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Name of issuer:

Blushington Holdings Inc.

Legal status of issuer:

Form: Corporation
Jurisdiction of Incorporation/Organization: DE

Date of organization: 1/24/2024

Physical address of issuer:

315 W 57th Street
New York NY 10019

Website of issuer:

https:/www.blushington.com

Name of intermediary through which the offering will be
conducted:

Wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC file number of intermediary:

007-00033

CRD number, if applicable, of intermediary:

283503

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

7.9% of the offering amount upon a successful fundraise,
and be entitled to reimbursement for out-of-pocket
third party expenses it pays or incurs on behalf of the
Issuer in connection with the offering.
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commitments will be cancelled and committed funds will be
returned.

Current number of employees:

3
Most recent fiscal Prior fiscal
year-end: year-end:
Total Assets: $407,867.00 $474,679.00
Cash & Cash Equivalents: $5,677.00 $27,882.00
Accounts Receivable: $10,018.00 $8,700.00
Short-term Debt: $27,010.00 $7.001.00
Long-term Debt: $0.00 $0.00
Revenues/Sales: $509,444.00 $179,541.00
Cost of Goods Sold: ($363,819.00) ($199,955.00)
Taxes Paid: $0.00 $0.00
Net Income: ($1,533,798.00) ($1,525,290.00)

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

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HI, ID, IL, IN,
IA, KS, KY, LA, ME, MD, MA, MI, MN, MS, MO, MT, NE, NV,

NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, RI, SC, SD, TN,

TX, UT, VT, VA, WA, WV, WI, WY, B5, GU, PR, VI, 1V

Offering Statement

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

question or series of questions.

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

based on that information.



THE COMPANY

1. Name of issuer:

Blushington Holdings Inc.

COMPANY ELIGIBILITY

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

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

* Not subject to the requirement to file reports pursuant
to Section 13 or Section 15(d) of the Securities Exchange
Act of 1934.

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

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

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

+ Not a development stage company that (a) has no
specific business plan or (b) has indicated that its
business plan is to engage in a merger or acquisition
with an unidentified company or companies.

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

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

[] Yes [v] No
DIRECTORS OF THE COMPANY

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

Principal Main Year Joined
Director Occupation Employer as Director
Managing .
The Latigo
Mark Maron Partner, Co- g 201
Group
Founder
CMO, Co- Blushington
Nicole Maron ; N 2014
Founder Holdings Inc.
Co-Founder,
hief Blushingt
Stephanie Cohen whie ushington 20N

Creative Holdings Inc.



Officer
Blushington

Natasha CornsteinCEO y
Holdings Inc.

2015

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

OFFICERS OF THE COMPANY

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

Officer Positions Held Year Joined
Mark Maron Chairman 201
Nicole Maron Co-Founder/CMO 2014
Stephanie Cohen Co-Founder/CCQO 2011
Natasha Cornstein President/CEO 2015

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

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 that routinely performing similar functions.

PRINCIPAL SECURITY HOLDERS

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

% of Votin
No. and Class . 9
Name of Holder o Power Prior
of Securities Now Held ,
to Offering

Blushington LLC (Mark 5000000.0 Common

7.44
Maron 97.44%) Stock g

INSTRUCTION TO QUESTION 6: The above information must be
provided as of a date that is no more than 120 days prior to the date of
filing of this offering statement.

To calculate total voting power, include all securities for which the
person directly or indirectly has or shares the voting power, which
includes the power to vote or to direct the voting of such securities. If the
person has the right to acquire voting power of such securities within 60
days, including through the exercise of any option, warrant or right, the
conversion of a security, or other arrangement, or if securities are held
by a member of the family, through corporations or partnerships, or
otherwise in a manner that would allow a person to direct or control the
voting of the securities (or share in such direction or control — as, for
example, a co-trustee) they should be included as being “beneficially
owned.” You should include an explanation of these circumstances in a
footnote to the “Number of and Class of Securities Now Held.” To
calculate outstanding voting equity securities, assume all outstanding
options are exercised and all outstanding convertible securities

converted.



BUSINESS AND ANTICIPATED BUSINESS PLAN

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

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

INSTRUCTION TO QUESTION 7: Wefunder will provide your
company’s Wefunder profile as an appendix (Appendix A) to the Form C
in PDF format. The submission will include all Q&A items and “read
more” links in an un-collapsed format. All videos will be transcribed.

