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Name of issuer:

Blue Co Warehousing Properties LLC

Legal status of issuer:

Form: Limited Liability Company
Jurisdiction of Incorporation/Organization: DE
Date of organization: 10/16/2025

Physical address of issuer:

510 Pylon Drive
Raleigh NC 27606

Website of issuer:

bluecowarehousing.com

MName 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
avallable at the time of the filing, for conducting the offering, including the amount of referral
and any other fees associated with the offering:

6.9% 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.

Any other direct or indirect interest in the issuer held by the intermediary, or any arrangement
for the intermediary to acquire such an interest:

Mo

Type of security offered:

Common Stock
O Preferred Stock
0O Debt
O Other

If Other, describe the security offered:

Target number of securities to be offered:

92,593

Price:

$0.000000

Method for determining price:

For each Class B Common Stock share in Blue Co Warehousing Inc purchased,
one (1) Class B Unit in Blue Co Warehousing Properties LLC, the Co-issuer, will be
issued.

Target offering amount:



$50,000.22

Oversubscriptions accepted:
Yes
0O Mo
If yes, disclose how cversubscriptions will be allocated:
0O Pro-rata basis
O First-come, first-served basis
Other
If other, describe how oversubscriptions will be allocated:

As determined by the issuer

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

$250,000.02

Deadline to reach the target offering amount:

4/30/2026

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

Current number of employees:

o]
Most recent fiscal year-end: Prior fiscal year-end:
Total Assets! $0.00 $£0.00
Cash & Cash Equivalents: $0.00 $0.00
Accounts Receivable: $0.00 $0.00
Current Liabilities $0.00 $0.00
Men-Current Liabilities: $0.00 50.00
Revenues/Sales: $0.00 $0.00
Cost of Goods Sald: $0.00 $0.00
Taxes Paid: $0.00 $0.00
Met Income: $0.00 $0.00

Select the juriscictions in which the issuer intends ta 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, Rl, 5C,
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 guestions. 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. [f
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:

Blue Co Warehousing Properties LLC
COMPANY ELIGIBILITY

2 Check this box to certify that all of the following statemants are true for the issuer.

« Organized under, and subject to, the laws of a State or territory of the United



STares of tNe UISTFICT O LolumDbia.

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 1340.

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

Has filed with the Commission and provided to investors, to the extent required, the
ongoing annual reports 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 (k) has
indicated that its business plan is to engage in @ merger or acquisition with an
unidentified company or companies.

INSTRUCTION TO QUESTICN 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
reporting requirements of Rule 202 of Regulation Crowdfunding?
O Yes [ No

DIRECTORS OF THE COMPANY

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

Principal Occupation Hain Year Joined as
Director G B Employer Director
. Blue Co
Blue Co Warehousing Inc. CEO 2025

Warehousing Inc.

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 Pesitions Held Year Joined
Blue Co Warehousing Inc. Manager 2025

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

INSTRUCTION TO QUESTION 5: For purposes of this Question 5, the term o

er means a president,

vice president, secretary, treasurer or principal financial o,

r, 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.

Name of Holdar Ne. and Class % of Voting Power
of Securities Now Held Prior to Offering
Manager. Jason Widen owns

Blue Co Warehousing Inc 97.5% voting power in Blue Co 100.0

Warehousing Inc

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

To calenlarte total voring power, include ali securities for which the person directly or indirectly has or
shares the voting power, which includes the power to vote or to direct the veting 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 corperations or partnerships, or otherwise in a
manner that would aliow 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 eireumstances in a foatnote to the “Number of and
Class of Securities Now Held.” To calealate outstanding voting equity securities, assume all outstanding

aptions 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 Wefimder profile as an

appendix (Appendix A) to the Ferm 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
respense 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 carefully to ensure it provides all material information, is not false or misleading, and does
not omit any information that would cause the information included to be false or misleading.

RISK FACTORS

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

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

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

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

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

The Class B Ownership Interests offered hereby are highly speculative in nature
and involve a high degree of risk. They should be purchased only by persons who
can afford to lose their entire investment in the Companies. Therefore, each
prospective investor should, prior to purchase, very carefully consider the
folloawing risk factors as well as other information set forth elsewhere in

the Subscription Booklet. The success of the Companies will depend upon factors
that may be beyond the control of the management team and cannot be
predicted at this time, including adverse changes in general economic conditions
impacting the Companies and the management team. Risks associated with
making an investment in the Units include, but are not limited to, the following:

The Companies are early-stage companies. OpCo was formed in 2023 and PropCo
in 2025. Accordingly, the Companies have limited histories upon which an
evaluation of their performance and future prospects can be made. The
Campanies’ current and proposed operations are subject to all the business risks
associated with new enterprises. These include likely fluctuations in operating
results as the Companies react to developments in their market while managing
its growth and the entry of competitors into the market.

Dependence on Leases for Our Revenue. OpCo's investment activities focus on
entering into long-term leases with a landlord (which may include PropCo) and
then subleasing that space to one or more tenants. The subleases often have
shorter-term cbligations without any assurance of long-term revenues. This style
of subleasing makes OpCo particularly susceptible to economic conditions and
sublease turnaver,

High Turnover Risks. OpCo's subleases generally do not have long-term leases or
provide significant security deposits. As a result, they may cancel with limited
notice or fail to pay on time, which could create volatility in our revenue stream.
High turnowver not only reduces occupancy but also increases marketing,
administrative, and operating expenses required to attract replacement tenants.

No Assurance Investors Will Receive Any Return on Investment. The Companies’
investment strategies are speculative and entail substantial risks. Prospective
investors should carefully consider, among other factors, the risks described
below, each of which could have an adverse effect on the value of their Class B
Ownership Interests. As a result of these risk factors, as well as other risks
inherent in any investment or set forth elsewhere in this Subscription Booklet
(see, for example, "Certain U.S, Federal Income Tax Considerations” below), there
can be no assurance that the Companies will meet their investment objectives or
otherwise be able to successfully carry out their investment program. The
Companies will make investments based on the management team's estimates or
projections of potential investment returns, which in turn are based on, among
other considerations, assumptions regarding the performance of the Companies’
assets, the amount and terms of available financing, and the manner and timing of
dispositions, including possible asset recovery and remediation strategies, all of
which are subject to significant uncertainty. In addition, events or conditions that
have not been anticipated may occur and may have a significant effect on the
actual rate of return received on the Companies’ investments. The Companies’
returns may be unpredictable and, accoerdingly, the Companies’ investment
programs are not suitable as the sole investment vehicle for an investor. An
investor should only invest in the Companies as part of an averall investment
strategy and only if the investor is able to withstand a total loss of its investment.
There can be no assurance that the Companies’ investment chjective will be
achieved, and a Member must be prepared te bear capital losses which might
result from the Companies’ investments.

