current numbear of employees:

5
Most recent fiscal year-end: Prior fiscal year-end

Total Assats $5.404.59

Cash & Cash Equivalents: $5,404.59 $0.00
Accounts Receivable: $0.00 30.00
Shart-tarm Debt: $342.96 $0.00
Long-term Debt: $0.00 $0.00
Revanuss/Salas $0.00 $0.00
Cost of Goods Seld $340.00 $0.00
Taxes Pai $612.50 $0.00

Net Income: (85.657.25) 30.00



Selact the jurisdictions in which the issuer intends to offor the securitias:

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HI, ID, IL, IN, |A, KS, KY, LA, ME, MD,
MA, MI, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, RI, 5C,
SO TN, TX, UT, VT, VA, WA, WV, W1, WY, B5, GU, PR, VI. 1V

Offering Statement

Respand to each question in each paragraph of this part. Set forth each question and
any notes, but not any instructions thereto, in their entirety. If disclosure in
response to any question is responsive to one or more other questions, it is not
necessary to repeat the disclosure. If a question or series of questions is
inapplicable or the response is available elsewhere in the Form, either state that it is
inapplicable, include & cross-reference to the responsive disclosure, or omit the

question or series of guestions.

Be very careful and precise in answering all questions. Give full and complete

answers so that they are not micleading under the cireumstances invelved. Do net

diseuss any future performance or other an

ipated event unless you have a

reaconable bacie to believe that it will actually oceur within the foraseeable future. 1f
any answer requiring significant information is materially inaccurate, incomplete or
micleading, the Company, ite management and prineipal shareholders may be liable

to investors based on that information,

THE COMPANY

1. Name of issuer

Scrapp LLC

COMPANY ELIGIBILITY

Chack this box to cartify that all of tha following statements ara trua for the issuer.

= Organized under, and subject to, the laws of a State or territory of the United
States or the District of Columbia

= Mot subject to the requirement to file reports pursuant to Section 13 or Sectien
15(d) of the Securities Exchange Act of 1934,

« Not an investment company registered or required to be registered under the
Investment Company Act of 1940,

« Not ineligible to rely on this exemption under Saction 4¢a)(6) of the Securities Act
as a result of a disqualification specified in Rule 503(a) of Regulation
Crowdfunding

« Has filed with the Commission and provided to investors, to the extent required. the
ongaing annual reports required by Regulation Crowdfunding during the two years
immediately preceding the filing 6f this offering statement (or for such sharter
period that the issuer was required to file such reports),

« Mot a development stage company that (a} has no specific business plan or (b) has
Indicated that its business plan is to engage In a merger or acquisition with an
unidentifisd company or companies.

INSTRUCTION TO QUESTION 2: If any of thase statamants ard not true, than yau are NOT
eligible to rely on this exemption under Section 4(a)() of the Sacurities Act.

3. Has the issuer or any of its predecessors previously failed to comply with the ongoing
reperting requirements of Rule 202 of Regulation Crowdfunding?

DIRECTORS OF THE COMPANY

4. Pravide the following information about each director (and any persons occupying a similar
status or performing a similar function) of the issuer.

principal Occupation 113 ol
Director R 2 Employer Director
Michael Viricent Pasciuto ~ Cef OPerating o) e 2020
Officer
Evan Vaughn Lewis Gwynne Chief Executive Scrapp LLC 3030
Davies Officer
" Chief Marketing
Daniel Marek Serapp LLC 2020
Officer e

For three years of business experience, refer to Appendix D: Director & Officer
Work History.

OFFICERS OF THE COMPANY

5. Bravide the following information about each officer (and any persons occupying a similar
status or perferming a similar function) of tha issuar

officar Positions Held Year Joined
i Chief Technology
Th E list 2020
omas Evangelista Officer

Michael Vincent Pasciuta LR ORERiTe  gann
Officer

Evan Vaughn Lewis Gwynne S —_—

Davies

Daniel Marek Ch'_ef Fetlng 2020
Officer

Sk Chief Information .
Officer

For three years of business experience, refer to Appendix D: Director & Officer
Work History.

INSTRUCTION TO QUESTION §: For purposes af thie Queerian &, the tarm sfficermeans o prys-zdﬂnl,
vice president, secretary, treasurerar principal financial officer, comptraller or prinipal accounting

aificer, and any person that routinely perfarming stmilar functions.

PRINCIPAL SECURITY HOLDERS

6. Provide the name and ownership level of each person, as of the most recent practicable
date, who is the bencficial owner of 20 percant or more of the issuer’s autstanding voting
equity securities, calculated en the basis of veting powar.

