OFFERING MEMORANDUM

PART 11 OF OFFERING STATEMENT (EXHIBIT A TO FORM C}

[ewelry Warehouse Inc

PO Box 4722
West Columbia, SC 29171

www.jewelnywarehouse.com

At
Sa {E.r.-t{fif“‘ ¢

\.\. e

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

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

The U.8. Securities and Exchange Commission does not pass upon the merits of amy
securities offered or the terms of the offering, nor does it pass upon the accuracy or
completeness of any offering document or literature.

These secarities are offered under an exemption from registration; however, the U.5.
Securities and Exchange Commission has not made an independent determination
that these securities are exemipt from registration.



THE OFFERING

Maximum $107,000 in Unsecured Promissory Notes

Minimum$10,000 in Unsecured Promissory Notes

Company Jewelry Warehouse Inc (dba Satterfield's Jewelry
Warehouse)
Corporate Address PO Box 4722, West Columbia, South Carolina
Description of Business Satterfield's Jewelry Warehouse is a retail store

combining four unique storefronts under one roof that
includes Jewelry and collegiate merchandise.

Type of Security Offered Unsecured Promissory Note (the "Notes")

Minimum Investment $500
Amount (per investor)

The Notes will accrue interest as follows:

e 15% through January 9, 2021;
e 20% between January 10, 2021 and January 9, 2024; and
e 25% thereafter

All accrued and unpaid interest shall be paid on or before January 10th of each year of
the term. All outstanding principal and accrued and unpaid interest shall be due and
payable on January 10, 2025.

Commencing June 1, 2020, any investor may, by providing written notice to us, on or
before December 10th of any year, request the early repayment of this Note, in which
case, on or before the following January 10%, we shall repay Holder the outstanding
principal balance of this Note, plus all accrued and unpaid interest due as of such
payment date.

We may prepay any or all of the Notes, in whole or in part, at any time, by the
payment of all principal and the interest that has accrued thereon through the date of
such repayment, and without any premium or penalty.

PLUS all investors meeting the minimum amount will receive the immediate perk
listed below:

e $500 — If you invest $500, you will receive a $50 Gift Card.

e $1,000 — If you invest $1,000, you will receive $120 Gift Card.

e $2,500 — If you invest $2,500, you will receive $400 Gift Card.
e $5,000 — If you invest $5,000, you will receive $1,100 Gift Card.



e $10,000 — If you invest $10,000 or more, you will receive a $2,500 Gift Card.

Investors will receive the immediate perk within 30 days after closing the offer.
Immediate perks do not stack or combine. Gift Cards can be used at any of our store
locations or online.

Multiple Closings

If we reach the target offering amount prior to the offering deadline, we may conduct
the first of multiple closings of the offering early, if we provide notice about the new
offering deadline at least five business days prior (absent a material change that
would require an extension of the offering and reconfirmation of the investment
commitment).

THE COMPANY AND ITS BUSINESS
The company's business

Description of Business

Founded in 1965, Satterfield's Jewelry Warehouse, originally known as Robyn Ann, has
been a signature local business of Columbia, South Carolina for over 50 years. Our
unique company features four distinct store fronts that cater perfectly to our South
Carolina community. Each of our brands perfectly blend together all under one roof in
each of our three brick-and-mortar locations for an experience that brings our
customers back time and time again. Even though each of our storefronts is under the
umbrella of Sattefield's Jewelry Warehouse, each store has it own unique name and
merchandise that is expected from our customer base.

Satterfield's Jewelry Warehouse is the Jewelry portion of our company and is the
original business of our stores. Our jewelry store offers exquisite fine jewelry
collections crafted from precious metals and stones at a variety of price levels ranging
from elegant diamond solitaires to lovely sterling silver pieces. We pride ourselves in
being able to offer our jewelry customers a wide range of jewelry products with staff
that has been well-trained and versed in jewelry lingo. We offer a variety of unique
promotions that separate our stores from chain jewelry stores. Our most recent
promotion includes a free jewelry "spa day" for any customer shopping in our stores.
The jewelry spa day lets our customers browse our stores while our staff cleans any
jewelry they are currently wearing absolutely free. We use our promotions to inform
our customers that we are there to provide for them even if they don't buy from us.
Our company is able to provide our customers services outside of just "selling” jewelry.
We have two on-site, full-time master jewelers who can do a series of jewelry repairs
in house for our customers. One of our newest, most popular promotions is our
Jewelry Warehouse Love Notes. These are free business-size cards that have special
messages of love or friendship that are available free with any purchase. The purpose
of our Jewelry Love Notes is to remind our customers to put the romance back in to
gifting jewelry while also allowing our stores to be a one-stop shop for any customer



shopping for a gift. They purchase the jewelry and we provide the gift bag, the "Love
Note" card, and an envelope so once our customers leave our stores they are ready to
present their gift. For 27 years in a row, our Jewelry store was voted "Best Jewelry
Store" by South Carolina’s biggest newspaper, The State. Our jewelry store is also a
member of an exclusive national organization for high volume jewelry stores, Leading
Jewelers Guild. By being a member of this guild, we have access to a variety of
information on jewelry stores all across the United States including successful
ventures and trending products. At Satterfield's Jewelry Warehouse, we pride
ourselves on being our customers jeweler for life's every moment.

