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(Address of principal executive offices)
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Securities registered pursuant to Section 12(b) of the Act: None

Securities registered pursuant to Section 12(g) of the Act: None

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.
Yes [  ] No [X]

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or 15(d) of the Exchange
Act. Yes [  ] No [X]

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes [  ] No [X]

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T
(§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required
to submit and post such files). Yes [X] No [  ]

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K (§229.405 of this
chapter) is not contained herein, and will not be contained, to the best of registrant’s knowledge, in definitive proxy or
information statements incorporated by reference in Part III of this Form 10-K or any amendment to this Form 10-K.
[X]
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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer
[  ]

Accelerated filer
[  ] Non-accelerated filer [  ] Smaller reporting company

[X]
(Do not check if a smaller reporting
company)

Indicate by a check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).
Yes [X] No [  ]

The aggregate market value of the voting and non-voting shares of the Company’s Common Stock held by
non-affiliates based on the last sale of the Common Stock on January 31, 2014, was $1,159,018.

The number of shares outstanding of the issuer’s Common Stock as of October 26, 2015, was 393,169.
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Forward-Looking Statements

This Annual Report on Form 10-K (the “Report”), including “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” in Item 7 contains forward-looking statements within the meaning of the Private
Securities Litigation Reform Act of 1995 regarding future events and the future results of Blink Couture, Inc. (the
“Company”) that are based on management’s current expectations, estimates, projections and assumptions about the
Company’s business. Words such as “expects,” “anticipates,” “intends,” “plans,” “believes,” “sees,” “estimates” and variations of
such words and similar expressions are intended to identify such forward-looking statements. These statements are
not guarantees of future performance and involve risks, uncertainties and assumptions that are difficult to predict.
Therefore, actual outcomes and results may differ materially from what is expressed or forecasted in such
forward-looking statements due to numerous factors, including, but not limited to, those discussed in “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” in Item 7 and elsewhere in this Report as
well as those discussed from time to time in the Company’s other Securities and Exchange Commission filings and
reports. In addition, such statements could be affected by general industry and market conditions. Such
forward-looking statements speak only as of the date of this Report or, in the case of any document incorporated by
reference, the date of that document, and we do not undertake any obligation to update any forward-looking statement
to reflect events or circumstances after the date of this Report. If we update or correct one or more forward-looking
statements, investors and others should not conclude that we will make additional updates or corrections with respect
to other forward-looking statements.

PART I

Item 1. Business

Background

The Company was incorporated in the State of Delaware on October 23, 2003, under the name Fashionfreakz
International Inc. On December 2, 2005, the Company changed its name to Blink Couture, Inc. Until March 4, 2008,
the Company’s principal business was the online retail marketing of trendy clothing and accessories produced by
independent designers. On March 4, 2008, the Company discontinued its prior business and changed its business plan.
The Company’s business plan now consists of exploring potential targets for a business combination through the
purchase of assets, share purchase or exchange, merger or similar type of transaction.

The Company is currently considered to be a “blank check” company. The SEC defines those companies as “any
development stage company that is issuing a penny stock, within the meaning of Section 3(a)(51) of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), and that has no specific business plan or purpose, or has
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indicated that its business plan is to merge with an unidentified company or companies.” Many states have enacted
statutes, rules and regulations limiting the sale of securities of “blank check” companies in their respective jurisdictions.
The Company is a “shell company,” defined in Rule 12b-2 under the Exchange Act as a company with no or nominal
assets (other than cash) and no or nominal operations.

We will not be restricted in our search for business combination candidates to any particular geographical area,
industry or industry segment, and may enter into a combination with a private business engaged in any line of
business, including service, finance, mining, manufacturing, real estate, oil and gas, distribution, transportation,
medical, communications, high technology, biotechnology or any other. Management’s discretion is, as a practical
matter, unlimited in the selection of a combination candidate. Management will seek combination candidates in the
United States and other countries, as available time and resources permit, through existing associations and by word of
mouth. This plan of operation has been adopted in order to attempt to create value for our stockholders.

Termination of Proposed Acquisition of Operating Business

On November 10, 2011, we entered into an Agreement and Plan of Merger (the “Merger Agreement”), pursuant to
which we planned to acquire Latitude Global, Inc. (“Latitude Global”), a company which, through its subsidiaries,
currently operates combined restaurant and entertainment facilities in several locations. For the purpose of entering
into the Merger Agreement with Latitude Global, on November 4, 2011, we formed Latitude Global Acquisition
Corp., as our wholly-owned subsidiary, which was dissolved in the State of Florida, by administrative dissolution, on
September 28, 2012.

3
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On December 5, 2012, we executed and entered into a Termination and Release Agreement (the “Termination
Agreement”) with Latitude Global for the purpose of mutually terminating the Merger Agreement, and all proposed
transactions relating to the merger. As a condition to the termination of the Merger Agreement, Latitude Global agreed
to reimburse the Company $47,500 for its expenses in connection with the Merger Agreement, including legal fees.
Latitude Global agreed to pay this amount in six equal consecutive installments of $7,917 with the initial payment
having been received by us on or around December 11, 2012. The remaining five payments were also evidenced by a
promissory note, in the principal amount of $39,583 (the “Note”). In December 2013, we commenced an action in the
Circuit Court of the 4th Judicial Circuit in Duval County, Florida, against Latitude Global, for the payment of the
outstanding principal amount of the Note, in the amount of $39,583.34, together with interest at a rate of 8% per
annum, court costs, collection costs and attorney’s fees. On September 23, 2014, we entered into a settlement
agreement with Latitude Global for $41,120, which was paid to the Company in installments from September 2014
through November 2014.

Change in Control Transaction

On December 10, 2014, A. Terry Ray purchased 277,383 shares of the Company’s common stock from Cynthia Field
and Charles Stephenson via a private transaction for $50,000. The transaction represented 70.6% of the Company’s
outstanding shares, resulting in a change in control of the Company’s common stock.

On January 3, 2015, A. Terry Ray was appointed Director of the Corporation, Lawrence D. Field resigned as President
of the Corporation, and A. Terry Ray was appointed Director of the Corporation.

Business Plan

The Company’s business plan is to seek, investigate, and, if warranted, acquire one or more properties or businesses,
and to pursue other related activities intended to enhance shareholder value. The acquisition of a business opportunity
may be made by purchase, merger, exchange of stock, or otherwise, and may encompass assets or a business entity,
such as a corporation, joint venture, or partnership. The Company has limited capital, and it is unlikely that the
Company will be able to take advantage of more than one such business opportunity. The Company intends to seek
opportunities demonstrating the potential of long-term growth as opposed to short-term earnings.

We will be competing against other entities that possess greater financial, technical and managerial capabilities for
identifying and completing business combinations. In evaluating a prospective business combination, we will conduct
a reasonable due diligence review of potential targets given the lack of information which may be available regarding
private companies, our limited personnel and financial resources, and the limited experience of our management with
respect to such activities. We expect that our due diligence will encompass, among other things, meetings with the

Edgar Filing: Blink Couture Inc. - Form 10-K

7



target business’s incumbent management and inspection of its facilities, as necessary, as well as a review of financial
and other information which is made available to us. This due diligence review will be conducted either by our
management or by unaffiliated third parties we may engage. Our limited funds and the lack of full-time management
will likely make it impracticable to conduct a complete and exhaustive investigation and analysis of a target business
before we consummate a business combination. Management decisions, therefore, will likely be made without
detailed feasibility studies, independent analysis, market surveys and the like which, if we had more funds available to
us, would be desirable. Our decision-making will be particularly dependent upon information provided by the
promoters, owners, sponsors or others associated with the target business seeking our participation.

Additionally, the Company is in a highly competitive market for a small number of business opportunities which
could reduce the likelihood of consummating a successful business combination. A large number of established and
well-financed entities, including small public companies and venture capital firms, are active in mergers and
acquisitions of companies that may be desirable target candidates for us. Nearly all these entities have significantly
greater financial resources, technical expertise and managerial capabilities than we do; consequently, we will be at a
competitive disadvantage in identifying possible business opportunities and successfully completing a business
combination. These competitive factors may reduce our likelihood of identifying and consummating a successful
business combination.

4
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Any business opportunity that is acquired by the Company is expected to have a desire to become a public company
and establish a public trading market for its securities. As such, in connection with such business combination, it is
likely that control of the Company would be transferred from the current principal shareholders of the Company to the
acquiring entity or its affiliates.

We anticipate that business opportunities will come to the Company’s attention from various sources. These sources
may include, but not be limited to, its principal shareholders, professional advisors such as attorneys and accountants,
securities broker-dealers, and others who may present unsolicited proposals.

It is possible that the range of business opportunities that might be available for consideration by the Company could
be limited by the impact of Securities and Exchange Commission regulations regarding purchase and sale of “penny
stocks.” The regulations would affect, and possibly impair, any market that might develop in the Company’s securities
until such time as they qualify for listing on NASDAQ or on another exchange which would make them exempt from
applicability of the “penny stock” regulations.

