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Name of issuer:

Blocpower Energy Services 3 LLC

Legal status of issuer:

Form: Limited Liability Company
Jurisdiction of Incorporation/Organization: DE

Date of organization: 1/4/2021

Physical address of issuer:

1623 Flatbush Ave
Boc #222
Brooklyn NY 11210

Website of issuer:

http:/kpes3.blocpower.io

Name of intermediary through which the offering will be conducted:

Wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC file number of intermediary:

007-00033

CRD number, if applicable, of intermediary:

283503

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

5.0% of the offering amount upon a successful fundraise, and be entitled to
reimbursement for cut-of-pocket third party expenses it pays or incurs on behalf
of the Issuer in connection with the offering.

Any other direct or indirect interest in the issuer held by the intermediary, or any arrangement

for the intermediary to acquire such an interest:

No

Type of security offered:

[] Common Stock
[ Preferred Stock
Debt

[ other

If Other, describe the security offered:

Target number of securities to be offered:

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.

Target offering amount:

$50,000.00

Oversubscriptions accepted:



[¥] Yes
[1No

If yes, disclose how oversubscriptions will be allocated:

[ Pro-rata basis
[ First-come, first-served basis
Other
If other, describe how oversubscriptions will be allocated:

As determined by the issuer

Maximum offering amount (if different from target offering amount):

$3,150,000.00

Deadline to reach the target offering amount:

4/30/2023

NOTE: If the sum of the investment commitments does not equal or exceed the target
offering amount at the offering deadline, no securities will be sold in the offering,
investment commitments will be cancelled and committed funds will be returned.

Current numbker of employees:

2
Most recent fiscal year-end: Prior fiscal year-end:
Total Assets: $4,391,754.00 $0.00
Cash & Cash Equivalents: $351,984.00 $0.00
Accounts Receivable: $374,985.00 $0.00
Short-term Debt: $315,254.00 $0.00
Long-term Debt: $3,664,942.00 $0.00
Revenues/Sales: $96,714.00 $0.00
Cost of Goods Sold: $0.00 $0.00
Taxes Paid: $0.00 $0.00
Net Income: ($65,427.00) $0.00

Select the jurisdictions in which the issuer intends to offer the securities:

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

Offering Statement

Respond 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 inapplicahle or the response is available elsewhere in the Form, either state that it is inapplicable,

include a cross-relerence Lo Lhe responsive disclosure, or omil the guestion or serics of questions.

Be very careful and precise in answering all questions. Give full and complete answers so that they are
not misleading under the circumstances involved. Do not discuss any future performance or other
anticipated event unless you have a reasonable hasis to helieve that it will actually occur within the
forcseeable [uture, If any answer requiring signilicant information is materially inaceurale, incomplete
or misleading, the Company, its management and principal shareholders may be liable to investors

based on that information.

THE COMPANY

1. Name of issuer:

Blocpower Energy Services 3 LLC
COMPANY ELIGIBILITY

2.[4] Check this box to certify that all of the following statements are true for the issuer.

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

Not subject to the requirement to file reports pursuant to Section 13 or Section
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.

Nat ineligible to rely on this exemption under Section 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
ongoing annual reports reguired by Regulation Crowdfunding during the two years
immediately preceding the filing of this offering statement (or for such shorter
period that the issuer was required to file such reports).
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indicated that its business plan is to engage in a merger or acquisition with an
unidentified company or companies.

INSTRUCTION TO QUESTION 2: If any of these statements are not true, then you are NOT
eligible to rely on this exemption under Section 4(a)(6) of the Securities Act.

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

[ Yes

DIRECTORS OF THE COMPANY

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

Principal Occupation Maln Year Joinad as
Director pa P Employer Director
Donnel A. Baird CEO BlocPower 2021

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

OFFICERS OF THE COMPANY

5. Provide the following information about each officer (and any persons occupying a similar
status or performing a similar function) of the issuer.

Officer Positions Held Year Joined
Chief Project

Cullen Kasunic EthaRsa Gfficer 2019
Donnel A. Baird CEO 2021
Donnel A. Baird Founder 2021

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

INSTRUCTION TQ QUESTION 5 For purpeses of this Question 5, fhe term affices means a president, vice president
secretary, treasurer oF principal financial officer, comprroller or principal accounting officer, and any person that reutinely

perforaing similar functions.

