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MANAGERS OF THE COMPANY

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

Name: ___Julie Lam ________ Dates of Service: _____ March 14, 2024 - Present __ _____
Principal Occupation: ___Manager ________________________________________________
Employer: _Goodegg Investments, LLC_ Dates of Service: ___April 30, 2018 - Present ______

___Real estate investment
List all positions and offices with the issuer held and the period of time in which the director
served in the position or office:

Position: __CEO _______________________ Dates of Service: April 30, 2018 - Present _____

Business Experience: List the employers, titles and dates of positions held during past three years
with an indication of job responsibilities: leading sales/marketing efforts, product and process
development, and business management.

Employer: __Goodegg Investments, LLC ______________________________________ _____
__real estate investment _________________________________

Title: _____CEO__________________ Dates of Service: _ April 30, 2018 - Present________
Responsibilities: _____ General oversight and management of company __________________

Name: ___Annie Dickerson Dates of Service: _____ March 14, 2024 - Present __ ___________
Principal Occupation: ___Manager ________________________________________________
Employer: _Goodegg Investments, LLC_ Dates of Service: ___April 30, 2018 - Present ______

___Real estate investment
List all positions and offices with the issuer held and the period of time in which the director
served in the position or office:

Position: __COO_______________________ Dates of Service: April 30, 2018 - Present _____

Business Experience: List the employers, titles and dates of positions held during past three years
with an indication of job responsibilities: leading sales/marketing efforts, product and process
development, and business management.

Employer: __Goodegg Investments, LLC ______________________________________ _____
__real estate investment _________________________________

Title: _____COO _________________ Dates of Service: _ April 30, 2018 - Present_________
Responsibilities: _____ General financial oversight and management of company ____________



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:
Name: ___Julie Lam ________ Dates of Service: _____ March 14, 2024 - Present __ _____
Principal Occupation: ___Manager ________________________________________________
Employer: _Goodegg Investments, LLC_ Dates of Service: ___April 30, 2018 - Present ______

___Real estate investment
List all positions and offices with the issuer held and the period of time in which the director
served in the position or office:

Position: __CEO _______________________ Dates of Service: April 30, 2018 - Present _____

Business Experience: List the employers, titles and dates of positions held during past three years
with an indication of job responsibilities: leading sales/marketing efforts, product and process
development, and business management.

Employer: __Goodegg Investments, LLC ______________________________________ _____
__real estate investment _________________________________

Title: _____CEO__________________ Dates of Service: _ April 30, 2018 - Present_______
Responsibilities: _____ General oversight and management of company __________________

Name: ___Annie Dickerson Dates of Service: _____ March 14, 2024 - Present __ ___________
Principal Occupation: ___Manager ________________________________________________
Employer: _Goodegg Investments, LLC_ Dates of Service: ___April 30, 2018 - Present ______

___Real estate investment
List all positions and offices with the issuer held and the period of time in which the director
served in the position or office:

Position: __Chief Branding Officer _______ Dates of Service: September 1, 2022 - Present___

Business Experience: List the employers, titles and dates of positions held during past three years
with an indication of job responsibilities: leading sales/marketing efforts, product and process
development, and business management.

Employer: __Goodegg Investments, LLC ______________________________________ _____
__real estate investment _________________________________

Title: _____Chief Branding Officer____ Dates of Service: _ September 1, 2022 - Present_____
Responsibilities:

Employer: __Goodegg Investments, LLC ______________________________________ _____
__real estate investment _________________________________

Title: _____COO__________________ Dates of Service: _ April 30, 2018 August 31, 2022__
Responsibilities: _____ General financial oversight and management of company ___________



Name: ___Hasib Ikramullah Dates of Service: _____ March 14, 2024 - Present __
Principal Occupation: ___COO ________________________________________________
Employer: _Goodegg Investments, LLC_ Dates of Service: ___April 30, 2018 - Present ______

___Real estate investment
List all positions and offices with the issuer held and the period of time in which the director
served in the position or office:

Position: COO Dates of Service: September 1, 2022- Present

Business Experience: List the employers, titles and dates of positions held during past three years
with an indication of job responsibilities: leading sales/marketing efforts, product and process
development, and business management.

Employer: __Goodegg Investments, LLC ______________________________________ _____
__real estate investment _________________________________

Title: _____COO__________________ Dates of Service: _ September 1, 2022 - Present ____
Responsibilities: _____ General financial oversight and management of company __________

Employer: __Goodegg Investments, LLC ______________________________________ _____
__real estate investment _________________________________

Title: _____Director of Operations______ Dates of Service: _ April 30, 2018 August 31, 2022
R e s p o n s i b i l i t i e s : O v e r s e e d a y - t o - d a y o p e r a t i o n s o f c o m p a n y

INSTRUCTION TO QUESTION 5: For purposes of this Question 5, the term officer means a
president, vice president, secretary, treasurer or principal financial officer, comptroller or
principal accounting officer, and any person routinely performing similar functions.
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GOODEGG GROWTH FUND III, LLC

BUSINESS SUMMARY

GOODEGG GROWTH FUND III GGFIII WILL BE A PASSIVE
HOLDING COMPANY WHICH SHALL BE PURCHASING CLASS CF MEMBERSHIP
INTEREST UNITS IN GOODEGG WEALTH FUND II, LLC, A WYOMING LIMITED

GWFII GWFII
BUSINESS. COPIES OF GWFII
AGREEMENT (TOGETHER WITH AMENDMENTS THERETO) ARE ATTACHED AS
PART OF THIS FORM C.

SUMMARY OF GWFII

GWFII will focus on purchasing multifamily apartment communities located primarily in
Arizona, Texas, North Carolina, South Carolina, and Florida, however GWFII reserves the right
to invest in Properties located anywhere in the United States.

GWFII -
experts in their market and co-invest with them in core, core plus, and value add properties where
we see an opportunity to increase value through property enhancement, optimizing operations, and
institutional quality asset management.

GWFII reserves the right to co-invest in Properties alongside other Co-Sponsors or
alongside any other tenants in common owner.

GWFII Manager may form or cause to be formed additional entities to sit between
GWFII and any prospective joint venture that may be entered into with a Co-Sponsor, and
between such joint venture and the special purpose entity that owns a Property and is the borrower
on the loan associated therewith.

GWFII is a recently formed entity and has only recently started principal business
operations.

THE METHODOLOGY

GWFII intends to operate as a real estate investment fund with substantially all allocated
capital being utilized for investments that will mature over a four-to-seven-year period. GWFII
intends to raise capital from Prospective Investors for approximately one year and then execute its
business strategy as follows:

Property Acquisition Phase Year One

GWFII Manager anticipates that it will co-invest in approximately three properties within
the first six months to a year of Company operations. GWFII anticipates the median
cost to renovate and lease GWFII
asset, but to be in the range of approximately $200,000 - $2,000,000 per Property. GWFII
Manager will be using operational principles developed from experience operating multifamily
apartment communities and significant input from industry experts. GWFII has an
extensive track record of acquiring and managing multifamily apartment communities.



GWFII -add acquisitions sourced through GWFII
and Co-

apartment communities, developed through focus on this asset class, seeks to acquire properties
where equity and value is present at the time of acquisition, and is enhanced through the
renovation, expansion, re-positioning, marketing, and management processes.

The CapEx budget and program management experience of GWFII and Co-
Sponsor(s), with a focus on efficiency and cost control, is a critical part of this process, as that will
allow GWFII to fully assess expected costs, time frames and other key performance indicators to
maximize net profit and minimize risks related to unexpected expenses.

Stabilization Phase Years Two to Three

GWFII intends to hold and manage properties for a period of four to seven
years, and sell as a portfolio to an institutional investor, as individual sales to commercial real
estate buyers, or a combination of these two exit strategies.

Capital Returns / Distributions Beginning After Closing on First Acquisition

Beginning after the closing on GWFII first acquisition and the first Property is in
stabilized financial position, through a combination of Property sales, cash out refinancing, and
excess cash flows, GWFII intends to begin returning capital to Members. GWFII will
determine the appropriate time to begin the returns.

Asset Liquidation / Divestment Phase Beginning in Year Eight

Beginning in approximately years five to seven, GWFII intends to begin
marketing the portfolio and divesting the Properties as either a portfolio or as individual
multifamily apartment communities, but it reserves the right to sell any Property earlier if the
economics make sense. In the event that the market is not favorable, or no buyer can be sourced,
GWFII will continue actively managing GWFII and all Properties until it is determined
that liquidation is in the best interest of the Members.

GWFII will take into consideration the tax laws and any changes that have
occurred during the life of GWFII prior to liquidation. The decision-making process of GWFII
Manager will be outlined in the quarterly updates leading up to year eight so that all Investors can
plan accordingly with personal tax advisors, and GGFIII
distributed to GGFIII GGFIII
from GWFII.

OPERATIONS

Asset Sourcing

GWFII and Co-Sponsor(s) have multiple operating partners spread across the
target market area who live locally and have extensive knowledge of the markets, brokers, and
assets. We rely on our local partners to source deals, provide initial underwriting and pricing
guidance, after which time we perform our own initial due diligence on the asset and the deal to
determine whether or not to move forward on it.



Acquisition Criteria

Asset Class: Core, Core Plus, Value Add

Property Type: Multifamily properties with 100+ units

Acquisition Price: Up to $125,000,000

Opportunity to increase cashflow and optimize property operations

Projected Debt Terms: Acquisition price plus any necessary renovations less than 80% of
fair market value

Upside rent and valuation potential from asset enhancements and re-positioning

Asset Acquisition Due Diligence

GWFII will complete a methodical evaluation of each asset targeted for potential
acquisition. Each asset will be subject to the following general vetting process prior to acquisition
and inclusion into GWFII

(a) A full market analysis is completed internally.