General Real Estate Considerations. Real estate values are affected by a number
of factors, including changes in the general economic climate, local conditions
(such as an oversupply of space or a reduction in demand for space), the quality



and philesophy of management, competition based on rental rates, attractiveness
and location of the properties, financial condition of tenants, buyers and sellers of
properties, quality of maintenance, insurance and management services and
changes in operating costs. Real estate values are also affected by such factors as
government regulations (including those governing usage, improvements, zoning
and taxes), interest rate levels, the availability of financing, and potential liability
under changing environmental and other laws. The management team will not
have the ability to control or predict such market conditions or factors, all of
which may adversely affect the Companies’ investments.

Real Estate Related Regulatory Risks. Real estate investments are subject to
various federal, state, and local laws and regulations, including building codes,
regulations pertaining to fire safety and handicapped access, and other
regulations, which may from time to time be enacted. PropCo's performance may
be adversely affected by significant costs required to comply with any future
changes in such regulations.

Risks of Real Estate Qwnership. There can be no assurance that the operation of
PropCo will be profitable or that cash from operations will be available for
distribution to Members. Because real estate, like many other types of long-term
investments, historically has experienced significant fluctuations and cyeles in
value, specific market conditions may result in occasional or permanent
reductions in the value of real property ownership interests, The marketability and
value of the properties will depend on many factors beyond the control of PropCo
or the management team, including, without limitation, (i) changes in general or
lecal economic conditions; (ii) changes in supply of or demand for competing
properties in an area (e.g., as a result of aver-building); (iii) changes in interest
rates; (iv) unavailability of mortgage funds, which may render the sale of a
property difficult; (v) the financial condition of tenants, buyers and sellers of
properties; (vi) changes in real estate tax rates and other operating expenses;
(vii) the imposition of rent controls; and (viii) acts of God, natural disasters and
uninsurable losses. Since investments in real estate generally are not liquid, there
can be no assurance that there will be a ready market for real estate assets and
investments held by PropCo. In addition, general econamic conditions in the
United States and abroad, as well as conditions of domestic and international
financial markets, may adversely affect operation of PropCo.

Patential Environmental Liakility. Under various federal, state and local laws,
ordinances and regulations, an owner of real preperty may be liable for the costs
of removal or remediation of certain hazardous or toxic substances on or in such
property. Such laws often impose such liability without regard to whether the
owner knew of, or was responsible for, the presence of such hazardous or toxic
substances. The cost of any required remediation and the owner's liability
therefor as to any property are generally not limited under such laws and could
exceed the value of the property and/or the aggregate assets of the owner. The
presence of such substances, or the failure to properly remediate contamination
from such substances, may adversely affect the owner's ability to sell the real
estate or to borrow using such property as collateral. The costs associated with
compliance with or the liability resulting from the foregoing may adversely affect
the returns of PropCo.

Risks that PropCo's Investments Will Fail to Meet Expectations. PropCo intends to
invest in the acquisition, development and sale of properties. There are risks that
PropCao's investments will fail to perform as expected. Estimates of future income,
expenses and capital expenditures may prove to be inadequate. In addition,
PropCe expects to finance its investments in part, using various forms of
financing, and there is a risk that the cash flow from PropCo's investments will be
insufficient to meet debt payment obligations.

PropCo may enter into Syndications or Joint Ventures. PropCo may own
properties 100% or it may syndicate the ownership or enter into joint ventures. In
such cases, the manager, officers, or their affiliates may receive fees and
promotes/carried interests outside of the PropCo structure.

Offering Price of Class B Ownership Interests Determined by the Companies. The
Class B Ownership Interest offering price of the securities offered hereby has
been arbitrarily established and bears no relationship to the Companies’ assets,
earnings, book value or any other objective standards of worth.

No Market for Class B Ownership Interests of Membership Interest. Because
Members have no right to require the Companies to redeem their Class B
Ownership Interests and the Class B Qwnership Interests are not freely
transferable, an investment in the Companies is illiquid and involves a high degree
of risk. In addition, there will be no market for the Class B Ownership Interests,
and none is expected to develop. Irrespective of the success or failure of the
management team's investment strategy, Members' inability to withdraw from the
Companies materially increases the risk of making an investment in the Class B
Ownership Interests because it is not possible to redeem Class B Ownership
Interests in order to recagnize profits or mitigate losses before such profits may
have been eliminated or such losses significantly accelerated.

Absence of Regulatory Oversight. The Companies are not, and have no intention
of becoming, a registered investment company under the Investment Company
Act. Accordingly, investors will not be entitled to the benefits of any of

the provisions of this Act, which are designed to regulate the operations and
structure of investment companies and to supplement the existing disclosure
requirements imposed on the offering of investment company securities pursuant
to the Securities Act. Although the Companies do not presently intend to become
an investment company, there is a risk that it may become subject to the



Investment Lompany Act in the Tuture, which would result in the imposition or
significant regulatory and comgpliance burdens on the Companies. In addition, the
management team is not registered under the Investment Advisers Act, and the
offering made by this Subscription Booklet and the Class B Ownership Interests
described herein are not registered under the Securities Act. As a result, investors
in the Companies will not be afforded the protections of such statutes.

Federal Income Tax Risks. The federal income tax aspects of an investment in the
Companies are complex, and their impact may vary depending on each investor's
individual circumstances. Prospective investors should consider the following tax
risks, among others:-The amount and times of any distributions will be determined
by the management team in its sole discretion. Whether or not distributions are
made, PropCo Members will be required each year to pay applicable federal and
state income taxes on their respective shares of PropCo's taxable inceme and

may need to fund such tax liabilities from other sources. If the management team
elects not to make distributions to the PropCo Members to pay their tax liabilities,
PropCo Members will have te fund the payment of their tax liakilities from other
sources. No assurance can be made that distributions from the Companies will be
sufficient to cover such tax liabilities. Any net losses of PropCe and any interest
expenses on any debt incurred by a PropCo Member to acquire or carry an
ownership interest in PropCo is likely to be subject to the limitations on deduction
of passive activity losses.-The IRS may challenge the Companies’ allocations
and/or characterizations of income, gain, loss, deduction and credit -Investors
may be precluded from claiming certain deductions by virtue of limitations

on miscellaneous itemized deductions and/or application of the at-risk rules.-
Income allocated by PropCo to retirement plans and accounts or other tax-
exempt PropCo Members may be taxable to them as unrelated business taxable
income.-The Companies may claim deductions or other tax benefits to which they
believe they are entitled, but there can ba no assurance that the deductions or
other benefits will be allowed on audit.-The properties acquired and sold by
PropCo could be considered “property held primarily for sale to customers in the
ordinary course of the taxpayer's business” (i.e, inventory) for federal income tax
purposes, with the result that income and gain realized by PropCo will be taxed as
ordinary income (as cpposed to capital gain).-The IRS may challenge reporting
positions taken by the Companies on their respective tax returns and, if the
challenge is successful, seek to impose interest and penalties on taxes found to be
due.-Tax laws, rules, regulations, and rulings may change, with or without
retroactive effect. Neither OpCo nor PropCo intends to seek any advance ruling
from the IRS or an opinion of counsel regarding any tax matter associated with
their operations or the potential tax conseguences of an investment by an
investor. Each prospective investor must consult its own tax advisor regarding the
tax consequences (including federal and state income tax conseguences) of
investing in the Companies, with specific reference to such prospective investor's
own tax situation.