Garnet and Black Traditions and Tiger Paw Traditions are our storefronts offering
officially licensed collegiate merchandise from the University of South Carolina and
Clemson University. We offer gear from the official brands of the schools including
Under Armour for South Carolina and Nike from Clemson which includes sideline
apparel and the same items worn by the athletic players. All three of our brick-and-
mortar locations are located in and around Columbia, South Carolina which is the
home of the University of South Carolina campus, so we have a number of students
who visit our stores as well as Alumni they shop our stores on the way to the big
athletic games. While we aren't located near Clemson University, Columbia, South
Carolina is home to Clemson's largest Alumni club in the state so there is no shortage
of Clemson fans at our stores. Qur company prides ourselves on having a good
relationship with each of the universities. In our stores and on our websites we only
sell merchandise that has been officially licensed through the IMG company meaning
we only purchase product from vendors who have had their products approved by the
university and have paid the proper licensing to sell the trademarked gear. We do not
sell counterfeit or unlicensed gear containing any trademarked logo or phrases. We
have also worked with the universities to offer autograph signing events with a variety
of athletic players and head ball coaches to offer our customers and fans a chance to
meet with their favorite athlete. Our stores are unique from other university stores in
the area because we enjoy offering our customers a wide variety of products outside of
just big name brands. While we do offer brands such as New Era, Antigua and Cutter
& Buck, we also offer a number of novelty products that allow our customers to
showcase their collegiate pride all throughout their home and their lives.

Palmetto Traditions is our storefront that offers popular Southern fashion trends
which includes top brands such as Yeti, Simply Southern, and Tervis Tumblers. One of
the biggest sections of our Palmetto Traditions stores is our personalization section.
Our company has an entire personalization department dedicated to customizing
items for our customers. The department includes three embroidery machines, three
vinyl-cutting machines, and an on-site heat-press machine. With each type of
machine we are able to offer our customers an array of personalization options to
customize almost anything our customers bring in to our stores or any of our own
products. We have also designed and created our own line of monogrammed and
embroidered items including our Sweet Tees collection and Perfectly Palmetto
collection. At times, we have even created a series of clothing and hats for local
organizations and companies in the area. Our Palmetto traditions stores caters to our
customers who take pride in being born Southern.



While each of our storefronts is under the umbrella of Satterfield's Jewelry Warehouse
in our physical stores, online each storefront has its own website and corresponding
social media accounts that cater to each storefronts' individual fan base. On Facebook
alone, we have a combined total of 74K followers that are avid fans of our company. It
is because of our commitment to high standards of quality, selection, value, and
service that we have always remained in the hearts of our customers.

Sales, Supply Chain & Customer Base

With a variety of storefronts, we have a variety of ways customers can reach our
products. First and foremost, our products are available at our three brick-and-mortar
locations located across the Midlands of South Carolina. We also have four websites
that corresponds to each of our storefronts for customers to shop our products.
(www.jewelrywarehouse.com, www.garnetandblacktraditions.com,
www.tigerpawtraditions.com, www.palmettotraditions.com) We also offer our custom
monogrammed and personalized items featured in our Palmetto traditions stores on
Etsy (www.etsy.com/shop/PalmettoTraditions).

We source our products from suppliers located in the United States and Asia. For our
collegiate products, we only work with vendors who have had all of their products
licensed through the IMG company. All of our name brand products are sourced
through the original company or an affiliated-third party. We only purchase jewelry
from accredited sources for genuine stones and metals. Orders placed on our websites
are shipped directly from our in house shipping department to the customers.

Competition

Our competition varies depending on the storefront. For our Jewelry store, we
principally compete with local chain stores such as Jared and Kay's as well as local
jewelry stores, Dem's Jewelers and Moseley's. We believe our unique promotions as
well as broad merchandise selection outsources our competitors. We also have the
advantage of drawing in more customers because of our additional storefronts.
Collegiate customers come to our stores to find university merchandise, but end up
browsing through our jewelry store. We have gained many customers who do not
intend to buy jewelry, but found themselves shopping our jewelry while on the way to
other storefronts. For our Garnet and Black Traditions storefront, we principally
compete with the bookstores around the University as well as the specialty collegiate
store, Miss Cocky. Miss Cocky only specializes in women's USC apparel while the
university bookstores only stock a small selection of apparel as most of their stores are
dedicated to books. Our Garnet and Black Traditions stores cater to Men, Women and
Children as a one stop shop for Gamecock merchandise. We have one of the largest
selection of Gamecock merchandise in the midlands, so we certainly outreach our
competitors for Gamecock merchandise. For our Tiger Paw Traditions storefront, our
principal competitors are located in Clemson, South Carolina while we are located in
Columbia, South Carolina. We are one of the few retailers in the center of South
Carolina who offers Clemson merchandise. Also with our website, we are still able to
reach Clemson fans outside of the Midlands. For our Palmetto Traditions storefront,



our principal competition is with Palmetto Moon. Palmetto Moon is a combination
store that includes southern fashion trends as well as Gamecock and Clemson
merchandise. They do not separate their stores and so there are only able to provide a
small selection of products from each area while our stores carry specialty products for
each storefronts. We take care to fill each of storefronts fully with products our
customers enjoy. Our Palmetto Traditions store also has a large personalization
business which Palmetto Moon is unable to keep up with. We believe we outstrip our
competitors in all areas of sales because we strategical cater our businesses for any
and every customer who walks through our doors.

