SMOKE CARTEL, INC.
Quarterly DISCLOSURE STATEMENT
For the three and nine months ended September 30, 2017
1) Name of the issuer and its predecessors (if any)
Smoke Cartel, Inc. as of August 29, 2017
Formerly Lemont Inc.
2) Address of the issuer’s principal executive offices
Company Headquarters
100 Old W Lathrop Ave
Savannah, GA 31415
Phone: 912-226-2802
Email: investors@smokecartel.com
3) Security Information
Trading Symbol: SMKC
Exact title and class of securities outstanding: common stock and preferred stock
CUSIP: 832657 100
Par or Stated Value: $0.001
Total common shares authorized: 380,000,000
Total common shares outstanding: 20,200,006 shares of Common Stock as of November 14, 2017
Transfer Agent
Globex Transfer, LLC
780 Deltona Blvd.
Suite 202
Deltona, FL 32725
813-344-4490
http://www.globextransfer.com
Is the Transfer Agent registered under the Exchange Act? [X]Yes: [ ] NO:
List any restrictions on the transfer of security: None
Describe any trading suspension orders issued by the SEC in the past 12 months: None
List any stock split, stock dividend, recapitalization, merger, acquisition, spin-off, or reorganization either currently
anticipated or that occurred within the past 12 months:
FINRA provided a market effective date of July 11, 2017 for the Company’s 1 for 287 reverse stock split.
On July 14, 2017, the Company entered into a Membership Interest Purchase Agreement (the “Purchase
Agreement”) with Thread Cartel LLC., a privately held limited liability company incorporated under the laws of
Georgia (“Smoke Cartel”), and the members of Smoke Cartel. As a result of the transaction (the “Exchange”),
Smoke Cartel became a wholly-owned subsidiary of the Company. In accordance with the terms of the Purchase
Agreement, at the closing an aggregate of 18,999,601 shares of the Company’s common stock were issued to the
holders of Smoke Cartel in exchange for their membership interests of Smoke Cartel. Each of the Company, Smoke
Cartel and the shareholders of Smoke Cartel provided customary representations and warranties, pre-closing
covenants and closing conditions in the Purchase Agreement.

Also on July 14, 2017, the Company entered into an Agreement of Conveyance, Transfer and Assignment of Assets
and Assumption of Obligations (the “Conveyance Agreement”) with a company controlled by our prior officer and
director, Wanjun Xie. Pursuant to the Conveyance Agreement, the Company transferred all assets and business
operations associated with its business investment activities of the spot gold trading and the spot silver trading to
Mr. Xie’s company. In exchange, Mr. Xie agreed to cancel 323,300 shares in the Company and to assume and
cancel all liabilities related to the Company’s former business.
FINRA provided a market effective date of August 29, 2017 for the Company’s name and symbol change to Smoke
Cartel, Inc. (SMKC).
On November 6, 2017, the Company entered into a Membership Interest Purchase Agreement (the “Agreement”)
with Early Bird Distribution, LLC, a privately held limited liability company incorporated under the laws of
California (“Early Bird”), and the members of Early Bird. As a result of the transaction, Early Bird became a
wholly-owned subsidiary of the Company. In accordance with the terms of the Purchase Agreement:
1) The Company agreed to pay the minority member of Early Bird $60,000, payable with an initial deposit of
$10,000 within 5 days of execution and the balance due at closing;
2) The Company agreed to issue to the majority member of Early Bird, Robert Ingram, 50,000 shares of the
Company’s common stock; and
3) The Company agreed to purchase the existing inventory of Early Bird, payable to the majority member, at
original cost within one year from closing.
Each of the Company, Early Bird and the shareholders of Early Bird provided customary representations and
warranties, pre-closing covenants and closing conditions in the Agreement.
Further under the Agreement, the Company agreed to enter into an employment agreement with Robert Ingram to
serve as Director of Product Development. The agreement grants Mr. Ingram an annual base salary of $72,000, cash
and equity bonuses upon the achievement of milestones, health and benefits and severance for termination without
cause. In connection with the Purchase Agreement, Mr. Ingram agreed to certain restrictive covenants including
certain non-compete and non-solicitation provisions under a business protection agreement that he signed with the
Company.
4) Issuance History
For the nine months ended September 30, 2017, the following issuances transpired:
In connection with the Exchange, the Company issued an aggregate of 18,999,601 shares of the Company’s
common stock were issued to the holders of Smoke Cartel in exchange for their common stock of Smoke Cartel.
In connection with the Agreement with Early Bird, we issued to the majority member of Early Bird 50,000 shares of
the Company’s common stock.
These securities were issued pursuant to Section 4(2) of the Securities Act and/or Rule 506 promulgated thereunder.
The holders represented their intention to acquire the securities for investment only and not with a view towards
distribution. The investors were given adequate information about the Company to make an informed investment
decision. The Company did not engage in any general solicitation or advertising. The Company directed its transfer
agent to issue the stock certificates with the appropriate restrictive legend affixed to the restricted stock.
5) Financial Statements
Financial Statements are included at the end of this disclosure statement as Exhibit A:
6) Describe the Issuer’s Business, Products and Services
Overview

