Offering Memorandum: Part II of Offering Document (Exhibit A to Form
C)

El Tinieblo International, Inc.
1 Wildwood Road
Laconia, NH 03246
www.eltinieblo.com

Up to $1,000,000.00 in Common Stock at $10.00
Minimum Target Amount: $10,000.00

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

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 or approved by any federal or state securities
commission or regulatory authority. Furthermore, these authorities have not passed
upon the accuracy or adequacy of this document.

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

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



Company:

Company: El Tinieblo International, Inc.
Address: 1 Wildwood Road, Laconia, NH 03246
State of Incorporation: DE

Date Incorporated: September 24, 2018

Terms:

Equity

Offering Minimum: $10,000.00 | 1,000 shares of Common Stock
Offering Maximum: $1,000,000.00 | 100,000 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: $10.00

Minimum Investment Amount (per investor): $250.00

Early Bird Bonuses:

First 7 days - 10% Bonus Shares
Next 14 days - 5% Bonus Shares
All investors

Will receive a personal letter from "Ferruko" Pérez-Salinas thanking investors for their
participation.

Investments of $500 or More

Will also have their name inscribed on the wall of our distillery.

Investments of $1,000 or More

Will also receive a 375 ml Founders Edition El Tinieblo Joven mezcal in wood box.**
Investments of $2,500 or More

Will also receive one pre-release certificate entitling them to one bottle of ultra-rare
“Original Investors” special batch El Tinieblo Madurado Cristal mezcal aged 2-
years.**

Investments of $5,000 or More

Will also receive 5% bonus shares and one pre-release certificate entitling them to one
bottle of ultra-rare “Original Investors” special batch El Tinieblo Madurado Cristal
mezcal aged 3-years.™*

Investments of $20,000 or More



Will also receive 10% bonus shares and one pre-release certificate entitling them to
one bottle of ultra-rare “Original Investors” special batch El Tinieblo Madurado Cristal
mezcal aged 4-years.**

About our Founders Edition Madurado Cristal Mezcal

Madurado is a clear mezcal that uses an ancient process where following distillation
Joven mezcal is aged in ancient large glass jugs originally from southern Mexico. To
control the temperature and light while aging, the jugs are buried in the ground in an
area referred to as a “cementerio mezcalero”.

e Production will begin following the close of this financing round.

e The investor will receive a pre-release certificate reserving one bottle.

e The investor’s name, bottle number and jug number will be hand-written on the
label.

e Each bottle will be presented in individually numbered (matching the bottle
number) and hand made charred wooden box accompanied by a signed and
personalized Certificate of Authenticity.

e Investors will be able to visit Rancho El Tinieblo to see the mezcal graveyard and
the jug that their mezcal will come from.

*All perks occur after the offering is completed. Shipping is prepaid for U.S. and
Mexico only.

*#* Shipping of liquor is restricted in certain U.S. states. Product may require pick up at
a to be determined designated point in Florida, California, New York, Colorado or
Texas. Investor pick up points in Mexico include Monterrey, Tijuana, Tulum,
Hermosillo, Mexicali, Mazatlan and Mexico City. Additional pickup points, including
some in other countries, may be added at a later time.

*The 10% Bonus for StartEngine Shareholders*

StorEn will offer 10% additional bonus shares for all investments that are committed
by StartEngine Crowdfunding Inc. shareholders who invested over $1,000 in
StartEngine’s own offerings.

StartEngine shareholders who invested $1,000 or more in any StartEngine offering will
receive a 10% bonus on this offering. This means you will receive a bonus for any
shares you purchase. For example, if you buy 10 shares of Common Stock at $10/
share, you will receive 11 Common Stock, meaning you Il own 11 shares for $100.
Fractional shares will not be distributed and share bonuses will be determined by
rounding down to the nearest whole share.

This 10% bonus is only valid for one year from the time StartEngine Crowdfunding Inc.
investors received their countersigned StartEngine Crowdfunding Inc. subscription
agreement.

*All perks occur after the offering is completed



The Company and its Business

Company Overview

Our company is the new international sales and distribution arm of El Tinieblo
mezcal, an ultra premium artisanal product, hand-distilled in the state of Tamaulipas
by methods passed down through generations of the Pérez-Salinas family.

The El Tinieblo brand is comprised primarily of two affiliates:

Wholly owned and operated by the Pérez-Salinas family, Mezcales de Tamaulipas de
RLMI (MDT) owns the El Tinieblo brand and Rancho El Tinieblo where the agave grows
and mezcal is made. The company also owns the bottling facility in Monterrey and
self-distributes the brand's products within Mexico. MDT is managed by “Ferruko”
Alfredo Salinas-Pérez Tijerina, a 4th generation family member and El Tinieblo
International, Inc. shareholder and President, who also operates a popular speakeasy
in Monterrey, Mexico called Rio Mississippi 105-b.

El Tinieblo International, Inc. (ETT) is a separate Pérez-Salinas majority owned US
based entity launched recently to manage all business in markets outside of Mexico.
The shares offered here are in El Tinieblo International, Inc.

ETI purchases ready for market product from MDT then resells it to distributors.
Besides “Ferruko” Alfredo Salinas-Pérez Tijerina, ETI ownership also consists of the
original importers of the brand to Canada, the Edgar McKean family.

The company recently purchased two subsidiaries: TAMA Imports, LLC for business in
the US and TAMA North Enterprises, Inc. for business in Canada.

TAMA Imports, LL.C is a wholly owned subsidiary of and completely managed by El
Tinieblo International, Inc. The company is responsible for marketing and selling El
Tinieblo mezcal in the USA. TAMA Imports, LLC, imports the product from Mexico
and sells to spirits distributors at a markup. The distributors then resell to licensed
retailers that are either “off-premises” meaning liquor stores, or “on-premises” such
as restaurants, night clubs or special events. Operations are assisted by Park Street
Imports, LLC. Park Street (which has no common ownership with the company or its
owners, directors or management) provides us with back office, operational and
logistical support nationally and in Europe. Services include: maintaining compliance
with all state, federal and international regulators, inventory tracking software,
payment acceptance, national and international frieght forwarding and warehousing
and distribution in Florida, California and New York.

TAMA North Enterprises, Inc. is a majority owned subsidiary of El Tinieblo
International, Inc. (ETT) and is managed by Emlyn McCutcheon under the direction of
ETI management. The company is responsible for marketing and selling El Tinieblo
mezcal in Canada. TAMA North Enterprises, Inc. sells directly to provincial controlled
alcohol outlets in each province at a markup, including Société des alcools du Québec
(SAQ), the government run stores that control the alcoholic beverage trade in Québec.



Competitors and Industry

Although largely an enthusiast and mixologist category up until recently, more
consumers are asking for mezcal by the day. “People are going absolutely crazy about
mezcal,” said Michelle Sordi, the bar director at Colonie in Brooklyn, in a July 5, 2018
New York Times article titled Whatever the Cocktail, They’re Ordering It With Mezcal.
“Any cocktail that hits our list with mezcal in it seems to sell with great vigor, but
there is also a big calling for people mixing up classics.” The article goes on to explain
how mezcal is also gaining popularity as a substitute for not just tequila but vodka,
gin, rum and even whiskey in their favorite drinks. To our knowledge, not only can the
wide variety of flavor profiles of mezcal cover the gaps left by these spirits, mezcal has
health benefits and a cool mystique about it. We believe, for the ever growing health
conscious crowd, mezcal is clearly the “go to” choice; it is the cleanest spirit available,
ticking off on the important qualities: natural, additive free, gluten free, no
sweeteners, zero carbs and made from 100% agave, a plant with well known healing
qualities. Based on our research, we are finding that consumer tastes and demands
have evolved in recent years, resulting in the increasing popularity of artisanal
cocktails and craft beers. Today’s generation is looking for quality, uniqueness and
exclusivity in spirits and won’t settle for brands that aren’t authentic. Unlike other
spirits, mezcal will never be accused of being boring. The deeply rooted cultural
connection of mezcal paired with a strong rejection of commercialized production
allows bartenders to present it as the sexier, more refined cousin of tequila. As a
result, establishments are increasingly incorporating mezcal onto their menus.

A small but fast growing niche, export sales of mezcal rose 39% in 2017.

Some of the top mezcal contenders on the world stage include: Del Maguey, Ilegal,
Union, Casamigos, El Silencio, Alipus and Sombra. Most of these labels have been sold
to multinational corporations over the last several years, such as Pernod-Ricard,
Diageo and Davos Brands, for substantial amounts.

The vast majority of exported mezcal labels are produced in the state of Oaxaca. Other
states beside Oaxaca and our home of Tamaulipas include Durango, Guanajuato,
Guerrero, Michoacan, Puebla, San Luis Potosi & Zacatecas. Since Rancho El Tinieblo

is in Tamaulipas, we are one of the most unique mezcal territories in the country. Only
a handful of mezcal batches have been produced in our region by anyone else. Of all 9
mezcal producing regions, Tamaulipas is the northernmost region and the only one on
the eastern coastline. The terroir makes for a very special tasting mezcal with some
agave varieties that can only be found in this region. Meanwhile, the most desired
varieties of agave for mezcal such as espadin, tobala, americana, salmiana, cuishe,
montana and agave azul all grow on our ranch.

