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Neme of Is

uer

CG Consolidated, LLC

Legal status of Issuer:
Form:  Limited Liability Company
Aurissiction of Incorporatisn/Organizatisn:  TX

Date of organization:  12/6/2016

Physical address of issuer
2301 W. Anderson Ln. #102-108
Austin TX 78757

Website of issuer.

http:/fwwiv.campgladiator.com

Name of intermediary through which the offering will be canducted

Wetfunder Portal LLC

K rumber of intermediary:

0001670254

SEC file number af intermadiary

007-00033

CRO number. If applicable, of intermadiary:

283503

Amaunt of camaensation t be pald to the intermediary, whether as a dallar amount or a
sercentage of the affering amoUnt, or 3 4oad faith sstimata If the sxact amount
available at the time of the filing. for conducting the offering, including the amount of referral
and any other fess associated with the offering

6.5% of the offering amount upan a successful fundraise, and be entited to
reimbursement for out-of-pocket third party expenses it pays or incurs on behalf
of the Issuer in cennection with the offering.

Any sther diract or indireet interest in the issuer held by tha imtermadiary, of any arrangement
for the intermediary to scquire such an interst

No.

Type of security offerad:

O Commen Stack
[l Preferred Stock
Ll Debt

If Other, descrise the secu

Simple Agreement for Future Equity (SAFE)

Target number of securities te be offered.

1,000,000

Pl

$1.00000

Method for determining price:

Pro-rated portion of the total prineipal value of $1,000,000; Interests will be sold
ini of 31; pac) is to one unit as described under
Item 12.

Target offering amount:

$1.000,000.00

Oversubscriptions aceented:

Cne

If yes,

iisclose hew oversubseriptions will be allacated

L1Pro-rata basis
First-came, first-served basis
v

If other, describe how oversubscrintions will be allocated:

As determined by the issuer

Masimum offering amount (F different from target offering amount):

§5,000,00000

Deadiing to reach the target offering amount:
4/3072023
NOTE: If the sum of the Investment commitments does not equal or exceed the target

offering amount at the offering deadline, na securities will be soid in the offering,
investment iitted funds will be returned.

Current number of amployess

94
Most recent fiscal year-end: Prior fiscal year-end

Toal Assets $14,077,087.00 9.335,778.00
Casn & Cash Equialonts; $7.629.012.00 $4.913.713.00
Aveun s Ruceable $132,842.00 $36,000.00

t-tarm Debt $5,500,129.00 $5.744,197.00
Long-cerm Dbt $2,432.340.00 $717.703.00
Reverues Saies: $55.233,084.00 $59.095,865.00
Coat of Goods Sola: $37,758,580.00 $41,762,490.00
Toxes Paic; $182,942.00 $264,602.00

($975,287.00) $2,553,757.00

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

AL, AR, AZ, AR, CA, CO, CT, DE. DC, FL. GA, HI, D, IL. IN, 1A, KS. KY, LA. ME, MD,
MA, MI, MN, M5, MO. MT, NE, NV, NH, N.J. NM, NY, NC, ND, OH, OK, OR, PA, RI, 5C,
SD, TN, TX, UT, VT VA, WA, W, W1, WY. B, GU, PR, VI, ¥

Offering Statement

Respond w sach question in eaih paragraph of this past. Set Lot cach question and any notes. but not

any instractions thereta, in their entirety, If disclosire in respanse

any quesiion i responsive in one
o more other queslions. it s not necessary 1o repeat e discosure, I o guestion or seriex of Yuestions
is inappficahle ar the response is avaiiable elsehere in the Form. either wate thar it is inapplicable.

include a crmsereierence in the respansive disclosure. ar it he questinn o serics of questions

Be very caseful and precise in answering all questions. Give full and complete answers so that they are
ot isleading ander the clocamstances involved. Do vat discuss any futue performance or other
antivipaied event unless you have a reasonable bisis Lo believe that i will actwally oveur within lhe
Foreseeabl [uture. 1 any amswer Tequiring signilicast nformation is materialy inaeeurate, meomplete
or misleading, the Company. its managemen| and pringipal sharcholder

may be liable Lo investors




based ou that isformation

THE COMPANY

| Narmne of (ssuer

€& Consolidatad, LLC

COMPANY ELIGIBILITY

2.1 Check this bos to certify that all of the following statements are true for the issuer.

- Organized under, and sublect to,
States or tha District of Columbia.

 NOLsubject Lo the requirement (o file reperts pursuant to sec
15¢d) of the Securitios Exchange Act of 1934

+ Not an Investment company registered or rea

nvestment Gompany Act of 1940,

Not ineligible Lo rely on this exemption under Section 4Ca3(8) of the Securities Act

as & resull of a disqualification specified in Rule 503(a) of Regulation

Crowdfunding

Has filed with the Commission and prowided Lo investors, o he extent required, the

ongoing annual reports required by Regulation Crowdfunding during the two years

immediately preceding the filing of this oifering stalement (or far such sh

perlod that the Issuer was requirad ta fils such reports)

- Not & development stage company that (3) has no specific business plan or (b) has
indicated that iness plan is to engage in  merger or acquisition with an

\pany or companes,

e lawrs of a State of Lerritory of the United

15 or Saction

ered under the

rler

unidentified co

INSTRUCTION TO GUESTION 2: If any of these statements are not true, then you are NOT
eligible to rely on this exemption under Section 4(a)(8) of the Securities Act.

