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Forward-Looking Statements

Certain statements in this Annual Report on ForaK Idnstitute “forward-looking statements” that &@sed on current expectations, estimates,
forecasts and assumptions and are subject toatgksincertainties. Words such as “anticipate,”dass” “believe,” “estimate,” “expect,”

“goal,” “intend,” “plan,” “project,” “seek,” “targé” and variations of such words and similar express are intended to identify such forward-
looking statements. All forward-looking statemesyigak only as of the date on which they are madeh frward-looking statements are
subject to certain risks, uncertainties and assiomptelating to certain factors that could caugeal results to differ materially from those
anticipated in such statements.

We cannot predict all of the risks and uncertamtigccordingly, such information should not be relgal as representations that the results or
conditions described in such statements or thabbjactives and plans will be achieved and we daasume any responsibility for the accur

or completeness of any of these forward-lookintestents. These forwatdeking statements are found at various placesutitrout this Annue
Report on Form 10-K and include information conaagrpossible or assumed future results of our djpers, including statements about
potential acquisition or merger targets; businasgegies; future cash flows; financing plans; pland objectives of management; any other
statements regarding future acquisitions, futushceeeds, future operations, business plans ameffibancial results, and any other statements
that are not historical facts.

These forward-looking statements represent ouniities, plans, expectations, assumptions and bedisdut future events and are subject to
risks, uncertainties and other factors. Many oé¢hfactors are outside of our control and couldeactual results to differ materially from the
results expressed or implied by those forwamking statements. In light of these risks, uraiaties and assumptions, the events describea
forward-looking statements might not occur or migbtur to a different extent or at a different tithen we have described. You are cautioned
not to place undue reliance on these forward-lapkiatements, which speak only as of the dateeoAtinual Report on Form 10-K. All
subsequent written and oral forward-looking stateisieoncerning other matters addressed in this &Report on Form 10-K and attributable
to us or any person acting on our behalf are egpregialified in their entirety by the cautionatgtements contained or referred to in this
Annual Report on Form 10-K.

Except to the extent required by law, we undertakebligation to update or revise any forward-lmakstatements, whether as a result of new
information, future events, a change in eventsditimmms, circumstances or assumptions underlyirad) Stiatements, or otherwise.




PART |
ITEM 1. BUSINESS.

In this Annual Report on Form -K, the terms “Company,” “we,” “us,” and “our” refer to Winha International Group Limited ("Winha
International”) and its wholl-owned subsidiaries C&V International Holdings Camp Limited, Winha International Investment Holding
Company Limited and Shenzhen Winha Informationficdogy Company, Ltd. (“Shenzhen Winha"),as welBagnzhen Winha'’s variable
interest entity, Zhongshan Winha Electronic Commé&ompany Limited (“Zhongshan Winha”) and Zhongskénha's subsidiary, Zhongshan
Winha Supermarket Limited (“Zhongshan Supermarket”)

Overview

Zhongshan Winha retails specialty food productsvdritom many regions across China through its cbéitedicated stores. We provide
customers with access to a large variety of looatifproducts that can otherwise only be found énpttoducer's region. Our vision is to promote
cultures and traditions that exist throughout Chilaile bolstering local economies and raising @mass of the cultural heritage.

To date, our marketing has occurred exclusivelyunretail stores, which were seven in numbereatethid of our last fiscal year, on March 31,
2015. During the current fiscal year, we expeadd thirteen new retail stores. However, duringrtéet two years, we also plan to develop a
multi-channel marketing program, which will include online store and a mobile app. In this manmemlan to become a source for specialty
food products throughout China.

Our Corporate History and Structure

Winha International was incorporated in Nevada @nilAL5, 2013. We operate our business in Chinautiih Zhongshan Winha, an affiliated
interest. We expect that virtually all of our reuerwill derive from Zhongshan Winha. On August @12, we obtained control of Zhongshan
Winha through a series of contracts (the "VIE Agneats”) executed on August 1, 2013 by Zhongsharhgyithe equity-holders in Zhongshan
Winha, and our subsidiary, Shenzhen Winha. The AllEeements consist of:

» Exclusive Business Cooperation Agreen, through which Zhongshan Winha appointed ShenXiiina as its exclusive services prov
to provide Zhongshan Winha with software managepreatketing and managerial services. The agreepremides that Zhongshan Wir
will pay Shenzhen Winha a fee for the servicesgrinramount to be determined by the parties throwgotiation. In addition, Zhongst
Winha granted Shenzhen Winha an irrevocable anldigixe option to purchase any or all of the asaatsbusiness of Zhongshan Winh
the lowest purchase price permitted by PRC law. Ekelusive Business Cooperation Agreement may bteljterminated by Shenzt
Winha, unless Chinese government authorities ciatizde terminate:

« Loan Agreementi, pursuant to which Shenzhen Winha extended attbaach equil-holder in Zhongshan Winha. The method of repay
of the loan can be determined only by Shenzhen 8/inthich may opt to be repaid by a transfer oéqlity interest in Zhongshan Winhg
Shenzhen Winha. The Loan Agreements provide thatquity interest in Zhongshan Winha may be transée(other than to Shenzt
Winha) or diluted

« Exclusive Option Agreemerexecuted by Shenzhen Winha, Zhongshan Winha afdséaceholder of Zhongshan Winha, pursuant to v
Shenzhen Winha has an irrevocable and exclusit tagourchase the equity interests in Zhongshamh@/for a purchase price equal to
principal balance due under the Loan Agreements.dfttion shall be effective whenever permitted yn€se law. These agreements ¢
remain effective until all equity interests in Zlgshhan Winha have been transferred or assigned @aoz8an Winha or its assignee:
accordance with these agreements. The Exclusiv@®pgreements provide that Zhongshan Winha mayissate any dividend nor me
any distribution on liquidation, except to ShenzN¢imha;




« Equity Interest Pledge Agreemel, pursuant to which each eqt-holder in Zhongshan Winha has pledged all of his#wiity interest i
Zhongshan Winha and all of the equity interest &igee acquired by him/her in favor of Shenzhen Vdirtb secure the obligations
Zhongshan Winha and its equitgiders under these contractual arrangements. Egreements shall remain effective until all partiewv:
performed their respective obligations under thegeeements or Shenzhen Winha exercises its rigtertoinate these agreements.
Equity Interest Pledge Agreements also provide Zlatngshan Winha may not issue any dividend norenaaiy distribution on liquidatio
except to Shenzhen Winl,

« Powers Of Attorneexecuted by each eqt-holder in Zhongshan Winha, appointing Shenzhen Wiohbe his/her attorn-in-fact, and t
vote on his/her behalf on all the matters concgr@ihongshan Winha that may require shareholdgrgioval. These powers of attorney
irrevocable; ant

« Spousal Consent Letteexecuted by spouses of certain ec-holders in Zhongshan WINHA, acknowledging that gaie percentage of t
equity interest in Zhongshan Winha held by thossusps will be disposed of pursuant to the ExcluSipéion Agreement and the Eqt
Interest Pledge Agreemel

The practical effect of these six VIE Agreementiguarantee that any benefit or loss realizeoh fitee operations of Zhongshan Winha will be
ultimately realized by Shenzhen Winha, as the oairequity-holders in Zhongshan Winha are not exttitb receive any dividends or
distributions from Zhongshan Winha, nor may thdy/teeir interests in Zhongshan Winha other thaShenzhen Winha for an amount already
fixed in the loan agreement. Because Shenzhen Wiiihgealize the ultimate benefit or loss from thperations of Zhongshan Winha,
Zhongshan Winha is considered a variable interggtyyevith respect to Shenzhen Winha under U.Soawting principles. For that reason, the
balance sheet of Zhongshan Winha and its finanesallts will be consolidated with those of the Camyp

There is a risk, however, that Zhongshan Winhandrits equity-holders may fail to perform their ighltions under the VIE Agreements, or that
we may suffer significant delay or other obstaahethe process of enforcing these contractual gearents, or that legal remedies for a brea
the VIE Agreements under PRC law may not be aviailabeffective. If any of those risks materializedr business and operations could be
severely disrupted, and we could be left withoethienefit of the operations of Zhongshan Winhactvimiould render Winha International
effectively worthless. Moreover, if events cause @ompany to be deemed to have lost control of gsloan Winha, we will not be able to
consolidate Zhongshan Winlsdinancials. As a result, the price of our commtock would drop drastically, which could cause shareholder
to experience severe loss in their investment mGampany.

Corporate Structure

Zhongshan Winha was organized in China in 2013ebgstered equity is owned by Zening Lai (70.2%anfang Zhong (4.9%), Qifang Zhong
(4.9%), Hong Cui (4.8%), Zhifei Huang (4.6%), Farign (4.5%), Wenliang Zhou (3.5%) and Yun Teng ¥2)6

Winha International was organized in the State ef&dla in April 2015. When it was organized, apprately 99% of its capital stock was
owned by Pilot International, a holding company.&must 1, 2013, Chung Yan Winnie Lam, the Predided sole director of Winha
International as well as the sole shareholder lot Riternational, entered into a Share Transfere&gent with Zening Lai, who owns the
majority equity interest in Zhongshan Winha andlso the sole director of Pilot International. Tteare Transfer Agreement provided Ms. Lai
an option to purchase 100% of the outstanding arglishares of Pilot International currently held\My. Lam in three installments, provided f
Winha achieves certain performance thresholdséh gaven time period. On August 1, 2013, Ms. Laho astered into a Power of Attorney to
grant Ms. Lai as her agent, attorney and proxyatit@ority to exercise any and all shareholder sigtith the same powers in respect of all the
shares of Pilot International on any and all matter behalf of Ms. Lam.