Almost all of the mezcal brands that are exported have been created in the last couple
of years are foreign owned, and rely on an outsourced arrangement of agave growers,
distillers, maestro "mezcaleros" and bottlers that can shift based on circumstances.

The El Tinieblo brand is unique in its category in that it is completely self-reliant with
an entirely in-house process. All of the agave is grown and distilled at Rancho El



Tinieblo, the family’s 9,000-acre wildlife preserve. Once ready, the mezcal is trucked
to the bottling facility in Monterrey where it is sealed into hand-blown glass bottles,
labeled and packed before shipping the bottles out to market. In other words, the
entire production process is singularly controlled from when the agave seed falls to
the earth until the cases are shipped.

Current Stage and Roadmap

In order to realize the case sales volume growth outlined in our current business plan,
we will need to methodically gain territory on the ground through the steady addition
of distributors and sales representatives.

Currently, we are selling in Florida, New York, and California through ETI's U.S.
subsidiary TAMA Imports, LLC and, through ETI Canadian subsidiary TAMA North
Enterprises, Inc. in Quebec. We are in the process of adding Colorado and Texas and
are solidifying discussions with the largest liquor store in Texas. For New York and
California, we are warehousing and selling to restaurants and liquor stores through
facilitator Park Street Imports, LLC. Park Street also provides us with back office
services and logistical support nationally. Sales in Quebec are to Société des alcools du
Québec (SAQ), the provincial run liquor outlet.

We are excited about our first official distributor partnership with Miami-based
premium wine and specialty spirits distributor XXI. Focused just on Florida, this
distributor is moving 50 cases a month with support from just one ETI sales
representative. Using that as a metric, we will meet our goals this year if we expand
our partner distribution network to California, Colorado and Texas and add fifteen
sales representatives to support them.

In addition to having good distributors, we need our own well-supported and trained
representatives to supplement and support their sales resources in order to gain
traction. Distributor sales people often have too much going on to pay sufficient
attention to new brands and need to be convinced that El Tinieblo will bring them
incremental sales and not take away existing business; the same can be said for their
accounts. Some of our tactics to overcome potential indifference will include:

a) Providing incentives for salespeople (if distributor approves) to push sales.

b) Providing presentations and training clinics at general sales meetings to increase
awareness of the brand among distributor salespeople.

¢) Having our sales people accompany distributor sales persons while they visit
accounts to build a personal connection with each salesperson and account.

d) Sharing of success stories and achieving milestones to show momentum.
e) Using carefully planned and crafted communication and pitches.

f) Supporting distributors and accounts with frequent visits and tastings.



The Team
Officers and Directors

Name: Edgar D. McKean III
Edgar D. McKean III's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: Chairman of the Board of Directors.
Dates of Service: September 30, 2018 - Present
Responsibilities: Manage and to provide leadership to the Board of Directors of
the Company

Other business experience in the past three years:

e Employer: TAMA Imports, LLC
Title: Manager
Dates of Service: September 26, 2016 - Present
Responsibilities: Oversee the enterprise

Other business experience in the past three years:

o Employer: TAMA North Enterprises, Inc.
Title: Chief Executive Officer
Dates of Service: March 01, 2108 - Present
Responsibilities: Oversee the enterprise

Name: Brian Gale
Brian Gale's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: Chief Executive Officer
Dates of Service: September 30, 2018 - Present
Responsibilities: Oversee the entire enterprise

e Position: Director

Dates of Service: September 30, 2018 - Present
Responsibilities: Member of board of directors

Other business experience in the past three years:



e Employer: E/Racing League, LLC
Title: Chief Executive Officer
Dates of Service: June 18, 2018 - Present
Responsibilities: Oversee the enterprise

Other business experience in the past three years:

e Employer: Speed League, Inc
Title: Chief Executive Officer
Dates of Service: May 15, 2014 - June 01, 2017
Responsibilities: Oversee the enterprise

Other business experience in the past three years:

e Employer: Gale & Co, LLC
Title: Chief Executive Officer
Dates of Service: May 27, 2008 - Present
Responsibilities: Oversee the enterprise

Name: Alfredo Perez-Salinas Tijerina

Alfredo Perez-Salinas Tijerina's current primary role is with Mezcales de Tamaulipas S
de RLMI. Alfredo Perez-Salinas Tijerina currently services 20 hours per week in their
role with the Issuer.

Positions and offices currently held with the issuer:

e Position: President
Dates of Service: September 30, 2018 - Present
Responsibilities: Second in command

e Position: Director
Dates of Service: September 30, 2018 - Present
Responsibilities: Member of board of directors

Other business experience in the past three years:

e Employer: Mezcales de Tamaulipas S de RLMI
Title: Chief Executive Officer
Dates of Service: January 07, 2011 - Present
Responsibilities: Oversee the entire enterprise

Other business experience in the past three years:



o Employer: Rio Mississippi 105-b
Title: Chief Executive Officer
Dates of Service: January 01, 2015 - Present
Responsibilities: Oversee the entire enterprise

Name: Marie S. McKean

Marie S. McKean's current primary role is with Saint Anselm College. Marie S. McKean
currently services 10 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Secretary & Treasurer
Dates of Service: September 30, 2018 - Present
Responsibilities: Executive administration

Other business experience in the past three years:

e Employer: Town of Salem, NH
Title: Director of Human Resources
Dates of Service: January 02, 2011 - December 01, 2017
Responsibilities: Manage HR

Other business experience in the past three years:

o Employer: Saint Anselm College
Title: Marie S. McKean, an attorney admitted to practice in New Hampshire, is
the Director of Human Resources at St. Anselm College, Manchester, NH.
Dates of Service: January 02, 2018 - Present
Responsibilities: Manage HR

Name: Matthew D. McKean
Matthew D. McKean's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: Vice President of Sales
Dates of Service: September 30, 2018 - Present
Responsibilities: Manage sales

Other business experience in the past three years:

e Employer: Rio Mississippi 105-B
Title: Executive Chef



Dates of Service: January 12, 2016 - June 01, 2016
Responsibilities: Head Chef

Other business experience in the past three years:

e Employer: Xintury Inc. , Montreal, Quebec, Canada
Title: Director
Dates of Service: October 22, 2014 - April 20, 2018
Responsibilities: Oversee management

Other business experience in the past three years:

e Employer: TAMA Imports, LLC
Title: Eastern Sales Director
Dates of Service: May 25, 2016 - Present
Responsibilities: Direct sales in the Eastern US

Other business experience in the past three years:

e Employer: Melinda's, Miami, FL.
Title: Executive Chef
Dates of Service: November 30, 2017 - Present
Responsibilities: Head Chef

Name: Cynthia P. Baron
Cynthia P. Baron's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: Chief Financial Officer
Dates of Service: September 30, 2018 - Present
Responsibilities: Management of finances

Other business experience in the past three years:

e Employer: NH Lottery Commission
Title: Chief Financial Officer
Dates of Service: September 08, 2015 - December 07, 2017
Responsibilities: Manage the finances

Other business experience in the past three years:

e Employer: TAMA Imports, LLC



Title: Chief Financial Officer
Dates of Service: September 01, 2017 - Present
Responsibilities: Manage the finances

Name: Nikko Gibler
Nikko Gibler's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: VP Marketing
Dates of Service: September 28, 2019 - Present
Responsibilities: Manage the company's marketing efforts

Other business experience in the past three years:

e Employer: Ricoshéi
Title: Professional musician & DJ
Dates of Service: March 01, 2005 - Present
Responsibilities: Professional musician & DJ

Risk Factors

The SEC requires the company to identify risks that are specific to its business and its
financial condition. The company is still subject to all the same risks that all
companies in its business, and all companies in the economy, are exposed to. These
include risks relating to economic downturns, political and economic events and
technological developments (such as hacking and the ability to prevent hacking).
Additionally, early-stage companies are inherently more risky than more developed
companies. You should consider general risks as well as specific risks when deciding
whether to invest.

These are the risks that relate to the Company:

Uncertain Risk

An investment in El Tinieblo International, Inc. (also referred to as “we”, “us”, “our”,
or “Company”) involves a high degree of risk and should only be considered by those
who can afford the loss of their entire investment. Furthermore, the purchase of any of
the shares should only be undertaken by persons whose financial resources are
sufficient to enable them to indefinitely retain an illiquid investment. Each investor in
the Company should consider all of the information provided to such potential
investor regarding the Company as well as the following risk factors, in addition to the
other information listed in the Company’s Form C. The following risk factors are not
intended, and shall not be deemed to be, a complete description of the commercial
and other risks inherent in the investment in the Company.