PRINCIPAL SECURITY HOLDERS

6. Provide the name and ownership level of each person, as of the most recent practicable
date, who is the beneficial owner of 20 percent or more of the issuer's outstanding voting
equity securities, calculated on the basis of voting power.

Nafie of Holder No. and Class % of Voting Power
of Securities Now Held Prior to Offering
BlocPower LLC Membership Interests 100.0

INSTRUCTION TO QUESTION 6: The above information must be provided as of @ date that is no more than 120 days prior

1o the dare of filing of this offering statement.

T calcwdate intad voting power, include all securities for which the person dicecify er indirecily has or shazes the voling
power. which includes the power ta vote or 1o direct the voting of such securities. If the person has the right to acquire
voting pewer of such sectrities within 60 days, including through the exercise of any option. warrant or right, the
conversion of a security, or other arrangement, or if securities are held by a member of the family, through corperations or
paitnerships, or otherwise in ¢ manner thar would allow a person 1o direct or control the voting of the securfties {or share in
such direction or control — as, for example, a co-trustee) they should be included as betng “bencficially owned.” You
should include an explanation of these circumsiances in o footaote to the “Number of and Class of Securities Now Held " To

calculate outstanding voting equity securitie

csume afl owrstanding options are exercised and all outssanding convertible

securities converted.

BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Describe 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 QUESTION 7: Wefumder will provide your company s Wefimder profile as an appendix (Appendix A) 1o

the Foirm C in PDF formar. The submission will inctude all Q&A items and “read more™ links in an un-collapsed formear, Atl

videos will be transcribed.

This means ihat any information provided in your Wefunder profile will be provided o the SEC in response to this question.
As a sesult, your company will be potentially liable for misstatements and omissions in your profile under the Securities Act
af 1933, wihich requires you ta provide material information velated to your business and anticipated husine ss plan. Please

review your Wefunder profile carefully to ensure it provides all material informnation, is not false or misleading, and does

not onit any information that would cause the information included to 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. Securities and Exchange Commission does not pass upon the merits of
any securities offered or the terms of the offering, nor does it pass upon the
accuracy or completeness of any offering document or literature.

These securities are offered under an exemption from registration; however, the
U.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:

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, investars 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 cr approved by any federal or state
securities commission or regulatory authority. Furthermore, these authorities have
not passed upon the accuracy or adequacy of this document. The U.S. Securities
and Exchange Commission does not pass upon the merits of any securities
offered or the terms of the offering, nor does it pass upon the accuracy or
completeness of any offering document or literature. These securities are offered
under an exemption from registration; however, the U.S. Securities and Exchange
Commission has not made an independent determination that these securities are
exempt from registration.

There is a risk that the customers fail to make payments to the Company and
default under the leases. Although the Company has the right to remove
equipment from a building upon a customer’s default under the lease, some of the
equipment is dicult to remove and still retains residual value (i.e. insulation) which
results in limited or no cash recoupment from the equipment which proceeds
would be used to pay the Investors. Also, given the importance of heat pumps,
the Company may not want to remove them from the property. This could impact
accounts receivable and the cash available to repay Investors.

The Company asset size and project numbers will be small initially, at least for the
near term future, and thus carry a lack of diversification risk. The maore projects
and sources of revenue as the Company adds more projects and funding in the
future, the less dependent the Company is on any particular project to ensure it
can meet its financing obligations.

The Company could experience unforeseen contractor/supplier issues such as
lack of resources, delay in materials from manufacturers, inability to access
building properties, especially as a result of the COVID-19 pandemic. The
Company could then experience delays in their ability to meet targeted
commercial operation dates and monthly lease payments from building
customers.

Accounts receivables could be lower than expected and impact the Company’s
ability to pay Investors.

The Company and its Business (defined below) are continuing to be developed, in
part, with the proceeds of the Offering. The Company, which was organized in
January 2021, has just begun to generate revenue. The revenue-generating
customer lease payments for funds raised have yet to be deployed. The likelihood
of its success should be considered in light of the problems, expenses, difficulties,
complications, and delays usually encountered by companies in their early stages
of development; however, the Company will benefit from its parent’s, BlocPower,
eight years of operational history and know-how. The Company may not be
successful in attaining the objectives necessary for it to overcome these risks and
uncertainties.