The Company believes that various types of potential merger or acquisition candidates might find a business
combination with the Company to be attractive. These include acquisition candidates desiring to create a public
market for their shares in order to enhance liquidity for current shareholders, acquisition candidates which have
long-term plans for raising capital through the public sale of securities and believe that the possible prior existence of
a public market for their securities would be beneficial, and acquisition candidates which plan to acquire additional
assets through issuance of securities rather than for cash, and believe that the possibility of development of a public
market for their securities will be of assistance in that process. Acquisition candidates who have a need for an
immediate cash infusion are not likely to find a potential business combination with the Company to be an attractive
alternative.

The Company’s focus is on small and medium-sized enterprises which have a desire to become public companies and
which are able to satisfy, or anticipate in the reasonably near future being able to satisfy, the minimum asset and other
requirements in order to qualify shares for trading on a senior stock exchange such as the Nasdaq Market or the NYSE
MKT (See “Investigation and Selection of Business Opportunities”). The Company anticipates that potential acquisition
candidates may (i) be recently organized with no operating history, or a history of losses attributable to
under-capitalization or other factors; (ii) be experiencing financial or operating difficulties; (iii) be in need of funds to
develop a new product or service or to expand into a new market; (iv) be relying upon an untested product or
marketing concept; or (v) have a combination of the characteristics mentioned in (i) through (iv). The Company
intends to concentrate its acquisition efforts on properties or businesses that it believes to be undervalued. Given the
above factors, investors should expect that any acquisition candidate may have a history of losses or low profitability.

The Company does not propose to restrict its search for investment opportunities to any particular geographical area
or industry, and may, therefore, engage in essentially any business, to the extent of its limited resources. This includes
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industries such as service, finance, natural resources, manufacturing, high technology, product development, medical,
communications and others. The Company’s discretion in the selection of business opportunities is unrestricted,
subject to the availability of such opportunities, economic conditions, and other factors.

The Company does not currently intend to enter into a merger or acquisition transaction with any business with which
any of the Company’s officers, directors or principal shareholders are affiliated. Notwithstanding the foregoing, should
the Company determine, in the future, that a transaction with an affiliated company would be in the best interests of
the Company and its stockholders, the Company is, in general, permitted by Delaware law to enter into such a
transaction if:

1.

The material facts as to the relationship or interest of the affiliate and as to the contract or transaction are disclosed
or are known to the Board of Directors, and the Board in good faith authorizes the contract or transaction by the
affirmative vote of a majority of the disinterested directors, even though the disinterested directors constitute less
than a quorum; or

5
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2.
The material facts as to the relationship or interest of the affiliate and as to the contract or transaction are disclosed
or are known to the stockholders entitled to vote thereon, and the contract or transaction is specifically approved in
good faith by vote of the stockholders; or

3.The contract or transaction is fair as to the Company as of the time it is authorized, approved or ratified, by the
Board of Directors or the stockholders.

Investigation and Selection of Business Opportunities

To a large extent, a decision to participate in a specific business opportunity may be made upon the principal
shareholders’ analysis of the quality of the other company’s management and personnel, the anticipated acceptability of
new products or marketing concepts, the merit of technological changes, the perceived benefit the Company will
derive from becoming a publicly held entity, and numerous other factors which are difficult, if not impossible, to
analyze through the application of any objective criteria. In many instances, it is anticipated that the historical
operations of a specific business opportunity may not necessarily be indicative of the potential for the future because
of the possible need to access capital, shift marketing approaches substantially, expand significantly, change product
emphasis, change or substantially augment management, or make other changes. The Company will be dependent
upon the owners of a potential acquisition candidate to identify any such problems which may exist and to implement,
or be primarily responsible for the implementation of, required changes. Because the Company may participate in a
business opportunity with a newly organized firm or with a firm which is entering a new phase of growth, it is
possible that the Company could incur further risks, because management in many instances will not have proved its
abilities or effectiveness, the eventual market for such company’s products or services will likely not be established,
and such company may not be profitable when acquired.

It is anticipated that the Company will not be able to diversify, but will essentially be limited to one such venture
because of the Company’s limited financial resources. This lack of diversification will not permit the Company to
offset potential losses from one business opportunity against profits from another.

The Company may consummate transactions having a potentially adverse impact upon the Company’s shareholders
pursuant to the authority and discretion of the Company’s management and board of directors to complete acquisitions
without submitting any proposal to the stockholders for their consideration. Holders of the Company’s securities
should not anticipate that the Company will necessarily furnish such holders, prior to any merger or acquisition, with
financial statements, or any other documentation, concerning a target company or its business. In some instances,
however, the proposed participation in a business opportunity may be submitted to the stockholders for their
consideration, either voluntarily by such directors to seek the stockholders’ advice and consent or because state law so
requires.

The analysis of new business opportunities will be undertaken by or under the supervision of our management and the
Company’s principal shareholders. Current or future management of the Company may decide to hire outside
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consultants to assist in the investigation and selection of business opportunities, and might pay a finder’s fee, in stock
in cash, as allowed by law. Since the Company has no current plans to use any outside consultants, no criteria or
policies have been adopted. No assurance can be given that the Company will be successful in finding or acquiring a
desirable business opportunity, given that limited funds are available for acquisitions, or that any acquisition that
occurs will be on terms that are favorable to the Company or its stockholders.

The Company has unrestricted flexibility in seeking, analyzing and participating in other potential business
opportunities. In its efforts to analyze potential acquisition targets, the Company will consider the following kinds of
factors:

●Potential for growth, indicated by new technology, anticipated market expansion or new products;

●Competitive position as compared to other firms of similar size and experience within the industry segment as well
as within the industry as a whole;

●Strength and diversity of management, either in place or scheduled for recruitment;
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●
Capital requirements and anticipated availability of required funds, to be provided by the Company or from
operations, through the sale of additional securities, through joint ventures or similar arrangements or from other
sources;

●The cost of participation by the Company as compared to the perceived tangible and intangible values and
potentials;

●The extent to which the business opportunity can be advanced;

●The accessibility of required management expertise, personnel, raw materials, services, professional assistance and
other required items; and

●Other relevant factors.

In applying the foregoing criteria, no one of which will be controlling, management will attempt to analyze all factors
and circumstances and make a determination based upon reasonable investigative measures and available data.
Potentially available business opportunities may occur in many different industries, and at various stages of
development, all of which will make the task of comparative investigation and analysis of such business opportunities
extremely difficult and complex. Due to the Company’s limited capital available for investigation, the Company may
not discover or adequately evaluate adverse facts about the opportunity to be acquired.

Prior to making a decision to participate in a business opportunity, the Company will generally request that it be
provided with written materials regarding the business opportunity containing such items as a description of products,
services and company history; management resumes; financial information; available projections, with related
assumptions upon which they are based; an explanation of proprietary products and services; evidence of existing
patents, trademarks, or services marks, or rights thereto; present and proposed forms of compensation to management;
a description of transactions between such company and its affiliates during relevant periods; a description of present
and required facilities; an analysis of risks and competitive conditions; a financial plan of operation and estimated
capital requirements; audited financial statements, or if they are not available, unaudited financial statements, together
with reasonable assurances that audited financial statements would be able to be produced within a reasonable period
of time following completion of a merger transaction; and other information deemed relevant.

As part of the Company’s investigation, the Company’s principal shareholders may meet personally with management
and key personnel of a potential acquisition candidate, visit and inspect material facilities, obtain independent analysis
or verification of certain information provided, check references of management and key personnel, and take other
reasonable investigative measures, to the extent of the Company’s limited financial resources.

Form of Acquisition
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It is not possible to predict the manner in which the Company may participate in another business opportunity with
any degree of certainty. Specific business opportunities will be reviewed as well as the respective needs and desires of
the Company and the promoters of the opportunity and, upon the basis of that review and the relative negotiating
strength of the Company and such promoters, the legal structure or method deemed by management to be suitable will
be selected. Such structure may include, but is not limited to leases, purchase and sale agreements, licenses, joint
ventures and other contractual arrangements. The Company may act directly or indirectly through an interest in a
partnership, corporation or other form of organization. Implementing such structure may require the merger,
consolidation or reorganization of the Company with other corporations or forms of business organization, and
although it is likely, there is no assurance that the Company would be the surviving entity. In addition, the present
management, board of directors and stockholders of the Company most likely will not have control of a majority of
the voting shares of the Company following a reorganization transaction. As part of such a transaction, the Company’s
existing management and directors may resign and new management and directors may be appointed without any vote
by stockholders.