Our business projections are only projections

There can be no assurance that the Company will meet our projections. There can be
no assurance that the Company will be able to find sufficient demand for our product
outside of Mexico, that people think it’s a better option than other spirits, or that we
will able to provide the service to our distributors at a level that allows the Company
to make a profit and still attract business.

The transferability of the Securities you are buying is limited

Any shares purchased through this crowdfunding campaign is subject to SEC
limitations of transfer. This means that the stock that you purchase cannot be resold
for a period of one year. The exception to this rule is if you are transferring the stock
back to the Company, to an “accredited investor,” as part of an offering registered
with the Commission, to a member of your family, a trust created for the benefit of
your family, or in connection with your death or divorce.

Your investment could be illiquid for a long time

You should be prepared to hold this investment for several years or longer. For the 12
months following your investment there will be restrictions on how you can resell the
securities you receive. More importantly, there is no established market for these
securities and there may never be one. As a result, if you decide to sell these securities
in the future, you may not be able to find a buyer. The Company’s plan is to be
acquired by an existing player in the spirits industry. However, that may never happen
or it may happen at a price that results in you losing money on this investment.
Although an initial public offering is a potential path for the Company, it is not likely.
As a result, the most likely path to making a positive return on your investment is
through a successful sale of the business. Even if we achieve our revenue plans, it is
possible that market conditions will lead us to conclude that a sale is not viable, not in
the best interest of the shareholders at that time, or inappropriate for any number of
reasons. Because your return on this investment is likely tied to the sale of the
Company, there are a wide range of factors that will impact the value of your
investment that are out of our control, including, but not limited to the selling
environment, the number of interested purchasers, the perceived value of our brand
and our distribution network, comparable recent sales in our industry and other
industries, the projected performance of the craft spirits category at the time of the
sale, the cost of capital, and the perceived synergies between our Company and the
acquirer.

We may not have enough capital as needed and may be required to raise more capital.
We anticipate needing access to credit in order to support our working capital
requirements as we grow. Although interest rates are low, it is still a difficult
environment for obtaining credit on favorable terms. If we cannot obtain credit when
we need it, we could be forced to raise additional equity capital, modify our growth
plans, or take some other action. Issuing more equity may require bringing on
additional investors. Securing these additional investors could require pricing our
equity below its current price. If so, your investment could lose value as a result of this
additional dilution. In addition, even if the equity is not priced lower, your ownership
percentage would be decreased with the addition of more investors.



Terms of subsequent financings may adversely impact your investment

We will likely need to engage in common equity, debt, or preferred stock financings in
the future, which may reduce the value of your investment in the Common Stock.
Interest on debt securities could increase costs and negatively impact operating
results. Preferred stock could be issued in series from time to time with such
designation, rights, preferences, and limitations as needed to raise capital. The terms
of preferred stock could be more advantageous to those investors than to the holders
of Common Stock. In addition, if we need to raise more equity capital from the sale of
Common Stock, institutional or other investors may negotiate terms that are likely to
be more favorable than the terms of your investment and possibly at a lower purchase
price per share.

Management Discretion as to Use of Proceeds

Our success will be substantially dependent upon the discretion and judgment of our
management team with respect to the application and allocation of the proceeds of
this Offering. The use of proceeds described below is an estimate based on our current
business plan. We, however, may find it necessary or advisable to re-allocate portions
of the net proceeds reserved for one category to another, and we will have broad
discretion in doing so.

Projections: Forward Looking Information

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

Minority Holder; Securities with No Voting Rights

The shares that an investor is buying have no voting rights attached to them. This
means that you will have no rights in dictating how the Company will be run. You are
trusting in management's discretion in making good business decisions that will grow
your investment. Furthermore, in the event of a liquidation of our company, you will
not be paid out of any cash remaining until after the holders of preferred stock and all
of the creditors of our company have been paid out.

You are trusting that management will make the best decision for the company

You are trusting in management's discretion. You are buying a non-voting common
stock as a minority holder, and therefore must trust the management of the Company
to make good business decisions that grow your investment.

Our new product could fail to achieve the sales projections we expected

Our growth projections are based on an assumption that with increased sales staff and
an increased advertising and marketing budget our products will be able to gain
traction in the marketplace at a faster rate than we are currently. It is possible that our



products will fail to gain enough market acceptance to meet our projections for any
number of reasons. If the products fail to achieve significant sales or awareness
acceptance in the marketplace, this could materially and adversely impact the value of
your investment.

We face significant market competition

We will compete with larger, established spirits companies who currently have
mezcals with greater awareness in certain markets. Additionally, they may have much
better financial means and marketing/sales and human resources than we do. It
should further be assumed that competition will intensify.

We are an early stage company and have not yet generated any profits

El Tinieblo International, Inc. was formed on September 26, 2018. Accordingly, the
Company has a limited history upon which an evaluation of its performance and
future prospects can be made. Though our products are well received in Mexico, our
current and proposed sales and distribution operations outside of Mexico are subject
to all business risks associated with most new enterprises. These include likely
fluctuations in operating results as the Company reacts to developments in its market,
managing its growth and the entry of competitors into the market. We will only be
able to pay dividends on any shares once our directors determine that we are
financially able to do so. El Tinieblo International, Inc. has incurred a net loss and has
had limited revenues generated since inception. There is no assurance that we will be
profitable in the next 3 years.

The loss of one or more of our key personnel, or our failure to attract and retain other
highly qualified personnel in the future, could harm our business

To be successful, the Company requires capable people to run its day to day
operations. As the Company grows, it will need to attract and hire additional
employees in sales, marketing, design, development, operations, finance, legal,
human resources and other areas. Depending on the economic environment and the
Company’s performance, we may not be able to locate or attract qualified individuals
for such positions when we need them. We may also make hiring mistakes, which can
be costly in terms of resources spent in recruiting, hiring and investing in the
incorrect individual and in the time delay in locating the right employee fit. If we are
unable to attract, hire and retain the right talent or make too many hiring mistakes, it
is likely our business will suffer from not having the right employees in the right
positions at the right time. This would likely adversely impact the value of your
investment.

Our ability to sell our product or service is dependent on outside government
regulation which can be subject to change at any time

Our ability to sell product is dependent on various country, regional and local
government regulations regarding spirits. The laws and regulations concerning the
selling of product may be subject to change and if they do then the selling of product
in particular markets may no longer be in the best interest of the Company. At such
point the Company may no longer want to sell product in that particular market and
therefore sales projections may be affected.



Market Competition

We will compete with larger, established companies who currently have products on
the market and/or various respective product development programs. They may have
much better financial means and marketing/sales and human resources than we do.
They may succeed in developing and marketing competing equivalent products earlier
than we do, or superior products to those we develop. It should further be assumed
that competition will intensify.

This offering involves “rolling closings,” which may mean that earlier investors may
not have the benefit of information that later investors have.

Once we meet our target amount for this offering, we may request that StartEngine
instruct the escrow agent to disburse offering funds to us. At that point, investors
whose subscription agreements have been accepted will become our shareholders. All
early-stage companies are subject to a number of risks and uncertainties, and it is not
uncommon for material changes to be made to the offering terms, or to companies’
businesses, plans or prospects, sometimes on short notice. When such changes
happen during the course of an offering, we must file an amendment to our Form C
with the SEC, and investors whose subscriptions have not yet been accepted will have
the right to withdraw their subscriptions and get their money back. Investors whose
subscriptions have already been accepted, however, will already be our shareholders
and will have no such right.



Ownership and Capital Structure; Rights of the Securities

Ownership

The following table sets forth information regarding beneficial ownership of the
company’s holders of 20% or more of any class of voting securities as of the date of
this Offering Statement filing.

Stockholder Name Number of Securities Type of Security Percentage
Owned Owned
A.l.fre'do Perez-Salinas 525,000 Class A Preferred 70.0
Tijerina Stock
Edgar D. McKean I1I 225,000 Class A Preferred ) .
Stock

The Company's Securities

The Company has authorized Common Stock, and Class A Preferred Stock. As part of
the Regulation Crowdfunding raise, the Company will be offering up to 100,000 of
Common Stock.

Common Stock

The amount of security authorized is 200,000 with a total of 0 outstanding.
Voting Rights

There are no voting rights associated with Common Stock.
Material Rights

The holders of the Common Stock are not entitled to any voting rights or preferred
liquidation rights. Common Stock shareholders particpate in liquidation along with
Class A Preferred Shareholders on a pro-rata basis, after Class A Preferred Stock
holders have received their liquidation preference. The number of authorized shares of
Common Stock may be increased or decreased (but not below the number of shares
thereof then outstanding) by the affirmative vote of the holders of shares of capital
stock of the Corporation representing a majority of the votes represented by all
outstanding shares of capital stock of the Corporation entitled to vote, irrespective of
the provisions of Section 242(b)(2) of the General Corporation Law.

