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		Description

On the evening of their first real date, Twilight and Rainbow finally have some privacy away from Spike and Scootaloo. Although she's hidden it well, Twilight is nervous about losing her virginity to her very first marefriend, Rainbow, but the love she feels in her heart more than makes up for it. With the entire night to themselves, Twilight hopes her fantasies of making love for the first time will come true.
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Twilight leaned in, pressing her lips hard against Rainbow’s as she used her magic to pull her head in. She found that that wasn’t necessary though, for she felt Rainbow’s hoof slip up the back of her neck until it lay against the back of her head, holding her in tightly. Her tail flicked once, pushing away the dress that still rested on her rear legs. She stepped out of it, then broke the kiss. “Would you like some help in undressing, Dashie?” she asked with a nervous, yet sly smile.
“Actually, yeah, that’d be nice.” Rainbow pulled off her bow, then set it down on the nightstand. After Twilight pulled her dress off of her with her magic, she grabbed Twilight’s bow with her teeth and placed it right next to hers. “So... uh...” She rubbed the back of her neck, the soft silk of the stockings feeling wonderful upon her fur. Rainbow glanced at the bed, then nodded at it as she looked back up into Twilight’s eyes.
Twilight bit her bottom lip and nodded back. She climbed up onto the bed and lay on her stomach, her forelegs held out in front of her. “So... yeah,” she said rather lamely, a light blush tinting her cheeks as Rainbow lay down right beside her. She crossed her forelegs as she glanced at Rainbow for a moment.
“...Yeah...” Rainbow blushed as she glanced to the side, her gaze locked on the pillows that lay just out of reach. “So... um... have you read any books on how two mares can, uh...” She licked her lips and laid a hoof on Twilight’s. “You know...” she said, her voice so soft, almost like a whisper.
“Make love?” Twilight asked softly. She lifted a hoof and placed it on top of Rainbow’s as she smiled, gazing into her eyes. “I must admit that... no, I have not. And I... don’t really have much knowledge on... intimate things other than kissing, but...” Her foreleg started to tremble on top of Rainbow’s, and even though she took a few deep breaths, her heart rate only sped up. “I’m willing to learn with you, if you want to learn with me.” She leaned in and nuzzled Rainbow’s cheek, her eyes drifting shut as she felt Rainbow lean into it for a few brief moments. “So... are you a...”  Twilight lightly chuckled once. “You know...”
“A virgin?” Rainbow gulped once, then threw on a shaky smile. “S-Sorta, yeah. Are you?”
Twilight felt Rainbow’s grasp on her hoof tighten momentarily. “Y-Yeah, I am too. I’ve never been in a serious relationship like this before... What about you?” She flicked her tail over Rainbow’s flank and licked her dry lips.
“Well... I dated a stallion before I moved to Ponyville, but that was only because of peer pressure. The rest of my friends were dating stallions at the time, and they were always going on double dates. I kinda felt like I was being left out from having fun with my friends, so because of that, they helped me find a stallion to date and... I’ll just say that he didn’t really treat me that nice. He told me I wasn’t acting like a mare should act, so I dumped him in the middle of our first date. It wasn’t the best decision I ever made, especially since it turned me into an outcast from my friends, but it helped me realize that I wasn’t really into stallions. That’s when I made the decision to move to Ponyville for a fresh start.” Rainbow draped a wing over Twilight’s back and tugged her close. “I’m only telling you this because I know you’ll never tell another soul. Nopony in our small circle of friends knows this, except you, of course.”
“Thank you for telling me that, Dash. It means a lot to me that you trust me that much, really,” Twilight said, laying her head against Rainbow’s neck.