7
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It is likely that the Company will acquire its participation in a business opportunity through the issuance of common
stock or other securities of the Company. Although the terms of any such transaction cannot be predicted, it should be
noted that in certain circumstances the criteria for determining whether or not an acquisition is a so-called “tax free”
reorganization under the Internal Revenue Code of 1986, as amended, depends upon the issuance to the stockholders
of the acquired company of a controlling interest (i.e. 80% or more) of the common stock of the combined entities
immediately following the reorganization. If a transaction were structured to take advantage of these provisions rather
than other “tax free” provisions provided under the Internal Revenue Code, the Company’s current stockholders would
retain in the aggregate 20% or less of the total issued and outstanding shares. This could result in substantial
additional dilution in the equity of those who were stockholders of the Company prior to such reorganization. Any
such issuance of additional shares might also be done simultaneously with a sale or transfer of shares representing a
controlling interest in the Company by the principal shareholders.

It is anticipated that any new securities issued in any reorganization would be issued in reliance upon exemptions, if
any are available, from registration under applicable federal and state securities laws. In some circumstances,
however, as a negotiated element of the transaction, the Company may agree to register such securities either at the
time the transaction is consummated, or under certain conditions or at specified times thereafter. The issuance of
substantial additional securities and their potential sale into any trading market that might develop in the Company’s
securities may have a depressive effect upon such market.

The Company will participate in a business opportunity only after the negotiation and execution of a written
agreement. Although the terms of such agreement cannot be predicted, generally such an agreement would require
specific representations and warranties by all of the parties thereto, specify certain events of default, detail the terms of
closing and the conditions which must be satisfied by each of the parties thereto prior to such closing, outline the
manner of bearing costs if the transaction is not closed, set forth remedies upon default, and include miscellaneous
other terms normally found in an agreement of that type.

It is anticipated that the investigation of specific business opportunities and the negotiation, drafting and execution of
relevant agreements, disclosure documents and other instruments will require substantial costs for accountants,
attorneys and others. If a decision is made not to participate in any other specific business opportunity, the costs
theretofore incurred might not be recoverable. Moreover, because many providers of goods and services require
compensation at the time or soon after the goods and services are provided, the inability of the Company to pay until
an indeterminate future time may make it impossible to procure such goods and services.

In all probability, upon completion of an acquisition or merger, there will be a change in control through issuance of
substantially more shares of common stock. Further, in conjunction with an acquisition or merger, it is likely that the
principal shareholders may offer to sell a controlling interest at a price not relative to or reflective of a price which
could be achieved by individual shareholders at the time.
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Investment Company Act and Other Regulation

The Company may participate in a business opportunity by purchasing, trading or selling the securities of such
business. The Company does not, however, intend to engage primarily in such activities. Specifically, the Company
intends to conduct its activities so as to avoid being classified as an “investment company” under the Investment
Company Act of 1940 (the “Investment Act”), and therefore to avoid application of the costly and restrictive registration
and other provisions of the Investment Act, and the regulations promulgated thereunder.

Section 3(a) of the Investment Act contains the definition of an “investment company,” and it excludes any entity that
does not engage primarily in the business of investing, reinvesting or trading in securities, or that does not engage in
the business of investing, owning, holding or trading “investment securities” (defined as “all securities other than
government securities or securities of majority-owned subsidiaries”) the value of which exceeds 40% of the value of its
total assets (excluding government securities, cash or cash items). The Company intends to implement its business
plan in a manner which will result in the availability of this exception from the definition of “investment company.”
Consequently, the Company’s participation in a business or opportunity through the purchase and sale of investment
securities will be limited.

The Company’s plan of business may involve changes in its capital structure, management, control and business,
especially if it consummates a reorganization as discussed above. Each of these areas is regulated by the Investment
Act, in order to protect purchasers of investment company securities. Since the Company will not register as an
investment company, stockholders will not be afforded these protections.
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Any securities which the Company might acquire in exchange for its Common Stock are expected to be “restricted
securities” within the meaning of the Securities Act of 1933, as amended (the “Act”). If the Company elects to resell such
securities, such sale cannot proceed unless a registration statement has been declared effective by the U. S. Securities
and Exchange Commission or an exemption from registration is available. Although the plan of operation does not
contemplate resale of securities acquired, if such a sale were to be necessary, the Company would be required to
comply with the provisions of the Act to effect such resale.

An acquisition made by the Company may be in an industry which is regulated or licensed by federal, state or local
authorities. Compliance with such regulations can be expected to be a time-consuming and expensive process.

Competition

The Company expects to encounter substantial competition in its efforts to locate attractive opportunities, primarily
from business development companies, venture capital partnerships and corporations, venture capital affiliates of large
industrial and financial companies, small investment companies, and wealthy individuals. Many of these entities will
have significantly greater experience, resources and managerial capabilities than the Company and will therefore be in
a better position than the Company to obtain access to attractive business opportunities.

Employees

We presently have no employees apart from our management. Our officers and directors are engaged in outside
business activities and anticipate that they will devote to our business very limited time until the acquisition of a
successful business opportunity has been identified. We expect no significant changes in the number of our employees
other than such changes, if any, incident to a business combination.

Item 1A. Risk Factors

Not applicable to a smaller reporting company.

Item 1B. Unresolved Staff Comments
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Not applicable to a smaller reporting company.

Item 2. Properties

The Company neither rents nor owns any properties. Prior to the change in control transaction in December 2014, the
Company used the office space and equipment of Regent II at no cost. After the change in control transaction in
December 2014, the Company uses the office space of A. Terry Ray, the Company’s President and Chief Executive
Officer, at no cost.

Item 3. Legal Proceedings

There are no legal proceedings which are pending or have been threatened against us or any of our officers, directors
or control persons of which management is aware.

Item 4. Mine Safety Disclosures

Not applicable.
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PART II

Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity
Securities

Common Stock

Our Certificate of Incorporation authorizes the issuance of up to 100,000,000 shares of common stock, par value
$0.0001 per share (the “Common Stock”). As of October 26, 2015, there were 393,169 shares of common stock issued
and outstanding, which were held by 24 holders of record. The number of holders was determined from the records of
our transfer agent and does not include beneficial owners of common stock whose shares are held in the names of
broker-dealers and registered clearing agencies.

Preferred Stock

Our Certificate of Incorporation authorizes the issuance of up to 20,000,000 shares of preferred stock, par value
$.0001 per share (the “Preferred Stock”). The Company has not yet issued any of its Preferred Stock.

Options and Warrants

None of the shares of our Common Stock are subject to outstanding options or warrants.

Dividend Policy

The Company has not declared or paid any cash dividends on its Common Stock and does not intend to declare or pay
any cash dividend in the foreseeable future. The payment of dividends, if any, is within the discretion of the Board of
Directors and will depend on the Company’s earnings, if any, its capital requirements and financial condition and such
other factors as the Board of Directors may consider.
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Securities Authorized for Issuance under Equity Compensation Plans

The Company does not have any equity compensation plans or any individual compensation arrangements with
respect to its Common Stock or Preferred Stock. The issuance of any of our Common Stock or Preferred Stock is
within the discretion of our Board of Directors, which has the power to issue any or all of our authorized but unissued
shares without stockholder approval.

Market for Our Shares of Common Stock

Our Common Stock is quoted on the OTCQB, under the trading symbol “BLKU”. The market for our Common Stock is
highly volatile. We cannot assure you that there will be a market in the future for our Common Stock. OTCQB
securities are not listed and traded on the floor of an organized national or regional stock exchange. Instead, OTCQB
securities transactions are conducted through a telephone and computer network connecting dealers in stocks. OTCQB
stocks are traditionally smaller companies that do not meet the financial and other listing requirements of a regional or
national stock exchange.

The following table shows the high and low prices of our shares of Common Stock on the OTCQB Tier of the OTC
Markets, for each quarter during our fiscal years ended July 31, 2013 and 2014. The following quotations reflect
inter-dealer prices, without retail mark-up, mark-down or commission and may not necessarily represent actual
transactions:

Period High Low
August 1, 2012 – October 31, 2012 $10.01 $10.01
November 1, 2012 – January 31, 2013 $10.01 $10.01
February 1, 2013 – April 30, 2013 $10.01 $10.01
May 1, 2013 – July 31, 2013 $10.01 $10.01
August 1, 2013 – October 31, 2013 $10.01 $10.01
November 1, 2013 – January 31, 2014 $10.01 $10.01
February 1, 2014 – April 30, 2014 $10.01 $10.01
May 1, 2014 – July 31, 2014 $10.01 $10.01
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Recent Sales of Unregistered Securities

None.

Purchases of Equity Securities

The Company did not purchase or redeem any of its equity securities during the fourth quarter of its fiscal year ended
July 31, 2014.

Item 6. Selected Financial Data

Not applicable to a smaller reporting company.

Item 7. Management’s Discussion And Analysis of Financial Condition And Results of Operations

The following discussion should be read in conjunction with our audited financial statements and the notes thereto.