Class A Preferred Stock
The amount of security authorized is 900,000 with a total of 750,000 outstanding.
Voting Rights

On any matter presented to the stockholders of the Corporation for their action or
consideration at any meeting of stockholders of the Corporation (or by written



consent of stockholders in lieu of meeting), each holder of outstanding shares of
Class A Preferred Stock shall be entitled to cast the number of votes equal to the
number of whole shares of Class A Preferred Stock held by the holder to vote on such
matter.

Material Rights
Dividends.

From and after the date of the issuance of any shares of Class A Preferred Stock,
dividends may be declared by the Board of Directors at a rate equal to no less than
three percent (3%) and no more than seven percent (7%) per annum of the Class A
Original Issue Price (as defined below), compounded annually, on such shares of Class
A Preferred Stock (the “Accruing Dividends”). Accruing Dividends shall accrue from
day to day, whether or not declared, and shall be cumulative; provided however, that
except as set forth in the following sentence of this Section 1 or in Subsection 2.1,
such Accruing Dividends shall be payable only when, as, and if declared by the Board
of Directors and the Corporation (the “Board of Directors”) shall be under no
obligation to pay such Accruing Dividends. The Corporation shall

not declare, pay or set aside any dividends on shares of any other class or series of
capital stock of the Corporation (other than dividends on shares of Common
Stock payable in shares of Common Stock) unless (in addition to the obtaining of any
consents required elsewhere in the Certificate of Incorporation) the holders of the
Class A Preferred Stock then outstanding shall first receive, or simultaneously receive,
a dividend on each outstanding share of Class A Preferred Stock in an amount at least
equal to the sum of the amount of the aggregate Accruing Dividends then accrued on
such share of Class A Preferred Stock and not previously paid. The “Class A Original
Issue Price” shall mean $10.00 per share, subject to appropriate adjustment in
the event of any stock dividend, stock split, combination or other similar
recapitalization with respect to the Class A Preferred Stock.

PAYMENTS TO HOLDERS OF CLASS A PREFERRED STOCK.

In the event of any voluntary or involuntary liquidation, dissolution or winding up of
the Corporation or Deemed Liquidation Event (as defined below), the holders of
shares of Class A Preferred Stock then outstanding shall be entitled to be paid out
of the assets of the Corporation available for distribution to its stockholders
before any payment shall be made to the holders of Common Stock by reason of their
ownership thereof, an amount per share equal to the Class A Original Issue
Price, plus any Accruing Dividends accrued but unpaid thereon, whether or not
declared, together with any other dividends declared but unpaid thereon. If upon
any such liquidation, dissolution or winding up of the Corporation or Deemed
Liquidation Event, the assets of the Corporation available for distribution to its
stockholders shall be

insufficient to pay the holders of shares of Class A Preferred Stock the full amount to
which they shall be entitled under this Subsection 2.1, the

holders of shares of Class A Preferred Stock shall share ratably in any distribution of



the assets available for distribution in proportion to the respective amounts which
would otherwise be payable in respect of the shares held by them upon such
distribution if all amounts payable on or with respect to such shares were paid in full.

Common Stock shareholders particpate in liquidation along with Class A Preferred
Shareholders on a pro-rata basis, after Class A Preferred Stock holders have received
their liquidation preference.

What it means to be a minority holder

As a minority holder of common stock of the company, you will have limited rights in
regards to the corporate actions of the company, including additional issuances of
securities, company repurchases of securities, a sale of the company or its significant
assets, any liquidation rights in the event of bankruptcy or company transactions with
related parties. Further, investors in this offering may have rights less than those of
other investors, and will have limited influence on the corporate actions of the
company.

Dilution

Investors should understand the potential for dilution. The investor’s stake in a
company could be diluted due to the company issuing additional shares. In other
words, when the company issues more shares, the percentage of the company that you
own will go down, even though the value of the company may go up. You will own a
smaller piece of a larger company. This increase in number of shares outstanding
could result from a stock offering (such as an initial public offering, another
crowdfunding round, a venture capital round, angel investment), employees
exercising stock options, or by conversion of certain instruments (e.g. convertible
bonds, preferred shares or warrants) into stock. If the company decides to issue more
shares, an investor could experience value dilution, with each share being worth less
than before, and control dilution, with the total percentage an investor owns being
less than before. There may also be earnings dilution, with a reduction in the amount
earned per share (though this typically occurs only if the company offers dividends,
and most early stage companies are unlikely to offer dividends, preferring to invest
any earnings into the company).

Transferability of securities

For a year, the securities can only be resold:
e InanIPO;
e To the company;
e To an accredited investor; and

e To a member of the family of the purchaser or the equivalent, to a trust
controlled by the purchaser, to a trust created for the benefit of a member of the



family of the purchaser or the equivalent, or in connection with the death or
divorce of the purchaser or other similar circumstance.

Recent Offerings of Securities

We have made the following issuances of securities within the last three years:

e Name: Preferred Stock
Type of security sold: Equity
Final amount sold: $7,500,000.00
Number of Securities Sold: 750,000
Use of proceeds: Shares were purchased using equity securities from subsidiaries
and accounted for as in kind. No cash was raised.
Date: April 03, 2019
Offering exemption relied upon: Regulation D

Financial Condition and Results of Operations

Financial Condition

You should read the following discussion and analysis of our financial condition and
results of our operations together with our financial statements and related notes
appearing at the end of this Offering Memorandum. This discussion contains forward-
looking statements reflecting our current expectations that involve risks and
uncertainties. Actual results and the timing of events may differ materially from those
contained in these forward-looking statements due to a number of factors, including
those discussed in the section entitled “Risk Factors” and elsewhere in this Offering
Memorandum.

Results of Operations

Circumstances which led to the performance of financial statements:

ETI was founded in September, 2018. The company did not have any significant
activity until April, 2019 when it purchased U.S. subsidiary TAMA Imports, LLC and
Canadian subsidiary TAMA North Enterprises, Inc.

Founded in September, 2016, TAMA Imports, LLC. Until January 2020, the company
had been operating with only two part-time sales persons, one in Miami and the other
in Los Angeles. Three new salespersons, a new CSO and CMO have been added so far
since January 2020. Distributor partners are key to spirit sales and the company did
not have one in either market until December, 2018 when it began working with
specialty distributor XXI in Miami, helping us get traction in the Miami market.
Distribution in New Hampshire, Vermont and Maine has been added recently, as well
as the UK.



On occasion, the subsidiary supplies cultural events that can move an extra twenty to
fifty cases at a time.

TAMA North Enterprises, Inc. was founded in April, 2018, currently has three
representatives and has recently begun selling through major distributor Univins.

ETI buys product from El Tinieblo brand owner and producer Mezcales de Tamaulipas,
RMLI and resells it at a markup.

Sales staff enterprise wide will continue increase as result of this OPO and other
fundraising efforts.

Historical results and cash flows:

The company's historical financial results and cash flows are not indicative of what
should be expected in the future. Financing obtained through this OPO and other
fundraising efforts will give the company the ability to hire sales representatives,
engage distributor partners and roll out new products, which should dramatically
improve sales.

Liquidity and Capital Resources

What capital resources are currently available to the Company? (Cash on hand,
existing lines of credit, shareholder loans, etc...)

1) The company secured $100,000 in financing via a convertible note from TAMA
North Enterprise, Inc. shareholder Emlyn McCutcheon.

2) Through its U.S. subsidiary TAMA Imports, LLC, the company currently has a
revolving line of credit with Bank of New Hampshire, for a total amount available of
$150K. This line of credit currently has an outstanding balance of $150K.

How do the funds of this campaign factor into your financial resources? (Are these
funds critical to your company operations? Or do you have other funds or capital
resources available?)

The funds from this campaign are important in executing the company's business plan
but not critical to its survival.

Are the funds from this campaign necessary to the viability of the company? (Of the
total funds that your company has, how much of that will be made up of funds raised
from the crowdfunding campaign?)

While the company could continue to operate without any funds from this campaign,
the campaign funds would enable the company to execute its plan to expand the
business.



Should the company not raise sufficient funds in this offering, the company will seek
capital through an additional regulation C offering, regulated crowdfunding offerings,
equity or debt issuance, or any other means available to the company.

How long will you be able to operate the company if you raise your minimum? What
expenses is this estimate based on?

Assuming existing revenue levels are at least mantained, the company will be able to
cover its fixed costs and operate indefinitely even if this offering were to only meet its
minimum funding goal. The company has no expenses related to product
manufacturing and has a lean on demand inventory supply chain and, due to the
nature of the industry, gets paid in a timely manner. Ultimately, the company has an
agile structure and can quickly scale its operating expenses according to surrounding
circumstances and operate effectively through all types of fundraising scenarios.

How long will you be able to operate the company if you raise your maximum funding
goal?

The company will be able to operate indefinitely should this offering meet its
maximum funding goal or not. Ultimately, the company has an agile structure and can
quickly scale its operating expenses according to surrounding circumstances and
operate effectively through all types of fundraising scenarios.