Risk of Foreclosure. It is contemplated that the gross revenues to be derived from
the operation of the properties will be sufficient to cover the expenses of
maintaining and operating the properties, including servicing any applicable debt
financing. However, no assurance exists that such gross revenues will always be
sufficient to cover such expenses. Failure by the revenues generated by the
properties to meet the obligations under any applicable debt financing could
result in loss of the properties through foreclosure and, thus, the investors losing
their investment. Moreover, many forms of debt financing will have terms that will
require a substantial “balloon payment™ at maturity. It is anticipated that the
properties will be sold or refinanced at or prior to the time of the maturity. The
ability to repay any debt financing will be dependent upon the ability to sell the
properties for more than the balloon amount or to obtain adequate refinancing at
the respective due date. Failure to sell the properties or to obtain the necessary
refinancing when needed could result in a foreclosure of the investments.

Operating Expenses May Exceed Companies’ Income. The operating expenses of
the Companies may from time to time exceed the Companies' incomes, which
may delay or prevent repayment of loan facilities or payment of distributions.

Limitation of Recourse and Indemnification of Management Team. The
Companies’ governing documents limit the circumstances under which the
management team or its respective agents, officers, directors, partners,
employees, members, managers, advisers, or consultants will be held liable to the
Companies. As a result, investors may have a mora limited right of action in
certain cases than they would have in the absence of this limitation. In addition,
the Companies’ governing documents provide that the Companies will indemnify
the management team and their respective agents, officers, directors, partners,
employees, members, managers, advisers, or consultants for certain claims,
losses, damages, and expenses arising out of their activities on behalf of the
Companies. Such indemnification obligations could materially affect the returns to
investors.

Liability for Return of Distributions. The Members may, under applicable law, be
obligated to return cash distributions previously received by them if such
distributions are deemed to be a wrongful payment to them.

Investment May Not Be Suitable for Employee Benefit Plans Subject to

ERISA. Each prospective investor that is an employee benefit plan or trust within
the meaning of, and subject to the provisions of, ERISA should consult with its
own advisors regarding additional risk factors applicable to ERISA plans in
determining whether to invest in the Companies.

Geopolitical, War, Terrerism, and Political Instability Risks. Events such as war,
terrorism, political instability, civil unrest, or armed conflict—whether occurring



abroad or within the United States—could materially and adversely affect the
Companies’ operations, tenants, and investments. Such events may disrupt
national and international supply chains, capital markets, transportation systems,
energy supplies, and labor availability. They may also increase insurance costs,
interest rates, and construction or operating expenses, or impair the Companies’
ability to obtain ar refinance debt on favorable terms. Acts of war or terrorism
could directly damage or destroy the Companies’ properties or the properties of
key tenants and materially reduce occupancy or cash flow. In addition, heightened
geopolitical tensions or domestic unrest could negatively impact the broader
economy, including demand for warehouse space, the financial stability of
tenants, and the availability of financing or materials required for property
maintenance and development. No assurance can be given that the Companies
will be able to anticipate or mitigate the effects of such events, any of which
could have a material adverse effect on the value of the Class B Ownership
Interests and the Companies’ overall financial perfarmance.

LeverageThe properties are expected to be leveraged and subject to substantial
mortgage indebtedness. As a result of such leveraged position, an increase in the
value of the investments could result in substantial benefits to PropCo, upon
resale of the investments. Conversely, a decrease in the value of the properties
could result in PropCo being unable to sell the properties for a price sufficient to
return to the Members their investment in PropCo.

Conflicts of Interestinvestors should be aware that there will be occasions when
the management team and their affiliates encounter conflicts of interest in
connection with the Companies. The following discussion enumerates certain
potential conflicts of interest, which should be carefully evaluated before making
an investment in the Companies.

Services Provided to the Companies by the Management TeamThe management
team may engage affiliates of the management team or third-party professionals
or firms and may pay competitive market brokerage fees and fees for
independent professional services pursuant to any such engagements. In
addition, the Companies or the management team may pay a finder's or
placement fee or a portion of other fees to individuals or entities, including
principals of the management team that are registered broker-dealers. Although
the management team intends that these fees will be established on arms-length
terms, they will not be negotiated with a third-party, the management team will
not be required to bid out the services to third-parties, and such fees will not
require Member approval. In addition, if the management team, the management
team’s principals, or any of their affiliates guarantee any debt of the Companies,
they may charge the Companies a market rate fee for providing such guarantees.

Other Investment Activities of the Management Team, the Management Team's
Principals, and Other AffiliatesThe management team, the management team’s
principals, and other affiliates of the management team engage in substantial real
estate investment activities outside of the Companies. In addition, the
management team may sponsor investment funds and other poaled investment
vehicles that invest in real estate assets that are the same as or substantially
similar to the types of real estate assets in which the Companies may invest.
Consequently, the management team, the management team's principals, and/or
other affiliates of the management team may make an investment in other real
estate assets in which the Companies otherwise would have been able to, and
might have desired, to make an investment. None of them has an obligation to
allocate any such investment opportunities to the Companies, and the Companies
will not have any right to, interest in or right to invest in any investments made by
the management team or any of its principals or affiliates.The management team
may sponsor ar form subseguent funds at any time. Subsequent funds may have
an investment objective, strategy, and geographic scope that are the same as or
substantially similar to those of the Companies. The management team will have
full discretion in determining whether a particular investment is best suited for the
Companies or a subsequent fund.

Reliance on the Management TeamThe Companies will be relying extensively on
the experience, relationships, and expertise of the management team’s principals.
See the discussion of the “Background of the management team and the
Principals” beginning on page 4. There can be no assurance that these principals
will remain in the employment of the Companies or otherwise continue to be able
to carry on their current duties throughout the term of the Companies. Although
the principals intend to devote a portion of their professional time to the
Companies, they will have substantial responsibilities outside of the management
of the Companies.

CERTAIN INVESTMENT COMSIDERATIONS. Diverse Investors The Investors may
comprise taxable and tax-exempt entities as well as persons or entities organized
in various U.S. and non-U.S. jurisdictions. As a result, conflicts of interest may
arise in connection with decisions made by the management team that may be
more beneficial for one type of Investor than for another type of Investor. In
selecting investments appropriate for the Companies, the management team will
consider the investment cbjectives of the Companies as a whole, not the
investment objectives of any Investor individually.

Uncertainty of Future Results This Subscription Booklet or other information
provided to Members may contain certain financial projections, estimates and
other forward-locking infermation. This infermation was prepared by the
management team based on its experience in the industry and on assumptions of
fact and opinion as to future events which the management team believed to be
reasonable when made. There can be no assurance, however, that assumptions
made are accurate, that the financial and other results projected or estimated will



be achieved or that similar results will be attainable by the Companies. Prior
investment returns are not indicative of future success.

Projections Projected results of the Companies are only estimates of future
results that are based upon assumptions made at the time the projections are
developed. Although the management team believes the estimates and
assumptions to be reasonable, some or even all of the estimates or assumptions
may prove to be inaccurate. Undoubtedly, there will be differences betweaen
projected and actual results because events and circumstances frequently do not
occur as expected, and those differences may be material and adverse. Also,
general economic factors, which are not predictable, can have a material effect on
the reliability of projections.

