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“the double gold medal is reserved for only those spirits who receive a unanimous 
vote of all 24 judges on our panel, truly a remarkable feat.”  

San Francisco World Spirits Competition. 2008
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OUR BRANDS: LUXURY TEQUILA BLUE HEAD
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According to Nielsen, America prefers to 

drink.

1. Margaritas; the #1 selling cocktail in 
America for more than 20 years.

2. Daiquiri’s
3. Pina Colada
4. Long Island Iced Tea
5. Mojito

• 67% of Chili’s Bar and Grill customers 
prefer margaritas to any other cocktail.

1. Tequila (44%) 

2. Light Rum (39%)

3. Flavored Vodka (39%)

4. Whiskey (27%) 

•Buffalo Wild Wings consumers are more likely 

to order a Tequila Sunrise than any other 

cocktail.

WHAT IS FAVORITE LIQUOR BASE FOR COCKTAILS?

WHAT IS AMERICA’S FAVORITE COCKTAILS?

READ THE REPORT7

https://www.bevindustry.com/articles/89307-margarita-ranks-most-popular-cocktail-in-the-us-nielsen-cga-survey-finds
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INTRODUCTION
Quila Maria’s Tequila Ria, LLC, (hereinafter the “Company”)was formed under the laws of the State of Florida on

August 1, 2015. The purpose of the Company is to build, manage, and operate, a craft tequila distillery and bottling

factory in Tampa, Florida and Guadalajara, Mexico.

The Company was founded and organized by Jesse Lee Carrigan and Jose Leonardo Lopez. Mr. Carrigan and Mr.

Lopez have combined experience in the tequila industry of forty years. Mr. Carrigan and Mr. Lopez are the co-

founders of the Company as well as Tequila Blue Head.

The Company is managed by a three-member Board of Managers, Messer's Carrigan and Lopez, and Dalton L. Lott.

Mr. Lott has forty-plus years experience in marketing. In the early 80’s, Dalton recognized the wholesale club

movement and formed his Club Marketing Services, attracting such clients as Sadler’s Meats, Pace Picante Sauce,

Margaretville and Sweet N Low.

Initially, the Company will import tequila into the United States for the processing and bottling of Quila Maria’s

brand Ready-To-Drink margaritas. The Company has contracted with a third-party distiller in Guadalajara and will

produce and bottle the necessary tequila required to make margaritas. The Company will also bottle and produce

Quila Maria’s brand Margarita Mix, a non-alcoholic beverage that allows customers to add only tequila to make

margaritas.

The Company does intend to build it’s own facility, a distillery, at a later date in the Guadalajara, Mexico,

metropolitan area. To do so, the Company will need to raise additional capital to design, build, and operate a tequila

distillery.

The Company invites potential investors to carefully review the Company’s Private Placement Memorandum for

information about our planned operations, risks related to investing, and other pertinent disclosure information.

Investors are encouraged to call and ask questions of management regarding the Company’s operations or this

offering of Membership Units: 813.545.8193

8



OUR THREE TIER PLAN
TIER 1:  Build Bottling Facility in Tampa, Florida.

TIER 2:    $300,000 Maximum Capital Raise. Distribution of Margaritas and Margarita Mix 

We have successfully built our tequila ria and bottling facility in Tampa, Florida. The Company raised approximately

$700,000 from the current founders and shareholder members of the Company. The funds were used for the purchase

of equipment, inventory, ingredients, tequila and working capital. The Company’s production and bottling facility is

located in leased 3,000 square feet of warehouse space located at 10257 Windhorst Road, Tampa, Florida.

The Company purchased the bottling line with an approximate cost of $300,000. The Company secured funds to

purchase the equipment from Mr. Lott. executing a loan agreement to repay within five years. The terms of the loan is

interest free for the five year period with the provision of repayment to be made from the sale of margaritas and

margarita mix at the rate of $1.00 per bottle sold during the term.

Additionally, the Company purchased other necessary equipment approximately $55,000; a mix tank, fork lift, water

purification system, refrigeration, and miscellaneous equipment to assist with bottling and production. The Company

has purchased inventory of approximately 55,000 bottles, lids, labels, and boxes to bottle approximately 5,000 cases of

1.75 Liter Margarita Mix and Ready-To-Drink Margaritas.

The Company bottled 5,600 bottles of Margarita’s in early November of 2018 and did not begin is marketing,

distribution, and sales effort as the holidays are not conducive to attaining distribution and sales for new items.

The Company seeks to raise a maximum of $300,000 in Tier 2. The funds will be used for operations, sales and

marketing, purchase of additional equipment and legal and accounting. Additionally, the Company will prepare

preliminary design and provide estimates for the Company to begin planning for the construction of our tequila ria

(distillery) in Guadalajara.

The Company will concentrate its efforts on our margarita mix and our Ready-To-Drink margaritas during Tier 2. Our

mix is not burdened with the legal requirements of license and label approval in each state and can be sold directly to

retailers such as supermarkets, pharmacies and restaurants.

9
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TIER 3:  $1,000,000 Capital Raise. Build Tequila Ria Blue Head.

This is the original Tequila Blue Head bottling line in Amatitan, Mexico.

Our tier 3 plan is to do a capital raise for a maximum of $1,000,000 to design, build and construct a micro-distillery in 

the Guadalajara metropolitan area. Once constructed, the Company can distill and bottle our brands of tequila, our 

luxury brand Blue Head and our mixto brand, Quila Maria’s Tequila. 

With a 300 gallons still, shown on page 12, we can distill, age, bottle, and ship approximately 50,000 cases annually. 

Our managing member in Mexico, Mr. Lopez, built the facility shown below for our previous tequila partner, and was 

financed with Tequila Blue Head money. 

10



Only 8 tequila distilleries produce and bottle their own brands, i.e. 
Jose Cuervo, Sauza, Herradura, Don Julio, and Patron, are five of them.

All tequila’s are the same; except those that have their own distillery. Those who manage to build and 
operate their own distillery, see tremendous growth and profit potential, increasing their acquisition 
value for larger companies to purchase their brands.  

11



The “Chief” adjusting the capper in Tampa.300 gallon tequila still
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PRODUCE & BOTTLE: In the first

quarter of 2019, produce and bottle Quila

Maria’s brand margarita mix and

“yellow” and “black” label Ready-To-

Drink margaritas. We currently have

enough inventory of bottles, lids, labels

and boxes to bottle 27,000 of our 1.75

Liter products. This will give of 4,500

cases packed in six-pack boxes.

The “Yellow” label is a low-proof, 5.95%

Alcohol by Volume, 11.9 proof, which is

designed and bottled to pursue the major

supermarket, pharmacies, and small

Mexican Restaurants. The “low proof”

allows such retailers to sell our

margaritas. No other margarita, in Florida,

is currently in those markets.

The “Mix,” is for those who want to

purchase a mix and tequila and blend their

own margaritas.

The “black” label is 24 proof, 12%

Alcohol by Volume and designed for

those who seek a stronger tequila taste in

their margarita.

10

Bottling, Distributing, Sales:  TIER 2
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Inventory of 750 ml bottles (foreground) and 1.75 bottles along the wall in background. 
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THE MARKET
The latest market research report from just-drinks and The IWSR - ‘Global Tequila insights - market forecasts, product innovation and

consumer trends research’ highlights last year’s performance of the worldwide Tequila market followed by the strong growth between

2009 and 2013. Over the five-year period, Tequila volumes grew by a compound annual growth rate (CAGR) of 4.2% to reach 26.7m

cases in 2017.

The market research report, forecasts that the Tequila sector will grow by a CAGR of 2.68% between 2014 and 2019, to reach

31.5m cases. The US has consolidated its position as Tequila’s largest market with around 52% of global sales, according to IWSR

data. Sales in the country are expected to have reached 14.6m cases in 2014, the report notes, having achieved a CAGR of 5.56%

between 2009 and 2017.

In Mexico, volumes were flat in 2016, at 8.4m cases, continuing a trend seen over the five-year period during which Mexico achieved

a CAGR of only 1.25%. “Mexico is a very mature market and lacks the capacity for significant growth,” the report states.

However, as indicated by the quickening rate of growth beginning in 2014, this is certainly not the case with the US, which,

according to the report, “has greater potential, with consumption stronger in states with a strong Latino presence and potential to

push consumption in other regions”.

The report also reveals evidence of continuing trading-up in the Tequila category. Over the five-year review period, ultra-premium

Tequila achieved a CAGR of +9.6%, while super-premium (+5.4% CAGR) and premium (+13.5% CAGR) also outperformed the

standard segment which grew at a CAGR of +0.8%.

Source: http://www.prnewswire.com/news-releases/global-tequila-market-reaches-record-high-according-to-a-new-market-research-report-from-the-iwsr-and-

just-drinks-500753351.html
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Stronger Output Growth and Brighter Labor Market

The U.S. economy looks stronger now than it did three months ago, according to 36 forecasters surveyed by the Federal Reserve
Bank of Philadelphia. The forecasters predict real GDP will grow at an annual rate of 3.0 percent this quarter and 2.9 percent next
quarter. On an annual-average over annual-average basis, the forecasters predict real GDP growing 2.8 percent in 2018, 2.5
percent in 2019, and 2.0 percent in 2020. The forecasts for 2018, 2019, and 2020 are higher than the estimates of three months
ago. For 2021, real GDP is estimated to grow 1.7 percent.

A brighter outlook for the labor market accompanies the outlook for stronger output growth. The forecasters predict the
unemployment rate will average 4.0 percent in 2018, 3.8 percent in 2019, 3.9 percent in 2020, and 4.0 percent in 2021. The
projections for 2018, 2019, and 2020 are below those of the last survey, indicating a brighter outlook for unemployment.

The panelists also predict an improvement in employment for 2018. The projections for the annual-average level of nonfarm payroll
employment suggest job gains at a monthly rate of 175,100 in 2018, up from the previous estimate of 163,400. (These annual-
average estimates are computed as the year-to-year change in the annual-average level of nonfarm payroll employment, converted

to a monthly rate.

Source: Federal Reserve Bank of Philadelphia, February 2018.

U.S. MACRO FORECAST

17



INDUSTRY TRENDS

According to data from the Distilled Spirits Council of the U.S., between 2004 and 2017 total U.S. tequila sales grew 63%,

decent if not blockbuster growth. But consider the super-premium level, where bottles start at around $30. In 2004, Americans

bought just 513,000 cases; a decade later they purchased 2.39 million, a 365% increase. By comparison, vodka grew 51.8%

overall and 143% at the super-premium level, while bourbon, the industry darling, grew just 40% overall and 282% for super-

premium. (Source: Fortune.com)

1

Tequila, like whiskey, is very versatile. “It has a flavor profile that makes it a good mixer,” says David Ozgo, the chief economist

at the Distilled Spirits Council. “At the same time, with the high-end brands it can stand easily on its own. You see it sipped

in a brandy snifter like it’s a cognac.” If anything, tequila is in a better position than Scotch, bourbon, or vodka for sustained

growth. Like whiskeys—whose ingredients and production are heavily regulated, whether in Scotland or the U.S.—it has an

innate authenticity. Tequila is only produced inside the Mexican state of Jalisco and in some municipalities in Guanajuato,

Michoacan, Nayarit, and Tamaulipas. (Source: Fortune.com)

2

3 There’s a mystique and romance surrounding tequila that few products enjoy. The import has captivated the imagination

of the American drinking public, making it the fastest growing category of spirits in the country. “I’m confident that in the
foreseeable future tequila will challenge vodka as America’s spirit of choice,” contends Gary Shansby, founder and chairman of

Partida Tequila. “Tequila has everything consumers are looking for in a spirit—body, texture, enticing aromatics, layers upon

layers of sensational flavors and unlimited drink applications. Vodka simply can’t offer consumers the same enticements.”

(Source: beveragedynamics.com)
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Tequila accounted for eight percent of total spirits sales in bars and restaurants in 2011 and 2012, but that number more than

doubled on Cinco de Mayo to nearly 18 percent, based on new GuestMetrics LLC on-premise reports for the Council. Similarly,

while the Margarita accounted for 27 percent of total cocktail sales during 2011 and 2012, it accounted for 42 percent of

cocktail sales on the Cinco de Mayo holiday. (www.discus.org)

4

“Whether frozen, on the rocks, or in flavored versions, the Margarita continues to be America’s favorite cocktail year-round,”

said Distilled Spirits Council Director of Public Relations Alexandra Sklansky. “Interestingly, while 30 percent of Margaritas

sold in restaurants and bars throughout the year are flavored, consumers tend to celebrate with the traditional lemon/lime

Margarita on Cinco de Mayo.” (www.discus.org)

5

6
In 2014 Americans purchased 12.3 million cases of tequila. Margarita sales accounted for 23 percent of all cocktail sales in
bars and restaurants in 2011 and 2012; but on Cinco de Mayo, margaritas accounted for 47 percent of cocktails sold. 30
percent of the margaritas sold in restaurants and bars are flavored and the United States consumes twice as much tequila as
the country where tequila originated, Mexico. (Source: thedailymeal.com)
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The Company is currently managed by seasoned business and sector professionals dedicated to the success of the Company

and efficient execution of its planned operations.

At the present time, three individuals, the “Board of Managers,” are actively involved in the management of the Company. 

Jesse Lee Carrigan, Managing Member. Board of Managers

Mr. Carrigan is a co-founder and a Board of Mangers Member of the Company. Prior to forming the

Company, Mr. Carrigan was the founder, manager, and majority owner of Tequila Blue Head, LLC. He

has vast experience in the bottling, labeling and formulation of product, particularly tequila and

margaritas.