This means that any information provided in your Wefunder profile will
be provided to the SEC in response to this question. As a result, your
company will be potentially liable for misstatements and omissions in
your profile under the Securities Act of 1933, which requires you to
provide material information related to your business and anticipated
business plan. Please review your Wefunder profile carefuily to ensure
it provides all material information, is not false or misleading, and
does not omit any infermation that would cause the information
included to be false or misleading.

RISK FACTORS

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

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

The U.S. Securities and Exchange Commission does not
pass upon the merits of any securities offered or the
terms of the offering, nor does it pass upon the accuracy
or completeness of any offering document or literature.

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

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

Limited Franchise Experience

The Company is an early-stage company incorporated
on January 24, 2024. The Company’s operations are
subject to all the risks inherent with a new business
enterprise, including potential operating losses. Any
investment in the Company must be considered in light
of the risks, expenses and challenges often encountered
by companies in an early stage of development in



evolving markets. These risks include the Company’s
dependence on the ability to sell franchises and receive
franchise fees and royalties as projected, in a
competitive sector surrounded by better funded and
more established brands, our need to expand our team,
respond to competition, manage changing operations,
develop strategic relationships, control costs and
expenses, maintain and enhance our brand, expand our
product and service offerings, improve function and
benefits, attract, integrate, retain and motivate qualified
personnel, and rely upon acceptance and growth in our
franchise market markets. In addition to being subject
to all of the risks associated with the creation of a new
business, the Company will be subject to factors
affecting business generally, such as general economic
conditions. The Company believes that the estimates
prepared by them as to capital required for their
operations and personnel are reasonable, but until their
operations have continued for a period of time, it will be
impossible to determine the accuracy of such estimates.
No assurance can be given as to the ultimate success of
the Company. The likelihood of the success of the
Company must be considered in light of the problems,
expenses, difficulties, and delays often encountered in
connection with the formation of a new business.
Although a team of experienced entrepreneurs leads the
company, hone of them have ever had franchise
experience.

Natural Disasters

Natural disasters which are out of our control can pose
a significant risk to the success of the company.

Privacy/Security Breaches

Security breaches or other nefarious attacks could
compromise our data and expose us to liability and
litigation which would cause our business to suffer. We
collect and store proprietary business and customer
information.

Security breaches and other disruptions could
compromise our information and expose us to liability,
which would cause our business and reputation to
suffer.

We collect and store sensitive data, including
intellectual property, our proprietary business
information and that of our customers, vendors and
business partners, and personally identifiable
information of our customers and employees, in our
data centers and on our networks. The secure
processing, maintenance and transmission of this
information is critical to our operations and business
strategy. Like others in our industry, we continue to face
advanced and persistent attacks on our information
infrastructure where we manage and store various
proprietary information and sensitive/confidential data
relating to our operations. These attacks may include
sophisticated malware (viruses, worms, and other
malicious software programs) and phishing emails that
attack our products or otherwise exploit anv securitv
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vulnerabilities. Additionally, sophisticated software and
applications that we produce or procure from third-
parties may contain defects in design or manufacture,
including “bugs” and other problems that could
unexpectedly interfere with the operation of the
information infrastructure. Despite our security
measures, our information technology and infrastructure
may be vulnerable to attacks by hackers or breached
due to employee error, malfeasance or other
disruptions. Any such breach could compromise our
networks and the information stored there could be
accessed, publicly disclosed, lost or stolen. Any such
access, disclosure or other loss of information could
result in legal claims or proceedings, liability under laws
that protect the privacy of personal information, and
regulatory penalties. In addition, any such access,
disclosure or other loss of information could disrupt our
operations and the products and services we provide to
customers, damage our reputation, and cause a loss of
confidence in our products and services, which could
adversely affect our revenues and competitive position.
Increased IT security threats and more sophisticated
cyber crime pose a potential risk to the security of our
IT systems, networks, and services, as well as the
confidentiality, availability, and integrity of our data. If
the IT systems, networks, or service providers we rely
upon fail to function properly, or if we suffer a loss or
disclosure of business or other sensitive information,
due to any number of causes, ranging from catastrophic
events to power outages to security breaches, and our
business continuity plans do not effectively address
these failures on a timely basis, we may suffer
interruptions in our ability to manage operations and
reputational, competitive and/or business harm, which
may adversely affect our business operations and/or
financial condition. In addition, such events could result
in unauthorized disclosure of material confidential
information, and we may suffer financial and
reputational damage because of lost or misappropriated
confidential information belonging to us or to our
partners, our employees, customers, suppliers or
consumers. In any of these events, we could also be
required to spend significant financial and other
resources to remedy the damage caused by a security
breach or to repair or replace networks and IT systems.
The trend toward public notifications of such incidents
could exacerbate the harm to our business operations or
financial condition.