The VIE Agreements were also executed on Augu®013. As a result of her ownership interest in Zjsbran Winha and her financial interest
in Pilot International pursuant to the Share Trangfgreement and Power of Attorney, Ms Lai was de@io have retained financial controlling
interests in the combined entity, and the combeity remained under common control. As a resit transfer of control of Zhongshan Wit
to Shenzhen Winha, a subsidiary of Winha Intermatiowas accounted for as a combination of entitieter common control.




Beginning in December 2013, Zhongshan Winha haarizgd a series of subsidiaries to hold the operatdf its retail stores.

The following chart demonstrates our current caafmstructure.

WINHA Internationzl Group Limited
{2 Nevadz company)

l 100%

C&V Internationzl Holdmg Company Limitad
(2 Cayman company)

100%

WINHA Intemationz] Investment Holdngs Company Limited
{2 HongFong companv) Off-zhore

100%

Shenzhen WINHA Informztion Technelogy Company, Ltd
(2 wholly foreign owned enterprise m PRC) (WFOE)

T

: Centrzctual Arrangements

Zhongshan WINHA Electronic Commeree Company Limited
{2 PR.C limited lizkility company)

k. k.

Zhongshan Wmhza Zhongshan Supermarket
Catering hanagsment Limited
Co.. Lud {2 PR.C limited lisbility
subzidiary)
Sanshui Shunds Chancheng Three Stores
Branch 11LC Branch, LLC Branch, I1LC
Products

With nearly 5,000 years of history and 56 ethnimugrs, China is known for the variety of its culsra particular its diverse locally-produced
specialty goods. As China covers almost 9.6 milBqunare kilometers of land, the variation of cliemahd environment nourished many distinct
local folk cultures and traditions that producedriay local specialty goods.

Since the turn of the century, as the living stadda China has drastically improved, the demanmdifeersified consumer products has risen
every year. Specialty goods, which reflect locdlures, history, and tradition, have become indregg popular gifts for families and friends.
However, due to factors such as limited businesssiment, incomplete infrastructure in certainlraraas, low brand awareness, lack of sales
channels and ineffective marketing, the local sgacproduct business is still at its early stageaddition, with the goal to promote local
cultures, China’s State Council has been activelgking to stimulate domestic demand for local spigigoods.




Our business was founded to meet the demand fal $pecialty goods, both fresh and manufacturedraleon direct suppliers across the
country to supply products to us. We have estadtistupply relationship with over 100 direct supgliacross 15 provinces of China. We intend
to increase our product sourcing to around 30G:tiseppliers in the next twelve months.

During the past fiscal year, which ended on MarthZ®15, our best selling products were fresh predgenerally delivered direct from the f:
to our customer. Our ten best selling productsmdufiscal year 2015 were:

Product Sales (RMB
Red grapefrui 410,00(
Domestic red plun 290,00
Fire ginseng frui 270,00(
Domestic red heart kiv 260,00(
Gala apple 260,00(
Pitaya 230,00(
Little Kate 200,00
Superfine crown pe 200,00
Superfine gold pes 190,00(
Kiwi fruit 160,00(

As the table indicates, our sales were dominateitigithe past fiscal year by fresh produce, mostlith we sold to the hotel industry. The
dominance of fresh produce occurred, in part, bezae started the fiscal year with only one restimite and only $41,254 in inventory. By
March 31, 2015, however, we had seven retail sti@ding $2,621,655 in inventory, only 2% of whisls fresh produce. We expect, there
that in the current fiscal year the portion of cewenue attributable to manufactured productsheilsignificantly higher than in the 2015 fiscal
year.

Retail Distribution

We currently have seven retail stores - we expeatitl 13 during the current fiscal year. Each dtotds a variety of manufactured food
products in inventory, and offers farm-to-kitchezlidery of a wide variety of fresh and manufactufedd products. All orders placed at a retail
store are filled from our central office, using quoprietary stock-sell-storage software systenis $iistem enables us to find products for each
store with the optimal delivery performance and Ipeiging, while also monitoring the inventory atob store and its sales performance.

During fiscal year 2015, only 9% of our revenue wasresult of purchases of inventory located ratail store. The other 91% was the result of
custom orders placed at one of our retail storesstMf these orders were placed by other busirgtablesshments, primarily hotels with

restaurant service. In our standard relationshighotel has entered into a long-term purchaseaminwith our local retail store. As its needs
develop, the hotel places orders with the locailretore by fax, phone or email. The order i<pthinto our software system, and a purchaser a
our central office sends a purchase order, usudilyinstructions for the supplier to deliver teethotel at a designated time.

Our custom-order business has grown quickly, asfiee significant advantages to our commercial comrs over traditional food distribution
systems:

« We make available a wide variety of interestingdfamptions, which allow our commercial customersofter upscale menus to th
clientele.




« Zhongshan Winha involves itself directly in therilag decisions of our suppliers, with a goal dedhg the freshest possible produce
schedules that are favorable to the needs of oumarcial customer:

» Our retail stores endeavor to facilitate ease sfrimss for our customers, allowing them tc-schedule visits to our store and obtain |-
door delivery of their purchase

In April of this year, we expanded the marketingmhels by opening our Restaurant at 19 Changyi Ro@diguishan. The purpose of the
Restaurant is less food service than food sampHotential customers are invited to visit the Rastat, where our staff of chefs will prepare
foods using the produce and produces availablaratetail stores. In this manner, our customersprariew both the quality of our products ¢
creative ideas for incorporating our products thie customers' menus. A small retail store is Egtainsite at the Restaurant, where customers
can place orders for our products. However, we exXhe Restaurant experience to yield sales thrmutgbur system. Our plan is to open four
additional restaurants during the current fiscarye

Our proprietary software enables the administragtedf in our central office to monitor our storsd control inventory and cash flow efficien
Although each point-opurchase has its own bank account, all are integraline, so that our finance department can rapoésh balances a
cross-check against inventory turnover.

Plans for Expansion of Market Channels

Our goal is to become the leading provider of regidood products throughout China. Toward that, evalintend to open up retail stores as our
financial and personnel resources permit. To supgie the retail stores, however, we are develogingnline marketing capability, consisting
of an online store and a mobile app. We expedt boénnels to become functional during calendar ¥846.

« Online Store. Consumers will be able to access our products ratvebsite www.winha.com. Our goal is to build our website into a -
stop shop for local specialty products of all kinfiswards that end, we have been recruiting employe areas such as graphic de:
photography, and online business administra

- Mobile Store. We unveiled the prototype for our mobile app & #md of August 2013. Our mobile app will be sealbéh on WeChat,
social network platform that was developed by Taehemd has gained its popularity among Chiaged smart phone users. We worked
a thirdparty developer in creating a sophisticated interfeor the mobile app, and obtained a public actwith WeChat that so that ¢
mobile app can be searched and “friendeg'the public at large. Our mobile app will haveotaegments: pages introducing local cult
throughout China and a virtual store that will pdevexclusive deals, such as free samples andapkstounted item:

Our goal is to integrate our online presence withpghysical presence. We anticipate that customiirbe introduced to our products at our
retail stores and/or restaurants, then utilizeamline store and/or mobile app for repeat ordets vige will also direct customers in the other
direction, by periodically sending registered ugmrsh notifications regarding featured products saids items, which will in most cases have a
direct link for them to easily review and purchase&t, may also direct them to our local retail store

Government Regulation
Foreign Exchange Regulation Relating to Foreign legted Enterprises

Under current Chinese regulations, RMB are freelyvertible for trade and service-related transastibenominated in foreign currency,
including the distribution of dividends, interestyments, trade and service-related foreign exchttagsactions, but not for direct investment,
loans, repatriation of investments or investmemtseicurities outside China without the prior appt@f the SAFE or its local branches. In May
2013, SAFE promulgated SAFE Circular 21 which pdegi for and simplifies the operational steps agdletions on foreign exchange matters
related to direct investment by foreign investarsluding foreign exchange registration, accourgropg and use, receipt and payment of funds,
and settlement and sales of foreign exchange.




Foreign-invested enterprises in China may exeartdgn exchange transactions without the SAFE aggbrfor trade and service-related
transactions denominated in foreign currency byiping commercial documents evidencing these tretitsss. Foreign exchange transactions
related to direct investment, loans and investriresécurities outside China are still subject moititions and require approval from the SAFE

On August 29, 2008, the SAFE issued the CirculatherRelevant Operating Issues Concerning the Ingpnent of the Administration of the
Payment and Settlement of Foreign Currency Capitebreign-Invested Enterprises, or Circular 14&sBant to Circular 142, RMB capital
derived from the settlement of a foreign-investeterprise’s foreign currency capital must be usétimthe business scope approved by the
applicable government authority and cannot be fmedomestic equity investment, unless specificpligvided for otherwise. Documents
certifying the purposes of the settlement of foneigrrency capital into RMB, including a businesatcact, must also be submitted for the
settlement of such foreign currency. In additiarefgn-invested enterprises may not change howubeysuch capital without the SAFE’s
approval and may not in any case use such capitaptty RMB loans if they have not used the pros@éduch loans. Violation of Circular 142
can result in severe penalties, including heavgsias set forth in the Foreign Exchange AdministaRules. The SAFE promulgated a circular
on November 9, 2010, or Circular 59, which tightdresregulation over settlement of net proceeds fowerseas offerings like this offering and
requires that the settlement of net proceeds neusbhsistent with the description in the prospefduhe offering. Furthermore, the SAFE
promulgated the Circular on Further ClarificatiordaRegulation of the Issues Concerning the Adnriatiisin of Certain Capital Account Foreign
Exchange Businesses, or Circular 45, on Novemb20®1, which expressly restricts a foreign-investetérprise from using RMB converted
from its registered capital to provide entrusteghkor repay loans between non-financial enterpriSecular 142, Circular 59 and Circular
45may significantly limit our ability to transfelne net proceeds from this offering to our PRC glibsj and convert the net proceeds into RMB,
which may adversely affect our liquidity and ouiligpto fund and expand our business in the PRC.