“Yeah, no problem,” Rainbow said, folding her wing back to her side. “And...” Her ears flicked down as another secret danced on the tip of her tongue. “I never really dated anypony after that, mainly because I didn’t want to disappoint my parents if they found out that I wasn’t straight. My mother was always going on about how she couldn’t wait for grandfoals, and back then, I didn’t know if they’d still love me if I told them I wasn’t really into stallions, so I kept my lips sealed. But you know what’s funny? When I told them I had a crush on you the last time I saw them, they didn’t bat an eye at me being interested in mares. I guess that’s what gave me the strength to be a little bit more forward with you, and... I’m really glad I did, Twilight.” She leaned in and planted a soft kiss on Twilight’s cheek, right below her ear. “Really, I am,” she whispered before she leaned back. 
“Thank you, Dash,” Twilight whispered back. “So...”
Rainbow already knew what Twilight was going to ask, but she held her tongue for the moment, wanting nothing more than to hear her next words.
“How... should we go about, uh... making love?” Twilight asked. She pushed herself up to where the pillows lay, then rolled onto her side, facing Rainbow. She flicked her tail back up against her hind legs as she watched Rainbow crawl her way up to her flank. Twilight sighed softly as she let a nervous, yet excited, smile slip on her face when Rainbow laid her head on her cutie mark.
“Um... maybe a little foreplay?” Rainbow asked, using a hoof to massage Twilight’s hind legs. “How’s this feel?” she asked, rubbing her joints with a tender touch. 
“Pretty good...” Twilight whispered as she let out a content sigh. She relaxed as she let Rainbow’s hooves slip up her legs until they rested upon her butt. Twilight closed her eyes as her tail flicked of its own accord, brushing Rainbow’s muzzle. She cracked open an eye and saw the gentlest of smiles on Rainbow’s face. Their eyes met for a second before she glanced away, her blush deepening. “I can’t believe we’re about to have sex...” she murmured with a giddy smile. “And on the end of a perfect night, too.”
“Shhh... just relax and let me take care of you...” Rainbow wrapped her lips around the top of Twilight’s stocking, bit down on the edge, then slowly pulled it off her trembling leg. She tossed it over the side of the bed, then pulled off Twilight’s other stocking the same way. Rubbing the side of her lover’s butt with a hoof, she asked, “So... you ready?”
Twilight’s ears flicked back as she rolled over onto her back. “Y-Yeah.” She cleared her throat, then said, “Yeah, I am.” She kept her tail held between her hind legs with her magic, keeping her softly-throbbing labia hidden from her lover’s view. “Um... are you ready?”
Rainbow shot a sly grin at Twilight. “You have no idea...” She wrapped her lips a few inches above the base of Twilight’s tail and gently tugged it out of her grasp, revealing her pussy for the first time. “Wow...” she whispered, watching as a single droplet of arousal slipped from her folds. It slipped down past her puckered ring, then stopped on the dock of her tail. Rainbow used her forelegs to help spread Twilight’s hind legs, giving her better access to her blossoming flower. “You have the most beautiful pussy I’ve ever seen...” she said with a cheeky grin. 
“Is it the only pussy you’ve ever seen?” Twilight shot back with a giggle.
“...Maybe,” Rainbow admitted. “So... when you masturbate, what do you usually like to do?”
Twilight blushed furiously at that. “Uh... why do you ask?”
“Well, I’m not sure what you like to do down here. For example, when I’m feeling a little frisky, I like to put on some panties and stuff a vibrating egg inside me while I do my chores. Sometimes I’m able to get them done before I cream myself, and sometimes I give up after a few minutes and, er... rub my clit until my panties are soaked,” Rainbow said, finishing the last bit of her sentence in a murmur. She glanced up at Twilight and saw her staring at her with wide eyes. Rainbow felt Twilight’s legs tremble a little bit, and when she snuck a glance at her crotch again, she saw a much larger droplet of arousal slip from her folds.
“With a story like that, I don’t think we’re gonna need foreplay, Rainbow,” Twilight squeaked out, blushing madly as she held her hooves up in front of her face to hide her embarrassment. 