(b) A complete off-site due diligence process will be conducted prior to on-site inspections
that will require third-party inspections. During this process GWFII
Co- ascertain legal status;
code enforcement will provide a written list of all violations currently on the property; the
health department will provide a list of deficiencies with waste treatment and/or
remediation as well as any other outstanding issues; utility providers will provide a list of
deficiencies to maintain use of their services and process to convert to direct bill for the
residents; law enforcement will advise of historical criminal activity and known criminals
residing on the premises; and fire inspector will advise of violations that will need to be
addressed. The financial health and prospect will be analyzed and underwritten. Our
investment team will put together a five-year investment proforma that will guide our
decision to execute on a given investment.

(c) Only after the off-site due diligence has been completed and deemed acceptable will
GWFII and Co-Sponsor(s) begin the on-site inspection process. This process
will include, but is not limited to environmental inspection, electrical system inspection to
include pedestals, service boxes and wires; septic tank inspections to ensure viability and
ensure service will continue for years to come without issue; plumbing inspection to ensure
that the lines to and from the homes are in proper working order and condition; and where
applicable tree removal and trimming services will note where homes will have trees or
limbs removed from dangerous proximity.

(d) Once inspections are underway, GWFII and Co-Sponsor(s) will begin obtaining
quotes from vendors necessary to conduct the turnaround process that makes up a large
portion of our value-add strategy. This will typically include quotes from paving companies
to either repair or resurface existing roads or add paved roads where the value can be
recouped easily; installation of commercial solar streetlights; addition of new signage;
addition of vinyl entry fencing; addition of privacy fencing or hedges to reduce road noise;
addition of community gathering areas; and where possible playgrounds for children.



(e) GWFII and Co-Sponsor(s) will utilize standard real estate purchase and sale contracts (or
those of the state in which each Property is located), or alternatively will utilize a real estate
attorney licensed in the state in which the Property is located to draft and negotiate the
purchase and sale agreement to mitigate any potential contract-related risks to GWFII.

Closing and Settlement

GWFII and Co-Sponsor(s) will utilize specific protocols, and deploy the
services of title, settlement, and property closing professionals, to ensure that the closing and
purchase of Company properties is executed properly and legally.

(a) GWFII will also implement a general liability umbrella policy for each Property.

(b) A title policy and municipal lien search will be required and verified clear prior to closing.

(c) A property survey will be requested and completed when applicable.

Making a Multifamily Apartment Community Suitable for the Rental Market

GWFII may acquire properties that require the completion of deferred maintenance and
upgrade of systems and minor structural features. Further, GWFII expects to acquire properties
that may require substantial renovation and repositioning. As such, all renovation and construction
activities on Company assets will be completed following certain protocols:

(a) All renovation and construction work will be performed by experienced contractors that
meet strict standards of quality and experience. GWFII and Co-Sponsor(s) will
be tasked with the approval and oversight of all general contractors utilized by GWFII and
has extensive relationships with local general contractors who have already agreed to work
with GWFII. GWFII Co-Sponsors have established relationships with general
contractors in the target markets.

(b) Property site inspection by GWFII , the Co-Sponsor(s), or their representative
will be executed on a routine basis to ensure all repair work is progressing on schedule and
on budget.

(c) Large capital projects will be focused on making the changes necessary to increase the
value of a Property and allow for increased revenues through justified rent increases. These
improvements will improve the overall quality of the Properties as well as the rental appeal
while also demonstrating competence and reliability to lenders.

Property Management

GWFII
communities across the United States and has a deep understanding of the special considerations
for managing this asset class. GWFII will either directly, or through the use of an

GWFII
is both cost effective and designed to optimize the performance of each asset in GWFII
through thoughtful tenant selection, disciplined expense controls, and effective use of property
management technology.

Additionally, this relationship will provide GWFII with immediate access to
financial data and qualitative information about every asset in GWFII GWFII
Manager will also be able to customize its data for analysis and reporting to Company investors,
improving the accuracy of record keeping and improving its ability to project and control expenses.



GWFII
reporting, tenant satisfaction, and strong financial controls. Because of the past experience of
GWFII GWFII
attention to each Property, as well as customized operating procedures that will facilitate the
application of high standards to cost control, lease administration, and accounting.

The goal of GWFII is to maximize the value of GWFII
assets. To do this, GWFII uses various state of the art property management
tools, many of these are SaaS products that drastically reduce the time and expense involved with
leasing, inspections, rent collection, security, tenant communications, and maintenance.

The real estate principles employed by GWFII , combined with
property management technology, allows GWFII to manage property at costs
significantly lower than third-party managers, enhance the value of each asset in GWFII
portfolio, and effectively communicate critical financial and non-financial information with
GWFII .

Maintenance Management

GWFII Property Manager
service calls and conduct move-in and move-out inspections. This person may also be utilized to
assist with pre-purchase inspections on Company acquisition targets.

The Maintenance Manager, if utilized, will be responsible for coordinating the response to
service calls, conducting move-in and move-out inspections, on the spot inspections and
maintenance as necessary. By keeping this maintenance and inspection function in house, GWFII
Property Manager ensures consistency in service across GWFII
of standards of maintenance and repairs, effective maintenance expense controls, and a high level
of communication with GWFII .

In addition to specific tasks that may be assigned, the Maintenance Manager will be responsible
for:

Response to tenant requests

Management of third-party contractors or vendors

In depth knowledge of all mechanical systems

Resource for prospective new tenant questions about the property

Move-in and move-out inspections

Property Leasing Team

GWFII may employ a leasing team to ensure timely showing of homes

accounting in accordance with best practices that GWFII
the years. These lease administration and property accounting duties include billing, collections,
vendor management, and internal financial controls to ensure consistency and accuracy.

In addition to specific tasks that may be assigned, the Property Leasing Team is responsible
for:

Marketing and leasing all assets in GWFII



Compliance with lease documentation and record keeping policies

Rent roll administration

Effective communication of lease terms to tenants

Vendor / contractor insurance compliance

Tenant insurance compliance

Billing

Budgeting

Variance analysis

Asset Re-Positioning and Marketing

Once any renovations and/or expansions of a Property are complete, GWFII will proceed
with re-positioning the asset and marketing the asset to potential rental consumers. GWFII expects
that many of the properties acquired will not be in a physical condition or managed such that the
asset is attractive to a rental consumer willing to pay an increased rental rate. In part, much of the
re-positioning process occurs with the modernization of the property and the inclusion of aesthetic
features that will appeal to the core target rental audience in the selected markets. GWFII
Manager and Co-Sponsor(s) have extensive experience in rehabilitating and infilling properties

increase in appeal allows for increased rental rates, higher expected net operating income, and
equity accretion.

Oversight of the re-branding and marketing of Company real estate assets will be the
primary responsibility of GWFII . The marketing process involves networking

technology enabled tools to facilitate the safe previewing of units to potential customers.

Disposition of Assets

GWFII intends to use the services of a commercial real estate broker company to list and
market GWFII properties for sale. GWFII may also engage in direct sales of assets without use of
a real estate broker on certain transactions. Direct sale transactions will be reviewed, and contracts
drafted by GWFII real estate attorney.

Proceeds from the sale of Properties will be distributed to the Members of GWFII as
outlined in this Memorandum and GWFII Section X, Plan of
Distribution Exhibit A, Operating Agreement

Subsequent Capital Contributions

Members will not be required to make subsequent Capital Contributions in excess of their
Committed Capital Contribution as stated on their Subscription Agreement. If additional capital is
required, GWFII may solicit additional capital contributions from Members, but these
will be voluntary, provided however, that if a Member does not contribute additional capital, their
ownership percentage will be diluted accordingly.

Valuations

GWFII will provide annual reports to the Members (including GGFIII) setting forth a



valuation summary for GWFII assets. GWFII will work with GWFII
produce accurate and reliable valuation methodology. GGFIII
to be distributed to GGFIII
GGFIII from GWFII.

Company Termination

GWFII may terminate GWFII prior to the expiration of the term without the
approval of the Members if GWFII believes there is an opportunistic exit opportunity.
The planned term of GWFII is five to seven years from the start of principal Company activities
subject to extension to up to two successive one-year periods at the discretion of GWFII
in order to allow for an orderly liquidation of GWFII

Company Investment Limitations

GWFII shall engage in the acquisition of or investment into multifamily apartment
communities with the following underwriting limitations, and subject to the vetting and
underwriting processes described in this Memorandum:

(i) no more than $25,000,000 may be invested in a single Property;

(ii) no more than 50% of aggregate Capital Contributions may be invested in a single Property;
unless the Property is a portfolio of multifamily apartment communities.

DESCRIPTION OF GWFII

GWFII has issued and outstanding Class A, Class B, Class CF, Class C, Class D, and Class
E Units.

The Units represent membership interests in GWFII and entitle the holder thereof to limited
voting rights as set forth in GWFII Operating Agreement, as well as distributions of Net
Distributable Cash. Prospective Investors who purchase Units from GWFII and are accepted by
GWFII will become Members in GWFII Summary of GWFII Operating
Agreement

Class A Members enjoy a Preferred Return of 9%; Class B and Class CF Members enjoy
a Preferred Return of 7%, Class C Members enjoy a Preferred Return of 8%; Class D Members
enjoy a Preferred Return of 9%, and Class E Members enjoy a Preferred Return of 10%, in all
cases per annum non-compounded until each Member has achieved a Capital Return. Any
distributable cash available after making the Preferred Returns will be distributed (at GWFII
Manager Plan of Distribution

THE COMPANY, AS THE HOLDER OF CLASS CF MEMBERSHIP INTEREST UNITS
IN GWFII, SHALL ENJOY THE SAME RIGHTS AS GWFII
I.E., A PREFERRED RETURN OF 7%, AS WELL AS THE RIGHT TO SHARE IN ANY
DISTRIBUTABLE CASH WHICH IS DISTRIBUTED AT GWFII
DISCRETION PURSUANT TO THE PLAN OF DISTRIBUTION.