No. and Class % of Voting Power
et Holdar of Securities Now Held Frior to Offering
Michael Vincent Pasciuto 3960.0 Common Units 220

Daniel Marek 3960.0 Common Units 220

Bvan Vaughn'Lowis Gwynne 3960.0 Common Units 220

Davies

INSTRUCTION TO QUESTION 6 The abave information must be provided as of a date that i no
more than 126 days prior o the date of ftling of thts offering statement

To caleuinta tatal vating power, inelude all sseuritios for which the parson direesly or indirastly hos
or shares the voting power, which includss the power to vote or to direct the voting of such securities.
I the persor has the right to acquire vating power of such securities within 80 days, including

through the axer

of any option, warrant or sight, the conversion of o security, or other
arrangerent, or if securities are held by a member of the family, through corporations or

ng of the

partnerships, or otherwise in a manner that would allow a person to direct or contral the w




secarities {or share ir such direction or control —as, far exarmple, o co-trustee) they should be

tncluded as being “bene fictally owred.” You should include an explanation of these cir

cumstances in

a faornore to the “Number of and Clacs of Secarities Now Held " To calevwlate ourstanding varing

urities, nssume all out:

dirg options are exercised and all vutstarding conve

canverted.

BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Deseribe in detail the business of the issuer and the anticipated business plan of the issuer

For a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan
INSTRUCTION TO QUE.

appendie (Appendic A) to tha Form C

ON 7 Wefunder will pravide your campany's Wefunder profileas an

EDF fsrmat. The submiss:

ill inalude all Q24 stems and

“read more" links in an un-collapsed format. All videos will be transcribed.

This means that any information provided n your Wefundsr proftis will be proviced to the SEC in

response to this question. As a resull, your campany will be potentially lible for misstatements and

naterial

omissions in your profile under the Securities Act of 1933, which requires you to provia
information related to your husinoss and anticipated husinoss plan. Floase roview your Wefundor
profile carefilly to ensure it provides all material informatian, is not false or misleading, and does

not omlt any infarmation that would cause the tnfarmation lncluded te be false or misleading.

RISK FACTORS

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

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

The U.S. S ities and Exchange C i 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 from ) the
U.S. Securities and Exchange Commission has not made an independent
determination that these securities are exempt from registration.

8, Discuss the material factors that make an investment in the issuer speculative or risky

The Company is an early stage company incorporated on May 28th, 2020.
Accordingly, the Company's operations are subject to all the risks inherent in the
establishment of a new business enterprise, including potential operating losses.
Any investment in the Company must be considered in light of the risks, expenses
and difficulties frequently encountered by companies in an early stage of
develepment in new and rapidly evelving markets. These risks include the
Company’s substantial dependence on acceptance into an established industry
surrounded by better funded and more established companies, our need to
esnduct product develspment, and our need to expand our salee and support
organizations, respond to competition, manage changing operations, develop
strategic relationships, control costs and expenses, maintain and enhance our
brand, expand our product and service efferings, improve function and benefits,
attract, integrate, retain and motivate qualified personnel, and rely upon
acceptance and growth in our targeted markets. In addition to being subject to all
of the risks associated with the creation of a new business, the Company will be
subject to factors affecting business generally, such as general economic
conditions, increasing government regulatory activity, seareity of envirohmental
resources, and competition. The Company believes that the estimates prepared
by them as to capital, personnel, equipment and facilities required for their
operations are reasonable, but until their operations have continued for a petiod
of time, it will be impossible to determine the accuracy of such estimates. No
assurance can be given as to the ultimate success of the Company. The likelihood
of the success of the Company must be considered in light of the problems,
expenses, difficulties, complications and delays frequently encountered in
connection with the formation of a new business.

Our biggest challenge is engaging people that are apathetic towards recycling.
We combat this with a gamified behavioral change approach that is backed by
science.

One person can still dump an entire trash barrel into a recycling dumpster and
contaminate it. We understand this and as a platform we don't police people whe
recycle wrong but highlight and motivate those wha recycle right.

The Company’s business model is dependent on third party mobile distribution
partners including Google and Apple. Should an event cause them to remove us
from the app store our ability to grow weuld ke significantly impaired. The
Company’s technology infrastructure is dependent on third party software
services including: Microsoft Azure, Android SDK, i0S SDK. Wordpress, GitHub,
Backtrace. The Company’s internal communication depends on third party tools
including: Notion, Microsoft 365, Google Apps. The Company is dependent on
third party social media platforms to increase exposure and brand awareness
including: Facebook, Twitter, Instagram, YouTube, Linkedin. Costs of cloud
infrastructure and other third party software services could increase at an
unexpected rate and make operating the business become unsustainable. Our
server costs are largely correlated to the use of the app and amount of users,
Because of this our server costs over the first year are approximated to be $1000
a month.

We can provide no assurance that our current or potential competiters will not
provide products or services comparable or superior to those provided by us or
adapt more quickly than we do to evelving industry or market trends. Increased
competition may result in price reductions, reduced gross margins and loss of
market share, any of which would materially and adversely affect our business,
prospects, financial condition or results of operations. We cannot assure investors
that we will be able to compete effectively against current and future
competitors.

