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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

 

FORM 8-K
 

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

 
February 10, 2015

Date of Report (Date of earliest event reported)
 

SUCCESS HOLDING GROUP INTERNATIONAL INC.
(Exact name of registrant as specified in its charter)

 
Nevada  333-188563  99-0378256

(State or other jurisdiction
of incorporation)

 (Commission
File Number)

 (IRS Employer
Identification No.)

 
531 Airport North Office Park

Fort Wayne, Indiana
 

46825
(Address of principal executive offices)  (Zip Code)

 
(260) 490-9990

Registrant’s telephone number, including area code
 

_____________________________________________
(Former name or former address, if changed since last report)

 
Check the appropriate box below if the Form 8-K is intended to simultaneously satisfy the filing obligation of the registrant
under any of the following provisions:
 
❑ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
❑ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
❑ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
❑ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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ITEM 1.01  ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT
 
The information set forth in Item 5.02 is incorporated by reference into this Item 1.01.
 
ITEM 3.02  UNREGISTERED SALES OF EQUITY SECURITIES
 
The information set forth in Item 5.02 is incorporated by reference into Item 3.02.
 
The shares of the Common Stock of the Company issued pursuant to the Agreement were issued in reliance on the
exemption from registration afforded by Section 4(a)(2) under the Securities Act and corresponding provisions of state
securities laws.
 
ITEM 5.02 DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECORS; APPOINTMENT OF
CERTAIN OFFICERS; COMPENSATORY ARRANGEMENTS OF CERTAIN OFFICERS
 
On February 10, 2015, the Board of Directors (“Board”) of Success Holding Group International Inc. (the “Company”)
appointed Mr. Mark Corrao as a member of the Board, effective as of February 10, 2015.
 
There is no family relationship between Mr. Corrao and any of the Company’s other officers and directors. There are no
understandings or arrangements between Mr. Corrao and any other person pursuant to which Mr. Corrao was appointed as
director.
 
Other than disclosed herein, there have been no transactions, since the beginning of the Company's last fiscal year, or any
currently proposed transaction, in which the Company was or is to be a participant and the amount involved exceeds
$120,000, and in which Mr. Corrao had or will have a direct or indirect material interest.
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Mark Corrao
 
Mark Corrao, Age 57, was a Partner of The Mariner Group since 2013 and continues to serve as the Managing Director of
The CFO Squad since the merger of The Mariner Group LLC and The CFO Squad. The CFO Squad is a financial and
business advisory firm providing outsourced and part-time CFO services for emerging to midsized companies in a wide
range of businesses and industries. Mr. Corrao also serves as the CFO of KannaLife Sciences, Inc. since 2012. In 2012,
Mr. Corrao served as the CFO of Business Efficiency Experts, Inc., a professional service provider in the financial areas of
accounting, taxation, auditing, venture capital and SEC registrations (reporting). Prior to that, Mr. Corrao served as a
Director from 2001 to 2013 and the CFO from 2001 to 2010 of StrikeForce Technologies, Inc. Mr. Corrao received a B.S.
Degree in Public Accounting from City University of New York - Brooklyn College. He is experienced in financial
management and in operations, business development, sales, administration and human resource functions.
 
Pursuant to the terms of the Letter Agreement between the Company and Mark Corrao dated February 1, 2015 (the
“Agreement”), Mr. Corrao will receive an annual fee of $24,000 and 50,000 shares of common stock, par value $0.001 per
share, of the Company, vesting as in installments of 16,666, 16,666 and 16,667 shares on the first, second and third annual
anniversary of the date of the grant. Mr. Corrao will serve as a member of the Board for three years or until the next annual
meeting of stockholders.
 
The foregoing description of the principal terms of the Agreement is a general description only, does not purport to be
complete, and is qualified in its entirety by reference to the terms of the Agreement attached hereto as Exhibit 10.1, which is
incorporated herein by this reference.
 
ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS
 
(d) Exhibits.
 