We were formed on August 15, 2014. As a result of the Purchase Agreement and Conveyance Agreement, and under
the direction of our newly appointed officers and directors, we are now an online retailer in the smoking accessories
business.
We provide smoking accessories and glass pipes as an online retailer and wholesale distributor. We operate in
different verticals within the online headshop industry, consisting of, but not limited to, sales of consumer products
through online retail, sales of wholesale products to other retailers, design and manufacturing of branded products,
and shipping and fulfillment services. We are a household name in the headshop and glass industry and our products
can be found in retail stores across the US and internationally. We operate our online retail division through
SmokeCartel.com and our wholesale division through Glassheads Distribution.
We believe that we have led the industry standard in all aspects of operations including product design and
development, fast and reliable shipping, excellent customer service, and organic online traffic rankings. We also
own seven branded and trademarked product lines to target different markets including Sesh Supply, Kraken
Grinders, U.P.C, China Glass, Cinderwitch Torches, and Elev8.
Our principal office is located at 100 Old W Lathrop Ave Savannah, GA 31415 and our phone number is 912-2262802. Our corporate website address is www.smokecartel.com. Information contained on, or accessible through, our
website is not a part of, and is not incorporated by reference into, this Offering Statement.
Our Industry
As part of the online headshop and glass wholesale industry, we are not directly affected by regulations in the
cannabis industry, but we do benefit from the expansion of the legal cannabis market. Recreational marijuana is
currently legalized in 8 states and 29 states have legalized marijuana for medical purposes. Our business benefits as
legal marijuana continues to expand across the United States and the demand for cannabis accessories is increasing.
In addition, our business is primarily done through online commerce, which is increasing nationally. Consumers are
shifting towards e-commerce sales, and we actively work to pursue this growing consumer base.
Although we do not deal with cannabis itself, our products are associated with the plant, which means that we face
many of the same challenges that cannabis companies face, such as federal regulation, banking restrictions, lack of
advertising platforms, and negative stereotypes of the business. We have dealt with these regulations and challenges
since our inception and have been resourceful and persistent in finding legal means to operate our business and
reach our consumer base.
The cannabis accessory industry is legal, but is a relatively new industry which presents its own challenges, like a
lack of a standardized system that other retail industries have. We were creative in dealing with these challenges and
developed our own SKU system for inventory management. Company management has expertise in technology and
web development, which allowed us to develop proprietary software that directly integrates into popular ecommerce
platforms like Shopify. We also have the unique ability to ship fragile glass products efficiently and effectively. We
believe our advanced shipping knowledge and experience along with our software gives us a unique skill set that
other distribution companies lack. Our resourcefulness with technological solutions has allowed us to provide
unparalleled fulfillment and shipping services despite industry challenges.
With increasing state legalization of cannabis, the industry is receiving more public attention than ever, but it is still
in an infantile state. Nationwide legalization is imminent and there will be a rise in new cannabis businesses who
will be dealing with these challenges and uncertainty of operating in a new industry. We have the advantage of
industry knowledge and experience and we believe we will be one of the only cannabis accessories retailers
equipped to handle the increased demand across the country.
Market Opportunity Analysis
We see market opportunity in the head shop and smoking accessories industry, ecommerce industry, and the
cannabis industry. With expansion of the legal cannabis market, we believe there will be an increase in demand for
cannabis accessories and we have expertise in developing products to quickly bring to market. We have vertically

integrated our operations in order to easily bring new products to both online retail and wholesale markets. There is
a substantial opportunity to gain significant market share and to solidify our standing as the leading company of
consumer cannabis accessories. The market is new and experiencing rapid growth and will require experienced and
well-established companies to take the lead.
Head shop and Smoking Accessories Industry
In the past 20 years, the smoking accessories industry has experienced rapid growth and changes to the industry. In
1995, companies were placing pipes into a copy machine, then faxing the photocopied pages to potential customers.
Wood, metal, and plastic pipes were still the mainstream, as glass pipes were just starting to become available. At
this time The Crush, one of the few glass pipes manufacturers, held nearly 75% of market share doing $11M
annually in revenue. Once prosecution of drug paraphernalia decreased in the early 2000s, there was a surge of new
manufacturers and retailers of glass smoking accessories.
Now, according to a 2013 report from Headquest Magazine, smoke shops generate an estimated $10 billion in
revenues annually in the United States, which is even before most legalization laws had passed. The growth in the
head shop and cannabis accessory industry has been rapid and is relatively new; there is not a lot of market research
available right now. However, the demand for cannabis accessories is set to increase with the increase of the legal
cannabis market.
Ecommerce: Online Retail and Wholesale Industry
Our business is conducted primarily through online commerce, which is increasing nationally and globally.
Consumers are shifting toward e-commerce sales, and we actively work to pursue this growing consumer base. The
National Retail Federation (NRF) expects that online retail will grow 8-12%, up to three times higher than the
growth rate of the wider retail industry.
In worldwide ecommerce sales, data from Statista anticipates a 246.15% increase in worldwide ecommerce sales,
from $1.3 trillion in 2014 to $4.5 trillion in 2021. The global market is shifting toward ecommerce because it offers
wide product selection to consumers all over the country and the world. Ecommerce is an easier and more efficient
process for most buyers, and this includes the cannabis accessories market.
Statista’s data also shows that the B2B wholesale ecommerce market is worth 234.78% more than the B2C
ecommerce sales. Their data shows that by the close of 2017, B2C ecommerce sales will hit $2.3 trillion worldwide
while B2B ecommerce will reach $7.7 trillion. Our expansion into wholesale B2B online sales adds significant value
as the online wholesale market is growing at much faster rate than online retail.
Cannabis Industry
As part of the online head shop and glass wholesale industry, we are not directly affected by regulations in the
cannabis industry, but it does benefit from the expansion of the legal cannabis market. Recreational marijuana is
currently legalized in 8 states and medical marijuana is legalized in 29 states. The Federal Government ended
alcohol prohibition after 10 states had decided to pass their own legalization laws, the country is now just 2 states
away from that number with cannabis. The cannabis industry and all of its ancillaries will continue to grow with
legalization. The industry is still in its infancy, and any company with the right experience, the right people, in the
right place, at the right time, and who also has a head start, is poised for accelerated rise and control of a large part
of market share.
According to Arcview Market Research, North American consumers spent $6.7 billion on legal cannabis products,
which is up 34% from 2015. Arcview estimates that by 2021, the legal cannabis market will be worth $22.6 billion.
The research report also notes that very few consumer industries earn $5 billion in annual revenue with 25%
compound annual growth the following five years. Arcview estimates that this high growth rate will continue past
2021 as states will still be passing legalization laws and federal legalization is also expected in that time period.
The cannabis industry will also have increasing economic impact in the next few years through jobs, taxes, and the
opportunity to start new businesses. Leafly reports that legal marijuana currently supports 149,304 jobs in the United

