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(2020)

Prior fiscal year-end
(2019)

Total Assets

127,017.74

145,286.70

Cash & Cash Equivalents

51,774.74

145,043.70

Accounts Receivable

-

-

Current Liabilities

43,359.48

8,642.56

Long-Term Liabilities

90,750.00

0

Revenues/Sales

0

0

Total Expenses

1,531,969.40

1,994,956.04

Taxes Paid

0

0

Net Income

(1,520,735.43)

(1,994,956.04)

April 30, 2021
Fashwire, Inc.

This Form C-AR (including the cover page and all exhibits attached hereto, the "Form C-AR”) is
being furnished by Beacons AI, Inc., a Delaware Corporation (the "Company," as well as references to
"we," "us," or "our") for the sole purpose of providing certain information about the Company as required
by the Securities and Exchange Commission ("SEC").
No federal or state securities commission or regulatory authority has passed upon the accuracy or
adequacy of this document. The U.S. Securities and Exchange Commission does not pass upon the
accuracy or completeness of any disclosure document or literature. The Company is filing this
Form C-AR pursuant to Regulation CF (§ 227.100 et seq.) which requires that it must file a report
with the Commission annually and post the report on its website no later than 120 days after the
end of each fiscal year covered by the report. The Company may terminate its reporting obligations
in the future in accordance with Rule 202(b) of Regulation CF (§ 227.202(b)) by 1) being required
to file reports under Section 13(a) or Section 15(d) of the Exchange Act of 1934, as amended, 2)
filing at least one annual report pursuant to Regulation CF and having fewer than 300 holders of
record, 3) filing annual reports for three years pursuant to Regulation CF and having assets equal
to or less than $10,000,000, 4) the repurchase of all the Securities sold pursuant to Regulation CF
by the Company or another party, or 5) the liquidation or dissolution of the Company
The date of this Form C-AR is April 30, 2021.
THIS FORM C-AR DOES NOT CONSTITUTE
AN OFFER TO PURCHASE OR SELL SECURITIES
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RISK FACTORS
The SEC requires the Company to identify risks that are specific to its business and financial condition. The
Company is still subject to all the same risks that all companies in its business, and all companies in the economy,
are exposed to. These include risks relating to economic downturns, political and economic events and
technological developments (such as hacking and the ability to prevent hacking). Additionally, early-stage
companies are inherently riskier than more developed companies. You should consider general risks as well as
specific risks when deciding whether to invest.
Risks Related to the Company’s Business and Industry
We have a limited operating history upon which you can evaluate our performance, and accordingly, our
prospects must be considered in light of the risks that any new company encounters.
The Company is still in an early phase and is just beginning to implement its business plan. There can be no
assurance that it will ever operate profitably. The likelihood of its success should be considered in light of the
problems, expenses, difficulties, complications and delays usually encountered by companies in their early stages of
development. The Company may not be successful in attaining the objectives necessary for it to overcome these
risks and uncertainties.
The amount of capital the Company is attempting to raise in this Offering may not be enough to sustain the
Company’s current business plan.
In order to achieve the Company’s near and long-term goals, the Company may need to procure funds in addition to
the amount raised in the Offering. There is no guarantee the Company will be able to raise such funds on acceptable
terms or at all. If we are not able to raise sufficient capital in the future, we may not be able to execute our business
plan, our continued operations will be in jeopardy and we may be forced to cease operations and sell or otherwise
transfer all or substantially all of our remaining assets, which could cause a Purchaser to lose all or a portion of his
or her investment.
We rely on other companies to provide components and services for our products.
We depend on suppliers and subcontractors to meet our contractual obligations to our customers and conduct our
operations. Our ability to meet our obligations to our customers may be adversely affected if suppliers or
subcontractors do not provide the agreed-upon supplies or perform the agreed-upon services in compliance with
customer requirements and in a timely and cost-effective manner. Likewise, the quality of our products may be
adversely impacted if companies to whom we delegate manufacture of major components or subsystems for our
products, or from whom we acquire such items, do not provide components which meet required specifications and
perform to our and our customers’ expectations. Our suppliers may unable to quickly recover from natural disasters
and other events beyond their control and may be subject to additional risks such as financial problems that limit their
ability to conduct their operations. The risk of these adverse effects may be greater in circumstances where we rely on
only one or two subcontractors or suppliers for a particular component. Our products may utilize custom components
available from only one source. Continued availability of those components at acceptable prices, or at all, may be
affected for any number of reasons, including if those suppliers decide to concentrate on the production of common
components instead of components customized to meet our requirements. The supply of components for a new or
existing product could be delayed or constrained, or a key manufacturing vendor could delay shipments of completed
products to us adversely affecting our business and results of operations.