In 2005, he formed Tequila Blue Head, LLC. Mr. Carrigan successfully managed Tequila Blue Head for

ten years, establishing distribution in eight states and gaining international recognition for tequila

Blue Head. Tequila Blue Head and Margaritas were successful at the retail level as well, being sold in

Publix Liquor stores and many restaurants and bars in Florida, Tennessee, Arkansas and South

Carolina. Additionally, Blue Head was the featured tequila on the menu at the Mexico Pavilion in Walt

Disney World’s Epcot Center.

In 2015, the financial partner for Tequila Blue Head died suddenly from a brief illness. Consequently,

Tequila Blue Head had to suspend operations at all levels causing our tequila partner in Mexico to

seek and enter into contracts with other brands.

THE MANAGEMENT TEAM
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Jose Leonardo Lopez, The “Chief.” Board of Managers. 

Mr. Lopez, is a co-founder and Board of Managers Member of the Company. Additionally, he was a co-
founder and member of Tequila Blue Head, LLC.

Leonardo has been active in the tequila industry for nearly thirty years. His extensive experience
includes time well spent in virtually everything associated with tequila. He worked in the Blue Agave
fields as a young boy in his native village of Jaripo, Jalisco, Mexico, just south of Guadalajara. He has
owned his own fields of agave, tending the soil, planting, harvesting and getting the Pina to market
and to the tequila ria’s.

He has vast experience in building tequila factory’s, charring barrels, bottling, distilling, and
exportation of tequila.

His moniker, “the Chief,” is given to him in honor of his native tribe in his home village, the
Purepecha.

Dalton L. Lott,  Board of Managers. 

In the early 1980’s, Mr. Lott recognized the emerging club store marketing concept and moved 
quickly to position his company, Club Marketing Services, to be part of the new trend in discount 
buying for club members. Sam’s Club, Costco, BJ’s and others quickly spread nationwide as did 
companies with products that could fill the needs of the buying public. 

Dalton’s company provided marketing and representation for those companies desiring to sell the 
product in Sam’s Club, Walmart, Walgreen’s, and other major retailers such as Kroger, Albertson’s, 
Safeway and many others. 

Dalton’s clients found success in his marketing. His clients included Tones Spices, Sadler’s Meat, 
Pace Picante Sauce, Margaritatville, and Sweet N Low. Of particular note, Sweet N Low and 
Walmart, gave Dalton a plague recently to memorialize the occasion when his company reached 
the $1 Billion in sales of the “little pink pack.” 
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700,000
Class A Limited Liability Company Membership Units

February 1, 2019

$350,000

Quila Maria’s Tequila Ria, LLC (the “Company” or “Quila Maria’s”), a Florida Limited Liability Company, is offering a maximum of

700,000 Class B Membership Units for $.50 per unit. The offering price per unit has been arbitrarily determined by the Company. See

Risk Factors: Offering Price.

THESE ARE SPECULATIVE SECURITIES, WHICH INVOLVE A HIGH DEGREE OF RISK. ONLY THOSE INVESTORS WHO CAN BEAR THE

LOSS OF THEIR ENTIRE INVESTMENT SHOULD INVEST IN THESE UNITS.

THE SECURITIES OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”),

THE SECURITIES LAWS OF THE STATE OF FLORIDA, OR UNDER THE SECURITIES LAWS OF ANY OTHER STATE OR JURISDICTION IN

RELIANCE UPON THE EXEMPTIONS FROM REGISTRATION PROVIDED BY THE ACT AND REGULATION CF (Crowdfund)

PROMULGATED THEREUNDER, AND THE COMPARABLE EXEMPTIONS FROM REGISTRATION PROVIDED BY OTHER APPLICABLE

SECURITIES LAWS.

Quila Maria’s Tequila Ria, LLC

Sales Price Offering Expenses Proceeds to Company

$ 350,000 $ 35,000 $ 315,000

$      .50 $ 0.05 $ 0.95

Maximum

Unit Price

$ 50,000 $ 5,000 $ 45,000
Minimum

(1)Includes estimated memorandum preparation, filing, printing, legal, accounting and other fees and expenses related to the Offering.

(2)This Offering is being sold by the Managing Members of the Company. No compensatory sales fees or related commissions will be paid to such Managing Members.

Registered broker or dealers who are members of the FINRA and who enter into a Participating Dealer Agreement with the Company may sell units. Such brokers or

dealers may receive commissions up to ten percent (10%) of the price of the Units sold.

65 23



The Company has set the minimum investment at $10,000 per investor and has set a minimum offering in total of $ 50,000. If the Company

fails to reach the minimum offering, the offering will be cancelled.

The Offering is not underwritten. The Units are offered on a “best efforts” basis by the Company through its Board of Managers. All proceeds,

less offering expenses from the sale of Units will be delivered directly to the Company’s corporate account and be available for immediate use

by the Company at its discretion. See “PLAN OF PLACEMENT and USE OF PROCEEDS” section. The Offering will terminate on the earliest of:

(a) the date the Company, in its discretion, elects to terminate, or (b) the date upon which all Units have been sold, or (c) July 1, 2019, or

such date as may be extended from time to time by the Company, but not later than 180 days thereafter (the “Offering Period”.)
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USE OF PROCEEDS

MINIMUM

$ 50,000

MAXIMUM

$350,000

Offering Expense $  5,000 $      15,000

Advertising & Marketing $  5,000 $    100,000

Purchase Equipment $  15,000 $      30,000

Purchase Supplies/Inventory $  10,000 $      50,000

Working Capital $  15,000 $     155,000

Total $ 50,000 $     350,000

USE OF PROCEEDS

The Company seeks to raise maximum gross proceeds of $500,000 and a minimum gross proceeds of $150,000 from the sale of Units in this

Offering. The Company intends to apply these proceeds substantially as set forth herein, subject only to reallocation by Management in the

best interests of the Company.

24
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THIS OFFERING IS NOT UNDERWRITTEN. THE OFFERING PRICE HAS BEEN ARBITRARILY SET BY THE MANAGEMENT OF

THE COMPANY. THERE CAN BE NO ASSURANCE THAT ANY OF THE SECURITIES WILL BE SOLD.

THE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE COMMISSION OR ANY

STATE SECURITIES AGENCY, NOR HAS ANY SUCH REGULATORY BODY REVIEWED THIS PRIVATE OFFERING MEMORANDUM

FOR ACCURACY OR COMPLETENESS. BECAUSE THESE SECURITIES HAVE NOT BEEN SO REGISTERED, THERE MAY BE

RESTRICTIONS ON THEIR TRANSFERABILITY OR RESALE BY AN INVESTOR.

EACH PROSPECTIVE INVESTOR SHOULD PROCEED ON THE ASSUMPTION THAT HE MUST BEAR THE ECONOMIC RISKS OF

THE INVESTMENT FOR AN INDEFINITE PERIOD, SINCE THE SECURITIES MAY NOT BE SOLD UNLESS, AMONG OTHER

THINGS, THEY ARE SUBSEQUENTLY REGISTERED UNDER THE APPLICABLE SECURITIES ACTS OR AN EXEMPTION FROM

SUCH REGISTRATION IS AVAILABLE.

THERE IS NO TRADING MARKET FOR THE COMPANY’S MEMBERSHIP UNITS AND THERE CAN BE NO ASSURANCE THAT ANY

MARKET WILL DEVELOP IN THE FUTURE OR THAT THE UNITS WILL BE ACCEPTED FOR INCLUSION ON NASDAQ OR ANY

OTHER TRADING EXCHANGE AT ANY TIME IN THE FUTURE.

THE COMPANY IS NOT OBLIGATED TO REGISTER FOR SALE UNDER EITHER FEDERAL OR STATE SECURITIES LAWS THE

UNITS PURCHASED PURSUANT HERETO, AND THE ISSUANCE OF THE UNITS IS BEING UNDERTAKEN PURSUANT TO RULE

506 OF REGULATION D UNDER THE SECURITIES ACT.

ACCORDINGLY, THE SALE, TRANSFER, OR OTHER DISPOSITION OF ANY OF THE UNITS, WHICH ARE PURCHASED PURSUANT

HERETO, MAY BE RESTRICTED BY APPLICABLE FEDERAL OR STATE SECURITIES LAWS (DEPENDING ON THE RESIDENCY

OF THE INVESTOR) AND BY THE PROVISIONS OF THE SUBSCRIPTION AGREEMENT REFERRED TO HEREIN. THE OFFERING

PRICE OF THE SECURITIES HAS BEEN ARBITRARILY ESTABLISHED BY THE COMPANY AND DOES NOT NECESSARILY BEAR

ANY SPECIFIC RELATION TO THE ASSETS, BOOK VALUE OR POTENTIAL EARNINGS OF THE COMPANY OR ANY OTHER

RECOGNIZED CRITERIA OF VALUE.
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No person is authorized to give any information or make any representation not contained in the Memorandum and

any information or representation not contained herein must not be relied upon. Nothing in this Memorandum

should be construed as legal or tax advice.

The primary managers of the Company have provided all of the information stated herein. The Company makes no

express or implied representation or warranty as to the completeness of this information or, in the case of projections,

estimates, future plans, or forward looking assumptions or statements, as to their attainability or the accuracy and

completeness of the assumptions from which they are derived, and it is expected that each prospective investor will

pursue his, her, or its own independent investigation. It must be recognized that estimates of the Company’s

performance are necessarily subject to a high degree of uncertainty and may vary materially from actual results.

Other than the Company’s Management, no one has been authorized to give any information or to make any

representation with respect to the Company or the Units that is not contained in this Memorandum. Prospective

investors should not rely on any information not contained in this Memorandum.

This Memorandum does not constitute an offer to sell or a solicitation of an offer to buy to anyone in any jurisdiction

in which such offer or solicitation would be unlawful or is not authorized or in which the person making such offer or

solicitation is not qualified to do so. This offering is only available to suitable “accredited” investors as defined by

Rule 501 of Regulation D and all subscriptions for purchase of securities will be subject to verification by the

Company of the investors status as an accredited investor.
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This Memorandum does not constitute an offer if the prospective investor is not qualified under applicable securities

laws.

This offering is made subject to withdrawal, cancellation, or modification by the Company without notice and solely

at the Company’s discretion. The Company reserves the right to reject any subscription or to allot to any prospective

investor less than the number of units subscribed for by such prospective investor.

This Memorandum has been prepared solely for the information of the person to whom it has been delivered by or

on behalf of the Company. Distribution of this Memorandum to any person other than the prospective investor to

whom this Memorandum is delivered by the Company and those persons retained to advise them with respect

thereto is unauthorized. Any reproduction of this Memorandum, in whole or in part, or the divulgence of any of the

contents without the prior written consent of the Company is strictly prohibited. Each prospective investor, by

accepting delivery of this Memorandum, agrees to return it and all other documents received by them to the Company

if the prospective investor’s subscription is not accepted or if the Offering is terminated.

By acceptance of this Memorandum, prospective investors recognize and accept the need to conduct their own

thorough investigation and due diligence before considering a purchase of the Units. The contents of this

Memorandum should not be considered to be investment, tax, or legal advice and each prospective investor should

consult with their own counsel and advisors as to all matters concerning an investment in this Offering.
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OFFERING SUMMARY

The following material is intended to summarize information contained elsewhere in this Private Offering Memorandum (the

“Memorandum”). This summary is qualified in its entirety by express reference to this Memorandum and the materials

referred to and contained herein.

Each prospective subscriber should carefully review the entire Memorandum and all materials referred to herein and conduct

his or her own due diligence before subscribing for Membership Units.
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Quila Maria’s Tequila Ria, LLC

The date of this Private Placement Memorandum is February 1, 2019.
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THE COMPANY

BENEFITS OF LLC MEMBERSHIP

The limited liability company (LLC) is a relatively new form of doing business in the United States (in 1988 all 50 states enacted LLC laws). The

best way to describe an LLC is to explain what it is not. An LLC is not a corporation, a partnership nor is it a sole proprietorship.

The LLC is a hybrid that combines the characteristics of a corporate structure and a partnership structure. It is a separate legal entity like a

corporation but it has entitlement to be treated as a partnership for tax purposes and therefore carries with it certain tax benefits for the investors.

The owners and investors are called members and can be virtually any entity including individuals (domestic or foreign), corporations, other LLCs,

trusts, pension plans etc. Unlike corporate stocks and shares, members purchase Membership Units. Typically, Members who hold the majority of

the voting class membership units maintain controlling management of the LLC as specified in the LLC operating agreement.

The primary advantage of an LLC is limiting the liability of its members. Unless personally guaranteed, members are not personally liable for the

debts and obligations of the LLC. Additionally, “pass-through” or “flow-through” taxation is available, meaning that (generally speaking) the

earnings of an LLC are not subject to double taxation unlike that of a “standard” corporation. However, they are treated like the earnings from

partnerships, sole proprietorships and S corporations with an added benefit for all of its members. There is greater flexibility in structuring the

LLC than is ordinarily the case with a corporation, including the ability to divide ownership and voting rights in unconventional ways while still

enjoying the benefits of “pass-through” taxation.

Quila Maria’s Tequila Ria, LLC (“Quila Maria’s”, or the “Company”), was organized with the purpose building a craft distillery and bottling

plant in Tampa, Florida, to distill, bottle and produce alcoholic beverages, mainly margaritas and tequila based cocktails. The Company will

import tequila into the United States and bottle it for sale and distribution, initially in Florida and the southeastern United States.

The Company’s legal structure was formed as a limited liability company (LLC) under the laws of the State of Florida on August 1, 2015.

