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NA

(Former name, former address and former fiscal year, if changed since last report)

Indicate by check mark whether the Company (1) filed all reports required to be filed by Section 13 or 15(d) of the
Exchange Act during the past 12 months (or for such shorter period that the Company was required to file such
reports), and (2) has been subject to such filing requirements for the past 90 days: Yes x No ¨

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T
(§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required
to submit and post such files). Yes ¨ No ¨

Indicate by check mark whether the Company is a large accelerated filer, an accelerated file, non-accelerated filer, or a
smaller reporting company.

Large accelerated filer ¨ Accelerated filed ¨
Non-accelerated filer ¨ Smaller reporting company x

Indicate by check mark whether the Company is a shell company (as defined in Rule 12b-2 of the Exchange Act).
Yes ¨ No x

As of November 14, 2014 there were $189,260,686 ares of Common Stock of the issuer outstanding.
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PART I: FINANCIAL INFORMATION

ITEM 1: FINANCIAL STATEMENTS

ML Capital Group, Inc.
CONDENSED CONSOLIDATED BALANCE SHEETS

September
30,

December
31,

2014 2013
(Unaudited)

ASSETS

Current assets:
Cash and cash equivalents $ 79,767 $ -
Inventory 12,514 -
Prepaid 12,325 -
Deferred debt issuance cost 4,308 1,444

Total current assets 108,914 1,444

Fixed Assets, net 4,387 -

Total Assets $ 113,301 $ 1,444

LIABILITIES AND STOCKHOLDERS' DEFICIT

Current liabilities:
Bank overdraft $ 93 $ 93
Accounts payable and accrued expense 6,790 6,474
Convertible notes payable, net of discount $185,887 and  $19,452, respectively 276,552 12,548
Derivative liability 791,008 56,351
Due to  related party - 6,556
Deferred revenue - 2,250

Total current liabilities 1,074,443 84,272

Total Liabilities 1,074,443 84,272

Stockholders' Defecit
Common stock, $.001 par value; 3,000,000,000 shares authorized;
   86,443,043 (2014) and 72,452,382 (2013) shares issued and
   outstanding, respectivly 8,644 7,246
Additional paid-in capital 3,283,734 2,972,691
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Deferred stock compensation (39,053) (673,598)
Accumulated deficit (4,214,467) (2,389,172)

Total stockholders' deficit (961,142) (82,833)

Total Liabilities and Stockholders' Deficit $ 113,301 $ 1,444

The accompanying notes are an integral part of the unaudited condensed consolidated financial statements
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ML Capital Group, Inc.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

FOR THE THREE AND NINE MONTHS ENDED SEPTEMBER 30, 2014 AND 2013
(Unaudited)

Three Months Ended
September 30,

Nine Months Ended
September 30,

2014 2013 2014 2013
Revenues
Sales $ 9,340 $ 1,125 $ 14,800 $ 1,125
Costs of goods sold (5,825) - (7,134) -
Gross Margin 3,515 1,125 7,666 1,125

Expenses:
Compensation - - 35,000 222,500
Professional fees 112,711 4,063 825,234 16,912
General and administrative expenses 192,322 16,822 310,044 41,584

Total operating expenses 305,033 20,885 1,170,278 280,996

Operating loss (301,518) (19,760) (1,162,612) (279,871)

Other income (expense):
Other income - - 300 -
Amortization of debt discounts (125,394) - (140,035) -
Derivative liability income (expense) 60,248 - (464,082) (1,667)
Interest expense (51,095) (3,448) (58,990) (4,239)
Gain on debt forgiveness - - 524 -
Other expense (100) - (400) -
Total other expense (116,341) (3,448) (662,683) (5,906)

Net loss $ (417,859) $ (23,208) $ (1,825,295) $ (285,777)

Net loss per share $ (0.00) $ (0.00) $ (0.02) $ (0.00)

Weighted average number of common shares
outstanding
Basic and diluted 85,604,909 61,319,404 82,082,747 61,206,353

The accompanying notes are an integral part of the unaudited condensed consolidated financial statements
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ML Capital Group Inc.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

NINE MONTHS ENDED SEPTEMBER 30, 2014 AND 2013
(Unaudited)

2014 2013
Cash flows from operating activities:

Net loss $ (1,825,295) $ (285,777)
Adjustments to reconcile net loss to net
cash used in operating activities:

Stock based compensation 863,090 222,500
Amortization of discount on
convertible notes 158,565 3,792
Loss from derivative liability 464,082 1,667