“Heh, yeah? I dunno about that...” Rainbow laid her head on top of Twilight’s lower belly, pressing her neck firmly against Twilight’s warm folds. “You sure?” she asked, drawing out her last word as she grinned. “I mean, foreplay is sometimes considered the best part of sex. It’s long... drawn out... and can make you so wet you’d think you’d just stepped out of the shower...”
“Nnghh...” Twilight bit her bottom lip as she fought the urge to clamp down on Rainbow’s head with her hind legs. She felt Rainbow’s throat vibrate with each word she spoke, tickling her princess parts oh-so-softly in a way that made her desire for her lover soar.
“So you sure you don’t want some foreplay?” Rainbow whispered, her eyelids sliding down a little bit as a sly grin slid on her face.
“Um... I changed my mind,” Twilight squeaked out. “Just... be gentle, please.”
“You got it, Twi...” Rainbow lifted her head and gazed upon Twilight’s blossomed flower. She used the tip of her muzzle to spread apart her labia, then opened her lips as she poked her tongue out. Placing it just below her entrance, Rainbow tasted her lover’s arousal for the first time as it graced the tip of her tongue. It was slightly sweet with a bit of a tangy aftertaste, and Rainbow knew just one thing: she had to get more. Letting her eyes drift shut, she licked Twilight’s sex, right from her pussy’s entrance all the way up to her clitoris. 
When she heard Twilight moan softly, she let her ears flick back as she smiled. She relaxed a little bit, relieved to hear that she was doing something right. Using the tip of her tongue, she slowly dragged it across Twilight’s left labia, then licked her right one, nibbling on her folds with just the smallest amount of pressure. When she felt Twilight buck her hips up a little, Rainbow pushed her tongue past Twilight’s folds and right into her pussy, sucking softly all the while.
“Oh, Dashie...” Twilight groaned as she felt Rainbow’s tongue tease her inner flower. Her tail swished back and forth on the sheets, brushing against Rainbow’s forelegs. As she felt Rainbow’s tongue flick across the top of her tight passage, she smirked as an idea formed in her mind. Lighting her horn, she focused her magic on Rainbow’s rear end. She gently lifted her tail up and out of the way, for what she was planning on doing would have left it quite damp. Focusing her magic on Rainbow’s slit, she formed a small disc about as wide as her hoof, then slowly kneaded Rainbow’s labia with it, making Rainbow moan into her pussy. “Gods above... that feels wonderful, Rainbow...” she whispered, doing her best to keep her magic flowing. Rainbow’s ministrations were making it extremely difficult to keep her spell up, but she did what she could, especially with the orgasm she felt building up within her core.
Rainbow pulled back, her lips smeared with Twilight’s arousal. She looked over her shoulder and chuckled. “Heh, what are you doing back there, Twilight?”
Uh-oh... “Um... hopefully pleasing you?” Twilight asked nervously, letting her magic fade away. “Did it feel good?”
“A little, yeah, but it kinda felt like you were just rubbing your hoof in circles,” Rainbow said, fluffing her wings once. “And you didn’t pay attention to the most important part.”
“Oh...” Twilight said, frowning slightly.
Rainbow spotted her lover’s disappointment in an instant. “Hey...” She laid her head down on Twilight’s lower belly again and threw on the most reassuring smile she could. Rubbing her cutie marks with her hooves, she said, “This is your first time having sex, so it’s fine if you don’t know what you’re doing. Let me show you were you should focus your magic, okay?” she asked with a confident smirk. “And I promise I’ll have you cumming in ten seconds flat!” Before Twilight could respond, she wrapped her lips around Twilight’s clitoris and suckled on it as if it were her mother’s teat. She gently bit down around the edges, then teased the tip of it with her tongue, licking her little love button as fast as she could.
Twilight’s eyes went wide as her mouth formed a small ‘O’. Her vision glazed over as she clamped down on Rainbow’s head with her hind legs, feeling the pressure in her core build up much more rapidly than before. “Rainb... Dashie, I think...” she gasped as she felt herself near the edge, her wings springing out wide. “I’m gonna... I’m gonna...”
