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

BELLA RIO CONSULTING, INC
400 Riverside Rd
Belvidere, IL 61008
https://www.rocknvodkas.com/

Up to $1,069,998.00 in Preferred Series B at $3.00
Minimum Target Amount: $9,999.00

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.5.
Securities and Exchange Commission has not made an independent determination
that these securities are exempt from registration.



Company:

Company: BELLA RIO CONSULTING, INC
Address: 400 Riverside Rd, Belvidere, IL 61008
State of Incorporation: IL

Date Incorporated: June 29, 2015

Terms:

Equity

Offering Minimum: $9,999.00 | 3,333 shares of Preferred Series B
Offering Maximum: $1,069,998.00 | 356,666 shares of Preferred Series B
Type of Security Offered: Preferred Series B

Purchase Price of Security Offered: $3.00

Minimum Investment Amount (per investor): $300.00

*"Maximum number of shares offered subject to adjustment for bonus shares. See
Bonus info below.

Investment Incentives and Bonuses®

Time-Based Perks:

Friends and Family Early Birds

Invest within the first 48 hours and receive additional 15% bonus shares
Super Early Bird Bonus

Invest within the first week and receive an additional 10% bonus shares
Early Bird Bonus

Invest within the first two weeks and receive an additional 5% bonus shares
Amount-Based Perks:

$500+ | Tier 1

Invest $500+ and receive a ROCK'N Vodka shirt + 5% discount on all ROCK'N store
merch for 2022

$1,000+ | Tier 2

Invest $1,000+ and receive ROCK'N Vodka shirt + 8% discount on all ROCK’N store
merch for 2022 + Rick Nielsen signed ROCK'N Vodka bottle

$2,000+ | Tier 3



Invest $2,000+ and receive ROCK’N Vodka shirt + 10% discount on all ROCK’N store
merch for 2022 + Rick Nielsen signed ROCK'N Vodka bottle + Rick Nielsen signed Five-
Neck Guitar tin tacker

$3,000+ | Tier 4

Invest $3,000+ and receive ROCK'N Vodka shirt + 12% discount on all ROCK’N store
merch for 2022 + Rick Nielsen signed ROCK'N Vodka bottle + Rick Nielsen signed Five-
Neck Guitar tin tacker + Rick Nielsen Signed ROCK'N Vodka tin tacker

$5,000+ | Tier 5

Invest $5,000+ and receive ROCK’N Vodka shirt + 15% discount on all ROCK’N store
merch for 2022 + Rick Nielsen signed ROCK'N Vodka bottle + Rick Nielsen signed Five-
Neck Guitar tin tacker + Rick Nielsen Signed ROCK'N Vodka tin tacker + a personalized
Rick Nielsen video

$15,000+ | Tier 6

Invest $15,000+ and receive ROCK’N Vodka shirt + 18% discount on all ROCK’N store
merch for 2022 + Rick Nielsen signed ROCK'N Vodka bottle + Rick Nielsen signed Five-
Neck Guitar tin tacker + Rick Nielsen Signed ROCK'N Vodka tin tacker + a personalized
Rick Nielsen video + virtual meeting with owners including Rick Nielsen

$25,000+ | Tier 7

Invest $25,000+ and receive 5% Bonus Shares + ROCK’N Vodka shirt + 20% discount on
all ROCK’N store merch for 2022 + Rick Nielsen signed ROCK'N Vodka bottle + Rick
Nielsen signed Five-Neck Guitar tin tacker + Rick Nielsen Signed ROCK'N Vodka tin
tacker + a personalized Rick Nielsen video + virtual meeting with owners including
Rick Nielsen

$50,000+ | Tier 8

Invest $50,000+ and receive 10% Bonus Shares + ROCK’N Vodka shirt + 20% discount
on all ROCK’N store merch for 2022 + Rick Nielsen signed ROCK'N Vodka bottle + Rick
Nielsen signed Five-Neck Guitar tin tacker + Rick Nielsen Signed ROCK'N Vodka tin
tacker + a personalized Rick Nielsen video + virtual meeting with owners including
Rick Nielsen + a Specialized Invite to Hard Rock Hollywood, a ROCK'N Vodka VIP
Launch Party, Including Two Entry Passes (Invitee + 1 Guest), One Hotel Room for Two
Nights, Provided Food and Beverages at Launch Party. Date TBD (Flights Not

Included)

Disclaimer: The ROCK’N VIP Party is subject to change dependent on the climate of
national restrictions. An equal value event will be available to those who qualify as a
contingent option

Investors will only receive a single bonus, which will be the highest bonus rate they
are eligible for, with the exception of “audience-based” bonuses.