There is the possibility that a natural disaster or other events beyond the contral
of the Company could cause damage to the equipment. This would be especially
devastating as we are regionally concentrated in New York. This may cause
unexpected replacement costs and negatively impact financial returns. While the
equipment is covered by a number of insurance policies, including an inland
marine insurance policy during the construction period, and under the customer’s
property insurance during the operating term, both to cover replacement costs
for potential damage, all possible damage may or may not be covered by the
insurance company or the insurance coverage may not be adequate.

The Company is subject to legislation and regulation at potentially all levels of
government - federal, state, and local. Regulations are continually being reviewed
and we expect that court actions and regulatory proceedings could change the
Company’s obligations under applicable federal, state, and local laws, which
cannot be predicted.

The Company greatly benefits and expects to continue to benefit from
federal/state/local incentives that serve to significantly reduce the costs to
construct and run projects. While the initial set of projects coming out of this
raise should not be impacted given how guickly they will be implemented,
changes to incentives could impact the overall sector growth and BlocPower’s
business.

With all technology, there is a possibility of having unexpected software or
hardware failures. If this occurs, it would require repair or replacement. This
would inhibit the operation until repaired or replaced, and create an additional



COST burden To tne Lompany, It NOT cCovered Dy warranty at tne tme reaucing me
profit margin for the investors. The Company in many cases guarantees that
systems will operate for customers, and in these cases, holds ultimate
responsibility for maintenance and functional status of these systems. While the
Company does utilize to the extent possible long term manufacturer warranties,
installer warranties, third party maintenance contracts, and insurance policies of
various types, there is no guarantee these will cover the full range of possible
failures of or damages to the systems.

We depend on energy eciency and renewable energy contractors and
subcontractors to assess and install energy eciency solutions, and maintain
performance in certain cases over the life of the contract, typically a 15 year
period. Qur ability to meet cbligations to customers and partners may be
adversely affected if suppliers or subcontractors do not perform the agreed-upon
services in compliance with customer requirements and in a timely and cost-
effective manner. Qur suppliers may be less likely than us to be able te quickly
recover from natural disasters and other events beyond their control and may be
subject to additional risks such as financial problems that limit their ability to
conduct their operations. The risk of these adverse effects may be greater in
circumstances where we rely on only one or more subcontractors.

While the Company has identified projects to finance, the Company has discretion
to make changes to this list and can add additional projects if the maximum
amount is raised. While the Company has a well developed Underwriting process
and intends to select similar projects in building customer profiles as the projects
listed, there is a risk that these projects may have

unforeseen issues that will negatively impact the lease payments.

There is a risk that the Company won't be able to identify alternative projects to
include due to competition or other reasons, and the total revenues from lease
payments will be reduced which may impact the company's ability to pay its debt
obligations. The Company has the right to add new lines of business and new
projects in the future. The risks associated with those are unknown, and could
result in negative impact to the ability of the Company to pay its debts. The
Company focuses on projects for single family homes which may take additional
customer assistance in order to move to contract, small multifamily (generally 2-4
units), and medium to larger multifamily units (4+) outside the state of New York,
which is where BlocPower has deeper contractor relationships.

The loans made to BlocPower LLC for temporary construction loans and sponsor
equity into other project companies is unsecured and subordinate to all other
debt obligations of BlocPower LLC. This increases the risk that those loans would
not get repaid.

The success of the Company can be impacted by general economic conditions —
adverse economic conditions could impact the Company’s ability to collect lease
payments and the Company’s ability to find quality projects should the Company
need to substitute projects in the future.

COVID-19 may impact the Company’s ability to complete projects on a timely
basis. Contractors and access to building premises could experience delays or
additional unexpected expenses. Building owners may experience unexpected
financial diculties given unemployment rates and illness amongst tenants and thus
default on or delay their lease payments which in turn would impact the
Company’s ability to meet its debt obligations. Property owners in certain
impacted industries may lose their jobs or remain unemployed, which could
impact their ability to make financing payments.

Some site visits do continue. While BlocPower has developed a COVID-19
protocol and methodology to keep employees, contractors, community members,
and building residents safe during the onsite assessment and installation phase of
clean energy projects, there are no guarantees that the Company's efforts will be
successful.