Description of the Business

The Company was incorporated in the State of Delaware on October 23, 2003, under the name Fashionfreakz
International Inc. On December 2, 2005, the Company changed its name to Blink Couture, Inc. Until March 4, 2008,
the Company’s principal business was the online retail marketing of trendy clothing and accessories produced by
independent designers. On March 4, 2008, the Company discontinued its prior business and changed its business plan.
The Company’s business plan now consists of exploring potential targets for a business combination through the
purchase of assets, share purchase or exchange, merger or similar type of transaction.

The Company is currently considered to be a “blank check” company. The SEC defines those companies as “any
development stage company that is issuing a penny stock, within the meaning of Section 3(a)(51) of the Securities
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Exchange Act of 1934, as amended (the “Exchange Act”), and that has no specific business plan or purpose, or has
indicated that its business plan is to merge with an unidentified company or companies.” Many states have enacted
statutes, rules and regulations limiting the sale of securities of “blank check” companies in their respective jurisdictions.
The Company is also a “shell company,” defined in Rule 12b-2 under the Exchange Act as a company with no or
nominal assets (other than cash) and no or nominal operations.

We will not be restricted in our search for business combination candidates to any particular geographical area,
industry or industry segment, and may enter into a combination with a private business engaged in any line of
business, including service, finance, mining, manufacturing, real estate, oil and gas, distribution, transportation,
medical, communications, high technology, biotechnology or any other. Management’s discretion is, as a practical
matter, unlimited in the selection of a combination candidate. Management will seek combination candidates in the
United States and other countries, as available time and resources permit, through existing associations and by word of
mouth. This plan of operation has been adopted in order to attempt to create value for our stockholders.

Termination of Proposed Acquisition of Operating Business

On November 10, 2011, we entered into an Agreement and Plan of Merger (the “Merger Agreement”), pursuant to
which we planned to acquire Latitude Global, Inc. (“Latitude Global”), a company which, through its subsidiaries,
currently operates combined restaurant and entertainment facilities in several locations. For the purpose of entering
into the Merger Agreement with Latitude Global, on November 4, 2011, we formed Latitude Global Acquisition
Corp., as our wholly-owned subsidiary, which was dissolved in the State of Florida, by administrative dissolution, on
September 28, 2012.

11
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On December 5, 2012, we executed and entered into a Termination and Release Agreement (the “Termination
Agreement”) with Latitude Global for the purpose of mutually terminating the Merger Agreement, and all proposed
transactions relating to the merger. As a condition to the termination of the Merger Agreement, Latitude Global agreed
to reimburse the Company $47,500 for its expenses in connection with the Merger Agreement, including legal fees.
Latitude Global agreed to pay this amount in six equal consecutive installments of $7,917 with the initial payment
having been received by us on or around December 11, 2012. The remaining five payments were also evidenced by a
promissory note, in the principal amount of $39,583 (the “Note”). In December 2013, we commenced an action in the
Circuit Court of the 4th Judicial Circuit in Duval County, Florida, against Latitude Global, for the payment of the
outstanding principal amount of the Note, in the amount of $39,583.34, together with interest at a rate of 8% per
annum, court costs, collection costs and attorney’s fees. On September 23, 2014, we entered into a settlement
agreement with Latitude Global for $41,120, which was paid to the Company in installments from September 2014
through November 2014.

Change in Control Transaction

On December 10, 2014, A. Terry Ray purchased 277,383 shares of the Company’s common stock from Cynthia Field
and Charles Stephenson via a private transaction for $50,000. The transaction represented 70.6% of the Company’s
outstanding shares, resulting in a change in control of the Company’s common stock.

On January 3, 2015, A. Terry Ray was appointed Director of the Corporation, Lawrence D. Field resigned as President
of the Corporation, and A. Terry Ray was appointed Director of the Corporation.

Results of Operations

The Company has not conducted any active operations since March 4, 2008, except for its efforts to locate suitable
acquisition candidates. No revenue has been generated by the Company since inception in October 2003. It is unlikely
the Company will have any revenues unless it is able to effect an acquisition or merger with an operating company.
There can be no assurance that we will be able to consummate an acquisition of an operating company. It is
management’s assertion that these circumstances may hinder the Company’s ability to continue as a going concern. The
Company’s plan of operation for the next twelve months shall be to continue its efforts to locate suitable acquisition
candidates.

Year ended July 31, 2014 Compared to Year ended July 31, 2013
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For the year ended July 31, 2014, the Company had a net loss of $101,622 compared to a net loss of $123,037 for the
year ended July 31, 2013. This reduction in net loss of $21,415, or 17.4%, between the comparable periods was
primarily attributable to (a) a reduction in professional fees of $14,318 from $57,770 for the year ended July 31, 2013,
to $43,452 for the year ended July 31, 2014; (b) a reduction in management fees of $20,000 from $40,000 for the year
ended July 31, 2013, to $20,000 for the year ended July 31, 2014; and (c) a decrease in general and administrative
expenses of $802 from $9,800 for the year ended July 31, 2013, to $8,998 for the year ended July 31, 2014; which was
partially offset by (d) a gain of $7,917 recognized by the Company as a result of the termination of a merger
agreement during the year ended July 31, 2013; and (e) an increase in interest expense of $5,788 from $23,384 for the
year ended July 31, 2013, to $29,172 for the year ended July 31, 2014.

The reduction in professional fees between the comparable periods is primarily attributable to a reduction in
accounting and legal fees incurred by the Company, primarily during the last six months of fiscal year 2014, which
corresponds to when the Company stopped filing quarterly reports with the SEC.

The reduction in management fees is attributable to the termination of the quarterly payments made under the Services
Agreement with Regent Private Capital. LLC, which ended January 31, 2014.

The gain of $7,917 recognized by the Company, during the fiscal year ended July 31, 2013, reflects the first
installment payment made to the Company by Latitude Global, in December 2012, of a total of $47,500 payable by
Latitude Global to the Company, to reimburse the Company for its expenses in connection with the proposed merger,
as a result of Latitude Global’s termination of the Merger Agreement. As noted above in the Section titled Termination
of Proposed Acquisition of Operating Business, as a result of legal action initiated against Latitude Global in
December 2013 and a subsequent settlement agreement with Latitude Global in September 2014, we received
additional installment payments of $41,120, which includes interest and reimbursement of legal and other fees, from
September 2014 through November 2014.
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The increase in interest expense between the comparable periods reflects additional interest payable by the Company
with respect to additional loans made to the Company by Regent and Regent II, since July 31, 2013, including loans
made during the quarter ended July 31, 2014, to pay all expenses incurred by the Company.

Plan of Operation

The Company currently does not engage in any business activities that provide positive cash flow. During the next
twelve months, we anticipate incurring costs related to:

i. the preparation and filing of the Company’s financial statements and Exchange Act reports;

ii. investigating, analyzing, and consummating potential acquisition or merger opportunities; and

iii. other ongoing general and administrative type costs.

We believe we will be able to meet these costs through additional amounts, as necessary, to be loaned to or invested in
us by our stockholders, management and/or other investors.

The Company may consider acquiring another business, which has recently commenced operations, is a
developing-stage company in need of additional funds for expansion into new products or markets, is seeking to
develop a new product or service, or is an established business which may be experiencing financial or operating
difficulties and is in need of additional capital. In the alternative, any such business combination may involve the
acquisition of, or merger with, a company which does not need substantial additional capital but which desires to
establish a public trading market for its shares while avoiding, among other things, the time delays, significant
expense, and loss of voting control which may occur in a public offering.

Any target business that is selected may be a financially unstable company or an entity in its early stages of
development or growth, including entities without established records of sales or earnings. In that event, we will be
subject to numerous risks inherent in the business and operations of financially unstable and early stage or potential
emerging growth companies. In addition, we may effect a business combination with an entity in an industry
characterized by a high level of risk, and, although our management will endeavor to evaluate the risks inherent in a
particular target business, there can be no assurance that we will properly ascertain or assess all significant risks.

The Company anticipates that the selection of a business combination will be complex and extremely risky. Because
of general economic conditions, rapid technological advances being made in some industries and shortages of
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available capital, our management believes that there are numerous firms seeking even the limited additional capital
which we will have and/or the perceived benefits of becoming a publicly traded corporation. Such perceived benefits
of becoming a publicly traded corporation include, among other things, facilitating or improving the terms on which
additional equity financing may be obtained, providing liquidity for the principals of and investors in a business,
creating a means for providing incentive stock options or similar benefits to key employees, and offering greater
flexibility in structuring acquisitions, joint ventures and the like through the issuance of stock. Potentially available
business combinations may occur in many different industries and at various stages of development, all of which will
make the task of comparative investigation and analysis of such business opportunities extremely difficult and
complex.