Liabilities and Litigation

We have an outstanding promissory note to Argosy for $1.176 million, that bears
interest at a rate of 6.50% per year, which is paid monthly, with the balance due at
maturity on March 31, 2021. We have a note to Strategic Funding for $462,500 that
bears no interest and is payable in monthly payments ranging between $2,500 and
$30,000 through November 2021. There is an outstanding note to a previous owner for
$408,519 that bears interest at a rate of 5% per year, which is paid monthly through
July 2037. There are two smaller notes with Marlin Financial. One is for $2,401 that
bears interest at of rate of 14.1% and the maturity date is June 2018. The second is for
$4,074 that bears an annual interest rate of 15% and has a maturity date of July 2018.
As of March 25, 2018, we owe $254,985 in back taxes to the Internal Revenue Services.

We have entered into an installment agreement pursuant to which we have agreed to
pay $5,000 per month until such back taxes are paid in full. As of March 27, 2018, we
owed $906,331 in back taxes to the South Carolina Department of Treasurer. We have
entered into an installment agreement pursuant to which we have agreed to make
monthly payments varying between $5,000 and $ 20,000 until the amounts are fully
paid. As of March 15, 2018 we had an aggregate of $1,156,175 in past due amounts
owed to our current vendors. As of March 25, 2018, we have outstanding judgments
from seven vendors and one prior lender. Approximately $281,524 in principal and
interest was outstanding on these judgments. We also currently have two judgments
against us totaling $436,482 by two former landlords.

The team

Officers and directors

Scott Satterfield President

Scott Satterfield

Scott Satterfield is the sole owner of Satterfield's Jewelry Warehouse. He has been the
president of the company since 2005 with the passing of George Satterfield. He has
worked for the company for 48 years.

Number of Employees: 53

Related party transactions



The company has not conducted any related party transactions.
RISK FACTORS
These are the principal risks that related to the company and its business:

e We may suffer from a lack of inventory and customer sales Our cash flow
shortages have hurt our ability to generate the sales we successfully had in
previous years. Jewelry sales in our business have been greatly enhanced as we
put together consignment deals to help lessen the need for long term cash, but
our stores have been unable to move completely to consignment deals. Many of
the companies we are currently working with will not allow us to work under a
Net 30 agreement and are requiring us to pay in full before we are able to receive
their products. This means our inventory is directly controlled by our cash flow.
With a limited cash flow, we are limited to the amount of products we are able to
get in our stores which therefore causes less sales and less attraction for
customers to shop our stores.

e We may be limited on our ability to grow Our ability to grow in the next twelve
months is dependent upon our ability to generate sufficient cash flows from
sales to meet our obligations. No assurance can be given that we will be
successful in the effort to raise capital and increase our cash flow to improve
sales. If we are unsuccessful in generating sufficient cash flow, our company’s
ability to continue for a reasonable period of time may be compromised. The
growth of our company is dependent on raising capital to increase inventory.

e Our sale projections are estimates Any projections or forward looking
statements regarding our anticipated financial performance are hypothetical and
are based on management’s best estimate of the probable results of our
operations, and will not have been reviewed by our independent accountants.
These projections will be based on assumptions which management believes are
reasonable. Some assumptions invariably will not materialize due to
unanticipated events and circumstances beyond management’s control.
Therefore, actual results of operations will vary from such projections, and such
variances may be material. Any projected results cannot be guaranteed.

e Our current liabilities may overcome our income Our profit and loss statements
show an improvement over the last three years and we have worked hard to
create consignment deals especially for the slower turning jewelry inventory to
lessen the strain of speculative inventory purchases, but the lack of cash to
purchase inventory could cause us to be unable to make current agreed
payments and could cause a question in future operations. Should we be unable
to pay current agreements, our company may be pressured from other agencies
and our operations may be slowed or limited. This would cause us to receive a
negative balance on our income which may impact our companies growth in
future years.

e We may lose our current consignment deals The majority of our jewelry
inventory is filled with consignment deals that allow us to pay vendors their cost
of goods after we have sold the product. We have seen no negative reactions
from our vendors and most seem very happy with the current arrangement of



consigned goods with monthly payments after sales. However, we can not
predict if one of our consignment companies decides to cancel their
consignment agreement with us due to changing their mind or their bank lender
no longer allowing them to work with us. If our company were to lose our
consignment deals, our product selection would be severely impacted which may
cause additional loss of sales and customers. Our company would then look to
create additional consignment deals, but there are no guarantees of future
vendors willing to participate in a consignment deal. Consignment deals have
been our answer to fill our product shelves during our low cash flow and if these
deals are discontinued, it could greatly affect our companies profit.