The Company’s offices and distillery are located at 10257 Windhorst Road, Tampa, Florida, 33619. 
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USE OF PROCEEDS

Proceeds from the sale of Units will be used for advertising and marketing, purchase of equipment, and working capital. See “USE OF 

PROCEEDS” section.

THE OFFERING

The Company is offering a maximum of 700,000 Class B Membership Units at a price of $.50 per Unit, $.001 par value per

unit. Upon completion of the Offering up to 7,700,000 Class A Membership Units will be issued.

The Class A Membership Units are voting membership units.
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MINIMUM OFFERING PROCEEDS

The Company has set a minimum offering proceeds figure for this Offering of $50,000. Should the Company fail to reach this 

minimum goal, all funds will be returned to the investor, without addition or deductions thereof. 
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SUBSCRIPTION PERIOD

The Offering will terminate on the earliest of: (a) the date the Company, in its discretion, elects to terminate, or (b) the date upon

which all Units have been sold, or (c) July 1, 2019, or such date as may be extended from time to time by the Company, but not

later than 90 days thereafter (the “Offering Period”.)

Present Members (Class B Voting)  

New Members (Class B Voting)
90%

10%

REGISTRAR

The Company will serve as its own registrar and transfer agent with respect to its Membership Units.

MEMBERSHIP UNITS

Upon the sale of the maximum number of Units from this Offering, the number of issued Membership Units of the Company will be  

held as follows:

7,000,000

700,000

Total Units
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CERTAIN NOTICES

FOR RESIDENTS OF ALL STATES:

THE SECURITIES OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED

(“SECURITIES ACT”), OR THE SECURITIES LAWS OF CERTAIN STATES ARE BEING OFFERED AND SOLD IN RELIANCE ON

EXEMPTIONS OF SAID ACT AND SUCH LAWS. THE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES

AND EXCHANGE COMMISSION OR OTHER REGULATORY AUTHORITY, NOR HAVE ANY OF THE FOREGOING AUTHORITIES PASSED

UPON OR ENDORSED THE MERITS OF THIS OFFERING OR THE ACCURACY OR ADEQUACY OF THIS PRIVATE PLACEMENT

MEMORANDUM. ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL.

THIS OFFERING IS SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND RESALE AND MAY NOT BE TRANSFERRED OR

RESOLD EXCEPT AS PERMITTED UNDER THE SECURITIES ACT, AND THE APPLICABLE STATE SECURITIES LAWS, PURSUANT TO

REGISTRATION OR EXEMPTION THEREFROM. INVESTORS SHOULD BE AWARE THAT THEY MIGHT BE REQUIRED TO BEAR THE

FINANCIAL RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME. AN INVESTOR MUST REPRESENT THAT THE

SECURITIES ARE BEING ACQUIRED FOR INVESTMENT PURPOSES ONLY, AND NOT WITH A VIEW TO OR PRESENT INTENTION OF

DISTRIBUTION.

THIS PRIVATE PLACEMENT MEMORANDUM DOES NOT CONSTITUTE AN OFFER OR SOLICITATION IN ANY STATE OR OTHER

JURISDICTION IN WHICH SUCH AN OFFER OR SOLICITATION IS NOT AUTHORIZED OR IN WHICH THE PERSON MAKING SUCH

OFFER OR SOLICITATION IS NOT QUALIFIED TO DO SO. IN ADDITION, THIS CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM

CONSTITUTES AN OFFER ONLY TO THE OFFEREE NAMED.
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EXCEPT AS OTHERWISE INDICATED, THIS MEMORANDUM SPEAKS AS OF THE DATE OF THE MEMORANDUM AND NEITHER THE

DELIVERY HEREOF NOR ANY SALE MADE HEREUNDER SHALL, UNDER ANY CIRCUMSTANCES, CREATE ANY IMPLICATION THAT

THERE HAS BEEN NO CHANGE IN THE CONDITION OF THE COMPANY SINCE THE DATE HEREOF.

NO PERSON HAS BEEN AUTHORIZED TO MAKE REPRESENTATIONS OR PROVIDE ANY INFORMATION OTHER THAN THAT CONTAINED

IN THIS PRIVATE PLACEMENT MEMORANDUM AND ACTUAL DOCUMENTS (SUMMARIZED HEREIN), WHICH ARE FURNISHED UPON

REQUEST TO AN OFFEREE, OR HIS REPRESENTATIVE MAY BE RELIED UPON IN CONNECTION WITH THIS OFFERING. PROSPECTIVE

PURCHASERS OF THE SECURITIES ARE NOT TO CONSTRUE THE CONTENTS OF THIS PRIVATE PLACEMENT MEMORANDUM AS

LEGAL OR TAX ADVICE. EACH PROSPECTIVE PURCHASER SHOULD CONSULT HIS OWN PROFESSIONAL ADVISORS AS TO LEGAL,

TAX, AND RELATED MATTERS CONCERNING HIS INVESTMENT. THIS PRIVATE PLACEMENT MEMORANDUM HAS BEEN PREPARED

FROM DATA SUPPLIED BY SOURCES DEEMED RELIABLE AND DOES NOT KNOWINGLY OMIT ANY MATERIAL FACT OR KNOWINGLY

CONTAIN ANY UNTRUE STATEMENT OF ANY MATERIAL FACT. IT CONTAINS A SUMMARY OF THE MATERIAL PROVISIONS OF

DOCUMENTS REFERRED TO HEREIN. STATEMENTS MADE WITH RESPECT TO THE PROVISIONS OF SUCH DOCUMENTS ARE NOT

NECESSARILY COMPLETE AND REFERENCE IS MADE TO THE ACTUAL DOCUMENTS FOR COMPLETE INFORMATION AS TO THE

RIGHTS AND OBLIGATIONS THERETO.
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DISCLOSURES

THERE IS NO TRADING MARKET FOR THE COMPANY’S SECURITIES AND THERE CAN BE NO ASSURANCE THAT ANY MARKET

WILL DEVELOP IN THE FUTURE OR THAT THE UNITS WILL BE ACCEPTED FOR INCLUSION ON NASDAQ OR ANY OTHER TRADING

EXCHANGE AT ANY TIME IN THE FUTURE. THE COMPANY IS NOT OBLIGATED TO REGISTER FOR SALE UNDER EITHER FEDERAL

OR STATE SECURITIES LAWS THE SECURITIES PURCHASED PURSUANT HERETO, AND THE ISSUANCE OF THE UNITS IS BEING

UNDERTAKEN PURSUANT TO RULE 506(c) OF REGULATION D UNDER THE SECURITIES ACT.

ACCORDINGLY, THE SALE, TRANSFER, OR OTHER DISPOSITION OF ANY OF THE UNITS, WHICH ARE PURCHASED PURSUANT

HERETO, MAY BE RESTRICTED BY APPLICABLE FEDERAL OR STATE SECURITIES LAWS (DEPENDING ON THE RESIDENCY OF THE

INVESTOR) AND BY THE PROVISIONS OF THE SUBSCRIPTION AGREEMENT REFERRED TO HEREIN.

THIS MEMORANDUM HAS BEEN PREPARED SOLELY FOR THE INFORMATION OF THE PERSON TO WHOM IT HAS BEEN DELIVERED

BY OR ON BEHALF OF THE COMPANY. DISTRIBUTION OF THIS MEMORANDUM TO ANY PERSON OTHER THAN THE PROSPECTIVE

INVESTOR TO WHOM THIS MEMORANDUM IS DELIVERED BY THE COMPANY AND THOSE PERSONS RETAINED TO ADVISE THEM

WITH RESPECT THERETO IS UNAUTHORIZED.

ANY REPRODUCTION OF THIS MEMORANDUM, IN WHOLE OR IN PART, OR THE DIVULGENCE OF ANY OF THE CONTENTS

WITHOUT THE PRIOR WRITTEN CONSENT OF THE COMPANY IS STRICTLY PROHIBITED. EACH PROSPECTIVE INVESTOR, BY

ACCEPTING DELIVERY OF THIS MEMORANDUM, AGREES TO RETURN IT AND ALL OTHER DOCUMENTS RECEIVED BY THEM TO

THE COMPANY IF THE PROSPECTIVE INVESTOR’S SUBSCRIPTION IS NOT ACCEPTED OR IF THE OFFERING IS TERMINATED.
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NASAA LEGEND

NASAA LEGEND

IN MAKING AN INVESTMENT DECISION INVESTORS 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 BY ANY

FEDERAL OR STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE, THE FOREGOING AUTHORITIES

HAVE NOT CONFIRMED THE ACCURACY OR DETERMINED THE ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE

CONTRARY IS A CRIMINAL OFFENSE.

THESE SECURITIES MAY BE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND RESALE AND MAY NOT BE TRANSFERRED

OR RESOLD EXCEPT AS PERMITTED UNDER FEDERAL AND STATE SECURITIES LAWS. INVESTORS SHOULD BE AWARE THAT

THEY MAY BE REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME.

NOTICE TO NON-UNITED STATES RESIDENTS

IT IS THE RESPONSIBILITY OF ANY ENTITIES WISHING TO PURCHASE THE UNITS TO SATISFY THEMSELVES AS TO FULL

OBSERVANCE OF THE LAWS OF ANY RELEVANT TERRITORY OUTSIDE THE UNITED STATES IN CONNECTION WITH ANY SUCH

PURCHASE, INCLUDING OBTAINING ANY REQUIRED GOVERNMENTAL OR OTHER CONSENTS OR OBSERVING ANY OTHER

APPLICABLE FORMALITIES.

BY ACCEPTANCE OF THIS MEMORANDUM, PROSPECTIVE INVESTORS RECOGNIZE AND ACCEPT THE NEED TO CONDUCT THEIR

OWN THOROUGH INVESTIGATION AND DUE DILIGENCE BEFORE CONSIDERING A PURCHASE OF THE UNITS. THE CONTENTS

OF THIS MEMORANDUM SHOULD NOT BE CONSIDERED TO BE INVESTMENT, TAX, OR LEGAL ADVICE AND EACH PROSPECTIVE

INVESTOR SHOULD CONSULT WITH THEIR OWN COUNSEL AND ADVISORS AS TO ALL MATTERS CONCERNING AN INVESTMENT

IN THIS OFFERING.
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PATRIOT ACT RIDER

THE INVESTOR HEREBY REPRESENTS AND WARRANTS THAT THE INVESTOR IS NOT, NOR IS IT ACTING AS AN AGENT,

REPRESENTATIVE, INTERMEDIARY OR NOMINEE FOR, A PERSON IDENTIFIED ON THE LIST OF BLOCKED PERSONS MAINTAINED

BY THE OFFICE OF FOREIGN ASSETS CONTROL, U.S. DEPARTMENT OF TREASURY. IN ADDITION, THE INVESTOR HAS COMPLIED

WITH ALL APPLICABLE U.S. LAWS, REGULATIONS, DIRECTIVES, AND EXECUTIVE ORDERS RELATING TO ANTI-MONEY LAUNDERING,

INCLUDING BUT NOT LIMITED TO THE FOLLOWING LAWS:

(1) THE UNITING AND STRENGTHENING AMERICA BY PROVIDING APPROPRIATE TOOLS REQUIRED TO INTERCEPT AND OBSTRUCT

TERRORISM ACT OF 2001, PUBLIC LAW 107-56, AND (2) EXECUTIVE ORDER 13224 (BLOCKING PROPERTY AND PROHIBITING

TRANSACTIONS WITH PERSONS WHO COMMIT, THREATEN TO COMMIT, OR SUPPORT TERRORISM) OF SEPTEMBER 11, 2001.

EACH PROSPECTIVE INVESTOR WILL BE GIVEN AN OPPORTUNITY TO ASK QUESTIONS OF, AND RECEIVE ANSWERS FROM,

MANAGEMENT OF THE COMPANY CONCERNING THE TERMS AND CONDITIONS OF THIS OFFERING AND TO OBTAIN ANY

ADDITIONAL INFORMATION, TO THE EXTENT THE COMPANY POSSESSES SUCH INFORMATION OR CAN ACQUIRE IT WITHOUT

UNREASONABLE EFFORTS OR EXPENSE, NECESSARY TO VERIFY THE ACCURACY OF THE INFORMATION CONTAINED IN THIS

MEMORANDUM.

IF YOU HAVE ANY QUESTIONS WHATSOEVER REGARDING THIS OFFERING, OR DESIRE ANY ADDITIONAL INFORMATION OR

DOCUMENTS TO VERIFY OR SUPPLEMENT THE INFORMATION CONTAINED IN THIS MEMORANDUM, PLEASE WRITE OR CALL THE

COMPANY AT THE ADDRESS AND NUMBER LISTED IN THIS PRIVATE OFFERING MEMORANDUM.
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THE MANAGEMENT OF THE COMPANY HAS PROVIDED ALL OF THE INFORMATION STATED HEREIN.

THE COMPANY MAKES NO EXPRESS OR IMPLIED REPRESENTATION OR WARRANTY AS TO THE COMPLETENESS OF

THIS INFORMATION OR, IN THE CASE OF PROJECTIONS, ESTIMATES, FUTURE PLANS, OR FORWARD LOOKING

ASSUMPTIONS OR STATEMENTS, AS TO THEIR ATTAINABILITY OR THE ACCURACY AND COMPLETENESS OF THE

ASSUMPTIONS FROM WHICH THEY ARE DERIVED, AND IT IS EXPECTED THAT EACH PROSPECTIVE INVESTOR WILL

PURSUE HIS, HER, OR ITS OWN INDEPENDENT INVESTIGATION.