We depend on a few major customers for a substantial portion of our net sales.
Only a few customers accounted for the vast majority percent of our net sales. The loss of all or a substantial portion
of our sales to any of our large-volume customers could have a material adverse effect on our financial condition and
results of operations by reducing cash flows and our ability to spread costs over a larger revenue base. In addition, our
largest customers have an increased ability to influence pricing and other contract terms. Although we strive to
broaden and diversify our customer base, a significant portion of our revenue is derived from a relatively small
number of customers. Consequently, a significant loss of business from, or adverse performance by, our major
customers, may have a material adverse effect on our financial condition, results of operations and cash flows.
Similarly, the renegotiation of major customer contracts may also have an adverse effect on our financial results. We
are also subject to credit risk associated with our customer concentration. If one or more of our major customers were
to become bankrupt, insolvent or otherwise were unable to pay for services provided, we may incur significant write-

offs of accounts receivable or incur lease or asset-impairment charges that may have a material adverse effect on our
financial condition, results of operations or cash flows.
We rely on various intellectual property rights, including licenses in order to operate our business.
The Company relies on certain intellectual property rights to operate its business. The Company’s intellectual property
rights may not be sufficiently broad or otherwise may not provide us a significant competitive advantage. In addition, the
steps that we have taken to maintain and protect our intellectual property may not prevent it from being challenged,
invalidated, circumvented or designed- around, particularly in countries where intellectual property rights are not highly
developed or protected. In some circumstances, enforcement may not be available to us because an infringer has a dominant
intellectual property position or for other business reasons, or countries may require compulsory licensing of our intellectual
property. Our failure to obtain or maintain intellectual property rights that convey competitive advantage, adequately protect
our intellectual property or detect or prevent circumvention or unauthorized use of such property, could adversely impact
our competitive position and results of operations. We also rely on nondisclosure and noncompetition agreements with
employees, consultants and other parties to protect, in part, trade secrets and other proprietary rights. There can be no
assurance that these agreements will adequately protect our trade secrets and other proprietary rights and will not be
breached, that we will have adequate remedies for any breach, that others will not independently develop substantially
equivalent proprietary information or that third parties will not otherwise gain access to our trade secrets or other proprietary
rights. As we expand our business, protecting our intellectual property will become increasingly important. The protective
steps we have taken may be inadequate to deter our competitors from using our proprietary information. In order to protect
or enforce our patent rights, we may be required to initiate litigation against third parties, such as infringement lawsuits.
Also, these third parties may assert claims against us with or without provocation. These lawsuits could be expensive, take
significant time and could divert management’s attention from other business concerns. The law relating to the scope and
validity of claims in the technology field in which we operate is still evolving and, consequently, intellectual property
positions in our industry are generally uncertain. We cannot assure you that we will prevail in any of these potential suits or
that the damages or other remedies awarded, if any, would be commercially valuable.