States, which is a 22% increase in jobs from last year. Marijuana Business Daily predicts that the economic impact
of the U.S cannabis industry will be between $47.6 and $68.4 billion by 2020. The economic impact of cannabis in
2016 was only $16-$18 billion, which shows huge potential for the impact the cannabis market will have on the U.S
economy.
Public sentiment of the marijuana market is changing; Arcview’s polls show that 80% of Americans approve of
legal access to medical cannabis and 60% approve of full adult use legalization.
Marijuana Legalization Status by State: New Potential Markets
As legalization initiatives and public support grows across the country, there is great potential in new markets that
have not legalized recreational or medical marijuana. The market has seen tremendous growth from states with
legalization, in both recreational and medical, and these markets are expected to continue this high growth rate.
In the 2016 election, three new states legalized medical marijuana: Arkansas, Florida, and North Dakota. Four states
that already had medical marijuana laws legalized recreational: California, Maine, Massachusetts and Nevada.
Marijuana Business Daily estimates that these new markets could create $7 billion to $8 billion in additional retail
revenue. They also note that almost 60% of the U.S population now lives in a state where marijuana has been
legalized. By opening up these new markets, 2016 marked an important shift in the cannabis industry.
Products and Services
Retail Division
We operates an ecommerce store through SmokeCartel.com that sells glass pipes, vaporizers, bongs and other
smoking and cannabis accessories. The retail division has about 90,000 customers in 44 countries and continues to
grow its consumer base. Our website operates through Shopify, a popular ecommerce platform that easily works
with our internal tracking software and helps us identify key data and customer behaviors.
Wholesale Division
In January 2016, we acquired UPC Distribution which was rebranded as Glassheads Distribution and became the
wholesale division of Smoke Cartel. The acquisition allowed us to expand into the wholesale market to sell to other
retailers across the United States and internationally. Glassheads has about 3,000 retail customers and plans to grow
that consumer base through marketing and sales initiatives as well as continued innovation in product design.
Glassheads Distribution, formerly UPC Distribution, has nearly 20 years of experience in the wholesale and
manufacturing industry, giving us an advantage in its expansion to the wholesale market. The mission of Glassheads
is to innovate and provide quality products at affordable prices, while maintaining unsurpassed customer service.
Glassheads focuses on training and maintaining a knowledgeable and experienced sales staff. Through expert
knowledge, of not just our products and services, but those of our competitors, Glassheads’ sales staff is able to
guide and provide honest information for customers.
Products: Design and Development
We design and manufacture products for the online retail store and for our wholesale division. These products
include glass water pipes, bongs, vaporizers, and other tobacco or cannabis accessories. We also have created,
branded, and trademarked product lines to sell as both retail and wholesale products to target different markets
including Sesh Supply, Kraken Grinders, U.P.C, China Glass, Cinderwitch Torches, and Elev8. We have covered a
wide niche of glassware, and plan to focus on non-glass products and accessories in the future to expand product
selection and to reach new markets.
Sesh Supply is a branded and trademarked name and is a line of glass water pipes known for their unique design and
spinning propeller percs. Each Sesh Supply piece is named from a creature or character from Greek mythology and
follows a bold and colorful theme, which is all part of a marketing strategy for a younger generation of smokers.
Made with high-quality materials, Sesh Supply is all about setting new standards for affordable glass pieces.

China Glass is a branded and trademarked name and is a line of glass that comes from a team of carefully selected
master glass artists from the Hebei province of Northern China. There is often a certain stigma in the industry about
glass that's made overseas, but these master glassblowers have combined over 100 years of glassblowing experience,
and have produced excellent functional glass art with a nod to their history and culture. China Glass is marketed for
the sophisticated smoker and people who like to smoke while doing yoga, meditating, or relaxing.
Kraken Grinders is also a Smoke Cartel branded and trademarked name and it is a line of grinders made from highquality stainless steel and aluminum alloys. Grinders are used for grinding tobacco and herbs, and the Kraken
grinder features unique designs like stash windows, easy clear buttons, pollen screens, and more.
Cinderwitch Torches is the newest branded and trademarked brand for Smoke Cartel. Products include premium
ignition devices like butane and electronic torches. Cinderwitch has unique products that are unlike most
conventional torches, both in style and function.
The Elev8 brand, also trademarked, carries all of the latest smoking product technology. Working closely with
production facilities, this team of engineers are leading the way in product design and innovation within the smoking
industry.
We acquired the UPC brand in our acquisition of UPC Distribution. The wholesale division was rebranded as
Glassheads, however, UPC is still a brand name we use for a line of water pipes and dab rigs. UPC pieces are
dedicated to the classic and timeless design known to scientific glass, and their iconic logo, which is also
trademarked, gives each piece its own unique twist. UPC is marketed for simple, traditional smokers.
We currently manufacture a small portion of our products in our warehouse facility located in Savannah, Georgia.
We also source from third party vendors, but plan on reducing the number of third party vendors and will increase
in-house manufacturing to reduce overhead costs. We plan to go from 160 vendors to 100 vendors, as we are seeing
a greater response to in-house brands as well as significantly better margins on those products. Our target is for 8590% of all retail and wholesale revenue to be from our own brands and products, and we also plan to rely less and
less on third party vendors as they pivot to become the industry powerhouse in product design.
Distribution/Dropshipping
Smoke Cartel provides warehousing and fulfillment for industry competitors and takes a percentage of their sales as
part of its dropshipping service. The Company is a respected name in the industry and has well-known warehousing
and shipping services that other companies trust. Smoke Cartel is one of the few companies in the industry who
offer dropshipping services which has allowed them to dominate over competitors.
Dropshipping services provided the opportunity for other online retailers to take advantage of Smoke Cartel’s
advanced fulfillment and high-capital, technology-driven processes. By outsourcing fulfillment, these clients -competitors--develop a synergistic partnership with Smoke Cartel.
The dropshipping program also benefits these clients by increasing their product selection by over 1000 SKUs and
by giving them live access to Smoke Cartel's vast inventory tracking system while having a dedicated liaison to
manage the orders that they submit. These clients are other online glass retailers, which allows Smoke Cartel
products to reach an even greater amount of digital consumers.
Marketing Plan
Positioning and Goal
Because of our association with the cannabis industry, we are restricted from traditional advertising networks like
Google and Facebook, however, like in other aspects of the business, we have been resourceful in finding legal and
effective marketing strategies. We allocate our marketing spending toward social networks, use precise retargeting
strategy, work with industry influencers, sponsor cannabis related events, and execute paid web advertisements on

