
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