e Our Traditions Stores and new inventory could under-perform The sales of South
Carolina and Clemson collegiate merchandise relies on current fashion trends
and selection, but it is also influenced by the success of each University's
athletic teams. When the sports teams do well, customers are more willing to
shop at our stores and we are also able to provide additional products such as
championship gear. Our company is unable to influence the success of the
colleges' athletics team. In the event that all teams do poorly, our stores may not
reach the projected sales and our traditions stores' performance could be
impacted. In addition, the new inventory we plan to purchase with money raised
in this offering, may not have the return on investment we predict. The new
merchandise we purchase may under-preform which would impact our
company's sales growth. Our Palmetto stores are dependent on current fashion
trends and the new products we plan to purchase may become outdated or
irrelevant before they are sold. This could impact the ability of our products to
be sold and thus would impact the success of our Palmetto Traditions store.

e Our Online Growth could decline and/or not grow as predicted. Our stores have a
very large presence on the internet both in eCommerce and social media. Our
growth online depends on new customers finding our stores and old customers
returning to our stores to shop. We expect with the proper channels and website
updates we can increase our sales growth online exponentially, however, we
cannot guarantee we will be successful. Changes in online store terms such as
Google and Amazon, including, changes in shipping methods and pricing, as
well as changes within our own website host, could adversely impact our ability
to grow our online sales. Should our website host, UniteU, experience any
financial struggle, our online company store would be directly impacted and our
websites may even be removed from the internet. We expect our new inventory
purchased with the funds raised in this offering to also support the growth of our
online stores, but if the new products are unpopular or we are unable to drive
traffic to our online stores, we may see a decline in sales on our sites. In
addition, other competing internet companies coming into our marketplace
could adversely impact our online sales thus hurting our overall company sales.
The online competitor, Fanatics, has recently secured licenses from dozens of
major sports leagues, for products similar to what we currently sell. Should
customers decide to shop our competitors website instead of ours, our online
sales could be drastically affected or may not grow as we anticipate.

e We owe back taxes to the South Carolina Department of Revenue and the



Internal Revenue Service. Once our cash flow was depleted, our company was
unable to timely pay our sales and payroll taxes to the South Carolina
Department of Revenue and the IRS. As of March 25, 2018, we owed $906,331 to
the South Carolina Department of Revenue and $254,828 to the IRS for prior tax
obligations. We have worked with the South Carolina Department of Revenue
and IRS and currently have agreed on a monthly repayment plan to pay the taxes
that are owed, and our obligated to remain current on current taxes. While we
have met our obligations under these agreements, and intend to continue to do
50, if we are unable to maintain in good standing or if the South Carolina
Department of Revenue or the IRS, or either entity changes the terms of the
payment plan unexpectedly, it could cause a disruption in our affairs. If the
South Carolina Department of Revenue or the IRS demand full payment of all
taxes owed, our company may be forced to cease all business.

e We may experience a change in our agreements with current vendors As of
March 15, 2018, we had an aggregate of $1,156,175 in past due amounts owed to
our current vendors. We are working constantly with these vendors to come to
terms with all past debts and current inventories. We have worked out several
payment agreements with different vendors which allows us to have their
product while also paying current debts. We are very transparent with any new
vendors on our current state of affairs and working with vendors on all past due
amounts. However, if a vendor decided to cancel their agreement, by either
pulling their product from our shelves or demanding payment in full of all past
bills, it would affect our current business operations. Our current cash flow is
also based on our vendors continuing to use the same payment plan we have
created and should they decide to cancel it, the cash flow for our stores could be
affected.

® Our current lender could cancel our Forbearance agreement and demand full
payment, and foreclose on our assets. Our loan from our previous bank was
purchased by Argosy Credit Partners. Argosy also bought all rights to the
Forbearance agreement that was in place and which has allowed our company to
start rebuilding when our previous bank froze our accounts. Should Argosy
decide not to renew our Forbearance agreement, or we were to default thereon,
our entire loan balance would be due immediately. This would greatly jeopardize
our business operations and future sales. Argosy has a blanket lien on our assets.
If we default on our credit facility with Argosy, it could foreclose on its lien
which would cause us to cease operations.

e QOutstanding Judgements As of March 25, 2018, we have outstanding judgments
from seven vendors and one prior lender. Approximately $281,524 in principal
and interest was outstanding on these judgments. We also currently have two
judgments against us totaling $436,482 by two former landlords. If such
creditors were to foreclose on their judgments it would have a material adverse
effect on our business.

e Management discretion as to use of proceeds. Our success will be substantially
dependent upon the discretion and judgment of our management team with
respect to the application and allocation of the proceeds of this Offering. The use
of proceeds described below is an estimate based on our current business plan.



We, however, may find it necessary or advisable to re-allocate portions of the
net proceeds reserved for one category to another, and we will have broad
discretion in doing so.

e The Notes do not include certain protective provisions that may be included in
Promissory Notes. The Note does not include an automatic acceleration upon a
default, upon the entering of a judgement against us, or with respect to any false
or misleading representations and warranties by us. It also does not include a
repayment trigger upon a change in our control, merger or sale of our assets. We
are also not required to pay a late fee in the event any payment is made after the
due date.