Restrictions on Transferability

There are substantial restrictions on the transferability of the Units contained in the



Operating Agreement and imposed by state and federal securities laws. The Units offered by this
Memorandum have not been registered under the Act or with the securities regulatory authority of
any state. The Units may not be resold unless they are registered under the Act and registered or
qualified under applicable state securities laws or unless exemptions from such registration and
qualification are available.

SUMMARY OF GWFII OPERATING AGREEMENT

The following summary of GWFII Operating Agreement does not purport to be
comprehensive and is qualified in its entirety by reference to the full text thereof. Each prospective
investor in the Units should review the entire GWFII Operating Agreement before executing a
Subscription Agreement for the Units. (All capitalized terms in this section not otherwise defined
in this Form C are as defined in GWFII Operating Agreement.)

Management. The initial Manager of GWFII shall be Goodegg Investments, LLC.
GWFII may only be removed for cause. GWFII may resign at any time.
GWFII may appoint additional Managers. In the case that no Manager is serving,
vacancies for GWFII shall be filled by a majority vote of the Members. The Operating
Agreement waives all fiduciary duties that would otherwise be implied by applicable law. GWFII
Manager has the sole discretion to approve any joint venture or tenancy in common arrangement
in acquiring any Property, including any fees to be paid to another Person in connection therewith.
GWFII
contributions. GWFII has broad powers under the Operating Agreement to manage
GWFII, execute contracts, borrow money, purchase insurance, distribute money, and generally
conduct the affairs of GWFII. The Members waive any claims against GWFII for
engaging in transactions or activities which may involve a conflict of interest.

Manager Indemnification. GWFII shall indemnify and exculpate GWFII for
actions taken in its capacity as Manager so long as such actions are taken in good faith and unless
such actions constitute fraud, gross negligence or willful misconduct. The sole duty of any
Manager shall be that of good faith and fair dealing.

Additional Capital Requirements. If GWFII determines additional capital is
required by GWFII, GWFII may secure capital in any of the following ways:

(a) Internal Debt. GWFII may enter into debt financing agreements with
current Company Members, at terms that are agreeable in the sole discretion of
GWFII ;

(b) External Debt. GWFII may secure debt financing from non-members of
financial institutions, at terms that are agreeable in the sole discretion of Manager;

(c) Internal Equity. GWFII may issue additional Units to current Members,
comprised of Class A, Class B, Class C, Class CF, Class D, or Class E Units, or
may issue a Unit from a new Class of Units; and

(d) External Equity. GWFII may issue additional Units to new members,
comprised of Class A, Class B, Class CF, Class C, Class D, or Class E Units, or
may issue a Unit from a new class of units;



Allocations of Profit and Loss. GWFII shall allocate profits and losses of GWFII to the
Members as if GWFII completely liquidated at the time of such allocation.

Transfer Restrictions. The GWFII Units are not registered with the Securities & Exchange
Commission or with the securities regulators of any state and thus cannot be transferred without
an effective registration or a valid exemption from registration. A Member including GGFIII) may
sell, exchange, encumber, transfer or otherwise assign, whether during his or her lifetime or
through the laws of intestacy or inheritance, in whole or in part, his or her Units. GWFII reserves
the right to purchase Units from Members, at agreed upon terms, at any time. In addition, GWFII
and the other Members have a right of first option prior to any sale to a third party. The purchase
price for such Units will be determined by an independent third-party appraiser. Persons who
acquire Units by transfer or by other means may or may not be admitted as Members and, if not,
shall hold their Units as Participation Interest holders.

Preparation for Sale of Property; Prospective Sale of Property. GWFII
reserves the right, in its sole discretion, to determine the terms of any prospective sale, or other
disposition of the Properties or any Company assets.

No Right to Participate in Management. Except as expressly provided in the Operating
Agreement, no Member shall have a right to participate in the management and operation of
GWFII

SUMMARY OF GGFIII OPERATING AGREEMENT

The following summary of GGFIII Operating Agreement does not purport to be
comprehensive and is qualified in its entirety by reference to the full text thereof. Each prospective
investor in the Units should review the entire Operating Agreement and Memorandum before
executing a Subscription Agreement for the Units. (All capitalized terms in this section not
otherwise defined in the GGFIII Operating Agreement.)

Management. The initial Manager of GGFIII shall be Goodegg Investments, LLC.
GGFIII may only be removed for cause. GGFIII may resign at any time.
GGFIII may appoint additional Managers. In the case that no Manager is serving,
vacancies for GGFIII shall be filled by a majority vote of the Members. The Operating
Agreement waives all fiduciary duties that would otherwise be implied by applicable law.
GGFIII shall have no personal liability for the return of any
contributions. GGFIII has broad powers under the Operating Agreement to manage
GGFIII, execute contracts, borrow money, purchase insurance, distribute money, and generally
conduct the affairs of GGFIII. The Members waive any claims against GGFIII for
engaging in transactions or activities which may involve a conflict of interest.

Manager Indemnification. GGFIII shall indemnify and exculpate GGFIII for
actions taken in its capacity as Manager so long as such actions are taken in good faith and unless
such actions constitute fraud, gross negligence or willful misconduct. The sole duty of any
Manager shall be that of good faith and fair dealing.



Additional Capital Requirements. If GGFIII Manager determines additional capital is
required by the Company, GGFIII Manager may secure capital in any of the following ways:

(a) Internal Debt. GGFIII Manager may enter into debt financing agreements with
current GGFIII Members, at terms that are agreeable in the sole discretion of GGFIII
Manager;

(b) External Debt. GGFIII may secure debt financing from non-members of
financial institutions, at terms that are agreeable in the sole discretion of GGFIII
Manager;

(c) Internal Equity. GGFIII Manager may issue additional Units to current Members, or
may issue Units from a new Class of Units; and

(d) External Equity. GGFIII Manager may issue additional Units to new members, or
may issue a Unit from a new class of units;

Allocations of Profit and Loss. GGFIII shall allocate profits and losses of GGFIII to the
Members as if GGFIII completely liquidated at the time of such allocation.

Transfer Restrictions. GGFIII Units are not registered with the Securities & Exchange
Commission or with the securities regulators of any state and thus cannot be transferred without
an effective registration or a valid exemption from registration. A Member may sell, exchange,
encumber, transfer or otherwise assign, whether during his or her lifetime or through the laws of
intestacy or inheritance, in whole or in part, his or her Units. GGFIII reserves the right to purchase
Units from Members, at agreed upon terms, at any time. In addition, GGFIII and the other
Members have a right of first option prior to any sale to a third party. The purchase price for such
Units will be determined by an independent third-party appraiser. Persons who acquire Units by
transfer or by other means may or may not be admitted as Members and, if not, shall hold their
Units as Participation Interest holders.

Preparation for Sale of Property; Prospective Sale of Property. GGFIII
reserves the right, in its sole discretion, to determine the terms of any prospective sale, or other
disposition of the Properties or any GGFIII assets.

No Right to Participate in Management. Except as expressly provided in GGFIII
Operating Agreement, no Member shall have a right to participate in the management and
operation of GGFIII



GWFII PLAN OF DISTRIBUTION

Distributions

The amount of any distribution of Net Distributable Cash (defined for the purposes herein
with respect to any fiscal year as the excess of all revenues derived by GWFII with respect to such
period over all expenses incurred by GWFII with respect to such period, less amounts reserved to
cover its reasonable business needs and any fees paid to GWFII ) shall be determined
by GWFII in its sole discretion. In the event GWFII determines Net
Distributable Cash will be distributed, it will be distributed to Members no later than 30 days after
the close of the quarter.

All distributions are restricted in that GWFII will not distribute cash unless that cash is
available after paying other Company obligations.

(i) Net Distributable Cash shall be distributed quarterly on the following basis:

a. First, to Class A Members, a 9% Preferred Return,

b. Second, pari passu to Class B Members, a 7% Preferred Return, to Class C
Members, an 8% Preferred Return, to Class D Members, a 9% Preferred Return,
to Class E Members, a 10% Preferred Return, and to Class CF Members, a 7%
Preferred Return,

is reduced to zero;

c. Second, to the Class F Member, an amount equal to x% of the total amount
distributed in subsection (a) and (b) above, including the amount distributed in

percentage splits to the Class B, C, D, E and CF Members shown below in
subsection (e), based on the amount of each type of Unit actually sold at the
close of the Offering. See Exhibit B to GWFII Operating Agreement for

d. Third, to Class A, B, C, D, E and CF Members until each such Member has
received distributions in an amount sufficient to achieve its Capital Return;

e. Fourth, and only up to an , (i)
70% to the Class B Members and 30% to the Class F Members where the dollar
amount to be distributed is based on the weighted pro rata percentage of Class
B ownership in GWFII, respectively (e.g. if $100,000 was the weighted pro rata
amount, then $70,000 to Class B and $30,000 to Class F), (ii) 70% to the Class
CF Members and 30% to the Class F Members where the dollar amount to be
distributed is based on the weighted pro rata percentage of Class CF ownership
in GWFII, respectively (e.g. if $100,000 was the weighted pro rata amount, then
$70,000 to Class CF and $30,000 to Class F); (iii) 75% to the Class C Members
and 25% to the Class F Members where the dollar amount to be distributed is
based on the weighted pro rata percentage of Class C ownership in GWFII (e.g.
if $100,000 was the weighted pro rata amount, then $75,000 to Class C and
$25,000 to Class F), (iv) 80% to the Class D Members and 20% to the Class F



Members where the dollar amount to be distributed is based on the weighted
pro rata percentage of Class D ownership in GWFII (e.g. if $100,000 was the
weighted pro rata amount, then $80,000 to Class D and $20,000 to Class F, and
(v) 80% to the Class E Members and 20% to the Class F Members where the
dollar amount to be distributed is based on the weighted pro rata percentage of
Class E ownership in GWFII (e.g. if $100,000 was the weighted pro rata
amount, then $80,000 to Class E and $20,000 to Class F), in each case in

f. Thereafter, and for all dollars above a 13.0% IRR, 50% to Class B, C, D, E and
CF members and 50% to Class F Members where the dollar amount to be
distributed is based on the weighted pro rata percentage of ownership in GWFII

interest.