Although dependent on certain key personnel, the Company does not have any key man life insurance policies on
any such people.
The Company is dependent on certain key personnel in order to conduct its operations and execute its business plan,
however, the Company has not purchased any insurance policies with respect to those individuals in the event of their
death or disability. Therefore, if any of these personnel die or become disabled, the Company will not receive any
compensation to assist with such person’s absence. The loss of such person could negatively affect the Company and
its operations. We have no way to guarantee key personnel will stay with the Company, as many states do not enforce
non-competition agreements, and therefore acquiring key man insurance will not ameliorate all of the risk of relying
on key personnel.
The Company is not subject to Sarbanes-Oxley regulations and may lack the financial controls and procedures of
public companies.
The Company may not have the internal control infrastructure that would meet the standards of a public company,
including the requirements of the Sarbanes Oxley Act of 2002. As a privately-held (non-public) Company, the
Company is currently not subject to the Sarbanes Oxley Act of 2002, and it's financial and disclosure controls and
procedures reflect its status as a development stage, non-public company. There can be no guarantee that there are no
significant deficiencies or material weaknesses in the quality of the Company's financial and disclosure controls and
procedures. If it were necessary to implement such financial and disclosure controls and procedures, the cost to the
Company of such compliance could be substantial and could have a material adverse effect on the Company's results
of operations.
The products and services we sell are advanced, and we need to rapidly and successfully develop and introduce
new products in a competitive, demanding and rapidly changing environment.
To succeed in our intensely competitive industry, we must continually improve, refresh and expand our products and
services offerings to include newer features, functionality or solutions, and keep pace with price-to- performance gains in
the industry. Shortened product life cycles due to customer demands and competitive pressures impact the pace at which we
must introduce and implement new technology. This requires a high level of innovation by both our software developers
and the suppliers of the third-party software components included in our systems. In addition, bringing new solutions to the
market entails a costly and lengthy process, and requires us to accurately anticipate customer needs and technology trends.
We must continue to respond to market demands, develop leading technologies and maintain leadership in analytic data
solutions performance and scalability, or our business operations may be adversely affected. We must also anticipate and

respond to customer demands regarding the compatibility of our current and prior offerings. These demands could hinder
the pace of introducing and implementing new technology. Our future results may be affected if our products cannot
effectively interface and perform well with software products of other companies and with our customers’ existing IT
infrastructures, or if we are unsuccessful in our efforts to enter into agreements allowing integration of third-party
technology with our database and software platforms. Our efforts to develop the interoperability of our products may require
significant investments of capital and employee resources. In addition, many of our principal products are used with
products offered by third parties and, in the future, some vendors of non- Company products may become less willing to
provide us with access to their products, technical information and marketing and sales support. As a result of these and
other factors, our ability to introduce new or improved solutions could be adversely impacted and our business would be
negatively affected.

Our business could be negatively impacted by cyber security threats, attacks and other disruptions.
Like others in our industry, we continue to face advanced and persistent attacks on our information infrastructure
where we manage and store various proprietary information and sensitive/confidential data relating to our operations.
These attacks may include sophisticated malware (viruses, worms, and other malicious software programs) and
phishing emails that attack our products or otherwise exploit any security vulnerabilities. These intrusions sometimes
may be zero- day malware that are difficult to identify because they are not included in the signature set of
commercially available antivirus scanning programs. Experienced computer programmers and hackers may be able to
penetrate our network security and misappropriate or compromise our confidential information or that of our
customers or other third -parties, create system disruptions, or cause shutdowns. Additionally, sophisticated software
and applications that we produce or procure from third-parties may contain defects in design or manufacture,
including "bugs" and other problems that could unexpectedly interfere with the operation of the information
infrastructure. A disruption, infiltration or failure of our information infrastructure systems or any of our data centers
as a result of software or hardware malfunctions, computer viruses, cyber-attacks, employee theft or misuse, power
disruptions, natural disasters or accidents could cause breaches of data security, loss of critical data and performance
delays, which in turn could adversely affect our business.
Changes in government regulation could adversely impact our business.
The Company is subject to legislation and regulation at the federal and local levels and, in some instances, at the state level.
The FCC and/or Congress may attempt to change the classification of or change the way that our online content platforms
are regulated and/or change the framework under which Internet service providers are provided Safe Harbor for claims of
copyright infringement, introduce changes to how digital advertising is regulated and consumer information is handled,