IT MUST BE RECOGNIZED THAT ESTIMATES OF THE COMPANY’S PERFORMANCE ARE NECESSARILY SUBJECT TO A

HIGH DEGREE OF UNCERTAINTY AND MAY VARY MATERIALLY FROM ACTUAL RESULTS.
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Tequila Mountain 
As seen from Blue Agave field

Amatitan, Mexico.
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PRELIMINARY RISK  
DISCLOSURE STATEMENT

YOU SHOULD CAREFULLY CONSIDER WHETHER YOUR FINANCIAL CONDITION PERMITS YOU TO PARTICIPATE IN
THIS INVESTMENT.

IN DOING SO, YOU SHOULD BE AWARE THAT AN INVESTMENT WITH OUR COMPANY MAY BE VOLATILE AND
LOSSES FROM ITS BUSINESS ACTIVITIES MAY REDUCE THE NET ASSET VALUE OF THE COMPANY AND
CONSEQUENTLY THE COMPANY’S ABILITYTO REPAY PRINCIPAL CAPITAL INVESTMENT.

INVESTORS MAY LOSE ALL OR PART OF THEIR INVESTMENT. IN ADDITION, RESTRICTIONS ON REDEMPTIONS MAY
AFFECT THE COMPANY’S ABILITY TO REDEEM YOUR UNITS.

THIS BRIEF STATEMENT CANNOT DISCLOSE ALL THE RISKS AND OTHER FACTORS NECESSARY TO EVALUATE
YOUR PARTICIPATION IN THIS COMPANY. THEREFORE, BEFORE YOU DECIDE TO PARTICIPATE IN AN
INVESTMENT IN THIS COMPANY, YOU SHOULD CAREFULLY STUDY THIS DISCLOSURE DOCUMENT, INCLUDING A
DISCUSSION OF POTENTIAL RISKS RELATED TO THIS INVESTMENT.



PLAN OF OPERATIONS

The Company has successfully completed Tier 1 of our

three tier system.

Tier 1 focused on the build out of the 3,000 square feet of

warehouse and bottling facility. The Company purchased

approximately $450,000 of bottling equipment, including all

conveyor belts, mix tank, bottle washer, filler, capper, and

shrink tunnel to apply our labels. Additionally, the Company

purchased a commercial freezer, a fork lift, a pallet jack,

stairwell, and a lift system to hoist ingredients into the mix

tank.

We also purchased 27,000, 1.75 Liter bottles, 24,696, 750

ml glass bottles, and all lids and labels for each of those

supplies. The Company did bottle 5,600 bottles of “yellow”

label margaritas in our 750 ml presentation the first week of

November.

The Company has begun its search for distributors and

retailers to sell the bottle margaritas and the 1.75 Liter

margarita mix. Our plans call for the bottling of the 1.75

Margarita Mix to begin in February and the 1.75 Ready-To-

Drink margaritas shortly thereafter.

Q
u

ila
 M

a
ria

’s
 M

a
rg

a
rita

s

41



S
E

C
T

IO
N

 2
: P

riva
te

 P
la

ce
m

e
n
t
M

e
m

o
ra

n
d
u
m

The Company will begin its marketing and sales efforts the

first quarter of 2019. Our margarita mix can be sold quickly

and immediately in any market in the United States. This will

greatly enhance our ability to expand without the time

restraints of license and label approvals by each state of our

alcoholic based products, the margaritas and tequila.

Additionally, the ‘mix’ can be sold without need for

distributors, selling it direct to the trade, the retailer.

Supermarkets, restaurants and bars, pharmacies, and the big

box retailers, i.e., Walgreens and Wal-Mart can purchase the

mix as quickly as we can sell them.

Selling direct-to-trade also increases our profit margin as well

as the retailer’s.

PLAN OF OPERATIONS CONT. 
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CURRENT MEMBERS
The following table contains certain information as of June 1, 2018 as to the number of units beneficially owned by (i)

each Member of the Company, (ii) each person who is a Managing Member of the Company, (iii) and all persons who

comprise the Board of Managers as a group and/or Officers or Advisers of the Company, and as to the percentage of

the outstanding units held by them as of June 15, 2018.
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Name Position Units % Of Outstanding Units

Jesse Lee Carrigan Member, Board of Managers 2,049,000 29.271%

Jose Leonardo Lopez Member, Board of Managers 1,400,000 20.000%

Dalton L. Lott Member, Board of Managers 2,049,000 29.271%

Cynthia Jordan Buckingham Member, Advisory 286,000 4.091%

Dennis N. Buckingham Member, Advisory 223,000 3.182%

T. Gosney Thornton Member, Advisory 598,000 8.545%

Don Mexico Brands LLC Member 255,000 3.636%

Dan B. Turner Member, Advisory 70,000 1.00%

Jessica Hernandez Member, Advisory 70,000 1.00%

TOTALS 7,000,000 100%
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MEMBERSHIP UNIT OPTION AGREEMENTS

The Company has not entered into any Membership Unit option agreements with any Member of the Company as of the 

date of this Offering. The Company issued a Convertible Debenture in 2017 to a Member for $40,000, convertible into equity

on or before August 1, 2019, convertible into 40,000 Units of Membership Units.

LITIGATION

The Company is not presently a party to any material litigation, nor to the knowledge of Management is any litigation

threatened against the Company, which may materially affect the business of the Company or its assets.

DESCRIPTION OF UNITS

The Company is offering a maximum of 700,000 Class A Membership Units at a price of $ .50 per Unit, $.001 par value

per unit. Upon completion of the Offering, up to a maximum of 7,700,000 Class A Membership Units will be issued.

The Class A Membership Units sold through this Offering shall participate in a pro-rata percentage of any net income

approved for distribution to Members. Class A Unitholders would also participate in any additional net income generated

by the Company whether derived from net operating profit or from capital gains from the sale of assets.

Members are only entitled to profit distributions when and if declared by the Board of Managers out of funds legally

available therefore. The Company to date has not given any such profit distributions. Future profit distribution policies are

subject to the discretion of the Board of Managers and will depend upon a number of factors, including among other things,

the capital requirements and the financial condition of the Company.

47
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MANAGEMENT COMPENSATION
There is no accrued compensation that is due any member of Management. Each Manager will be entitled to

reimbursement of expenses incurred while conducting Company business. Each Manager may also be a member in the

Company and as such will share in the profits of the Company when and if revenues are disbursed. Management

reserves the right to reasonably increase their salaries assuming the business and Company revenues are growing on

schedule. Any augmentation of these salaries will be subject to the growth and sustainability of the Business and the

effect on the Business cash flows. Current and projected Management salaries for the next 12 months are:

Jesse Lee Carrigan, Managing 

Member:  Current: $60,000

annualized salary payable monthly.

Projected 12 months: $75,000 annualized salary, payable monthly

Jose Leonardo Lopez, Managing 

Member:  Current: $48,000 

annualized salary payable  monthly

Projected 12 months: $60,000 annualized salary, payable monthly.

Jessica Carrigan Hernandez, Member, Compliance, Admin.

Current: $18,000 annualized salary payable monthly.

Projected 12 months: $25,000 annualized salary, payable monthly.
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BOARD OF ADVISORS
The Company has established a Board of Advisors, which includes highly qualified business and industry professionals. The

Board of Advisors will assist the Management team in making appropriate decisions and taking effective action; however, the

Board of Advisors will not be responsible for Management decisions and has no legal or fiduciary responsibility to the

Company. Currently there are six members of the Board of Advisors:
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Jorge Camacho

Distiller. 
Tequila Aficionado
19 Years with Jose 
Cuervo, 13 years 
with Sauza, #1 & 

#3 tequila 
companies. Our 

tequila partner in 
Guadalajara. 

Cindy Jordan 
Buckingham

Our first investor. 
Singer, songwriter, 

novelist. Wrote 
“Jose Cuervo Your 

Are A Friend of 
Mine.” #1 Song of 
the Year in 1983. 

Classic Pianist, 
Coined the phrase, 
“A Little Salt and 

Lime.”

“T Gosney” 
Thornton

Entrepreneur. 
Investor. Texas 

Troubadour. Singer, 
Entertainer, Cell 
Tower Operator. 

“Songs and Tales of 
the Old Chisolm 

Trail.”

Dan B. Turner

Entrepreneur.
Investor.

Rehabilitation Hospital 
Operator.

Not to be outdone by 
Cindy and “T,” sings 
“Wild Thing” at his 

High School Reunions, 
where he was 

classmates with Mr. 
Carrigan and Mr. Lott.  

Jessica Hernandez

Compliance. 
Responsible for 

formula and label 
approvals with 

states and federal 
governments and 

tax filings with 
appropriate 
authorities. 

Dennis N. 
Buckingham

Our second Investor, 
Entrepreneur, Oil & 

Gas Exploration. 
Recognized early 

opportunity in 
deregulation of 

electricity in Texas 
with substantial 

downline in Ambient 

Energy. 

Hear Cindi’s Song Hear “T” Sing

46

G. Ronnie Mercer

Financial Analysts, 
Planner, Pension & 
Profit Sharing Plans. 

Entrepreneur, 
Investor. 

https://www.youtube.com/watch?v=U7EZ9V6F9yo
https://www.youtube.com/watch?v=gNMPDjQZRSQ
https://www.youtube.com/watch?v=V3VJG92c7jI&index=3&list=PL8B5A553D25EC41DA&t=0s
https://www.bing.com/videos/search?q=t+thornton+gosney+song&view=detail&mid=E81EFCB96F3908D1AB19E81EFCB96F3908D1AB19&FORM=VIRE
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DILUTION

The purchasers of the Membership Units offered by this Memorandum will experience an immediate

and substantial dilution of their investments. There are 40,000,000 authorized units of the Company of

which 7,000,000 units are currently issued and outstanding. The net tangible book value per unit of

the Company’s ownership was approximately $0.043 at July 1, 2018.

Net tangible book value per unit of ownership is equal to the Company’s total tangible assets less its

total liabilities, divided by the total number of outstanding units of ownership. Upon completion of this

Offering, the net tangible book value for the Units, which are now outstanding, will be increased with

corresponding dilution for the Units sold to investors.

The following reflects the dilution to be incurred by the investors. “Dilution” is determined by subtracting

the net tangible book value per Membership Unit after the Offering from the Offering price. If the

expected maximum number of Units offered hereby is sold, of which there can be no assurance, there

will be 7,700,000 Units of ownership outstanding with net tangible book value of approximately

$0.0563 per Unit. This represents an immediate increase in net tangible book value from $0.043 to

$0.056 per Unit to existing members and an immediate dilution of from $.50 to $0.056 per Unit to

purchasers of Units in this Offering.
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INVESTMENT GUIDELINES

Prospective purchasers of the Units offered by this Memorandum should give careful consideration to certain risk factors described

under “RISK FACTORS” section and especially to the speculative nature of this investment and the limitations described under that

caption with respect to the lack of a readily available market for the Units and the resulting long term nature of any investment in

the Company.

GENERAL

The Units should not be purchased by any investor without careful consideration of the possibility of loss of their entire investment. 

• Each purchaser should have adequate means providing for his/her current cash needs and personal contingencies and has no 

need for liquidity in the investment of the Units;

• The prospective purchaser’s overall commitment to investments which are not readily marketable is not disproportionate to his, her,  

or its net worth and the investment in the Units will not cause such overall commitment to become excessive; and

• Each person acquiring Units will be required to represent that he, she, or it is purchasing the Units for his, her, or its own account  

for investment purposes and not with a view to resale or distribution.
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Margaritas enjoyed in Puerto Vallarta
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FORWARD LOOKING INFORMATION

Some of the statements contained in this Memorandum, including information incorporated by reference, discuss future expectations,

or state other forward looking information. Those statements are subject to known and unknown risks, uncertainties and other factors,

several of which are beyond the Company’s control, which could cause the actual results to differ materially from those contemplated

by the statements.

The forward looking information is based on various factors and was derived using numerous assumptions. In light of the risks,

assumptions, and uncertainties involved, there can be no assurance that the forward looking information contained in this Memorandum

will in fact transpire or prove to be accurate.

Important factors that may cause the actual results to differ from those expressed within may include, but are not limited to:

• The success or failure of the Company’s efforts to successfully execute its business plan as scheduled;

• The Company’s ability to attract a customer base for the products developed;

• The Company’s ability to attract and retain quality employees;

• The effect of changing economic conditions including the market in the area of operation for the Company;

• The reliance of the Company on certain key members of management

These along with other risks, which are described under “RISK FACTORS” may be described in future communications to members.

The Company makes no representation and undertakes no obligation to update the forward looking information to reflect actual results

or changes in assumptions or other factors that could affect those statements.
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CERTAIN RISK FACTORS
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Quila Maria’s Tequila Ria, LLC commenced preliminary business development operations on August 3, 2015 and is organized as a

Limited Liability Company under the laws of the State of Florida. Accordingly, the Company has only a limited history upon which an

evaluation of its prospects and future performance can be made. The Company’s proposed operations are subject to all operational

risks associated with business enterprises. The likelihood of the Company’s success must be considered in light of the problems,

expenses, difficulties, complications, and delays frequently encountered in connection with expansion, operation in a competitive

industry, and the continued development of advertising, promotions and a corresponding customer base. There is a possibility that

the Company could sustain losses in the future.