3. Has the issuer or any of its predacessors praviously failed to comply with the ongaing
regorting requirements of Rule 202 of Regulztion Crowdiunding?

DIRECTORS OF THE COMPANY

4. Previets tha fallewing intarmatian abaut sach dire:

sEatus or performing a sim lar function) of tha issuer

o may persans secUpying 5 simiise

— pincipal Occupation P Yo Joineclsa

Jsii— Managing Partner, Sovereign's N
Private Equity  Capital

Jeffrey Bavidson Co-CEO Camp Gladistor 2016

George Clark Partner Gerygone Capital 2021

Allison Davidson Co-CEO Camp Gladistor 2016

For three years of businoss experiance, refor to Appendix Di Dircctor & Officar
Work History.

OFFICERS OF THE COMPANY

Provide the following informstion sbout each efficer ¢and any persons eccupying
atatu

similar

ar gerforming a similar functian) of the

Officer Positions Hald Yaar Joined
Jetfrey Davidson ceo 2016
Allisan Davidson CEG 2016

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

INSIRUESON 10 QUESTION 3: For purpases of this

. ti v fecer waeans a presidens, vice presidens,

cecvetory. areuse o prancipal il affcer. compllr or affcer that o

pesfamiag siilon findions.

PRINCIPAL SECURITY HOLDERS

&. Provide the name and ownershir lsvel of esch person, as of the most recant practicable
date, who s the beneficial owner of 20 percent or more of the issuer’s outstanding voting
ity sacurities, tted an the basis of uating power,

Na. and Clasa % of Voting Power
of Sacurities Now Held Pror te Offering
62608500.0 Commen Units;
50% owned by Jeff Davidson,
50% owned by Allisen
Davidson

Nama of Halder

Camp Gladiator, Ine 85.98
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BUSINESS AND ANTICIPATED BUSINESS PLAN

7 Deseribe In datail the business of the ssuer and the anticipated business pIan of the (ssuer
For a description of cur business and our business plan, please refer to the
attached Appendix 4, Business Description & Plan

TNSTRUETION T QUESTION 7 Wafinder il provice o eompunsy s Wefuaer paie o8 o e

vl bl o QA 3

e Apiendiv 4122
a

il et ™ ik, b

the Finca i PDF foxmst T sl
ranseribed
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Fhis mewns ot an vetormiation provaded i v Wfuneler profde walt be guoridedt f fize SEC i responae ¢ thes quesiion.

A5 1 e, YouF Empan A be porentially Giable for ruisiatentents e omvssin

Jour pri e vt s Securities A

G POT3. ki e puires Yk 1o i nupierin o youa psiness s pian Please
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RISK FACTORS

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

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

The U.S. Securities and Exchange Commission does not pass upon the merits of
any sacuritias offered or tha terms of the offering, nor does it pass upen the
accuracy or of any offering d. or literature.

These securities are offered under an exemption from registration; however, the
U.S, Securities and Exchange has not made an
determination that these securities are exempt from registration.

8. Discuss the material factors that make 20 investment in the issuer soeculative of risky.

We are working to develop and introduce newr programs in a market with many.
competitors. Those programs may attract customers at a slower rate or in

lower volume than expected

As a result of the performance of our new pragrams, macraecanomic impacts, or
ather factors, we could fail to recruit a sufficient number of trainers needed ta
continue ta grow the business.

Because aur initiative is an ing new software,
complexities, inefficiencies, failure to achieve various deadlines, or other problems
could peeur that could delay the launch of one or more pragrams.

Our existing business and pragrams could decline as a result of changes in tha
i and offerings, changes in the
macroeconamic enviranment, or changss in consumer prafarances,

Legal or regulatory issues could arise that may create financial difficulty or
hardship far the company; that limit aur ability to operate within, certain states or
locales: or that may require what business model we oparate within certain states
o Iscales. Such issues eould include, but are not limited te, challenges ta our
intellactual property; tax rulings or unfavorable tax audits; lawsuits related to our
programs, eperations, or marketing practices; and evolving laws and regulations
affecting independent contracter and "gig economy” business models.

R A AT S AR R TSGR RE8 B s Aasietar A e hmank



adviser representative and wealth manager for 20 years. He continues to

maintain an advisory practice and divides his time across both businesses. While
it Is our expect:
to the management of the Company as is. it is passible that his external

n that he will continue to devate as much of his business time
obligations could affect his availability for Company matters from time ta time,

Additianally. Mr. Davidson's invalverent in the securities industry has certain
requlatory implications that could patentially atfect the Company and the
offering. Mr. Davidson served as a registered representative with Equitable
Advisors ("EA" at the time of the Campany's Series A financing. Although notice
of the financing was provided to EA management, formal written approval for
EA's involvement was not ohtained prior to the commencemant of the financing,
which ultimately resulted in his being discharged from EA. FINRA subsequently
madie an inquiry related to the discharge, and Mr, Davidson has been working with
FINRA to provide infarmation related to the Series A financing over the past
year. Potential actions that could result from the inquiry range widely, from no
action, to & potential suspension or fine, and are unknown at this time, While the
exact timing of FINRA's final determination is also unknown, it is possible that an
adverse determination made priar to the completion of this affering could impact
the Company’s ability to raise the full offering amount.