Regulations on Dividend Distribution

The principal regulations governing dividend distitions of wholly foreign owned companies inclutdes Companies Law (2005), the Wholly
Foreign Owned Enterprise Law (2000), and the Whietlyeign Owned Enterprise Law Implementing Rulé&0(@).

Under these regulations, wholly foreign owned conig&in China may pay dividends only out of theicwanulated profits, if any, as determir

in accordance with PRC accounting standards andaggns. In addition, wholly foreign owned compasare required to set aside at least 10%
of their respective accumulated profits each yiéany, to fund certain reserve funds, until thgmegate amount of these funds reaches 50% of
the company’s registered capital. Wholly foreigmed companies may, at their discretion, allocgiertion of their after-tax profits based on
PRC accounting standards to staff benefits and$fmds. These reserve funds and staff benefitbands funds are not distributable as cash
dividends.

Regulations Relating to Internet Information Senaés and Content of Internet Informatio

According to the Administrative Measures on Intédnéormation Services, or the Internet Measureaesl in September 2000 by the State
Council to regulate the provision of informatiomagees to online users through the internet, tharmss we plan to conduct through our
winha.comwebsite involves operating commercial internepiinfation services, which requires us to obtainlaeradded telecommunications
business license, or an ICP license. If an intdrfetmation service provider fails to obtain arPiGcense, the relevant local telecommunicat
administration authority may levy fines, confisciteincome or even block its website.

According to the Administrative Provisions on Fgreinvested Telecommunications Enterprises prontedgby the State Council in December,
2001 and revised in September, 2008, foreign imvestannot hold more than 50% equity interestvalae-added telecommunications services
provider. The Circular on Strengthening the Adntiaiion of Foreign Investment in and Operation elué-added Telecommunications
Business promulgated by the Ministry of Industrg &mformation Technology of the People's Republi€bina in 2006, or the MIIT Circular,
requires foreign investors to set up foreign inedstnterprises and obtain an ICP license to corathycvalue-added telecommunications
business in China. Under the MIIT Circular, a dotisesompany that holds an ICP license is prohibitech leasing, transferring or selling the
license to foreign investors in any form, and frpraviding any assistance, including providing reses, sites or facilities, to foreign investors
that conduct value-added telecommunications busiiiegally in China. We hold our ICP license thghuZzhongshan WINHA due to the above
restrictions. Zhongshan WINHA currently holds aPliitense issued by Guangdong Province Communitafministration, a local branch
the Ministry of Information Industry. Our ICP licea will expire in July 2018 and we will renew suidense prior to its expiration date.

In May 2010, the State Administration for Indusaryd Commerce issued the Interim Measures for tadiig of Commodities and Services
through the Internet effective in July 2010, whieljuires internet service providers that operaermet trading platforms to register and verify
online shop owners’ identities along with their iness credentials, establish mechanisms to enate®sline transactions, protect online
shoppers’ rights, and prevent the sale of couritegé®ds. We are subject to this rule as a refudtiooperation of the www.winha.com.




Regulations Relating to Privacy Protectic

As an internet information provider, we are subjeategulations relating to protection of privatinder the Internet Measures, internet
information providers are prohibited from producingpying, publishing or distributing informationat is humiliating or defamatory to others
that infringes the lawful rights and interests tifass. Internet information providers that violtite prohibition may face criminal charges or
administrative sanctions by PRC security autharitie addition, relevant authorities may suspeed gervices, revoke their licenses or
temporarily suspend or close down their websitd® believe that we are currently in compliance wlithse regulations in all material aspects.

Regulations on Product Liability and Consumers Peation

Product liability claims may arise if the produstdd have any harmful effect on the consumers.ifijloeed party may claim for damages or
compensation. The Product Quality Law of the PRRictvwas enacted in 1993 and amended in 2000 gétvens the quality control of products
and protects consumerights and interests. Under this law, manufactuaecs distributors who produce or sell defectivedpicis may be subje
to confiscation of earnings from such sales, retiocaf business licenses and imposition of fireg] in severe circumstances, may be subj
criminal liability.

The Law of the PRC on the Protection of the Rigims Interests of Consumers was promulgated on @cfih 1993 and became effective on
January 1, 1994 to protect consumers’ rights whey purchase or use goods or services. All busigssators must comply with this law when
they manufacture or sell goods and/or provide ses/io customers.

The Tort Law of the PRC effective on July 1, 20&Quires that when the product defect endangerdgiedife or property, the injured party
may hold the producer or the seller liable in sortl require that it remove obstacles, eliminateydgror take other action. The Tort Law also
requires that when a product is found to be defedtfter it is put into circulation, the producedahe seller shall give timely warnings, recall
the defective product, or take other remedial messu

Intellectual Property

Trademark

We have an application pending for trademark ptae for our company’s logo “Wangiwang” and weieipiate that we will be able to obtain
the trademark within the next 12 months.

Domain Names
We have an Internet Content Provider License ta¢heselomain name_www.winha.com.
Employees

We currently have 73 employees, all of whom areleysal full time. 37 of our employees are locatedum central administrative offices; the
remainder staff our stores and restaurant.




ITEM 1A. RISK FACTORS

Investing in our common stock involves a high degyerisk. The risks below are those that we beliare the material risks that we currently
face, but are not the only risks facing us andousiness. If any of the events contemplated byal@wing discussion should occur, our
business, financial condition and operating restdtdd be adversely affected, and you could losergart of your investment.

Risks Related to Our General Business Operation

We Have Limited Operating History and May Face MaRysks and Difficulties.

We have a limited operating history for investaretvaluate the potential of our business. Althowghhave developed an initial customer
we may face many of the risks and difficulties irdre in gaining market share as a company witlmétdd history. These risks and difficult
include but are not limited to:

our ability to effectively implement our businedarpand growth strateg

uncertain market acceptance of our business m

our ability to modify our business model and growstttategy to respond to unexpected market reag¢!

our ability to further develop our customer base hanild customer loyalty

our ability to establish and maintain brand rectigni

our ability to improve and upgrade our products seivices

o o o o o

our ability to manage the growth of our businesst
O our ability to raise capital when expanding ouribess.

Our future will depend, in part, on our abilityd¢ontinually bring our products and services torttaketplace, which requires careful plannin
provide products and services that meet custoraadatds without incurring unnecessary cost andresgpe

We May Encounter Substantial Competition in Our Baess and Our Failure to Compete Effectively May vatsely Affect Our Ability t
Generate Revenue.

We are a recently organized company. A number ofcompetitors, including Taobao, Gongtianxia.cord dechan.com, are established
have greater resources than we do. Our compesitrategy is to implement our innovative businesslehof selling local specialty goods re
on a shopping platform that utilizes both physitares and virtual stores. However, we believe tiest competitors will enter the market .
adopt our business model to introduce new websitebjle applications and services with competitiharacteristics. We expect that we wil
required to continue to invest in improving ourvsess to compete effectively in our markets. Oumpetitors could develop a more effici
business model or undertake more aggressive atigl owarketing campaigns than ours, which may adgraffect our marketing strategies .
could have a material adverse effect on our busjmesults of operations and financial condition.




From Time to Time, We Need to Identify New Supp$iesf Local Specialty Products. If We Cannot ObtaBufficient Supply That Meet Ot
Standards at a Reasonable Cost or at All, Our Salesild Be Interrupted, Our Financial Performance @dd Suffer.

Though each local region generally has abundanteswf specialty products, we cannot assure beaspecialty products will continue to
available or in the sense of quality and pricesessible to us. Numerous factors, most of whichbagend our control, can influence the pr
of the supply for local specialty products. Thesetdrs include, to name a few, general economiditions, manufacturer capacity utilizati
vendor backlogs and transportation delays, and otieertainties.

If we experience insufficiency of the supply of dspecialty products, our sales could be integdipt we do not have inventory to meet
demand, which will directly lead to a decreasetunrevenue and profit.

Risks Related To Our Online Retail Platform

We May Not Be Able To Market Our Website and MobBre Successfully.

Once we establish a stable and comprehensive sopglyecialty products across the country, we ptalaunch a marketing campaign to fi
promote and advertise our brand. Theoeamerce industry is extremely competitive. Thougty few, if any, specialize in local specialty gai
there are currently many general online shoppinigsites both in China and worldwide that sell Iquaiducts. An effective marketing plan \
need to be executed in order to establish a Idigitdase, and to get our website and mobile eafitin known in the marketplace. If we fai
develop such an effective marketing plan, and ifane unable to market our website and mobile apiptioc successfully to consumers, we |
not be able to sustain business operations.

The Changing Industry Requires Expansion and ConstdJpdating of Our Website, Mobile Store and Softea

The eeommerce industry is characterized by rapid teadwgiodl change that could render our website, madiibee and backend applicat
obsolete. The development of our website and maibdiee entails significant technical and businedssr We can give no assurance that we
successfully use new technologies effectively aapacbur website and application to customer requérgs or needs. If our managemel
unable, for technical, legal, financial, or otheasons, to adapt in a timely manner in responsehamging market conditions or custol
requirements, we may become unprofitable, which reaylt in the loss of all or part of your investrhe

We May Not Be Able to Find Suitable Software Devados at an Acceptable Cost.