There can be no assurances that Quila Maria’s will operate profitably. An investment in the Units involves a number of risks. You

should carefully consider the following risks and other information in this Memorandum before purchasing our Units. Without limiting

the generality of the foregoing, Investors should consider, among other things, the following risk factors:

Inadequacy Of Funds - Small Maximum Offering:  

The maximum gross offering proceeds of $350,000 may not be

sufficient for the Company to sustain itself if expected sales do

not meet management expectations. Furthermore, the

Company has set a minimum goal of $ 50,000 to be raised from

investors and investors participating in the minimum offering will

be more at risk of losing their investment. If only the minimum

of Units are sold, or only incremental fractions, certain

assumptions by management will prove to be incorrect.

Dependence On Management:
In the early stages of development the Company’s business

will be significantly dependent on the Company’s management

team. The Company’s success will be particularly dependent

upon Jesse Lee Carrigan and Jose Leonardo Lopez. The loss of

either of these individuals could have a material adverse effect

on the Company. See “MANAGEMENT” section.

Risks Associated With Expansion:
Any expansion of operations the Company may undertake will

entail risks, such actions may involve specific operational

activities which may negatively impact the profitability of the
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Company. Consequently, the Members must assume the risk

that (i) such expansion may ultimately involve expenditures of

funds beyond the resources available to the Company at that

time, and (ii) management of such expanded operations may

divert Management’s attention and resources away from its

existing operations, all of which factors may have a material

adverse effect on the Company’s present and prospective

business activities.

General Economic Conditions:
The financial success of the Company may be sensitive to adverse

changes in general economic conditions in the United States, such

as recession, inflation, unemployment, and interest rates. Such

changing conditions could reduce demand in the marketplace for

the Company’s products. Quila Maria’s has no control over

these changes.

Possible Fluctuations In Operating Results:
The Company’s operating results may fluctuate significantly from

period to period as a result of a variety of factors, including

purchasing patterns of customers, competitive pricing, debt

service and principal reduction payments, and general economic

conditions. Consequently, the Company’s revenues may vary by

quarter, and the Company’s operating results may experience

fluctuations.

Risks Of Borrowing:
If the Company incurs indebtedness, a portion of its cash flow

will have to be dedicated to the payment of principal and interest

on such indebtedness. Typical loan agreements also might

contain restrictive covenants which may impair the Company’s

operating flexibility. Such loan agreements would also provide

for default under certain circumstances, such as failure to meet

certain financial covenants. A default under a loan agreement

could result in the loan becoming immediately due and payable

and, if unpaid, a judgment in favor of such lender which would

be senior to the rights of owners of Membership Units of the

Company. A judgment creditor would have the right to foreclose

on any of the Company’s assets resulting in a material adverse

effect on the Company’s business, operating results or financial

condition.

Unanticipated Obstacles To Execution Of The Business

Plan:

The Company’s business plans may change. Some of the

Company’s potential business endeavors are capital intensive

and may be subject to statutory or regulatory requirements.

Management believes that the Company’s chosen activities and

strategies are achievable in light of current economic and legal

conditions with the skills, background, and knowledge of the

Company’s principals and advisors. Management reserves the

right to make significant modifications to the Company’s stated

strategies depending on future events.

Management Discretion As To Use Of Proceeds:
The net proceeds from this Offering will be used for the purposes

described under “Use of Proceeds.” The Company reserves the

right to use the funds obtained from this Offering for other similar

purposes not presently contemplated which it deems to be in

the best interests of the Company and its Members in order to

address changed circumstances or opportunities. As a result of

the foregoing, the success of the Company will be substantially

dependent upon the discretion and judgment of Management

with respect to application and allocation of the net proceeds of
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this Offering. Investors for the Membership Units offered hereby

will be entrusting their funds to the Company’s Management,

upon whose judgment and discretion the investors must depend.

Control By Management:
As of February 1, 2019, the Company’s Board of Managers

owned approximately 80% of the Company’s issued Class B

Voting Units. Upon completion of this Offering, the Company’s

Managers will continue to own approximately 75% of then

issued and outstanding voting Class B Units, and will be able to

continue to control Quila Maria’s Margaritas.

Limited Transferability & Liquidity:
To satisfy the requirements of certain exemptions from

registration under the Securities Act, and to conform with

applicable state securities laws, each investor must acquire his

Units for investment purposes only and not with a view towards

distribution. Consequently, certain conditions of the Securities

Act may need to be satisfied prior to any sale, transfer, or other

disposition of the Units. Some of these conditions may include

a minimum holding period, availability of certain reports,

including financial statements from Quila Maria’s limitations on

the percentage of Units sold and the manner in which they are

sold. Quila Maria’s can prohibit any sale, transfer or disposition

unless it receives an opinion of counsel provided at the

holder’s expense, in a form satisfactory to Quila Maria’s stating

that the proposed sale, transfer or other disposition will not

result in a violation of applicable federal or state securities laws

and regulations. No public market exists for the Units and no

market is expected to develop. Consequently, owners of the

Units may have to hold their investment indefinitely and may

not be able to liquidate

their investments in Quila Maria’s or pledge  them as collateral 

for a loan in the event of an emergency.

Broker - Dealer Sales Of Units:
The Company’s Membership Units are not presently included

for trading on any exchange, and there can be no assurances

that the Company will ultimately be registered on any exchange.

No assurance can be given that the Membership Units of the

Company will ever qualify for inclusion on the NASDAQ System or

any other trading market. As a result, the Company’s Membership

Units are covered by a Securities and Exchange Commission rule

that opposes additional sales practice requirements on broker-

dealers who sell such securities to persons other than established

customers and accredited investors. For transactions covered

by the rule, the broker-dealer must make a special suitability

determination for the purchaser and receive the purchaser’s

written agreement to the transaction prior to the sale.

Consequently, the rule may affect the ability of broker-dealers to

sell the Company’s securities and may also affect the ability of

shareholders to sell their Units in the secondary market.

Long Term Nature Of Investment:
An investment in the Units may be long term and illiquid. As

discussed above, the offer and sale of the Units will not be

registered under the Securities Act or any foreign or state

securities laws by reason of exemptions from such registration

which depends in part on the investment intent of the investors.

Prospective investors will be required to represent in writing that

they are purchasing the Units for their own account for long-term

investment and not with a view towards resale or distribution.

Accordingly, purchasers of Units must be willing and able to bear

the economic risk of their investment for an indefinite period of
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time. It is likely that investors will not be able to liquidate their  

investment in the event of an emergency.

No Current Market For Units:
There is no current market for the Units offered in this private  

Offering and no market is expected to develop in the near future.

Offering Price:
The price of the Units offered has been arbitrarily established by

Quila Maria’s considering such matters as the state of the

Company’s business development and the general condition of

the industry in which it operates. The Offering price bears little

relationship to the assets, net worth, or any other objective

criteria of value applicable to the Company.

Compliance With Securities Laws:
The Units are being offered for sale in reliance upon certain

exemptions from the registration requirements of the Securities

Act, applicable Florida Securities Laws, and other applicable state

securities laws. If the sale of Units were to fail to qualify for these

exemptions, purchasers may seek rescission of their purchases

of Units. If a number of purchasers were to obtain rescission,

the Company would face significant financial demands which

could adversely affect the Company as a whole, as well as any

non-rescinding purchasers.

Lack Of Firm Underwriter:
The Units are offered on a “best efforts” basis by the officers and

directors of Quila Maria’s without compensation and on

Startengine.com investor portal.

Projections: Forward Looking Information:

Management has prepared projections regarding Quila Maria’s

anticipated financial performance. The Company’s projections

are hypothetical and based upon factors influencing the

business of the Company. The projections are based on

Management’s best estimate of the probable results of

operations of the Company, based on present circumstances,

and have not been reviewed by Quila Maria’s independent

accountants. These projections are based on several

assumptions, set forth therein, which Management believes

are reasonable. Some assumptions upon which the projections

are based, however, invariably may not materialize due the

inevitable occurrence of unanticipated events and

circumstances beyond Management’s control. Therefore, actual

results of operations will vary from the projections, and such

variances may be material. Assumptions regarding future

changes in sales and revenues are necessarily speculative in

nature. In addition, projections do not and cannot take into

account such factors as general economic conditions, unforeseen

regulatory changes, the entry into the Company’s market of

additional competitors, the terms and conditions of future

capitalization, and other risks inherent to the Company’s business.

While Management believes that the projections accurately

reflect possible future results of the Company’s operations,

those results cannot be guaranteed.
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Competition May Increase Costs:
The Company will experience competition from sellers of alcoholic

beverages. Competition may have the effect of increasing

customer acquisition costs for the Company and decreasing the

sales price of developed products.

Terrorist Attacks Or Other Acts Of Violence Or War May

Affect The Industry In Which The Company Operates, Its

Operations & Its Profitability:

Terrorist attacks may harm the Company’s results of operations

and an Investor Member’s investment. There can be no assurance

that there will not be more terrorist attacks against the United

States or U.S. businesses. Losses resulting from these types of

events may be uninsurable or not insurable to the full extent of

the loss suffered. Moreover, any of these events could cause

consumer confidence and spending to decrease or result in

increased volatility in the United States and worldwide financial

markets and economy. They could also result in economic

uncertainty in the United States or abroad.

“el Jimador” 
Tequila, Mexico.
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View of steam generator and steam tunnel. Filled bottles pass through the wall on a 
conveyor and through the steam tunnel that shrinks labels to conform to bottle shapes. 
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TRANSFER AGENT & REGISTRAR

The Company will act as its own transfer agent and registrar for its units of ownership.

PLAN OF PLACEMENT

The Units are offered directly by the Managing Members of the Company and by Startengine.com, a Crowdfund Investor Portal

under rules and regulations of Regulation CF of the Securities & Exchange Commission on the terms and conditions set forth in

this Memorandum. The Company is offering the Units on a “best efforts” basis. The Company will use its best efforts to sell the

Units to investors. There can be no assurance that all or any of the Units offered, will be sold.

ADDITIONAL INFORMATION

Each prospective investor may ask questions and receive an- swers concerning the terms and conditions of this offering and

obtain any additional information which the Company possesses, or can acquire without unreasonable effort or expense, to

verify the accuracy of the information provided in this Memorandum. The principal executive offices of the Company are

located at 2904 Pointer Place, Seffner, FL 33584 and the telephone number is 813-545-8193.
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OPERATING AGREEMENT

QUILA MARIA’S TEQUILA RIA, LLC

AGREEMENT, made May 31, 2018, among JESSE LEE CARRIGAN, JOSE LEONARD LOPEZ,

DALTON L. LOTT, WILLIAM “T” THORNTON, CYNTHIA JORDAN BUCKINGHAM, DENNIS N. BUCKINGHAM,

DAN B. TURNER, JESSICA C. HERNANDEZ, and DON MEXICO BRANDS LLC, a limited liability company,

(collectively hereinafter referred to as "Members"). (See; “Exhibit A, Page 87)

W I T N E S S E T H :

WHEREAS, the parties have formed a limited liability company pursuant to the laws of the

State of Florida for the purposes hereinafter set forth, and to establish their respective rights and obligations in connection

with the limited liability company;

NOW, THEREFORE, in consideration of the mutual covenants set forth herein and other

valuable consideration, the receipt and sufficiency of which hereby are acknowledged, the Members agree as follows:

1.  Formation

The parties hereby confirm that they have formed a limited liability company (the "Limited Liability

Company") pursuant to the provisions of the Florida Revised Limited Liability Company Act, for the purposes and the

period and upon the terms and conditions hereinafter set forth. The parties have caused to be filed the Articles of

Organization of the Limited Liability Company, and shall execute, acknowledge, swear to and file any other documents

required under applicable law.

2.  Name

The name of the Limited Liability Company shall be QUILA MARIA'S TEQUILA RIA LLC, and all business

of the Limited Liability Company shall be conducted under said name, or such other name as the Members from time to time

may determine.

3.  Purposes

The purposes of the Limited Liability Company are to engage in any lawful activity, namely, to import tequila 

and other alcohol products and the bottle, market sell and distribute alcoholic beverages and to incur indebtedness, secured 

and unsecured; to enter into and 61
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perform contracts and agreements of any kind necessary to, in connection with or incidental to the business of the Limited

Liability Company; and to carry on any other activities necessary to, in connection with or incidental to the foregoing, as the

Managers in their discretion may deem desirable.

4.  Place of Business

The principal place of business of the Limited Liability Company (and the specified office at which the records

required to be maintained by the Limited Liability Company, under the Florida Revised Limited Liability Company Act, are

to be kept) shall be at 10257 WINDHORST ROAD, TAMPA, FL 33619, or at such other or additional places of business

within or outside of the State of Florida as the Managers from time to time may designate. The Managers shall notify the

other Members of any change of the principal place of business and specified office.

The Limited Liability Company hereby designates JESSE LEE CARRIGAN, whose post office address is

10257 WINDHORST ROAD, TAMPA, FL 33619, as the Registered Agent of the Limited Liability Company for service of

process.

The registered office and Registered Agent may be changed from time to time by the Managers by filing the

prescribed forms with the appropriate governmental authorities.

5.  Term

The term of the Limited Liability Company commenced on the filing of the Articles of Organization of the

Limited Liability Company, and shall continue until the occurrence of an event hereinafter set forth which causes the

termination of the Limited Liability Company.

6.  Capital Contributions

The initial capital contributed by the Members $500,000 which shall consist of the aggregate of the capital

contributions to be made pursuant to this Article 6.

Each of the Members have contributed to the capital of the Limited Liability Company the amount set forth

opposite his/her name in Exhibit A, page 87.
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The Members shall not be required to make any additional capital contributions.