sites that allow cannabis or tobacco related content. As we continue to grow, we plan to continue to increase brand
awareness through these same strategies and through new marketing initiatives.
Marketing Tactics
Since our inception, we have always focused on building a brand and on our artistic vision for products and
marketing initiatives. This includes implementing professional photography and graphic design in every marketing
and advertising material, online or printed, with the intent to create a globally recognized brand.
We use a combination of online and offline initiatives for sales and marketing of products and services of the
ecommerce and wholesale businesses. We have built strong relationships with important industry figures and
advertisers which helps perpetuate the brand of Smoke Cartel. We also utilize an in-house sales department
specifically for wholesale customers to build solid relationships with wholesale customers.
Social Media Marketing
We have built a large social media following on our own company accounts and on separate brand accounts for our
different product lines. This combined with the use of social media influencers gives us a strong presence on social
media networks. We use Instagram, Tumblr, Facebook, and Twitter to target our consumer base, with emphasis on
Instagram as it is the best network to target the customer demographic and to build and maintain branding for our
company and each of our branded product lines.
We put the same content on each social platform in order to keep the brand consistent, but the audience engages
with each platform differently. This allows the brand to reach all different types of consumers and different
audiences. Our Instagram presence is the most pronounced, averaging about 1,000 new followers per week, and this
page sees the most engagement as it is an extremely visual platform. We utilize platforms like Twitter and Facebook
more for customer service and communicating with customers.
Social media has been a central marketing tactic for Smoke Cartel as it is the best and most efficient way to reach
our consumer base. Social media allows consumers to understand and identify with our brand with any post. We
focus on creating beautiful images that consumers can relate to, while also maintaining a good stream of
engagement with our audience. This strategy includes different themes for different brands, in order to relate to the
different types of consumers, and to inspire them about the potential of each product and brand. We also can use
social media to directly engage with our target audience by creating conversations on our different social platforms.
Email marketing
We implement an email marketing strategy using an email marketing platform to reach our ever growing list of
customers. Email marketing sales made up 13% of total revenue in the past year and 16% of total revenue in the last
90 days. We track orders, revenue, and other analytics from emails that we can use to increase sales and to improve
the overall marketing strategy. We plan both “flow” emails and regular email campaigns. Flows are emails that are
sent automatically based on customer behavior like cart abandonment, signing up for a list, repeat customers, or the
purchase of a product that can be linked with another product based on consumer trends. Email campaigns are one
time emails based around holidays, sales events, or new products and services and are sent to different lists of
people, either the master list of email subscribers, or to a customized list based on customer behavior.
SEO
We integrate SEO, or search engine optimization, into all of its marketing and advertising strategies. SEO is
important to gain customers organically and it is done through accumulating inbound links, listings on other sites,
and establishing a social media presence in order to achieve a higher organic Google, Bing, and Yahoo search
ranking for terms related to each part of the business.
Online Advertising

We also run standard PPC (pay-per-click) display ads on cannabis related websites and other relevant sites that
feature retargeting of previous Smoke Cartel website visitors. We have found this to be the most efficient
advertising method to target potential customers as they have already visited the Smoke Cartel.
Public Relations
We have already received editorial coverage in several well-known publications, and plan to implement a public
relations strategy in the future to secure additional coverage as the company grows. We have a relationship with
several media outlets in the industry and general news sources. We plan to continue to reach out to relevant media
outlets to expand brand awareness, acquire new customers, and improve SEO. Public relations efforts will include
developing new ideas and pitches that will provide new angles about us for continual media coverage.
Offline Initiatives
We have mainly focused on online marketing initiatives, but plan on launching a full offline marketing package
including physical mailers, catalogs, magazines, brochures, and attending many more trade shows and events.
Events
We currently attend and sponsor events such as glass industry trade shows, cannabis related events, and music
festivals. These events provide an opportunity for us to sell products, make connections in the industry, reach our
consumer base directly, and improve brand recognition. We plan to increase the number of events we attend and
sponsor and we also plan to expand to international trade show events.
Competition
All of our planned wholesale and online retail distribution channels will compete for customers and sales with
different companies and products that are competitive today and likely to be even more competitive in the future.
Our size relative to our competition is difficult to gauge as most of our competition is privately held and does not
publicly report their earnings. Public companies that are most similar and competitive to Smoke Cartel are Namaste
Technologies and Kush Bottles, Inc.
Namaste Technologies is traded on the OTC Markets under the symbol NXTFF and is based in Canada. Unlike
Smoke Cartel, Namaste Technologies’ business is focused specifically on vaporizers and not glassware and other
cannabis accessories. They also currently do not have significant market share in the United States like Smoke
Cartel.
Kush Bottles is traded on the OTC Markets under the symbol KSHB. Kush Bottles sells packaging products for the
cannabis industry, but they do not focus on glassware or have the same manufacturing capacity as Smoke Cartel.
Kush Bottles also has significantly less web traffic than Smoke Cartel. According to Amazon Alexa website traffic
rankings as of September 2017, Smoke Cartel is ranked at 13,632 for the most popular website in the United States
while Kush Bottles is ranked at 117,383.
Intellectual Property
Thread Cartel, LLC has trademarked the following product names: Sesh Supply, Kraken, UPC, Smoke Cartel,
Cinderwitch, Elev8, Glassheads. We have also trademarked the logo for UPC and Smoke Cartel.
Regulations
We must comply with federal and state regulations for tobacco products. Tobacco products can only be sold and
shipped to customers over the age of 18 or 21 in some states. We are not regulated by federal or state cannabis laws.
Employees
As of the date hereof, the Company has 33 full time employees and 4 part time employees.