Returns will only accrue from the closing date of the purchase of the first Property until the closing
date of the sale or refinancing of a Property that achieves a Capital Return for Members, subject
to the limitations set forth in the below definition of

In the event any bonus depreciation is allocated to the Members, it shall only be allocated (at
GWFII n) to the Class B, C, D, E, F and CF Members.

Definitions for Distributions

pursuant to the Operating Agreement including, without limitation, Initial Capital Contributions,
subsequent Capital Contributions, and Additional Capital Contributions

Contributions contributed by an individual Member.

and CF Members of aggregate
distributions, whether out of Net Cash Proceeds, or distributions upon refinance or dissolution
equal to their aggregate unreturned Net Capital Contributions.

GWFII
consideration other than Capital Contributions, including, without limitation, proceeds of sales or
exchanges or other dispositions of property not in the ordinary course of business, initial financing
of the acquisition of the Property, condemnations, recoveries of damage awards, and insurance
proceeds which, in accordance with generally accepted accounting principles, are considered
capital in nature, but expressly excluding refinancing.

D, E or CF Member to GWFII, as reduced by the amount of distributions made by GWFII to such
member from Net Cash Proceeds and Net Distributable Cash, but excluding distributions of the
Preferred Return.



GWFII in connection with a Cash Transaction
after the payment of costs and expenses incurred by GWFII in connection with such Cash

the cost of any alteration, improvement, restoration, or repair of GWFII property including the
Property necessitated by or incurred in connection with such Cash Transaction.

B Member and each Class CF Member, a sum equal to 7%; (iii) as to each Class C Member, a sum
equal to 8%; (iv) as to each Class D Member, a sum equal to 9%, and (v) as to each Class E
Member, a sum equal to 10%, in each case per annum non-compounded times the amount of the
Net Capital Contributions of such Member calculated quarterly. The quarterly calculation to begin
on the first day of the month following the completion of the first quarter after the purchase of the
first Property, to be paid to the extent that (i) GWFII has sufficient Net Distributable Cash to pay
such Preferred Return, and (ii) GWFII elects, in its sole discretion, to make such
payment or defer such payment to a later date. The Preferred Return is retired as to each Member
once he, she, or it achieves a Capital Return. Distributions of the Preferred Return do not reduce a

ital Account. Any funds received in a Capital Call that are not deployed in the
-

shall bear interest at a rate of 2% per annum non-compounding, accruing from the date of when
GWFII deploys

the Non-Deployed Funds into a subsequent Property.

accrued but not distributed.

Tax Distributions

In addition to the above distributions, if funds are available, GWFII may make a
distribution to Members in amounts intended to cover their tax obligations for any taxable gains
not previously distributed during a calendar year in cash as further described in the Operating
Agreement.

GWFII shall endeavor provide Schedule K-1s to Members no later than March 31st following the
taxable year, but it is likely Members will need to file an extension on their tax returns.

No assurance can be given, and none is, that sufficient Net Distributable Cash of GWFII will be
generated such that the Members will actually receive a distribution of any amount during the
term of GWFII.



I. GWFII MANAGER COMPENSATION AND CONFLICTS OF INTEREST

Various conflicts of interest will arise out of the relationship between GWFII and GWFII
Manager and its respective affiliates. GWFII will have sole control over GWFII
organization and operations and will resolve conflicts of interest through the exercise of its
judgment.

Receipt of Fees and Other Compensation by GWFII and its Respective Affiliates

GWFII will pay substantial fees to GWFII and its respective affiliates in
connection with its services. Further, GWFII must reimburse GWFII and its respective
affiliates for costs incurred by them in managing GWFII and its portfolio of real estate-related debt
and debt-like instruments and other investments. In addition to management and other fees,
GWFII will also be entitled to distributions as holders of Class F Units.

Subject to GWFII operating agreement, GWFII has sole discretion with respect
to the terms and timing of GWFII
will be consistent with GWFII
arrangements, including those relating to compensation, between GWFII and GWFII

-length negotiations and may create conflicts between the interests of
GWFII , and its respective affiliates, on the one hand, and GWFII and its Members on
the other hand.

GWFII intends to charge certain fees at GWFII level in addition to fees related
to the acquisition of each Property. For instance, related to the acquisition of the Property shown
on the table in Section VI, GWFII s and Co-Sponsors shall be paid an Acquisition Fee
equal to 2% of the total Acquisition Price and a Guarantor Fee equal to 1% of the total loan amount.
At GWFII level, GWFII shall be paid a Disposition Fee upon sale of any Property equal
to 1% of the proceeds returned to GWFII upon the sale or any Property, a Sponsor Fee equal to
$150,000 paid at acquisition of a Property, and a $50,000 yearly Administrative Fee. GWFII
Manager intends to charge the same or similar fees on subsequent Properties, though GWFII
Manager has the discretion to vary any fee depending on what is required on any specific Property
and may charge additional fees not described here in GWFII
addition to these, GWFII Manager shall be paid certain fees for the overall management of
GWFII, apart from the acquisition and management of each Property.

GWFII its Affiliates May Compete with GWFII

GWFII and its respective affiliates may engage in acquisitions of multifamily
apartment communities on their own behalf or on behalf of other entities. In the future, GWFII
Manager and its respective affiliates may also sponsor other real estate and real estate-related
investment programs with similar investment objectives and reinvestment policies. GWFII
Manager and its respective affiliates have, and in the future may have, legal and financial
obligations with respect to its other programs that are similar to GWFII
to GWFII. Competition for investments among the real estate-related investment programs
sponsored by GWFII and its respective affiliates will create a conflict of interest.

Related Party Transactions

Related party transactions are those where GWFII, or GWFII on GWFII
behalf, transacts with affiliated companies such as (i) acquiring any multifamily apartment



communities or any other asset from, or selling any multifamily apartment communities or any
other asset to, a party affiliated with GWFII or (ii) entering into a joint venture arrangement with
an affiliated party in connection with the acquisition or sale of a multifamily apartment
communities.

GWFII Will Rely on GWFII to Manage GWFII

GWFII will not have any independent employees, officers, or directors and will rely solely
on the management teams of GWFII to manage GWFII and its operations. Under
GWFII Operating Agreement, GWFII is required to devote to GWFII
that time as is necessary, in their judgment, for the proper performance of their duties under GWFII
Operating Agreement. GWFII has engaged, and may continue to engage, in other
business activities and may not devote its full time to the performance of duties related to GWFII
business. Therefore, conflicts may arise in the allocation of the time of GWFII between
GWFII

Receipt of Compensation by Affiliates

Certain of the payments to GWFII -
length negotiations, and are payable regardless of GWFII

Loans Involving Affiliates

Pursuant to GWFII Operating Agreement, GWFII is prohibited from making loans to its
affiliates and affiliates of GWFII

GWFII will not make any loans to GWFII or any of its respective
affiliates.

Under GWFII Operating Agreement, GWFII may, but will have no obligation
to, make loans to GWFII to acquire assets or to pay GWFII

-length negotiations and could create conflicts between the
interests of GWFII and its affiliates on the one hand and GWFII and its Members on
the other hand.

The Resolution of Conflicts Will Be Undertaken by Employees of GWFII and its
Respective Affiliates

In the event of a conflict between GWFII, on the one hand, and any of GWFII
or its respective affiliates, on the other hand, the conflict will be resolved by GWFII .
Although GWFII has certain duties and responsibilities to GWFII and to its Members,
a conflict of interest relating to the resolution of conflicts between GWFII and GWFII
or its respective affiliates does exist.

No Independent Counsel

GWFII GWFII
same, and it is anticipated that such multiple representation will continue in the future. As a result,
conflicts may arise in the future and if those conflicts cannot be resolved or the consent of the
respective parties obtained to the continuation to the multiple representations after full disclosure
of any such conflict, said counsel will withdraw from representing one or more of the conflicting
interests with respect to the specific matter involved. Each subscriber acknowledges and agrees
that counsel representing GWFII, GWFII , and their respective affiliates does not
represent and shall not be deemed under the applicable codes of professional responsibility to have



represented or to be representing any or all of the Members in any respect. Additionally, each
Member consents to GWFII hiring counsel that is also counsel for GWFII and its
respective affiliates. Subscribers seeking legal advice should retain their own counsel and conduct
any due diligence they deem appropriate to verify the accuracy of the representations or
information set forth in this Memorandum.
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RISK FACTORS

The purchase of the Units involves a number of risk factors, each of which should be
considered a substantial risk. Each Prospective Investor should consider carefully, among other
risks, the following risk factors as well as all of the other information included in this
Memorandum before investing in the Unit and should consult with his/her own legal, tax and
financial advisors with respect thereto. Any of these risks could materially and adversely affect
our business, financial condition, and results of operations, which in turn might cause you to lose
all or part of your investment.