The exhibit listed in the following Exhibit Index is furnished as part of this Current Report on Form 8-K.
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Exhibit No. Description
10.1  Letter Agreement by and between Success Holding Group International Inc. and Mark Corrao dated February 1, 2015
99.1  Press Release dated February 17, 2015
99.2  Press Release dated February 17, 2015
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SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized. 
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 SUCCESS HOLDING GROUP INTERNATIONAL
INC.

 

    
Date: February 17, 2015 By: /s/ Brian Kistler  
  Brian Kistler  
  President  
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EXHIBIT 10.1

SUCCESS HOLDING GROUP INTERNATIONAL INC.
 
Date: February 1, 2015
 
To: Mark Corrao
 
Dear Mr. Corrao
 
This is to confirm the terms of your appointment as a Non-Executive Director of Success Holding Group International, Inc.
(the “Company”).
 
Overall, in terms of time commitment, we expect your attendance at all the Board of Directors (the "Board") meetings,
meetings of the audit, compensation and nomination committees of the Board (as applicable) and the General Meetings (if
requested). In addition, you will be expected to devote appropriate preparation time ahead of each meeting.  Board
meetings may be held within or outside the United States of America as the Company may decide.
 
By accepting this appointment, you have confirmed that you are able to allocate sufficient time to meet the expectations of
this position. 
 
1. For and in consideration of the services to be performed by you, Company agrees to pay you as follows:
 

1.1 An annually fee equal to the amount of $24,000 (Twenty Four Thousand U.S. Dollars), subject to your continuous
service as a member of the Board (“Fee”).

 
1.2 Stock. Subject to all approvals required by law, the Company will grant you, pursuant to the incentive plan to be

adopted by the Company, if any (the "Plan") and upon such terms and conditions as determined by the Compensation
Committee or the Board (as applicable), 50,000 common stock of the Company, par value US$ 0.001 per share (the
"Stock").
 

1.2.1 Term of Stock.  All Stock, without derogating from the aforesaid, if the Plan that shall be approved by
the Company shall include additional provisions related to the Stock, such provisions shall also apply with respect to all
Stock granted to you under this letter of appointment. 

 
1.2.2 Vesting.  All Stock granted to you shall vest in three (2) equal instalments of 16,666 per year on each of

the 1st, 2nd and  16,667 on the 3 rd anniversary of the date of the Stock grant in accordance with the terms and
conditions of the Plan.

 
1.2.3 General.  All Stock granted to you shall be in effect subject to your continuous service as a member of

the Board and subject to the terms and conditions of the Plan, including such terms related to vesting and expiration,
and subject to such terms and conditions as will be approved by the Company, at its sole discretion. In case of
contradiction between the provisions of this letter of appointment and the provisions of the Plan, the provisions of the
Plan shall supersede.

 
1.2.4 Certain Representations. You represent and agree that you are accepting the Stock being issued to

you pursuant to this Agreement (collectively, the “Securities”) for your own account and not with a view to or for sale of
distribution thereof.  You understand that the Securities are restricted securities and you understand the meaning of
the term “restricted securities.”  You further represent that you were not solicited by publication of any advertisement in
connection with the receipt of the shares and that you have consulted tax counsel as needed regarding the shares.
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1.3 Company agrees to reimburse you for out-of-pocket expenses incurred by you in connection with your service

(including out-of-pocket expenses and transportation expenses, provided that such expenses are against original and valid
receipts and pre-approved by the Company in writing (the “Expenses”).

 
1.4 Payment of the Expenses, as applicable, shall be made against your itemized invoice following the receipt of the

relevant invoice, which invoice shall be submitted to the Company within seven (7) days of the end of each calendar month
during the term of this letter of appointment.

 
1.5 For the avoidance of any doubt, the Fees and the Stock (subject to their terms) and the aforementioned Expenses

constitute the full and final consideration for your appointment, and you shall not be entitled to any additional consideration,
of any form, for your appointment and service.
 
2. The term of your appointment as a Non-Executive Director of the Company shall be for three years or until the next
Annual Meeting of Stockholders.
 
3.  You will undertake such travelling as may reasonably be necessary for the performance of your duties, including
travelling overseas for Board meetings and site visits if required. 
 