In 2022, the Gompany experienced a dedline in its outdaor business due ta
lingering impacts fram the Covid-19 pandemic. While the Eompany’s audited
tinancials for 2022 are not yet complete, the Company anticipates that they will
ultimately reflect a loss of appreximarely $8 million in 2022, In response, the
Company has sianificantly reduced operating expenses in order to recluce net
Iosses going forward. The Company has also pivoted its business model and is
affering new products and services that, should they succeed in gaining market
traction, have the potential te further improve financial performance.

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

The Company may never receive a futurs equity financing or elect to convert the
Securit:

25 upon such future financing. In addition, the Company may never

undergo a liuidity event such as a sale of the Company or an IPO. If neither the
conversion of the Securities nor a fiquidity event occurs, the Purchasers could be
left holding the Securities in perpetuity. The Sacurities have numerous transfer
restrictions and will likely be highly illiquid, with no secandary market on which to
sell them. The Seeurities are not equity interests, have no ownership rights, have
N rights to the Company’s assets or profits and have no voting rights or ability to
diract the Company ar its actions,

INSIRUCSHON TO UUESTION & Avoia generalised statemerts and include ol Hose ctors hat are nigee fo he b
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The Offering

USE CF FUNDS

9. What [ the purpese o this ffering?

The Company intends to use the net proceeds of this offering for working capital
and general corporate purposes, which includes the specific irems listed in Item 10
below. While the Company expects to use the net proceeds from the Offering in
the manner described above, it cannat specify with cartainty the particular uses
of the not procoods that it will receive from this Offering. Accordingl
Company will have broad discrotion in using these procoeds.

the

10, How doss the Issur Intend 1o use the proceads of this offering?

Irweraise: $1,000,000

Lse of 259 Marketing (hiring two new employees), 25% New Praduct
Developmant, 43.5% Software Development & Engineering (hiting three

Proceeds:

new angingers, 6.5% towards Wofunder intermediary foe

Wi rese: $5,000,000

‘o of Raising additional funds allows us ta continue investing in product and
Frocesdst engineering improvements we're making to the platfarm

30% Markating, 30% New Product Development, 35% Software
Gevelapment & Engineering (hiring 10 engineers), 5% towards Wefunder
intermediary fees
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DELIVERY & CANCELLATIONS

fow will the issuer complete the transaction and deliver securities to the investars?

Book Entry and Investment in the Co-issuer. Investors will make their investments
by investing in interests issued by one ar more co-issuers, each of which is a
special purpose vehicle (“SPV"). The SPV will invest all amounts it receives from
investors in securities issued by the Company. Interests issusd to investors by the
SPV will be in book entry form. This means that the investor will not receive a

certificate repre: his er her ‘ Each will be recorded in
the books and records of the SPV. In addlition, investors’ interests in the

investments will be recorded in each Investor's "Portfolio” page an the Wefundar
platform. Al references in this Form € ta an Investor's investment in the Company
(or similar phrases) should be Interproted to

clude investments in a SPY.

12, How gan an investar cancel an invastment commitmant?

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

The Intermediary will notify investors when the target affering amount has been
mat. If the issuer reaches the target offering amount prior to the deadline
Identifiad in the offering matarials, It may close the offering early If it provides.
notice about the new offering deadline at least five business days prior to such
new offering deadline (absent a material change that would require an extension
of the offeri d of the

If an investor does not cancel an investment commitment before the 48-hour
period prior to the offering deadline, the funds will be released ta the issuer upon
closing of the offering and the investor will receive securities in exchange for his or
her investment.

If an investor does net reconfirm his or her investment commitment aftar a
material change is made to the offering, the investor's investment commitment will
be cancelled and the committed funds will be returned.

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

if there is a material change to the terms of the offering or the information
provided to the Investor about the offering and/or the Company, the Investor will
b provided notice of the change and must re-confirm his or her investment
commitment within five business days of recaipt of the notice. If the Investor does
notreconfirm, he or she will recaive notifications disclosing that the commitment
was cancelled, the raason for the cancellation, and the refund amount that the
investor is required to receive. If a material change occurs within five business
days of the maximum number of days the offering is to remain open, the offering
will be extended to allow for a period of five businass days for the investor to
reconfirm

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

WIthin five business days ef eancellation of an sffering by the Company, the
Company will give sach investor notification of the cancellation, disclose the
reasan for the cancellation, identify the refund amount the Investor will raceive,
and refund the Investor's funds.



The Company’s right to cancel. The Investment Agreement you will execute with us
providas the Company the right to cancal for any reason befora the offaring
deadline.

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

Ownership and Capital Structure

THE OFFERING

13. Descrine the tarms of the securities being affered

Ta viaw a copy of the SAFE you will purchase, please sea

Appendix 8, Investor Contr
The main tarms of the SAFES are provided below.

ts.