Liquidity and Capital Resources

We had no cash on hand at July 31, 2014, and had no other assets to meet ongoing expenses or debts that may
accumulate. Since inception, we have accumulated a deficit of $685,242. As of July 31, 2014, we had total liabilities
of $611,516.
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We have no commitment for any capital expenditure and foresee none. However, we will incur routine fees and
expenses incident to our reporting duties as a public company. We will continue to incur expenses in finding and
investigating possible acquisitions and other fees and expenses in the event we make an acquisition or attempt but are
unable to complete an acquisition. If we do not consummate a merger or other transaction with another business, our
cash requirements for the next twelve months are relatively modest, principally legal expenses, accounting expenses,
and other expenses relating to making filings required under the Exchange Act, which should not exceed $100,000 in
the fiscal year ending July 31, 2015. Any travel, lodging or other expenses which may arise related to finding,
investigating and attempting to complete a combination with one or more potential acquisitions could also amount to
thousands of dollars.

We will only be able to pay our future obligations and meet operating expenses by raising additional funds, acquiring
a profitable company or otherwise generating positive cash flow. As a practical matter, we are unlikely to generate
positive cash flow by any means other than acquiring a company with such cash flow. We believe that management,
stockholders or affiliates will lend funds to us as needed for operations prior to completion of an acquisition.
Management, stockholders and any such affiliates are not obligated to provide funds to us, however, and it is not
certain they will always want or be financially able to do so. Our stockholders, management and/or affiliates who
advance funds to us to cover operating expenses will expect to be reimbursed, either by us or by the company
acquired, prior to or at the time of completing a combination. As of July 31, 2014, we have incurred an outstanding
indebtedness to certain of our stockholders, in the aggregate principal amount of $521,806.

There currently are no plans to sell additional securities to raise capital, although sales of securities may be necessary
to obtain needed funds. Our current management has agreed to continue their services to us and to accrue sums owed
them for services and expenses and expect payment reimbursement only.

Should existing management or stockholders refuse to advance needed funds, however, we would be forced to turn to
outside parties to either lend funds to us or buy our securities. There is no assurance whatsoever that we will be able to
raise necessary funds, when needed, from outside sources. Such a lack of funds could result in severe consequences to
us, including among others:

●failure to make timely filings with the SEC as required by the Exchange Act, which may also result in suspension of
trading or quotation of our stock and could result in fines and penalties to us under the Exchange Act;

●curtailing or eliminating our ability to locate and perform suitable investigations of potential acquisitions; or

●inability to complete a desirable acquisition due to lack of funds to pay legal and accounting fees and
acquisition-related expenses.

It is our intention to seek reimbursement from potential acquisition candidates for professional fees and travel, lodging
and other due diligence expenses incurred by our management, in connection with our investigation, negotiation and
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consummation of a business combination with such acquisition candidates. There is no assurance that any potential
candidate will agree to reimburse us for such costs.

Going Concern

Our independent auditors have added an explanatory paragraph to their audit issued in connection with the financial
statements for the period ended July 31, 2014, relative to our ability to continue as a going concern. We had a working
capital deficit of $611,516 at July 31, 2014; we had an accumulated deficit of $685,242 incurred through July 31,
2014; and recorded a net loss of $101,622 for the fiscal year ended July 31, 2014. The going concern opinion issued
by our auditors means that there is substantial doubt that we can continue as an ongoing business for the twelve month
period ending July 31, 2015, and thereafter. The financial statements do not include any adjustments that might result
from the uncertainty about our ability to continue our business.
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Off-Balance Sheet Arrangements

We do not have any off-balance sheet arrangements that have or are reasonably likely to have a current or future effect
on our financial condition, changes in financial condition, revenues or expenses, results of operations, liquidity,
capital expenditures or capital resources that is material to an investor in our securities.

Contractual Obligations

Not required for smaller reporting companies.

Critical Accounting Policies

The Securities and Exchange Commission issued Financial Reporting Release No. 60, “Cautionary Advice Regarding
Disclosure About Critical Accounting Policies” suggesting that companies provide additional disclosure and
commentary on their most critical accounting policies. In Financial Reporting Release No. 60, the Securities and
Exchange Commission has defined the most critical accounting policies as the ones that are most important to the
portrayal of a company’s financial condition and operating results, and require management to make its most difficult
and subjective judgments, often as a result of the need to make estimates of matters that are inherently uncertain. The
nature of our business generally does not call for the preparation or use of estimates. Due to the fact that the Company
does not have any operating business, we do not believe that we have any such critical accounting policies at this time.

Item 7A. Quantitative and Qualitative Disclosure About Market Risk

Not required for smaller reporting companies.

Item 8. Financial Statements and Supplementary Data

Set forth below are the audited financial statements for the Company for the fiscal years ended July 31, 2014 and
2013, and the reports thereon of Paritz & Co, PA.
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Paritz & Company, P.A. 15 Warren Street, Suite 25
Hackensack, New Jersey 07601
(201)342-7753
Fax: (201) 342-7598

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and
Stockholders of Blink Couture, Inc.

We have audited the accompanying balance sheets of Blink Couture, Inc. as of July 31, 2014 and 2013, and the related
statements of operations, stockholders’ deficit, and cash flows for each of the years in the two year period ended July
31, 2014. Blink Couture’s management is responsible for these financial statements. Our responsibility is to express an
opinion on these financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement. The company is not required to have, nor were we
engaged to perform, an audit of its internal control over financial reporting. Our audit included consideration of
internal control over financial reporting as a basis for designing audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the company’s internal control
over financial reporting. Accordingly, we express no such opinion. An audit also includes examining, on a test basis,
evidence supporting the amounts and disclosures in the financial statements, assessing the accounting principles used
and significant estimates made by management, as well as evaluating the overall financial statement presentation. We
believe that our audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position
of Blink Couture, Inc. as of July 31, 2014 and 2013, and the results of its operations and its cash flows for each of the
years in the two year period ended July 31, 2014, in conformity with accounting principles generally accepted in the
United States of America.

The accompanying financial statements referred to above have been prepared assuming that Blink Couture, Inc. will
continue as a going concern. The ability of the Company to continue as a going concern is dependent upon, among
other things, its successful execution of its plan of operations and ability to raise additional financing. There is no
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guarantee that the Company will be able to raise additional capital or sell any of its products or services at a profit. As
discussed in note 3 to the financial statements, the Company has no revenue and has generated net losses of $583,620,
has no assets, and total liabilities exceed its current assets and total assets by $685,415 as of July 31, 2014. These
factors, among others, raise substantial doubt regarding the Company’s ability to continue as a going concern. The
accompanying financial statements do not include any adjustments that might result from the outcome of this
uncertainty.

/s/ Paritz & Company, P.A.

Hackensack, NJ 07601

October 19, 2015
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Blink Couture, Inc.

Balance Sheets

As of July 31, 2014 and 2013

July 31,
2014

July 31,
2013

Total Assets $— $—

Current Liabilities:
Accounts payable $— $1,810
Accrued interest - related parties 89,710 60,538
Notes due to related parties 521,806 447,546
Total Current Liabilities & Total Liabilities $611,516 $509,894

Stockholders’ Deficit:
Preferred stock, $.0001 par value, 20,000,000 shares authorized; none issued and outstanding $— $—
Common stock, $.0001 par value, 100,000,000 shares authorized; 393,169 shares issued and
outstanding as of April 30, 2014 and July 31, 2013 39 39

Additional paid-in capital 73,687 73,687
Accumulated deficit (685,242) (583,620)
Total Stockholders’ Deficit $(611,516) $(509,894)

Total Liabilities & Stockholders’ Deficit $— $—

See accompanying notes to financial statements
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Blink Couture, Inc.

Statements of Operations

For the fiscal years ended July 31, 2014 and 2013

2014 2013

Revenues $— $—

Operating Expenses:
General and administrative expenses 72,450 107,570

Loss from Operations (72,450 ) (107,570)

Other income (expenses):
Interest expense - related parties (29,172 ) (23,384 )
Gain on termination of merger agreement — 7,917
Total other income (expenses) (29,172 ) (15,467 )

Loss before Income Taxes (101,622) (123,037)

Provision for income taxes — —

Net Loss $(101,622) $(123,037)

Basic and diluted net loss per common share:
Weighted average shares outstanding 393,169 393,169
Net loss per common share $(0.26 ) $(0.31 )

See accompanying notes to financial statements
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Blink Couture, Inc.

Statements of Cash Flows

For the fiscal years ended July 31, 2014 and 2013

2014 2013
Cash flow from operating activities:
Net Loss $(101,622) $(123,037)

Change in operating assets and liabilities:
Accounts payable (1,810 ) 1,810
Accrued interest - related parties 29,172 23,384
Net Cash Used in Operating Activities (74,260 ) (97,843 )

Cash flow from financing activities:
Proceeds from notes due to related parties 74,260 97,843
Net Cash Provided by Financing Activities 74,260 97,843

Net increase (decrease) in cash — —

Cash at beginning of period — —

Cash at end of period $— $—

See accompanying notes to financial statements
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Blink Couture, Inc.