Are there any additional future sources of capital available to your company?
(Required capital contributions, lines of credit, contemplated future capital raises,
etc...)

In the event that the company would need additional outside capital, we will turn to a
wide range of capital resources to provide the company the necessary financing to
bridge the company's operations. This could include commercial lenders, accredited
equity investors and private equity firms.

Indebtedness

e Creditor: Bank of New Hampshire
Amount Owed: $150,000.00
Interest Rate: 5.5%
Maturity Date: September 13, 2050
Note: This debt is through TAMA Imports, LLC and was inherited April, 3 2019
when ETI purchased the subsidiary.

e Creditor: Saint Mary's Bank, Manchester, NH
Amount Owed: $12,270.97



Interest Rate: 3.09%

Maturity Date: December 07, 2020

Note: This debt is through TAMA Imports, LLC and was inherited April, 3 2019
when ETI purchased the subsidiary.

e Creditor: TAMA Imports, LLC (intercompany)
Amount Owed: $6,946.00
Interest Rate: 0.0%
Maturity Date: December 31, 2019

e Creditor: Emlyn McCutcheon
Amount Owed: $100,000.00
Interest Rate: 10.0%
Maturity Date: September 30, 2019
Note is convertible to Common Voting stock at $5.20 per share.

Related Party Transactions

e Name of Entity: TAMA Imports, LLC (intercompany)
Names of 20% owners: El Tinieblo International, Inc.
Relationship to Company: Subsidiary
Nature / amount of interest in the transaction: None of note
Material Terms: $6, 946 in account payables to TAMA Imports, LLC.

e Name of Entity: TAMA Imports, LLC
Names of 20% owners: El Tinieblo International, Inc
Relationship to Company: Subsidiary
Nature / amount of interest in the transaction: EL Tinieblo International
purchased 100% interest in TAMA Imports, LLC April 3, 2019 using company
stock.
Material Terms: El Tinieblo International, Inc. shareholders and officers Alfredo
Salinas-Perez Tijerina (President and Director), Edgar D. McKean III (Chairman)
and Matthew D. McKean (VP of Sales) contributed 100% of their membership
interest in TAMA Imports, LLC to El Tinieblo International, Inc. in exchange for
a total of 675,000 shares of stock.

e Name of Entity: TAMA North Enterprises, Inc.
Names of 20% owners: El Tinieblo International, Inc.
Relationship to Company: Subsidiary
Nature / amount of interest in the transaction: EL Tinieblo International
purchased 90% interest in TAMA North Enterprises, Inc. on April 3, 2019 using
company stock.
Material Terms: El Tinieblo International, Inc. shareholders and officers Alfredo
Salinas-Perez Tijerina (President and Director), Edgar D. McKean III (Chairman)
and Matthew D. McKean (VP of Sales) contributed all of their interest in TAMA



North Enterprises, Inc. (totaling 90%) to El Tinieblo International, Inc. in
exchange for a total of 75,000 shares of stock.

o Name of Entity: Emlyn McCutcheon
Relationship to Company: President of Canadian Subsidiary
Nature / amount of interest in the transaction: Holder of $100,000 convertible
note
Material Terms: $100,000 note @ 10%. Convertible to Common Voting stock at
$5.20 per share. Matures 12/31/19.

Valuation

Pre-Money Valuation: $7,500,000.00
Valuation Details:

We have taken several efforts to produce a valuation figure for the company and base
this valuation primarily on investments to date, sweat equity of the founders, market
reception of the products, robustness of the business plan and recent transactions in
the craft spirits industry. Because large spirit houses are able to bring power and
efficiency of mass distribution to the table, valuations for craft spirits companies are
typically based primarily on annual case sales. Craft spirits brands sold recently
include High West Distillery for $160M, on sales of 70,000 cases at $2,285 per case,
and Casamigos tequila and mezcal for $700M, on sales of 170,000 cases at $4,117 per
case. Accordingly, the directors believe a valuation of $7,500,000 to be fair. These
stats come from GRAND VIEW RESEARCH (Craft Spirits Market Growth) FORBES 2017
(High West Distillery Buyout) and THE DRINKS BUSINESS (Casamigos Buyout).

Use of Proceeds

If we raise the Target Offering Amount of $10,000.00 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
6.0%

e [nventory
40.0%
Purchase more mezcal inventory to be strategically placed in targeted markets.

e Working Capital
34.0%
Short-term debt payments, payroll and certain payables.

e Marketing
20.0%
Customer, distributor and retailer acquisitions, growth of social media



engagement and local brand building promotions in targeted markets.

If we raise the over allotment amount of $1,000,000.00, we plan to use these proceeds
as follows:

e StartEngine Platform Fees
6.0%

e [nventory
5.0%
We will increase inventory levels in the US markets where we are adding sales
representatives and distributors in order to better meet growing demand.
Specifically, we will put more inventory in our Park Street Imports managed
warehouses in Florida and California and also in a warehouse of our own we plan
to add in McAllen, TX.

e Marketing
15.0%
Marketing dollars will be spent on customer, distributor and retailer
acquisitions. Also to grow social media engagement at an even greater rate Local
brand building promotions in targeted markets will also be a part of the
program. We'll also create some branded promotional merchandise, such as a
wall hanger featuring our signature deer horns, to gain exposure in bars and
clubs. .

e Company Employment
35.0%
We will be compensating our current executives and adding one administration
staff position and 15 sales representatives to support our partner distributor in
Florida and anticipated partner distributors in California, Texas and Colorado.

e Short-term debt
20.0%
We will pay down our short-term debt including a $40,000 credit card balance
and our $150,000 line of credit. Both are in good standing and will remain open
and available for us to use going forward.

e (Operations
19.0%
Operational spends include logistics, shipping, warehousing, permits and
licenses. For logistics, we will be adding a warehouse in McAllen, TX to support
anticipated business with Spec's Wine & Spirits stores and the restaurant chain
Palenque Grill. We will also be investing in increasing our distribution and sales
by spending on CEO, VP of Sales and VP of Marketing travel, including to hire
and train sales representatives and to secure and support distributors.

The Company may change the intended use of proceeds if our officers believe it is in
the best interests of the company.



Regulatory Information

Disqualification

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

Compliance Failure

The company has not previously failed to comply with the requirements of Regulation
Crowdfunding.

Ongoing Reporting

The Company will file a report electronically with the SEC annually and post the
report on its website no later than April 30 (120 days after Fiscal Year End). Once
posted, the annual report may be found on the Company’s website at
www.eltinieblo.com (www.eltinieblo.com/annualreport).

The Company must continue to comply with the ongoing reporting requirements
until:

(1) it is required to file reports under Section 13(a) or Section 15(d) of the Exchange
Act;

(2) it has filed at least one (1) annual report pursuant to Regulation Crowdfunding and
has fewer than three hundred (300) holders of record and has total assets that do not
exceed $10,000,000;

(3) it has filed at least three (3) annual reports pursuant to Regulation Crowdfunding;

(4) it or another party repurchases all of the securities issued in reliance on Section
4(a)(6) of the Securities Act, including any payment in full of debt securities or any
complete redemption of redeemable securities; or

(5) it liquidates or dissolves its business in accordance with state law.

Updates

Updates on the status of this Offering may be found at: www.startengine.com/el-
tinieblo-international

Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a
part.
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INDEPENDENT ACCOUNTANT'’S REVIEW REPORT

To the Board of Directors of
EL Tinieblo International, Inc.
Laconia, New Hampshire

We have reviewed the accompanying consolidated financial statements of El Tinieblo International, Inc (the
“Company,”), which comprise the consolidated balance sheets as of December 31, 2019 and December 31, 2018,
and the related consolidated statement of operations, statements of shareholders’ equity (deficit), and cash flows
for the years ending December 31, 2019 and December 31, 2018, and the related notes to the financial
statements. A review includes primarily applying analytical procedures to management's financial data and
making inquiries of company management. A review is substantially less in scope than an audit, the objective of
which is the expression of an opinion regarding the financial statements as a whole. Accordingly, we do not
express such an opinion.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these consolidated financial statements in
accordance with accounting principles generally accepted in the United States of America; this includes the design,
implementation, and maintenance of internal control relevant to the preparation and fair presentation of financial
statements that are free from material misstatement, whether due to fraud or error.

Accountant’s Responsibility

Our responsibility is to conduct the review in accordance with Statements on Standards for Accounting and
Review Services promulgated by the Accounting and Review Services Committee of the AICPA. Those standards
require us to perform procedures to obtain limited assurance as a basis for reporting whether we are aware of
any material modifications that should be made to the financial statements for them to be in accordance with
accounting principles generally accepted in the United States of America. We believe that the results of our
procedures provide a reasonable basis for our conclusion.