4.  You will undertake such duties and powers relating to the Company, and any subsidiaries or associated companies of
the Company (the “Group”) as the Board may from time to time reasonably request. Directors have the same general legal
responsibilities to the Company as any other director.  The Board as a whole is collectively responsible for promoting the
success of the Company by directing and supervising the Company’s affairs, inter alia, as follows:
 

· Providing entrepreneurial leadership of the Group within a framework of prudent and effective controls which enable risk to
be assessed and managed; and

  
· Setting the Group’s strategic aims, ensures that the necessary financial and human resources are in place for the Group to

meet its objectives and reviews management performance; and
  
· Setting the Group’s values and standards and ensures that its obligations to its shareholders and others are understood

and met.
 
5. Confidential Information
 

5.1 Confidential Information You undertake to the Company that you shall maintain in strict confidentiality all trade,
business, technical or other information regarding the Company, the Group, its affiliated entities and their business affairs
including, without limitation, all marketing, sales, technical and business know-how, intellectual property, trade secrets,
identity and requirements of customers and prospective customers, the Company’s methods of doing business and any and
all other information relating to the operation of the Company (collectively, the “Confidential Information”). You shall at no
time disclose any Confidential Information to any person, firm, or entity, for any purpose unless such disclosure is required
in order to fulfil your responsibilities as director.  You further undertake that you shall not use such Confidential Information
for personal gain.
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“Confidential Information” shall not include information that (i) is or becomes part of the public domain other than as a

result of disclosure by you, (ii) becomes available to you on a non-confidential basis from a source other than the
Company, provided that the source is not bound with respect to that information by a confidentiality agreement with the
Group or is otherwise prohibited from transmitting that information by a contractual legal or other obligation, or (iii) can be
proven by you to have been in your possession prior to disclosure of the information by the Company. In the event that you
are requested or required (by oral questions, interrogatories, requests for information or documents, subpoena, civil
investigative demand or other process) to disclose any Confidential Information, it is agreed that you, to the extent
practicable under the circumstances, will provide the Company with prompt notice of any such request or requirement so
that the Company may seek an appropriate protective order or waive compliance with this paragraph 6. If a protective order
or the receipt of a waiver hereunder has not been obtained, you may disclose only that portion of the Confidential
Information which you are legally compelled to disclose.
 

5.2 Blackout Period. You understand that we have a policy pursuant to which no officer, director or key executive may
not engage in transactions in our stock during the period commencing two weeks prior to the end of a fiscal quarter and
ending the day after the financial information for the quarter and year have been publicly released.  As a member of the
audit committee, if you have information concerning our financial results at any time, you may not engage in transactions in
our securities until the information is publicly disclosed.
 
6.  Term and Termination
 

6.1 Subject to paragraph 6.2 hereunder, this appointment shall terminate immediately and without claim for
compensation on the occurrence of any of the following events:
 

6.1.1 if you resign as a director of the Company for any reason; and/or
 

6.1.2 if this appointment is cancelled by the holder or the holders of the shares by which you were appointed;
and/or

 
6.1.3 if you were appointed by other directors in order to temporary fill vacancy on the Board  and said

appointment is cancelled by the Board; and/or
 

6.1.4 if you are removed or not re-appointed as a director of the Company at a General Meeting of the
Company in accordance with the requirements of Nevada Revised Statutes and/or any other applicable law or
regulation (the "Law") and/or the Company's Articles of Incorporation; and/or

 
6.1.5 if you have been declared bankrupt or made an arrangement or composition with or for the benefit of

your creditors; and/or
 

6.1.6 if you have been disqualified from acting as a director (including, but not limited to, an event in which
you are declared insane or become of unsound mind or become physically incapable of performing your functions as
director for a period of at least 60 days) ; and/or

 
6.1.7 with your death and if you are a corporation or either entity, with your liquidation.