Cautionary Statements Regarding Forward-Locking Statements Certain
statements in this Subscription Booklet constitute “forward-looking statements.”
Such forward-looking statements, including the intended actions and
performance abjectives of the Companies, involve known and unknown risks,
uncertainties and other important factors that could cause the actual results,
performance or achievements of the Companies to differ materially from any
future results, performance or achievements expressed or implied by such
forward-looking statements. All forward-looking statements in this Subscription
Booklet speak only as of the date herecf. The Companies and the management
team expressly disclaim any obligation or undertaking to disseminate any updates
or revisions to any forward-looking statement contained herein to reflect any
change in their expectations with regard thereto or any change in events,
conditions or circumstances on which any such statement is based.

Member Due Diligence The management team will make available, prior to the
Closing of this Offering, to each prospective investor the ocpportunity to ask
questions of, and receive answers from, a representative of the management team
cancerning the terms and conditions of this Offering. The management team will
obtain any additional information, if the management team possesses such
information or can acquire it without unreasonable effort or expense, necessary to
verify the accuracy of the information set forth herein. Due to the fact that
different potential investors may ask different guestions and request different
information, the management team may provide certain infarmation to one or
more prospective investors that it does not provide to all of the prospective
investors. None of the answers or additional infermation provided are or will be
integrated into this Subscription Booklet, and no prospective investor may rely on
any such answers or information in making its decision to subscribe for Class B
Ownership Interests.

Legal CounselNelson Mullins Riley & Scarborough, LLP has been engaged to act
as counsel to the management team and the Companies in connection with the
organization of the Companies. Such counsel has not been engaged to protect
the interests of other subscribers or Investors. Investors should consult with and
rely upen their own counsel and other professional advisors concerning
investments in the Companies.

Side Lettersln accordance with common industry practice, the management team
may enter into one or more “side letters” or similar agreements with certain
Members pursuant to which the management team grants to such Members
specific rights, benefits, or privileges that are not made available to Members
generally. No Member shall have the right to review any side letter or be informed
about the existence of or the terms of any side letter unless the Member is a party
to such side letter. The rights, benefits, or privileges afforded to other Members
may negatively affect your investment.

CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONSGeneralThe following
discussion is a summary of certain U.S. federal income tax considerations relating
to an investment in the Companies. Except where specifically indicated, this
summary does not discuss the effect of any other federal tax laws (e.g., estate
and gift tax), or any state, local or foreign tax laws. This discussion does not
address all of the U.S. federal income tax consequences to the Members of an
investment in the Companies and does not address any of the state, local, or
foreign tax consequences of such an investment to any Member. This discussion
is based on provisions of the Code, on the regulations promulgated thereunder
and on published administrative rulings and judicial decisions now in effect, all of
which are subject to change or to differing interpretations. Any such change may
e applied retroactively in a manner that could adversely affect a Member and the
continued validity of this summary. This discussien does not
address all of the U.S. federal income tax consegquences that may be relevant to a
Member in light of such Member's particular circumstances (such as the
application of the alternative minimum tax) or that may be relevant to a Member
because such Membaer is subject to special rules, including but not limited to rules
applicable to financial institutions, insurance companies, real estate investment
trusts, regulated investment companies, brokers and dealers and traders in
securities that elect to mark their securities portfolios to market. This discussion
applies only to Members who hold their investment in the Companies as a “capital
asset” within the meaning of Section 1221 of the Code. This discussion does not
address the tax consequences of investing in the Companies through a
partnership or any other pass-through entity for U.S. federal income tax
purposes. For purposes of this discussion a *U.5. Member” means: (i) an
individual that is a citizen or resident of the U.S.; (ii) a corporation or partnership
created in or under the laws of the U.S. or any political subdivision thereof; (iii) an
estate, the income of which is subject to U.S. federal income taxation regardless
of its source; er (iv) a trust that (A) is subject to the primary supervision of a

court within the U.5. and one or more U.S. persons have the authority to control
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U.S. Treasury regulations to be treated as a U.S. person. A "Non-UL.S, Member” is a
Member that is an individual, corporation, partnership, estate or trust that is not a
U.5. Member. The Companies have not sought and will not seek (i)
any tax rulings from the IRS or any other tax authorities or (ii) any opinions of
counsel in respect of any of the matters discussed herein. Each prospective
investor is urged to consult its own tax advisor with respect to the federal, state,
lecal and foreign tax consequences of the purchase, ownership and disposition of
an investment in the Companies.

Classification of PropCo as a Partnership Subject to the discussion of “publicly
traded partnerships” and "taxable mortgage pools” below, PropCo will be treated
as a partnership for U.5. federal income tax purposes. No assurance can be given
that the IRS will concur with such conclusion.An entity that would otherwise be
classified as a partnership for U.S. federal income tax purposes may nonetheless
be taxable as a corporation if it is a “publicly traded partnership” under Section
7704 of the Code, The Manager intends to operate PropCo so it will not be
treated as a publicly traded partnership. Section 7701(i) of the Code provides
that any entity (or a portion of an entity) that is a “taxable mortgage pool” (a
“TMP") will be treated as a corporation subject to U.S. federal income tax. Under
such Section 7701(i), an entity (other than a REMIC) will be a TMP if (i)
substantially all of its assets consist of debt obligations (or interests therein),
more than 50% of which are real estate mortgages (or interests therein); (i) the
entity is the obligor under debt obligations with two or more maturities; and (iii)
under the terms of the entity’s debt obligations (or an underlying arrangement),
payments on such debt obligations “bear a relationship” to the debt obligations
(or interests) referred to in clause (i). To the maximum extent practicable,
PropCo will seek to structure its investments so as to avoid TMP status.If PropCo
were classified as a corporation, such entity would be required to pay U.S. federal
income tax at the corporate tax rate on its taxable income. In such case, the
amount of cash available for reinvestment or distribution to the Members would
be substantially less than if such entity were classified as a partnership for U.5.
federal income tax purposes. Moreover, if PropCo were classified as a
corporation, any distrilzutions by PropCo to a Member generally would be taxable
to that Member as a dividend.The following discussion assumes that PrapCa will
be treated as a partnership for U.S. federal income tax purposes.

Income Taxation of PropCo and MembersPropCo will not pay U.S. federal income
taxes, but each Member will be required to report its distributive share (whether
or not distributed) of the income, gains, losses, deductions, and credits of PropCo
(which may include the income and other tax items of any partnerships or limited
liability companies, such as PropCo, in which PropCo invests). For taxable years
beginning after December 31, 2017, and before January 1, 2026, a Member may be
entitled to a deduction of up to 20% on any “gualified business income” of
PropCao, as defined in Section 199A(c) of the Code. PropCo will be treated as
having “qualified business income" to the extent it generates income from
activities that are treated as a “qualified trade or business,” as defined in Section
199A(d) of the Code or It invests in a non-corporate entity that engagesin a
“gualified trade or business” and generates income from such trade or business.
Investors are encouraged to consult their own tax advisor regarding their
eligibility for the deduction on "qualified business income."The distributive share
of a tax-exempt Member may be treated as unrelated business taxable income
("UBTI") under Section 512 of the Code. See "Tax-Exempt Investors” below. Itis
possible that the Members could incur income tax liabilities without receiving
from PropCo sufficient distributions to defray such tax liabilities. PropCo’s taxable
year will be the calendar year, or such other vear as required by the Code.