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

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

when and if the Company sponsars an equity offering that invalves Praferred
Units, on the standard terms offered to other Investars,

Coma Based on our SAFES, whan we engage in an offering of
equity interests invelving preferred units,
Investors will receive a number of units of preferred units calculated using the

method that results in the greater number of preferred units:

L Brafercod Fapui

i. the tatal value of the Investor's investmant, jod by the price of preferred

units issueci to new Investars multiplied by the discount rate (80%), or

ii. if the valuation for the company is more than $100,000,000.00 (the "
Cap”), the amount invested by the Investor divided by the quotient of

aluation

(8) the Valuation Cap divided by
(b the total amount of the Company's capitalization at that time,

fii. for investors Up to the first $1,750,000.00 of the securities, investors will
receive a valuation cap of $75,000,000.00 and a discount rate of 75.0%.

ai Terais of the Vaiuation Cap. For purposes of option (i) above, the Company's
calculated as of prior to the Equity Financing and

(without double-counting, in each case calculated on an as-converted to Commaon

Units basi

- Includes all units of Capital Units issued and outstanding:

- Includes all Cenverting Securities:

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

- Includes the Unissued Option Pool, except that any increase to tha Unissued
@ptian Pecl in cannaction with the Equity Financing shall anly be included te
the extent that the number of Promised Options exceeds the Unissued Optien
Pool prior to such increase.

Liguidiay Evems. IF the Company has an initial public offering or is acquired by,
mergad with, er cthorwise taken aver by another campany or new owners prior to
Investors in the SAFES receiving preferred units, Investors will receive

- proceeds equal ta the greater of (i) the Purchase Amount (the "Cash-Out
Amount”) or (i} the amount payable on the number of units of Comman Units
equal to the Furchase Amount divided by the Liquidity Frice (the *Conversion
Amount”y

Liguiabiy #rri In a Liguidity Event or Dissolution Evant, this Safa is intended to
eperate like standard nonparticipating Preferred Units. The Investor's right to
receive its Cash-Out Amount is:

1. Junior to payment of outstanding indebteciness and creditor claims, including
contractual claims for payment and convertible promissary notes (to the extent
such convartiole pramissory notes are not actually or nationally converted into
Capital Units):

On par with payments for other Safes and/or Preferred Units, and if the
applicable Procoeds are insufficient to permit full payments to the Investor and
such ether Safes and/or Preferred Units, the applicable Proceeds will be
distributed pra rata to the Investor and such ather Safes and/or Preferred Units
in proportion to the full payments that would otherwise be due; and

3. Senior to payments for Common Units.

~

Securities lssued by the SPV

Instead of issuing its securities directly to investors, the Company has decided to
issue its securities to the SPY, which will then issue interests in the SPV to
investors. The SPY has been formed by Wefunder Admin, LLC and is a co-issuer
with the Company of the securities being offerad in this offering. The Company's
uce of the SPV is intended to allow investors in the SPY to achieve the same
sconomic exposure, veting pawer, and ability to assert State and Federal law
rights, and receive the same disclosures, as if they had invested directly in the
Company. The Company's use of the SPY will not result in any additional fees
being charged to investors.

The SPY has been organized and will be aperated for the sole purpose of directly
acquiring, halding and disposing of the Company's securities, will not barrow
money and will use all of the proceeds frem the sale of jts soeuritios solaly to
purchase a single class of securities of the Company. As & resul, an investor
investing in the Company through the SPY will have the same rolationship to the
Company’s securities, in tarms of number, denomination, type and rights, as if the
investar invested directly in the Company.

Veting Rights

If the securities offered by the Company and those offered by the SPV have
voting rights, those voting rights may be excrcised by the investor or his or her
proxy. The applicable proxy is the Lead investor, if the Froxy (described balow) is
in effect

Proxy ta the Lead Investor

The SPV securities have vating rights, With respect to thase voting rights, the
investor and s, her, or its transferees or assignees (collectively, the “Investor™)
through a pawer of attorney granted by Investor in the Investor Agreement, has
appeintec of will appoint the Lead Investor 35 the Investor's true and lawful proxy
and attornay (the “Proxy™) with the sower ta act alone and with full power of
substitution, on behalf of the Investor to: (i} vote all securities related to the
Company purchased in an offering hosted by Wefunder Portal, and (if) execute, in
connection with such voting pewer, any instrument or document that the Lead
Investor determines is necessary and approoriate in the exercise of his or her
authority. Such Broxy will be irrevocable by the Investor unless and until a
successor lead investor ("Replacement Lead Investor”) takes the place of the Lead
Investor. Upon netice that a Replacement Lead Investor has taken the place of the
Lead Investor, the Investor will have five (S} calendar days to revake the Proxy. If
thie Proxy is not revoked within the S-gay time period, it shall remain in effect.

Restriction on Transferability

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

14, De the securities offered have voting rights?

[es
B0

15, Ale thare any IMIEATIons on any voting oF ot

ar rights

See e above desceiption of e Proxy o lbe Lead lvestor

16, How may the terms of the securities baing offerar

macified?

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

the Investor ar

ii. the majority-in-interest of all then-outstanding Safes with the same "Post-

Money Valuation Cap” and “Discount Rate” as this Safe (and Safes lacking one

or both of such terms will ba considerad to be tha same with respoct to such

term(s)), provided that with respect to clause Giiy

A. the Purchase Amount may not be amended, waived or modified in this
manner,

R the ransent af the Inuestor and each halder of siuch Safes must be solicibed




(even if nat abtained). and

C_ such amendment, waiver ar madification treats all such holders in the same
manner. “Majority-in-interest” refers ta the holders of the applicable group
of Safes whose Safes have = total Purchase Amount greater than 50% of the
total Purchase Amount of all of such applicable group of Safes.