Except as specifically provided in this Agreement or required by law, no Member shall have the right to withdraw

or reduce his contributions to the capital of the Limited Liability Company until the termination of the Limited Liability

Company. No Member shall have the right to demand and receive any distribution from the Limited Liability Company in any

form other than cash, regardless of the nature of such Member's capital contribution. No Member shall be paid interest on capital

contributions to the Limited Liability Company.

The liability of any Member for the losses, debts, liabilities and obligations of the Limited Liability Company shall

be limited to paying: the capital contribution of such Member when due under this Agreement; such Member's share of any

undistributed assets of the Limited Liability Company; and (only if and to the extent at any time required by applicable law) any

amounts previously distributed to such Member by the Limited Liability Company.

7.  Loans and Advances by Members

If any Member shall loan or advance any funds to the Limited Liability Company in excess of the capital

contribution of such Member prescribed herein, such loan or advance shall not be deemed a capital contribution to the Limited

Liability Company and shall not in any respect increase such Member's interest in the Limited Liability Company.

8.  Allocations and Distributions

As used in this Agreement, the terms "net profits" and "net losses" shall mean the profits or losses of the Limited 

Liability Company from the conduct of the Limited Liability Company's business, after all expenses incurred in connection 

therewith have been paid or provided for.  The net profits or net losses of the Limited Liability Company shall be determined by

the Limited Liability Company's accountants in accordance with generally accepted accounting principles applied in determining 

the income, gains, expenses, deductions or losses, as the case may be, reported by the Limited Liability Company for federal 

income tax purposes
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The term "cash receipts" shall mean all cash receipts of the Limited Liability Company from whatever source

derived, including without limitation capital contributions made by the Members; the proceeds of any sale, exchange, or other

disposition of all or any part of the assets of the Limited Liability Company; the proceeds of any loan to the Limited Liability

Company; the proceeds of any insurance policy payable to the Limited Liability Company; and the proceeds from the

liquidation of the assets of the Limited Liability Company following a termination of the Limited Liability Company.

The "capital account" for each Member shall mean the account established, determined and maintained for

such Member in accordance with Section 704(b) of the Internal Revenue Code and Treasury Regulation Section 1.704-

1(b)(2)(iv). The capital account for each Member shall be increased by (1) the amount of money contributed by such

Member to the Limited Liability Company, (2) the fair market value of property contributed by such Member to the Limited

Liability Company (net of liabilities secured by such contributed property that the Limited Liability Company is considered to

assume or take subject to under Section 752 of the Internal Revenue Code), and (3) allocations to such Member of Limited

Liability Company income and gain (or items thereof), including income and gain exempt from tax and income and gain

described in Trea. Reg. Section 1.704-1(b)(2)(iv)(g), but excluding income and gain described in subsection (b)(4)(i) of said

Regulation, and shall be decreased by (4) the amount of money distributed to such Member by the Limited Liability

Company, (5) the fair market value of property distributed to such Member by the Limited Liability Company (net of

liabilities secured by such distributed property that such Member is considered to assume or take subject to under Section 752

of the Code), (6) allocations to such Member of expenditures of the Limited Liability Company described in Section

705(a)(2)(B) of the Code, and (7) allocations of Limited Liability Company loss and deduction (or items thereof) including

loss and deduction described in Trea. Reg. Section 1.704-1(b)(2)(iv)(g), but excluding items described in (6) above and loss or

deduction described in subsections (b)(4)(i) or (b)(4)(iii) of said Regulation. Net profits and net losses of the Limited

Liability Company from other than capital transactions, as of the end of any fiscal year or other period, shall be credited or

charged to the capital accounts of the Members prior to any charge or credit to said capital accounts for net profits and net

losses of the Limited Liability Company from capital transactions as of the end of such fiscal year or other period. The capital

account for each Member shall be otherwise adjusted in accordance with the additional rules of Trea. Reg. Section 1.704-

1(b)(2)(iv).

The term "Members' Units and Percentage Interests" shall mean the Units and Percentages set forth opposite

the name of each Member as listed in “Exhibit A, page 87.”
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During each fiscal year, the net profits and net losses of the Limited Liability Company (other than from capital

transactions), and each item of income, gain, loss, deduction or credit entering into the computation thereof, shall be credited or

charged, as the case may be, to the capital accounts of each Member in proportion to the Members' Percentage Interests. The

net profits of the Limited Liability Company from capital transactions shall be allocated in the following order of priority: (a)

to offset any negative balance in the capital accounts of the Members in proportion to the amounts of the negative balance in

their respective capital accounts, until all negative balances in the capital accounts have been eliminated; then (b) to the

Members in proportion to the Members' Percentage Interests. The net losses of the Limited Liability Company from capital

transactions shall be allocated in the following order of priority: (a) to the extent that the balances in the capital accounts of

any Members are in excess of their original contributions, to such Members in proportion to such excess balances in the capital

accounts until all such excess balances have been reduced to zero; then (b) to the Members in proportion to the Members'

Percentage Interests.

The cash receipts of the Limited Liability Company shall be applied in the following order of priority: (a) to

the payment by the Limited Liability Company of amounts due on debts and liabilities of the Limited Liability Company

other than to any Member, and operating expenses of the Limited Liability Company; (b) to the payment of interest and

amortization due on any loan made to the Limited Liability Company by any Member; (c) to the establishment of cash

reserves determined by the Managers to be necessary or appropriate, including without limitation reserves for the operation of

the Limited Liability Company's business, taxes and contingencies; and (d) to the repayment of any loans made to the Limited

Liability Company by any Member. Thereafter, the cash receipts of the Limited Liability Company shall be distributed

among the Members as hereafter provided.

Except as otherwise provided in this Agreement or required by law, distributions of cash receipts of the Limited

Liability Company, other than from capital transactions, shall be allocated among the Members in proportion to the Members'

Percentage Interests.

Except as otherwise provided in this Agreement or required by law, distributions of cash receipts from capital 

transactions shall be allocated in the following order of priority:  (a) to the Members in proportion to their respective capital 

accounts until each Member has received cash distributions equal to any positive balance in his capital account; then (b) to the

Members in proportion to the Members' Percentage Interests
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Special Allocations -- Notwithstanding the preceding provisions of this Article 8, the following special allocations shall be made in the

following order:

(1) Minimum Gain Chargeback -- Except as otherwise provided in Trea. Reg. Section 1.704-2(f), if there is a net decrease in

partnership minimum gain (within the meaning of Trea. Reg. Sections 1.704-2(b)(2) and 1.704-2(d)) during any fiscal year, each

Member shall be allocated items of the Limited Liability Company's income and gain for such fiscal year (and, if necessary,

subsequent fiscal years) in an amount equal to such Member's share of the net decrease in partnership minimum gain, determined

in accordance with Trea. Reg. Section 1.704-2(g). Allocations made pursuant to the preceding sentence shall be made in

proportion to the respective amounts required to be allocated to each Member pursuant thereto. The items to be so allocated shall

be determined in accordance with Trea. Reg. Sections 1.704-2(f)(6) and 1.704-2(j)(2). This provision is intended to comply with

the minimum gain chargeback requirement in Trea. Reg. Section 1.704-2(f) and shall be interpreted consistently therewith.

(2) Partner Minimum Gain Chargeback -- Except as otherwise provided in Trea. Reg. Section 1.704-2(i)(4), if there is a net

decrease in partner nonrecourse debt minimum gain attributable to a partner nonrecourse debt during any fiscal year, each

Member who has a share of the partner nonrecourse debt minimum gain attributable to such partner nonrecourse debt, determined

in accordance with Trea. Reg. Section 1.704.2(i)(5), shall be allocated items of the Limited Liability Company's income and gain

for such fiscal year (and, if necessary, subsequent fiscal years) in an amount equal to such Member's share of the net decrease in

partner nonrecourse debt minimum gain attributable to such partner nonrecourse debt, determined in accordance with Trea. Reg.

Section 1.704-2(i)(4). Allocations made pursuant to the preceding sentence shall be made in proportion to the respective amounts

required to be allocated to each Member pursuant thereto. The items to be so allocated shall be determined in accordance with

Trea. Reg. Sections 1.704-2(i)(4) and 1.704-2(j)(2). As used herein, "partner nonrecourse debt" has the meaning set forth in Trea.

Reg. Section 1.704-2(b)(4). As used herein, "partner nonrecourse debt minimum gain" shall mean an amount, with respect to

each partner nonrecourse debt, equal to the partnership minimum gain (within the meaning of Trea. Reg. Sections 1.704-2(b)(2)

and 1.704-2(d)) that would result if such partner nonrecourse debt were treated as a nonrecourse liability (within the meaning of

Trea. Reg. Section 1.704-2(b)(3)) determined in accordance with Trea. Reg. Section 1.704-2(i)(3). This provision is intended to

comply with the minimum gain chargeback requirement in Trea. Reg. Section 1.704-2(i)(4) and shall be interpreted consistently

therewith.

(3)  Qualified Income Offset -- In the event any Member unexpectedly receives any adjustments, allocations or distributions 

described in Trea. Reg. Sections 1.704-1(b)(2)(ii)(d)(4), (5) or (6), items of the Limited Liability Company's income and gain shall be allocated

to such Member in an amount and manner 
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sufficient to eliminate, to the extent required by the Regulations, any adjusted capital account deficit in such Member's capital

account, as quickly as possible, provided that an allocation pursuant to this provision shall be made only if and to the extent

that such Member would have an adjusted capital account deficit in such Member's capital account after all other allocations

provided for in this Article 8 have been tentatively made as if this provision were not in this Agreement. As used herein,

"adjusted capital account deficit" shall mean the deficit balance, if any, in a Member's capital account at the end of the relevant

fiscal year after the following adjustments: (i) credit to such capital account the minimum gain chargeback which the Member

is obligated to restore pursuant to the penultimate sentences of Trea. Reg. Sections 1.704-2(g)(1) and 1.704-2(i)(5); and (ii)

debit to such capital account the items described in Trea. Reg. Sections 1.704-1(b)(2)(ii)(d)(4), (5) and (6). This provision is

intended to constitute a qualified income offset within the meaning of Trea. Reg. Section 1.704-1(b)(2)(ii)(d) and shall be

interpreted consistently therewith.

(4) Gross Income Allocation -- In the event any Member has a deficit capital account at the end of any fiscal year

which is in excess of the sum of the amounts such Member is deemed to be obligated to restore pursuant to the penultimate

sentences of Trea. Reg. Sections 1.704-2(g)(1) and 1.704-2(i)(5), each such Member shall be allocated items of the Limited

Liability Company's income and gain in the amount of such excess as quickly as possible, provided that an allocation pursuant

to this provision shall be made only if and to the extent that such Member would have a deficit in such Member's capital

account in excess of such sum after all other allocations provided for in this Article 8 have been tentatively made as if this

provision and the provisions of clause (3) above were not in this Agreement.

(5) Nonrecourse Deductions -- Nonrecourse deductions (within the meaning of Trea. Reg. Section 1.704-2(b)(1)) for

any fiscal year shall be allocated among the Members in proportion to the Members' Percentage Interests.

(6) Partner Nonrecourse Deductions -- Any partner nonrecourse deductions (within the meaning of Trea. Reg. Sections

1.704-2(b)(1) and 1.704-2(b)(2)) for any fiscal year shall be allocated to the Member who bears the economic risk of loss with

respect to the partner nonrecourse debt (within the meaning of Trea. Reg. Section 1.704-2(b)(4)) to which such partner

nonrecourse deductions are attributable in accordance with Trea. Reg. Section 1.704-2(i)(1).

(7) Other Mandatory Allocations -- In the event Section 704(c) of the Internal Revenue Code or the Regulations

thereunder require allocations in a manner different than that set forth above in this Article 8, the provisions of Section 704(c)

and the Regulations thereunder shall control such allocations among the Members.
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It is the intention of the Members that the allocations hereunder shall be deemed to have "substantial economic effect"

within the meaning of Section 704 of the Internal Revenue Code and Trea. Reg. Section 1.704-1. Should the provisions of this

Agreement be inconsistent with or in conflict with Section 704 of the Code or the Regulations thereunder, then Section 704 of the

Code and the Regulations shall be deemed to override the contrary provisions hereof. If Section 704 or the Regulations at any time

require that limited liability company operating agreements contain provisions which are not expressly set forth herein, such

provisions shall be incorporated into this Agreement by reference and shall be deemed a part of this Agreement to the same extent as

though they had been expressly set forth herein, and the Members shall amend the terms of this Agreement to add such provisions, and

any such amendment shall be retroactive to whatever extent required to create allocations with a substantial economic effect.

9. Classes of Members

The Limited Liability Company shall have the following classes of Members, with voting rights set forth below:

Class A. Non-Voting

Class B. Voting

10.  Books, Records and Tax Returns

At all times during the continuance of the Limited Liability Company, the Managers shall keep or cause to be kept

complete and accurate records and books of account in which shall be entered each transaction of the Limited Liability Company in

accordance with generally accepted accounting principles.

The Limited Liability Company shall furnish to each Member, within one-hundred eighty days after the end of each

fiscal year, an annual report of the Limited Liability Company which shall include a balance sheet as of the end of such fiscal year; a

profit and loss statement of the Limited Liability Company for such fiscal year; a statement of the balance in the capital account of

such Member; and the amount of such Member's share of the Limited Liability Company's income, gain, losses, deductions and other

relevant items for federal income tax purposes.