IRS regulations reguire taxpayers to make certain additional disclosures in
connection with the filing of any tax return that reflects tax benefits from a
“reportable transaction” as defined in the regulations.

PropCo's Distributions Cash distributions from PropCo to Members are generally
not taxable to the extent of a member's adjusted basis in its units of membership
interest (“Interests™). Instead, a Member's adjusted basis in its Interests will
generally be reduced by the amount of such distribution. However, to the extent
such cash distributions exceed the adjusted basis of a Member’s Interests, the
Member will recognize gain. Distributions (other than liquidating distributions) of
property other than cash or marketable securities will reduce the adjusted basis
(but not below zero) of a Member's Interests by the amount of PropCo's adjusted
basis in such property immediately before its distribution. Under the Regulations,
any investment of qualifying capital gains made by a Member into PropCo will
result in zero adjusted basis in such Members Interests allocable to such
investment.

Allocations of Income, Gain, Loss, Deduction, and Credits PropCo’s Operating
Agreement will contain provisions intended to comply substantially with IRS
regulations describing partnership allocations that will be treated as having
“"substantial economic effect,” and hence be respected, for tax purposes.
However, those regulations are extremely complex, and there can be no
assurance that the IRS will respect the allocations of income, gain, loss,
deduction, and credits for tax purposes made pursuant to PropCo’s Operating
Agreement, if reviewed. Ewven if the IRS were to review PropCo's allecations and
determine that they do not technically comply with such regulations, such
allocations would be determined “in accordance with each partner’s interest in
the partnership (determined by taking into account all facts and
circumstances).”

Deductibility of Expenditures; Limitations on Losses Interest on any amount
borrowed by a Member to make a capital contribution to PropCo will generally be
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interest™). As discussed below, certain categories of Members are subject to
limitations on deducting losses from passive business activities.Prior to the Tax
Cuts and Jobs Act (the "2017 Tax Act”), under Section 67 of the Code, non-
corporate taxpayers could deduct certain miscellaneous expenses (e.g.,
investment advisory fees, tax preparation fees, unreimbursed employee expenses
and subscriptions to professianal journals) to the extent such deductions exceed,
in the aggregate, two percent (2%) of the taxpayer's adjusted gross income.
Under the 2017 Tax Act, this deduction is eliminated for tax years beginning in
2018 through 2026. Accordingly, a Member whao is an individual will not be
permitted to deduct his or her share of PropCo's expenses that are treated as
miscellaneous itemized deductions.

Under Section 469 of the Code, non corporate Members (and certain closely held
C-corporations and personal service corporations) are subject to limitations on
using losses from passive business activities to offset active business income,
compensation income, and portfolio income (e.g., interest, dividends, capital gains
from investments, royalties). A Member will, generally, be subject to the passive
activity loss limitations on the use of any PropCa's losses allocable to such
Member. A Member generally will not be able to use passive activity losses to
offset portfolio income (e.g., interest, dividends, capital gains from investments,
royalties) from PropCo. Certain Members may also be subject to other limitations
on using losses allocated to such Member by PropCo, including without limitation,
basis limitations under Section 704 of the Code and the “at risk” rules under
Section 465 of the Code. Members should consult with their own tax advisor
regarding their ability to deduct losses allocated by PropCo based on such
Member's particular circumstances.

Capital LossesPropCo may incur capital losses. Investors (other than
corperations) can deduct capital losses only to the extent of capital gains and
either $1,500 or $3,000 of ordinary income, depending on the investor’s filing
status. Excess losses can be carried forward indefinitely.

Organization and Syndication Expenses Under Section 709 of the Code, PropCo
and any Member generally cannot deduct organization or syndication expenses.
Syndication expenses (i.e., amounts paid or incurred to promote the sale (or to
sell) partnership interests) must be capitalized and cannot be amortized or
otherwise deducted. An election may be made by a fund to amertize
organizational expenses over a 180-month period. The Manager intends to make
this election.

Sale or Exchange of Interests Generally A Member generally will recognize gain or
loss on the sale or exchange of any Interests measured by the difference between
the amount realized on the sale or exchange and the Member's adjusted tax basis
in the Interests sold. The amount realized will include the Member's allocable
share of certain PropCo indebtedness, as well as any proceeds from the sale.
Thus, a Member's tax liability upon the sale of any Interests may exceed the
Member's cash proceeds from such disposition.Under Section 741 of the Code,
gain or loss recognized by a Member on the sale or exchange of Interests
generally will be taxable as long-term capital gain or loss provided that the
Member has a more than one year holding period for its Interests, except that the
gain will be ordinary Income to the extent attributable to the Member's allocable
share of (i) “unrealized receivables” (as defined in Section 751 of the Code, which
includes depreciation recapture) of PropCo and (ii) certain “inventory items” (as
defined in Section 751 of the Code) of PropCeo.

Elections Section 754 of the Code provides for an election to adjust the basis of
PropCo's property upon distributions of PropCo's property to a Member and
transfers of Interests (including transfers by reason of death). Such adjustments
may be beneficial or detrimental to a Member, depending upon the Member's
individual circumstances, and could affect a Member’s ability to sell the Interests
or the price obtainable therefor. The Manager, in its sole discretion, may cause
PropCo te make such an election. Any such election, once made, cannot be
revoked without the IRS's consent. All other elections required or permitted to be
made by PropCo under the Code will be made by the Manager in its sole
discretion.