changing rights and obligations of our competitors. We expect that court actions and regulatory proceedings will
continue to refine our rights and obligations under applicable federal, state and local laws, which cannot be predicted.
Modifications to existing requirements or imposition of new requirements or limitations could have an adverse impact
on our business.
We may implement new lines of business or offer new products and services within existing lines of business.
As an early-stage company, we may implement new lines of business at any time. There are substantial risks and
uncertainties associated with these efforts, particularly in instances where the markets are not fully developed. In
developing and marketing new lines of business and/or new products and services, we may invest significant time and
resources. Initial timetables for the introduction and development of new lines of business and/or new products or
services may not be achieved, and price and profitability targets may not prove feasible. We may not be successful in
introducing new products and services in response to industry trends or developments in technology, or those new
products may not achieve market acceptance. As a result, we could lose business, be forced to price products and
services on less advantageous terms to retain or attract clients, or be subject to cost increases. As a result, our
business, financial condition or results of operations may be adversely affected.
Damage to our reputation could negatively impact our business, financial condition and results of operations. Our
reputation and the quality of our brand are critical to our business and success in existing markets, and will be critical to our
success as we enter new markets. Any incident that erodes consumer loyalty for our brand could significantly reduce its
value and damage our business. We may be adversely affected by any negative publicity, regardless of its accuracy. Also,
there has been a marked increase in the use of social media platforms and similar devices, including blogs, social media
websites and other forms of internet-based communications that provide individuals with access to a broad audience of
consumers and other interested persons. The availability of information on social media platforms is virtually immediate as
is its impact. Information posted may be adverse to our interests or may be inaccurate, each of which may harm our

performance, prospects or business. The harm may be immediate and may disseminate rapidly and broadly, without
affording us an opportunity for redress or correction.

Security breaches of confidential customer information, in connection with our electronic processing of credit and
debit card transactions, or confidential employee information may adversely affect our business.
Our business requires the collection, transmission and retention of large volumes of customer and employee data,
including credit and debit card numbers and other personally identifiable information, in various information
technology systems that we maintain and in those maintained by third parties with whom we contract to provide
services. The integrity and protection of that customer and employee data is critical to us. The information, security
and privacy requirements imposed by governmental regulation are increasingly demanding. Our systems may not be
able to satisfy these changing requirements and customer and employee expectations, or may require significant
additional investments or time in order to do so. A breach in the security of our information technology systems or
those of our service providers could lead to an interruption in the operation of our systems, resulting in operational
inefficiencies and a loss of profits. Additionally, a significant theft, loss or misappropriation of, or access to,
customers’ or other proprietary data or other breach of our information technology systems could result in fines, legal
claims or proceedings.
Our business is subject to seasonal fluctuations.
Our business is subject to seasonal fluctuations in that our sales are typically higher during certain months, affecting
performance during affected quarters of the fiscal year. As a result of these factors, our financial results for any single
quarter or for periods of less than a year are not necessarily indicative of the results that may be achieved for a full
fiscal year.
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BUSINESS
Description of the Business
Fashwire is a global marketplace providing vital insight into consumer behavior and buying patterns through
instant, targeted user data and feedback on the popularity of current ranges and future products.
Business Plan
Fashwire is growing and will continue to scale its global offering with the addition of new designers and partnering
brands. While Fashwire continues to differentiate its platform, we will take several steps in order to grow. The
focus and goals include increasing market share, introducing groundbreaking new features, expanding artificial
intelligence efforts and increasing brand awareness through social media platforms. Our ambition is that within 18
months we will be the number one shopping destination on mobile.
The Company’s Products and/or Services
Product / Service

Description

Fashwire Application

Current Market

iOS, Android, and Web Application

The current consumer market is
Generation X, Millenials, and
anyone with a smartphone that likes
fashion. We also have a growing
number of brands and fashion
designers.

Competition
There are no known competitors, only a varied and saturated market of indirect competitors. The indirect
competitors are potential B2B advertising partners.
Customer Base
We show our platform on the direct to consumer market. Fashwire resonates with three primary audiences: users,
designers and retailers. Fashwire combines fashion and technology to allow both users and designers to work
together to influence fashion. Users participate because they want a rewarding, community-driven experience, and
designers and retailers want to see valuable consumer data from the instant percentage results.
Intellectual Property
The Company has the following intellectual property:
Trademarks
Application or
Registration #

Mark

File Date

Grant Date

Country

5757940

FASHWIRE

September 12, 2015

May 21, 2019

USA

5789177

My Wire

April 21, 2018

June 25, 2019

USA

Beautewire

November 7, 2018

Pending

USA

FashShop

December 12, 2012

July 17, 2018

USA

Discover Fashion
Everywhere

October 24, 2019

Pending

USA

88185718
Number)

(Serial

5518734
88666509
Number)

(Serial

Governmental/Regulatory Approval and Compliance
The Company is subject to and affected by laws and regulations of U.S. federal, state and local governmental
authorities. These laws and regulations are subject to change.