As a startup srganization, the company is still very dependent on its es-founders.
If anything catastrophic were to happen to the company’s founding team, the
future of the company may be compromised. The Co-Founders currently work on
other side projects apart from Scrapp to support themselves. CMO Dan Marek ic a
freelance UI/UX Designer in addition to his responsibilities at Scrapp. John is also
part-time working IT at Morgan Stanley. Evan also holds a full time position at
Beauhurst. Each of these obligations may result in diminished time being
committed to Scrapp and potentially impact company performance. Despite
already working on Serapp 40+ hours & week, through this ralse John, Evan, Dan,
Mikey, & Thomas plan on transitioning to true full time positions at Scrapp.

In order to respond to market changes, the Company’s management may from
time to time make changes to the business of the Company. There are certain
risks associated with such changes. As a strategic response to changes in the
competitive envirenment, the Company may from time to time make certain
pricing, service or marketing decisions or business combinations that could have 2
material adverse effect on the Company’s business, results of operations and
financial condition.

The Company might not raise eneugh capital in this offering to meet its operating
needs and fulfill its plans, in which case the Company might need to reduce sales
& marketing, engineering, or other expenses. Where recurring revenue to
decrease, further cuts would be needed and hurt the Company's ability to meet
its goals. Even if the Company raises the entire round successfully. we may need
to raise more capital in the future in order to continue. Even if we do make
successful offering(s) in the future, the terms of that offering might resuit in your
investment in the company being worth less because of the terms of future
investment rounds.



90% of Scrapp is owned by the founding members Dan, Evan, John, Mikey, &
Thomas with the remaining 10% owned by the entity itself. The members
therefore have significant control over the management of the Company and the
direction of its policy and affairs. This concentrated control in the Company will
limit Investors’ ability to influence Company matters.

Although the Company is not aware of any third party rights that are infringed by
our existing of d business activities, we have not p any
freedom to operate analyses (other than standard trademark searches related to
the “Company” mark), and there is no guarantee that we will not be sued for
infringement by third parties or that we will not need to modify our brand or
products to avoid infringement.

Although the company's practices are ¢losely held and guarded secrets, industrial
esplonage is a relevant risk, such as from illegal acts of potential competitors who
might seek to gain access to our processes, reverse engineer the production
methods, or bribe individuals in the supply chain to provide informatien, trade
secrets, or intellectual property to the detriment of the company.

Breaches of the Company’s platfarm and systems may materially affect client
adoption and subject the Company to significant negative reputational. legal or
operational consequences. Scrapp user privacy has never been compromised to
date due to a focus oh encryption and security, but 100% security cannet be
guaranteed. Cyber-crimes are becoming increasingly common and aggressive
which brings parallel increase in risk.

We are subject to income taxes as well as non-income based taxes, such as
payroll, sales, use, value-added, net worth, property and goods and services
taxes, in the US. Changes in employment laws or regulation could harm our
performance.

As we grow our customer base and scale to thousands of users, our platform’s
infrastructure as it relates to storage space, bandwidth, processing ability, speed
and other factors may begin to deteriorate or fail completely. This may result in
deteriorating user experience, system failures or system outages for continued
periods of time. If we are unable to resolve any technical glitch, our business and
financial conditions could suffer.

There are competitors attempting similar solutions so litigation is possible in the
future but we have full intention of filing for IP in the US & UK for defensible
rights. We make a significant effort to protect eur intellectual property rights
including our trade secrets, trademarks, copyright and those rights pertaining to
our platform. Even with our efforts to protect our rights, there is a possibility that
parties lacking authorization will attempt to copy our intellectual property and
use our trade secrets. If that should happen, our business could be harmed. In
addition, we may be forced into litigation, which often is expensive and time-
consuming, to protect our trade-secret rights. The outeome of such litigation
could have a negative impact on our competitive position. We also may need to
pratect our intellectual property rights in proceedings before governmental
administrative bodies both in the U.S. and abroad. Keeping watch over those
rights may kecome maore difficult and costly as we expand inte new countries,
especially those lacking strong laws protecting intellectual property. Our efforts
to protect our property rights could be a drain on our resources and affect our
businase bottom line. We alsa may fail te obtain or maintain trade secret
protection, and as a result, our competitors could acquire our trade secrets or
independently develop unpatented technology similar to ours or competing
technologies, which could adversely affect our compatitive business position.

We are in the process of registering the name “SCRAPP" as a trademark in the
United States, Even so, our competitors could choose to use our names or
purchase rights to names similar to ours as Internet search terms, which could
cause confusion for the public and interfere with our efforts to build eur brand.
There alse is the possibility that owners of other trademarks with elements similar
to our name could make infringement claims against us, which could harm our
reputation and affect our business. We own the

www.scrapprecycling.com internet domain name and various ether related
demain names. However, domain regulatory bodies could change their policies
and rules in ways that will have an impact on the effectiveness of our brand-
identifying domain name in the United States or in other countries where we
conduct business now or in the future and that could affect the success of our
business,

The Company’s management, subject to the supervisory powers of the Managers
and Advisory Board, has absolute discretion to spend the proceeds of this
offering for any general corporate purpose, including but not limited to providing
a calary to corporate officers. The Company’s management is committed to the
long-term arowth of the business and, thus, cannot assure you that the proceeds
will yield any return in the short or immediate term, if at all.