Pursuant to authorization n the Investor Agreement between sach Investor anct
Wwetunder Portal, Wefunder Portal is authorized to take the following actions with
raspect to tha investment contract between tha Company and an invastor:

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

B. Wefunder Portal may reduce the amaunt of an investor's investment if the
reason for the reduction is that the Company’s offering is oversubscried.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The seurifis

np offerert iy o e el g any purelinen af sueh securitios during the one year

periad begimning when the securities were issued, WLess such securities drs (ransfermed:
1 tothe isser;
2 tnan aceredited imeator:

3.8 pacl ol an offeriong ce pistesed will the LS. Securities and Exchange Conmis sin o

4.ty member of the family of the purchaser o the equivalent,  a trse contralleed by the pure haser. e s
trust created for i henedt of  member of the Finsily of the prechassr or the squivalent, or m conection

witls L st o divzee O he puichaset or o sinila vieomstanee

NOTE: The term “accredited investar” means any person whe comes within any of the
categories set forth in Rule 501(a) of Regulation B, or who the seller reasonably believes
cames within any of such categorles, at the time of the sale of the securltles to that person.

The term “member of the family of the purchaser or the equivalent” includes = child,
stepchild, grandchild, parent, stepparent, grandparant, spouse or spousal equivalent,

3 ;. sonein-law, ; .or
the purchaser, and Includas adoptive relationships. The term “spousal equivalent” means a
cahabltant occupying 3 ralationship generally squivalent to that of a spouss.

g,

DESCRIPTION OF ISSUER'S SECURITIES

17, What ather securities or classes of securities of the issuer are autstanding? Describe the

matarial tarms of any other outstanding securities or classas of securities of the Issuer
Securities Securities
(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
Series A
Preferred
Units 25,000,000 10,210,000 Yes -
Common
Units 65,000,000 62,608,500 Yes v
Securities Reserved for
Class of Security Issuance upon Exercise or Conversion
Warrants:
Options:

Describa any

er rights

Investors in the SAFE, if converted as part of an equity financing, will receive
preferred units. Preferred units have a liguidation preference over common urits.

The Saries A Preferred Units haun liquidation proferences that entitlo thosa
unithalders te recaive, as part of a qualifying transaction and prior and in
preference to helders of the Company's Commen Units, liquidation preference
amounts less any aggrogate amounts already distributed. The Series A liquidation
preference is an amount equal to (i) until the fifth anniversary of the original
Sories A Issue date. 15 timas the orlginal Sc
or after the fifth anniversary of the original Series A issue date, 2 times the
ariginal Saries A issue prica, and (i) on or after the tenth anniversary of the
eriginal Sories A issuc date, 2.5 imes

the original Series A issue price. After the Series A liquidation preference is paid,
tho holders of the Common Units will recoiva an aggregate amaunt aqual to tha
product of (a} tha unpaid Seriss

A liguidation prefarence distribution amount and Commaon Units distribution
amount times (b) such Common Unitholders' percentage interest. Thereafter, the
halders of the Preferred Units and Sommen Units will share pro rata in any
remalning proceeds, after allocation on a pro rata basis

to the Company's Long Term Incentive Plan award holders, in proportion to their
relative parcentage interests. At Decembor 31, 2031, the Series A Proferred Units
had a liquidation

proforance of $14,790.000. Holdors of the Proferred Units have the right to one
vota for zach unit held. Follewing the tenth annivarsary of the original issuance of
the Series A Preferred Units, on an annual basis during the

poriad May 4th to June 3rd, the holders of a majority of the Series A Proferred
Units then outstanding can request that the Company distribute to each halder of
Series A Preforrad Units an amount equal to such holder's unpaid liauidation
preference as discussed above. The

distribution would be required to be made within one year from the date the
request Is madae and would not affect the amount of units hald. Due ta the fact
that the distribution can be triggered at

the option of the Series A Preferred Unit halders, the Company is accrating the
amount of the potential future distibution aver a ten year periad, which
represents the time from the ariginal

issuanea dato to the dato of carliest distribution. The amount accroted as of
December 31, 2021 is included in Accrued future distribution right on the
accompanying censolidated balance sheat.

Effective October 15, 202, the Company adopted the CG Consolidated, LLC Long
Term Incentive Plan (the “Plan”). The Plan provides for the issuance of Phantom
Equity Units ("PEUS") to employees of the Company, The Company has authorized
up to 10,000,000 PEUS for issuance under the Plan. PEUS vest based on vears of
service according 1o a four-year vesting schedule, with 25% of the units vesting on
sach anniversary, unless a different vesting schedule is specified for a given PEU
issuance. Fallowing any distributions made to Preferred or Common Unit holders
cither from available cash, except for tax distributions made to Members or other
distributions that are explicitly excluded from Plan participation at the time by the
Company’s Board of Managers, or distributions made upon & desmed liquidation
of the Company as

described In the Plan document, the Company shall pay the PEU holders an
amount equal to 10% of the total distribution made, and such total distribution
includes the distribution to the PEU helders and 1o the Preferred and Common
Unit holders. Individual PEU holders will receive a pro rata portion of that
distribution accerding to their total vested PEUs, relative to the total

vested PEUs in the Plan. As the Company does not plan to pay distributions in the
near future, nor is a deemed liguidation event probable. no compensation expense
has been recorded related

to these swards. At December 31, 2021, of the total units authorized, 5,065,000
units were available for issuance under the Plan, As of December 31, 2021, the
Company had 4,935,000 PEUS outstanding, of which 4,468,750 were vested
based on the contractual vesting schedules.