Statements of Stockholders’ Deficit

For the fiscal years ended July 31, 2014 and 2013

Preferred
Stock Common Stock Additional

Paid-in Accumulated Total
Stockholders’

SharesAmount Shares Amount Capital Deficit Deficit
Balance at August 1, 2012 — $ — 393,169 $ 39 $ 73,687 $ (460,583 ) $ (386,857 )

Net Loss — — — — — (123,037 ) (123,037 )
Balance at July 31, 2013 — — 393,169 39 73,687 (583,620 ) (509,894 )

Net Loss — — — — — (101,622 ) (101,622 )
Balance at July 31, 2014 — — 393,169 $ 39 $ 73,687 $ (685,242 ) $ (611,516 )

See accompanying notes to financial statements
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BLINK COUTURE, INC.

Notes to the Financial Statements

July 31, 2014

NOTE 1. ORGANIZATION AND DESCRIPTION OF BUSINESS

Business description

Blink Couture, Inc. (the “Company”) was originally incorporated as Fashionfreakz International Inc. on October 23,
2003, under the laws of the State of Delaware. On December 2, 2005, Fashionfreakz International Inc. changed its
name to Blink Couture Inc. Until March 4, 2008, the Company’s principal business was the online retail marketing of
trendy clothing and accessories produced by independent designers. On March 4, 2008, the Company discontinued its
prior business and changed its business plan. The Company’s business plan now consists of exploring potential targets
for a business combination through the purchase of assets, share purchase or exchange, merger or similar type of
transaction. The Company has nominal operations and no assets, and is considered a Shell company as defined by
Rule 12b-2 of the Exchange Act.

NOTE 2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Cash and Cash Equivalents

Cash and cash equivalents consist of cash and highly liquid investments with remaining maturities of less than ninety
days at the date of purchase.

The Company maintains cash balances at various financial institutions. Accounts at each institution are insured by the
Federal Deposit Insurance Corporation up to $250,000. The Company’s accounts at these institutions may, at times,
exceed the federally insured limits. The Company has not experienced any losses in such accounts.

Use of Estimates
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The preparation of financial statements in conformity with generally accepted accounting principles requires
management to make estimates and assumptions that affect the reported amounts of assets and liabilities and
disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of
revenues and expenses during the reporting period. Some of these judgments can be subjective and complex, and,
consequently, actual results may differ from these estimates.

Basic and Diluted Earnings per Share

Pursuant to the authoritative guidance, basic net loss per share is computed by dividing the net loss by the weighted
average number of common shares outstanding. Diluted net loss per share is the same as basic net loss per share due
to the lack of dilutive items.

Income Taxes

Income taxes are accounted for under the asset and liability method. Deferred tax assets and liabilities are recognized
for the future tax consequences attributable to differences between the financial statement carrying amounts of
existing assets and liabilities and their respective tax bases and operating loss and tax credit carryforwards. Deferred
tax assets and liabilities are measured using enacted tax rates expected to apply to taxable income in the years in
which those temporary differences are expected to be recovered or settled. The effect on deferred tax assets and
liabilities of a change in tax rates is recognized in income in the period that includes the enactment date. A valuation
allowance on deferred tax assets is established when management considers it is more likely than not that some
portion or all of the deferred tax assets will not be realized.

Tax benefits from an uncertain tax position are only recognized if it is more likely than not that the tax position will be
sustained on examination by the taxing authorities, based on the technical merits of the position. The tax benefits
recognized in the financial statements from such a position are measured based on the largest benefit that has a greater
than fifty percent likelihood of being realized upon ultimate resolution. Interest and penalties related to unrecognized
tax benefits are recorded as incurred as a component of income tax expense. The Company has not recognized any tax
benefits from uncertain tax positions for any of the reporting periods presented.

21

Edgar Filing: Blink Couture Inc. - Form 10-K

38



Revenue Recognition

The Company has nominal operations and has not generated any revenue from its operations.

Recent Accounting Pronouncements

In June 2014, FASB issued guidance that eliminates the definition of a development stage entity thereby removing the
incremental financial reporting requirements from U.S. GAAP for development stage entities, primarily the
presentation of inception to date financial statements. The new guidance is effective for interim and annual reporting
periods beginning after December 15, 2014. Early adoption is permitted. The Company has elected to adopt the new
guidance for development stage entities for the interim period ended April 30, 2014, and accordingly, is no longer
presenting the inception-to-date financial information and disclosures formerly required.

In August 2014, FASB issued guidance that requires management to evaluate whether there are conditions or events
that raise substantial doubt about the entity’s ability to continue as a going concern, and to provide certain disclosures
when it is probable that the entity will be unable to meet its obligations as they become due within one year after the
date that the financial statements are issued. The new guidance is effective for the annual period ending after
December 15, 2016, and interim periods thereafter, with early adoption permitted. Since this guidance primarily
addresses certain disclosures to the financial statements, we anticipate no impact on our financial position, results of
operations or cash flows from adopting this standard. The Company is currently in the process of evaluating the
additional disclosure requirements of the new guidance and has not determined the impact of adoption on its financial
statement disclosures.

NOTE 3. GOING CONCERN

The accompanying financial statements have been prepared assuming that the Company will continue as a going
concern. The Company, which has not generated any revenues since inception, has incurred net losses of $685,242
since inception, has no assets and a stockholders’ deficit of $611,516. These conditions, among others, raise substantial
doubt about the Company’s ability to continue as a going concern. The Company’s continuation as a going concern is
dependent on its ability to meet its obligations, to obtain additional financing as may be required and ultimately to
attain profitability. The financial statements do not include any adjustments that might result from the outcome of this
uncertainty.

The Company is dependent on advances from its principal shareholders or other affiliated parties for continued
funding. There are no commitments or guarantees from any third party to provide such funding nor is there any
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guarantee that the Company will be able to access the funding it requires to continue its operations.

NOTE 4. RELATED PARTY TRANSACTIONS

From time to time, until December 31, 2012, Regent advanced additional amounts to the Company under the terms of
the note. Effective as of December 31, 2012, as a result of its dissolution and liquidation, Regent assigned all of its
right, title and interest under such note, to its members, each of whom also were assigned 50% of the Fountainhead
Shares. Additionally, from January 1, 2012 to July 31, 2014, Regent Private Capital II, LLC, a newly-formed
company (“Regent II), which is affiliated with the Company, advanced additional amounts to the Company under the
terms of a new note. As of July 31, 2014 the Company had loans and notes outstanding from two of its shareholders
and Regent II, in the aggregate amount of $521,806, which represents amounts loaned to the Company to pay the
Company’s expenses of operation. In addition, the Company has accrued related party interest of $89,710 and $60,538
as of July 31, 2014 and 2013, respectively.

For the fiscal years ended July 31, 2014 and 2013, the Company recorded $29,172 and $23,384, respectively, of
interest expense related to the notes held by related parties.
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Effective as of January 1, 2010, the Company entered into a Services Agreement with Regent Private Capital. LLC
(“Regent”). The term of the Services Agreement was originally one year and the Company was obligated to pay Regent
a quarterly fee in the amount of $10,000, in cash or in kind, on the first day of each calendar quarter commencing
November 1, 2009. This agreement was extended and on December 31, 2012 was assigned to Regent Private Capital
II, LLC (“Regent II”). During each of the fiscal years ended July 31, 2011, 2012, and 2013, the Company paid a total of
$40,000 in fees to Regent and/or Regent II. During the fiscal year ended July 31, 2014, the Company paid $20,000 in
fees to Regent II.

NOTE 5. INCOME TAXES

The Company recognizes deferred income tax liabilities and assets for the expected future tax consequences of events
that have been recognized in the financial statements or tax returns. Under this method, deferred tax liabilities and
assets are determined based on the differences between the financial statement carrying amounts and the tax basis of
assets and liabilities using enacted tax rates in effect in the years in which the differences are expected to reverse. The
Company has not incurred any income tax liabilities since its inception due to accumulated net losses of
approximately $685,000. The expected income tax benefit for the net operating loss carryforwards is approximately
$240,000, assuming an effective tax rate of 35%, at July 31, 2014. A valuation allowance in the same amount has been
provided to reduce the deferred tax asset since it is more likely than not, that realization of the asset will not occur.

NOTE 6. TERMINATION OF MERGER

On November 10, 2011, we entered into an Agreement and Plan of Merger (the “Merger Agreement”), pursuant to
which we planned to acquire Latitude Global, Inc. (“Latitude Global”), a company which, through its subsidiaries,
currently operates combined restaurant and entertainment facilities in several locations. For the purpose of entering
into the Merger Agreement with Latitude Global, on November 4, 2011, we formed Latitude Global Acquisition
Corp., as our wholly-owned subsidiary, which was dissolved in the State of Florida, by administrative dissolution, on
September 28, 2012.