Accountant’s Conclusion

Based on our review, we are not aware of any material modifications that should be made to the accompanying
consolidated financial statements in order for them to be in conformity with accounting principles generally
accepted in the United States of America.

Going Concern

As discussed in Note 14, certain conditions indicate that the Company may be unable to continue as a going

concern. The accompanying financial statements do not include any adjustments that might be necessary should
the Company be unable to continue as a going concern.

%atAWt S

April 25, 2020
Los Angeles, California




EL TINIEBLO INTERNATIONAL, INC.
CONSOLIDATED BALANCE SHEET

(UNAUDITED)

As of December 31, 2019 2018
(USD S in Dollars)

ASSETS

Current Assets:

Cash & cash equivalents S 60,257 S 178
Restricted cash 18,121 -
Accounts receivable—net 26,846 -
Inventories 64,804 -
Prepaids and other current assets - -
Total current assets 170,028 178
Property and equipment, net 12,894 -
Goodwill 195,364 -
Total assets S 378,286 $ 178

LIABILITIES AND STOCKHOLDERS’ EQUITY
Current Liabilities:

Accounts payable S 52,641 S -
Credit Card 43,033 -
Note Payable-Current Portion 135,497 -
Other current liabilities 7,735 6,946
Total current liabilities 238,907 6,946
Line of Credit 148,488 -

Note payable - -

Total liabilities 387,394 6,946

STOCKHOLDERS' EQUITY

Common Stock 3 -
Preferred Stock 75 -
Additional Paid In Capital (APIC) 334,557 -
Equity issuance cost (78,323) -
Cumulative Translation Adjustment 656 -
Non-controlling interest (487)

Retained earnings/(Accumulated Deficit) (265,589) (6,768)
Total stockholders' equity (9,108) (6,768)
Total liabilities and sotckholders' equity S 378,286 $ 178

See accompanying notes to financial statements.




EL TINIEBLO INTERNATIONAL, INC.

CONSOLIDATED STATEMENTS OF OPERATIONS
(UNAUDITED)

For Fiscal Year Ended December 31,

(USD S in Dollars)
Net revenue
Cost of goods sold
Gross profit

Operating expenses
General and administrative
Sales and marketing
Total operating expenses

Operating income/(loss)
Interest expense

Income/(Loss) before provision for income taxes
Provision/(Benefit) for income taxes

Net income/(loss), including portion attributable to noncontrolling interest

Net income/(loss) attributable to noncontrolling interest

Net income/(loss) attributable to shareholders of EL Tinieblo International Inc.

See accompanying notes to financial statements.

2019 2018
60,922 =
33,494 -
27,428 -

253,703 6,768
16,476 =
270,179 6,768
(242,751) (6,768)
16,558 .
(259,309) (6,768)
(259,309) (6,768)

(488) -

(258,821) (6,768)




EL TINIEBLO INTERNATIONAL, INC.

CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS’ EQUITY

(UNAUDITED)

Common Stock Preferred Stock Additional Paid Equity Cumulat‘nve Totsl
N Issuance A N p s

X In Capital (APIC) u'e k 8 5 4
(in thousands, $US) Shares Amount Shares Amount Cost Deficit interest Adjustment Equity
Balance—Inception (September 24, 2018) - $ - $ - $ - $ - $ - $ = $ - $ =
Net income/(loss) - - - - - (6,768) (6,768)
Issuance of common shares -
Balance—December 31, 2018 =S -8 = $ = $ = $ (6,768) $ = $ = (6,768)
Net income/(loss) T g 5 s 2 (258,821) (488) 5 (259,309)
Issuance of common shares 34,712 3 - 327,875 - - - - 327,878
Equity issuance costs = = ] = (78,323) s = ] (78,323)
Acqusition of Tama North & Tama Imports 750,000 s 6,682 - - 1 - 6,758
Ct ive Translation Adijl - - - - - - - 656 656
Balance—December 31, 2019 34,712 $ 3 750,000 $ 75 $ 334,557 S (78,323) S (265,589) B (a87) s 656 S (9,108)

See accompanying notes to financial statements.




EL TINIEBLO INTERNATIONAL, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS
(UNAUDITED)

For Fiscal Year Ended December 31, 2019 and 2018 2019 2018
(USD $ in Dollars)
CASH FLOW FROM OPERATING ACTIVITIES

Net income/(loss) S (259,309) $ (6,768)
Adjustments to reconcile net income to net cash provided/(used) by operating activities:
Depreciation of property 3,413 -
Bad debt expense 1,527 -
Changes in operating assets and liabilities:
Accounts receivable (6,542) -
Inventory (41,425) -
Prepaid expenses and other current assets 34,207 -
Accounts payable and accrued expenses (8,958) -
Other current liabilities 789 6,946
Net cash provided/(used) by operating activities (270,296) 178
CASH FLOW FROM INVESTING ACTIVITIES
Acquisitions net of cash acquired 4,160 -
Net cash provided/(used) in investing activities 4,160 -
CASH FLOW FROM FINANCING ACTIVITIES
Borrowings on Notes 103,238 -
Repayment on Notes (7,602)
Repayment on Line of Credit (1,512) -
Equity raise 327,878
Equity Issuance Costs (78,323) -
Net cash provided/(used) by financing activities 343,679 -
Effect of foreign currency exchange rate changes on cash 656 -
Change in cash, cash equvalents and restricted cash 78,199 178
Change in cash, cash equvalents and restricted cash —beginning of year 178 -
Change in cash, cash equvalents and restricted cash —end of year S 78,377 $ 178

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION
Cash paid during the year for interest S - $ -
Cash paid during the year for income taxes S - $ =

OTHER NONCASH INVESTING AND FINANCING ACTIVITIES AND SUPPLEMENTAL DISCLOSURES
Purchase of property and equipment not yet paid for S - S -

See accompanying notes to financial statements.




EL TINIEBLO INTERNATIONAL, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (unauDITED)
FOR YEAR ENDED TO DECEMBER 31, 2019 AND DeCEMBER 31, 2018

1. SUMMARY

El Tinieblo International, Inc was formed on September 24, 2018 (“Inception”) in the State of Delaware. The financial
statements of El Tinieblo International, Inc (which may be referred to as the "Company", "we," "us," or "our") are
prepared in accordance with accounting principles generally accepted in the United States of America (“U.S. GAAP”).
The Company’s headquarters are located in Laconia, New Hampshire

El Tinieblo is a sustainability-first artisanal mezcal brand, and unique in that we are completely self-reliant. We grow our
agave with no pesticides/insecticides at Ranch Tinieblo, a 9,000 acre farm in Tamaulipas. We then harvest, cook, distill
and age the product with the careful guidance of Master Mezcalero Don Balthazar Cruz. Finally, we bottle it one by one
in 100% recycled glass hand-blown bottles for shipment.

El Tinieblo International, Inc. (ETI) will serve as the international sales and distribution arm for our Mexico based
premium mezcal brand El Tinieblo. With a charter to develop all business in markets outside of Mexico, El Tinieblo
International will grow existing US and Canadian sales as well as find and develop new importers across the globe.

2. SIGNIFICANT ACCOUNTING POLICIES

Basis of Consolidation

The Company’s consolidated financial statements include the accounts of EL Tinieblo International, Inc., and completely
owned subsidiaries over which EL Tinieblo International, Inc. exercises control. Intercompany accounts and transactions
have been eliminated in consolidation.

Use of Estimates

The preparation of financial statements in conformity with United States GAAP requires management to make estimates
and assumptions that affect the reported amounts of assets and liabilities and disclosures of contingent assets and
liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the
reporting period. Actual results could differ from those estimates.

Cash and Cash Equivalents

Cash and cash equivalents include all cash in banks. The Company’s cash are deposited in demand accounts at financial
institutions that management believes are creditworthy.

Restricted cash

Restricted cash is that portion of cash that is set aside for a specific purpose and is not available for general business
use on an immediate basis. This cash is held in a special account (escrow account) and it pertains to fundraising from
crowdfunding campaigns, and it remains separate from the rest of the company’s cash and cash equivalent.

Accounts Receivable

Accounts receivable are recorded at net realizable value or the amount that the Company expects to collect on gross
customer trade receivables. We estimate losses on receivables based on known troubled accounts and historical
experience of losses incurred. Receivables are considered impaired and written-off when it is probable that all




EL TINIEBLO INTERNATIONAL, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (unauDITED)

FOR YEAR ENDED TO DECEMBER 31, 2019 AND DeCEMBER 31, 2018

contractual payments due will not be collected in accordance with the terms of the agreement. As of December 31,
2019, the Company determined that no reserve was necessary.