Risks Relating to the Underlying Business of Goodegg Wealth Fund II, LLC

The Property is subject to risks relating to its local real estate market. The Company shall
invest all of the proceeds from this offering to purchase Class CF membership interest units in
Goodegg Wealth Fund II, LLC, which in turn owns several real properties (collectively the

Weakness or declines in the local economy and real estate market could cause
vacancy rates at the Property to increase and could adversely affect make
distributions to its Members. The factors which could affect economic conditions in the market
generally includes business layoffs, industry slowdowns, relocations of businesses, changing
demographics, infrastructure quality and any oversupply of or reduced demand for real estate.
Declines in the condition of the market

Leases for the Property generally have short terms, and the Property Manager may be
unable to renew leases or re-let units as leases expire. Most of the existing leases for the apartment
units at the Property
may in large measure depend upon the
to attract replacement tenants and to maintain the occupancy rate for the Property, which may
require significant time and money. If tenants decide not to renew their leases upon expiration or
decide to terminate their leases, the Property Manager may not be able to re-let their units. Even if
the tenants do renew or their units are re-let, the terms of renewal or re-leasing may be less
favorable than current lease terms. If the Property Manager cannot promptly renew the leases or
re-let the units, or if the rental rates upon renewal or re-leasing are significantly lower than

ition will be adversely affected

Changes in laws could adversely affect the Property. Various Federal, state, and local
regulations affect the Property, such as fire and safety requirements, environmental regulations,
the Americans with Disabilities Act of 1990, nondiscrimination and equal housing laws, land use
restrictions and taxes. If the Property does not comply with these requirements, the Company may
incur governmental fines or private damage awards. New, or amendments to existing, laws, rules,
regulations, or ordinances could require significant unanticipated expenditures or impose
restrictions on the operation, redevelopment or sale of the Property. Such laws, rules, regulations,
or ordinances may adversely affect the ability of the Company to operate or sell the Property.

The Company is subject to all risks of attributable to investments in real estate. The
Company will be investing in Goodegg Wealth Fund II, LLC, which in turn will be investing in
properties that are subject to all risks inherent in such a business. In general, a downturn in the



national or local economy, changes in zoning or tax laws, or the availability of financing could
affect the performance and value of the Property. Also, because real estate is relatively illiquid,
Goodegg Wealth Fund II, LLC may not be able to respond promptly to adverse economic or other
conditions by disposing of its real estate holdings. Other risks include local market conditions,
changes in economic conditions or interest rates, the unavailability or increased costs of financing,
changes in real estate expenses, changes in governmental rules and policies (such as zoning),
condemnation, casualty, acts of God, competition, the unavailability of funds to meet utility and
maintenance costs, insurance costs and real estate taxes, liability under environmental or other
laws and other factors which are beyond the control of Goodegg Wealth Fund II, LLC. The
Property acquired by Goodegg Wealth Fund II, LLC may not perform to Goodegg Wealth Fund
II expectations, may not appreciate in value, may depreciate in value, and/or may not ever
be sold at a profit. The marketability and value of the Property will depend upon many factors
beyond Goodegg Wealth Fund II These risks may in turn have
an adverse impact on Goodegg Wealth Fund II
including not limited to the Company.

The ongoing COVID-19 pandemic and measures intended to prevent its spread could have
a material adverse effect on our business, results of operations, cash flows and financial condition.
The impact of the COVID-19 pandemic and measures to prevent its spread could, and likely will
negatively impact our businesses in a number of ways. As real estate operators have responded to
the ongoing pandemic, operating costs have risen. If this trend continues, Goodegg Wealth Fund
II operating results could be adversely affected. Its rental revenue and operating results
also depend significantly on the occupancy levels at its properties.

Tenants that experience deteriorating financial conditions as a result of the COVID-19
pandemic may be unwilling or unable to pay rent in full on a timely basis. In some cases, Goodegg
Wealth Fund II, LLC may have to restructure tenants' long-term rent obligations and may not be
able to do so on terms that are as favorable to it as those currently in place. Numerous state, local,
federal and industry-initiated efforts may also affect landlords' ability to collect rent or enforce
remedies for the failure to pay rent. Some of Goodegg Wealth Fund II tenants, managers
and operators may incur significant costs or losses responding to the COVID-19 pandemic, lose
business due to any interruption in the operations of its properties, or incur other liabilities related
to mask mandates, shelter-in-place orders, quarantines, infection or other related factors.

The COVID-19 pandemic has also caused, and is likely to continue to cause, severe
economic, market and other disruptions worldwide. We cannot assure you that conditions in the
bank lending, capital, and other financial markets will not continue to deteriorate as a result of the
pandemic, or that our access to capital and other sources of funding will not become constrained,
which could adversely affect the availability and terms of future borrowings, renewals or
refinancings. In addition, the deterioration of global economic conditions as a result of the
pandemic may ultimately decrease occupancy levels and pricing across Goodegg Wealth Fund II,

portfolio as tenants reduce or defer their spending.

Variable development costs may affect anticipated project costs and overall value of the



Property. As we have seen in the past five years, development and construction costs are not
stagnant and have been extremely variable. Additionally, construction material costs are at record
highs. It is possible that construction costs could continue to increase or remain inflated, causing
a decrease in value of the Property or requiring additional funding. We have underwritten
infrastructure costs using current pricing and included traditional contingencies. We believe in the
near term, the COVID-19 pandemic could increase construction costs because of decreased
commodity availability and the decreased availability of labor.

Interest rates are projected to continue to rise for at least the next two years. If this is the case, this
may limit Goodegg Wealth Fund II, LLC ability to obtain favorable refinance terms if it chooses
to do so and the debt service on such a loan may be higher than anticipated in the current
underwriting model, which may reduce the amount of cash available to distribute to Members on
an ongoing basis, including but not limited to the Company.

The ongoing crisis in the Ukraine may have unforeseen effects on the global, national, and
local economy.
global economic effects, such as increased oil prices, a severely deflated stock market, inability to
obtain certain rare earth materials and fertilizer of which Russia is a major exporter, disruptions
caused by Russia interference in U.S. infrastructure, social media campaigns, among other
foreseen and unforeseen impacts. While U.S. real estate may still be a strong investment, it is
impossible to know the full ripple effects a land war with Russia may produce.

Goodegg Wealth Fund II Manager will be co-investing in Properties with other Co-
Sponsors. Goodegg Wealth Fund II Manager will likely be co-investing in the Properties
with other Co-Sponsors whom the Manager has vetted and with whom the Manager has a prior
professional working relationship. The Manager will rely on the Co-Sponsors to source the
Properties, conduct due diligence, negotiate the purchase and sale agreement, negotiate the loan
agreement, and manage the overall asset. The Manager will also participate in these activities, but
primarily through providing oversight. The Manager feels strongly about its selection of Co-
Sponsors and has an extensive vetting process for them, but if any of the Co-Sponsors were to fail
to effectively carry out their assigned duties, the Property for which they are responsible could fail

ions, and thus returns to Members, including but not limited
to the Company, could be diminished. Further, if any of the Co-Sponsors were to commit fraud or
any illegal act, this could negatively impact Goodegg Wealth Fund II, LLC and the Company.

The Co-Sponsors may raise capital to co-invest in the Properties. The Co-Sponsors may,
and most likely will raise capital through a Regulation D private equity offering to provide the
necessary capital to co-invest in the Properties. If a Co-Sponsor is unable to raise their portion of
the capital required, the Company may be unable to obtain a particular Property, or it may provide
the remainder of the required capital, which could result in less capital available to purchase future
Properties. Further, if any Co-Sponsor violates any provision of the Securities Act, whether
inadvertently or otherwise, in raising its capital, this would result in that Co-Sponsor having to
unwind its offering and give all its investors their money back, which would place the Company
in the position of either having to liquidate a Property sooner than anticipated or buying out the
Co-



Property tax increases. Real property is at all times subject to property tax increases,

property tax increase in the Property may affect Goodegg Wealth Fund II ability to meet
projections.

Real property may be subject to eminent domain proceedings. Real property is at all times
subject to eminent domain legal doctrine. City, County, State and Federal policies may spur
eminent domain proceedings to secure the Property.

. The real
estate market is affected by many factors, such as general economic conditions, availability of
financing, interest rates and other factors, including supply and demand, that are beyond the

Goodegg Wealth Fund II, LLC will be subject to the risk of liability and casualty loss as
the owner of the Property. Goodegg Wealth Fund II, LLC expects to maintain insurance against
certain liabilities and losses on the Property, but the insurance obtained may not cover all amounts
or types of liability and loss. There is no assurance that any liability or loss that may occur will be
insured or that, if insured, the insurance proceeds will be sufficient to cover the liability or loss.
There are certain categories of risk of loss that may be or may become uninsurable or not
economically insurable, such as earthquakes, floods and hazardous waste.

Environmental liabilities are possible and can be costly. Federal, state, and local laws
impose liability on a landowner for releases or the otherwise improper presence on the premises
of hazardous substances. This liability is without regard to fault for, or knowledge of, the presence
of such substances. A property owner may be held liable for hazardous materials brought onto the
property before it acquired title and for hazardous materials that are not discovered until after it
sells the property. Similar liability may occur under applicable state law. If any hazardous
materials are found within the Property in violation of law at any time, Goodegg Wealth Fund II,
LLC may be liable for all cleanup costs, fines, penalties, and other costs. This potential liability
could continue after Goodegg Wealth Fund II, LLC sells the Property and may apply to hazardous
materials present within the Property before the Company acquired the Property. If losses arise
from hazardous substance contamination that cannot be recovered from a responsible party, the
financial viability of the Property could be substantially affected. It is possible Goodegg Wealth
Fund II, LLC will acquire the Property with known or unknown environmental problems that may
adversely affect Goodegg Wealth Fund II business and financial viability and thus may
adversely affect Goodegg Wealth Fund II
including but not limited to the Company.