Rainbow paused for the briefest of seconds as she gazed into her lover’s eyes. “Cum for me, Twilight,” she whispered with a loving smile. Unfolding a wing, she brushed the tip of her largest feather against Twilight’s clitoris for the briefest of moments, then wrapped her lips around it once more, licking and sucking with all she had.
Twilight’s vision exploded into a sky of stars. Wave after wave of pleasure rolled through her body as if she was on a boat in a tremendous storm. She felt her inner muscles clamping down over and over as she squirted onto Rainbow’s neck and hooves. Her hips bucked up against Rainbow’s muzzle of their own free will as she kept licking her, keeping her orgasm going for as long as she possibly could. 
Twilight slumped on the sheets, panting heavily. Releasing Rainbow’s head, she let her hind legs hang wide as Rainbow licked her sex clean, softly lapping at her slit and inner thighs. Her pussy tingled oh-so-wonderfully, especially with each brush from her lover’s tongue. “Dash... oh... my... gosh,” she said in between pants. 
Rainbow licked her lips as she pushed herself up against Twilight’s side, laying down beside her. She gazed down into her lover’s eyes as she smiled softly upon her. “You never told me you’re a squirter, Twi...” she said with a light chuckle. “That’s really hot; I don’t think I’ve ever been able to make myself squirt.” She held up a wet hoof, Twilight’s cum glistening in the candlelight.
“You never asked.” Twilight wrapped her forelegs around Rainbow’s neck and pulled her in for a quick kiss, tasting her own cum on her lips. “Kind of a weird thing to ask before having sex, though.”
“Yeah, for sure,” Rainbow said, slumping down on the sheets beside her. She nuzzled Twilight’s chin, then laid her head down on her neck. “So... you ever cum like that before?”
“No, no I did not.” Twilight chuckled softly, running a hoof through Rainbow’s mane as she caught her breath. “I never had your wonderful tongue inside of me, either, so I think that might be the reason why.”
Rainbow hummed in content as she smiled, her eyelids drifting shut. She gently nuzzled Twilight’s neck when her lover scratched her behind her ears, though it was just for a couple brief moments. So are we done? I didn’t get to cum... not even close... she thought rather wistfully, though when she heard Twilight’s horn light up, she grinned.
“So...” Twilight let her hoof rest on Rainbow’s wing, teasing the tips of her feathers. “You’ve never been able to squirt, huh?” She felt Rainbow nod on her neck. “You want me to try?”
Rainbow lifted her head and gazed into Twilight’s eyes. “Y-You think you can make me squirt?” she asked breathlessly. With her tingling wing, she draped it across Twilight’s belly, massaging her fur.
“I do have magic after all...” Twilight said with a smirk. “When I left this morning to get this room ready, a very close friend offered me a tip when I mentioned what I had planned for tonight, and I’d like to see if it works. She told me that most unicorn couples know this spell by heart, so...” She squirmed in place for a few moments, then sat up, letting Rainbow’s wing slip off of her. 
“It was Princess Celestia, wasn’t it?” Rainbow asked with a knowing smirk.
Twilight’s blush deepened two-fold. “Um... m-maybe,” she squeaked out. “So about this position, could you, um... get in that one position like you’re about to be mounted by a stallion?”
“Ass up, head down?” Rainbow asked. Twilight smiled sheepishly and nodded at her, biting her bottom lip. After grabbing a pillow, she turned around and presented herself to her lover, spreading her hind legs wide as she pushed her ass into the air. She flicked her tail off to the side, then lay her head down on the pillow. 
“Now, this might feel a little weird at first, but I promise I’ll do my best to make you cum all over my face, okay?” Twilight sat down behind Rainbow and used the tip of her wing to tease Rainbow’s inner thighs. A couple beads of arousal slipped out of her puffy folds, dripping down onto her feathers. Knowing that Rainbow wasn’t looking, Twilight whipped her wing up to her muzzle and took a tentative sniff.