Impairment of Long-lived Assets

Long-lived assets, such as property and equipment and identifiable intangibles with finite useful lives, are periodically
evaluated for impairment whenever events or changes in circumstances indicate that the carrying amount of an asset
may not be recoverable. We look for indicators of a trigger event for asset impairment and pay special attention to any
adverse change in the extent or manner in which the asset is being used or in its physical condition. Assets are grouped
and evaluated for impairment at the lowest level of which there are identifiable cash flows, which is generally at a
location level. Assets are reviewed using factors including, but not limited to, our future operating plans and projected
cash flows. The determination of whether impairment has occurred is based on an estimate of undiscounted future cash
flows directly related to the assets, compared to the carrying value of the assets. If the sum of the undiscounted future
cash flows of the assets does not exceed the carrying value of the assets, full or partial impairment may exist. If the asset
carrying amount exceeds its fair value, an impairment charge is recognized in the amount by which the carrying amount
exceeds the fair value of the asset. Fair value is determined using an income approach, which requires discounting the
estimated future cash flows associated with the asset.

Goodwill

Goodwill represents the excess cost of a business acquisition over the fair value of the identifiable net assets acquired.
Fair values for goodwill and indefinite-lived intangible assets are determined based on discounted cash flows, market
multiples or appraised values, as appropriate. Goodwill is evaluated for impairment annually in accordance with ASC
350.

Business Combination

A business combination is defined as an acquisition of assets and liabilities that constitute a business. A business consists
of inputs, including non-current assets and processes, including operational processes, that when applied to those inputs
have the ability to create outputs that provide a return to the Company. Business combinations are accounted for using
the acquisition method of accounting. The consideration of each acquisition is measured at the aggregate of the fair
values of tangible and intangible assets obtained, liabilities and contingent liabilities incurred or assumed, and equity
instruments issued by the Company at the date of acquisition. Key assumptions routinely utilized in allocation of
purchase price to intangible assets include projected financial information such as revenue projections for companies
acquired. As of the acquisition date, goodwill is measured as the excess of consideration given, generally measured at
fair value, and the net of the acquisition date fair values of the identifiable assets acquired and the liabilities assumed.

Income Taxes

ELTinieblo International, Inc. is a C corporation for income tax purposes. The Company accounts for income taxes under
the liability method, and deferred tax assets and liabilities are recognized for the future tax consequences attributable
to differences between the financial statement carrying values of existing assets and liabilities and their respective tax
bases. Deferred tax assets and liabilities are measured using enacted tax rates in effect for the year in which those
temporary differences are expected to be recovered or settled. A valuation allowance is provided on deferred tax assets
if it is determined that it is more likely than not that the deferred tax asset will not be realized. The Company records
interest, net of any applicable related income tax benefit, on potential income tax contingencies as a component of
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income tax expense. The Company records tax positions taken or expected to be taken in a tax return based upon the
amount that is more likely than not to be realized or paid, including in connection with the resolution of any related
appeals or other legal processes. Accordingly, the Company recognizes liabilities for certain unrecognized tax benefits
based on the amounts that are more likely than not to be settled with the relevant taxing authority. The Company
recognizes interest and/or penalties related to unrecognized tax benefits as a component of income tax expense.

Revenue Recognition

The Company will recognize revenues primarily from sales of its liquors products in US through distributors and outside
the US through importers when (a) persuasive evidence that an agreement exists; (b) the service has been performed;
(c) the prices are fixed and determinable and not subject to refund or adjustment; and (d) collection of the amounts due
is reasonably assured.

Operating Leases

Operating leases relate to vehicles and equipment. Rent expense for operating leases is recognized on a straight-line
basis over the term of the leases, which ranges from 3 to 5 years.

Fair Value of Financial Instruments

The carrying value of the Company’s financial instruments included in current assets and current liabilities (such as cash
and cash equivalents, restricted cash and cash equivalents, accounts receivable, accounts payable and accrued expenses
approximate fair value due to the short-term nature of such instruments.

The inputs used to measure fair value are based on a hierarchy that prioritizes observable and unobservable inputs used
in valuation techniques. These levels, in order of highest to lowest priority, are described below:

Level 1—Quoted prices (unadjusted) in active markets that are accessible at the measurement date for identical assets
or liabilities.

Level 2—Observable prices that are based on inputs not quoted on active markets, but corroborated by market data.

Level 3—Unobservable inputs reflecting the Company’s assumptions, consistent with reasonably available assumptions
made by other market participants. These valuations require significant judgment.

Subsequent Events

The Company considers events or transactions that occur after the balance sheets date, but prior to the issuance of
the financial statements to provide additional evidence relative to certain estimates or to identify matters that require
additional disclosure. Subsequent events have been evaluated through April 25, 2020, which is the date the financial
statements were issued.

Recently Issued and Adopted Accounting Pronouncements
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In February 2019, FASB issued ASU No. 2019-02, Leases, that requires organizations that lease assets, referred to as
"lessees", to recognize on the balance sheet the assets and liabilities for the rights and obligations created by those
leases with lease terms of more than 12 months. ASU 2019-02 will also require disclosures to help investors and other
financial statement users better understand the amount, timing, and uncertainty of cash flows arising from leases and
will include qualitative and quantitative requirements. The new standard for nonpublic entities will be effective for fiscal
years beginning after December 15, 2019, and interim periods within fiscal years beginning after December 15, 2020,
and early application is permitted. We are currently evaluating the effect that the updated standard will have on the
financial statements and related disclosures.

InJune 2019, FASB amended ASU No. 2019-07, Compensation — Stock Compensation, to expand the scope of Topic 718,
Compensation — Stock Compensation, to include share-based payment transactions for acquiring goods and services
from nonemployees. The new standard for nonpublic entities will be effective for fiscal years beginning after December
15, 2019, and interim periods within fiscal years beginning after December 15, 2020, and early application is permitted.
We are currently evaluating the effect that the updated standard will have on the financial statements and related
disclosures.

In August 2019, amendments to existing accounting guidance were issued through Accounting Standards Update 2019-
15 to clarify the accounting for implementation costs for cloud computing arrangements. The amendments specify that
existing guidance for capitalizing implementation costs incurred to develop or obtain internal-use software also applies
to implementation costs incurred in a hosting arrangement that is a service contract. The guidance is effective for fiscal
years beginning after December 15, 2020, and interim periods within fiscal years beginning after December 15, 2021,
and early application is permitted. We are currently evaluating the effect that the updated standard will have on the
financial statements and related disclosures.

The FASB issues ASUs to amend the authoritative literature in ASC. There have been a number of ASUs to date, including
those above, that amend the original text of ASC. Management believes that those issued to date either (i) provide
supplemental guidance, (ii) are technical corrections, (iii) are not applicable to us or (iv) are not expected to have a
significant impact our financial statements.

3. ACQUISTIONS

On April 3, 2019, Tama Imports, LLC became a wholly owned subsidiary of El Tinieblo International, Inc (ETI). ETl acquired
100% membership interest of TAMA Imports, LLC by entering a contribution agreement with TAMA Imports LLC. ETI
issued 675,000 shares of Preferred Class A stock to TAMA Imports, LLC members at a par value of $0.0001 per share, for
a value of $6,750. The following table outlines the purchase price allocation:

Cash S 3,860
Accounts Receivable 18,532
Prepaids and other current assets 34,206
Inventory 23,380
Property and equipment 16,307
Goodwill 195,047
Accounts payable (59,390)
Credit Cards (39,331)
Notes payable (35,861)
Line of Credit (150,000)
Consideration exchanged $ 6,750
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On April 3, 2019, El Tinieblo International, Inc. (ETI) acquired 90% ownership of TAMA North
Enterprises, Inc. by entering a contribution agreement with TAMA North Enterprises, Inc. ETI issued 75,000 shares of
Preferred Class A stock to TAMA North Enterprises, Inc shareholders at a par value of $0.0001 per share, for a value of
$7. The following table outlines the purchase price allocation:

Cash S 300
Accounts Receivable 9,300
Prepaids and other current assets 1
Goodwill 318
Accounts payable (5,910)
Notes payable (4,000)
Non-controlling interest (2)
Consideration exchanged S 7

4. GOODWILL

As of December 31, 2019, and December 31, 2018, the change in goodwill consists of the following:

As of Year Ended December 31, 2019 2018

Beginning balance S - $ =
Acquisitions 195,364 -
Ending balance S 195,364 3 -

The acquisition during fiscal year 2019 pertains to Tama Imports, LLC and TAMA North Enterprises, Inc.

5. INVENTORY

Inventory was comprised of the following items:

As of Year Ended December 31, 2019 2018
Finished Inventory S 64,804 $ -
Total Inventories S 64,804 $ ,

6. DETAILS OF CERTAIN ASSETS AND LIABILITIES

Accounts receivable consists primarily of trade receivables. Accounts payable consist primarily of trade payables. Other
current liabilities consist of the following items:

-10 -
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As of Year Ended December 31, 2019 2018

Accrued Interest 5,823 -
Accrued Payroll 1,777 -
Accrued Payroll Taxes 136 -
Accrued Expenses 6,946
Total Other Current Liabilities S 7,735 $ 6,946

7. PROPERTY AND EQUIPMENT

As of December 31, 2019, property and equipment consists of:

As of Year Ended December 31, 2019 2018
Vehicles S 22,754 S -
Property and Equipment, at Cost 22,754 -
Accumulated depreciation (9,860) -
Property and Equipment, Net $ 12,894 S -

Depreciation expense for property and equipment for the fiscal year ended December 31, 2019 was in the amount of
$3,413. There was no depreciation expense for fiscal year 2018.