7) Describe the Issuer’s Facilities
The Company is headquartered at 100 Old W Lathrop Ave. Savannah, GA 31415. The lease on this property is
$8125 per month.
8) Officers, Directors, and Control Persons
The goal of this section is to provide an investor with a clear understanding of the identity of all the persons or
entities that are involved in managing, controlling or advising the operations, business development and disclosure
of the issuer, as well as the identity of any significant shareholders.
A. Names of Officers, Directors, and Control Persons.
The following are the only control persons of the company, defined as having an officer position, director position
or holding 5% or more of any issue of the Company’s stock.
Sean Geng – CEO and Director
Darby Cox – COO and Director
John Rudy - CFO
B. Legal/Disciplinary History
During the past 10 years, the officers, directors, and control persons of the company have NO disciplinary history
whatsoever, and have never had a criminal conviction, entry of a judgment or decree by a court of any jurisdiction
that limited his involvement with any type of business, securities, commodities, or banking activities. Furthermore
he has never had a finding or judgment against him nor any order by self-regulatory organizations of any kind.
C. Beneficial Shareholders.
As of the date of this information statement, the only individual owning more than 10% of the Company’s common
or preferred shares is as follows:
10% Shareholders
Sean Geng
100 Old W Lathrop Ave. Savannah, GA 31415

9,350,000

46%

Darby Cox
100 Old W Lathrop Ave. Savannah, GA 31415

7,650,000

38%

9) Third Party Providers
Transfer Agent
Globex Transfer, LLC
780 Deltona Blvd.
Suite 202
Deltona, FL 32725
813-344-4490
Legal Counsel
The Doney Law Firm
4955 S. Durango Rd. Ste. 165
Las Vegas, NV 89113
(702) 982-5686

10) Issuer Certification
The Issuer Certification is contained on the next page.

Issuer Certification
I, Sean Geng, certify that:
I have reviewed this entire disclosure for the three and nine month period ended September 30, 2017 of Smoke
Cartel, Inc. Symbol: SMKC;
Based on my knowledge, this disclosure statement does not contain any untrue statement of a material fact or omit
to state a material fact necessary to make the statements made, in light of the circumstances under which such
statements were made, not misleading with respect to the period covered by this disclosure statement; and based on
my knowledge, the financial statements, and other financial information included or incorporated by reference in
this disclosure statement, fairly present in all material respects the financial condition, results of operations and cash
flows of the issuer as of, and for, the periods presented in this disclosure statement.
/s/ Sean Geng
By: Sean Geng
Date: December 27, 2017

Exhibit A – Financial Statements

1.

Balance Sheet as of September 30, 2017

2.

Statement of Operations as of nine months ended, September 30, 2017, and 3 months ended as
of September 30, 2017

3.

Statement of Changes in Stockholders' Equity as of Nine Months Ended September 30, 2017

4.

Statements of Cash Flows as of Nine Months Ended September 30, 2017

5.

Notes to the financial Statements

September 30,
2017

ASSETS

December
31, 2016

Current assets
Cash and cash equivalents

$162,423

$307,309

976,881

550,514

Accounts Receivables
Inventories
Prepaid and Other

3,953

Total current assets

1,139,304

861,776

Fixed assets, net

30,740

7,957

Investment

10,000

Total assets

1,180,044

869,734

LIABILITIES AND STOCKHOLDERS'
DEFICIT
Current liabilities
Accounts payable and accrued expenses

$150,541

Due to related parties
Current portion of Loans Payable
Total current liabilities

Loans payable

Total liabilities

$45,550
150,000

2,491
153,031

195,550

12,373

165,404

195,550

2,015

1,900

Stockholders' deficit
Common stock; $0.0001 par value;
380,000,000 shares authorized;
20,150,006 and 19,000 shares issued and
outstanding as of September 30, 2017
and December 31, 2016, respectively.

Additional paid-in capital

159,885

Retained Earnings

852,740

672,284

1,014,640

674,184

$1,180,044

$869,734

Total Stockholders' Equity

Total liabilities and stockholders' deficit
SMOKE CARTEL INC.
Balance Sheet
(Unaudited)

See accompanying notes to financial statements.