Changes in operating assets and
liabilities:

Inventory (12,514) -
Accounts payable and accrued
expense 316 (5,657)
Prepaid and other (15,191) -
Deferred revenue (2,250) 3,375

Net cash used in operating activities (369,197) (60,100)

Cash flows from financing activities:
Purchase of furniture and fixtures (4,387) -

Net cash used in operating activities (4,387) -

Cash flows from financing activities:
Bank overdraft (93) 674
Common stock sold for cash 20,000 -
Proceeds from convertible note 440,000 6,500
Repayment of advances from related
parties (6,556) -
Advances from related party - 52,882

Net cash provided by financing activities 453,351 60,056

Net increase in cash and cash equivalents 79,767 (44)

Cash and cash equivalents, beginning - 44

Cash and cash equivalents, ending $ 79,767 $ -

Supplemental disclosure of cash flow
information:

Cash paid for interest $ - $ -

Cash paid for income taxes $ - $ -
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Schedule of non-cash investing and
financing activities:

Conversion of convertible debentures to
common stock $ 30,645 $ -

The accompanying notes are an integral part of the unaudited condensed consolidated financial statements
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ML Capital Group, Inc.

Notes to Condensed Consolidated Financial Statements

(Unaudited)

NOTE 1 – ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Organization

ML Capital Group, Inc. (the “Company”) was incorporated in the State of Nevada on September 22, 2009.

The Company’s business consists of providing consulting services to both public and private companies, concentrating
primarily on early stage companies, small businesses and emerging growth companies. The Company has embarked
upon an expansion into developing products and services that are focused on the electronic cigarettes (e-cigs) industry.

On April 14, 2014 the Company amended their Articles of Incorporation increasing the authorized number of shares
to common stock to 500,000,000.

On May 27, 2014 the Company formed a wholly owned subsidiary Superstar Products, LLC to facilitate the
importation and sale of 3 in 1 vaporized pens. During the period ended September 30, 2014 there was no activity in
the subsidiary.

On September 30, 2014 the Company amended their Articles of Incorporation increasing the authorized number of
shares of common stock to 3,000,000,000.

Basis of Presentation and Consolidation 

The accompanying condensed consolidated financial statements include the accounts of the Company and its wholly
owned subsidiary. All intercompany balances and transactions have been consolidated in consolidation.
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The accompanying condensed financial statements have been prepared by the Company without audit. In the opinion
of management, all adjustments necessary to present the financial position, results of operations and cash flows for the
stated periods have been made. Except as described below, these adjustments consist only of normal and recurring
adjustments. Certain information and note disclosures normally included in the Company’s annual financial statements
prepared in accordance with accounting principles generally accepted in the United States of America have been
condensed or omitted. These condensed consolidated financial statements should be read in conjunction with a
reading of the Company’s financial statements and notes thereto included in the Company’s Form 10-K filed with the
Securities and Exchange Commission (SEC) on March 31, 2014. Interim results of operations for the three and nine
months ended September 30, 2014 are not necessarily indicative of future results for the full year.

Going concern

As reflected in the accompanying financial statements, the Company had a net loss of $1,825,295 and net cash used in
operations of $369,197 for the nine months ended September 30, 2014. The Company has total assets of $113,301 and
a working capital deficit of $965,529 as of September 30, 2014. These conditions raise substantial doubt about the
Company's ability to continue as a going concern. The ability of the Company to continue as a going concern is
dependent on the Company’s ability to further implement its business plan, raise additional capital, and generate
revenues. Management believes that the actions presently being taken provide the opportunity for the Company to
continue as a going concern. The financial statements do not include any adjustments that might be necessary if the
Company is unable to continue as a going concern.

6
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Presentation

In the period ended September 30, 2014, the Company has elected to early adopt Accounting Standards Update No.
2014-10, Development Stage Entities (Topic 915): Elimination of Certain Financial Reporting Requirements. The
adoption of this ASU allows the Company to remove the inception to date information and all references to
development stage.

Revenue recognition

Pursuant to the guidance of ASC Topic 605 and ASC Topic 360, the Company recognizes revenue when persuasive
evidence of an arrangement exists, delivery has occurred or services have been rendered, the purchase price is fixed or
determinable and collectability is reasonably assured. The Company derived its revenue from consulting service and
the revenue is recognized as services are provided. The Company, at times, receives non-marketable securities
representing equity in its customers as consideration for services. Because the fair value of these securities is not
measureable and the securities are not easily convertible to cash, no revenue is recognized.