 
6.1.8 if an order of a court having jurisdiction over the Company requires you to resign.
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6.2 Any termination of this letter of appointment shall be without payment of damages or compensation (except that

you shall be entitled to any accrued Fees or Expenses properly incurred under the terms of this letter of appointment prior
to the date of such termination).

 
6.3 On termination of this appointment, you shall return all property belonging to a Group company, together with all

documents, papers, disks and information, howsoever stored, relating to a Group company and used by you in connection
with this position with the Company.
 
7.  Subject to the proper performance of your obligations to the Company under this letter of appointment and any
applicable law, the Company agrees that you will be free to accept other appointments and directorships provided that:
 

7.1 They do not in any way conflict with the interests of the Company or any member of the Group; and
 
7.2 They do not restrict you from devoting the necessary time and attention properly to services to be performed under

this letter of appointment; and
 
7.3 In the event that you become aware of any potential conflicts of interest, these must be disclosed to the Chairman

and/or the Chief Executive Officer (the "CEO") of the Company as soon as they become apparent.
 
8. The performance of individual directors and the Board and its committees is evaluated annually.  If, in the interim, there
are any matters which cause you concern about your position, you should discuss them with the Chairman and/or the CEO
as soon as is appropriate.
 
9. In addition to any right pursuant to applicable law, occasions may arise when you consider that you need professional
advice in the furtherance of your duties as a director.  Circumstances may occur when it will be appropriate for you to seek
such advice from independent advisors at the Company’s expense, to the extent provided under applicable law and subject
to the prior written approval of the CEO.
 
10. This letter refers to your appointment as a director of the Company and your (possible) membership of the audit,
nomination and the remuneration committees of the board.
 
11. You shall procure that you comply at all times with the Company’s inside trading policies as in effect from time to time.
 
12. You shall discharge your general duties as a director pursuant to the Company's Articles of Association of the Company
and applicable law. 
 
13. This letter of appointment shall be governed by and construed in accordance with the law of the State of Indiana.
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Please sign the attached copy of this letter and return it to the Company to signify your acceptance of the terms set out
above.
 
Sincerely yours,
 
SUCCESS HOLDING GROUP INTERNATIONAL, INC.
 
/s/ Steve Andrew Chen 
Steve Andrew Chen, Chairman
 
/s/ Mark Corrao  
Name of Director: Mark Corrao
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EXHIBIT 99.1

Success Holding Group International names Independent Director
 
Fort Wayne, Indiana (Marketwire) – February 17, 2015 - Success Holding Group International, Inc (OTCQB: SHGT) Steve
Andrew Chen, Chairman today announced that the company has appointed Mark Corrao to the Board of Directors.
 
Mr. Corrao's summary of qualifications is as follows:
 
Mark Corrao, Age 57, was a Partner of The Mariner Group since 2013 and continues to serve as the Managing Director of
The CFO Squad since the merger of The Mariner Group LLC and The CFO Squad. The CFO Squad is a financial and
business advisory firm providing outsourced and part-time CFO services for emerging to midsized companies in a wide
range of businesses and industries. Mr. Corrao also serves as the CFO of KannaLife Sciences, Inc. since 2012.  In 2012,
Mr. Corrao served as the CFO of Business Efficiency Experts, Inc., a professional service provider in the financial areas of
accounting, taxation, auditing, venture capital and SEC registrations (reporting).  Prior to that, Mr. Corrao served as a
Director from 2001 to 2013 and the CFO from 2001 to 2010 of StrikeForce Technologies, Inc. Mr. Corrao received a B.S.
Degree in Public Accounting from City University of New York - Brooklyn College.  He is experienced in financial
management and in operations, business development, sales, administration and human resource functions.
 
About Success Holding Group International Inc.
 
SHGT is currently seeking and identifying private and public companies in Asia and in the USA as acquisition and merger
candidates. SHGT is currently trading on the USA OTC markets Mr. Chen and SHGT will focus on integration of chain
stores and brand names, IOT (Internet of Things or E-Commerce), alternative energy technology, internet and logistics. Mr.
Chen stated "Through the newly structured public company, we will be able to aggressively pursue the acquisition of quality
companies in Asia and the USA. We have plans to invest in, or acquire up to 30 companies within the next ten to fifteen
years, and our shareholders should be able to reap the benefit of the higher growth potential in the Asian region”.
 