In order to achieve the Company's near and long-term goals, the Company may
need to procure funds in addition to the amount raised in the Offering. There is no
guarantee the Company will be able to raise such funds on acceptable terms or at
all. If we are not able to raise sufficient capital in the future, we may not be able
to execute our business plan, our continued operations will be in jeopardy and we
may be forced to cease operations and sell or otherwise transfer all or
substantially all of our remaining assets, which could cause an Investor to lose all
or a portion of his or her investment.

The lease payments may not exactly match the Company’s obligations under the
Notes thus leaving the Company without the cash flow to pay Note obligations.
The projects also are relying on money back from incentives to maximize projects
developed and there is always a risk that there is a delay in receiving the
incentives back in a timely manner. The Company must ensure they manage the
potential for cash flow mismatch by maintaining cash reserves and debt service
coverage.

The energy efficient industry is an emerging market that is constantly evolving
and may not develop to the size or at the rate we expect. It may take several
years to fully develop and mature, and we cannot be certain that the market will
grow to the size or at the rate we expect. Any future growth of the market and
the success of our service offerings depend on many factors beyond our control,
including recognition and acceptance of the energy efficient upgrades by
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environment, the continuation of expected tax benefits and other incentives, and
our ability to provide cost-effective service offerings. If the market is not widely
accepted, it may affect our ability to receive funding. If there were declining
macroeconomic conditions (i.e. job markets and residential real estate markets),
this could impact customer’s financial viability and credit to enter into long-term
contracts, even if such contracts would generate immediate and long-term
savings.

With fixed income securities (such as the Notes), there is a promise by the
Company to pay you interest and your principal investment back in the future
(pursuant to the applicable terms and conditions of such security). The amounts
payable on the Notes are fixed amounts. Unlike an equity investment, a
Noteholder does not have the ability to participate in the upside potential that an
equity investor does if the Company is very successful.

There is no guarantee that the Company will be able to make the fixed amounts
payable to a Noteholder or for that matter pay other liabilities. If the Company
should default on a scheduled payment, goes into bankruptcy, becomes insolvent,
or otherwise is unable to pay its debts as they become due, then the Company
may not be able to satisfy its payment obligations under the Note, and an investaor
may therefore either suffer a loss of their investment or not realize

their anticipated return on their investment.

The notes are not secured by specific collateral; that is, the Noteholder has no
special rights to the assets of the Company in order to reclaim their investment.
Rather, in a bankruptcy scenario, the Noteholders rely on a trustee to sell the
assets and pay the Noteholder with the proceeds of the assets. The Company will
not pledge any of its assets to other creditors, so no other creditors will have
rights to its assets ahead of the Noteholders.

The loans made to BlocPower LLC for temporary construction loans and sponsor
equity into projects owned and operated in other subsidiary companies, or direct
equity investments into BlocPower LLC subsidiaries are unsecured and will be
subordinate to all other debt obligations of BlocPower LLC and/or the subsidiary.
The Company can invest up to 40% of cash raised from Noteholders in this
manner. While the Parent Company has the option to cover any shartfalls if
needed, these investments being unsecured and subordinated increase the risk
that Noteholders will not get paid in a timely manner, or may lose their
investment.

For investments that take an equity position, there is no obligation of the
BlocPower Project Cos to pay dividends up to pay their equity investors and must
pay all other obligations of that company first, thus further increasing the risk that
cash will not be repaid to the Company.

While the Company believes that the interest rate on the Notes is generally
reflective of market terms for an investment of this nature, there is currently a
very limited market of comparable offerings to reference. Unlike listed companies
that are valued publicly through market-driven trading, the valuation of securities
of private companies, especially startups or in early stages, is difficult.

Interest rates fluctuate over time and may go up or go down. If interest rates go
up (for example from 6.5% to 7.5% for a similar investment) in the future, your
investment will maintain its original lower coupon rate. Subject to any applicable
restrictions on the transfer of such Notes, if an investor desires to sell their Notes
to someone else, a third-party, such third-party may require a discount from your,
the investor’s, original investment amount, which would cause them to potentially
realize a loss on their investment.