On December 5, 2012, we executed and entered into a Termination and Release Agreement (the “Termination
Agreement”) with Latitude Global for the purpose of mutually terminating the Merger Agreement, and all proposed
transactions relating to the merger. As a condition to the termination of the Merger Agreement, Latitude Global agreed
to reimburse the Company $47,500 for its expenses in connection with the Merger Agreement, including legal fees.
Latitude Global agreed to pay this amount in six equal consecutive installments of $7,917 with the initial payment
having been received by us on or around December 11, 2012. The remaining five payments were also evidenced by a
promissory note, in the principal amount of $39,583 (the “Note”). In December 2013, we commenced an action in the
Circuit Court of the 4th Judicial Circuit in Duval County, Florida, against Latitude Global, for the payment of the
outstanding principal amount of the Note, in the amount of $39,583, together with interest at a rate of 8% per annum,
court costs, collection costs and attorney’s fees. On September 23, 2014, we entered into a settlement agreement with
Latitude Global for $41,120, which was paid to the Company in installments from September 2014 through November
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2014. The Company recorded payments as received and did not accrue the total obligation due as of July 31, 2014,
due to the potential non-collectability of this money.

NOTE 7. SUBSEQUENT EVENTS

From August 2014 through December 2014, advances of $2,110 were made by related parties to the Company to pay
operating expenses during that period, increasing the notes payable to related parties to $523,916.

On December 10, 2014, Alice Terry Ray purchased 277,383 shares of the Company’s common stock from Cynthia
Field and Charles Stephenson via a private transaction for $50,000. The transaction represented 70.6% of the
Company’s outstanding shares, resulting in a change in control of the Company’s common stock.

On December 24, 2014, as a result of three separate Assignment and Assumption agreements, the Company’s notes
payable to related parties in the amount of $523,916 and accrued interest of $73,886 were sold by the related parties to
three non-related parties for nominal consideration.

On January 3, 2015, A. Terry Ray was appointed Director of the Corporation, Lawrence D. Field resigned as President
of the Corporation, and A. Terry Ray was appointed Director of the Corporation.

In January 2015, accrued interest of $74,491 associated with outstanding notes payable of $523,916 was forgone and
forgiven by the note holders. In addition, the outstanding notes payables of $523,916 were replaced by convertible
notes payables in the same amounts. The notes are convertible into shares of the Company’s common stock at a
conversion price of $1.00 per share at the note holders’ sole and exclusive option. The convertible notes are interest
free until December 31, 2015, after which time the notes shall bear interest at 6% per annum. The convertible notes
are due February 1, 2016.

From February 2015 through October 2015, advances of $8,500 were made by related parties to the Company to pay
operating expenses during that period. The advances were made to the Company pursuant to convertible note
payables. The notes are convertible into shares of the Company’s common stock at a conversion price of $1.00 per
share at the note holders’ sole and exclusive option. The convertible notes are interest free until December 31, 2015,
after which time the notes shall bear interest at 6% per annum. The convertible notes are due December 31, 2016.
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Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure

None.

Item 9A. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

Disclosure controls and procedures are controls and other procedures that are designed to ensure that information
required to be disclosed in our reports filed or submitted under the Exchange Act is recorded, processed, summarized
and reported, within the time periods specified in the Securities and Exchange Commission’s rules and forms.
Disclosure controls and procedures include, without limitation, controls and procedures designed to ensure that
information required to be disclosed in our reports filed under the Exchange Act is accumulated and communicated to
management, including our Chief Executive Officer and our Principal Financial Officer, to allow timely decisions
regarding required disclosure.

We carried out an evaluation of the effectiveness of the design and operation of our disclosure controls and procedures
(as defined in Securities Exchange Act Rules 13a-15(e) and 15d-15(e)) as of July 31, 2014. Based upon that
evaluation, our Chief Executive Officer and our Principal Financial Officer concluded that our disclosure controls and
procedures were effective as of July 31, 2014.

Evaluation of Internal Controls and Procedures

We are responsible for establishing and maintaining adequate internal control over financial reporting as such term is
defined by Securities Exchange Act Rule 13a-15(f). Our internal controls are designed to provide reasonable
assurance as to the reliability of our financial statements for external purposes in accordance with accounting
principles generally accepted in the United States.

Internal control over financial reporting has inherent limitations and may not prevent or detect misstatements.
Therefore, even those systems determined to be effective can provide only reasonable, not absolute, assurance with
respect to financial statement preparation and presentation. Further, because of changes in conditions, the
effectiveness of internal control over financial reporting may vary over time.
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A material weakness is a deficiency, or a combination of deficiencies, in internal control over financial reporting such
that there is a reasonable possibility that a material misstatement of the Company’s annual or interim financial
statements will not be prevented or detected on a timely basis.

Under the supervision and with the participation of our Chief Executive Officer and our Chief Financial Officer, we
have evaluated the effectiveness of our internal control over financial reporting as of July 31, 2014, as required by
Securities Exchange Act Rule 13a-15(c). In making our assessment, we have utilized the criteria set forth by the 2013
Internal Control Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway
Commission. We concluded that based on our evaluation, our internal control over financial reporting was effective as
of July 31, 2014.

The Company is neither an accelerated filer nor a large accelerated filer, as defined in Rule 12b-2 under the Exchange
Act, and there is not otherwise included in this Annual Report an attestation report of the Company’s registered public
accounting firm regarding internal control over financial reporting. Management’s report was not required to be
attested by the Company’s registered public accounting firm pursuant to Item 308(b) of Regulation S-K.

Changes in Internal Controls over Financial Reporting

There were no changes in our internal control over financial reporting that occurred during the fourth quarter ended
July 31, 2014, or subsequent to the date the Company completed its evaluation, that have materially affected, or are
reasonably likely to materially affect, our internal control over financial reporting.

Item 9B. Other Information

None
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PART III

Item 10. Directors, Executive Officers and Corporate Governance

Set forth below is the name of our sole director and executive officer as of September 25, 2015:

Name Age Position

Alice Terry Ray 70 President, Chief Executive Officer, Chief Financial Officer and Secretary

Alice Terry Ray Ms. Ray was appointed President, Chief Executive Officer, Chief Financial Officer, Secretary and
sole director of the Company on January 3, 2015. A. Terry Ray has served as the corporate Secretary of a number of
public and private corporations and the administrative assistant or secretary to presidents of several companies for
many years. Since 1991, she has served as a Director and the Secretary of American Business Services, Inc. She has
also served a Secretary and Director of VentureVest Capital Corporation, a venture capital firm in Colorado. From
1995 to January 2004, she was employed as a senior administrator for Denver Reserve, Inc., a company in Littleton,
Colorado, engaged in pre-tax benefit plans. Ms. Ray has served in various administrative positions in her community
for many years. Ms. Ray attended the University of Nevada-Las Vegas, majoring in business administration, from
1963 to 1965.

Significant Employees

As of the date hereof, the Company has no significant employees.

Family Relationships

There are no family relationships among directors, executive officers, or persons nominated or chosen by the
Company to become directors or executive officers.

Involvement in Certain Legal Proceedings
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There have been no events under any bankruptcy act, no criminal proceedings and no judgments, injunctions, orders
or decrees material to the evaluation of the ability and integrity of any director, executive officer, promoter or control
person of the Company during the past five years.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires officers and directors, and greater than 10% stockholders of companies
with a class of securities registered under Section 12 of the Exchange Act, to file reports of ownership and changes in
ownership of its securities with the Securities and Exchange Commission. Copies of the reports are required by SEC
regulation to be furnished to the Company. No reports were required to be filed by any of such persons, pursuant to
Section 12 of the Exchange Act for the fiscal year ended July 31, 2014.

Code of Ethics

Our board of directors has adopted a code of ethics that our officers, directors and any person who may perform
similar functions is subject to. Alice Terry Ray is our only officer and our sole director, therefore, she is the only
person subject to the Code of Ethics. If we retain additional officers in the future to act as our principal financial
officer, principal accounting officer, controller or persons serving similar functions, they would become subject to the
Code of Ethics. The Code of Ethics does not indicate the consequences of a breach of the code. If there is a breach, the
board of directors would review the facts and circumstances surrounding the breach and take action that it deems
appropriate, which action may include dismissal of the employee who breached the code. Currently, since Ms. Ray
serves as the sole director and sole officer, she is responsible for reviewing her own conduct under the Code of Ethics
and determining what action to take in the event of his own breach of the Code of Ethics.

Nominating Committee

We have not adopted any procedures by which security holders may recommend nominees to our board of directors.