We contract with software developers to furtheradep and upgrade our website and mobile storeaasdciated backend interface. Due tc
current demand for skilled technological developers run the risk of not being able to find or netsuitable personnel at an acceptable
We would also need to ensure that the candidateadquately qualified to develop a website or reddgplication that is user friendly, free
errors and seamless in design. Without these deselpwe may not be able to further develop andadegthe software, which is the nr
important aspect of our business development.

Risks Related To Products Liability

Food Safety Events Involving Us or Our Supply ChaBould Create Negative Publicity and Adversely Aff&ales And Operating Results.

Because some of our items are perishable food ptediood safety is a top priority, and we dedicat®ources to ensure that our customers
safe and quality food products. However, food gaéstents, including instances of fobdfne illness have often occurred in the Chinese
industry in the past, and could occur in the futde a result, our stores could experience a saamf increase in supply costs if there are
safety events whether or not such events involvestawes or those of competitors.
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In addition, food safety events, whether or noblaing us, could result in negative publicity forivda or for the industry or market segmen
which we operate. Increased use of social medi&daneate and/or amplify the effects of negativéljmity. This negative publicity, as well
any other negative publicity concerning types afd@roducts we serve, may reduce demand for owlupts and could result in a decreas
guest traffic to our online, mobile store and pbgbistores as consumers shift their preferencesit@ompetitors or to other products or f
types. A decrease in traffic to our stores, webaitd/or mobile store as a result of these healtiterms or negative publicity could result i
decline in sales.

We May Be Subject to Product Liability Claims if Bple or Properties Are Harmed By the Products Sdldrough Our Store, Website
Mobile Store.

Products sold through our stores, and those toolietBrough our website and mobile store are mantufad by third parties. Some of th
products may be defectively produced or manufadtufs a result, sales of such products throughstorres, website or mobile store cc
expose us to product liability claims relating &rgonal injury or property damage and may requioelyct recalls or other actions. Third pai
subject to such injury or damage may bring claimiegal proceedings against us as the distributtiieoproducts. We do not currently main
any thirdparty liability insurance or product liability insance in relation to products sold through ouregoAs a result, any material proc
liability claim or litigation could have a materi@nd adverse effect on our business, financial iiondand results of operations. E
unsuccessful claims could result in the expenditdrinds and managerial efforts in defending therd could have a negative impact on
reputation.

Risks Related to Doing Business in China

Uncertainties With Respect to the PRC Legal Systeauld Adversely Affect Us.

We conduct all of our business through our subsidia China. Our operations in China are genersilgject to laws and regulations applici
to foreign investments in China and, in particulaws and regulations applicable to wholly foremmned enterprises. The PRC legal syste
based on statutes. Prior court decisions may bd @it reference but have limited precedential &alu

Since 1979, PRC legislation and regulations hagaifitantly enhanced the protections afforded toiotes forms of foreign investments
China. However, China has not developed a fullggrated legal system and recently enacted lawseandations may not sufficiently cover
aspects of economic activities in China. In paficubecause these laws and regulations are reljatiew, and because of the limited volum
published decisions and their nonbinding nature, itlterpretation and enforcement of these laws ragdlations involve uncertainties.
addition, the PRC legal system is based in pagawernment policies and internal rules (some ofciidre not published on a timely basis
all) that may have a retroactive effect. As a resué may not be aware of our violation of theséicgs and rules until sometime after
violation. In addition, any litigation in China mdye protracted and result in substantial costs dinersion of resources and managemnent’
attention.

Under the Enterprise Income Tax Law, We May Be Gldied as a “Resident Enterprise” of China. Such &sification Will Likely Result in
Unfavorable Tax Consequences to Us and Our Non-P&@ckholders.

China passed a new Enterprise Income Tax Law,eEtf Law, and its implementing rules, both of whimecame effective on January 1, 2
Under the EIT Law, an enterprise established oetsifi China with “de facto management bodies” wit@ihina is considered aésiden
enterprise,'meaning that it can be treated in a manner sirtdlar Chinese enterprise for enterprise income tagqses. The implementing ru
of the EIT Law define de facto management sigostantial and overall management and control theeproduction and operations, persor
accounting, and properties” of the enterprise.
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On April 22, 2009, the State Administration of Taaa of China (the “SAT"),issued the Notice Concerning Relevant Issues Rew
Cognizance of Chinese Investment Controlled Enisgprincorporated Offshore as Resident Enterphimesuant to Criteria of de fa
Management Bodies, or the Notice, further intefpgethe application of the EIT Law and its implertsion to offshore entities controlled b
Chinese enterprise or group. Further to the Notlwe SAT issued the Administrative Measures foreEprise Income Tax on Chinesentrollec
Offshore Incorporated Resident Enterprises (ToalPuly 27, 2011, or Bulletin No. 45, which tookeet on September 1, 2011, to provide n
guidance on the implementation of the Notice. Pamstio the Notice, an enterprise incorporated iffshore jurisdiction and controlled b
Chinese enterprise or group will be classified daam-domestically incorporated resident entergrig€i) its senior management in charge
daily operations perform their duties mainly in @dui (i) its financial or personnel decisions arada or approved by bodies or persons in C
(iii) its substantial assets and properties, actingrbooks, corporate stamps, board and stockhaotdeutes are kept in China; and (iv) at I
half of its directors with voting rights or senimanagement often reside in China. The Bulletin Aoprovides clarification on the resident st
determination, postetermination administration and competent tax @itibs. It also specifies that when provided vaticopy of PRC reside
determination certificate from a Chinese-controliéighoreincorporated resident enterprise, the payer shoafidvithhold 10% income tax wh
paying certain Chinese-sourced income such as atidig] interest and royalties to the Chinese-cdattobffshoreincorporated reside
enterprise. A resident enterprise would be sulifeetn enterprise income tax rate of 25% on its dweide income and must pay a withholc
tax at a rate of 10% when paying dividends to @i8-RRC stockholders. However, it remains unclear aghtether the Notice is applicable tc
offshore enterprise controlled by a Chinese natoeason. Therefore, it is unclear how tax authesitivill determine tax residency based or
facts of each case.

If the PRC tax authorities determine that we aheesident enterprisefor PRC enterprise income tax purposes, a numbenfafvorable PRC t:
consequences could follow. First, we may be sulifetihe enterprise income tax at a rate of 25% wnwmwrldwide taxable income as well
PRC enterprise income tax reporting obligationsoun case, this would mean that income such asdioma source income would be subjec
PRC enterprise income tax at a rate of 25%. Cuyemte do not have any ndbhina source income. Second, under the EIT Lawits
implementing rules, dividends paid to us from olCPsubsidiary would qualify as “tax-exempt incomEihally, it is possible that futu
guidance issued with respect to the new “residetgrprise”classification could result in a situation in whighL.0% withholding tax is impos
on dividends we pay to our non-PRC stockholderswaitid respect to gains derived by our neRC stockholders from transferring our sh
We are actively monitoring the possibility of “rdsint enterprisetreatment for the 2013 tax year and are evaluappopriate organizatior
changes to avoid this treatment, to the extentipless

If we were treated as a “resident enterprisg’PRC tax authorities, we would be subject totiarain both the U.S. and China, and our PRC
may not be creditable against our U.S. tax.

Our Contractual or Other Arrangements May Result f&dverse Tax Consequences to Us.

Under PRC laws and regulations, arrangements amsactions among related parties may be subjeatudd or challenge by the PRC
authorities. We could face material adverse taxsequences if the PRC tax authorities determinedhatontractual arrangements as we
other related party transactions among our PRCidiabg were not made at arslength. These consequences include adjustinghoome an
expenses for PRC tax purposes in the form of asfeampricing adjustment. A transfer pricing adjusitnmay result in adverse tax conseque
to us.

Our Holding Company Structure May Limit the Paymenf Dividends.

We have no direct business operations, other thawnership of our subsidiary and our contractaitrol of Zhongshan Winha. While
have no current intention of paying dividends, $tiave decide in the future to do so, as a holdioggany, our ability to pay dividends ¢
meet other obligations depends upon the receipdiviiends or other payments from our operating iglidnses andother holdings ar
investments. Current PRC regulations permit our BRI&idiary to pay dividends to us only out ofats€umulated profits, if any, determinet
accordance with Chinese accounting standards apdatens. In addition, our subsidiary in Chinarégjuired to set aside at least 10% ¢
aftertax profits each year, if any, to fund a statutoegerve until such reserve reaches 50% of its texgid capital. These reserves are
distributable as cash dividends. Furthermore, ifsubsidiary in China incurs debt on its own belralfhe future, the instruments governing
debt may restrict its ability to pay dividends oake other payments to us. As a result, there malniigtions on the ability of our PF
subsidiary to pay dividends or make other investsien acquisitions that could be beneficial to business or otherwise fund and conduc
business.
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PRC Regulation of Loans and Direct Investment byf€dfore Holding Companies to PRC Entities May Delay Prevent Us From Makin
Loans or Additional Capital Contributions to Our P& Operating Subsidiary, Which Could Materially antidversely Affect Our Liquidity an
Our Ability to Fund and Expand Our Business.