If a company offers an “"audience-based” bonus, this bonus only will stack with any
other bonus you are eligible for. An “audience-based” bonus is a bonus that is
available to a qualified group of investors based on campaign-specific criteria - such
as previous investors, existing customers, or Testing-the-Waters (TTW) reservation
holders. An issuer can only offer a single audience-based bonus.

For example, a 10% audience-based bonus (i.e. prior investors) + a 10% OWNer’s
bonus would receive an aggregate of 20% bonus shares.

*All perks occur when the offering is completed.

The 10% StartEngine Owners' Bonus

Bella Rio Consulting, Inc. dba ROCK'N Vodka will offer 10% additional bonus shares
for all investments that are committed by investors that are eligible for the
StartEngine Crowdfunding Inc. OWNer’s bonus.

This means eligible StartEngine shareholders will receive a 10% bonus for any shares
they purchase in this offering. For example, if you buy 100 shares of Common Stock at
$3.00 per share, you will receive 110 Special Series B, meaning you'll own 110 shares
for $300. 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 during the investor eligibility period. Investors eligible
for this bonus will also have priority if they are on a waitlist to invest and the company
surpasses its maximum funding goal. They will have the first opportunity to invest
should room in the offering become available if prior investments are canceled or fail.

Investors will receive the highest single bonus they are eligible for among the bonuses
based on the amount invested and time of offering elapsed (if any). Eligible investors
will also receive the Owner’s Bonus in addition to the aforementioned bonus.

Insider I Noti

Officers, directors, executives, and existing owners with a controlling stake in the
company (or their immediate family members) may make investments in this offering.
Any such investments will be included in the raised amount reflected on the campaign

page.
The Company and its Business

Company Overview

Bella Rio Consulting, Inc., dba ROCK'N Vodka (or the "Company") is an Illinois
domestic corporation that was incorporated on June 29, 2015, originally as an S-
Corporation before converting to a C-Corporation. The Company owns ROCK'N
Vodka, which is both the brand name and the main product. The product is a
sugarcane vodka that is imported and distilled to Rush Creek Distilling in Harvard,
Illinois. The vodka is then filtered, bottled, packaged, and stored at Rush Creek.



ROCK'N Vodka partners with distributors in various markets, including Illinois, Texas,
Washington, California, Georgia, Florida, British Columbia, and Alberta. The product
is sold and shipped to these distributors. The Company then works with the
distributor to sell the product to retailers, bars, and restaurants in the respective
market. Every independent and chain retailer, bar, and restaurant within those
markets is the brand's target base.

The Company also markets the product so that it can be sold to end consumers once
in the retailers, bars, and restaurants. The end consumers targeted are any legally-
aged alcohol drinkers and people who are interested in the brand. The Company also
sells merchandise including shirts and tin tackers through its website store.

Competitors and Industry

The Industry

The vodka industry is currently estimated at $468B as of 2021 and is projected to grow
at a rate of 30.13% and is predicted to reach $609B in revenue by 2025. (1).

ROCK'N Vodka is in the alcoholic beverage industry, specifically within the vodka
industry. The product, ROCK'N Vodka, is sold to distributor partners who then sell the
product to retailers, restaurants, bars, and other accounts. The brand, ROCK'N Vodka,
continues marketing the product in every market that it is available. ROCK'N Vodka is
also celebrity co-owned by American musician and singer-songwriter, Rick Nielsen,

who is best known as the lead guitarist, main songwriter, and leader of the legendary
Cheap Trick.

Competitors include other vodkas brands. These include Reigncane, Tito's, Absolut,
Ketel One, Smirnoff, Grey Goose, etc. Tito's and Grey Goose are the dominant industry
competitors within the vodka portfolio but may be considered indirect competitors of
ROCK'N as they are distilled from corn, wheat, or potato rather than sugarcane.