Volatility in interest rates may come from a wide variety of factors and can be
very difficult to forecast. For example, rate moves may come from fundamental
factors such as central bank announcements related to monetary policy due to
inflation concerns and economic growth. Another example impacting interest
rates can be geopolitical risk and shocks to the equity markets. Uncertainty in
global and financial markets can have a negative impact on interest rates, and
demand for securities that themselves are more risky inherently.

The Notes, at the option of the Company, can be repaid at any time. The Company
is obligated to give Note Holders their remaining principal investment back plus
any interest that is accrued up to the call date; in return for this option, the
Company has also promised to pay Noteholders a penalty for prepaying early. See
the Optional Prepayment section. However, when you go to reinvest your money,
current interest rates may be lower, and if so your new investment would carry a
lower interest rate which may not be compensated fully by the extra cash you get
from the prepayment penalty.

Limitations on recourse: There is no guarantee of repayment, or recourse for the
note holders against the Company

Investors will not receive any notice of default, material changes, or other
problems with the Company, construction or operation of the Project. There are
no provisions for investors to collectively agree to new terms with respect to the
Notes or restructure or reschedule amounts due on the Notes.

There are no provisions for investors to collectively pursue repayment of the
Notes. There are no provisions for investors to communicate with each other or
take any collective action.



There is no public market for, and the investor may be unable to sell, the Notes.
The Company's offer and sale of the Notes will not be registered under the
Securities Act or under any state securities laws. No transfer of the Notes may be
made unless the transfer is registered under the Securities Act and applicable
state securities laws, or an exemption is available. As a precondition to the
effectiveness of any such transfer, the Company may require the transferor to
provide it with an opinion of legal counsel stating that the transfer is legal and to
pay any costs the Company incurs in connection with the transfer.

Investments in startups and early-stage ventures are speculative and these
enterprises can fail. Unlike an investment in a mature business where there is a
track record of revenue and income, the success of a startup or early-stage
venture often relies on the development of a new product or service that may or
may not find a market. You should be able to afferd and be prepared to lose your
entire investment.

Pursuant to state and federal securities laws, you will be limited in your ability to
resell your investment for the first year and may need to hold your investment for
an indefinite period of time.

Unlike investing in companies listed on a stock exchange where you can quickly
and easily trade securities on a market, you may have to locate an interested
buyer when you do seek to resell your crowdfunded investment.

The Company may disclose only limited information about the Company, its
business plan, the offering, and its anticipated use of proceeds, among other
things.

An early-stage company may be able to provide only limited information about its
business plan and operations because it may not have fully developed operations
or a long history to provide more disclosure. The Company is also

only obligated to file information annually regarding its business, including
financial statements, and certain companies may not be reguired to provide
annual reports after the first 12 months.

A publicly listed company, in contrast, is required to file annual and quarterly
reports and promptly disclose certain events—continuing disclosure that you can
use to evaluate the status of your investment. In contrast, you may have only
limited continuing disclosure about your crowdfunding investment

An early-stage investment is also an investment in the entrepreneur or
management of the Company. Being able to execute on the business plan is often
an important factor in whether the business is viable and successful. You should
also be aware that a portion of your investment may fund the compensation of
the company’s employees, including its management. You should carefully review
any disclosure regarding the company’s use of proceeds.

As with other investments, there is no guarantee that crowdfunding investments
will be immune from fraud.

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

INSTRUCTION TO QUESTION 8: Avoid generalized siaterments and incliede only these factors that are unique io the issuer.
Discussion should be tailored to the issiter s busine ss and the offering ond should nor repeat the factors addressed in the

legends set forth above. No specific number of visk factors is required to be identified.

The Offering

USE OF FUNDS

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 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?

If we raise: $50,000

Use of 5% ta Wefunder Fees, 4% to legal, 2.5% to accounting with
Procesds: 1o maining 88.5% to BlocPower Projects (scoping and designing each
project, equipment and installation costs)

It we raise: $3,150,000

Use of 5% ta Wefunder Fees, 1% to legal, 1.5% to accounting with remaining
Proceeds:
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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 cancel. 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-confirm his or her investment
commitment within five business days of receipt of the notice. If the Investor does
not reconfirm, he or 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 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 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 cancelled
and committed funds will be returned.