The Limited Liability Company shall prepare or cause to be prepared all federal, state and local income tax and

information returns for the Limited Liability Company, and shall cause such tax and information returns to be filed timely with the

appropriate governmental authorities. Within one-hundred eighty days after the end of each fiscal year, the Limited Liability

Company shall forward to each person who was a Member during the preceding fiscal year a true copy of the Limited Liability

Company's information return filed with the Internal Revenue Service for the preceding fiscal year.
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All elections required or permitted to be made by the Limited Liability Company under the Internal Revenue Code, and the

designation of a tax matters partner pursuant to Section 6231(a)(7) of the Internal Revenue Code for all purposes permitted or required by the

Code, shall be made by the Limited Liability Company by the affirmative vote or consent of Members holding a majority of the Members'

Percentage Interests. The tax matters partner shall take such action as may be necessary to cause each other Member to become a notice member

within the meaning of Section 6223 of the Code. The tax matters partner may not take any action contemplated by Sections 6222 through 6232 of

the Code without the consent of the Limited Liability Company by the affirmative vote or consent of Members holding a majority of the Members'

Percentage Interests.

All such records, books of account, tax and information returns, and reports and statements, together with executed copies of this

Agreement, shall at all times be maintained at the principal place of business of the Limited Liability Company, and shall be open to the inspection

and examination of the Members or their duly authorized representatives during regular business hours. Each Member, or a duly authorized

representative of such Member, may make copies of the Limited Liability Company's books of account and records at the expense of such Member.

Any Member, at the expense of such Member, may conduct an audit of the Limited Liability Company's books of account and records.

The Limited Liability Company shall furnish to each Member, promptly upon request, a current list of the names and addresses of

all of the Managers and Members of the Limited Liability Company, and any other persons or entities having any financial interest in the Limited

Liability Company.

The cost of preparing all of the aforesaid records, books, returns and other items shall be borne by the Limited Liability Company.

Upon request of the Limited Liability Company, the Members shall pay to the Limited Liability Company, in proportion to the Members'

Percentage Interests, the cost of preparing same, not to exceed in the aggregate $5,000 for each fiscal year.

11.  Bank Accounts

All funds of the Limited Liability Company shall be deposited in the Limited Liability Company's name in such bank account or

accounts as shall be designated by the Managers. Withdrawals from any such bank accounts shall be made only in the regular course of business of

the Limited Liability Company and shall be made upon such signature or signatures as the Managers from time to time may designate.

12.  Management of the Limited Liability Company

The management of the Company shall be by a Board of Managers (“Board”) that is duly elected, or appointed, by a majority vote 

of the Class B Members. The Board currently consists of Jesse Lee Carrigan, 10257 Windhorst Road, Tampa, Florida 33619, 
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Jose Leonardo Lopez, 10257 Windhorst Road, Tampa, Florida 33619, and Dalton L. Lott, 607 Mercury Ave, Duncanville, Texas,

75137, are hereby designated as the Board of Managers for the Limited Liability Company. The Managers shall serve until their

successors are duly elected and qualified.

The Board for the Limited Liability Company shall be elected, and can be discharged (without cause), as Managers by

the affirmative vote or consent of the majority (in percentage ownership) of the Members. The Managers need not be a Member of the

Limited Liability Company.

The business and affairs of the Limited Liability Company shall be conducted and managed by the Managers of the

Limited Liability Company in accordance with this Agreement and the laws of Florida.

The Managers collectively shall constitute the Board of Managers for the Limited Liability Company. The Board of

Managers shall hold such meetings, elect such officers and adopt such rules and procedures for the management of the Limited

Liability Company, not inconsistent with the provisions of this Agreement, as Managers from time to time may determine.

The number of Managers may be changed from time to time by the affirmative vote or consent of the majority of

members (in percentage of membership Units) of the Members, but in no instance shall there be less than two Managers. At any time

there is more than one Manager, any difference arising as to any matter within the authority of Managers shall be decided by a

majority in number of the Members.

The Managers shall have responsibility for the day-to-day management of the business and affairs of the Limited

Liability Company and shall devote such time and attention as the Managers deem necessary to the conduct and management of the

business and affairs of the Limited Liability Company.

A majority of the Managers are hereby is given power and authority to execute instruments on behalf of the Limited

Liability Company and to otherwise bind the Limited Liability Company. Unless authorized by the Managers, no other person shall

have the power or authority to execute instruments on behalf of the Limited Liability Company and to otherwise bind the Limited

Liability Company. No person, firm or corporation dealing with the Limited Liability Company shall be required to investigate the

authority of the Managers or to secure the approval of or confirmation by the Members of any act of the Managers in connection with

the business or affairs of the Limited Liability Company.

No Member shall have the authority, or shall take any action as a Member, to bind the Limited Liability Company.

Each Member shall indemnify the Limited Liability Company from and against any cost or expense incurred by the Limited Liability

Company as a result of any unauthorized action by such Member.
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Except as provided elsewhere in this Agreement, or by no waivable provisions of applicable law, the Managers shall

possess and enjoy all rights and powers necessary or appropriate for the conduct and management of the business and affairs of the

Limited Liability Company and hereby are authorized to make all decisions relating to the business and affairs of the Limited

Liability Company. The Managers may make decisions relating to: the purchase, sale, exchange, lease, transfer, encumbrance or

other acquisition or disposition of any property, for cash, other property, or on terms; the borrowing of money and the obtaining of

loans, secured and unsecured, for the Limited Liability Company and in connection therewith the issuance of notes, debentures and

other debt securities and the securing of the same by assigning for security purposes, pledging or hypothecating all or part of assets of

the Limited Liability Company; the expenditure of the capital and receipts of the Limited Liability Company in furtherance of the

business of the Limited Liability Company; the purchase of equipment, supplies and services as the Managers deem appropriate; the

lending or advancing of money to third parties in connection with the business of the Limited Liability Company; the investment of

funds of the Limited Liability Company in interest-bearing bank deposits, governmental obligations, institutional and insured short-

term debt securities and short-term commercial paper, pending disbursement of the Limited Liability Company's funds or to provide a

source from which to meet contingencies; the purchase of hazard, liability and other insurance which the Managers may deem

necessary or proper; the employment of attorneys, accountants, brokers, consultants and other persons, firms and corporations to

render services to the Limited Liability Company as the Managers may deem necessary or proper; the enforcement, compromise and

settlement of any rights or claims in favor of or against the Limited Liability Company or any nominee of the Limited Liability

Company; and the taking of all other actions and the execution and delivery of any and all other instruments and agreements as the

Managers may deem appropriate to carry out the intents and purposes of this Agreement.

The Managers may employ on behalf of the Limited Liability Company, on such terms and for such compensation as

the Managers may determine, any persons, firms or corporations, including accountants and attorneys, as the Managers, in their sole

judgment shall deem desirable for the business and affairs of the Limited Liability Company. Any such person, firm or corporation

may also be employed by the Managers in connection with any other business of the Managers. The fact that any Member, or a

member of his family or any affiliate of a Member, is directly or indirectly interested in or connected with any person, firm or

corporation employed by the Limited Liability Company or from whom the Limited Liability Company may buy merchandise or

services, shall not prohibit the Managers from employing or dealing with such person, firm or corporation on behalf of the Limited

Liability Company upon reasonable terms and conditions.

As compensation for the services of the Managers in arranging the transactions contemplated by the Limited Liability

Company and the continuing management of the Limited Liability Company, the Limited Liability Company shall pay the Managers

a limited liability company management fee of $108,000.00 per annum payable monthly. The compensation for the services of the

Managers to the Limited Liability Company may be modified from time to time by the affirmative vote or consent of the majority (in

percentage) of the Members.
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A Manager's duty of care in the discharge of the Manager's duties to the Limited Liability Company and the Members is

limited to refraining from engaging in grossly negligent conduct, intentional misconduct, or a knowing violation of law. In discharging

the duties of a Manager, the Manager shall be fully protected in relying in good faith upon the records of the Limited Liability Company

and upon such information, opinions, reports or statements by other Managers, Members, agents or other persons as to matters the

Manager reasonably believes are within such person's professional or expert competence, including without limitation information,

opinions, reports or statements as to the value or amount of the assets, liabilities, profits or losses of the Limited Liability Company or

any other facts pertinent to the existence and amount of assets from which distributions to Members might properly be paid.

To the extent of the Limited Liability Company's assets, and to the extent permitted by law, the Limited Liability

Company shall indemnify and hold each Manager harmless from and against all liability, claim, loss, damage or expense, including

reasonable attorneys' fees, incurred by the Manager by reason of any act or omission of the Manager made in good faith on behalf of the

Limited Liability Company.

Any Manager may resign at any time by giving written notice to the Members of the Limited Liability Company, and such

resignation shall take effect upon receipt of such notice or at such later time as may be specified in such notice. The acceptance of such

resignation shall not be necessary to make it effective.

Except as expressly provided elsewhere in this Agreement, any decisions which are to be made by the Members, rather

than the Managers, shall be made by the affirmative vote or consent of Members holding a majority of the Members' Percentage

Interests.

13.  Assignment of Interests

Except as otherwise provided in this Agreement, no Member or other person holding any interest in the Limited Liability

Company may assign, pledge, hypothecate, transfer or otherwise dispose of all or any part of his interest in the Limited Liability

Company, including without limitation the capital, profits or distributions of the Limited Liability Company without the prior written

consent of the other Members in each instance.

The Members agree that no Member may voluntarily withdraw from the Limited Liability Company without the

affirmative vote or consent of Members holding a majority of the Members' Percentage Interests (other than the withdrawing Member).

A Member may assign all or any part of such Member's interest in the allocations and distributions of the Limited Liability 

Company to any of the following (collectively the "permitted assignees"):  any person, corporation, partnership or other entity as to 

which the Limited Liability Company has given consent to the assignment of such interest in the allocations and distributions of the 

Limited Liability Company by the affirmative vote or consent of Members holding a majority of the Members' Percentage Interests. An 

assignment to a permitted assignee shall only entitle the permitted assignee to the allocations and distributions to 
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which the assigned interest is entitled, unless such permitted assignee applies for admission to the Limited Liability Company and is

admitted to the Limited Liability Company as a Member in accordance with this Agreement.

An assignment, pledge, hypothecation, transfer or other disposition of all or any part of the interest of a Member in the

Limited Liability Company or other person holding any interest in the Limited Liability Company in violation of the provisions hereof shall

be null and void for all purposes.

No assignment, transfer or other disposition of all or any part of the interest of any Member permitted under this Agreement

shall be binding upon the Limited Liability Company unless and until a duly executed and acknowledged counterpart of such assignment or

instrument of transfer, in form and substance satisfactory to the Limited Liability Company, has been delivered to the Limited Liability

Company.

No assignment or other disposition of any interest of any Member may be made if such assignment or disposition, alone or

when combined with other transactions, would result in the termination of the Limited Liability Company within the meaning of Section 708

of the Internal Revenue Code or under any other relevant section of the Code or any successor statute. No assignment or other disposition of

any interest of any Member may be made without an opinion of counsel satisfactory to the Limited Liability Company that such assignment

or disposition is subject to an effective registration under, or exempt from the registration requirements of, the applicable federal and state

securities laws. No interest in the Limited Liability Company may be assigned or given to any person below the age of 21 years or to a

person who has been adjudged to be insane or incompetent.

Anything herein contained to the contrary, the Managers and the Limited Liability Company shall be entitled to treat the

record holder of the interest of a Member as the absolute owner thereof, and shall incur no liability by reason of distributions made in good

faith to such record holder, unless and until there has been delivered to the Limited Liability Company the assignment or other instrument of

transfer and such other evidence as may be reasonably required by the Limited Liability Company to establish to the satisfaction of the

Limited Liability Company that an interest has been assigned or transferred in accordance with this Agreement.

14. Admission of New Members

The Members may admit new Members (or transferees of any interests of existing Members) into the Limited Liability

Company by the majority vote or consent of the Members.

As a condition to the admission of a new Member, such Member shall execute and acknowledge such instruments, in form 

and substance satisfactory to the Limited Liability Company, as the Limited Liability Company may deem necessary or desirable to

effectuate such admission and to confirm the agreement of such Member to be bound by all of the terms, covenants and conditions of this 

Agreement, as the same may have been amended.  Such new 
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Member shall pay all reasonable expenses in connection with such admission, including without limitation reasonable

attorneys' fees and the cost of the preparation, filing or publication of any amendment to this Agreement or the Articles of

Organization, which the Limited Liability Company may deem necessary or desirable in connection with such admission.

No new Member shall be entitled to any retroactive allocation of income, losses, or expense deductions of the Limited

Liability Company. The Limited Liability Company may make pro rata allocations of income, losses or expense deductions to a new

Member for that portion of the tax year in which the Member was admitted in accordance with Section 706(d) of the Internal

Revenue Code and regulations thereunder.

In no event shall a new Member be admitted to the Limited Liability Company if such admission would be in violation

of applicable federal or state securities laws or would adversely affect the treatment of the Limited Liability Company as a

partnership for income tax purposes.

15.  Withdrawal Events Regarding Members and

Election to Continue the Limited Liability Company

In the event of the death, retirement, withdrawal, expulsion, or dissolution of a Member, or an event of bankruptcy or

insolvency, as hereinafter defined, with respect to a Member, or the occurrence of any other event which terminates the continued

membership of a Member in the Limited Liability Company pursuant to the laws of Florida (each of the foregoing being hereinafter

referred to as a "Withdrawal Event"), the Limited Liability Company shall terminate sixty days after notice to the Members of such

Withdrawal Event unless the business of the Limited Liability Company is continued as hereinafter provided.

Notwithstanding a Withdrawal Event with respect to a Member, the Limited Liability Company shall not terminate,

irrespective of applicable law, if within aforesaid sixty day period the remaining Members, by the unanimous vote or consent of the

Members (other than the Member who caused the Withdrawal Event), shall elect to continue the business of the Limited Liability

Company.