Reigncane and other vodkas distilled from sugarcane are the most direct competitors
of ROCK'N.

Competitors

ROCK'N Vodka has several major competitors in the vodka market. Some of the top
competitors in our industry include: Tito’s, Smirnoff, New Amsterdam, and Svedka.
Tito's is the industry leader and the Company’s primary competition in the vodka
industry with 10.35 million 9 liter cases sold in 2020. Smirnoff also owns a significant
market share and sold 9.03 million 9 liter cases in the United States in 2020. (2), (3).

New Amsterdam and Svedka are direct competitors of similar size and development.
Despite the present competitive landscape, the Company stands out in the vodka
industry because it is made from sugarcane only, whereas Tito's, Grey Goose, New
Amsterdam, and Svedka are made from either corn or wheat, as most vodkas are.
ROCK'N Vodka is not comparable to these competitors as the competitors are several
years older than ROCK'N Vodka and are distilled from different ingredients.



Tito's, Grey Goose, and other vodka brands are not similar in size or development as
they were established several years prior to ROCK'N and thus have several more years
of sales and marketing under the brand. Reigncane is the most similar to ROCK'N as it
is also newer to the sugarcane vodka market.

Sources:(1)https://www.statista.com/forecasts/1139092/global-spirits-market-value
(2)https://www.statista.com/statistics/462751/titos-handmade-vodka-us-sales-
volume/
(3)https://www.statista.com/statistics/462650/smirnoff-vodka-us-sales-volume/

Current Stage and Roadmap

Current Stage

Distribution for ROCK'N Vodka is already available in Washington, California, Illinois,
Texas, Georgia, Florida, British Columbia, and Alberta. Alcoholic sales registration for
Iowa in the United States has begun as relevant documents have been submitted to
the state and are awaiting approval. This state is anticipated to be launched by mid-
summer, around July 2022, We intend to get distribution and registration for Indiana,
Ohio, and New Jersey after launching lowa, which will be around the fall of 2022.
Registration has not begun, but the planned launch date is still accurate based on
average registration times.

ROCK'N Vodka is available in a 750mL bottle. Advertisements for the product and the
brand are shown in every market the product is distributed in.

Roadmap

Plans exist for reintroducing 1L bottles to the portfolio, which may be specific to
extremely large purchase orders. There are also plans to create miniature, 50 mL,
bottles for cheap and accessible sampling for end-consumers in the future. Both of
these bottle sizes are intended to be introduced in the first quarter of 2023, or earlier.
There are no plans to create new or alternate products.

Infrastructure is in development by hiring a sales force in all current markets. A sales
team has recently been hired for California, Florida, and Georgia, with plans to hire in
the other markets. A sales representative is anticipated to be hired for the other
markets by the last quarter of 2022. The new sales team will help develop the business
by expanding sales to new accounts. More accounts carrying ROCK'N Vodka will lead
to greater brand awareness and sales revenue for the brand. A sales team providing
support to accounts will lead to more sales and more positive brand recognition.

Distribution expansion to the states of lowa, Indiana, Ohio, and New Jersey is being
planned. Inquiries have been received from both consumers and retailers in these
states. Large marketing plans through social media advertisements and sales
developments through a sales force are planned for every current and future market.

The Team



Officers and Directors

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

e Position: Vice President
Dates of Service: June 29, 2015 - Present
Responsibilities: Make day-to-day decisions for the company and interact with
partners on behalf of the company. Andy works 40+ hours per week. Andy does
not currently receive a salary or any wages but plans to take an annual salary of
$150,000 once the position becomes full-time.

e Position: Director
Dates of Service: June 29, 2015 - Present
Responsibilities: Make decisions on behalf of the company.

Other business experience in the past three years:

e Emplover: Downtown Rockford Restaurant LLC
Title: Owner
Dates of Service: June 01, 2012 - January 14, 2021
Responsibilities: Oversee business operations.

Other business experience in the past three years:

e Emplover: West Lane Restaurant LLC
Title: Owner
Dates of Service: October 01, 2013 - January 14, 2021
Responsibilities: Oversee business operations.