Scalability

As we grow our franchise system, we may

face challenges that result in deteriorating demand and
growth of franchise sales. If we are unable to resolve
operational challenges or encounter lack of demand for
our services, our business and financial conditions could
suffer.

Government Regulations
The franchising sector is subject to federal and state

franchice lawe that mav in the futiire he detrimental tn
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the growth of the company. We may also be subject to
significant governmental regulation relating to labor
conditions including but not limited to wages and
human resources matters. The nature and scope of
future legislation, regulations and programs cannot be
predicted. While we anticipate that the company will be
in compliance with all applicable governmental
regulations, there still may be risks that such laws and
regulations may change with respect to present or
future operations. Such additional costs would increase
the cost of investments and operations and potentially
decrease the demand for products and services. The
company will be ultimately responsible for compliance
with such regulations and for obtaining and maintaining
all required permits and licenses. Such compliance may
be time consuming and costly, and such expenses may
materially affect our future ability to break even or
generate profits.

The majority of our personnel and the personnel of our
Franchise owners are subject to state and federal
cosmetology and barbering laws that may in the future
e detrimental to the growth of the company. . The
nature and scope of future legislation, regulations and
programs cannot be predicted. While we anticipate that
the company will be in compliance with all applicable
governmental regulations, there still may be risks that
such laws and regulations may change with respect to
present or future operations. Such additional costs
would increase the cost of investments and operations
and potentially decrease the demand for products and
services. The company will be ultimately responsible for
compliance with such regulations and for obtaining and
maintaining all required permits and licenses. Such
compliance may be time consuming and costly, and
such expenses may materially affect our future ability to
break even or generate profits.

Accuracy of Business Projections

The Company’s revenue model may change depending
heavily upon the successful sales of franchises and the
growth of the Pro Artist membership. If the Company
does not generate revenue, its business, financial
condition, and operating results will be materially
adversely affected.

Projections are hypothetical and based upon present
factors thought by management to influence our
operations. Projections do not, and cannot, take into
account such factors as market fluctuations,
unforeseeable events such as natural disasters, the
terms and conditions of any possible financing, and
other possible occurrences that are beyond our ability
to control or even to predict. While management
believes that the projections reflect the possible
outcome of our operations and performance, results
depicted in the projections cannot be guaranteed.

In terms of revenue, it could be that our financial
projections are not accurate or that it takes longer (if at
all) to meet projections. If this is the case, our investors
may experience a lengthy period on their rate of return



or return that is well below that of other investment
opportunities.

Company/Brand

Our company name and logo are not instantly
recognizable. Negative media related to our industry,
company, brand, marketing, personnel, operations,
business performance, or prospects could negatively
affect our corporate reputation, stock price, ability to
attract high quality talent, and/or the performance of
our business, regardless of its accuracy or inaccuracy.
Adverse publicity or negative commentary on social
media outlets could cause consumers to avoid our
brands and/or choose brands offered by our
competitors, which could negatively affect our financial
results.

Company Discretion To Spend Investments

While the Company will make its best efforts to honor
the proportional spend of the use of proceeds that will
be spent in various aspects of the business, the
Company will have the discretion to use the proceeds as
it see fit, depending on several factor including but not
limited to the success of franchise sales and changing
assumptions. The company’s management team, with
the supervision of the Board of Directors, has absolute
discretion to spend the proceeds

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

Transfer of Shares

ILLIQUID Investment. The Stock is subject to significant
restrictions on transfer. Prospective investors in the
Company will be required to represent that they have
acquired their Stock for investment purposes only and
not with a view to or for sale in connection with any
distribution of such Stock. The Stock has not been
registered under the Securities Act and, therefore, is
subject to restrictions on transfer under the Securities
Act. In addition, the Stock will be subject to these
restrictions including restrictions on transfer, rights of
first refusal and other provisions set forth in the
Company’s Stockholder’'s Agreement.