The SAFE (Simple Agreement for Future Equity} will not be freely tradable until
one year from the initial purchase date,

Although the SAFE may be tradeable under federal securities |aw, state securities
regulations may apply and each Purchaser should consult with his or her attorney.
You should be aware of the long-term nature of this investment. There is not now
and likely will not be a public market for the SAFE (Simple Agreement for Future
Equity). Because the SAFE has not been registered under the Securities Act or
under the securities laws of any state or non-United States jurisdiction, the SAFE
has transfer restrictions and cannet be resold in the United States except
pursuant to Rule 507 of Regulation CF. It is not currently contemplated that
registration under the Securities Act or other securities laws will be affected,
Limitations on the transfer of the SAFE may also adversely affect the price that
vou might be able to obtain for the SAFE in a private sale. Purchasers should be
aware of the leng-term nature of their investment in the Cempany. Each
Purchaser in this Offering will be required to represent that it is purchasing the
Securities for its own account, for investment purposes and not with a view to
resale or distribution thereof.

The Company may never receive a future equity financing or elect to convert the
Securities upon such future financing. In addition, the Company may never
undergo a liquidity event such as a sale of the Company or an IPQ. If neither the
conversion of the Securities nor a liquidity event accurs, the Purchasers could be
left holding the Securities in perpetuity. The Securities have numerous transfer
restrictions and will likely be highly illiquid, with ne secondary market on which te
sell them. The Securities are not equity interests, have no ownership rights, have
no rights to the Company's assets or profits and have no voting rights or ability to
direct the Company or its actions.

John Scarfo is a part-time officer. As such, it is likely that the company will not
make the samme progress as it would if that were not the <ase.

INSTRUCTION TO QUESTION & Avoid generalized statements and include only those factors that

are unigue ta tha issuer, Diseuseion showld ba vailsred 1o the issuers

inace amd the affaring and
should not repeat the factars addressed tn the legends set forth above, Na specific number of risk

fied.

factors is required to be iden

The Offering

USE OF FUND5S

9. What is the purpose of this offering?

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 expects to use the net proceeds from the Offering in
the manner described above, it cannot specify with certainty the particular uses
of the net proceeds that it will receive from from this Offering. Accordingly, the
Company will have broad discretion in using these proceeds.







NOT rECoNNINM, N OF SNe Wil TECEIVE No war e

was cancelled, the reason for the cancellation, and the refund amount that the
investor is required to receive. If a material change oceurs within five business
days of the maximum number of days the offering is to remain open, the offering
will be extended to allow for 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 close, all of the
Investor's funds will be returned within five business days.

Within five business days of cancellation of an offering by the Company, the
Company will give each investor notification of the cancellation, disclose the
reason for the cancellation, identify the refund 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 the Company the right to cancel for any reason before the offering
deadline.

If the sum of the I b t i from all i does not equal oF
exceed the target offering amount at the time of the offering deadline, no
securities will be sold in the offering, investment commitments will be cancelled
and committed funds will be returned.

Ownership and Capital Structure

THE OFFERING

13. Describe the terms of the securities being offered.

To view a copy of the SAFE you will purchase, please see
Appendix B, Investor Contracts.
The main terms of the SAFEs are provided below

The SAFEs. We are offering securities in the form of a Simple Agreement for
Future Equity ("SAFE"),

which provides Investors the right to preferred units in the Company (*Preferred
Units"),

when and if the Cempany eponsors an equity offering that involves Preferred
Units, on the standard terms offered to other Investors.

Conversion to Prefarred Equity, Based on our SAFEs, when we engage in an offering
of equity interests involving preferred units,

Investors will receive a number of shares of preferred units calculated using the
method that results in the greater number of prelerre-d units:

1. the total value of the Investor's investment, divided by
1. the price of preferred units iscued to new Investors ar
. if the valuation for the company is more than $4,000,000.00 (the “Valuation
Cap"), the amount invested by the Investor divided by the quotient of
1. the Valuation Cap divided by
2. the total amount of the Company’s capitalization at that time.
. for investors up to the first $100,000.0 of the securities, investors will receive a
valuation cap of $3,200,000.00 and & discount rate of 80%.

[N

w

Addizional Terms of the Valuarion Cap. For purposes of option (i) above, the
Company's capitalization calculated as of immediately prior to the Equity
Financing and (without double-counting. in each case calculated on an as-
converted to Commen Unit basis):

= Includes all shares of Capital Units issued and outstanding;

- Includes all Converting Securities;

- Includes all (i) issued and outstanding Options and (ii) Promised Options; and

- Includes the Unissued Option Paol, except that any increase to the Unissued
Option Posl in cennection with the Eduity Financing shall only ke included to
the extent that the number of Promised Options exceeds the Unissued Option
Pool prior to such increase.