Audits and Adjustments to Tax LiabilityThe Bipartisan Budget Act of 2015 (the
“Budget Act"), which was enacted on November 2, 2015, repeals and replaces the
rules applicable to certain administrative and judicial proceedings regarding a
partnership’s U.S. federal income tax affairs. Under the new rules, a partnership
(such as PropCo) appeoints one person (the “partnership representative”) to act
on its behalf in connection with IRS audits and related proceedings. The
partnership representative's actions, including the partnership representative’s
agreement to adjustments of PropCo's income in settlement of an IRS audit of
PropCo, will bind all Members. Pursuant to PropCo's Operating Agreement, the
Manager will be designated as PropCo's partnership representative.ln addition,
under the new rules, U.S. federal income taxes (and any related interest and
penalties) attributable to an adjustment to PropCo’s income following an IRS
audit or judicial proceeding will, absent an election by PropCo to the contrary,
have to be paid by PropCo in the year during which the audit or other proceeding
is resolved, if such adjustment results in an increase in U.S. federal income tax
liability (as determined under the new rules). If an adjustment to PropCo's
income following an IRS audit or judicial proceeding results in a reduction in U.S.
federal income tax liability (as determined under the new rules), the adjustment
will flow through to the Members based on their Interests for the year in which
the audit or other proceeding is resolved. This could cause the economic burden
of U.S. federal income tax liability (or the economic benefit of a favorable
adjustment) arising on audit of PropCo to be borne by (or, in the case of a
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in PropCo in the year during which the audit or other proceeding is resclved, even
theugh such tax liakility (or benefit) is attributable to an earlier taxable year in
which the membership interests or identity of some or all of the Members was
different. The new rules can also cause PropCo's U.S. federal income tax liability
arising on audit to be computed in less advantageous ways than the tax liability
of the Members would be computed under the prior partnership audit rules (for
example, by applying the highest marginal federal income tax rates and
potentially ignoring the tax-exempt status of certain members). The Budget Act
directs the IRS to provide procedures that may allow PropCo, in calculating taxes
imposed on PropCo with respect to audit adjustments, to take into account
certain applicable lower tax rates and the tax-exempt status of certain members,
which may require Membaers to provide certain information to PropCo (possibly
including information about the owners of Members classified as partnerships). In
addition, if elected by the partnership representative, alternative procedures may
allow PropCo to aveid such entity-level U.S. federal income tax liability in some
cases if certain conditions are satisfied. These alternative procedures may require
Members (based on their membership interests in PropCo in the prior tax year
under audit) to either file amended returns and pay any tax that would be due for
the prior tax year under audit, or adjust the tax liability reported on their income
tax returns for the year in which the audit is resolved.Any U.S. federal income
taxes (and any related interest and penalties) paid by PropCo in respect of IRS
audit adjustments will be borne by the Members and former Members, where
applicable, pursuant to the terms of PropCo's Operating Agreement.

The new partnership audit rules are complex. Members should discuss with their
tax advisors the possible implications of the new rules with respect to an
investment in PropCo.

Tax-Exempt Investors in PropCo PropCo may generate income that is taxable as
UBTI to tax-exempt investors. Each tax exempt Member generally will be subject
to U.S. federal income tax on its share of any UBTI earned by PropCo. A tax
exempt Member's distributive share of PropCeo’s income should consist principally
of interest, rents and capital gain from the sale of real estate or partnerships
owning real estate — types of income that may be treated as UBTI under Section
514 of the Code because PropCo may directly incur debt to make investments or
make investments in partnerships and limited liability companies that incur debt
to acquire real estate or other assets. In addition, PropCo may generate other
income that is treated as UBTI or invest in partnerships or limited liabilities
companies that generate UBTI. Also, if a tax exempt Member borrows any
amount to fund its contribution to PropCo, some or all of its distributive share of
income from PropCo (including interest, rents and capital gains) could be UBTI.
Mareover, debt incurred by PropCe directly could cause income ctherwise not
treated as UBTI to be treated as UBTI to a tax-exempt Member.Section 514(c)(9)
of the Code provides an exemption to the general debt-financed UBTI rule
regarding acquisition indebtedness for certain acquisitions of real property by
certain tax-exempt organizations through partnerships so long as the partnership
complies with the detailed restrictions on tax allocations set forth in the “fractions
rule” in the Code and related Treasury regulations. There can be no assurance
that the tax allocations made by PropCo pursuant to its Qperating Agreement
would comply with the "fractions rule.” Thus, such exception may not apply. THE
POTENTIAL FOR HAVING INCOME CHARACTERIZED AS UBTI MAY HAVE A
SIGNIFICANT EFFECT ON ANY INVESTMENT BY A TAX-EXEMPT ENTITY IN
PROPCO AND MAY MAKE INVESTMENT IN PROPCO UNSUITABLE FOR SOME
TAX-EXEMPT ENTITIES. TAX-EXEMPT INVESTORS SHOULD CONSULT THEIR
OWN TAX ADVISORS REGARDING ALL ASPECTS OF UBTL

Classification of OpCo as a C-Corporation OpCo will be treated as a C-
Corporation and taxable as a corporation for U.5. Federal income tax purposes
with the U.S. Internal Revenue Service (the "IRS™). Investors should consult their
tax advisors as to the specific consequences of investing in a C-Corporation.

Trade or Business Status OpCe intends to take the position for U.S. Federal
income tax purposes that its operations and activities constitute an active
conduct of a trade or business.

Passive Activity Loss Rules and Other Limitations For certain U.S. investors
{including individuals, estates, trusts and certain closely-held corporations), the
ability to utilize tax losses allocated to such U.S. investors by OpCo may be
limited under the “at risk” limitations in Section 465 of the Code, the “passive
activity loss"” limitations in Section 469 of the Code and/or other provisions of the
Code. Prospective U.S. investors should consult with their own tax advisors
regarding the potential applicability of the “at risk,” “passive activity loss" and
other limitations that may be applicable to them under the Code.

Quualified Small Business Stock Certain U.S. Federal income tax benefits may be
available to noncorporate Investors in connection with the Investor's purchase
and sale of “qualified small business stock” as defined in Section 1202 of the
Cade. However, there are numerous requirements that must be satisfied for stock
to be gualified small business stock (including that the issuer be a domestic “C"
corporation and engage in qualifying trade or business activities) and a number
of these reguirements must continue to be satisfied even after the date of
issuance. Moreover, OpCo will be under no obligation to obtain, develop,
maintain or report to the Investors any information, books or records associated
with the gualification of stock as gualified small business stock or the ability of
Investors to obtain U.S. Federal income tax benefits associated therewith.
Accordingly, there can be no assurance that a noncorporate Investor will obtain
any U.S. Federal income tax benefits associated with the purchase and sale of
OpCe's stock, Noncorporate Investors are urged to consult their own tax advisers
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exclusion from gross income of certain gains recognized in connection with the
disposition by OpCo of “gualified small business stock™ if held for more than five
years, and the potential application of the "gain rollover” rules contained in
Section 1045 of the Code. OpCo makes no representation about whether
Investors will benefit from Section 1202. Additionally, Investors investing through
the PropCo will not be able to benefit directly from Section 1202.

Tax-Exempt Investors in OpCo It s anticipated that OpCa’s income will consist
principally, if not exclusively, of dividends and interest as well as gains from the
disposition of capital assets or other property not held for sale in the ordinary
course of business. However, Investors that are tax-exempt entities for U.S.
federal income tax purposes should be aware that the Board is under no
obligation to minimize recognition by OpCo of income or gain that, with regard to
such investors, is “unrelated business taxable income” ("UBTI") within the
meaning of Sections 511-514 of the Cade.

State, Local, and Foreign Taxes Prospective investors should also consider the
potential state, local, and foreign tax consequences of an investment in the
Companies. In addition to being taxed in its own state, locality, or country of
residence, a Member and/or the Companies may be subject to tax return filing
obligations, withholding obligations, and income, franchise, and other taxes in
Jurisdictions in which the Companies operates. Further, the Companies may be
subject to state and/or local tax.

Other Taxationlncome or gains from investments held by the Companies may be
subject to withholding taxes or other taxes in jurisdictions other than the U.S.,
subject to the possibility of reduction under applicable tax treaties.