OWNERSHIP AND CAPITAL STRUCTURE; RIGHTS OF THE SECURITIES
Ownership
e Scott T Satterfield, 100.0% ownership, Common Stock
Classes of securities

e Common Stock: 683

Our authorized capital stock consists of 10,000 shares of common stock, of which
683 shares are outstanding and held by Scott Satterfield our CEO.

Voting Rights. The holders of the common stock are entitled to one vote for each
share held of record on all matters submitted to a vote of the stockholders.

Dividends. Subject to preferences that may be granted to any then outstanding
preferred stock, holders of common stock are entitled to receive ratably such
dividends as may be declared by the board of directors out of funds legally
available therefor as well as any distributions to the stockholders. The payment
of dividends on the common stock will be a business decision to be made by our
board of directors from time to time based upon the results of our operations and
our financial condition and any other factors that our board of directors
considers relevant. Payment of dividends on the common stock may be

restricted by law and by loan agreements, indentures and other transactions
entered into by us from time to time.

Liquidation Rights. In the event of our liquidation, dissolution or winding up,
holders of common stock are entitled to share ratably in all of our assets
remaining after payment of liabilities and the liquidation preference of any then
outstanding preferred stock.

Absence of Other Rights or Assessments. Holders of common stock have no
preferential, preemptive, conversion or exchange rights. There are no
redemption or sinking fund provisions applicable to the common stock. When
issued in accordance with our certificate of incorporation and the California
Corporations Code, shares of our common stock will be fully paid and not liable



to further calls or assessments by us.
What it means to be a Minority Holder

As a holder of Promissory Notes, you will have no ability to influence our policies or
any other corporate matter, including the election of directors, changes to our
company’s governance documents, additional issuances of securities, company
repurchases of securities, a sale of the company or of assets of the company or
transactions with related parties.

Dilution

An investor who purchases a Promissory Note from our company has no stake in the
company. Therefore, there is no opportunity for dilution to occur as the purchase of a
Promissory Note value will neither increase or decrease. In the case, our company
decides to raise the initial offer goal above One Hundred and Seven Thousand
($107,000), all previous promissory notes will not be affected.

Transferability of securities
For a year, the securities can only be resold:

In an IPO;
To the company;
To an accredited investor; and

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

FINANCIAL STATEMENTS AND FINANCIAL CONDITION; MATERIAL
INDEBTEDNESS

Financial Statements

Our financial statements can be found attached to this document. The financial
review covers the period ending in 2017-12-31.

Financial Condition

Results of Operation



Year ended December 31, 2017 comparted to vear ended December 31, 2016

Revenue

Revenue for fiscal year 2017 was $7,429,226. This is almost an 11% increase from 2016
revenue which was $6,693,539. This increase was in response to Clemson University’s
Football team winning the national championship in January and the University of
South Carolina’s Men’s and Women’s basketball teams doing very well in the NCAA
tournament. As a result of these winnings, Tiger Paw Traditions sales were up 120%
and Garnet and Black Traditions sales were up 30%. We believe that had we had a
better mix of merchandise in our stores all year round, those increases would have
been higher.

Cost of Sales

Cost of Sales in 2017 was $3,650,183 which is an increase of $462,844 from costs of
$3,187,339 in fiscal year 2016. The increase was due to the increase in University of
South Carolina and Clemson University merchandise that was sold.

Gross Margins

Our gross margins for 2017, were $3,779,043, compared to $3,506,200 in 2016. The
$272,843 over 2016 gross profit.

Expenses

Our primary expenses consist of, among other things, compensation and benefits,
marketing and sales expenses, interest, store maintenance, and bank card processing
fees. Expenses in 2017 were $4,299,698, compared to $4,277,897 for 2016. The
increase was a result from both increases and decreases in a few of our expenses. One
of the most notable was a decrease of $136,819 in compensation and benefits. This
decrease was mostly over shadowed by an $115,895 increase in advertising and bank
card processing fees. Both were a result from the two Universities’ winning teams.
Another $45,814 increase came in our computer support expenses, as a result of a
computer virus in June of 2017 which forced us to do a system wide upgrade a few
years earlier than we were prepared for.

Year ended December 31, 2016 compared to vear ended December 31, 2015

Revenue

Revenue for the fiscal year 2016 was $6,693,539 compared to $9,272,507 for 2015,
reflecting a 27.8% decrease over 2015. In February of 2015, we hired an outside
company to run a large scale sale through mid-April. The sales during that time were
up by 89.1%. These were the main months where the decrease in revenue occurred.
During 2016, we also had a decrease during our college football season of 20.2%. We
believe, based on past season sales, this was due to not having a good mix of inventory
in our Garnet and Black Traditions and Tiger Paw Traditions stores. Cash flow
problems prevented us from getting a better mix of inventory.



Cost of Sales

Cost of sales in 2016 were $3,187,339 compared to $4,782,722 in 2015. The decrease
in revenue was primarily due to the 27.8% decrease in revenue in 2016 compared to
2015.