A general economic downturn and regional and national economic weakness could
adversely affect the rental performance and resale viability of Property. Prospective Investors
should be aware that periods of weak economic performance could adversely affect the Property
owned by Goodegg Wealth Fund II, LLC. In addition, weakness in the regional and national
economies could materially and adversely impact the tenants in the Property and their business
operations. If tenants were to suffer economically and be unable to pay the rent, Goodegg Wealth



Fund II, LLC may not receive the anticipated amount of income from the Property. Likewise, a
downturn in the real estate market could affect the value of the Property and the ability of Goodegg
Wealth Fund II, LLC to sell the Property at a profit, or at all, thus adversely affecting Goodegg
Wealth Fund II
the Company.

The real estate market is very competitive. Numerous properties will compete with the
Property in attracting renters and buyers. Additional properties may be built in the markets in
which the Property is located. The number and quality of competitive properties in a particular
area will have a material effect on Goodegg Wealth Fund II, LLC
Property and on the rents charged. Some of these competing properties may be newer or better
located than the Property. There are a significant number of properties that may be available for
sale in the market in which the Property is located. The number of properties offered at the time
Goodegg Wealth Fund II, LLC decides to sell any Property could impact the number and quality
of offers Goodegg Wealth Fund II, LLC gets for the Property as well as the time in which it may
take to sell the Property, if at all.

Government regulation may affect the operation, cost and value of the Property. The
operation of commercial real property is subject, both directly and indirectly, to federal, state, and
local governmental regulation, including environmental, sewer, water, zoning and similar
regulations. It is possible that (i) the enactment of new laws, (ii) changes in the interpretation or
enforcement of applicable codes, rules and regulations, or (iii) the decision of any authority to
change the current zoning classification or requirements, may have a substantial adverse effect on
the operations and/or value of the Property.

Cost of renovations are unpredictable. During the development of the Property, there is no
guarantee that the ability to develop the Property will meet with expectations and such
development can be more expensive and time-consuming than expected. The cost and availability
of labor, materials and other items may change, causing the cost of development of the Property
to be more expensive and to take longer than anticipated. These changes could delay completion
of the project and subsequent collection of rental income and/or resale of the Property. As such,
Goodegg Wealth Fund II, LLC may not be able to take advantage of certain market conditions for
rental and resale which could result in the Property losing value or garnering less income than
needed.

Goodegg Wealth Fund II, LLC may invest alongside other persons or entities in a Property
as tenants-in-
of being held as a TIC. If a Property is held as a tenancy in common, each owner holds a separate
percentage interest in the Property. While the TIC owners will have entered into a tenants in

to agree
upon how the Property will be managed, converted, and held or ultimately sold. A TIC owner has
the right to sell their share of the Property to anyone, as well as pass their share of the Property to
their heirs upon death. While a TIC Agreement would set forth provisions that address these
potential circumstances, there is no guarantee that the other TIC owners will have the ability to
purchase the interest and that such interest may not be sold to an outside third party. In addition,
TIC owners are responsible for their share of the mortgage and taxes on the Property and if one



party ceases to pay their share, the other parties may will have to pay that portion in order to
prevent a foreclosure proceeding and seek restitution from the defaulting party.

Compliance with Americans with Disabilities Act. Under the Americans with Disabilities
Act of 1990 (the ADA), all public accommodations are required to meet certain federal
requirements related to access and use by disabled persons. A determination that the Property is
not in compliance with the ADA could result in imposition of fines or an award of damages to
private litigants. If substantial modifications are made to comply with the ADA, which may have
a substantial adverse effect on the operations and/or value of the Property.

Goodegg Wealth Fund II, LLC has limited capitalization and may be dependent on raising
funds to grow and expand its business. Goodegg Wealth Fund II, LLC has limited capitalization
and may be dependent on raising funds to continue its business. Goodegg Wealth Fund II, LLC
will endeavor to finance its need for additional working capital through equity financing.
Additional debt financing would be sought only in the event that equity financing failed to provide
Goodegg Wealth Fund II, LLC necessary working capital. Debt financing may require Goodegg
Wealth Fund II, LLC to mortgage, pledge or hypothecate its assets, and would reduce cash flow
otherwise available to pay operating expenses. There are no other current agreements or
understandings with regard to the form, time or amount of any financing and there is no assurance
that any financing can be obtained or that Goodegg Wealth Fund II, LLC can continue as a going
concern. Some risks associated with debt financing are as follows:

o Mortgages. The financing obtained by Goodegg Wealth Fund II, LLC would most
likely involve a mortgage on the underlying Property. If Goodegg Wealth Fund II,
LLC was unable to make payments on the loan or refinance the loan for any reason,

jeopardized, and Goodegg Wealth Fund II, LLC may lose funds that it expended
for down payments and other deposits on the Property.

o Variable Rates of Interest. Goodegg Wealth Fund II, LLC may obtain financing
that provides for a variable rate of interest. As a result, in the event that interest
rates increase, Goodegg Wealth Fund II, LLC will have to pay a greater amount for
interest payments. Based on historical interest rates, current interest rates are low
and it is likely that interest rates will rise in the future.

o Fixed Rates of Interest. Goodegg Wealth Fund II, LLC may obtain fixed rate
financing. As a result, if interest rates decrease and Goodegg Wealth Fund II, LLC
financing is a fixed rate, the return on the Property could be lower than necessary
to continue to repay the fixed rate obligation.

o Control of Lenders. It is possible the lender may require certain conditions or a
certain amount of control in Goodegg Wealth Fund II, LLC. These rights may be
exercised such the results are in the best interest of the lender and not in the best
interest of Goodegg Wealth Fund II, LLC.

o Balloon Payments. The financing obtained by Goodegg Wealth Fund II, LLC may
have short terms. Consequently, Goodegg Wealth Fund II, LLC may be required to
make a large balloon payment on the maturity date of a loan. In the event Goodegg
Wealth Fund II, LLC is unable to make the balloon payment or to refinance the



Property would be jeopardized.

Risks Relating to The Formation and Internal Operation of the Company

The Company has limited operating history which makes it difficult to evaluate the
Company and lessens the probability of success. The Company was organized on March 14, 2024.
Consequently, the Company has only a limited operating history and has not produced any
revenue. The Company must be considered in the developmental stage. Prospective investors
should be aware of the difficulties encountered by such enterprises, as the Company faces all the
risks inherent in any new business, including the absence of any prior operating history, need for
working capital and intense competition. The Company cannot assure that it will be profitable or
when it may be profitable, or that the Company Manager will be able to perform its duties
successfully. The likelihood of success of the Company must be considered in light of such
problems, expenses and delays frequently encountered in connection with the operation of a new
business and the competitive environment in which the Company will be operating.

Investors will rely on the Manager to identify, acquire, administer, collect, and liquidate

support of various principals, affiliates, advisors, and future employees. The Members, other than
the principals, will not participate in any decision-making on behalf of the Company. Accordingly,
no person should purchase Units unless that person is willing to entrust all aspects of management
of the Company and the Company assets to the Manager. Prospective investors should carefully
evaluate the personal experience and business performance of the Manager and its principals. The
Manager may not be removed from its respective position, except under limited circumstances, if
at all.

The loss of key personnel could adversely impact our business.
highly dependent upon the continued services of key personnel, as described under

principals, affiliates, employees, agents, or associates could have a material adverse impact on our

the Manager and its affiliates to hire and retain or contract with highly-skilled managerial and
operational personnel. There is significant competition for such personnel, and we cannot assure
you that the Manager will be successful in attracting and retaining such skilled personnel.

The Manager may be entitled to indemnification by the Company and Members. The
Manager, its officers, directors, managers, members, partners, employees, agents, attorneys and
certain other parties may not be liable to the Company and Members for errors of judgment or
other acts or omissions not constituting bad faith, gross negligence or willful malfeasance as a
result of certain indemnification provisions in the Company Operating Agreement. A successful
claim for such indemnification would deplete the Comp

There may not be any current income to distribute to the Members. The Company



out of the cash flow generated from distributions made by Goodegg Wealth Fund II, LLC, and
such distributions will be dependent upon the successful development and subsequent rental of all
aspects of the Property owned and managed by Goodegg Wealth Fund II, LLC once fully built and
rented to capacity. As described herein, the acquisition, development, and ownership of the
Property involves great risk and those activities may not generate sufficient cash for distribution
to Members.

Risks Relating to Private Offerings

The Offering is not registered with the Securities and Exchange Commission or any state
securities authorities and they have not made any determination that this Memorandum is
adequate or accurate. The Offering of the Units will not be registered with the Securities and
Exchange Commission under the Act or the securities agency of any state and are being offered in
reliance upon an exemption from the registration provisions of the Act and state securities laws
applicable only to offers and sales to Prospective Investors meeting the suitability requirements
set forth herein. Since this is a nonpublic offering and, as such, is not registered under federal or
state securities laws, Prospective Investors will not have the benefit of review by the Securities
and Exchange Commission or any state securities regulatory authority. The Units are being
offered, and will be sold, to Prospective Investors in reliance upon a private offering exemption
from registration provided in the Act and state securities laws. If the Company should fail to
comply with the requirements of such exemption, the Prospective Investors may have the right, if
they so desired, to rescind their purchase of the Units. It is possible that one or more Prospective
Investors seeking rescission would succeed. This might also occur under the applicable state

registration or qualification pursuant to a private offering or other exemption. If a number of
Members were successful in seeking rescission, the Company would face severe financial demands
that could adversely affect the Company as a whole and thus, the investment in the Units by the
remaining Members.