Liquid: ents. |If the Company has an initial public offering or is acquired by,
merged with, or otherwise taken over by another company or new owners prior to
Investors in the SAFES receiving preferred units, Investors will receive

- proceeds equal to the greater of (i) the Purchase Amount (the "Cash-Out
Amount”} or (i) the amount payable on the number of shares of Commaon Units
ecual to the Purehase Amount divided by the Liguidity Price (the "Conversion
Amount”)

Liquidity Priority. In a Liquidity Event or Dissolution Event, this Safe is intended to
operate like standard nonparticipating Preferred Units. The Investor’s right to
receive its Cach-Out Amount is:

1. Junior to payment of autstanding indebtedness and creditor claims, including
contractual claims for payment and convertible promissory notes (to the extent
such convertible promissory notes are nat actually or notionally converted into
Capital Units);

©n par with payments for other Safes and/or Preferred Units, and If the
applicable Proceede are insufficient to permit full payments to the Investor and
such other Safes and/or Preferred Units, the applicable Proceeds will be
distributed pro rata to the Investor and such other Safes and/or Preferred Units
in preportion to the full payments that would otherwise be due; and

3. Senior to payments for Commen Units,

N

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 to
investors, The SPV has been formed by Wefunder Admin, LLC and is a co-issuer
with the Company of the securities being offered in this offering. The Company's
use of the 5PV is intended to allow investors in the SPV to achieve the same
economic exposute, vating power, and ability 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 operated for the sole purpose of 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 ta
purchase a single class of securities of the Company. As a result, an investor
investing in the Company through the SPV will have the same relationship to the
Coempany's securities, in terms of number, denomination, type and rights, as if the
investor invested directly in the Company.

Vating Rights

If the securities offered by the Company and thase offered by the SPV have
voting rights, those voting rights may be exercised by the investor or his or 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, of its transferees or assignees (collectively, the “Investory,
through a power of attorney granted by Investor in the Investor Agreement, has
appointed or will appoint the Lead Investor as the Investor's true and lawful proxy
and attorney (the “Proxy”) with the power to act alene and with full power of



SUDSTILUTION, ©N DENaIT OT tNe INVEesTer Lo: (1) Vate all Secunues related o the
Company purchased in an offering hosted by Wefunder Portal, and (ii) execute, in
connection with such voting power. 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. Upon notice that a Replacement Lead Investor has taken the place of the
Lead Investor, the Investor will have five (5) calendar days to revoke the Proxy. If
the Proxy is not revoked within the 5-day time period, it shall remain in effect.

Restriction on Transferability

The SPV securities are subject to restrictions on transfer, as set forth in the
Subscription Agreement and the Limited Liability Company Agreement of
Wefunder SPY, LLC, and may not be transferred without the prior approval of the
Coempany, on behalf of the SPV.

14. Do the securities offered have voting rights?

[ ves

15. Ara thare any fimitations on any voting or othar rights identifiad abova?

See the ahove deseription of the Proxy to the Lead Investor,

16. How may the terms of the securities being offered be modified?

Any provision of this Safe may be amended, waived or modified by written
consent of the Company and either:

i. the Investor or
ii. the majority-in-interest of all then-outstanding Safes with the same “Post-
Money Valuation Cap” and "Discount Rate” as this Safe (and Safes lacking one
or both of such terms will be considered to be the same with respect to such
term(s)}, provided that with respect to clause (ii):
A the Purchase Amount may not be amended, waived or modified in this
manner,
. the consent of the Investor and each holder of such Safes must be solicited
(even if not obtained), and
such amendment, waiver or modification treats all such holders in the same
manner. “Majority-in-interest” refers to the holders of the applicable group
of Safes whose Safes have a total Purchase Amount greater than 50% of the
total Purchase Amount of all of such applicable group of Safes.

®

2]

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

A, Wefunder Portal may amend the terms of an investment contract, provided
that the amended terms are more favorable to the investor than the ariginal
terms; and

B. Wefunder Portal may reduce the amount of an investor's investment if the
reason for the reduction is that the Company's offering is oversubseribed,

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

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

1. to the issuer:

2.to an accredited investor;

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

4.t0 a member of the family of the purchaser or the equivalent, to a trust controlled by
the purchaser, to a trust created for the benefit of 2 member of the family of the
purchaser or the equivalent, or in connection with the death or diverce of the

purchaser or other similar circumstance,

NOTE: The term “accradited investor” means any persen whe comes within any of the
categories set forth in Rule 501(a) of Regulation D, or who the seller reasonably believes
comes within any of such categories, at the time of the sale of the securities to that person.