Gross Margin

2016 gross profit was $3,506,200, compared to $4,489,785 for 2015. The decrease
primarily resulted from the $2,578,968 difference in revenue generated in 2016 as
compared to 2015. The gross margin as a percentage of revenue in 2016 was 52%.
This is an increase from the 48% we had in 2015. The large difference in percentage
gross margin is due to the sale run in February, March, and April of 2015. Though this
sale produced dollars in revenue, the gross margin during those months in 2015
averaged 39.2%.

Expenses

Expenses in 2016 were $4,277,897 compared to $5,846,645 for 2015. The decrease in
expenses primarily resulted from a $690,752 decrease in compensation and benefits.
We also closed one of our four brick and mortar locations in 2015 resulting in a
decrease in rent of $233,493 in fiscal year 2016. Some of the other large decreases in
expenses, such as bank card processing and advertising was primarily a direct result of

not holding the three month large scale sale we ran in February, March, and April of
2015.

Noftes

The expenses and cost of goods sold during the large scale sale early in 2015 resulted
in a net loss that was not expected. Though the outside company we hired was able to
properly estimate the outcome for the jewelry side of our company, they miscalculated
our three Traditions sides. There was no noticeable increase in our Traditions stores’
sales. The sales we did have in those stores were at a percent gross margin of 38.2% as
compared to the sales in 2016 being at a 52%.

We are currently generating operating losses and require the continued infusion of
new capital to continue business operations. If this offering is fully subscribed, we
anticipate we can be cash flow positive within 30 months with the increased inventory
which will generate increased sales/profit.

Financial Milestones

With the additional inventory for our Traditions stores we have seen past performance
over 6 million in these areas. While past performance is not an indication of future
performance, there is a basis for sameness as many current inventory needs that
produced significant sales will be generated again once we complete our funding.



Liquidity and Capital Resources

As of December 31, 2016, we had $281,310 in cash, and as of December 31, 2017, we
had $16,601 in cash.

We are currently generating operating losses and require the continued infusion of
new capital to continue business operations. If we are successful in this offering, we
will likely seek to continue to raise capital under crowdfunding offerings, equity or
debt issuance, or any other method available to the company.

With the additional cash to purchase inventory, the sales turns at a 2 to 4 time turn
should allow us to generate a profit as early as this year but definitely by 2019.

Indebtedness

We have an outstanding promissory note to Argosy for $1.176 million, that bears
interest at a rate of 6.50% per year, which is paid monthly, with the balance due at
maturity on March 31, 2021. We have a note to Strategic Funding for $462,500 that
bears no interest and is payable in monthly payments ranging between $2,500 and
$30,000 through November 2021. There is an outstanding note to a previous owner for
$408,519 that bears interest at a rate of 5% per year, which is paid monthly through
July 2037. There are two smaller notes with Marlin Financial. One is for $2,401 that
bears interest at of rate of 14.1% and the maturity date is June 2018. The second is for
$4,074 that bears an annual interest rate of 15% and has a maturity date of July 2018.
As of March 25, 2018, we owe $254,985 in back taxes to the Internal Revenue Services.
We have entered into a pursuant to which we have agreed to pay $5,000 per month
until such back taxes are paid in full. As of March 27, 2018, we owed $906,331 in back
taxes to the South Carolina Department of Treasurer. We have entered into an
installment agreement pursuant to which we have agreed to make monthly payments
varying between $5,000 and $ 20,000 until the amounts are fully paid. We are currently
indebted to The Game in the amount of $ 44,851 for inventory. The debt does not
accrue interest, and we have agreed to make monthly payments of $1,500 per month
through August 2018, $5,000 per month in September and October 2018, $10,000 in
November 2018, and $16,000 in December 2018. We are also indebted to Seiko in the
amount of $ 74,601 for inventory. The debt accrues interest at a rate of 0% per annum,
and we have agreed to make monthly payments of $500 per month through August
2018, $3,000 per month between September 2018 and December 2018, $2,000 per
month between January 2019 and August 2019, and $5,000 per month between
September 2019 and December 2019. We are indebted to Custom Brand Sportswear in
the amount of $11,162. This debt does not accrue interest and we have agreed to apply
a small amount to our balance each time we purchase additional pre-paid
merchandise from their company with no set deadline. Other than the ones listed
above, we have an outstanding judgment with four more inventory vendors. The
judgments are as follows: Pacific and Southern LLC for $41,000, Oakley for $6,362,
BB&T for $9,309, and Learfield Communications for $45,354. The company has two
outstanding judgments from prior landlords and one from a prior lender. The
landlords are as follows: GRI-EQY (Sparkleberry Square) for $381,372 and Columbiana



Station for $55,110. The prior lender is Windset Capital for $48,885.
Recent offerings of securities
None

Valuation

$3,132,677.15

We have not undertaken any efforts to produce a valuation of the Company. The
current pre-money valuation of the company reflects the the Total Shareholders
Equity value of the company at December 31, 2017.

USE OF PROCEEDS
Offering Amount Offering Amount
Sold Sold|
Total Proceeds: $10,000| $107,000
Less: Offering Expenses
StartEngine Fees (6% total $600 §6,420
fee)
INet Proceeds $9,400 $100,580
[Use of Net Proceeds:
Inventory
$9,400 $100,580
Total Use of Net Proceeds $9,400 $100,580

Our main focus for raising capital is to purchase inventory for our Traditions stores.
We are initially seeking to raise $107,000 in this offering, and if there is sufficient
demand, we intend to obtain reviewed financial statements and increase the offering
size to $750,000, however, may, in our discretion, increase the offering size toup to
$1,070,000.