Each of the Members hereby agrees that within forty-five days after a Withdrawal Event, each promptly shall consent,

in writing, to continue the business of the Limited Liability Company. The sole remedy for breach of a Member's obligation to

consent to continue the business of the Limited Liability Company under this paragraph shall be money damages (and not specific

performance).

In the event of a Withdrawal Event with respect to any Member, any successor in interest to such Member (including

without limitation any executor, administrator, heir, committee, guardian, or other representative or successor) shall not become

entitled to any rights or interest of such Member in the Limited Liability Company, other than the allocations and distributions to

which such Member is entitled, unless such successor in interest is admitted as a Member in accordance with this Agreement.
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An "event of bankruptcy or insolvency" with respect to a Member shall occur if such Member: applies for or consents to the

appointment of a receiver, trustee or liquidator of all or a substantial part of his assets; or makes a general assignment for the benefit of

creditors; or is adjudicated a bankrupt or an insolvent; or files a voluntary petition in bankruptcy or a petition or an answer seeking an

arrangement with creditors or to take advantage of any bankruptcy, insolvency, readjustment of debt or similar law or statute, or an answer

admitting the material allegations of a petition filed against him in any bankruptcy, insolvency, readjustment of debt or similar proceedings;

or takes any action for the purpose of effecting any of the foregoing; or an order, judgment or decree shall be entered, with or without the

application, approval or consent of such Member, by any court of competent jurisdiction, approving a petition for or appointing a receiver or

trustee of all or a substantial part of the assets of such Member, and such order, judgment or decree shall continue un stayed and in effect for

thirty days.

16.  Dissolution and Liquidation

The Limited Liability Company shall terminate upon the occurrence of any of the following: the election by the Members to

dissolve the Limited Liability Company made by the affirmative vote or consent of Members holding a majority of the Members' Percentage

Interests; the occurrence of a Withdrawal Event with respect to a Member and the failure of the remaining Members to elect to continue the

business of the Limited Liability Company as provided for in Article 15 above; or any other event which pursuant to this Agreement, as the

same may hereafter be amended, shall cause a termination of the Limited Liability Company.

The liquidation of the Limited Liability Company shall be conducted and supervised by a person designated for such purposes

by the affirmative vote or consent of Members holding a majority of the Members' Percentage Interests (the "Liquidating Agent"). The

Liquidating Agent hereby is authorized and empowered to execute any and all documents and to take any and all actions necessary or

desirable to effectuate the dissolution and liquidation of the Limited Liability Company in accordance with this Agreement.

Promptly after the termination of the Limited Liability Company, the Liquidating Agent shall cause to be prepared and

furnished to the Members a statement setting forth the assets and liabilities of the Limited Liability Company as of the date of termination.

The Liquidating Agent, to the extent practicable, shall liquidate the assets of the Limited Liability Company as promptly as possible, but in

an orderly and businesslike manner so as not to involve undue sacrifice.

The proceeds of sale and all other assets of the Limited Liability Company shall be applied and distributed in the following 

order of priority:  (a) to the payment of the expenses of liquidation and the debts and liabilities of the Limited Liability Company, other than 

debts and liabilities to Members; (b) to the payment of debts and liabilities to Members; (c) to the setting up of any reserves which the 

Liquidating Agent may deem necessary or desirable for any contingent or unforeseen liabilities or obligations of the Limited Liability 

Company, which reserves shall be paid over to an attorney-at-law admitted to practice in the State of Florida as 
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escrowed, to be held for a period of two years for the purpose of payment of the aforesaid liabilities and obligations, at the expiration of which

period the balance of such reserves shall be distributed as hereinafter provided; (d) to the Members in proportion to their respective capital

accounts until each Member has received cash distributions equal to any positive balance in his capital account, in accordance with the rules

and requirements of Treasury. Reg. Section 1.704-1(b)(2)(ii)(b); and (e) to the Members in proportion to the Members' Percentage Interests.

The liquidation shall be complete within the period required by Treasury. Reg. Section 1.704-1(b)(2)(ii)(b).

If the Liquidating Agent shall determine that it is not practicable to liquidate all of the assets of the Limited Liability Company,

the Liquidating Agent may retain assets having a fair market value equal to the amount by which the net proceeds of liquidated assets are

insufficient to satisfy the debts and liabilities referred to above. If, in the absolute judgment of the Liquidating Agent, it is not feasible to

distribute to each Member his proportionate share of each asset, the Liquidating Agent may allocate and distribute specific assets to one or

more Member in such manner as the Liquidating Agent shall determine to be fair and equitable, taking into consideration the basis for tax

purposes of each asset.

Upon compliance with the distribution plan, the Members shall cease to be such, and the Limited Liability Company shall

execute, acknowledge and cause to be filed such certificates and other instruments as may be necessary or appropriate to evidence the

dissolution and termination of the Limited Liability Company.

17.  Representations of Members

Each of the Members represents, warrants and agrees that the Member is acquiring the interest in the Limited Liability Company

for the Member's own account for investment purposes only and not with a view to the sale or distribution thereof; the Member, if an

individual, is over the age of 21; if the Member is an organization, such organization is duly organized, validly existing and in good standing

under the laws of its state of organization and that it has full power and authority to execute this Agreement and perform its obligations

hereunder; the execution and performance of this Agreement by the Member does not conflict with, and will not result in any breach of, any

law or any order, writ, injunction or decree of any court or governmental authority against or which binds the Member, or of any agreement or

instrument to which the Member is a party; and the Member shall not dispose of such interest or any part thereof in any manner which would

constitute a violation of the Securities Act of 1933, the Rules and Regulations of the Securities and Exchange Commission, or any applicable

laws, rules or regulations of any state or other governmental authorities, as the same may be amended.

18.  Notices

All notices, demands, requests or other communications which any of the parties to this Agreement may desire or be required to

give hereunder shall be in writing and shall be
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deemed to have been properly given if sent by Federal Express courier or by registered or certified mail, return receipt requested, with

postage prepaid, addressed as follows: (a) if to the Limited Liability Company, to the Limited Liability Company c/o the Managers at

their address first above written or to such other address or addresses as may be designated by the Limited Liability Company or the

Managers by notice to the Members pursuant to this Article 18; (b) if to the Managers, to the Managers at their address first above

written or to such other address or addresses as may be designated by the Managers by notice to the Limited Liability Company and the

Members pursuant to this Article 18; and (c) if to any Member, to the address of said Member first above written, or to such other

address as may be designated by said Member by notice to the Limited Liability Company and the other Members pursuant to this

Article 18. Each Member shall keep the Limited Liability Company and the other Members informed of such Member's current

address.

19.  Power of Attorney

Each Member agrees to execute, acknowledge, swear to, deliver, file, record and publish such further certificates,

instruments and documents, and do all such other acts and things as may be required by law, or as may, in the opinion of the Managers,

be necessary or desirable to carry out the intents and purposes of this Agreement.

Each Member, whether a signatory hereto or a subsequently admitted Member, hereby irrevocably constitutes and

appoints the Managers (including any successor Managers) the true and lawful attorney-in-fact of such Member, and empower and

authorize such attorney-in-fact, in the name, place and stead of each Member, to execute, acknowledge, swear to and file the Articles of

Organization and any amendments thereto, and any other certificates, instruments and documents which may be required to be executed

or filed under laws of any state or of the United States, or which the Managers shall deem advisable to execute or file, including without

limitation all instruments which may be required to effectuate the formation, continuation, termination, distribution or liquidation of the

Limited Liability Company.

It is expressly acknowledged by each Member that the foregoing power of attorney is coupled with an interest and shall

survive any assignment by such Member of such Member interest in the Limited Liability Company; provided, however, that if such

Member shall assign all of his interest in the Limited Liability Company and the assignee shall become a substituted Member in

accordance with this Agreement, then such power of attorney shall survive such assignment only for the purpose of enabling the

Managers to execute, acknowledge, swear to and file all instruments necessary or appropriate to effectuate such substitution.

A power of attorney similar to the foregoing shall be one of the instruments which the Managers may require a new

Member to execute and acknowledge; however, the power of attorney in this Agreement shall be binding upon any new Member even in

the absence of such separate power of attorney.

Upon the election of any new Manager, each Member at the request of the Manager shall execute and acknowledge a 

new power of attorney as provided above expressly in 
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favor of such new Manager; however, the power of attorney provided above shall inure to the benefit of each new Manager even in the absence

of such new confirmatory power of attorney.

20.  Arbitration

Any dispute, controversy or claim arising out of or in connection with this Agreement or any breach or alleged breach hereof

shall, upon the request of any party involved, be submitted to, and settled by, arbitration in the city in which the principal place of business of the

Limited Liability Company is then located, pursuant to the commercial arbitration rules then in effect of the American Arbitration Association

(or at any other time or place or under any other form of arbitration mutually acceptable to the parties involved). Any award rendered shall be

final and conclusive upon the parties and a judgment thereon may be entered in a court of competent jurisdiction. The expenses of the

arbitration shall be borne equally by the parties to the arbitration, provided that each party shall pay for and bear the cost of its own experts,

evidence and attorneys' fees, except that in the discretion of the arbitrator any award may include the attorneys' fees of a party if the arbitrator

expressly determines that the party against whom such award is entered has caused the dispute, controversy or claim to be submitted to

arbitration as a dilatory tactic or in bad faith.

21.  Amendments

This Agreement may not be altered, amended, changed, supplemented, waived or modified in any respect or particular unless the

same shall be in writing and agreed to by the affirmative vote or consent of Members holding a majority of the Members' Percentage Interests.

No amendment may be made to Articles 6, 8, 13 and 16 hereof, insofar as said Articles apply to the financial interests of the Members, except by

the vote or consent of all of the Members. No amendment of any provision of this Agreement relating to the voting requirements of the

Members on any specific subject shall be made without the affirmative vote or consent of at least the number or percentage of Members required

to vote on such subject.

22.  Miscellaneous

This Agreement and the rights and liabilities of the parties hereunder shall be governed by and determined in accordance with the

laws of the State of Florida. Every provision of this Agreement is intended to be severable. If any provision of this Agreement shall be invalid

or unenforceable, such invalidity or unenforceability shall not affect the other provisions of this Agreement, which shall remain in full force and

effect.

The captions in this Agreement are for convenience only and are not to be considered in construing this Agreement.  All pronouns 

shall be deemed to be the masculine, feminine, neuter, singular or plural as the identity of the person or persons may require. References to a 

person or persons shall include partnerships, corporations, limited liability companies, unincorporated associations, trusts, estates and other types 

of entities.  References to 
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the Internal Revenue Code shall mean the Internal Revenue Code of 1986, as amended, and any successor or superseding federal

revenue statute.

This Agreement, and any amendments hereto may be executed in counterparts all of which taken together shall constitute

one agreement.

This Agreement sets forth the entire agreement of the parties hereto with respect to the subject matter hereof. It is the

intention of the Members that this Agreement shall be the sole source of agreement of the parties, and, except to the extent a provision

of this Agreement provides for the incorporation of federal income tax rules or is expressly prohibited or ineffective under the Florida

Revised Limited Liability Company Act, this Agreement shall govern even when inconsistent with, or different from, the provisions of

any applicable law or rule. To the extent any provision of this Agreement is prohibited or otherwise ineffective under the Florida

Revised Limited Liability Company Act, such provision shall be considered to be ineffective to the smallest degree possible in order to

make this Agreement effective under the Florida Revised Limited Liability Company Act. If the Florida Revised Limited Liability

Company Act is subsequently amended or interpreted in such a way to make any provision of this Agreement that was formerly invalid

valid, such provision shall be considered to be valid from the effective date of such interpretation or amendment.

Subject to the limitations on transferability contained herein, this Agreement shall be binding upon and inure to the

benefit of the parties hereto and to their respective heirs, executors, administrators, successors and assigns.

No provision of this Agreement is intended to be for the benefit of or enforceable by any third party.
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 IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the date 

first above written. 

 

 

 

______________________________  ______________________________ 

Witness      JESSE LEE CARRIGAN 

 

 

______________________________  ______________________________ 

Witness      JOSE LEONARD LOPEZ 

 

 

______________________________  ______________________________ 

Witness      DALTON L. LOTT 

 

 

______________________________  ______________________________ 

Witness      WILLIAM “T Gosney” THORNTON 

 

 

______________________________  ______________________________ 

Witness      CYNTHIA JORDAN BUCKINGHAM 

 

 

______________________________  _______________________________ 

Witness      DENNIS N. BUCKINGHAM 

 

 

______________________________  _______________________________ 

Witness      DAN B. TURNER 

 

 

______________________________  _______________________________ 

Witness      JESSICA C. HERNANDEZ 

 

 

______________________________  DON MEXICO BRANDS LLC 

Witness 

By ________________________ 

Managing Member 



Quila Maria’s Tequila Ria, LLC
Exhibit A
Members

Units/Percentage Ownership

Member Member 

Units

Percentage

Jesse Lee Carrigan 2,049,000 29.272

Dalton L. Lott 2,049.000 29.272

Jose Leonardo Lopez 1,400,000 20.000

William Thomas Thornton 598,000 8.545

Cynthia J. Buckingham 286,000 4.091

Dennis N. Buckingham 223,000 3.182

Don Mexico Brands LLC 255,000 3.636

Dan B. Turner 70,000 1.000

Jessica C. Hernandez 70,000 1.000

Total 7,000,000 100%
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FINANCIALS

EXHIBIT B

10257 Windhorst Road, Tampa, FL  33619

Quila Maria’s Tequila Ria, LLC
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