The term “member of the family of the purchaser or the equivalent” includes a chil
stepehild, ild, parant, stepp: 5 spouse or spousal aquivalent,

sibling, mother-in-law, fathor-in-law, son-in-lau, daughter-in-law, Brothor-in-law, or sistar-
in-law of the purchaser, and includes adoptive relationships. The term “spousal equivalent”

means a a generally equi to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17. What other securities or classes of securities of the Issuer are outstanding? Describe the
matasial terms of any other sutstanding securities or classes of saeurities of the issuer

Securities Securities
(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
Common
Units 18,000 18,000 Yes bd
Securities Reserved for
Class of Security Issuance upon Exercise or Conversion
‘Warrants:
Options:

Describe any other rights:

Neo preferred units have been authorized. Investors in the SAFE, if converted, will
receive preferred units, which have liquidation preferences over commen units,

At seme point in the next few months, the company plans to set up a pool of
shares for the advisory board. The advisory board in its entirety will be receiving
2% equity vested over a 2 year term .5% for each investor and it would be coming
out of the 10% pool we have set aside.

18. How may the rights of the securities baing offered be materially limited. diluted or qualified
by the rights of any other class of security identified above?

The holders of a majority-in-interest of voting rights in the Company could limit
the Investor's rights in a material way. For example, those interest holders could
vote to change the terms of the agreements governing the Company's operations
or cause the Company to engage in additional offerings (including potentially &
public offering).

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

To the extent applicable, in cases where the rights of holders of cenvertible debt,
SAFES. or other outstanding options oF warrants are exercised, of 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 equity, an Investor's interest will typically also be diluted.

Based on the risk that an Invester’s rights zould be limited, diluted or otharwise
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Scrapp makes recyeling simple for people and rewards them for their planet-
positive efforts

In five years we'd like our app to be established (500,000+ downleads) in Nerth
America, Europe, and Oceania. At that point, we hope the company will be valued
at around $100 million. The database will have almost every barcoded product,
with detailed packaging information. We're striving for brand recognition as a
trusted source of recycling guidance for consumers, governments and
organizations. These projections cannot be guaranteed.

Given the Company's limited operating history, the Company cannot reliably
estimate how much revenue it will receive in the future, if any.

Milestones
Scrapp LLC was incorporated in the State of Massachusetts in May 2020

Since then, we have:

- ) Confusing recycling guidance costs $14+ billion each year in fees
= .. Our award-winning app for i0OS & Android helps people to racycle right
- @ Advised by industry pros, our proprietary solution is 100% scalable

- & Addressing a $2 billion sustainable waste technologies market

- A Invited to exhibit by the EPA at a national recycling conference

- #f UN certified carbon-neutral business, B Corp by Summer 2022

- @VYou are investing in a cleaner, greener future for our planet
Histarical Results of Operations

Our company was organized in May 2020 and has limited operations upon which
prospective investors may base an evaluation of its performance.

- Revenues & Gross Margin, For the period ended March 31, 2021, the Company had
revenues of $0.

- Assets. As of March 31, 2021, the Company had total assets of $5,404.59,
including $5,404.59 in cash.

- Net Income. The Company has had net income of $5,657 for 2021.
- Ligbilities, The Company's liabilities totaled $34F for 2021

Liquidity & Capital Resources

To date, the company has been financed with a $10,500 contribution from the
founder.

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

‘We plan to use the proceeds as set forth in this Form C under "Use of Funds’. We
don't have any other sources of capital in the immediate future,

We will likely require additional financing in excass of the proceeds from the
Offering in order te petform operations over the lifetime of the Company. We planh
to raise capital in 6 months. Except as otherwise described in this Form C, we do
not have additional sources of capital other than the proceeds from the offering.
Because of the complexities and uncertainties in establishing a new business
strategy, it is not possible to adequately project whether the proceeds of this
offering will be sufficient to enable us to implement our strategy. This complexity
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 investors. Although capital may be available for early-stage
companies, there is no guarantee that the Company will receive any investments
from investers.

Runway & Short/Mid Term Expenses

Scrapp LLC cash in hand is $7.486.58, as of October 2021 Over the last three
months, revenues have averaged $0/month, cost of goods sold has averaged
$0/month, and operational expenses have averaged $1,686.73/month, for an
average burn rate of $1,696.73 per month. Our intent is to be profitable in 24
months.

Since the date our financials cover, we have accumulated more users of the app
and our server costs have increased. Our average server costs are currently
around $150, with an expected increase to $300 per month once the app is live on
the app store.

We expect that we'll need to burn approximately $230,575 in order to start
generating revenue. Initially, we expect around $5,658.90 in revenue over the
next 6 months, with an average income of $843.1 per month. Our expected
operational expenses for same time period are expected to be around $5113, with
an average monthly expenditure of $852.16, Ferward-looking projections cannot
be guaranteed.

Outside of funds raised in this offering, additional capital is expected from
competition winnings and accelerator pragrams, but are being reserved in the UK
entity. The value is around $14,000 USD.