As an offshore holding company of our PRC operasinigsidiary, we may make loans to our PRC subgidaarwe may make additional cap
contributions to our PRC subsidiary. Any loans tw BRC subsidiary are subject to PRC regulations.ekample, loans by us to our subsid
in China to finance its activities cannot exceedgbry limits which is the difference between tb&al investment and the registered capiti
our PRC subsidiary and must be registered wittStage Administration of Foreign Exchange, or SABEB.August 29, 2008, SAFE promulgs
Circular 142, a notice regulating the conversionabipreigninvested company of foreign currency into RMB bygtrieting how the convert
RMB may be used. Circular 142 requires that RMBveoted from the foreign currency-denominated capita foreigninvested company m
only be used for purposes within the business s@gmoved by the applicable governmental authaaitgd may not be used for eqt
investments within the PRC unless such investmamotherwise provided for in the business scope.foreign currencgenominated capit
shall be verified by an accounting firm before ocaring into RMB. In addition, SAFE strengtheneddateersight over the flow and use of RI
funds converted from the foreign currency-denongidatapital of a foreign-invested company. To consach capital into RMB, the foreign-
invested company must report the use of such RMBddank, and the RMB must be used for the repgteposes. According to Circular 1
change of the use of such RMB without approvalrghjbited. In addition, such RMB may not be useddpay RMB loans if the proceeds
such loans have not yet been used. Violations mfuGGir 142 may result in severe penalties, inclgdinbstantial fines as set forth in the For
Exchange Administration Rules. In addition, the EAftomulgated the Notice on Relevant Issues CoimgpiBtrengthening the Administrati
of Foreign Exchange Business, or Circular 59, owveMaber 9, 2010, which requires the government esety examine the authenticity
settlement of net proceeds from offshore offeriagd the net proceeds to be settled in the manrserided in the offering documents. SA
further promulgated the Circular on Further Cladfion and Regulation of the Issues ConcerningAtirainistration of Certain Capital Accot
Foreign Exchange Businesses, or Circular 45, onelber 9, 2011, which expressly restricts a forémyested enterprise from using RI
converted from its registered capital to provideesied loans or repay loans between non-finaecitdrprises.

We may also decide to finance our subsidiary byrmaed capital contributions. These capital contidms must be approved by the Ministn
Commerce of China, or MOFCOM, or its local coungetpWe may not be able to obtain these governmgptovals on a timely basis, if at
with respect to future capital contributions bytasour PRC subsidiary. If we fail to receive sugiprvals, our ability to capitalize our P
operations may be negatively affected, which caudldersely affect our liquidity and our ability tonfd and expand our business.

Governmental Control of Currency Conversion May Afft the Value of Your Investment.

The PRC government imposes controls on the coiégtiof RMB into foreign currencies and, in cdrtacases, the remittance of currency
of China. Prior approval from SAFE is required wh&MB is to be converted into foreign currency aanhitted out of China to pay cert
capital account items, such as the repayment asldanominated in foreign currencies as well aptheeeds of the liquidation of assets.

We receive substantially all of our revenues in RMBider our current corporate structure, our cdmlv fs primarily derived from divider
payments from our PRC subsidiary. Under existingCPBreign exchange regulations, payments of curemcbunt items, including prc
distributions, interest payments and expenditures ftraderelated transactions can be made in foreign cuieengithout prior approval fro
SAFE by complying with certain procedural requirentse As profit and dividend are current accounnhggour revenues generated in the
may be paid to shareholders outside of the PRCraf# pr dividend without prior approval from SAFED long as we comply with cert
procedural requirements.
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However, the PRC government may at its discretéstrict access in the future to foreign currenéegpayments of profit and dividend. If 1
foreign exchange control system prevents us frotaining sufficient foreign currency to satisfy caurrency demands, we may not be ab
pay dividends in foreign currencies to our shargéisl.

Our inability to obtain the requisite approvals émnverting RMB into foreign currencies, any delayseceiving such approvals or any fut
restrictions on currency exchanges may restrictathibty of our PRC subsidiary to remit sufficiefareign currency to pay dividends or ot
payments to us, or otherwise satisfy its foreigmency denominated obligations.

Fluctuation in the Value of the RMB May Have a Mattial Adverse Effect on the Value of Your Investment

The value of the RMB against the U.S. dollar artteoturrencies may fluctuate and is affected bygragrother things, changes in political
economic conditions. On July 21, 2005, the PRC gowent changed its decad&l policy of pegging the value of the RMB to theSUdollar
Under the new policy, the RMB is permitted to fumte within a narrow and managed band against keba$ certain foreign currenci
Provisions on Administration of Foreign Exchangeamended in August 2008, further changed Chieathange regime to a managed flo:
exchange rate regime based on market supply andrakrduring the period between July 2008 and J@i®,2he exchange rate betweer
RMB and the U.S. dollar had been stable and tradidn a narrow band. However, the RMB fluctuatéghgficantly during that period agait
other freely traded currencies, in tandem withth8. dollar. Since June 2010, the RMB has stadeslawly appreciate against the U.S. do
though there have been periods recently when tie dbllar has appreciated against the RMB. It ficdit to predict how long the curre
situation may continue and when and how it may ghamgain. Substantially all of our revenues andscase denominated in RMB, an
significant portion of our financial assets arealgnominated in RMB. We principally rely on dividis and other distributions paid to us by
subsidiary in China. Any significant revaluationtbé RMB may materially and adversely affect owstciows, revenues, earnings and finar
position, and the value of, and any dividends pkeyah, our ordinary shares in U.S. dollars. Anycfiiations of the exchange rate betweel
RMB and the U.S. dollar could also result in fore@urrency translation losses for financial reparipurposes.

We Control Zhongshan Winha Through Contractual Arrgements Which May Not Be as Effective in Providi@pntrol Over Zhongshan
Winha as Direct Ownership, and if Zhongshan Winha s Shareholders Breach the Contractual Arrangemts, We Would Have to Rely on
Legal Remedies Under PRC Law, Which May Not Be Aahble or Effective, to Enforce or Protect Our Rigt

We conduct substantially all of our operations, gederate substantially all of our revenues, thihocontractual arrangements with Zhongs
Winha that provide us, through our ownership ofr&hen Winha, with effective control over Zhongsidimha. We have no direct owners
interest in Zhongshan Winha. We depend on Zhongg¥iaha to hold and maintain contracts with our oostrs. Zhongshan Winha also oy
substantially all of our products, facilities anther assets relating to the operation of our bgsinand employs the personnel for substantial
of our business. Neither our company nor Shenzhe&has any ownership interest in Zhongshan Winha.

Although we believe that each contract under ShemzZWWinhas contractual arrangements with Zhongshan Winhgalsl, binding an
enforceable under current PRC laws and regulatioeffect, these contractual arrangements may aatsbeffective in providing us with cont
over Zhongshan Winha as direct ownership of ZhoagsWinha would be. In addition, Zhongshan Winha nbagach the contractt
arrangements. For example, Zhongshan Winha maylelawit to make contractual payments to ShenzherhdViand consequently to
company, in accordance with the existing contrdcimangements. In the event of any such breachwawdd have to rely on legal remec
under PRC law. These remedies may not always bi#ablaor effective, particularly in light of undamties in the PRC legal syste
Specifically, the contractual arrangements prowidat any dispute arising from these arrangemenltis b@i submitted to the South Ch
International Economic and Trade Arbitration Consita for arbitration, the ruling of which will beénal and binding. However, bindi
arbitration rulings and even court judgments oansdly have difficulty in enforcement due to thevelping legal system in China. |
instance, effective mechanisms prevent persons fewading their obligations in binding arbitrationlings or court orders are un
development. Therefore, significant uncertaintigstang in the enforcement of legal rights resohiedarbitration rulings or court judgme
could limit our ability to enforce these contradtaeangements and exert effective control overrigstan Winha.
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In or around September 2011, various media souggested that the China Securities Regulatory Cassiom, or the CSRC, had prepar¢
report proposing regulating the use of variablerst entity structures, such as ours, in indus#nfors subject to foreign investment restrict
in China and overseas listings by Chiresed companies. However, it is unclear whethe€BIRC officially issued or submitted such a repa
a higher level government authority or what anyhstegport provides, or whether any new PRC lawsegulations relating to variable intet
entity structures will be adopted or if adoptedatvtney would provide.

If we are unable to enforce these contractual gearents, or if we suffer significant delay or otbéstacles in the process of enforcing t
contractual arrangements, we may lose voting cbotiathe matters concerning Zhongshan Winha andalfility to purchase the equity ¢
assets of Zhongshan Winha that would have beeteblaiat our wholly-owned subsidiary Shenzhen Wishsple discretion if the contract
arrangements are enforced. In that event, our bssiand operations could be severely disrupteadhwdduld materially and adversely affect
results of operations and our ability to generateenue in the PRC and damage our reputation. Asudty we may be unable to pay any divic
to our shareholders and the price of our commocksteay drop drastically which could cause our shalder to experience severe 10ss in
investment in our Company.

There are Substantial Uncertainties and Restrict®in Regard of the Interpretation and Applicatiorf ®RC Laws and Regulations Relati
to Online Commerce and the Distribution of Intern€ontent in China. If the PRC Government DecidesattOur Corporate Structure Dot
Not Comply With PRC Laws And Regulations, We ColBé Subject to Severe Penalties, Including the Reatan of Our Value-Addec
Telecommunications Business License and the Shigtidown of Our Website.

Foreign ownership of internétased businesses is subject to significant resmitunder current PRC laws and regulations. Thess ant
regulations include limitations on foreign ownegsim PRC companies that provide internet contesiridution services. Specifically, forei
investors are not allowed to own more than 50%hefequity interests in any entity conducting arrimét content distribution business.