Inventories

Inventories are stated at the lower of cost of market using the first-in; first-out (FIFO) cost method of accounting.

Use of estimates

The preparation of the financial statements in conformity with accounting principles generally accepted in the U.S.
requires management to make estimates and assumptions that affect the reported amounts of assets, liabilities,
revenues, expenses, and the related disclosures at the date of the financial statements and during the reporting period.
Actual results could materially differ from these estimates. Significant estimates in the 2014 and 2013 periods include
the valuation of stock-based compensation and derivative liabilities.

Cash and cash equivalents
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For purposes of the statement of cash flows, the Company considers all highly liquid instruments purchased with a
maturity of three months or less and money market accounts to be cash equivalents.

Fixed assets

Fixed Assets are stated at historical cost less depreciation. Cost of acquisition is inclusive of taxes, duties, freight,
installation and allocated incidental expenditure during construction/ acquisition. 

Fair value financial instruments

The carrying amounts reported in the balance sheets for accounts payable, accrued expenses and amounts due to
related party approximate their fair value based on the short-term maturity of these instruments. The fair value of the
Company’s derivative liabilities was determined based on the estimated intrinsic value of the embedded conversion
feature which approximates fair value due to the terms of conversion and a modified Black Scholes method
incorporating Monte Carlo simulation.

7
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The Company measures its financial and non-financial assets and liabilities, as well as makes related disclosures, in
accordance with ASC Topic 820, Fair Value Measurements and Disclosures (“ASC Topic 820”).

ASC Topic 820 provides guidance with respect to valuation techniques to be utilized in the determination of fair value
of assets and liabilities. Approaches include, (i) the market approach (comparable market prices), (ii) the income
approach (present value of future income or cash flow), and (iii) the cost approach (cost to replace the service capacity
of an asset or replacement cost). ASC Topic 820 utilizes a fair value hierarchy that prioritizes the inputs to valuation
techniques used to measure fair value into six broad levels. The following is a brief description of those six levels:

Level 1: Observable inputs such as quoted prices (unadjusted) in active markets for identical assets or
liabilities.

Level 2: Inputs other than quoted prices that are observable, either directly or indirectly. These include
quoted prices for similar assets or liabilities in active markets and quoted prices for identical or
similar assets or liabilities in markets that are not active.

Level 3: Unobservable inputs in which little or no market data exists, therefore developed using estimates
and assumptions developed by us, which reflect those that a market participant would use.

The Company adjusts the derivative liability resulting from the embedded conversion option on its convertible debt to
fair value at each balance sheet date. The fair value of the derivate liability is estimated using level 3 inputs. The
following tables summarize our financial assets and liabilities measured at fair value on a recurring basis as of
September 30, 2014:

Quoted Prices Significant
Balance at in Active Other Significant
September

30, Markets for Observable Unobservable
2014 Identical Assets Inputs Inputs

(Level 1) (Level 2) (Level 3)

Fair value of derivative liability for
embedded conversion option s $ 791,008 $ —$ —$ 791,008

Stock-based compensation

The Company accounts for stock-based instruments issued to employees in accordance with ASC Topic 718. ASC
Topic 718 requires companies to recognize in the statement of operations the grant-date fair value of stock options and
other equity based compensation issued to employees. The Company accounts for non-employee share-based awards
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in accordance with ASC Topic 505-50.
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Net loss per share of common stock

Basic net loss per common share is computed by dividing net loss available to common shareholders by the weighted
average number of shares of common stock outstanding during the period. Diluted net loss per common share is
computed by dividing net loss by the weighted average number of shares of common stock, common stock
equivalents and potentially dilutive securities outstanding during each period. Potentially dilutive securities consisting
of 183,519,230 and 16,667 shares underlying convertible debt warrants for the nine month period ended September
30, 2014 and 2013 respectively are not included in the calculation of diluted loss per share because their impact was
antidilutive. Potentially dilutive securities consist of:

Warrants not exercised 11,083,333
Convertible debt at September 30, 2014 conversion price 172,435,897
Total dilutive securities 183,519,230

Recent accounting pronouncements

Accounting standards that have been issued or proposed by FASB that do not require adoption until a future date are
not expected to have a material impact on the financial statements upon adoption.

NOTE 2 – RELATED PARTY TRANSACTIONS

The Company’s president from time to time, provides advances to the Company for working capital purposes. At
December 31, 2013, the Company had a payable to the president of $6,556, which was repaid during the nine months
ended September 30, 2014. These advances were due on demand, non-interest bearing and included in due to related
party on the accompanying balance sheets.