INSTRUCTIONS TO QUESTION 25: The diseusston must cover each year for which financial

statements are provided. For issuers with ne prior operating history, the discussion should focus on

financial milestones and sperational, lquidity and dther challenges. For issuers with an operat
h flows are representative of

histary, the discusston showld focus on whether ustorical results and e

what investors should expect in the futura. Take into account the proseads of the offering and any
other kndwn o pending seurces of capital, Disttss how the proceeds frar the offering will affect
Uiquidity, whether receiving these funds and any other addittonal funds is necessary to the viabilioy of

available cash. Desertbe the other

the businecs, and how quichly the |

uer anticipates using
available sotrces of capttal to the business, such as lines of cvedit or required contributions by
sh

and ies predcessors, if any,

Iders. References to the tssier in this Question 28 and. these instructions refer tw the issuer

FINANCIAL INFORMATION

25. Include financial statements covering the two most recently completed fiscal years or the
period(s) since inception, if shorter:

This offering is being conducted on an expedited basis due to circumstances
relating to COVID-19 and pursuant to Reg. CF Temporary Rule 20(2)(3), which
provides temporary relief from certain financial information requirements by
allowing issuers to provide financial information certified by the principal
executive officer of the issuer instead of financial statements reviewed by a public
accountant that is independent of the issuer.>

Refer to Appendix €, Financial Statements

1, Michael Vineent Pasciuto, certify that:
(1) the financial statements of Scrapp LLC included in this Form are true and
complete in all material respects ; and

(2) the tax return information of Scrapp LLC included in this Form reflects



accurately the information reported on the tax return for Scrapp LLC filed for the

most recently completed fiscal year.

Michael Vincent Pasciuto
Chief Operating Offtcer

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer, any predecessor of the issuer, any affiliated issuer, any director,
officar, ganaral partner or managing mambar of tha iscuer, any benaficial swner of 20 poreent
or more of the issuer's outstanding veting equity securities, any promatar connected with the
issuer in any capacity at the time of such sale, any person that has been ar will be paid
cdirectly or indirectiy) remuneration for solicitation of purchasers in connection with such sale
of securities, or any general partner, directar, officer or managing mamber of any such
salicitor, prior to May 16, 2016:

(1) Has any such person been convicted, within 10 years (or five years, in the case of issuers,
their predecessors and affiliated issuers) before the filing of this offering statement, of any
felony or misdemeanar

i.in connection with the purchase or sale of any security? [] ves
il involving the making of any false filing with the Cammission? [] Yes

arising out of the conduct of the business of an undarwriter, broker. dealer, municipal
securities dealer, investment adviser, funding portal or paid solicitar of purchasers of
securitios? [] Yes

(2) Is any such person subject to any order, judgment or decree of any court of competent
jurisdiction. entered within five years before the filing of the information raguired by Sacti
4A(b) of the Securities Act that, at the time of filing of this offering staterment, restrains o
enjoins such person from engaging or continuing to engage in any conduct or practice:

i.in connection with the purchase or sale of any security? []Yes

il invelving the making of any false filing with the Commission? [] Yes

arising out of the conduct of the business of an underwriter, broker. dealer, municipal
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
securities? (] Yes

(3) Is any such person subject to a final order of a state securities commission (or an agency or
officer of a state performing like functions); a state authority that suparvises or examines
banke. cavings asgociations or credit unions; a state insurance com sion (or an agency or
officar of a state performing like functions); an ap propriate federal banking agency; the U.S.
Commodity Futures Trading Commission: or the National Credit Union Administration that:

i at the time of the filing of this offering statement bars the person from:
A, association with an entity regulated by such commission, authority, agency or
officer? ] Yes [ N

B. engaging in the business of securities, insurance or banking? [] Yes

€ engaging in savings association or eredit union activities?(] Yas

constitutes a final order based on a vielation of any law or regulation that prohibits
fraudulent, manipulative or deceptive conduct and for which the order was entered
within tha 10-year period ending on tha date of the filing of this offaring statement?

€4) Is any such person subject to an order of the Commission entered pursuant to Section
15¢b) or 15B¢c) of the Exchange Act or Section 203(e) or (f) of the Investment Advisers Act of
1940 that, at the time of the filing of this offering statement:
L. suspends of revokes SUCh Person's registration as a broker, dealer, municipal securities
dealer, investment adviser or funding portal? (] Ye:

il. places limitations on the activities, functions or operations of such person?

bars such persen from being associated with any entity or from participating in the
offering of any penny stock? [ Yes (F No

(5) Is any such person subject to any order of the Commission entered within five years before
the filing of this offering statement that, at the time of the filing of this offering statement,
wrders the persan to cease and desist frem cemmitting or causing a vielation er future
wiolation of:
i. any ccianter-based anti-fraud provisien of the fedaral securitios laws, including
without limitation Section 17(a)(1) of the Securities Act, Section 10(b) of the Exchange
Act, Section 15(c)(1) of the Exchange Act and Section 206(1) of the Investment
Advisers Act of 1940 or any other rule or regulation thereunder? [] Yes

i Sectien 5 of tha Seeurities Act? [ Yos

(63 Is any such person suspended or expelled frem membership in, or suspended or barred
from association with a member of. a registered national securities exchange or a registered
national or affiliated securities association for any act or omission te act constituting conduct
inconsistent with just and equitable principles of trade?