Other business experience in the past three years:

¢ Emplover: Northtown Restaurant LLC
Title: Owner
Dates of Service: September 19, 2017 - January 14, 2021
Responsibilities: Oversee business operations.

Other business experience in the past three years:

¢ Employer: TR Restaurant Group Inc
Title: Director
Dates of Service: October 12, 2012 - Present



Responsibilities: Run day-to-day operations of the restaurant.

Name: Isabelle Roiniotis

[sabelle Roiniotis's current primary role is with Holy Family Catholic Church. Isabelle

Roiniotis currently services Up to 25 hours. hours per week in their role with the
Issuer.

Positions and offices currently held with the issuer:

e Position: President
Dates of Service: June 29, 2015 - Present
Responsibilities: Assist in any responsibilities needed. Isabelle does not
currently receive a salary or any wages. [sabelle plans on working 30+ hours per
week once the position becomes full-time, with an annual salary of $40,000.
[sabelle currently works 10 hours per week for the role.

e Position: Director
Dates of Service: June 29, 2015 - Present
Responsibilities: Vote on decisions for the company.

Other business experience in the past three years:

o Emplover: Holy Family Catholic Church
Title: Assistant Director of Evangelization
Dates of Service: January 07, 2022 - Present
Responsibilities: Integrate the private school families with the church by

planning events throughout the year. Isabelle currently works up to 25 hours per
week for this role.

Name: Dionisios Trakas

Dionisios Trakas's current primary role is with TR Restaurant Group Inc. Dionisios
Trakas currently services 40+ hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Secretary
Dates of Service: December 17, 2019 - Present
Responsibilities: Assist in any responsibilities needed. Denny does not currently
receive a salary or any wages. He plans on working 40+ hours per week and
receive an annual salary of $150,000 once the position becomes full-time.

e Position: Director
Dates of Service: December 17, 2019 - Present
Responsibilities: Vote on decisions for the company



Other business experience in the past three years:

¢ Emplover: Downtown Rockford Restaurant LLC
Title: Owner

Dates of Service: June 01, 2012 - January 14, 2021
Responsibilities: Oversee business operations.

Other business experience in the past three years:

¢ Employer: West Lane Restaurant LLC
Title: Owner

Dates of Service: October 01, 2013 - January 14, 2021
Responsibilities: Oversee business operations.

Other business experience in the past three years:

¢ Employer: Northtown Restaurant LLC
Title: Owner
Dates of Service: September 19, 2017 - January 14, 2021
Responsibilities: Oversee business operations.

Other business experience in the past three years:

¢ Employer: TR Restaurant Group Inc
Title: Director
Dates of Service: July 14, 2005 - Present

Responsibilities: Run day-to-day business operations. Denny works 40+ hours
per week for this role.

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 the Company (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 Preferred
Series B 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,
that people think it's a better option than a competing product, or that we will able to
provide the service at a level that allows the Company to make a profit and still attract
business.

Any valuation at this stage is difficult to assess

The valuation for the offering was established by the Company. Unlike listed
companies that are valued publicly through market-driven stock prices, the valuation
of private companies, especially startups, is difficult to assess and you may risk
overpaying for your investment.

The transferability of the Securities you are buying is limited

Any Preferred Series B purchased through this crowdfunding campaign is subject to
SEC limitations of transfer. This means that the stock/note 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, 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 vou decide to sell these securities
in the future, you may not be able to find a buyer. The Company may be acquired by
an existing player in the alcohol industry. However, that may never happen or it may
happen at a price that results in you losing money on this investment.

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. [ssuing 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. If we are unable
to find additional investors willing to provide capital, then it is possible that we will
choose to cease our sales activity. In that case, the only asset remaining to generate a
return on your investment could be our intellectual property. Even if we are not forced
to cease our sales activity, the unavailability of credit could result in the Company
performing below expectations, which could adversely impact the value of your
investment.

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 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.

The amount raised in this offering may include investments from company insiders or
immediate family members

Officers, directors, executives, and existing owners with a controlling stake in the
company (or their immediate family members) may make investments in this offering.
Any such investments will be included in the raised amount reflected on the campaign

page.




































































































