18 How may the rights of tha securitias baing offarad be matarially imitad, diusd or qualifiad
oy the fights of any ether class of security identified anove?

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

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

To the extent applicable, in cases where the rights of holders of convartivle debt,
SAFES, ar other outstanding options or warrants are exercised, o if new awards
are granted under our equity compensation plans, an Investor's interests in the
Campany may be diluted. This means that the pro-rata portion of the Company
represented by the Investor's securities will decrease, which could aiso diminish
the Investor's voting and/or economic rights. In acdition, as discussed above. if a

to issue additional equity, an Investor's intarast will typically also ba diluted.

Based on the risk that an Investor's rights could be limited, diluted or otherwise
qualified, the Investor could lose all ar part of his or her investment in the
s in this nfferinn and mav nevsr see nositve rebirns










- 800k Lifetime # of Participants

Founders in

- 9-time Inc. 5000 Honaree from 2013-2021 & Inc. Top 106 Femal
2020

- 248% Increase In Launched Trainers Yoar-Over-Year
- Over 1.5M Views for Live-Streaming & On-Demand Online Workouts

- 89% Increase in Memberships for December '22 & January 23' Compared to
Docamber '21 & January '22

- 510M was previously raised during Series A
Historical Results of Operations

- Revenvies & Gross Margin. For the period ended December 31, 2021, the Company had
revenues of $53.22%,084 compared to the year ended December 31, 2020, when
the Campany had revenuec of $59.095,865. Our gross margin was 29.06% in
fiscal year 2021, compared to 29.33% in 2020,

- Ayt As of Dacember 31, 2021, the Company had total assets of $14,077,087,

including $7.629,012 in cash. As of December 31, 2020, the Company had
59,335,778 in Iolal assets, including $4.913.713 in cash

- Mot Lose, The Company has had net lasses of $875.267 and net incoma of
$2,553.757 for the fiscal years ended December 31, 2021 and December 31, 2020,
respectively,

- diabiliics, The Company’s liabilitics totaled 57,722,469 for the fiscal year ended
Decamber 31, 2021 and $6,461,900 for the fiscal yoar onded December 31, 2020,

Liquidity & Capital Resources

To-date, the campany has been financed with $5.346,900 in debt and $10,212,000
in equity.

After the conelusion of this Offering, shauld we hit our minimum funding target
our projocted runway is 36 months bofore we need to raise furthor capital.

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

We will likely require additional financing in excess of the praceeds fram the
Offering in order to perform operations over the lifetime of the Company. We plan
to raise capital in 18 months, Except as otherwise described in this Farm C, we de
not have additional sources of capital other than the proceeds from the offering.
Because of the complexities and uncertainties in establishing & new business
strategy, it is not possible to adequately project whether the proceeds of this
offering will be sufficient to enable us to implement our strategy. This complexity
and uncertainty will be increased if loss than the maximum amount of securities
offered in this offering is sold, The Company intends to raise additional capital in
the future from investars. Although apital may be available for early-stage
companies. there is na guarankos that the Company will raceive any investments
from investors.

Runway & Short/Mid Term Expenses

€G Consolidated, LLC cash in hand is $3,640,000, as of January 2023, Over tha
last three months, revenues have aversged $3,074,134/month, cost of goods sold
has averaged $2,165,658/month, and eperational axpenses have averaged
$1,597,792/month, for an average burm rate of $689,517 per manth. Our intent is ta

be profitable in 12 months.

since the date our financials cover (and due to COVID), in-person fitness activities
declined, resulting in customer churn and slower acquisition of new customers.
From an expense perspective, we have acquired the assets of two entities and we
invested significantly in a new nutrition coaching product offering. However,
ur-oporating expense run rate has also declinad in racent months as wo have
simplified and reorganized business operations, including an exit from a large
facility lease.

We expect our monthly revenues to average $2.6 to $2.8 million in the coming 3-6
months. We expect to see about $3M to $3.2M in expenses during the same
period

We believe we can be profitable on a go-forward monthly run rate basis by the
end of 2023 with a fundraise of $4-5 million. This will allow us to build critical
technology infrastructure to rall aut "CG 2.0 with multiple new pragrams,
continue ta drive strong trainer recruiting, and Grow customar awareness of our
nowast offerings leading to new program subscriptions.

Our current cash balance is sufficient to cover short-term burn throughout the
campaign. Our other sources of capital include our existing cash and potential
capital available fram our existing pool of private equity investors.

Al projections in the abeve narrative are forwarc-looking and not guarantced.
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FINANCIAL INFORMATION

28 Include financial statements covaring the two most recently complated fiscal years or the
aerindis) sinca Incaption, if shars

Refer to Appendix €. Financial Statements

1. Jetfrey Davidson, certiy chet:
(1) the financial statements of GG Consolidated, LLC inclucled in this Form are true
and complate in all material respects ; and

(2y the tinancial information of €& Conslidated, LLC included in this Form
reflects accurately the information reparted on the tax return for CG

Consolidated, LLC filed for the most recently completed fiscal year,

jaﬁi’ey Davidson
CICEO™

STAKEHOLDER ELIGIBILITY

50, With respest to the issuer, any predecesser of the ssuer, any affiliated issuer, 2ny director,
tner or managing member of the issuer, any benaficial ownar of 20 percent
sacurities, any promoter connacted with the
s bean ar will be pald