The frequency of turns in the three Traditions stores allow us to multiply the
inventory turns/profit 2-4 times in a year.

After we have successfully filled our Traditions stores inventory with the main
portion of the proceeds, we plan to use a portion of proceeds to update our websites to



a responsive site allowing all types of phones, tablets etc to see our site properly.
Currently we are penalized in search engines for not having responsive websites.

A portion of the proceeds will also be used towards fulfilling the StartEngine fees
incurred by the campaign.

Irregular Use of Proceeds

The Company will not incur any irregular use of proceeds.

REGULATORY INFORMATION
Disqualification

No disqualifying event has been recorded in respect to the company or its officers or
directors.

Compliance failure
The company has not previously failed to comply with Regulation CF.
Annual Report

The company will make annual reports available at:
www.jewelrywarehouse.com/AnnualReport.aspx The annual reports will be available
within 120 days of the end of the issuer's most recent fiscal year.



EXHIBIT B TO FORM C

FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR
Jewelry Warehouse Inc

[See attached]



|, _Scott T. Satterfield_ (Print Name), the _Owner/President_(Principal Executive Officers) of
__Jewelry Warehouse Inc._(Company Name), hereby certify that the financial statements of
____Jewelry Warehouse Inc._ (Company Name) and notes thereto for the periods ending
__December 31, 2016___ (first Fiscal Year End of Review) and __December 31 2017_(second
Fiscal Year End of Review) included in this Form C offering statement are true and complete in
all material respects and that the information below reflects accurately the information reported
on our federal income tax returns.

For the year 2017 the amounts reported on our tax returns were total income of
$_ 7,429,226 ; taxable income of §__ ($518,505) and totaltaxof $___ 0

IN WITNESS THEREOF, this Principal Executive Officer's Financial Statement Certification has
been executed as of the __ April 5, 2018 _ (Date of Execution).

‘ ///7/ d %7 (Signature)

7
_ Owner/President (%)

_April 5, 2018 _ (Date)



JEWELRY WAREHOUSE, INC.
BALANCE SHEET

AS OF DECEMBER 31, 2017 AND 2016

Assets
Current assets
Cash
Accounts receivable
Employee Receivables
Inventories
Prepaid expenses

Total Current assets
Property, plant and equipment

Property, plant and equipment
Accumulated depreciation

Total Property, plant and equipment

Total Assets

Liabilities
Current liabilities

Accounts payable

Accrued liabilities

Short-term portion long term debt
Other current liabilities

Total Current liabilities

Long term liabilities
Loan from Stockholder

Loan from Family Member
Long term debt, net of current portion

Total Long term liabilities

Total Liabilities

Equity
Common stock
Additional paid-in capital
Retained earnings

Total Shareholders' Eguity

Total Liabilities and Shareholders' Equity

2017 2016
16,601 281,310
133,501 148,977
28,930 28,930
1,340,399 2,376,774
49,651 49,651
1,569,082 2,885,643
3,454,401 3,454,401
(2,068,010) (1,890,080)
1,386,391 1,564,321
2,955,473 4,449,964
2,879,729 3,557,497
583,649 751,521
527,974 79,541
144,192 131,156
4,135,544 4,519,716
277,014 168,200
408,519 380,633
1,267,072 1,645,046
1,952,605 2,193,879
6,088,150 6,713,595
4,830 4,830
304,968 304,968
(3,442,475) (2,573,430
(3,132,677) (2,263,631)
2,955,473 4,449,964




JEWELRY WAREHOUSE, INC.
STATEMENT OF CASH FLOWS
FOR THE YEARS ENDED DECEMBER 31, 2017 AND 2016

2017 2016

Cash flows from operating activities
Net income (loss) {518,505) (769,100)
Adjustments to reconcile net income (loss)

to net cash provided by (used by) operating activities:
Depreciation and amortization) 177,930 209,869
{Increase) decrease in accounts receivable 15,476 39,079
{(Increase) decrease in inventories 685,835 595,590
Increase (decrease) in accounts payable {677,769) (6,319)
Increase (decrease) in accrued expenses) (167,872) 148,923
Increase (decrease) in other liabilities 13,036 7,325
Total Adjustments 46,636 994,468
Net cash provided by (used in) operating activities {471,869) 225,368
Cash flows from financing activities
Proceeds from issuance of short-term debt 70,459
Proceeds from issuance of long-term debt 27,887
Net repayments under line of credit (547,972)
Principal payments on long-term debt) 296,541
Proceeds of Stockholder Loans 108,814 164,350
Net cash provided by (used in) financing activities 207,160 (87,081)
Net increase (decrease) in cash and cash equivalents) (264,710) 138,287
Cash and cash equivalents at beginning of year 281,310 143,023
Cash and cash equivalents at end of year 16,601 281,310