SMOKE CARTEL INC.
Statement of Operations
(Unaudited)

The Three Months Ended

The Nine Months Ended

30-Sep-17

30-Sep-16

30-Sep-17

30-Sep-16

$1,324,356

$1,145,935

$4,163,970

$3,316,754

48,837

519,867

1,417,510

1,643,575

1,275,519

626,068

2,746,460

1,673,179

General and administrative
expenses

181,922

134,681

590,319

388,216

Advertising and Promotion

83,596

59,222

266,822

195,740

Payroll and related Expenses

272,058

261,048

804,768

641,699

Shipping Expenses

164,036

128,080

177,826

405,413

Officer Compensation

177,826

Sales

Cost of Sales

Gross profit
Operating expenses

525,623

Professional fees

58,931

5,380

68,461

21,543

Rent Expenses

23,641

41,645

134,275

78,858

962,011

630,056

2,568,095

1,731,469

313,508

(3,988)

178,365

(58,290)

Interest expense (Income)

(2,263)

(1,144)

(5,210)

(2,505)

Depreciation Expenses

1,385

348

3,119

1,044

Total operating expenses

Income From operations

Other expense

Total other expense

(878)

(796)

(2,091)

(1,461)

$314,386

$(3,192)

$180,456

$(56,829)

20,150,006

19,000

20,150,006

19,000

$0.02

$(0.17)

$0.01

$(2.99)

Net income (loss)

Basic weighted average common
shares outstanding
Net loss per common share: basic and
diluted

See accompanying notes to financial statements.
SMOKE CARTEL INC.
STOCKHOLDERS’ EQUITY
(UNAUDITED)

Shares

Balance, December 31,
2016

Reverse Split 287 to 1,
all shares retired
Issuance to Merger
Conversion of Notes
Payable Related Party

Amount

Additional

Retained

Total
Stockholders
'

Paid In
Capital

Earnings

Equity
(Deficit)

380,000,000

38,000

18,085

(380,000,000)

(38,000)

(18,185)

18,999,601

1,900

10,000

150,000

15

149,985

226

56,311

(56,185)
672,058

683,958
150,000

Issuance of Capital
Stock

800,000

80

80

Issuance for Public
Float

200,405

20

20

Net Income
Balance September 30,
2017

20,150,006

20

159,885

180,456

180,456

852,740

1,014,640

See accompanying notes to financial statements.

SMOKE CARTEL INC.
STATEMENT OF CASH FLOWS
(UNAUDITED)
The Nine Months Ended
30-Sep-17

30-Sep-16

Cash Flows from Operating Activities
Net Income (loss)

180,456

$(56,829)

3,119

1,044

(426,366)

86,000

104,991

20,744

3,953

12,016

(133,849)

62,975

Adjustments to reconcile
Depreciation
Changes in assets and liabilities
Inventories
Accounts payable and accrued expenses
Prepaid expenses
Net cash used in operating activities

Investing Activities
Fixed Assets

(25,901)

Advances to Acquisition of Subsidiary Company

(10,000)

-

14,863

Loans Payable

Net cash provided by investing activities

(21,038)

-

Cash Flows from Financing Activities
Proceeds from issuance of Common stock

115

Proceeds from Related Party Debt

150,000

Payments on Related Party Debt

(150,000)

Additional Paid In Capital
Net cash provided by financing activities

Net increase in cash

Cash, beginning of period

Cash, end of period

159,885

(70,487)

10,000

79,513

(144,887)

142,488

307,309

72,113

$162,423

$214,601

Supplemental disclosure of cash flow information
Cash paid for interest

$-

Cash paid for tax

$-

Non-Cash investing and financing transactions
Conversion of convertible notes payable

$150,000

Conversion of shareholder distribution

See accompanying notes to financial statements.

SMOKE CARTEL, INC.
NOTES TO THE FINANCIAL STATEMENTS

September 30, 2017
NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Nature of operations and Organization
We were formed on August 15, 2014. From inception, we were engaged in the business of investment activities of
spot gold and silver trading. On July 14, 2017, we entered into a Membership Interest Purchase Agreement (the
“Purchase Agreement”) with Thread Cartel LLC., a privately held limited liability company incorporated under the
laws of Georgia (“Smoke Cartel”), and the members of Smoke Cartel. As a result of the transaction (the
“Exchange”), Smoke Cartel became our wholly-owned subsidiary. In accordance with the terms of the Purchase
Agreement, at the closing an aggregate of 18,999,601 shares of our common stock were issued to the holders of
Smoke Cartel in exchange for their membership interests of Smoke Cartel. The two shareholders of Smoke Cartel
consisted of Sean Geng and Darby Cox, our officers and directors.
Also on July 14, 2017, we entered into an Agreement of Conveyance, Transfer and Assignment of Assets and
Assumption of Obligations (the “Conveyance Agreement”) with a company controlled by our prior officer and
director, Wanjun Xie. Pursuant to the Conveyance Agreement, we transferred all assets and business operations
associated with spot gold and silver trading to Mr. Xie’s company. In exchange, Mr. Xie agreed to cancel 323,300
shares in our company and to assume and cancel all liabilities relating to our former business. As a result of the
Purchase Agreement and Conveyance Agreement, we were no longer pursuing our former business plan. Under the
direction of our newly appointed officers and directors, we are now an online retailer in the smoking accessories
business.
The Company has established a fiscal year end of December 31.
Basis of Presentation

The accompanying financial statements have been prepared on the accrual basis of accounting in accordance
with accounting principles generally accepted in the United States of America (GAAP).
The financial statements present the Balance Sheets, Statements of Operations, Shareholders' Equity and Cash Flows
of the Company. These financial statements are presented in United States dollars. The accompanying unaudited
financial statements have been prepared in accordance with U.S. GAAP. All adjustments which are, in the opinion
of management, necessary for a fair presentation of the results of operations have been made and are of a recurring
nature unless otherwise disclosed herein.
Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the
United States ("GAAP") requires management to make estimates and assumptions that affect the reported
amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial
statements and the reported amounts of revenues and expenses during the reporting period. Actual results
could differ from those estimates.
Significant estimates include, but are not limited to the estimated useful lives of equipment for purposes of
depreciation and the valuation of common shares issued for services, equipment and the liquidation of
liabilities.