') remuneration For solicitation of purehasers In connecticn with such sale

reral pr
r more of the l3suer's ol

of securicias, orany geners! partner, diractor, officer or msnaging member of any such
solicitor, prior to May 16, 2016

(12 Has any such person been convicted, within 10 years (o five years, in the case of ssuars,
theis pradecessors and affiliated issuars) before the filing of this offering statament, of any

felony or misciemeancr:

I, connaction with the purchase or sale af any security? [ Yes

of any false filing with the Commission? (] es & No

involving the makin
arising out of the conduet of tha business of an underyriter, broker, daaler, municipal
securities daaler, investment adviser, funding portal o paid solicitor of purchasers of
securities? [ Yes FlNe

petant

(2)15 ANy UGN PETSON SUDJBCT [0 ANy Order, |UGUMEnt or decree of any court of co
jurisdiction, entered within five years before the filing of the information required by Section
4A(B) of the Sacuritias Act that, at the tine of filing of this affaring statement, restrains or
enjoins such person from engaging oF continuing 1o engage in any conduct or practice

[ Yes [ Na

ing with tha Commission? (] Yes 2] No

I in cannectian with the purchase ar sale of any secur

Inuelving tha making of any falsa
5 af an underwriter, broker, dealer, municipal
tor of purchasers of

arising aut of the cenduct of the busins
securities dealer, investment adviser, funding portal or paid s
ties? (] Yes FANo

(31 Is any such person subject to a final arder of a state securities cammission (or an ageney of
officer of 3 state perform) unctions); a state authority that supervises or exsmines
banks, sevings ar ans: 2 stete insurance for an agency or

fficar of 3 state performing ik fUACTions]; an appranriate Fadaral Banking AGaney; the LS




Commedity Futures Trading Commission: or the National Credit Union Admiristration that:

| 5t the time of the filing af this sffaring statsment bars the perssn from

A association with an entity regulsted by such comemission, autharity, agensy or
afficer? ] Yes i No

ess of securities, insurance or banking? [1Yes & No

B engaging in the b
€. engaging In savings assoclation or credit union activities?] vas B Mo

d on a violation of any law or regulatian that pronibits
r which the arder was enterad

I, censtituies a final arder be

fraudulent, manipulative or decaptive conduct and
within the 10-year period ending on the date of the filing of this offering statement?

[I¥es ZINe

€@ 15 any such serson subject 10 an crder af the Commiss|on enterad pursuaNt to Section
15(51 o7 155(c3 of the Exchange Act or Section 20(e) or (1) of the Investment Advisers Act of
1340 that, at the tima of the flling of this offaring statamant:

< such person’s registration as a broker, cealer. muricinal secy

aiscrat
o funding pertai® 7 Yes [ No.

1. suspends ar ravol
- Investment achi

i. places imitations on the actiuities, functions ar operations of such persan?
Ol ves ANo

il bars such oersan from being sssociated with any entity or from particioating in the
offering of any penny stock? [ Yes (N0

(5 18 any sueh parser subjeet b any srter af the Commisslan anterss Within fve years befors
The filing o this offering statement that. ar the KIme of the filing of This offering staremant.
orders the person 1o cease and desist from committing or causing a violation or future
viciation of:
I any scienter-based anti-fraud provision of the federsl securities laws, inclucling
without | mitation Section 17(2)(13 of the Sexurities Act, Section 10tb} of the Exchange
+ Section 18(e)(1) of tha Exchange Act and Sectian 20B¢1) of tha Investment
Advisers Act of 1940 or any ether rule or regulation thereunder? (] Yes [ No

I, Sectien & of the Securities Act?[] Yas 2 N

¢63 Is any siich persan suspended or expelled from membershin in. o suspended or barred
from assaciation with a member of, 4 registered national securities exchange or a registersd
naticnal or arfiliated SACUFIies 25SGCALION for any act or amission 1o act eonstituting conduct
nconsistent with just and equitable principles of trade?

Oves Z o

(7) tias any such persan filed (a5 & (GiSraNt o7 SSUSK), OF WaS aNY Such Person ar was any
such person named as &1 underwriter in, any registration statement or Regulation A offering
statzment filed with the Commissian that, within five years oefore the filing f this offerin:
staternent, was the subject of 2 refusal order, stop arder, or order suspending the Regul
n, ot is any such parson, at tha time of such filing, the subject of an investigaticn or
ther a stap areer ar suspension arder should be issuac?

tion

[ vesid Mo

(8Y Is any such person subject ko a United States Postal Service false reoresentation orcer
entered within five years before the filing of the infarmation requirad by Section 4A(s) of the

Securities Act, or is any such person, st the time of filing of this offering stazement, subject to
a temporary restraining order or preliminary Injunction with respect to conduct alleged by the
Un b States Fo

threugh tha mail by means of false reprasentatians?

to canstitute 5 scheme or device far blaining manay ar property

[ vesZNe

If you would have answered “Yes” to any of these questions had the conviction, order,
Judament, decree, suspension, expulsion or bar oceurred or been issued after May 16, 2016,
then you are NOT eligible ta rely on this i Section d(a)(6) of thy
Act.
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OTHER MATERIAL INFORMATION

31 Inaddition ta the information expressly required to be included in this Form, include:

- (13 any Gther material information presented ta investors; and
- (2) such further material Information, if any, s may be necassary to make the required
statements, In the light of the lrcumstances under which they are made. not misleading,