Then she licked her feathers clean.
Rainbow glanced over her shoulder, wondering what Twilight was doing, for several seconds had passed without feeling anything. “You’re preening yourself? Now?” Rainbow asked as she lifted an eyebrow.
“Huh?” Twilight paused. She glanced between Rainbow and her wing, then chuckled. “Oh, I’m just licking your arousal off of my feathers.”
“What, you don’t want my scent on you for everypony to smell?” Rainbow shot a sly grin up at her lover, then wiggled her hips, making a few more drops of her arousal slip down onto the sheets below.
“Well, when you put it like that...” Twilight grinned back as she placed her largest feather in between Rainbow’s labia, stroking it up and down. When her feather was soaked through, Twilight folded her wing back to her side. “There. Happy?”
“You have no idea, Twilight,” Rainbow murmured.
“Great! So have you ever heard of... hornplay?” Twilight asked, her throat feeling a little tight. “I’ve never experimented with it before, because...”
“Because you never had a pony as awesome as me to experiment with? And yeah, I’ve heard about it, but never did it before.”
“Yeah, that,” Twilight said. “I don’t know how much power I need to make this work, so I’m gonna start with something in the middle, okay? Just let me know if it feels like it’s too much.”
Rainbow scoffed. “I’ll be fine, Twilight, really. You know I’m pretty tough, so don’t hold back!”
“I’m serious, Rainbow. I really don’t want to hurt you, so...” She glanced to the side. “Maybe we should do something else.”
“What? Uh-uh!” Rainbow flicked Twilight’s face with her tail. “We’re gonna do this, Twi. I want you to do this, okay? I trust you.”
Twilight nuzzled Rainbow’s butt with a small smile. “I know you do, Dashie. If you want to try it so badly, I’ll do it, for you.” With that being said, she took a deep breath and let it out slowly. “Just do your best to relax, alright?” She leaned in and lapped at Rainbow’s pussy, teasing her entrance with the tip of her tongue just like Rainbow had done. The bottom of her muzzle rubbed against her lover’s clitoris with each lick, making Rainbow’s legs tremble. “You ready?” she asked breathlessly, her warm breath teasing Rainbow’s folds.
“Y-Yeah...” Rainbow said, spreading her hind legs just a little bit more. She took a deep breath, then fluffed up her pillow.
“Okay then, here we go...” Twilight lowered her head, then looked up as high as she could. Darn... I can’t see her pussy. Using her two front hooves, she found Rainbow’s labia and pulled them apart, then, as slowly as she could, she pushed her head forward until she felt her horn touch her warm and inviting pussy. Twilight grinned, glad that she found her mark on the first try, then carefully started to slide her horn inside of her lover. “You doing alright?” she asked, pausing for a moment. “We’re about halfway there.”
“Yeah, I’m good... Your horn feels a little weird inside me; in a good way, though... I can feel its grooves.” Rainbow clamped down on Twilight’s horn for a few moments, letting herself become adjusted to its size.
“Okay, good.” Twilight pushed her horn the rest of the way inside of Rainbow. Now fully seated, she felt a trickle of Dash’s arousal slip down her face and to her lips. She licked it all up, then swallowed as Rainbow’s sweet scent hung heavily in her nostrils. Taking the utmost care to keep her horn in place, Twilight funneled power into it, starting the first phase: vibrations.
Rainbow moaned into her foreleg, muffling her little squeaks of pleasure as her ears flicked back. 
Throwing more power into the spell, Twilight targeted every single nerve ending in Rainbow’s pussy, then tied her first spell into it, making each and every little spot of her velvety tunnel vibrate. 