Litigation
The Company is not subject to any current litigation and is not aware of any pending litigation.
Employees
The Company currently employs 6 employees.
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CAPITALIZATION AND OWNERSHIP
Capitalization
The Company has issued the following outstanding Securities:
Type/Class of security

Common Stock

Securities (or amount) Authorized

9,826,000

Securities (or amount) Outstanding

5,946,916

Par Value (if applicable)

$0.0001

Voting Rights

Yes

Anti-Dilution Rights

None

How this security may limit, dilute or qualify the
Security issued pursuant to Regulation CF

The Company may decide to issue more Common
Stock which may dilute the Security

Percentage ownership of the Company by the
holders of such security (assuming conversion or
exercise prior to the Offering if convertible
securities or options).

75.3%

Other Rights

Holders of Common Stock have typical rights of
Common Stockholders of a Washington corporation.

Type/Class of security

Non-Voting Common Stock

Securities (or amount) Authorized

1,000,000

Securities (or amount) Outstanding

318,250

Par Value (if applicable)

$0.0001

Voting Rights

No

Anti-Dilution Rights

None

How this security may limit, dilute or qualify the
Security issued pursuant to Regulation CF

The Company may decide to issue more Nonvoting
Common Stock which may dilute the Security

Percentage ownership of the Company by the
holders of such security (assuming conversion or
exercise prior to the Offering if convertible
securities or options).

4.0%

Other Rights

Non-Voting Common Stock has the same economic
rights as Common Stock except holders of Non-Voting
Comonn Stock do not have the right to vote on any
business matters.

Type/Class of security

Preferred Stock

Securities (or amount) Authorized

2,911,141 of which 1,351,565 is designated as Series A
and 1,559,576 is designated as Series A-1

Securities (or amount) Outstanding

1,628,877 of which 1,320,847 is Series A and 308,030
is Series A-1

Par Value (if applicable)

$0.0001

Voting Rights

Yes

Anti-Dilution Rights

None

Percentage ownership of the Company by the
holders of such security (assuming conversion prior
to the Offering if convertible securities).

20.6%

Other Rights

Preferred Stock holders have the following rights*:
1. Dividend rights of 8% over Common Stock
and Nonvoting Common Stock.
2. Liquidation Preference over Common Stock
and Nonvoting Common Stock.
3. Conversion Rights. Holders of Preferred Stock
may, at their option, convert their shares to
Common Stock.

*The list is merely a summary of the rights of holders of Preferred Stock. Additional information may be found in the
Company’s Amended and Restated Articles of Incorporation.
Type/Class of security

Crowd SAFE

Securities Outstanding

205

Face Value of Securities Outstanding

$63,837.72

Voting Rights

N/A

Anti-Dilution Rights

N/A

Material Terms

The Company may issue additional Preferred Stock,
which could dilute the Securities

Percentage ownership of the Company by the
holders of such security (assuming conversion at
valuation cap).

20.6%

For calculating the percentage ownership in each table above, the options outstanding listed below are included, but they do
not include the options reserved but not issued or outstanding.
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Employee Stock Option Securities
Type/Class of security

Options

Securities Reserved (Total)

Of the Common stock 326,058 shares have been setaside as part of the Employee Stock Option Plan / Of
the Nonvoting Common Stock 424,105 shares have
been set aside as part of the Employee Stock Option
Plan

Securities Outstanding

Stock Options for 1 share of Common Stock have been
issued / Stock Options for 318,240 shares of Nonvoting
Common Stock have been issued

Voting Rights

Upon exercise of the option, only holders of Common
Stock will have the right to vote.

Anti-Dilution Rights

None

How this security may limit, dilute or qualify the
Security issued pursuant to Regulation CF

The Company may issue additional Options, which
could dilute the Securities

Percentage ownership of the Company by the
holders of such security (assuming conversion prior
to the Offering if convertible securities).