Ownership and Capital Structure

THE OFFERING

13. Describe the terms of the securities being offered.

The company is issuing promissory notes to investors. Each note will accrue
interest at a rate of 6.5% (non-compounding, calculated on the basis of a 365-day
year and the actual number of days elapsed) and the company will make interest
payments to the investor annually, starting one year after [the closing date of the
offering]. Each note will have the maturity date specified in the note. The
company will pay the outstanding principal amount of each note and all unpaid
accrued interest on the maturity date. The campany may prepay principal and
interest at any time.

The notes are not secured or guaranteed by anyone at the Company.

Events of Default: The occurrence of any of the following events shall constitute
an event of default in the Notes (an “Event of Default™): (i) the Company is past
due on payment of principal or interest for a period of five (5) days or more (ii)
the Company has breached a covenant and failed to cure such breach in thirty
(30) days; (iii) any representation or warranty of the Company was untrue when
made (iv) the Company is adjudicated bankrupt or insolvent under the federal
bankruptcy laws or any similar jurisdiction; or (v) the Company has instituted
proceedings to be adjudicated as a voluntary bankruptcy or file a petition seeking
reorganization or an arrangement with creditors under the federal bankruptcy
laws, or any similar applicable federal or state law, or shall make an assignment
for the benefit of creditors. Upon the occurrence of an Event of Default, any
Holder may, by written notice to the Company, declare the unpaid principal
amount of their Notes, and interest accrued thereon, to be due and payable.

Remedies upon Default: Upon the occurrence and during the continuance of an
Event of Default, Holders may petition the Company for the Notes to become due
and payable immediately. If the Company receives such petitions from Holders
owning maore than 30% of the outstanding principal of the Notes, Company shall
pay all outstanding principal and interest on the Notes without further demand.
Upon the occurrence and during the continuance of an Event of Default, interest
will accrue at 7.5%.

The notes do not provide investors with any voting rights in the company.

The form of the notes is provided in Appendix B, Investor Contracts. The form of
the notes is Appendix B, Investor Contracts.

14. Do the securities offered have voting rights?

[1ves

e



[ NO

15, Are there any limitations on any voting or other rights identified above?

[] Yes: No Voting Rights
[ No:

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

The terms of the notes cannot be amended.

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 were issued, unless such securities are transferred;

—

. to the issuer;

ta

to an accredited investor;

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

&

. to a member of the family of the purchaser or the equivalent, to a trust controlled by the purchaser. to a
trust created for the benefit of a member of the family of the purchaser or the equivalent, or in connection

with the death or divoree of the purchaser or other similar circumslance.

NOTE: The term “accredited investor” means any person who 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 child,
stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent, sibling,
mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law of
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 securities or classes of securities of the issuer are outstanding? Describe the
material terms of any other cutstanding securities or classes of securities of the issuer.

Securities Securities
(or Amount) (or Amount) Voting
Class of Security Authorized Qutstanding Rights

This is an LLC with no issued units.

Securities Reserved for
Class of Security Issuance upon Exercise or Conversion

Warrants:

Options:

Describe any other rights:

BlocPower ES 3 is a single member LLC (an SPE of BlocPower LLC) and as a
result does not have a cap table. BlocPower ES3 also does not have warrants or
options plan.

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

Because the Investor holds no voting rights in the company, 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 a public
offering). These types of changes could limit the Investor’s economic rights by
causing the Company to pay off the notes the Investor has purchased before their
maturity, thereby reducing the aggregate interest paid on the notes to the
Investor.

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
securities in this offering, and may never see positive returns.

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

19. Are there any differences not reflected above between the securities being affered and
each other class of security of the issuer?

No.

20. How could the exercise of rights held by the principal shareholders identified in Question 6
above affect the purchasers of the securities being offered?

As holders of a majority-in-interest of voting rights in the Company, the principal
unitholder(s) may make decisions with which the Investor disagrees, or that
negatively affect the value of the Investor's securities in the Company, and the
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INSTRUCTIONS TO QUESTION 26: The term transaction inclides, bur is nor limited to, any financial rransaction,

an or ip (including any i org of indeb

J or any series of similar

transactions, arrangements or relationships.

Beneficial ovnership for purposes of paragraph (2) shall be determined as of o date that is no more than 120 days prior 1o
the date of filing of this offering statentent and using the same caleulation described in Question 6 of this Question and

Answer format.