(7) Has any such parson filad (as a registrant or [ssUsr), Of Was any SUCh PEFSON OF Was any
such person named as an underwriter in, any registration statement or Regulation A offering
statement filed with the Commission that, within five years befora the filing of this offering
statement, was the subject of a refusal order, stop order, or order suspending the Regulation A
exemption, or is any such persan, at the time of such filing, the subject of an investigation or
proceeding to determine whether a stop order or suspension order should be issued?

Cves

(8) Is any such person subject to a United States Postal Service false representation arder
entered within five years before the filing of the information required by Section 4A(b) of the
Securities Act, OF is any such persen, at the tima of filing of this offering statement, subject to
a temparary restraining order or prefiminary injunction with respect to conduct alleged by the
United States Postal Service ta constitute a scheme or device for obtaining money or property
through the mail by means of false representations?

[ ves

If you would have answarad “Yes” to any of thesa questions had the conviction, order,
judgment, decree, suspensian, expulsion or bar occurred or been issuad after May 16, 2016,
then you are NOT eligible to rely on this exemption under Section 4(a)6) of the Securities
Act.

INSTRUCTIONS TO QUESTION go: Final order means a written directive or declaratory steterent

tssued by a federal or state agency, described in Rule $63{a)(3) of Regulation Crowdfurding, under
applicable statutory authority that provides for natice and an apportunity for hearing, which
eanssruras a final disporition rastion by tkat federal or stase agenay.

No matters are required to be disclosed with respect to events relating to any affillated issuer that
oecurred before the affilauon arose if the affifiated entity s not (i) i control of the tssuer or (1)

under common control with the isswer by a third party that was in control of the affiliated entity at

the time of such events.

OTHER MATERIAL INFORMATION

31, In addition to the infarmation expressly raguived ta ba included in this Form, include:
- (1) any other material information presented to invastors; and

- (2) such further material information. if any, as may be necessary to make the required
statemants, in the light of the circumstances under which they ara made, not misleading,

The Lead Investor. As described above, each Investor that has entered into the
Investor Agreement will grant a power of attorney to make voting decisions on
behalf of that Investor to the Lead Investor (the “Proxy™). The Proxy is irrevocable
unless and until a Suceessor 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 other actions in eonnection with the voting on Investors'
behalf,



The Lead Investor is an experienced investor that is chosen to act in the role of
Lead Investor on behalf of Investors that have a Proxy in effect. The Lead Investor
will be chosen by the Company and approved by Wefunder Inc. and the identity
of the initial Lead Investor will be disclosed to Investors before Investors make a
final investment decision to purchase the securities related to the Company.

The Lead Investor can quit at any time or can be removed by Wefunder Inc. for
cause or pursuant te a vote of investors 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 be approved by Wefunder Inc. The
identity of the Successor Lead Investor will be disclosed to Investors, and those
that have a Proxy in effect can choose to either leave such Proxy in place or
revoke such Proxy duting 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 Investor may receive compensation if, in the future, Wefunder
Advisors LLC forms a fund (“Fund”) for accredited investors for the purpese of
investing in a non-Regulation Crowdfunding offering of the Company. In such as
circumstance, the Lead Investor may act as a portfelio manager for that Fund
(and as a supervised person of Wefunder Advisors) and may be compensated
through that role.

Although the Lead Invester 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 jscued by or related to the Company.
As aresult, the Lead Investor's interests should always be aligned with those of
Investors. It is, however. possiblethat in some limited circumstances the Lead
Investor's interests could diverge from the interests of Investors, as discussed in
section 8 above.

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

Tax Filings. In order to complete necessary tax filings, the SPV is 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 be required to provide their TIN within the
earlier of (i) two (2) years of making their investment or (ii) twenty (20) days
prior to the date of any distribution from the SPV. If an investor does not provide
their TIN within this time, the SPV reserves the right to withhold from any
proceeds otherwise payable to the Investar an amount necessary for the SPV to
satisfy its tax withholding obligations as well as the SPV's reasonable estimation
of any penalties that may be charged by the IRS or other relevant authority as a
result of the investor’s failure to provide their TIN. Investors should carefully
review the terms of the SPV Subscription Agreement for additional information
about tax filings.
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Pursuant te the requirements of Sections 4(a)(6) and 44 of the Securities
Act of 1933 and Regulation Crowdfunding (§ 227.100 et seq.), the issuer
certifies that it has reasonable grounds to believe that it meets all of the
et ns der Gl on ot € criiT heta ol et i R e

signed on its behalf by the duly authorized undersigned.

Scrapp LLC

By

‘Mﬂéey Pasciuto

Co-Founder & COO

Pursuant to the requirements of Sections 4(2)(8) and £A of the Securities
Act of 1933 and Regulation Crowdfunding (§ 227.100 et seq,), thi rm C
Tt s Agent Bereeernent b bown e gane by the foll g parsnne o

the capacities and on the dates indicated,

Daniel Marek

Co-Founder
10/22/2021

Evan (jwynnz Davies

Co-Founder
10/21/2021

fMiﬁey Pasciuto

Co-Founder & CQO
10/21/2021

| 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.