4.0%

Other Rights

These securities have been issued pursuant to the
Company’s employee stock option plan in which
recipients receive options to purchase stock that vest
over 4 years with a one year cliff.al

Debt
The Company has no debt outstanding.
Ownership
Below the beneficial owners of 20% percent or more of the Company’s outstanding voting equity securities, calculated on
the basis of voting power, are listed along with the amount they own.
Name
Kimberly Carney

Number & Type / Class of Security Held
3,985,000 / Common Stock

Percentage (%) Ownership
49.5%

FINANCIAL INFORMATION
Please see the financial information listed on the cover page of this Form C and attached hereto in addition to the
following information. Financial statements are attached hereto as Exhibit C.
Operations
Fashwire, Inc. (the “Company”) was incorporated on September 1, 2015 under the laws of the State of Washington, and is
headquartered at 3308 West McGraw Street, Seattle, WA 98199, US.
Liquidity and Capital Resources
The Company currently does not have any additional outside sources of capital other than the proceeds from the Combined
Offerings.
Material Changes and Other Information
Trends and Uncertainties
After reviewing the above discussion of the steps the Company intends to take, potential Investors should consider whether
achievement of each step within the estimated time frame is realistic in their judgment. Potential Investors should also assess
the consequences to the Company of any delays in taking these steps and whether the Company will need additional
financing to accomplish them.
Previous Offerings of Securities
We have made the following issuances of securities within the last three years:
Security Type

Number of
Securities
Sold

$ Amount
Sold

Series A Preferred

1,088,270

$1,374,973.50

Series A-1
Preferred Stock

564,671

$724,137.26

Crowd SAFE

205

$63,837.72

Use of
Proceeds

Offering
Date(s)

General Working
Capital
General Working
Capital
Marketing & Product
Development

05/25/2017 –
12/31/2018
02/04/2019 –
06/28/2019
07/01/2020

Exemption
Section 4(a)(2)
Section 4(a)(2)
Regulation CF

TRANSACTIONS WITH RELATED PERSONS AND CONFLICTS OF INTEREST
From time to time the Company may engage in transactions with related persons. Related persons are defined as any director
or officer of the Company; any person who is the beneficial owner of 10 percent or more of the Company’s outstanding
voting equity securities, calculated on the basis of voting power; any promoter of the Company; any immediate family
member of any of the foregoing persons or an entity controlled by any such person or persons.
The Company has conducted the following transactions with related persons: during the first few years of the Company’s
existence, the founder, Kimberly Carney, also operated a retail fashion business, the Brik. During this time, the founder used
the Brik to attract designers and post their content on the Company’s platform. The Brik is now closed.
[Remainder of Page Intentionally Left Blank]

SIGNATURE
Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation Crowdfunding
(§ 227.100 et seq.), the issuer certifies that it has reasonable grounds to believe that it meets all of the requirements for filing
on Form C and has duly caused this Form to be signed on its behalf by the duly authorized undersigned. The undersigned
also certifies that the attached financial statements are true and complete in all material respects.
/s/ Kimberly

Carney

(Signature)
Kimberly Carney
(Name)
CEO
(Title)
Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation Crowdfunding
(§ 227.100 et seq.), this Form C-AR has been signed by the following persons in the capacities and on the dates indicated.
/s/ Kimberly

Carney

(Signature)
Kimberly Carney
(Name)
Director
(Title)
April 30, 2021
(Date)
Instructions:
(P)
The form shall be signed by the issuer, its principal executive officer or officers, its principal financial officer, its
controller or principal accounting officer and at least a majority of the board of directors or persons performing similar
functions.
(Q)
The name of each person signing the form shall be typed or printed beneath the signature. Intentional misstatements
or omissions of facts constitute federal criminal violations. See 18 U.S.C. 1001.

EXHIBIT A
Financial Statements
I, Kimberly Carney, certify that:
1) the financial statements of Fashwire, Inc. included in this Form are true and complete in all material
respects; and
2) all tax return information of Fashwire, Inc. included in this Form reflects accurately the information reported
on the tax return for Fashwire, Inc. filed for the fiscal years ending 12/31/2019 through 12/31/2020.

/s/

Kimberly Carney

(Signature)
Kimberly Carney
(Name)
CEO
(Title)