Net Investment Income Tax Each Member should consult with their own tax
advisors regarding any potential applicability of the 3.8% tax on “net investment
income"” under Section 1411 of the Code attributable to ownership of an interest in
the Companies.

Possikle Tax Law ChangesThe foregoing discussion is only a summary and is
based upon existing U.S. federal income tax law. Prospective investors should
recognize that the U.S. federal income tax treatment of an investment in the
Companies may be modified at any time by legislative, judicial or administrative
action. Any such changes may have retroactive effect with respect to existing
transactions and investments and may modify the statements made above.

THE FOREGOING DISCUSSION SHOULD NOT BE CONSIDERED TO DESCRIBE
FULLY THE U.S. FEDERAL INCOME TAX CONSEQUENCES OF AN INVESTMENT IN
THE COMPANIES. PROSPECTIVE INVESTORS ARE STRONGLY ADVISED TO
COMNSULT WITH THEIR TAX ADVISORS WITH RESPECT TO THE L.5. FEDERAL,
STATE, LOCAL AND FOREIGN INCOME TAX CONSEQUENCES OF AN
INVESTMENT IN THE COMPANIES.

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 reqguire to successfully grow our
business.

INSTRUCTION TQ 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. Ne 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 purposes, which includes the specific items listed in Item 10
below. While the Company expects to use the net proceeds from the Offering in
the manner described above, it cannot specify with certainty the particular uses
of the net proceeds that it will receive from this Offering. Accordingly, the
Company will have broad discretion in using these proceeds.

10. How does the issuer intend to use the proceeds of this offering?

If we raise: $50,000

Uze of 9Z 1% team, 6.9% Wefunder fee (All Blue Co Warehousing Inc. "OpCo”
Proceeds: Sfde)

If wa raise: $250,000

Use of 40% team, 40% lease, 13.1% legal / professional fees, 6.9% Wefunder fee.
Preceeds: gos ysed for real estate renovations by Blue Co Warehousing Properties
LLC, (the "PropCo”). All funds collected from the Reg CF are expected to
remain in Blue Co Warehousing Inc.’s (the "OpCo”) account. (See OpCo
Use of Funds).
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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
categories set forth in Rule 501(a) of Regulation D, or who the seller reasonably believes
comes within any of such categories, at the time of the sale of the securities to that person.

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

DESCRIPTION OF ISSUER'S SECURITIES

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

Securities Securities
(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
Class A Units
(Common) 10,000,000 o] Yes -
Class B Units
(Common) 12,000,000 1,064,816 No w
Securities Reserved for
Class of Security Issuance upon Exercise or Conversion
Warrants:
Options: Total Pool: Issued:

Describe any other rights:

Class A has 100% of the voting power. Note: PropCo (Blue Co Warehousing
Properties LLC) is intended to mirror Blue Co Warehousing Inc. (OpCo)'s current
cap table including the Reg D and Reg CF offerings (the "Offerings™). The
issuance of 10,000,000 Class A Units and 4,910,528 Class B Units in PropCo to
existing OpCo shareholders is planned te take place no later than shortly after the
Reg D & Reg CF offerings are completed.

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

Class B Units are non-voting. The Manager has full authority to authorize
additional units, including for the purposes of raising additional capital.

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

No.

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

As holders of a majority-in-interest of voting rights in the Company, the
unitholders may make decisions with which the Investor disagrees, or that
negatively affect the value of the Investor's securities in the Company, and the
Investor will have no recourse to change these decisions. The Investor's interests
may conflict with those of other investors, and there is no guarantee that the
Company will develop in a way that is optimal for or advantageous to the Investor.

For exampile, the unitholders may change the terms of the Operating

Agreement for the company, change the terms of securities issued by the
Company, change the management of the Company, and even force out minority
holders of securities. The unitholders may make changes that affect the tax
treatment of the Company in ways that are unfavorable to you but favorable to
them. They may also vote to engage in new offerings and/or to register certain of
the Company's securities in a way that negatively affects the value of the
securities the Investor owns. Other holders of securities of the Company may also
have access to more information than the Investor, leaving the Investor at a
disadvantage with respect to any decisions regarding the securities he or she
owns. The unitholders have the right to redeem their securities at any

time. Unitholders could decide to force the Company to redeem their securities at
a time that is not favorable to the Investor and is damaging to the Company.
Investors’ exit may affect the value of the Company and/or its viability.ln 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









FINANCIAL CONDITION OF THE
ISSUER

27. Does the issuer have an operating history?

Yes
0 Ne

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

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

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

Overview

The Company is a real estate holding entity fermed to acquire, own, and hold
industrial and commercial warehouse properties used in the Blue Co
co-warehousing and flexible workspace platform. Its primary activities consist of
purchasing and financing these properties and leasing them, on a long-term basis,
to the operating entity (Blue Co

‘Warehousing, Inc.) and its affiliates.

Blue Co Warehousing Praperties LLC was organized in the State of Delaware in
October 16, 2025.

The Company is subject to risks and uncertainties common to early-stage
companies. Given the Company's limited operating history, the Company cannot
reliably estimate how much revenue it will receive in the future.

Historical Results of Operations

Qur company was organized in October 2025 and has limited operations upon
which prospective investors may base an evaluation of its performance.

- Revenues & Gross Margin. For the period ended October 16, 2025, the Company
had revenues of $0.

- Assets. As of October 16, 2025, the Company had total assets of $0, including $0
in cash.

- Net Income. The Company has had net income of $0 through October 16, 2025.

- Liahilities. The Company's liabilities totaled $0 through October 16, 2025.

Liquidity & Capital Resources

After the conclusion of this Offering, should we hit our minimum funding target,
our projected runway is 12 months before we need to raise further capital.

We plan to use the proceeds 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 proceeds from the
Offering in order to perform operations over the lifetime of the Company. We plan
to raise capital in 3 months. Except as otherwise described in this Form C, we do
not have additional sources of capital other than the proceeds from the offering.
Because of the complexities and uncertainties in establishing a new business
strategy, it is not possible to adeguately 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 less than the maximum amount of securities
offered in this offering is sold. The Company intends to raise additional capital in
the future from investors. Although capital may be available for early-stage
companies, there is no guarantee that the Company will receive any investments
from investors.

Runway & Shott/Mid Term Expenses

Blue Co Warehousing Properties LLC cash in hand is $0, as of December 2025,
Over the last three months, revenues have averaged $0/month, cost of goods sold
has averaged $0/month, and operational expenses have averaged $0/month, for
an average burn rate of $0 per month. Our intent is to be profitable in 6 months.



AS a newly Tormea entity that Was madade Tor purposes Of nolaing real estare, we
have not acquired any real estate yet, so there are no material changes at this
time.

Qur initial approach (next 3 to 6 months) is to partner with others who own real
estate already and will pay for the upfit while cutting Blue Co Warehousing
Properties LLC into the equity of the real estate via "sweat equity” of Blue Co
Warehousing Inc. (OpCo). OpCo's operations have proven to take un-used or
under-utilized real estate and make it valuable. We have multiple discussions
occurring with those who own real estate who have expressed they want to
invest in this round and have said they are onboard with that approach. We do nat
expect any revenues in the next 6 months. It will take more than 6 months for any
of the lease payments from the OpCo to the PropCo to kick in. We expect
approximately $100k in expenses over the next 6 months (legal, cursory drawings
for approval, allocation of real estate related labor expenses from OpCo to
PropCo, etc.).