25

Edgar Filing: Blink Couture Inc. - Form 10-K

46



Audit Committee and Audit Committee Financial Expert

We do not currently have an audit committee financial expert, nor do we have an audit committee. Our entire board of
directors, which currently consists of Ms. Ray, handles the functions that would otherwise be handled by an audit
committee. We do not currently have the capital resources to pay director fees to a qualified independent expert who
would be willing to serve on our board and who would be willing to act as an audit committee financial expert. As our
business expands and as we appoint others to our board of directors we expect that we will seek a qualified
independent expert to become a member of our board of directors. Before retaining any such expert our board would
make a determination as to whether such person is independent.

Item 11. Executive Compensation

The following table sets forth the cash and other compensation paid by the Company to its President and all other
executive officers who earned annual compensation exceeding $100,000 for services rendered during the fiscal years
ended July 31, 2014 and 2013.

Name and Position Year Cash Compensation Other Compensation

Lawrence D. Field (1) 2014  None  None
2013  None  None

(1) Mr. Field was our former President, Chief Executive Officer, Chief Financial Officer and Secretary. Mr. Field
resigned from the Company on January 3, 2015, and ceded his position to A. Terry Ray on the same date.

Director Compensation

We do not currently pay any cash fees to our directors, nor do we pay directors’ expenses in attending board meetings.

Employment Agreements

The Company is not a party to any employment agreements.
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Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters

The following table sets forth certain information regarding beneficial stock ownership as of October 26, 2015, of (i)
all persons known to us to be beneficial owners of more than 5% of our outstanding common stock; (ii) each director
of our company and our executive officers, and (iii) all of our officers and directors as a group. Each of the persons in
the table below, to our knowledge, has sole voting power and sole dispositive power as to all of the shares shown as
beneficially owned by them, except as otherwise indicated. The percentages of common stock beneficially owned are
reported on the basis of regulations of the Securities and Exchange Commission governing the determination of
beneficial ownership of securities. Under the rules of the Securities and Exchange Commission, a person is deemed to
be a beneficial owner of a security if that person has or shares voting power, which includes the power to vote or to
direct the voting of the security, or investment power, which includes the power to dispose of or to direct the
disposition of the security. Our common stock is our only class of voting securities. The percentage of beneficial
ownership is based on 393,169 shares of common stock outstanding on the date of this report.
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Name and Address

Number of

Shares

Beneficially

Owned

Percent of

Outstanding

Shares

Alice Terry Ray 277,383 70.55 %
6521 Ocaso Drive
Castle Pines, CO 80108

Officers and directors as a group (one person)* 277,383 70.55 %

Errol Green** 38,096 9.69 %
24-13th Street
Etobicoke, ON M8V 3H4

Derek Johannson** 20,000 5.09 %
5727 South Lewis Avenue
Tulsa, OK 74105

** Based upon a Stockholder List, provided by the Company’s Transfer Agent, dated May 22, 2015.

Item 13. Certain Relationships and Related Transactions and Director Independence

Certain Relationships and Related Transactions

From time to time, until December 31, 2012, Regent advanced additional amounts to the Company under the terms of
the note. Effective as of December 31, 2012, as a result of its dissolution and liquidation, Regent assigned all of its
right, title and interest under such note, to its members, each of whom also were assigned 50% of the Fountainhead
Shares. Additionally, from January 1, 2012 to July 31, 2014, Regent Private Capital II, LLC, a newly-formed
company (“Regent II), which is affiliated with the Company, advanced additional amounts to the Company under the
terms of a new note. As of July 31, 2014 the Company had loans and notes outstanding from two of its shareholders
and Regent II, in the aggregate amount of $521,806, which represents amounts loaned to the Company to pay the
Company’s expenses of operation. In addition, the Company has accrued related party interest of $89,698 and $60,538
as of July 31, 2014 and 2013 respectively.

Effective as of January 1, 2010, the Company entered into a Services Agreement with Regent Private Capital. LLC
(“Regent”). The term of the Services Agreement was originally one year and the Company was obligated to pay Regent
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a quarterly fee in the amount of $10,000, in cash or in kind, on the first day of each calendar quarter commencing
November 1, 2009. This agreement was extended and on December 31, 2012 was assigned to Regent Private Capital
II, LLC (“Regent II”). During each of the fiscal years ended July 31, 2011, 2012 and 2013, the Company paid a total of
$40,000 in fees to Regent and/or Regent II. During the fiscal year ended July 31, 2014, the Company paid $20,000 in
fees to Regent and/or Regent II.

On December 10, 2014, Alice Terry Ray purchased 277,383 shares of the Company’s common stock from Cynthia
Field and Charles Stephenson via a private transaction for $50,000. The transaction represented 70.6% of the
Company’s outstanding shares, resulting in a change in control of the Company’s common stock.

Director Independence

The Company is not a listed issuer whose securities are listed on a national securities exchange, or an inter-dealer
quotation system which has requirements that a majority of the board of directors be independent. Under NASDAQ
Rule 5605(a)(2)(A), a director is not considered to be independent if he or she also is an executive officer or employee
of the corporation. Under such definition, Alice Terry Ray, our sole director, would not be considered independent as
she also serves as an executive officer of the Company.

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES.

Paritz & Company, P.A. (“Paritz”) has served as the Company’s independent registered public accounting firm for the
years ended July 31, 2014 and 2013. In accordance with the requirements of the Sarbanes-Oxley Act of 2002, all audit
and audit-related services and all non-audit services performed by our current independent public accounting firm are
approved in advance by our Board of Directors, including the proposed fees for any such service, in order to assure
that the provision of any such service does not impair the accounting firm’s independence. The Board of Directors is
informed of each service actually rendered.

Independent Auditor Fees

The following table sets forth fees billed, or expected to be billed, to the Company by the Company’s independent
auditors for the years ended July 31, 2014 and 2013, for (i) services rendered for the audit of the Company’s annual
financial statements and the review of the Company’s quarterly financial statements; (ii) services rendered that are
reasonably related to the performance of the audit or review of the Company’s financial statements that are not
reported as Audit Fees; (iii) services rendered in connection with tax preparation, compliance, advice and assistance;
and (iv) all other services:
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Paritz &
Company, P.A.
2014 2013

Audit fees $9,495 $10,485
Audit related fees - -
Tax fees - -
Other fees - -
Total Fees $9,495 $10,485
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PART IV

Item 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES

The following documents are filed as part of this 10-K:

1. Financial Statements

The following documents are filed in Part II, Item 8 of this annual report on Form 10-K:

●Report of Paritz & Co, P.A., Independent Registered Certified Public Accounting Firm

●Balance Sheets as of July 31, 2014 and 2013

●Statements of Operations for the years ended July 31, 2014 and 2013

●Statements of Changes in Stockholders’ Equity for the period from October 23, 2003 (inception) to July 31, 2013

●Statements of Cash Flows for the years ended July 31, 2014 and 2013

●Notes to Financial Statements

2. Financial Statement Schedules

All financial statement schedules have been omitted as they are not required, not applicable, or the required
information is otherwise included.

3. Exhibits

Index to Exhibits required by Item 601 of Regulation S-K.
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Exhibit Description

3.1 Certificate of Incorporation of Fashionfreakz International Inc., filed with the Secretary of State of Delaware
on October 23, 2003 (1)

3.2 Certificate of Amendment of Certificate of Incorporation, filed with the Secretary of State of Delaware on
December 2, 2005 (1)

3.3 Bylaws of Fashionfreakz International Inc (1)

3.4 Certificate of Amendment of Certificate of Incorporation, filed with the Secretary of State of Delaware on
June 13, 2008 (2)

3.5 Certificate of Amendment of Certificate of Incorporation, filed with the Secretary of State of Delaware on
November 2, 2009 (2)

4 Instrument Defining the Right of Holders – Form of Share Certificate (1)

14.1 Corporate Code of Ethics and Conduct (2)

31.1 Certification of the Company’s Principal Executive Officer and Principal Financial Officer pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002*

32.1 Certification of the Company’s Principal Executive Officer and Principal Financial Officer pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes Oxley Act of 2002*

* Filed herewith

(1) Filed as an exhibit to the Company’s Form SB-2/A (File No. 333-138951) filed with the Securities and Exchange
Commission on November 27, 2006 and incorporated herein by this reference.

(2) Filed as an exhibit to the Company’s Form 10-K (File No. 333-138951) filed with the Securities and Exchange
Commission on October 29, 2010, and incorporated herein by this reference.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Exchange Act of 1934, the registrant has duly caused this
report to be signed on its behalf by the undersigned, thereunto duly authorized.

BLINK COUTURE, INC.

Date: November 2, 2015 By: /s/ A. Terry Ray
A. Terry Ray, Chief Executive Officer

and Chief Financial Officer (Principal

Executive Officer and Principal Financial

and Accounting Officer)

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the
following person on behalf of the registrant and in the capacity and on the date indicated.

Name Title Date

/s/ A. Terry Ray President, Chief Executive Officer, November 2, 2015
A. Terry Ray Chief Financial Officer,

Secretary and Director
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