The Lead Investor. As described above, each Investor that has entered into the
Invastor Agrasmant will grant a powar of attormay to maka voting dacisions on
behalf of that Investor ta the Lead Investor (the “Proxy™, The Proxy is irrevosable
unless and until s Successor Lead Investor takes the place of the Lead Investor, in
which case, the Investor has a five (5) calendar day period to revoke the Proxy.
PUrsuant to the Proxy, the Lead Investor or his or her successor will make voting
decisions and take any other actions in cennection with the voting on Investors*
behalf

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

The Lead Investor can quit at any time or can be removed by Wefunder Inc. for
cause or pursuant to a vote of investors as detailed in the Lead Investor
Agreement. In the event the Lead Investor quits or is removed, the Comaany will
choose a Successor Lead Investar who must be approved by Wefunder ine. The
identity of the Successor Lead Investor will be disclosed to Investars, and thase,
that have a Proxy in effect can choose ta either leave such Proxy in place or
revoke such Praxy during a S+day period beginning with natice of the
replacement of the Lead Investor.

The Lead Investor will not receiva any compensation for his or her services to the
SPV. The Lead Investor may receive compensation if. in the future, Wefunder
Advisors LLC forms a fund (“Fund”) for aceredited investars for the purpose of
invasting in a non-Regulation Crawdfunding offering of the Company. In such as

circumstance, the Lead Investor may act as a portfolio manager for that Fund
(and as a suparvised porson of Wefundor Advisors) and may be cempensated
through that role

Although the Lead Investor may act in multiple roles with respect to the
Company’s offeri © may potentially be for some of its
services, the Lead Investors goal is to maximize the value of the Company and
therafore maximize the value of securities issuad by or related to tha Company.
As @ result, the Lead Investor's interests should always be alignec with those of
Investors. It is, however, possit in some limited e the Lead

Investor's interests could diverge from the interests of Investors, as discussed in
section & above.

Invostors that wish to purchase sacuritios related to the Company through
Wefunder Portal must agree to give the Proxy described above te the Lead
Investor, provided that if the Lead Invester is replaced, the Investor will have a 5-
day period during which he or she may revoke the Praxy. If the Proxy is not
revoked during this 5-day period. it will remain in ffect,

Tax Filings. In order ta complate nocessary tax filings, the SPV is required to
include information about each investor who holds an interest in the 5PV,
including sach investor's taxpayer identification number (TIN") (2.9, social
sacurity number or employer identification numbar). To the sxtent they have not
already dene sa, sach investor will be required ta provide their TIN within the
earlier of (i) two (2) years of making their investment or (i) twenty (20) days
prior to the date of any distribution from the SPV. If an investor does not pravide
their TIN within this time, the SPV reserves the right to withhold from any
proceeds otherwise payable ta the Investor an amount necessary for the SPV to
satisfy its tax withholding obligations as well as the SPV's reasonable estimation
af any penalties that may be charged by the IRS or other relevant authority as a
result of the investor's failure te provide their TIN. Investars should carefully
review the terms of the SPV Subscription Agreoment for additional information
about tax filings.
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ONGOING REPORTING

32. The issuer will file & repart electrenically with the Securities & Exchange Commission
annually and post the raport on site, no later than:

120 days after the end of each fiscal year covered by the report.
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Intentional misstatements or omissions of facis canstiture federal eviminal violations. See I8 U'S.C. 1001
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Offering Statement (this page)
Appendix A: Business Description & Plan

Appendix B: Investor Contracts

SPV Subscription Agreement - Early Bird
Early Bird SAFE (Simple Agreement for Future Equity)

SPV Subseription Agreement
SAFE (Simple Agreement for Future Equity)

Appendix C: Financial Statements
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Appendix D: Director & Officer Work History

Allison Davidson
Goorge Clark
Jeffrey Davidson
Michael Tremain
Appendix E: Supporting Documents
ttw_communications_123515_203127 pdf

2022_Third_A_R_Company_Agreement__CG_Consolidated_LLC_-_As_of_1-10-
22_pdf

Pursuant 1o the requirements of Sections 4(a)(6] anel 44 of the Securities Act of 1957 and Regulation Crowdfunding (§
10D e seq.), the issmer cerrifies that it has reasonable grounds to believe that it meets afl of the requivements for

fiting om kiorm € and has dufy cansed this Foran t be signed on i bohalf by the duly anzharized undorsigned.

CG Consolidated, LLC

By

f)eﬁc Davidson

Co-Founder & Co-CEO

Pursuant (o the reguiremments ol Sections 4()(6) and 4A of the Securities Aot of 1933 and Regulation Crowdfunding

(8 227100 €1 seq.), this Porm € and Transler Agren) Agrecnent has been signed by the lollowing persons in the

capacities sl on the dates indicated

iagal name:

o ] i
Michael Tremain
Board Member
5/6/2023

f}eﬁ Davidson
" Co-Founder & Co-CEQ
3/6/2023

Allison Davidson




Co Founder and Co

2/28/2

eff Davidson

| authorize Wefunder Portal to submit a Form € to the SEC d on the information |
provided through this online form and my company's Wefunder profile

ny’s true and lawful repre:
Xecut:
revocabl

The company hereby waives any and all defenses that may be available to contest, negate
or disaffirm the actions of Wefunder Portal taken in good faith under or in reliance upon

this power of attorney.