The PropCo is not currently profitable. We don't anticipate any funding from the
Reg CF is necessary for PropCo to become profitable. We anticipate real estate
partners will acquire and renovate the properties, and if any funding is needed for
acquisitions or renovations we expect we'll use funding from the Reg D for this.

Blue Co Warehousing Inc. holds funds in escrow for Blue Co Warehousing
Properties LLC and has raised $575k on the Reg D portion of this raise as of 12-12-
2025. We have a base of investors can can also cover short term needs via bridge
loans if needed.

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

INSTRUCTIONS TO QUESTION 28: The discussion must cover each year for which financial
starements are provided. For issuers with no prior operating history, the discussion should focus on
financial milestones and operational, liquidity and other challenges. For issuers with an operating
histary, the discussion should focus on whether historical resuits and cash flows are representative of
what investors should expect in the firture. Take into account the proceeds of the offering and any other
known or pending sources of capital. Discuss how the proceeds from the offering will affect liquidity,
whether receiving these finds and any other additional funds is necessary to the viability of the business,
and how quickly the issuer anticipates using its available cash. Describe the other available sources of
capital to the business, such as lines of eredit or required contributions by sharcholders. References to
the issuer in this Question 28 and these instructions refer to the issuer 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

1, Blue Co Warchousing Inc., certify that:

(1) the financial statements of Blue Co Warehousing Properties LLC included in
this Form are true and complete in all material respects ; and

(2) the financial information of Blue Co Warehousing Properties LLC included in
this Form reflects accurately the information reported on the tax return for Blue

Co Warehousing Properties LLC filed for the most recently completed fiscal year.

Blue Co Wareﬁousing Inc.

cES

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 No

I. invelving the making of any false filing with the Commission? O Yes No

fil. 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? [J Yes No



{2) Is any such person subject to any order, judgment or decree of any court of competent
jurisdiction, enterad within five years before the filing of the information required by Section
44 (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
il. inwvolving the making of any false filing with the Commission? O Yes No

fil. arising out of the cenduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding partal or paid solicitor of purchasers of
securities? O 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 US.
Commodity Futures Trading Cemmission; 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? O Yes B No

B. engaging in the business of securities, insurance or banking? O Yes No
C. engaging in savings association or credit union activities?(J 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?
O Yes Mo

(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? O Yes No
ii. places limitations on the activities, functions or operations of such person?
0 Yes @ No
fii. bars such person from being assaciated with any entity or from participating in the
offering of any penny stock? O Yes Mo

(5) |s 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(k) 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? O Yes Mo

il. Section 5 of the Securities Act? O Yes @ No

(8) Is any such person suspended or expelled from membership in, or suspended or barred
from association with 8 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?

0 ¥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 flled 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?

O 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 maney or property
through the mail by means of false representations?

0 Yes @ No

If you would have answered "Yes” to any of these guestions 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 stare 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 che affiliation arose if the affiliated entity s not (1) in control of the issuer or (Tf) under
commeon contrel with the issuer by a third party that was in control of the affiliated entity at the time of

such events.

OTHER MATERIAL INFORMATION



3 n acldition to the infol

on expressly required to be included in this Form, include

1y other material inform

ch further material informati

make the required
in the light of the circ t ot mi

All information presented to investors hosted on Wefunder.com is available in
Appendix A: Business Description & Plan

INSTRUCTIONS TO QUESTION 30: If information is presented to investors in a format, media or other
means not able to be reflected in text or portable document format, the issuer should include:

(@) a description of the material content of such information;

(b} @ description of the formar in which such disclosure is presented; and

(c) in the case of disclosure in video, audio or other dynamic media or formar, a transcript or descriprion

of such disclosure.

ONGOING REPORTING

32.T

an

nually anc

120 days after the end of each fiscal year covered by the report.

33. Once posted, the annual report may be found on the is r's website at

bluecowarehousing.com/invest

The issuer must continue to comply with the ongoing reporting
requirements until:

—

. 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;

. the issuer has filed at least three annual reports and has total assets that

Lo

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.

APPENDICES

Appendix A: Business Description & Plan

Appendix B: Investor Contracts
Appendix C: Financial Statements

Financials 1

Appendix D: Director & Officer Work History

Blue Co Warehousing Inc.

Appendix E: Supporting Documents

natures

Intentional misstatemen omissions cts constitute federal criminal violations. See 18
01.

The issuer certifies that it has established means to keep accurate records of the holders of the securities it would

offer and sell through the intermediary’s platform.

The following documents will be f with the SEC:
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Wefunder Partal will review the information you provide before we agree to submit a Form C to the SEC. Ouar review
is designed to assess whether the information you have provided is complete and not inaccurate, misleading or
otherwise fraudulent. Despite our review, the company submitting this Form C may be held responsible for all
information provided through it, and for ensuring that the information it submits is not false or misleading in any
material way and does not omit any information that would cause the information included to be false or misleading.
By submitting your Form C to us, you acknowledge this. You also agree to provide any additional information or
clarification we may request from you so that the Form C we submit on your behalf, in our reasonable, good faith
review, does not contain incorrect information. Wefuinder Portal will not submit a Form C that we believe, in aur sole
discretion, omits material infermation or contains false or misleading information. As a result, there is no guarantee

that we will submit a Form C on your behalf.
Intentional misstatements or emissions of facts constitute federal criminal violations. See 18 U.S.C. 1001,

The issuer certifies that it has established means to keep accurate records of the holders of the securities it would

offer and sell through the Form C.

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

Jor filing on Form C and has duly caused this Form to be signed on its behalf by the duly autherized undersigned.

I authorize Wefunder Portal to submit a Form C to the SEC based on the information I provided through this online

form and my company’s Wefunder prafile.

As an authorized representative of the company, I appoint Wefunder Portal as the company’s true and lawjful
representative and attorney-in-fact, in the company’s name, place and stead to make, execute, sign, acknowledge,
swear to and file ¢ Form C, any future non-material Form C-A, any future Form C-U, and any future Form C-W 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.

Before you click on the button below, please review the information you have provided
carefully.

We strongly recommend you have your company's lawyer review the information as
well. The company submitting this Form C is responsible for all information provided
through it, and for ensuring that the information it submits is not false or misleading in
any material way and does not omit any information that would cause the information
included to be false or misleading.

@ | verify the Form C is 100% accurate
@ | agree to the Wefunder Listing Agreement

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.

Blue Co Warehousing Properties
LLC

By

Jason Widen

CEO




Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act 0f 1933 and
Regulation Crowdfunding (§ 227100 et seq.), this Form C and 1

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

Vid
CEO
12/19/2025

The Form C must be ed by the issuer, its principal executi er or o et anc ontroiler or

principal accounting officer and at least a majority of the boarg