Cash and Equivalents

Cash and equivalents include investments with initial maturities of three months or less. The Company maintains its
cash balances at credit-worthy financial institutions that are insured by the Federal Deposit Insurance Corporation
("FDIC") up to $250,000.
Concentration of Credit Risk
Financial instruments and related items, which potentially subject the Company to concentrations of credit risk, are
cash and cash equivalents. The Company places its cash and temporary cash investments with credit quality
institutions. At times, such investments may be in excess of FDIC insurance limits.

Accounts receivable
Accounts receivable represents trade obligations from customers that are subject to normal trade collection
terms, without discounts. The Company periodically evaluates the collectability of its accounts receivable and
considers the need to adjust an allowance for doubtful accounts based upon historical collection experience and
specific customer information. Actual amounts could vary from the recorded estimates. We have determined
that as of December 31, 2016 no allowance was required.
Inventories
Inventory consists primarily of merchandise for sale and packaging materials and is valued at the lower of cost
or market. Cost is determined using the weighted average method and average cost is recomputed after each
inventory purchase or sale. Inventory is periodically reviewed in order to identify obsolete or damaged
inventory and impaired values.
Property and Equipment
Property and equipment is recorded at cost and depreciated or amortized using the straight-line method over
the estimated useful life of the asset or the underlying lease term for leasehold improvements, whichever is
shorter. The estimated useful life by asset description is noted in the following table:
Asset Description
Furniture and Fixtures
Vehicles
Leasehold Improvements

Estimated Useful life (Years)
3-5
5
The shorter of 5 years or life
of lease

Additions are capitalized and maintenance and repairs are charged to expense as incurred. Gains and losses on
dispositions of equipment are reflected in other income.
Revenue Recognition
Net sales consist primarily of revenue from sale of merchandise and accessories. The Company recognizes
revenue when persuasive evidence of an arrangement exists, delivery has occurred, the sales price is fixed or
determinable and collection is probable. Product is considered delivered to the customer once it has been

shipped and title, risk of loss and rewards of ownership have been transferred. For most of the Company’s
product sales, these criteria are met at the time the product is shipped. For online sales to individuals, for some
and for certain other sales, the Company defers revenue until the customer receives the product because the
Company retains a portion of the risk of loss on these sales during transit.
Fair Value of Financial Instruments

The Company measures its financial assets and liabilities in accordance with GAAP. For certain of our
financial instruments, including cash, accounts payable, and the short-term portion of long-term debt, the
carrying amounts approximate fair value due to their short maturities.
Stock Based Compensation

The Company follows ASC 718-10, Stock Compensation, which addresses the accounting for transactions in
which an entity exchanges its equity instruments for goods or services, with a primary focus on transactions in
which an entity obtains employee services in share-based payment transactions. ASC 718-10 requires
measurement of the cost of employee services received in exchange for an award of equity instruments based
on the grant-date fair value of the award (with limited exceptions).
Net Profit Per Share

Basic earnings per share amounts are calculated based on the weighted average number of shares of common
stock outstanding during each period. Diluted earnings per share is based on the weighted average numbers of
shares of common stock outstanding for the periods, including dilutive effects of stock options, warrants
granted and convertible preferred stock. Dilutive options and warrants that are issued during a period or that
expire or are canceled during a period are reflected in the computations for the time they were outstanding
during the periods being reported. There were no potentially dilutive shares outstanding as of January 31, 2014
or 2013. There are no shares included in the earnings per share calculation related to the Company's
convertible note outstanding because the Company’s average stock price did not exceed the conversion price
and, accordingly, there is no conversion spread.
Recent Accounting Pronouncements
In June 2014, the Financial Accounting Standards Board (FASB) issued Accounting Standards Update (ASU) No.
2014-12, Compensation – Stock Compensation (Topic 718): Accounting for Share-Based Payments When the
Terms of an Award Provide That a Performance Target Could Be Achieved after the Requisite Service Period. The
new guidance requires that share-based compensation that require a specific performance target to be achieved in
order for employees to become eligible to vest in the awards and that could be achieved after an employee completes
the requisite service period be treated as a performance condition. As such, the performance target should not be
reflected in estimating the grant-date fair value of the award. Compensation costs should be recognized in the period
in which it becomes probable that the performance target will be achieved and should represent the compensation
cost attributable to the period(s) for which the requisite service has already been rendered. If the performance target
becomes probable of being achieved before the end of the requisite service period, the remaining unrecognized
compensation cost should be recognized prospectively over the remaining requisite service period. The total amount
of compensation cost recognized during and after the requisite service period should reflect the number of awards
that are expected to vest and should be adjusted to reflect those awards that ultimately vest. The requisite service
period ends when the employee can cease rendering service and still be eligible to vest in the award if the
performance target is achieved. This new guidance is effective for fiscal years and interim periods within those years
beginning after December 15, 2015. Early adoption is permitted. Entities may apply the amendments in this Update
either (a) prospectively to all awards granted or modified after the effective date or (b) retrospectively to all awards
with performance targets that are outstanding as of the beginning of the earliest annual period presented in the
financial statements and to all new or modified awards thereafter. The adoption of ASU 2014-12 is not expected to
have a material impact on our financial position or results of operations.