The SAFEs and the rights in the SAFEs are subject to
the restrictions on transfer, as set forth in the SAFEs.

Although the SAFE may be tradeable under federal
securities law, state securities regulations may apply
and each Purchaser should consult with his or her

Attt Mans clhadidlal lha Avai s ~F blha lamm Favema nmd s
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of this investment. There is not now and likely will not
be a public market for the SAFE (Simple Agreement for
Future Equity). Because the SAFE has not been
registered under the Securities Act or under the
securities laws of any state or non-United States
jurisdiction, the SAFE has transfer restrictions and
cannot be resold in the United States except pursuant to
Rule 501 of Regulation CF. It is not currently
contemplated that registration under the Securities Act
or other securities laws will be affected. Limitations on
the transfer of the SAFE may also adversely affect the
price that you might be able to obtain for the SAFE in a
private sale. Purchasers should be aware of the long-
term nature of their investment in the Company. Each
Purchaser in this Offering will be required to represent
that it is purchasing the Securities for its own account,
for investment purposes and not with a view to resale or
distribution thereof.

Raising Future Funds

The Company might not sell enough securities in this
offering to meet its operating needs and fulfill its plans,
in which case the Company might need to reduce
projections and expenses. Even if the Company raises
the entire round, we may need to raise more capital in
the future in order to grow. Even if we do make
successful offerings in the future, the terms of that
offering might result in your investment in the company
being worth less because of the terms of future
investment rounds.

There is no certainty that the initial financing will
provide enough runway to sell the volume of franchises
projected, in which case additional financing will be
required. The ability of the Company to secure future
capital will depend on many factors, including continued
progress in selling franchises, the performance of
franchisees and operating expenses subject to the
economic climate. The Company does not know
whether additional financing will be available when
needed. The Company may raise any necessary funds
through public or private equity offerings, debt
financings or collaborations. To the extent the Company
raises additional capital by issuing equity securities, the
Company’s members will experience dilution. If the
Company raises funds through debt financings, they
may become subject to restrictive covenants. If
adequate funds are not available, the Company may be
required to delay, scale-back or eliminate their
expansion. There can be no assurance that additional
financing will be available on acceptable terms or at all,
if and when required.

The Company may never receive a future equity
financing or elect to convert the Securities upon such
future financing. In addition, the Company may never
undergo a liquidity event such as a sale of the Company
or an IPO. If neither the conversion of the Securities nor
a liquidity event occurs, the Purchasers could be left
holding the Securities in perpetuity. The Securities have



numerous transfer restrictions and will likely be highly
illiquid, with no secondary market on which to sell them.
The Securities are not equity interests, have no
ownership rights, have no rights to the Company’s
assets or profits and have no voting rights or ability to
direct the Company or its actions.

Founding/Managing Team

The company is still very dependent on its co-founders.
If anything catastrophic were to happen to its co-
founders, the future of the company may be
compromised.

Co-founders collectively own approximately 97% of the
Company’s outstanding equity. The founding family
along with the company’s CEO are currently the
Company’s sole members of its Board of Directors, and
therefore have significant control over the management
of the Company and the direction of its policy and
affairs. Mark Maron is a part-time officer. As such, it is
likely that the company will not make the same progress
as it would if that were not the case. This concentrated
control in the Company will limit Investors’ ability to
influence Company matters.

Our future success depends upon a small management
team. The loss of members of the management team
may have an adverse impact on the company and its
operations. There can be no assurances that we will be
successful in recruiting and retaining essential
personnel.

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

We do not plan to pay dividends to its shareholders in
the near future and there is no guarantee it will ever
receive any profit from its operations so as to be able to
declare and pay dividends to its shareholders.

The Company currently intends to retain any future
earnings and does not expect to make any distributions
in the foreseeable future. The Securities provide for no
repayment of principal or interest amounts. Investors
who anticipate the need for distributions from their
investment in the Company should not purchase the
Securities offered hereby.