JEWELRY WAREHOUSE, INC,
STATEMENT OF INCOME AND RETAINED EARNINGS
FOR THE YEAR ENDED DECEMBER 31, 2017 AND 2016

Revenues

Total Cost of Sales

Gross Profit

Operating Expenses

Administrative expenses
Salaries

Employee Benefits

Repairs and Maintenance
Property and Equipment Rent
Taxes and Licenses

Interest Expense

Depreciation and Amortization
Advertising

Insurance

Shop Supplies

Store Supplies

Alarm Monitoring and Security
Telephone and Utilites

Freight

Bank Card Charges & Bank Fees
401K Match Expense

Total Operating Expenses
Income (Loss) from Operations
Other income

Net Income (Loss)

Beginning retained (deficit)
Prior period Adjustment

Ending retained (deficit)

2017 2016
7,429,226 $ 6,693,539
3,650,183 3,187,339
3,779,043 3,506,200

284,783 371,758
1,645,345 1,747,329
173,139 201,587
28,629 10,204
661,464 636,535
203,649 230,360
199,133 143,853
177,930 209,869
307,571 214,193
36,661 53,394
14,227 14,238
35,677 37,450
40,693 (8,844)
183,675 188,481
166,275 106,623
133,882 114,010
6,966 6,857
4,299,698 4,277,897
(520,654) (771,698)
2,149 2,598
(518,505) (769,100)
(2,573,430) (1,804,330)
(350,540)

(3,442,475)

(2,573,430)




NOTE 1 — NATURE OF OPERATIONS

Jewelry Warehouse, Inc. (“The Company”) was formed on April 30, 1965 in the State of South Carolina.
The financial statements of the Company are prepared in accordance with accounting principles
generally accepted in the United States of America (“U.S. GAAP”). The Company’s headquarters are
located in West Columbia, South Carolina.

Jewelry Warehouse, Inc. is a retail company located in South Carolina. Our company is unique in that
we feature four distinct store fronts inside each of our three brick and mortar locations and website
that cater perfectly to our South Carolina community. We offer a wide variety of jewelry for any
customer’s budget in Satterfield’s Jewelry Warehouse. University of South Carolina and Clemson
University fans can get their tailgate gear and school pride memorabilia in our Garnet and Black
Traditions and Tiger Paw Traditions stores. Customers are also offered Southern Fashion Trends and
Personalization in our Palmetto Traditions stores.

NOTE 2 — SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Use of Estimates

The preparation of financial statements in conformity with U.5. GAAP requires management to make

certain estimates and assumptions that affect the reported amounts of assets and liabilities, and the

reported amount of expenses during the reporting periods. Actual results could materially differ from
these estimates. It is reasonably possible that changes in estimates will occur in the near term.

Cash and Cash Equivalents
For purpose of the statement of cash flows, the Company considers all highly liquid debt instruments
purchased with an original maturity of three months or less to be cash equivalents.

Revenue Recognition
The Company recognize revenues in its stores at the time of each retail sale.

Income Taxes

The Company applies ASC 740 Income Taxes (“ASC 740"”). Deferred income taxes are recognized for the
tax consequences in future years of differences between the tax bases of assets and liabilities and their
financial statement reported amounts at each period end, based on enacted tax laws and statutory tax
rates applicable to the periods in which the differences are expected to affect taxable income. Valuation
allowances are established, when necessary, to reduce deferred tax assets to the amount expected to
be realized. The provision for income taxes represents the tax expense for the period, if any and the
change during the period in deferred tax assets and liabilities

The Company is subject to tax in the United States (“U.5.”) and files tax returns in the U.5. Federal
jurisdiction and South Carolina. The Company is subject to U.S. Federal, state and local income tax
examinations by tax authorities for all periods since Inception. The Company currently is not under
examination by any tax authority. The Company will only be open to examination for tax returns
filed in the past 3 years.



NOTE 3 — DEBT

Note payable, payable in monthly payments ranging from $10,000 to
$15,000 including interest at 6.5% through March 31, 2021, secured by
inventory and equipment.

Note payable, payable in monthly payments ranging between 52,500 and
$30,000 through November 2021.

Note payable, payable 2729 per month including interest at 5% through July
2037. Unsecured.

Note payable, payable $417 per month including interest at
14.1% through June 2018, secured by equipment.

Note Payable, payable $611 per month including interest at 15% through July
2018

Total

NOTE 4 — COMMITMENTS AND CONTINGENCIES

1,176,072

462,500

408,519

2,401

4,074

2,053,566

As of December 31, 2017 we had an aggregate of 51,156,175 in past due amounts owed to our current
vendors. As of March 25, 2018, we have outstanding judgments from seven vendors and one prior
lender. Approximately $281,524 in principal and interest was outstanding on these judgments. We also
currently have two judgments against us totaling $436,482 by two former landlords. If such creditors

were to foreclose on their judgments it would have a material adverse effect on our business.

We also currently owe the South Carolina Department of Revenue and the Internal Revenue Services,
respectively, $906,331 and 5254,828 in back taxes, and have agreed to payment plans to repay such

back-taxes.

NOTE 5 — INCOME TAXES

Jewelry Warehouse has net operating loss carryforwards in the amou