NOTE 2 - GOING CONCERN

The Company's financial statements are prepared using the accrual method of accounting in accordance with
accounting principles generally accepted in the United States of America, and have been prepared on a going
concern basis, which contemplates the realization of assets and the settlement of liabilities in the normal course of
business.
NOTE 3 – LEASE COMMITMENTS
On March 1, 2016, the Company leased office and warehouse space in Savannah, Georgia for a term of three years
at a total cost for the three years of $100,140. The Company quickly outgrew this facility and on January 1, 2017
moved into its present facility for a term of five years at a monthly rental of $6,250 with increases as additional
space is provided by the landlord. The Company is still liable under the first lease but the landlord is cooperating in
an effort to sublet the space and relieve the Company of the lease liability.
The Company also leases warehouse space in California on a month to month basis.
NOTE 4 – CAPITAL STOCK
The Company's authorized capital is 380,000,000 common shares with a par value of $0.001 per share.
As of September 30, 2017, the Company has not granted any stock options or issued any common shares.
We account for stock based compensation under the provisions of FASB Accounting Standards codification (ASC)
718-10-55. (Prior authoritative literature: FASB Statement 123 (R), Share-based payment.) This statement requires
us to record any expense associated with the fair value of stock based compensation. Determining fair value requires
input of highly subjective assumptions, including the expected price volatility. Changes in these assumptions can
materially affect the fair value estimate. As of September 30, 2017, we have not paid any stock based
compensation.
NOTE 5 - RELATED PARTY TRANSACTIONS
In August 2016, the Company borrowed $150,000 from a related party as evidenced by a promissory note. On
August 14, 2017, the Company issued 150,000 shares of its common stock to the related party in full payment and
satisfaction of the promissory note.
NOTE 6 – INCOME TAXES
The Company accounts for income taxes under standards issued by the FASB. Under those standards, deferred tax
assets and liabilities are recognized for future tax benefits or consequences attributable to temporary differences
between the financial statement carrying amounts of existing assets and liabilities and their respective tax bases.
Deferred tax assets and liabilities are measured using enacted tax rates expected to apply to taxable income in the
years in which those temporary differences are expected to be recovered or settled. A valuation allowance is
provided for significant deferred tax assets when it is more likely than not that such assets will not be realized
through future operations.
Prior to the acquisition on July 14, 2017, Smoke Cartel operated as a D.B.A. of Thread Cartel LLC. As an LLC, tax
liabilities through July 14, 2017 passed through to the members of Thread Cartel LLC.
NOTE 7 – ACQUISITION
On July 14, 2017, we entered into a Membership Interest Purchase Agreement (the “Purchase Agreement”) with
Thread Cartel LLC., a privately held limited liability company incorporated under the laws of Georgia (“Smoke
Cartel”), and the members of Smoke Cartel. As a result of the transaction (the “Exchange”), Smoke Cartel became
our wholly-owned subsidiary. In accordance with the terms of the Purchase Agreement, at the closing an aggregate

of 18,999,601 shares of our common stock were issued to the holders of Smoke Cartel in exchange for their
membership interests of Smoke Cartel. The two shareholders of Smoke Cartel consisted of Sean Geng and Darby
Cox, our officers and directors.
Also on July 14, 2017, we entered into an Agreement of Conveyance, Transfer and Assignment of Assets and
Assumption of Obligations (the “Conveyance Agreement”) with a company controlled by our prior officer and
director, Wanjun Xie. Pursuant to the Conveyance Agreement, we transferred all assets and business operations
associated with spot gold and silver trading to Mr. Xie’s company. In exchange, Mr. Xie agreed to cancel 323,300
shares in our company and to assume and cancel all liabilities relating to our former business. As a result of the
Purchase Agreement and Conveyance Agreement, we were no longer pursuing our former business plan. Under the
direction of our newly appointed officers and directors, we are now an online retailer in the smoking accessories
business.
Proforma operating results, if the acquisition had taken place on January 1, 2015, the beginning of the earliest period
presented, would be as follows:
Twelve Months Ended

Nine Months Ended

31-Dec-16

31-Dec-15

30-Sep-17

30-Sep-16

Sales

4,861,196

2,534,126

4,163,970

3,318,354

Cost of Sales

1,802,682

1,112,671

1,417,510

1,643,575

3,058,514

1,421,455

2,746,460

1,674,779

General and administrative expenses

721,399

294,958

590,319

388,216

Advertising and Promotion

295,972

191,393

266,822

195,740

Payroll and related Expenses

789,419

257,373

804,768

641,699

Shipping Expenses

620,949

246,096

177,826

405,413

Officer Compensation

123,256

143,547

525,623

0

24,807

16,348

68,461

21,543

133,497

63,208

134,275

79,347

2,709,299

1,212,923

2,568,095

1,731,958

0

1,111

178,365

(58,290)

Gross profit

Operating expenses

Professional fees
Rent Expenses
Total operating expenses

Income From operations

349,215

208,531

Other expense
Interest expense (Income)
Depreciation Expenses

(3,286)

(685)

1,392

(5,210)

(2,505)

3,119

1,044

0

333

Income Tax Expenses

Total other expense

Net income (loss)

(1,895)

(685)

(2,091)

(1,128)

351,110

209,216

180,456

(56,051)

NOTE 8– SUBSEQUENT EVENT
On November 6, 2017, the Company entered into a Membership Interest Purchase Agreement (the “Agreement”)
with Early Bird Distribution, LLC, a privately held limited liability company incorporated under the laws of
California (“Early Bird”), and the members of Early Bird. As a result of the transaction, Early Bird became a
wholly-owned subsidiary of the Company. In accordance with the terms of the Purchase Agreement:
1) The Company agreed to pay the minority member of Early Bird $60,000, payable with an initial deposit of
$10,000 within 5 days of execution and the balance due at closing;
2) The Company agreed to issue to the majority member of Early Bird, Robert Ingram, 50,000 shares of the
Company’s common stock; and
3) The Company agreed to purchase the existing inventory of Early Bird, payable to the majority member, at
original cost within one year from closing.
Each of the Company, Early Bird and the shareholders of Early Bird provided customary representations and
warranties, pre-closing covenants and closing conditions in the Agreement.
Further under the Agreement, the Company agreed to enter into an employment agreement with Robert Ingram to
serve as Director of Product Development. The agreement grants Mr. Ingram an annual base salary of $72,000, cash
and equity bonuses upon the achievement of milestones, health and benefits and severance for termination without
cause. In connection with the Purchase Agreement, Mr. Ingram agreed to certain restrictive covenants including
certain non-compete and non-solicitation provisions under a business protection agreement that he signed with the
Company.