The Company may never elect to convert the Securities



or undergo a liquidity event. | he Company may never
receive a future equity financing or elect to convert the
Securities upon such future financing. In addition, the
Company may never undergo a liquidity event such as a
sale of the Company or an IPO. If neither the conversion
of the Securities nor a liquidity event occurs, the
Purchasers could be left holding the Securities in
perpetuity. The Securities have numerous transfer
restrictions and will likely be highly illiquid, with no
secondary market on which to sell them. The Securities
are not equity interests, have no ownership rights, have
no rights to the Company’s assets or profits and have no
voting rights or ability to direct the Company or its
actions. In addition to the risks listed above, businesses
are often subject to risks not foreseen or fully
appreciated by the management. It is not possible to
foresee all risks that may affect us. Moreover, the
Company cannot predict whether the Company will
successfully effectuate the Company’s current business
plan. Each prospective Purchaser is encouraged to
carefully analyze the risks and merits of an investment
in the Securities and should take into consideration
when making such analysis, among other, the Risk
Factors discussed above.

THE SECURITIES OFFERED INVOLVE A HIGH DEGREE
OF RISK AND MAY RESULT IN THE LOSS OF YOUR
ENTIRE INVESTMENT. ANY PERSON CONSIDERING THE
PURCHASE OF THESE SECURITIES SHOULD BE AWARE
OF THESE AND OTHER FACTORS SET FORTH IN THIS
FORM C AND SHOULD CONSULT WITH HIS OR HER
LEGAL, TAX AND FINANCIAL ADVISORS PRIOR TO
MAKING AN INVESTMENT IN THE SECURITIES. THE
SECURITIES SHOULD ONLY BE PURCHASED BY
PERSONS WHO CAN AFFORD TO LOSE ALL OF THEIR
INVESTMENT.

Our 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.

INSTRUCTION TO QUESTION 8: Avoid generalized statements and
include only those factors that are unique to the issuer. Discussion
should be tailored to the issuer’s business and the offering and should
not repeat the factors addressed in the legends set forth above. No
specific number of risk factors is required to be identified.

The Offering

USE OF FUNDS

9. What is the purpose of this offering?

The Company intends to use the net proceeds of this
offering for working capital and general corporate
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lar phrases) should be interprete

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

The intermediary will notify investors when the target
offering amount has been mat, If the Issuer reaches the
target offering amount prior to the deadline identified in
the offering materials, 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 offering and reconfirmation of the
investment commitmant).

If an investor does not cancel an investmant commitment
before the 4&-hour period prior te the offering deadline,
the funds will be released ta the issuer upon closing of
tha offaring and the Invastor will recelva sacuritios In
exchange for his or her investment.

I an investor does not reconfirm his or her investment
commitment after a material change s made to the
offering, the Investor's Investment commitment will be
cancelled and the committed funds will be returned.

ht to cancel, An Investor may cancel
or har invastmant commitmant at any time until 48 hours
prior to the offering deadline.

It there is @ material change to the terms of the offering
of the information provided to the Investor about the
offering and/or the Company, the Investor will be

provided notice of the change and must re-confirm

her Investment commitment within five business days of
raceipt of the notice. If the Invastor does not raconfirm,
he or she will receive notifications disclosing that the
commitment was cancalled, the reason for the
cancellation, and the refund amount that the investor is
required to recelve. 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 sxtendac
to allow for a perlod of flve business days for the Investor
to reconfirm.

If the Investor cancels his or her investment commitment
during the period when cancellation is permissible, or

tor's “Fortfo
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tha Campany tor
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NOTE: Invastars may cancal an Invastmant commitment
until 48 hours prior to the deadline identified in these
offering materlals.

The intermediery will notify investers when the target
offering amount has bean mat. If the issuar reaches the
target offering amount prior to the deadline identified in
the offering materials, it may close the offering early if it
providas notlce absut the new offering deadiine at loast
five business days prior 1o such new offering deadline
(absent a materlal change that would require an
sxtension of the offering and reconfirmation of the
investment commitment).

if a tor does not cancel an investment com
before the 48-hour period prior to the offering deadll
tha funds will ba raleased to the issuar upon elosing of
the offering and the investor will receive securities in
exchange for his or her Investment

If an investor does not reconfirm his or her Investment
commitment atter a material change Is made to the
offering, the invastor’s investment commitment will b
cancelled and the committed funds will be return:

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 deadlina.

if there is a material change to the terms of the offering
or the Information provided to the Investar sbout the
offering andjor the Company, the Investar will be
provided notlce of the change and must re-confirm his or
her investment commitment within five business days of
receipt of the notice. If the Investor does not reconfirm,
he or she will receive nof jans disclosing that the
commitment was cancelled, the reason for the
cancellation, and the refund amount that the invester s
required to recelve. If a materlal change occurs within
five business days of the maximum number of days the
offering is to remain open, the offering will be extended
to allow for a period of five business days for the investor
to recontirm.