During the nine month period ended September 30, 2014 the president of the Company received compensation of
$35,000 in cash compensation compared to 222,500 during the same period in 2013.

NOTE 3 – CONVERTIBLE NOTES PAYABLE
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On June 7, 2012, the Company entered into a convertible promissory note agreement with Morgan Wells Inc.
Pursuant to the convertible promissory note agreement, the Company issued a note in the principal amount of $5,000.
The note bears interest at the rate of 8% per annum and matured on December 7, 2012. The note was convertible to
common stock at 75% of the lowest closing market price for the Company’s stock during the previous 20 trading days.
On February 14, 2014 $2,500 of principal was converted to 2,500,000 shares of common stock of the Company. As of
September 30, 2014 the note had a principal balance of $2,500.

On May 15, 2013, the Company entered into a convertible promissory note agreement with Windstream Partners,
LLC. Pursuant to the convertible promissory note agreement, the Company issued a note in the principal amount of
$6,500. The note bears interest at the rate of 8% per annum and matured on November 15, 2013. The note was
convertible into shares of the Company’s common stock at $.0065 per share. The Company recorded a discount against
the carrying value of the debt for the beneficial conversion feature totaling $6,500, which was amortized into interest
expense through the maturity date of the note. In October 2013, the note was transferred to a third party and accrued
interest of $165 was added to the principal. The current holder shall had the right from time to time to convert all or
any part of the outstanding and unpaid principal amount of this note into fully paid and non-assessable shares of
common stock. The conversion price was the lower of 1) 50% of the average of the lowest 2 trading prices during the
20 trading days immediately preceding the conversion date, or 2) $0.0065 per share. The embedded conversion
feature, after the transfer of the note, is required to be recorded as a derivative liability adjusted to fair value at each
reporting date. On the date of transfer, the Company recorded an initial derivative liability of $52,000, of which
$5,000 was recorded as a discount against the note and $47,000 was recorded as derivative expense. The maturity date
of the note was extended to July 15, 2014. During the year ended December 31, 2013, the holder of the note converted
principal of $1,666 in 257,978 share of common stock. The derivative liability was adjusted to its fair value of
$31,170 as of December 31, 2013. During the nine months ended September 30, 2014, the holder of the note
converted the remaining principal and accrued interest totaling $5,119 into 787,523 shares of common stock and the
fair value of the conversion feature totaling $31,170 was reclassified into additional paid in capital. The Company
recorded amortization of the discount of $3,590 for the nine months ended September 30, 2014. As of September 30,
2014 the note and interest had been converted to common stock leaving a principal balance of zero.
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In October 2013, the Company issued a convertible promissory note agreement in the principal amount of 22,000. The
note bears interest at the rate of 8% per annum and matures July 18, 2014. The note was convertible into shares of the
Company’s common stock after 180 days at 50% of the average of the lowest 2 trading prices during the 10 trading
days immediately preceding the conversion date. The embedded conversion feature was required to be recorded as a
derivative liability adjusted to fair value at each reporting date. The Company recorded an initial derivative liability of
$23,331, of which $22,000 was recorded as a discount against the note and $1,331 was recorded as derivative
expense. The fair value of the derivative as of December 31, 2013 did not change from the date of issuance. The
Company recorded amortization of the discount of $15,862 for the nine months ended September 30, 2014. The
carrying value of the note as of December 31, 2013, was $6,138, net of remaining discount of $15,862. On May 5,
2014 the Company issued 1,120,519 shares of commons upon the conversion of the $22,000 convertible debt and
$1,027 of accrued interest. No amounts remain outstanding as of September 30, 2014

On February 28, 2014 the Company issued a convertible promissory note in the principal amount of $30,000. The note
bears interest at the rate of 8% per annum and matures February 28, 2015. The note is convertible into shares of the
Company’s common stock after 180 days at 50% of the average of the lowest 2 trading prices during the 10 trading
days immediately preceding the conversion date. The embedded conversion feature is required to be recorded as a
derivative liability adjusted to fair value at each reporting date. The Company recorded an initial derivative liability of
$32,400 debt discount of $30,000 and derivative expense of $2,400. The debt discount of $30,000 is being amortized
into interest expense over the term of the note. Amortization for the nine months ended September 30, 2014, totaled
$17,548 and the carrying value of the note as of September 30, 2014, is $17,548, net of unamortized discount of
$12,452.