Thie tevm “member of the family” includes any child, stepehitd, grandchild, parent, siepparent, grandparent, spouse or

spousal equivalent

sibling, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-le, or sister-in-taw of the
person, end includes adoptive relationships. The term “spousal equivalent” means a cohabitant occupying a relationship

generally equivalent tv that of a spouse.

Compute the wnount of e related party’s intevest in any rransaction without regard to the amount of the projit or loss
involved in the transaction. Where it is not practicable o state the approximate ameunt of the interest, disclose the

approximate amount involved in the fransaction

FINANCIAL CONDITION OF THE
ISSUER

27. Does the issuer have an operating history?

[ Yes
[INo

28. Describe the financial condition of the issuer, including, to the extent material, liquidity,
capital resources and historical results of operations.

Management’s Discussion and Analysis of Financial Condition and Results of
Operations

You should read the following discussion and analysis of our financial condition
and results of operations together with our financial statements and the related
notes and other financial information included elsewhere in this offering. Some of
the information contained in this discussion and analysis, including information
regarding the strategy and plans for our business, includes forward-looking
statements that involve risks and uncertainties. You should review the "Risk
Factors” section for a discussion of important factors that could cause actual
results to differ materially from the results described in or implied by the forward-
looking statements contained in the following discussion and analysis.

Overview
Invest in smarter, greener and healthier buildings for all

Energy efficiency and electrification projects can be challenging to review,
manage, install and finance. BlocPower helps bring this all together for our
customers - delivering smarter, healthier, greener buildings far alll

BlocPower is tackling climate change by giving every homeowner the opportunity
to electrify—starting in low- and middle-income communities

Electrifying buildings is a trillion dollar opportunity. In five years, BlocPower
intends to put a huge impact on decarbonization, potentially leveraging the public
markets. We'll need this kind of ambition if we collectively want to stop climate
change! Forward looking projections can't be guaranteed.

Milestones

Blocpower Energy Services 3 LLC was incorporated in the State of Delaware in
January 2021,

Since then, we have:

- & BlocPower's parent is a leader in the trillion-dollar opportunity to decarbonize
U.S. buildings

- « BlocPower's parent was selected by Ithaca, NY, Denver, CO, San Jose, CA and
other cities

- #100M+ raised by parent from investors like VolLo Earth, Microsoft, Kapor,
Goldman Sachs, Bezos Earth Fund and SDCL

- % Create clean energy jobs, particularly in disadvantaged communities

- @ Parent's diverse, dedicated & experienced 70 person team led company to
4000% gro-th since 2020

- & Projects in LMI communities are well positioned to benefit from Inflation
Reduction Act

Historical Results of Operations

Our companyv was oraanized in Januarv 2021 and has limited operations ucon
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LMI and decarbenization projects

BlocPower ES3 expects revenues to increase around 20% (to ~$12,000/month),
within the next € months, as more buildings go online and stay relatively stable
for next 3-12 months as previous projects are completed. The founders believe this
will result in roughly break-even operations.

BlocPower Energy Services 3 (BPES3) is not currently profitable. As described
above, revenues will increase as projects are completed. BPES3 is managed under
operating agreement with parent company BP LLC. Once projects are installed,
the projects produce long-term cashflows with minimal overhead. If for some
reasons BPES3 would need to manage its own operations, we believe it could
service its debt and maintain operations profitably by relying on existing and in
progress project cashflows.

Outside of funds raised via Wefunder, BPES3 has successfully raised and
maintained 3 previous Reg CF rounds totally approximately $2.8 million. In
addition, other internal financing like BlocPower LLC's previous approximately
$144,000 equity investment and the Merck Foundation’s $100,000 loan are
available financing.

All projections in the above narrative are forward-looking and not guaranteed.

INSTRUCTIONS TOQ QUESTION 28: The discussion mus! caver cach year for whech financtal stafements are provided. For
issuers with no prior operating history, the discussion should forus on finaneial milesiones and operotional, liguidity and
other challenges. Por issuers with an aperating history, the discussien should focies on whether historical results and cash
Sflows are representative of what investors should expect in the future. Take into account the proceeds of the offering and any
other known or pending sources of capiral. Discuss how the proceeds from the offering will affect liquidity, whether
receiving these fiumds and any other addinonal funds is n