If the Investor cancals his or her investment commitment
during the period when cancellation is permissible, or

ts in the investments will
page on the
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NOTE: Investors may cancel an investmant commitment
untll 48 hours prior to the deadiine Identifled In these
offering material

The Intermediary will notify Investors when the target
offering amount has been met. If the issuer reaches the
target offering amount prior ta the deadline identified in
the offering matarials, it may closa 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 offering and reconfirmation of the
Investment commitment).

If an Investor does not cancel an Investment commitment
before the 48-hour pericd prior to the offering deadline,
the funds will be released to the issuer upon closing of
the offering and the investor will receive secu

je for his or her Investment.

If an Investor daes not reconflrm his or her Investment:
commitment after a material change is made to the
offering, the investor's investment commitment will be
cancelled and the committed funds will be return

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

If there Is a materlal change to the terms of the offering
or the information provided to the Investor about the
offering and/or the Company, the Investor will be
provided notice of the change and must re-confirm his or
her investment commitment within five business days of
receipt of the notice. If the Investor does not reconfirm,
ha o she will raceive notifications disclosing that tha
commitment was cancelled, the reason far the
eancallation, and tha rafund amount that the Invastor Is
required to receive. If a material change occurs within
five business days of the maximum number of days the
offering Is to remaln open, the offering will be extended
to allow for a period of five business days for the investor
to reconfirm,

IF the Investor cancels his or her investment commitment
duting the period when eancallation is parmi
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material change to the investment, or the offering does
not close, all of the Investor’'s funds will be returned
within five business days.

Within five business days of cancellation of an offering
by the Company, the Company will give each investor
notification of the cancellation, disclose the reason for
the cancellation, identify the refund amount the Investor
will receive, and refund the Investor’s funds.

The Company’s right to cancel. The Investment
Agreement you will execute with us provides the
Company the right to cancel for any reason before the
offering deadline.

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

Ownership and Capital
Structure

THE OFFERING

13. Describe the terms of the securities being offered.

To view a copy of the SAFE you will purchase, please
see

Appendix B, Investor Contracts.

The main terms of the SAFEs are provided below.

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

which provides Investors the right to preferred stock in
the Company (“Preferred Stock™),

when and if the Company sponsors an equity offering
that involves Preferred Stock, on the standard terms
offered to other Investors.

Conversion to Preferred Equity. Based on our SAFES, when
we engage in an offering of equity interests involving
preferred stock in which the Company raises gross
proceeds of at least $1,000,000,

Investors will receive a number of shares of preferred
stock calculated using the method that results in the
greater number of preferred stock:

1. the total value of the Investor’s investment, divided
by
1. the price of preferred stock issued to new
Investors multiplied by
2. the discount rate (80%), or
2. if the valuation for the company is more
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1. verunder Fortal may amend the terms or an
investment contract, provided that the amended
terms are more favorable to the investor than the
original terms; and

2. Wefunder Portal may reduce the amount of an
investor’s investment if the reason for the reduction is
that the Company’s offering is oversubscribed.

RESTRICTIONS ON TRANSFER OF THE SECURITIES
BEING OFFERED:

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

securities are transferred:

1. to the issuer;

2. to an accredited investor;

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

4. to a member of the family of the purchaser or the
equivalent, to a trust controlled by the purchaser, to a trust
created for the benefit of a member of the family of the
purchaser or the equivalent, or in connection with the
death or divorce of the purchaser or other similar

circumstance.

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

The term “member of the family of the purchaser or the
equivalent” includes a child, stepchild, grandchild, parent,
stepparent, grandparent, spouse or spousal equivalent, sibling,
mother-in-law, father-in-law, son-in-law, daughter-in-law,
brother-in-law, or sister-in-law of the purchaser, and includes
adoptive relationships. The term “spousal equivalent” means a
cohabitant occupying a relationship generally equivalent to
that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17. What other securities or classes of securities of the issuer are
outstanding? Describe the material terms of any other
outstanding securities or classes of securities of the issuer.