8. CAPITALIZATION AND EQUITY TRANSACTIONS

The Company’s authorized share capital consisted of 200,000 of common shares with a par value of $ 0.0001
and 900,000 of Class A Preferred Stock, $ 0.0001 par value per share

Common Stock

As of December 31, 2019, 34,712 shares of common stock are issued for value of $ 347,120. Common stock issued
through crowdfunding campaign during 2019, with equity issuance costs being capitalized in the amount of $ 78,323.

Preferred Stock
As of December 31, 2019, 750,000 shares of preferred stock are issued for the amount of $ 6,757.

On April 3, 2019 EL Tinieblo issued 675,000 shares of Preferred Class A stock to TAMA Imports, LLC members for
acquisition of 100% share in ownership (through contribution agreement) at a par value of $0.0001 per share, for a
value of $6,750.

On April 3, 2019 EL Tinieblo issued 75,000 shares of Preferred Class A stock to Tama North Enterprises, Inc. for
acquisition of 90% share in ownership (through contribution agreement) at a par value of $0.0001 per share, for a value
of §7

-11 -
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9. DEBT

Notes Payable

On June 5, 2019, the company El Tinieblo International, Inc. issued a convertible note purchase agreement to Emlyn
McCutcheon in the amount of $ 100,000. The loan carries an interest rate of 10% per year and matures on July 31, 2020.
Total outstanding as of December 31, 2019 was $ 100,000. The entire loan has been classified as current.

The company Tama Import LLC (subsidiary) issued promissory note agreement to one of the owners Alfredo Perez
Salinas in the total amounts of $ 3,245 with maturity date on December 31, 2019. The loans carry no interest and is
payable once the company generates enough working capital to sustain itself and become profitable. The entire loan
has been classified as current.

On September 7, 2017 the company Tama Import LLC (subsidiary) signed a retail installment contract and security
agreement with Auto Services Dealership in the amount of $22,754 for a 2017 Dodge Grand Caravan vehicle. The auto
loan carried a yearly interest rate of 3.09%. The loan matures after 144 months of monthly payments in the
amount of $662.58. As of December 31, 2019, the loan had a balance of $7,177. The entire loan has been classified as
current.

OnJune5, 2019, the company Tama North Enterprises, Inc. also issued a convertible note purchase agreement to Edgar
D. McKean Il in the amount of 20,000 with maturity date as of December 31, 2020. Total outstanding as of December

31, 2019 was $ 20, 000 The entire loan has been classified as current.

During 2019, the company Tama North entered into a promissory note with Emlyn McCutcheon the amount of $ 3,079.
The loan matures on December 31, 2020. The entire loan has been classified as current.

Line of Credit
The Company Tama Import LLC (subsidiary) has line of credit with the Bank of New Hampshire that has a limit of

$150,000 and an annual percentage rate of 4.25%. As of December 31, 2019, the balance was $ 148,487. Due to the
nature of the line of credit, the entire loan has been classified as non-current.

10. INCOME TAXES

The provision for income taxes for the year ended December 31, 2019 and 2018 consists of the following:

As of Year Ended December 31, 2019 2018

Net Operating Loss S (79,666) $ (1,997)
Valuation Allowance 79,666 1,997
Net Provision for income tax S - S -

Significant components of the Company’s deferred tax assets and liabilities at December 31, 2019, are as follows:

-12 -
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As of Year Ended December 31, 2019 2018

Net Operating Loss S (83,659) S (1,997)
Valuation Allowance 83,659 1,997
Total Deferred Tax Asset S - $ -

Management assesses the available positive and negative evidence to estimate if sufficient future taxable income will
be generated to use the existing deferred tax assets. On the basis of this evaluation, the Company has determined that
it is more likely than not that the Company will not recognize the benefits of the federal and state net deferred tax
assets, and, as a result, full valuation allowance has been set against its net deferred tax assets as of December 31, 2019.
The amount of the deferred tax asset to be realized could be adjusted if estimates of future taxable income during the
carryforward period are reduced or increased.

As of December 31, 2019, the Company had federal net operating loss (“NOL”) carryforwards of approximately $79,666
The Company had state NOL carryforwards of approximately $83,659. Utilization of some of the federal and state NOL
carryforwards to reduce future income taxes will depend on the Company’s ability to generate sufficient taxable income
prior to the expiration of the carryforwards. Under the provisions of the Internal Revenue Code, the NOLs and tax credit
carryforwards are subject to review and possible adjustment by the IRS and state tax authorities. NOLs and tax credit
carryforwards may become subject to an annual limitation in the event of certain cumulative changes in the ownership
interest of significant stockholders over a three-year period in excess of 50%, as defined under Sections 382 and 383 of
the Internal Revenue Code, as well as similar state provisions. This could limit the amount of tax attributes that can be
utilized annually to offset future taxable income or tax liabilities. The amount of the annual limitation is determined
based on the value of the Company immediately prior to the ownership change. The Company has not performed a
comprehensive Section 382 study to determine any potential loss limitation with regard to the NOL carryforwards and
tax credits.

The Company recognizes the impact of a tax position in the financial statements if that position is more likely than not
of being sustained on a tax return upon examination by the relevant taxing authority, based on the technical merits of
the position. As of December 31, 2019, the Company had no unrecognized tax benefits.

The Company recognizes interest and penalties related to income tax matters in income tax expense. As of
December 31, 2019, the Company had no accrued interest and penalties related to uncertain tax positions.

The Company is subject to examination for its US federal and Delaware jurisdictions for each year in which a tax return
was filed.

11. COMMITMENTS AND CONTINGENCIES

Contingencies

The Company’s operations are subject to a variety of local and state regulation. Failure to comply with one or more of
those regulations could result in fines, restrictions on its operations, or losses of permits that could result in the
Company ceasing operations.

-13 -
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Litigation and Claims

From time to time, the Company may be involved in litigation relating to claims arising out of operations in the normal
course of business. As of December 31, 2019, there were no pending or threatened lawsuits that could reasonably be
expected to have a material effect on the results of the Company’s operations.

12. RELATED PARTY
The Company received several loans from their shareholders, all listed under note 9 ‘Debt’.

During fiscal year 2019, the Company purchased $6,060 of product from Mezcales de Tamaulipas, which is owned by a
majority shareholder of EL Tinieblo International, Inc.

13. SUBSEQUENT EVENTS

The Company has evaluated subsequent events through April 25, 2020, the date the financial statements were available
to be issued.

Subsequent to December 31, 2019, the Company continued to sell 10,254 shares of common stock through its
Regulation CrowdFunding (“Reg CF”) on StartEngine, LLC. The Company recognized gross proceeds of $98,250 and had
a subscription receivable of $67,960 related to the sale of these shares as April 25, 2020. In connection with this
offering, the Company incurred offering costs of $44,753.17, which reduced additional paid-in capital.

There have been no other events or transactions during this time which would have a material effect on these financial
statements.

14. GOING CONCERN

The accompanying financial statements have been prepared on a going concern basis, which contemplates the
realization of assets and the satisfaction of liabilities in the normal course of business. The Company incurred losses
from operations and had an accumulated deficit of $265,589 and $ 6,768 as of December 31, 2019.

The Company’s ability to continue as a going concern in the next twelve months following the date the financial
statements were available to be issued is dependent upon its ability to produce revenues and/or obtain financing
sufficient to meet current and future obligations and deploy such to produce profitable operating results.

Management has evaluated these conditions and plans to generate revenues and raise capital as needed to satisfy its
capital needs. During the next twelve months, the Company intends to fund its operations through debt and/or equity
financing.
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There are no assurances that management will be able to raise capital on terms acceptable to the Company. If it is
unable to obtain sufficient amounts of additional capital, it may be required to reduce the scope of its planned
development, which could harm its business, financial condition, and operating results. The accompanying financial
statements do not include any adjustments that might result from these uncertainties.
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Join our family and become part of the Mezcal Revolution

Invest in El Tinieblo International

An authentic Mexican brand highly regarded for taste and quality, El Tinieblo is an ultra premium artisanal mezcal hand-
distilled in the state of Tamaulipas using methods passed down through generations of the Pérez-Salinas family. With
culture and sustainability at the forefront, our family-owned brand works to boost the local economy, care for our land and
wildlife, and honor the Mexican tradition of artisanal mezcal.

We have formed U.S. based El Tinieblo International, Inc. as
a new global sales and distribution arm to expand our
brand and share our family's mezcal with the world.

This is a unique opportunity to participate on the ground
floor of our global expansion in a high-growth market
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