The Company is not registered with the Securities and Exchange Commission as an
investment company under the Investment Company Act of 1940, as amended. The Company does
not intend to register under the Investment Company Act of 1940, as amended, in reliance upon
one or more exemptions from its registration provisions. If the Securities and Exchange
Commission determined that the exemption(s) relied upon by the Company were incorrect or
unsupportable, such a determination could adversely affect the Company as a whole and, thus, the
investment in the Units by the Members.

The Manager is not registered with the Securities and Exchange Commission as Investment
Advisor under the Investment Advisor Act of 1940, as amended
intended business of the Company does not subject either the Manager or any affiliate of the

state laws. Specifically, to the M

Accordingly, the Manager is not registered, and does not intend to register, as an investment



intend to register, as investment an adviser. Investors will not be afforded any protections
otherwise available under the Advisers Act.

However, the Company cannot guarantee that either the SEC or any state securities

intended business does not subject them to the Advisers Act. If the Manager was or any of its
affiliates were required to register and comply with the obligations applicable to investment

operations and limit its ability to successfully manage and operate the Property.

and federal securities laws and additional restrictions imposed by the Company Operating
Agreement. There are substantial restrictions on the transferability of the Units contained in the
Operating Agreement and imposed by state and federal securities laws. The Units offered by this
Memorandum have not been registered under the Act nor with the securities regulatory authority
of any state. The Units may not be resold unless they are registered under the Act and registered
or qualified under applicable state securities laws or unless exemptions from such registration and
qualification are available.

Risks Relating to the Company Generally

At this time the Company anticipates that
Goodegg

Wealth Fund II, LLC. If, for any reason, Goodegg Wealth Fund II, LLC is unsuccessful in
implementing its business plan or if there is substantially increased competition from new or
existing competitors, such changes could substantially, negatively affect the viability of Goodegg
Wealth Fund II, LLC and the value of the Class CF Units, which in turn could potentially impact
its profitability, its ability to operate, its ability to raise funds, and thus Goodegg Wealth Fund II,

ability to pay any distributions to the members, including but not limited to the Company.

Loss on dissolution and termination.
in Goodegg Wealth Fund II, LLC and the sale of the Units will be used to pay all of the
accumulated operating expenses of the Company upon dissolution or termination of the Company.
Thus, the ability of a Member to recover all or any portion of his, her or its investment under such
circumstances will, accordingly, depend materially on the amount of revenue realized from
distributions received by the Company from Goodegg Wealth Fund II, LLC, as well as other
material factors and events affecting the business of the Company prior to the date of any such
dissolution or termination and the amount of claims to be satisfied resulting therefrom.

The condition of the U.S. and global financial markets is volatile and cannot be predicted.
Prospective Investors should be aware that the U.S. and global financial markets are currently
somewhat volatile and that the condition of the financial markets has been erratic at times in recent
years. Any weakening of the markets or instability could adversely affe
to conduct its business and make needed purchases and investments. Prospective Investors should
be aware that periods of weak economic performance globally, in the United States or regionally



will make. Further, financial market instability could result in significant regulatory changes that

Risks Related to Conflicts of Interest

There may be conflicts of interest between the Manager and the Company, which might not
be resolved in your favor. The Manager may be involved in other business activities and may get
involved in other business activities in the future. The Manager will have to allocate their time
between the Company and other activities in which they are involved. If they do not devote

could be negatively impacted.

The Manager will engage in other activities outside of the Company that could cause
conflicts of interest. The principals of the Manager may be engaged in activities other than this
Offering and the business of the Company. The Manager may have conflicts of interest in allocating
time, services, and functions between various existing and future enterprises. The Manager may
organize other business ventures that may compete with the Company.

-length negotiations of compensation. None of the agreements or arrangements,
including those relating to compensation, among the Company and the Company Manager, is the

-length negotiations.

ERISA Risks

Investment considerations for tax-exempt Prospective Investors. In considering an
investment in the Units of a portion of the assets of a trust or a pension or profit-sharing plan

following:

whether the investment satisfies the diversification requirements of Section 404 of the

whether the investment is prudent, since the Units are not freely transferable and there will
not be a trading market created in which he/she can sell or otherwise dispose of the Units;

ERISA; and
the possibility that, in certain circumstances, pursuant to the terms and conditions of the
Subscription Agreement, a portion of the assets may have to be liquidated from the
Qualified Plan and invested in the Units in an individual name, subject to the Co
right to seek qualification as a Real Estate Operating Company which would exempt the
Company from this requirement.

Considerations that trustees, custodians and fiduciaries must take into account before
investing in the Units. Trustees, custodians and fiduciaries of retirement and other plans subject to
ERISA or Code Section 4975 (including individual retirement accounts) should consider, among



other things:

that the plan, although generally exempt from federal income taxation, would be subject to
income taxation if its income from an investment in the Company and other unrelated
business taxable income exceeds One Thousand Dollars and 00/100 ($1,000) in any taxable
year;
whether an investment in the Company is advisable given the definition of plan assets
under ERISA and the status of Department of Labor regulations regarding the definition of
plan assets;
whether the investment is in accordance with plan documents and satisfies the
diversification requirements of Section 404(a) of ERISA;
whether the investment is prudent under Section 404(a) of ERISA, considering the nature
of an investment in, and the compensation structure of, the Company and the potential lack
of liquidity of the Units;
that the Company and the Company Manager have no history of operations; and
whether the Company or any Affiliate is a fiduciary or party in interest to the plan.

The prudence of a particular investment must be determined by the responsible fiduciary
taking into account all the facts and circumstances of the qualified plan and of the investment. See

d Individual Retirement

Risks Relating to Retirement Plan Investors

Investment by retirement plans generally. In considering an investment in the Units of a
portion of the assets of a pension or profit-sharing plan qualified under Section 401(a) of the Code
and exempt from tax under Section 501(a), a fiduciary should consider if: (a) the investment
satisfies the diversification requirements of Section 404 of the Employee Retirement Income
Security Act of 1974 and regulations adopted pursuant thereto by the U.S. Department of Labor
(ERISA); (b) the investment is prudent, since the Units are not freely transferable and there may not
be a market created in which the fiduciary can sell or otherwise dispose of the Units; (c) the

the possibility that, in certain circumstances, pursuant to the terms and conditions of the
Subscription Agreement, a portion of the Qualified Plan assets may have to be liquidated from the
Qualified Plan and invested in the Units in an individual name, subject to
seek qualification as a Real Estate Operating Company which may exempt the Company from this
requirement; and (e) whether the investment otherwise complies with ERISA and the Code.

Plan assets. If the underlying assets owned by the Company are deemed to be assets of a

be severely limited. In such case, the Company Manager may be considered a plan fiduciary and

to excise taxation under the Internal Revenue Code. The standards of prudence and other
provisions of ERISA would extend to the Company Manager with respect to investments made by
us. We have not requested or obtained an opinion of counsel regarding such matters and have not
obtained or sought any rulings from the U.S. Department of Labor regarding the same. In the event



the Property of the Company are deemed to constitute plan assets or certain of our transactions

no exemption for such transactions, we have the right, but not the obligation (upon notice to all
Members, but without the consent of any said parties), to (i) terminate the Offering of Units,
(ii) compel a termination and dissolution of the Company or (iii) restructure our activities to the
extent necessary to comply with any exception in the Department of Labor Regulations or any
prohibited transaction exemption granted by the Department of Labor or any condition which the
Department of Labor might impose as a condition to granting a prohibited transaction exemption.

We may not generate sufficient liquidity to satisfy IRA minimum distribution requirements.
Any potential investor who intends to purchase Units for his or her IRA and any trustee of an IRA
or other fiduciary of a retirement plan considering an investment in our Units should consider
particularly the limited liquidity of an investment in the Units as they relate to applicable minimum
distribution requirements under the Internal Revenue Code. If the Units are still held and the

distributions are required to commence to an IRA beneficiary or qualified plan participant,
applicable provisions of the Internal Revenue Code and regulations may require that a distribution
in kind of the Units be made to the IRA beneficiary or qualified plan participant. Any such
distribution in kind of Units must be included in the taxable income of the IRA beneficiary or
qualified plan participant for the year in which the Units are received at the fair market value of
the Units without any corresponding cash distributions with which to pay the income tax liability
arising out of any such distribution.

Tax Risks

There are risks associated with the federal income tax aspects of an investment in the

affect the Company. Moreover, the income tax consequences of an investment in the Company are
complex and tax legislation could be enacted and regulations adopted in the future to the detriment
of Members. The following paragraphs summarize some of the tax risks to the Members who own
the Units. A discussion of the tax aspects of

individual tax circumstances, each prospective investor must consult with and rely on his/her own,
independent tax advisor concerning the tax aspects of the Offering and his/her individual situation.

No representation or warranty of any kind whatsoever is made with respect to the
acceptance by the IRS of the treatment of any item by the Company or by any Member.

income tax returns
IRS. Such an audit could result in the challenge and disallowance of some of the deductions
claimed in such returns. The Company does not assure or give a warranty of any kind with respect
to the deductibility of any such items in the event of either an audit or any litigation resulting from
an audit.