Securities Securities

Class of (or Amount) (or Amount) Voting
Security Authorized Outstanding Rights
Common

Stock 10,000,000 5,131,250 Yes v

Securities Reserved for
Class of Issuance upon Exercise or
Security Conversion



Warrants:

Options:

Describe any other rights:

The company has not yet authorized preferred stock,
which investors would receive in this offering if the
SAFE converts as part of an equity financing event.
Preferred stock has a liquidation preference over
common stock.

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

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

These 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 convertible debt, SAFES, or other
outstanding options or warrants are exercised, or if new
awards are granted under our equity compensation
plans, an Investor’s interests in the Company may be
diluted. This means that the pro-rata portion of the
Company represented by the Investor’s securities will
decrease, which could also diminish the Investor’s voting
and/or economic rights. In addition, as discussed above,
if a majority-in-interest of holders of securities with
voting rights cause the Company to issue additional
equity, an Investor’s interest will typically also be
diluted.

Based on the risk that an Investor’s rights could be
limited, diluted or otherwise qualified, the Investor could
lose all or part of his or her investment in the securities
in this offering, and may never see positive returns.

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

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

No.

20. How could the exercise of rights held bv the principal
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Name Name Name
Amount Invested Amount Invasted Amount Invested
Transaction type S Transaction type Transaction type Safe
Issue date Issue date Issue date
Valuation cap Valuation cap o Valuatien cap
Relationship Relatio

FINANCIAL CONDITION FINANCIAL CONDITION FINANCIAL CONDITION
OF THE ISSUER OF THE ISSUER

OF THE ISSUER

Management's Discussion and Analysis of Financial

Management ussion and Anal
Condition and Results of Operations

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

Condition and Resuits of Operations
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and its predecessors, if any.

FINANCIAL INFORMATION

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

Refer to Appendix C, Financial Statements

I, Natasha Cornstein, certify that:

(1) the financial statements of Blushington Heldings Inc.
included in this Form are true and complete in all
material respects ; and

(2) the financial information of Blushington Holdings Inc.
included in this Form reflects accurately the infoermation
reported on the tax return for Blushington Holdings Inc.

filed for the most recently completed fiscal year.

Natasha Cornstein

CEO

STAKEHOLDER
ELIGIBILITY

30. With respect to the issuer, any predecessor of the issuer, any
affiliated issuer, any director, officer, general partner or managing
member of the issuer, any beneficial owner of 20 percent or more
of the issuer’s outstanding voting equity securities, any promoter
connected with the issuer in any capacity at the time of such sale,
any person that has been or will be paid (directly or indirectly)
remuneration for solicitation of purchasers in connection with
such sale of securities, or any general partner, director, officer or
managing member of any such solicitor, prior to May 16, 2016:

(1) Has any such person been convicted, within 10 years (or five
years, in the case of issuers, their predecessors and affiliated
issuers) before the filing of this offering statement, of any
felony or misdemeanor:
i. in connection with the purchase or sale of any security?
[ Yes M No
ii. involving the making of any false filing with the
Commission? [] Yes [] No

iii. arising out of the conduct of the business of an
underwriter, broker, dealer, municipal securities dealer,
investment adviser, funding portal or paid solicitor of
purchasers of securities? [ ] Yes [*] No

(2) Is any such person subject to any order, judgment or decree



of any court of competent jurisdiction, entered within five years
before the filing of the information required by Section 4A(b) of
the Securities Act that, at the time of filing of this offering
statement, restrains or enjoins such person from engaging or
continuing to engage in any conduct or practice:

i. in connection with the purchase or sale of any security?
[]Yes ¥]No

ii. involving the making of any false filing with the
Commission? [] Yes [¥] No

iii. arising out of the conduct of the business of an
underwriter, broker, dealer, municipal securities dealer,
investment adviser, funding portal or paid solicitor of
purchasers of securities? [] Yes [*] No

(3) Is any such person subject to a final order of a state securities
commission (or an agency or officer of a state performing like
functions); a state authority that supervises or examines banks,
savings associations or credit unions; a state insurance
commission (or an agency or officer of a state performing like
functions); an appropriate federal banking agency; the U.S.
Commodity Futures Trading Commission; or the National Credit
Union Administration that:

i. at the time of the filing of this offering statement bars
the person from:

A. association with an entity regulated by such
commission, authority, agency or officer?
] Yes [¥] No

B. engaging in the business of securities, insurance
or banking? [] Yes ] No

C. engaging in savings association or credit union
activities?[] Yes [] No
ii. constitutes a final order based on a violation of any law
or regulation that prohibits fraudulent, manipulative or
deceptive conduct and for which the order was entered
within the 10-year period ending on the date of the filing
of this offering statement? [] Yes [+] No

(4) Is any such person subject to an order of the Commission
entered pursuant to Section 15(b) or 15B(c) of the Exchange Act
or Section 203(e) or (f) of the Investment Advisers Act of 1940
that, at the time of the filing of this offering statement:

i. suspends or revokes such person’s registration as a
broker, dealer, municipal securities dealer, investment
adviser or funding portal? [] Yes [+] No

ii. places limitations on the activities, functions or
operations of such person? [] Yes [+] No

iii. bars such person from being associated with any entity
or from participating in the offering of any penny stock?

[1Yes [¥INo

(5) Is any such person subject to any order of the Commission
entered within five years before the filing of this offering
statement that, at the time of the filing of this offering statement,
orders the person to cease and desist from committing or
causing a violation or future violation of:

i. any scienter-based anti-fraud provision of the federal
securities laws, including without limitation Section 17(a)
(1) of the Securities Act, Section 10(b) of the Exchange
Act, Section 15(c)(1) of the Exchange Act and Section
206(1) of the Investment Advisers Act of 1940 or any
other rule or regulation thereunder? [] Yes [«] No



ii. Section 5 of the Securities Act? [ ] Yes [¥] No

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

[ Yes [¥] No

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

] Yes [¥] No

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

[ Yes [¥] No

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

INSTRUCTIONS TO QUESTION 30: Final order means a written
directive or declaratory statement issued by a federal or state agency,
described in Rule 503(a)(3) of Regulation Crowdfunding, under
applicable statutory authority that provides for notice and an
opportunity for hearing, which constitutes a final disposition or action

by that federal or state agency.

No matters are required to be disclosed with respect to events relating to
any affiliated issuer that occurred before the affiliation arose if the
affiliated entity is not (i) in control of the issuer or (ii) under common
control with the issuer by a third party that was in control of the
affiliated entity at the time of such events.

OTHER MATERIAL
INFORMATION

31. In addition to the information expressly required to be
included in this Form, include:
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1. the issuer is required to file reports under
Exchange Act Sections 13(a) or 15(d);

2. the issuer has filed at least one annual report and
has fewer than 300 holders of record;

3. the issuer has filed at least three annual reports
and has total assets that do not exceed $10
million;

4. the issuer or another party purchases or
repurchases all of the securities issued pursuant
to Section 4(a)(6), including any payment in full
of debt securities or any complete redemption of
redeemable securities; or the issuer liquidates or

dissolves in accordance with state law.
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Sighatures

Intentional misstatements or omissions of facts constitute federal criminal violations. See 18 U.S.C.
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Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and
Regulation Crowdfunding (§ 227.100 et seq.), the issuer certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form C and has duly caused this Form to
be signed on its behalf by the duly authorized undersigned.

Blushington Holdings Inc.

By

Natasha Cornstein

CEO

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act 0f 1933 and

Regulation Crowdfunding (§ 227.100 et seq.), this Form C and Transfer Agent Agreement has

been signed by the following persons in the capacities and on the dates indicated.




Natasha Cornstein

CEO
7/17/2024

Mark Maron

Chairman
7/17/2024

Nicole Maron

Co-Founder, CMO
7/17/2024

Slqoﬁcmie Maron Cohen

co-founder and CCO
7/18/2024

The Form C must be signed by the issuer, its principal executive officer or officers, its principal financial officer, its controller or

principal accounting officer and at least a majority of the board of directors or persons performing similar functions.

| authorize Wefunder Portal to submit a Form C to the SEC based on the information |
provided through this online form and my company’s Wefunder profile.

As an authorized representative of the company, | appoint Wefunder Portal as the
company’s true and lawful representative and attorney-in-fact, in the company’s name,
place and stead to make, execute, sign, acknowledge, swear to and file a Form C on the
company’s behalf. This power of attorney is coupled with an interest and is irrevocable.
The company hereby waives any and all defenses that may be available to contest, negate
or disaffirm the actions of Wefunder Portal taken in good faith under or in reliance upon
this power of attorney.