On March 4, 2014, the Company issued a convertible promissory note in the principal amount of $20,000. The note
bears interest at the rate of 8% per annum and matures March 4, 2015. The note is convertible into shares of the
Company’s common stock after 180 days at 50% of the average of the lowest 2 trading prices during the 10 trading
days immediately preceding the conversion date. The embedded conversion feature is required to be recorded as a
derivative liability adjusted to fair value at each reporting date. The Company recorded an initial derivative liability of
$21,600, debt discount of $20,000 and derivative expense of $1,600. The debt discount of $20,000 is being amortized
into interest expense over the term of the note. Amortization for the nine months ended September 30, 2014, totaled
$11,479 and the carrying value of the note as of September 30, 2014, is $11,479, net of unamortized discount of
$8,521.

On April 1, 2014 the Company entered into a note agreement whereby the Company is obligated to a note with a
principal amount of $600,000 plus prepaid interest of $60,000 and prepaid legal fees of $5,000 for an aggregate
amount of $665,000. Additional interest of 8% on the outstanding balance is also incurred. The current holder shall
have the right from time to time to convert all or any part of the outstanding and unpaid principal amount of this note
into fully paid and non-assessable shares of common stock. The note matures on April 1, 2015 and is convertible, at
the note holder’s option, into common shares of the Company after 90 days at the lower of $.0074 or 40% of the
average closing price 20 days prior to conversion. The Company is to receive principal from the note of $50,000 per
month starting in April 2014 and for 11 months thereafter, for a total of $600,000 of which $300,000 was received
during the nine months ended September 30, 2014. In addition, the Company has issued warrants to the note holder
which vest in equal amounts, over the 12 month period. The note holder may purchase up to 11,083,333 shares of the
Company’s common stock at $0.06 per share per warrant or convert the warrants to common stock on a formula as
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cashless warrants. Because of the variable conversion option contained in the convertible note and the ratchet
provision included in the warrant, the Company recorded derivative liabilities totaling $1,706,747 upon issuance of
the note, offset by a discount equal to the face value of the funded portion of the notes, which became convertible
during the nine months ended September 30, 2014, or $170,000, and initial derivative expense of $1,536,747. As of
September 30, 2014, the derivative liabilities were adjusted to fair value of $615,552, resulting in derivative income of
$1,091,196. The fair value of the derivatives was determined using Monte Carlo simulations and modified Black
Scholes Models, and assumptions as follows: volatility - 302.1%. Risk Free Rate - 0.88% to 0.91%, Term – 0.75 yrs to
2.75 Years; Dividend Rate – 0.0%.
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On July 2, 2014 the Company issued a convertible promissory note in the principal amount of $40,000. The note bears
interest at the rate of 8% per annum and matures July 2, 2015. The note is convertible into shares of the Company’s
common stock after 180 days at 50% of the average of the lowest 2 trading prices during the 10 trading days
immediately preceding the conversion date. The embedded conversion feature is required to be recorded as a
derivative liability adjusted to fair value at each reporting date. The Company recorded an initial derivative liability of
$43,200 debt discount of $40,000 and derivative expense of $3,200. The debt discount of $40,000 is being amortized
into interest expense over the term of the note. Amortization for the nine months ended September 30, 2014, totaled
$10,000 and the carrying value of the note as of September 30, 2014, is $10,000, net of unamortized discount of
$30,000.

On July 2, 2014 the Company issued a convertible promissory note in the principal amount of $50,000. The note bears
interest at the rate of 8% per annum and matures July 2, 2015. The note is convertible into shares of the Company’s
common stock at 50% of the lowest trading price during the 20 trading days immediately preceding the conversion
date. The embedded conversion feature is required to be recorded as a derivative liability adjusted to fair value at each
reporting date. The Company recorded an initial derivative liability of $54,000, debt discount of $50,000 and
derivative expense of $4,000. The debt discount of $50,000 is being amortized into interest expense over the term of
the note. Amortization for the nine months ended September 30, 2014, totaled $12,500 and the carrying value of the
note as of September 30, 2014, is $12,500, net of unamortized discount of $37,500.

NOTE 4 – STOCKHOLDERS’ DEFICIT

On January 3, 2014 the Company issued 1,000,000 shares of common stock to one individual for $5,000 in cash.

On January 9, 2014 the Company issued 1,000,000 shares of common stock for $5,000 in cash.

On January 14, 2014 the Company issued 300,000 shares of common stock to one individual with a fair value based
on recent stock sales, of $11,370 for services rendered.

On January 28, 2014 the Company issued 393,446 shares of common stock for the conversion of $2,558 of
convertible debt and accrued interest.
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