Circular on Strengthening the Administration of &ign Investment in and Operation of Valagded Telecommunications Business, or the |
Circular, issued by Ministry of Industry and Infaation Technology of the People’s Republic of Ch(thee “MIIT”) in July 2006, reiterated t
regulations on foreign investment in telecommunmicest businesses, which require foreign investorsetoup foreigrinvested enterprises &
obtain a value-added telecommunications businesade, or an ICP license, to conduct any valiged telecommunications business in C
Under the MIIT Circular, a domestic company thatdsoan internet content provision license, or |@rse, is prohibited from leasi
transferring or selling the license to foreign istegs in any form, and from providing any assiséarincluding providing resources, sites
facilities, to foreign investors that conduct vah@ided telecommunications business illegally in @hifurthermore, the relevant trademarks
domain names that are used in the valdded telecommunications business must be owneldeblpcal ICP license holder or its shareholc
Due to a lack of authoritative interpretation of tielated regulations, it is unclear what impaetNHIT Circular will have on us or the other P
internet companies that have adopted the samendasicorporate and contractual structures as dlrangshan WINHA holds an ICP licer
and owns all domain names used in our valdded telecommunications businesses. Zhongshan Wiblih process of applying to register
“Wangiwang” logo as a trademark that is used invalueadded telecommunications businesses. Our managemgcipates that Zhongst
WINHA will be able to obtain the trademark on tloeefgoing logo within the next 12 months.
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We May Be Required to Obtain Prior Approvals Undidre M&A Rules for Our Current Corporate StructureQOur Failure to Obtain Thes
and Other Required Prior Approvals Under the M&A Ras Could Have a Material Adverse Effect on Our Buess.

On August 8, 2006, the PRC Ministry of Commerce QOMCOM”), joined by the Statewned Assets Supervision and Administra
Commission of the State Council, the State Adnmiafsin of Taxation, the State Administration fodustry and Commerce, the China Secul
Regulatory Commission and SAFE, released a sulgtaramended version of the Provisions for Foreigwestors to Merge with or Acqu
Domestic Enterprises (the “M&A Rules”), which toeifect on September 8, 2006 and was further ameodddine 22, 2009.

According to the M&A Rules, foreign companies the¢ established or controlled, directly or indilgchy PRC companies or individuals sl
obtain approval from MOFCOM in order to merge oguce PRC domestic companies that are owned by BR& companies or individuals.
addition, the M&A Rules include provisions that part to require that an offshore special purpodacke, or SPV, formed for listing purpot
and controlled directly or indirectly by PRC comgnor individuals must obtain the approval of @8RC prior to the listing and trading
such SPVS securities on an overseas stock exchange. QarSegr 21, 2006, the CSRC published on its offisi@bsite procedures regard
its approval of overseas listings by special puepa=hicles. However, substantial uncertainty reseégarding the scope and applicability of
M&A Rules to offshore special purpose vehicles.

We believe that we are not required to submitiapfbns for MOFCOM'’s and CSRE’prior approvals with respect to the formatioroaf
current corporate structure given that (i) ShenAMINHA was incorporated by the means of direct stugent by Winha International, and tF
was no acquisition of the equity or assets of aCRiRmestic companyds such term is defined under the M&A Rules; (igre is no provisic
in the M&A Rules that clearly classifies the coctreal arrangements between Shenzhen Winha and ZhandgVinha as a kind of transac
falling under the M&A Rules; (iii) our offshore cqranies are directly controlled by Ms. Chung Yan Laho is a Hong Kong citizen rather tt
a PRC individual.

However, we cannot assure you that MOFCOM and C8R@&@her PRC government agencies would reach time sanclusion. If MOFCONM
CSRC or other PRC government agencies subsequagtdymine that prior approvals of MOFCOM, CSRC threo PRC government agenc
are required with respect to the formation of oumrent corporate structure and this offering, wenpgio make best endeavors to apply for
approvals, but we cannot assure that we managéttinothem and hence, we may face material regylaoctions or other sanctions fr
MOFCOM, CSRC or other PRC government agencies. elhegulatory agencies may impose fines and pesdlie¢h no clearly prescribi
amounts and ranges to date) on our operation®iRRC, delay or restrict the repatriation of thecpeds from this offering into the PRC, res
or limit payment or remittance dividends outsideCbtiina, or take other actions that could have a&n@tadverse effect on our business, final
condition, results of operations, reputation anospects. The CSRC or other PRC regulatory agemeégsalso take actions requiring us
making it advisable for us, to delay or cancel tffering, to restructure our current corporatecure, or to seek regulatory approvals that
be difficult or costly to obtain.

PRC Regulations Relating to the Establishment off€dfore Special Purpose Companies by PRC Residersy Bubject Our Potential PR
Resident Shareholders to Penalties and Limit Ourililp to Inject Capital Into Our PRC Subsidiary, Imit Our PRC Subsidiar’s Ability tc
Distribute Profits to Us, or Otherwise Adverselyfaft Us.

The SAFE has promulgated several regulations, ditythe Notice on Relevant Issues Concerning Bor&xchange Administration 1
Domestic Residents' Financing and Roundtrip Investnthrough Offshore Special Purpose Vehicles, immular 75, effective on November
2005 and its implementation rules. These regulati@guire PRC residents and PRC companies to eegisth local branches of the SA
before SPVs conduct any overseas financing, hayeclaange in equity interest, conduct any rotmyg-investments or have any other mat
changes in capital or equity interest in SPVs. Areadment to registration or filing with the loca\flfE branch by such PRC residents or |
companies is also required for the injection ofigginterests or assets of an onshore enterprighdnoffshore special purpose compan
overseas funds raised by such offshore compangnypiother material change involving a change incéggtal of the offshore special purp
company. We do not believe that any of our curetratreholders is subject to Circular 75 and its @m@ntation rules. However, relevant F
government agencies might deem that Ms. Lai isesitip Circular 75 and its implementation rules tlu¢he arrangement under a Powe
Attorney, according to which Ms. Lam grants all h&vareholder’'s rights in Pilot International Invasht Company Limited @ilot
International”)to Ms. Lai. Further, Ms. Lai may have to registéthwiocal branches of the SAFE if she exercisesapon and becomes ¢
offshore companies’ shareholder according to aestransfer agreement (the “Share Transfer Agre€nentered into by and between Ch
Yan Winnie Lam, our President and sole directowadi as the sole shareholder of Pilot Internatioimadestment Company Limited Rfilot
International”) and Zening Lai, the director of®ilnternational, pursuant to which Ms. Lam agreedrant to Ms. Lai an option (the “Optign”
to purchase 100% of the outstanding ordinary shair@slot International currently held by Ms. Lam three installments, provided that Wi
achieves certain performance thresholds in eadgtngdivne period. Moreover, any potential PRC redidérareholders holding direct or indir
interest in our company may be subject to Circdtaand its implementation rules. Failure by anyhsBRC residents to comply with Circular
and its implementation rules could subject theneselo fines or legal sanctions, restrict our ovessa cros$order investment activities, lin
our ability to inject capital into our PRC subsigialimit our PRC subsidiarg’ ability to distribute profits to us or affect cawnership structur
which could adversely affect our business and mctsp
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Risks Related To Our Securities

The Companys Shares Currently Trade for Less Than $5.00 Pera8 and Thus are a Penny Stock. Trading in Penntpo&s Has Man
Restrictions and These Restrictions Could Sevewsffect the Price and Liquidity of the Compa’s Shares.

Since commencing trading in August 2014, our stoak traded below $5.00 per share. Our stock, theref known as a “penny stockthich
is subject to various regulations involving discles to be given to you prior to the purchase of penny stock. The SEC has adoj
regulations which generally define a “penny stottkbe any equity security that has a market prfdess than $5.00 per share, subject to ce
exceptions. A penny stock is subject to rules thmdose additional sales practice requirements okdnfdealers who sell these securitie
persons other than established customers and #edr@uvestors. For transactions covered by theksrthe broker/dealer must make a sp
suitability determination for the purchase of theseurities. In addition, the broker/dealer museiee the purchaser’written consent to tl
transaction prior to the purchase. He must alswigeocertain written disclosures to the purcha€emsequently, the “penny stocklles ma
restrict the ability of broker/dealers to sell aacurities, and may negatively affect the abilityholders of shares of our common stock to r
them. These disclosures require you to acknowlddgeyou understand the risks associated with lgugenny stocks and that you can ab
the loss of your entire investment. Penny stockd@w priced securities that do not have a very higding volume. Consequently, the pric
the stock is often volatile and you may not be ableuy or sell the stock when you want to.

We Do Not Anticipate Paying Dividends in the Foresble Future.

We have never declared or paid any cash dividendgstributions on our capital stock. We curreritliend to retain our future earnings, if e
to support operations and to finance expansionthatefore we do not anticipate paying any cashddivils on our common stock in
foreseeable future.

The declaration, payment and amount of any futivglehds will be made at the discretion of the ldoaf directors, and will depend up
among other things, the results of our operatioash flows and financial condition, operating aagital requirements, and other factors a:
board of directors considers relevant. There iasgurance that future dividends will be paid, d#ndiyvidends are paid, there is no assurance
respect to the amount of any such dividend.

The Lack of Public Company Experience of Our Managent Team Could Adversely Impact Our Ability to Cply With the Reportin
Requirements of U.S. Securities Lav

Our management lacks public company experience, whicikddmpair our ability to comply with legal andg@atory requirements such
those imposed by Sarban@siey Act of 2002. Our management has never besporssible for managing a publicly traded companyct
responsibilities include complying with federal seties laws and making required disclosures oimely basis. Our management may nc
able to implement programs and policies in an &ffeand timely manner that adequately respondit¢t éncreased legal, regulatory complie
and reporting requirements, including establistang maintaining internal controls over financigioeting. Any such deficiencies, weakne:
or lack of compliance could have a materially adeezffect on our ability to comply with the repogirequirements of the Securities Exch
Act of 1934, as amended (the “Exchange Aethich is necessary to maintain our public compatayus. If we were to fail to fulfill thos
obligations, our ability to continue as a U.S. pulsbompany would be in jeopardy in which event yould lose your entire investment in
company.
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ITEM 1B. UNRESOLVED STAFF COMMENTS

Not applicable

ITEM 2. PROPERTIES.