A risk exists that the Company will be taxed as a corporation and not as a partnership. The



Company Manager intends for the Company to be taxed as a partnership for federal income tax
purposes. If the Company were to be treated for tax purposes as a corporation, the tax benefits
associated with an investment in the Company, if any, would not be available to the Members. The
Company would, among other things, pay income tax on its earnings in the same manner and at
the same rate as a corporation, such earnings would be subject to tax again as ordinary income
when distributed to the Members, and losses, if any, would not be deductible by the Members.

Because of the probability of Unrelated Business Taxable Income, an investment in the
Company is not appropriate for a charitable remainder trust. The Company may generate

Plan may be eligible for an exemption therefrom. Tax-exempt entities must consult their own tax
counsel regarding the effect of any UBTI. Due to the likely presence of UBTI, an investment in
the Units is not appropriate for a Charitable Remainder Trust.

The IRS could disallow various deductions claimed. The availability, timing and amount
of deductions or allocations of income of the Company will depend not only upon general legal
principles but also upon various determinations that are subject to potential controversy on factual
and other grounds. Such determinations could include, among other things, the allocation of basis
to buildings, land, leaseholds, personal Property and other assets, as applicable. If the IRS were
successful, in whole or in part, in challenging the Company on these issues, the federal income tax
benefits of an investment in the Company could be materially reduced.

Limitations exist on losses and credits from passive activities

Deductions in excess of income (i.e. losses) from passive trade or business activities generally may
i.e. interest, dividends and royalties, salary or other active

business income). However, deductions from passive activities generally may be used only to
offset income from passive activities. Interest deductions attributable to passive activities are
treated as passive activity deductions and not as investment interest. Thus, such interest deductions
are subject to limitation under the passive activity loss rule and not under the investment interest
limitation. Credits from passive activities generally are limited to the tax attributable to the income
from passive activities. Passive activities include trade or business activities in which the taxpayer
does not materially participate, which would include holding an interest as a Member. Thus, the

The IRS may challenge the allocation of net income and net losses. In order for the
allocations of income, gains, deductions, losses and credits under the Company Operating
Agreement to be recognized for tax purposes, such allocations must possess substantial economic
effect. The Company cannot assure you that the IRS will not claim that such allocations lack
substantial economic effect. If any such challenge to the allocation of losses to any Member were
upheld, the tax treatment of the investment for such Member could be adversely affected.

A Member may have taxable income that exceeds the amount of cash distributions received.

distributions that such Member receives from the Company. This may occur because the
nstitute



nondeductible capital expenditures or loan repayments.
may exceed his/her/its share of cash distributions from the Company. The same tax consequences

may produce ordinary income or capital gain or loss.

A Member could be liable for Alternative Minimum Tax. The alternative minimum tax
applies to certain items of tax preference. The limitations on the deduction of passive losses also
apply for purposes of computing alternative minimum taxable income.

If the IRS were to audit the Company a Member could be liable for accuracy related
penalties and interest. In the event of an audit in which Company deductions are disallowed, the
IRS could assess significant penalties and interest on tax deficiencies. The Code provides for
penalties relating to the accuracy of income tax returns equal to 20% of the portion of the
underpayment to which the penalty applies. The penalty applies to any portion of any
understatement which is attributable to: (1) negligence; (2) any substantial understatement of
income tax; or (3) any substantial valuation misstatement. Additional interest may be imposed on
underpayments relating to tax shelters. The Company Manager believes that the Company is not a

nd that there is substantial support for the positions to be taken by the
Company on its income tax returns. However, the Company cannot assure you that the IRS will
agree with these positions.

Changes in federal income tax law could adversely affect an investment in the Company.
Congress enacts new tax laws on a regular basis which make significant changes to the federal tax
law. In addition, Congress could make additional changes in the future to the income tax
consequences with respect to an investment in the Company. In addition, Congress is currently
analyzing and reviewing numerous proposals regarding changes to the federal income tax laws.
The extent and effect of such changes, if any, is uncertain.

The discussion of tax consequences contained herein is a summary of tax considerations
based on the law, court rulings and regulations presently in effect and true. Nonetheless,
Prospective Investors should be aware that new administrative, legislative or judicial action could
significantly change the tax aspects of the Company at any time, which could have a material
adverse effect on the Company and Members.
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GOODEGG GROWTH FUND III, LLC

Use of Offering Proceeds

If Minimum If Maximum

Offering Offering

Amount Sold Amount Sold

Total Proceeds $ 1,000,000 $ 1,235,000

Net Proceeds of Offering $ 1,000,000 $ 1,235,000

Purchase of Class CF Membership Interest $ 1,000,000 $ 1,235,000

Units in Goodegg Wealth Fund II, LLC

Total Use of Net Proceeds of Offering $ 1,000,000 $ 1,235,000
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SUMMARY OF OFFERING

The following is a summary of the basic terms and conditions of a proposed offering of 100% of
the Company in the form of Membership Interest Units for $1,235,000.00 in the aggregate by
Goodegg Growth Fund III, LLC, a Wyoming .

THIS TERM SHEET IS FOR DISCUSSION PURPOSES ONLY AND IS NOT BINDING ON
THE COMPANY OR THE PROSPECTIVE INVESTORS. NEITHER THE COMPANY NOR
ANY PROSPECTIVE INVESTORS SHALL BE OBLIGATED TO CONSUMMATE AN
INVESTMENT UNTIL APPROPRIATE DOCUMENTATION HAS BEEN PROVIDED TO
PROSPECTIVE INVESTORS.

Securities Offered: Membership Interest Units (t Units totaling 100% of

all Units are fully subscribed for).

Offering Price: $1.00 per Unit

Minimum Investment: $10,000.00

Minimum Offering: $1,000,000.00

Capital Structure: The Company has a single class of Membership Interests.
No Membership Interest Units have been issued prior to
this Offering. Up to $1,235,000.00 of Units totaling 100%

will be
sold pursuant to thi ing
Agreement sets forth the rights with respect to the

Corporate Governance: The Company is managed by Goodegg Investments, LLC.

Terms of Units:

Distributions The amount of any distribution of Net Distributable Cash
(defined for the purposes herein with respect to any fiscal year
as the excess of all revenues derived by the Company with
respect to such period over all expenses incurred by the
Company with respect to such period, less amounts reserved
under 6.4(b)) shall be determined by the Manager in its sole
discretion. In the event the Manager determines Net
Distributable Cash will be distributed, it will be distributed to
Members on a pro rata basis no later than 30 days after the close
of the quarter.

The Company shall retain funds necessary to cover its
reasonable business needs, which shall include provisions for
the payment, when due, of obligations of the Company,
including obligations and/or distributions owed to Members,
and may retain funds for any other Company purposes.
Reserves may include, but are not limited to, (i) all debts and



Management/
Voting Rights

obligations of the Company, including debts being refinanced,
(ii) all costs, fees, and expenses incurred in connection with the
receipt or collection of proceeds from refinancing, and (iii) any
fees owed to the Manager. The amounts of such reserves and
the purposes for which such reserves are made shall be
determined by the Manager in their sole discretion.
To the extent the discretionary distributions made to Members
during the prior calendar year and the period through March 31
of the then current year are not otherwise sufficient to those
Members receiving allocations of items of income or gain in the
immediately preceding calendar year to enable them to cover
any federal and state tax liability created due to ownership of
Units during such prior calendar year, the Manager may make
tax distributions from available cash to Members annually. Any
such distribution will be treated as an advance against
distributions otherwise payable to such Member based on a
state and federal calculation by the Manager in its discretion,
with the same federal and state tax rates to be applied to all
Members.

The Company intends to be treated as a partnership for federal
(and analogous state and local) income tax purposes. Under
federal income tax law, a partnership is not a taxable entity.
Instead, items of partnership income, gain, loss, deduction or
credit flow through to the partners. Each Member will be
required to report on his income tax return each year his
distributive share of the Company's income, gains, losses and
deductions for that year, whether or not cash is actually
distributed to him. Consequently, a Member may be allocated
income from the Company although he has not received a cash
distribution in respect of such income. Members are responsible
to pay their own proportionate tax on reported income.

The Company shall be member-managed. Members shall
have voting rights but shall have limited control over the
management of the Company.

Operating Agreement: Prior to the closing of any sale of any Units the Company
will provide prospective investors with a copy of its
Operating Agreement, which will incorporate the terms
described herein in all material respects. In order to invest
in the Company, you will be required to sign the
Operating Agreement.

Restrictions on Transfer: We will be offering the Units pursuant to certain
exemptions from the registration requirements of the
Securities Act and applicable state securities laws.
Therefore, the Units will not be registered with the SEC,



Securities Act. You will not be able to re-sell or transfer
your Units except as permitted under the Securities Act
and applicable state securities laws, pursuant to
registration or exemption therefrom.

In addition, any transfer of Units will need to comply with
the transfer restrictions that will be contained within
Article 7 of erating Agreement. These
restrictions specify that save and except for transfers to
existing members of the Company, the Company and the
other members, respectively, have the right to purchase the
membership interest units of a member subject to certain
events of transfer as specified therein. The Operating
Agreement will include additional detail on these transfer
restrictions.

THE UNITS OFFERED HEREBY ARE SPECULATIVE AND INVOLVE A HIGH
DEGREE OF RISK. NO INVESTMENT IN THE UNITS SHOULD BE MADE BY ANY
PERSON NOT FINANCIALLY ABLE TO LOSE THE ENTIRE AMOUNT OF ITS
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GOODEGG GROWTH FUND III, LLC

CAPITALIZATION

Effective as of April 1, 2024

Prior to this offering, the Company has no members and no membership interest units issued and
outstanding.
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