“Ohhh!” Rainbow cried out, immediately clamping down on Twilight’s horn. Her hind legs felt as if they were about to collapse, though Twilight held her in place with her hooves. Her vision glazed over as she felt her orgasm build up deep within her, growing so fast that she had little time to prepare herself. Another sensation, one that she’d never felt before, accompanied the heat growing in her core. Could that be it? Is she really going to make me squirt? 
As sweat started to form on Twilight’s brow, she focused what little magic she had left on Rainbow’s clitoris, making every single nerve ending on her cute little love button tingle and vibrate, just like what she was doing to her pussy. Rainbow squealed not a moment later as she clamped down on Twilight’s horn again, her wings quivering as they sprung out from her sides.
Feeling the pressure in her core build up, then release, made Rainbow absolute putty in Twilight’s hooves. It took all of her strength to remain standing, and in the haze of her orgasm, she felt her folds grow wetter than before. She bucked her hips back a little, trying to push Twilight’s horn deeper inside of her. Now with her horn fully seated once again, Rainbow felt Twilight’s spell double in power, making her hind legs finally collapse. Her horn slipped from her folds as she fell down onto her side, panting heavily as her body spasmed.
With her horn and forehead dripping with Rainbow’s cum, Twilight’s eyes went wide. “Dash!” She crawled beside her and nuzzled her listless form. “Are you okay?” she asked, her tone thick with worry.
“Y-Yeah, I’m fine...” Rainbow groaned as she tried to lift her head. “Just... wow. I thought I could handle it, but...” She smiled softly as she felt Twilight nuzzle her cheek, leaving behind a damp patch on her fur. “Woah, is that from me?” she asked.
“It sure is, Dashie,” Twilight said, her voice filled with glee. She laid her head down on Rainbow’s pillow and shot her a gentle smile. Even though they were laying in the middle of the bed, she didn’t feel the need to get up and move to the head of the bed. “So how was it?” 
“Perfect.” Rainbow lifted a wing and draped it over Twilight’s back, then weakly tried to tug her in close as a yawn forced itself past her lips. “But... it made me super tired, so you wanna snuggle?”
“Do you really have to ask at this point?” Twilight asked with a soft giggle. “You want to be the little spoon or the big spoon?”
“What do you want to be?” Rainbow shot back. “Heh, I feel so exhausted I don’t think I can move!”
Twilight bit her bottom lip as she glanced away, blushing softly. “Can I be the big spoon? I feel like you’re the big spoon most of the time, and while I love waking up in your embrace, I’d like to wake up with you nestled in my grasp.”
“Sounds good to me.” Rainbow’s eyes drifted shut as she yawned again. She felt Twilight step over her, then lay down behind her. Her eyelids slid open when she felt Twilight thread one of her hind legs between hers, brushing up against her still overly-sensitive pussy. She tensed up ever so slightly, then relaxed as it moved down a little bit. She flicked her tail over Twilight’s hoof, then smiled as she felt Twilight’s right foreleg slip between hers. Rainbow grabbed onto it rather clumsily, holding it against her breast as she felt Twilight drape a wing over her side. “You know I love you, right?” she asked, using what little strength still remained in her body to lift her head to look up at her lover.
“I know you do, Dashie. I love you, too,” Twilight whispered back as she leaned in for a quick peck on the lips. “You truly mean the world and more to me...” She laid her head down above Rainbow’s head, then scooted forward until her lover’s head was in the crook of her neck. Twilight lit her horn and pulled the blankets over them, leaving their necks exposed, then let out a soft, happy sigh. “Not bad for two virgins going at it, right?” she whispered.
“Nah... I’d say that was really good for our first time,” Rainbow whispered back. “Any chance for a quickie tomorrow morning before we head back to your parent’s place?”
“A quickie? Nah, I was hoping that we could spend all of tomorrow morning in bed. You think you’d be up for that?” 
Rainbow chuckled at that. “You’re asking if I want more mind-blowing orgasms from my awesome marefriend? I think you already know my answer!”
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