Our principal executive office is located at S@fie8, Yihe Center, 5 Xinzhong Avenue, Shigi Districhongshan, China. The property at this
|20(():1a€tsi.0n is leased by the Company, at monthly tepenses of RMB 8,388 (approximately $1,371) gft¢erm of three years ending March 24,

Our subsidiaries now lease commercial space fosewen retail stores and one restaurant, as fallows

Subsidiary Location Sg. Meters

Zhongshan Winh P89, First Floor, No. 17, Chancheng District, FosBéy 124

Sanshui Branch, LL( 5-7 Eastern Seven, Eastern First, Yahao Ju, Dexini 118
Xi'nan St., Sanshui District, Foshan C

Shunde Branch, LL( 8,9,10 Third Jinghong Bldg., Taigen Rd., Yi 229
Neighborhood Committee, Shunde District, Foshawp

Zhongshan Supermarket L' Card 5,6 Dongming Rd., No. 27, Shiqi District, Zehan 197
City

Xiaolan Branch, LLC The Second Street Shop, Guangyuan Northern F 106
Xiaolan Town, Zhongshan Ci

Guangzhou Branch, LL Shop 40, Xinyue Mingzhu Park, Panyu Distr 118
Guangzhou Cit

Dongguan Branch, LL( Shop 108, A-1-7, Fuhuayuan, Dongtai Garden, Dong 277

Community, Dongcheng District, Dongguan C
Zhongshan Winha Caterir Floors 1 and 2, Tianbo Bldg., B Factory, No. 19 @&ha --
Management Co., Lt Rd., Changmingshui Industrial Park, Wuguisl
We currently do not own any real property.
ITEM 3. LEGAL PROCEEDINGS.
There are no material pending legal proceedingghioh we are a party or of which any of our propéstthe subject.

ITEM 4. MINE SAFETY DISCLOSURES.

Not applicable
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PART II

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQ UITY, RELATED STOCKHOLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES.

Market Information

Our common stock has been listed for quotatiotherOTC Pink Market since August 14, 2014. Itigrently listed under the symbol
“WINH.” The following table sets forth for the nesctive periods indicated the prices of the comstonk, as reported by the OTC Pink
Market. Such prices are based on inter-dealeahitlasked prices, without markup, markdown, comoriss or adjustments and may not
represent actual transactions.

Bid
Quarter Ending High Low
September 30, 201 $ 260 $ 2.1C
December 31, 201 $ 3.3 % 2.6(
March 31, 201" $ 3.3t % 2.7t

Holders

As of July 8, 2015, there were 390 holders of réajrour common stock.

Dividends

To date, we have not declared or paid any dividemd®ur common stock. We currently do not anti@paaying any cash dividends in
foreseeable future on our common stock. Althoughinkend to retain our earnings, if any, to finative expansion and growth of our busin

our board of directors has the discretion to dectard pay dividends in the future.

Payment of dividends in the future will depend upaom earnings, capital requirements, and any dtwtors that our board of directors de:
relevant.

Recent Sales of Unregistered Securities

The Company did not effect any unregistered saeofirities during the fourth quarter of fiscaly2@15.

ITEM 6. SELECTED FINANCIAL DATA.

Not applicable

ITEM 7. MANAGEMENT’ S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS.
Accounting for Variable Interest Entity

We operate our business in China through Zhongg¥fiaha. We expect that virtually all of our reverwil be derived from Zhongshan Winha.
On August 1, 2013, our subsidiary, Shenzhen Wiahtered into a set of contractual agreements witlhgshan Winha and its equity owners,
including an exclusive business cooperation agraegregclusive option agreement, loan agreementtyepterest pledge agreement, power of
attorney and spousal consents. Shenzhen Winhaigihtbese arrangements, assumed operational cohizbbngshan Winha and became the
primary beneficiary of those operations. As a reglliongshan Winha is considered a variable intenetity with respect to Shenzhen Winha
and, as a result, the financial statements of Ztloaug Winha are consolidated with our Company'sfirzd statements. In addition, since the

entities that are parties to the VIE Agreementswarder common control at the time when the VIEe&gnents were executed, the financial
statements included in this report reflect the obidation of the historical results of operatiomglaash flows of Zhongshan Winha.

19




The control of our operations through contractreangements creates risks for our business.dhgshan Winha and its shareholders fail to
perform their obligations under the contractuahagements, or if we suffer significant delay orestbbstacles in the process of enforcing these
contractual arrangements, or if legal remedies utidgePRC law that we rely on are not availableftective, we may be unable to consolidate
the results of operations of Zhongshan Winha with@ompany's financial statements, which woulddeae Company without revenue and
with insignificant assets on our balance sheet.

On December 5, 2013, Zhongshan Winha as the @@ftyéholder and a non-affiliated party as the 1€8aity holder formed Zhongshan
Supermarket in Guangdong, China. Zhongshan Supkemaas formed to operate a storefront in Zhong&€iain On August 28, 2014,
Zhongshan Winha acquired the remaining 10% equilgting from the non-affiliated party, and now owk0% of the equity of Zhongshan
Supermarket.

Business Development
Our business grew significantly during fiscal y2@15. Recent developments and our plans fomtimeeidiate future include:

« Opening new retail stores. All of our revenue dgr2915 fiscal year was generated through our rettkes, primarily by fulfilling
orders for customized products or by retail satesfinventoryWe established our first retail storefront in Debem2013; then
established six retail storefronts in the first ge@of fiscal year 2015. We plan to open 13 nutoges in the next twelve montt

. Opening new theme restaurarWe registered a catering management company oada6u2015 and opened a restaurant und
control in April 2015. We plans to open four moestaurants during fiscal year 2016. Each restaigassociated with a retail store. -
purpose of the restaurant is to permit customessiutaple the food products available for sale irré¢hail store, as our service personnel
prepare the foods to order. We expect the resteutamraw customers to our retail stores and asgeur pe-store revenue!

« Developing direct suppliersTo ensure healthy and stable supply networks, we katablished supply relationships with approxatye
100 direct suppliers across 15 provinces. We hogeltl about 300 additional direct suppliers inrt@et twelve months

- Developing an intelligent logistics systeWe have started developing a logistics systemitiegrates delivery and inventory cont
systems, and expect to complete this system witl@mext 12 months. Under this system, a sales anitleautomatically be filled and
delivered from the most cc-effective location, whether it is one of our retibres or the Compa’s headquarter.
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Results of Operations

Comparison of the Year Ended March 31, 2015 and Pi&xd From Inception Ended March 31, 2014

The following table sets forth key components aof i@msults of operations during the year ended M&dc2015 and during the period from Aj
15, 2013 (Inception) to March 31, 2014, and the@etage changes between 2015 and 2014.

April 15,
2013
(Inception)
through
March 31  March 31 %
2015 2014 Change
Revenues $9,023,64. § 99,75: 8,94(%
Gross profit 4,696,88: 28,84" 16,18%
Total operating expense:! 1,576,58 1,028,72! 53%
Income from operations 3,120,30. (999,889 412%
Net income attributable to the Comment Stockholder: $2,366,55: $ (999,93) 337%

Revenues

During the year ended March 31, 2015 we openeddsititional stores and as a result, we recordedirmtanue of $9,023,642 for the 2015 fiscal
year. The Company opened a single retail storengdhie third quarter of the period ended March281.4, and recorded $99,752 in revenue
the fiscal period from the Company's inception tarbh 31, 2014.

Each of our stores produces revenue in two ways:

eDelivery of custorordered products. This revenue stream consists primarily of ordersfresh produce placed by hotels and deliv
directly to the customer by our suppliers. The sdee placed at the retail store, where the cumtermpersonnel can sample the product:
assess its qualit

e Retail sale from onsite inventolEach store maintains an inventory of specialty fpoatucts for sale. At March 31, 2015 only 2% &
inventory was fresh produce; the remainder was fiaatured goods. As a result, the stores experiandasignificant amount of inventc
spoilage.

During fiscal year 2015 over 91% of our revenue atasbutable to the sale of custamdered products; the remaining 9% was the re$uéitail
sale of onsite inventory. The imbalance reflecteghart, the fact that we commenced the fiscal yatr only one store and $41,254 of onsite
inventory. In contrast, at March 31, 2015 we hackrestores and $2,621,655 in inventory. We expletefore, that sales from inventory will
represent a larger portion of our revenue in corfisagl periods.

Gross profit

Cost of revenue for the year ended March 31, 20tbthe period from April 15, 2013 (inceptionMarch 31, 2014 was $4,326,754 and
$70,905, respectively, resulting in gross profi$df696,888 and $28,847. During fiscal year 2026hef our two revenue streams (custom
orders and sales from inventory) contributed togross margin of 52% in proportion to sales, asocusales yielded approximately 90% of our
gross profit and sales from inventory yielded thst.r

As discussed in "Business" above, our businessqaatemplates that we will add new revenue streamsisting of additional methods of
distributing our specialty food products. We expmat gross margin to change as additional revetrearas are added, although the direction
will depend on the relative volume of high-margaévenue sources (e.g. online and mobile sales) vévawer margin sources (e.g. wholesale
distribution).
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Operating Expenses; Income (loss) from Operations
Our primary operating expenses consist of:

eSelling ExpenseSelling expenses represent the labor cost for @rketing department and retail stores, as welkpsreses directly relat
to our marketing efforts. Selling expenses forybar ended March 31, 2015 and the period fromlAf 2013 (inception) to March ¢
2014 were $564,815 and $49,879, respectively, aredise of 1,032%. We expect our selling expensdsctease in proportion to t
number of additional retail stores and restaurat®pen

eGeneral and Administrative ExpensGeneral and administrative expenses for the yedeceMarch 31, 2015 and the period from April
2013 (inception) to March 31, 2014 were $1,011,d7@ $978,850, respectively, an increase of 3%.if¢rease was modest, particularl
light of the increase in our revenues, due to thbilty of our management team. As we expand @arations, however, particularly as
initiate our multifaceted marketing program, we expect general andrégtrative expenses to increase, reflecting thfisg requiremen
of a more complex operatio

After taking our operating expenses into account,aperations during fiscal year 2015 yielded $8,3@1 in income from operations, 56%
which was realized in the 4th quarter. In the primom inception to March 31, 2014, when we werdding the management team
infrastructure for our business, we recorded amaijg loss of $999,882.