FORWARD LOOKING STATEMENT
 
This press release contains certain “forward-looking” statements, as defined in the United States Private Securities
Litigation Reform Act of 1995 that involve a number of risks and uncertainties. Statements, which are not historical facts,
are forward-looking statements. The Company, through its management, makes forward-looking public statements
concerning it expected future operations, performance and other developments. Such forward-looking statements are
necessarily estimates reflecting the Company’s best judgment based upon current information and involve a number of
risks and uncertainties, and there can be no factors that could cause actual results to differ materially from those estimated
by the Company. They include, but are not limited to, the Company’s ability to develop operations, the Company’s ability to
consummate and complete the acquisition, the Company’s access to future capital, the successful integration of acquired
companies, government regulation, managing and maintaining growth, the effect of adverse publicity, litigation, competition,
sales and other factors that may be identified from time to time in the Company’s public announcements.
 
SHGT- Investor Relations
 
M & T Business Consultants Inc. 
Tel: 1 855-465-9520 Toll Free or 1-778 397-8700 
E-mail: info@mandtbiz.com 
www.mandtbiz.com 
SHGT Website: www.shgtusa.com
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EXHIBIT 99.2

Success Holding Group International engages CFO Squad

Fort Wayne, Indiana (Marketwire) – February 17, 2015 - Success Holding Group International, Inc (OTCQB: SHGT) Steve
Andrew Chen, Chairman today announced that the company has engaged the CFO Squad to assist the company with the
internal controls and procedures. 

The CFO Squad maintains offices in New York City as well as Rockland County and Long Island, New York offering a
multitude of services that will provide a company total support in growing its business and maintaining sustainability. The
depth of services can include, but are not limited to: outsourced bookkeeping, SEC reporting, preparation of financial
records for auditing purposes to aid public companies, implementing financial reporting systems, tax services, and
assistance with major financial decisions. In addition, the CFO Squad has an extensive financial network and can reach out
to numerous organizations that can provide additional support above and beyond the norm, including investor relations,
public relations, broker dealers, legal and audit firms, financing and raising capital. 

About Success Holding Group International Inc.  

SHGT is currently seeking and identifying private and public companies in Asia and in the USA as acquisition and merger
candidates. SHGT is currently trading on the USA OTC markets. Mr. Chen and SHGT will focus on integration of chain
stores and brand names, IOT (Internet of Things or E-Commerce), alternative energy technology, internet and logistics. Mr.
Chen stated "Through the newly structured public company, we will be able to aggressively pursue the acquisition of quality
companies in Asia and the USA. We have plans to invest in, or acquire up to 30 companies within the next ten to fifteen
years, and our shareholders should be able to reap the benefit of the higher growth potential in the Asian region”. 

FORWARD LOOKING STATEMENT 

This press release contains certain “forward-looking” statements, as defined in the United States Private Securities
Litigation Reform Act of 1995 that involve a number of risks and uncertainties. Statements, which are not historical facts,
are forward-looking statements. The Company, through its management, makes forward-looking public statements
concerning it expected future operations, performance and other developments. Such forward-looking statements are
necessarily estimates reflecting the Company’s best judgment based upon current information and involve a number of
risks and uncertainties, and there can be no factors that could cause actual results to differ materially from those estimated
by the Company. They include, but are not limited to, the Company’s ability to develop operations, the Company’s ability to
consummate and complete the acquisition, the Company’s access to future capital, the successful integration of acquired
companies, government regulation, managing and maintaining growth, the effect of adverse publicity, litigation, competition,
sales and other factors that may be identified from time to time in the Company’s public announcements.

SHGT- Investor Relations

M & T Business Consultants Inc. 
Tel: 1 855-465-9520 Toll Free or 1-778 397-8700
E-mail: info@mandtbiz.com
www.mandtbiz.com
SHGT Website: www.shgtusa.com 
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