Net Income

After taking into account insignificant amounfsother income and expense, we recorded pre-taixoeme of $3,106,080 for the year ended
March 31, 2015. Corporate income in China is sulifetax at a rate of 25%. For fiscal 2015, we rded income tax at an effective rate of
18.9%, however, primarily because we had the beoké net operating loss carryforward. Our nebine for the year, therefore, was
$2,366,552. Because we acquired the non-contratirggest in our affiliate, which had created afseff to the loss we incurred in the prior fiscal
period, all of our net income was attributable to common stockholders.

Impact of Exchange Rates

In preparing our financial statements for inclusimour SEC filings, we translate from the ChinBssminbi to U.S. dollars the elements of our
balance sheets at the exchange rate on the balateseexcept for stockholders’ equity and our statgs of income. Accordingly, our year-to-
period comparisons may be influenced by chang#seitmverage exchange rate, resulting in increasésoneases that do not reflect actual
changes in operating results. The exchange ragestadranslate Renminbi into U.S. dollars were:

March 31, 2015 March 31, 2014
Consolidated balance sheet items, except for stddkhy’ equity, as 0.1609
of the periods end 0.1630

April 15, 2013
Year Ended (Inception) through
March 31, 2015 March 31, 2014

Amounts included in the statements of income, charig
stockholder equity and cash flow 0.1624 0.1636
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Liquidity and Capital Resource:

As of March 31, 2015, the Company had cash asl equivalent of $1,103,726, compared to $155,%68f March 31, 2014. The increase of
$948,566 in cash was due to capital contributigneur stockholders of $1,859,029. With the contidofunds, we were able to finance our
operations, which used $581,512 in cash duringdlae ended March 31, 2015. In addition, we inve$&tb,766 in fixed assets - i.e., the
leasehold improvements in our new stores - and2882n our website. Similarly, in the period endiéarch 31, 2014, we financed operations
with the capital contribution of $696,706 made bg equity-holders in Zhongshan Winha, which wasléghin part by the loans made by
Shenzhen Winha as advance payment for its purafadgongshan Winha, and used $6,488 to purchasmitharity interest in one of our
subsidiaries (i.e. Zhongshan Supermarket).

The following table summarizes our cash flows far year ended March 31, 2015 and the period froni Ap, 2013 (inception) to March 31,
2014:.

April 15,
2013
Year (inception
Ended to March
March 31, 31,
2015 2014
Net cash (used in ) operating activit $ (681,51) $ (524,68)
Net cash (used in) investing activiti $ (449,050 $ (87,139
Net cash provided by financing activiti $1,924,76' $ 767,07:

Our operations during the year ended March 31, 2888 $581,512 in cash, despite our net income 868,552 during the year. Cash was
primarily used to purchase inventory of approxire$2,580,401 in anticipation of our expected grlovie also recorded and increase of
approximately $1,116,000 in our accounts receivebketo higher sales at the end of the fiscal y&laof our accounts receivable at March 31,
2015 was collected during April 2015.

We had working capital of $3,684,584 as of Marth2015, an increase of $3,904,788 compared toMaitc2014. The increase was
principally the result of approximately $1,859,08Q€apital contributions and our net income durting year.

Because our shareholders have funded our growthabyng capital contributions, we has only $72,2P8tockholder loans and no other debt
as of March 31, 2015. The stockholder loans arevaans of obtaining U.S. Dollars to pay the expg$&Vinha International without the
extensive regulatory procedures needed to conue®Renminbi reserves into Dollars. We believe thatcapital resources will be adequate to
fund our Company's operations for at least the peat.

Transfer of Cash

According to PRC laws and regulations, in the eteat we need to finance our PRC operations irithee, we are allowed to provide funding
by means of capital contributions to Shenzhen Wantd{or loans to Zhongshan Winha. The loans woeldubject to applicable government
registration and approval requirements. We maybrable to complete the registration or obtaindlggs/ernment approvals on a timely basi
we fail to complete such registration or receivehsapprovals, our ability to finance our PRC ogeret may be negatively affected, which could
adversely affect our liquidity and our ability tonfd and expand our business.

Current PRC regulations permit our PRC subsidianyay dividends to us. However, payment of diviieis subject to applicable regulatory
requirements. In addition, we have no direct bussraperations, other than our ownership of ouridigsg and our contractual control of
Zhongshan Winha. Dividends to our U.S. parent gfoee, will be limited to the amount that the magmagnt of Zhongshan Winha and the
management of Shenzhen Winha determine to be anjgte fee for services under the Exclusive BesinCooperation Agreement. To date,
no fee has been paid pursuant to that agreement.
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Furthermore, cash transfers from our PRC subgdian their parent companies outside of Chinasabgect to PRC government control of
currency conversion. We receive substantially b revenues in RMB. Under our current corposttacture, our income is primarily derived
by our PRC subsidiary and its controlled affilidtender existing PRC foreign exchange regulatioagngents of current account items, incluc
profit distributions, interest payments and expends from trade-related transactions can be nmatt@éign currencies without prior approval
from the State Administration of Foreign Exchant®AFE") by complying with certain procedural regemnents. As profits and dividends are
current account items, any revenue generated iRR@ may be paid to shareholders outside of the &R&ofit or dividends without prior
approval from SAFE so long as we comply with cerfaiocedural requirements. However, the PRC goventmay also, at its discretion,
restrict access in the future to foreign currenfdesurrent account transactions. If the foreignhtenge control system prevents us from
obtaining sufficient foreign currency to satisfyraurrency demands, we may not be able to pay elivd in foreign currencies to our
shareholders. Our inability to obtain the requiajp@rovals for converting RMB into foreign curressiany delays in receiving such approval
any future restrictions on currency exchanges reafrict the ability of our PRC subsidiary to resuifficient foreign currency to pay dividends
or other payments to us, or otherwise satisfyaitsifjn currency denominated obligations.

The Company currently intends to reinvest its egygin expanding its operations and currently fmaglans to pay any dividends.
Critical Accounting Policies and Estimates

In preparing our financial statements we are reglio formulate working policies regarding valuataf our assets and liabilities and to develop
estimates of those values. In our preparatioh®fihancial statements for the year ended Mar¢I2815, there were two estimates made which
were (a) subject to a high degree of uncertainty (&) material to our results. These were (a)dgtermination made to account for the
combination of Zhongshan Winha with Winha Interoasl Group Limited as a combination of entitiesemcbmmon control, and (b) the
determination reflected in Note 2 to the finansi@tements to consolidate the balance sheet atuditéd financials of our variable interest

entity, Zhongshan Winha.

Combination of Entities Under Common Control

On August 1, 2013, Chung Yan Winnie Lam, our Prersicind sole director as well as the sole sharehofdPilot International, entered into a
Share Transfer Agreement with Zening Lai, the daeof Pilot International, our majority sharehaldeursuant to which Ms. Lam granted to
Ms. Lai an option to purchase 100% of the outstagdirdinary shares of PILOT International currethiy)d by Ms. Lam in three installments,
provided that Winha achieves certain performanpestiolds in each given time period. On August 1.320/s. Lam entered into a Power of
Attorney with Ms. Lai to appoint Ms. Lai as her ageattorney and proxy to exercise any and alledhalder rights with the same powers in
respect of all the shares of Pilot Internationahag and all matters on behalf of Ms. Lam.

Pursuant to the Share Transfer Agreement and iRafwfgtorney, as well as the contractual contfoZbongshan Winha by the Company (the
“Restructuring”), Ms. Lai, who also had a contmafjiinterest in Zhongshan Winha with ownership aR%0 of its shares, was deemed to have
retained a controlling interest in the combinedtgnand the combined entity remained under compwmnttrol. As a result, the Restructuring was
accounted for as a combination of entities underrmon control.
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Consolidation of Variable Interest Entity

Through the VIE agreements, our subsidiary, Shanti@ha, is deemed the primary beneficiary of Ztstvam Winha. Zhongshan Winha ha:s
assets that are collateral for or restricted sdtelettle its own obligations. The creditors obApgshan Winha do not have recourse to the
Company'’s general credit. Zhongshan Winha's actakholders do not hold any kick-out rights thdt affect the consolidation
determination. Accordingly, the financials of Zlggshan Winha have been included in the accompamyingolidated financial statements.

There is a degree of uncertainty as to whethe¥tBeagreements would be enforceable within the Eéénlegal system if, for any reason, we
found it necessary to seek legal enforcement. a&fe,dhere has been very limited judicial commenswuch agreements, and nothing that would
serve as binding precedent if the enforceabilitpufVIE agreements were to be adjudicated. Wiebthat, if adjudicated, each of the four
VIE agreements would be found enforceable by the&3e legal system. Our bases for this conclusien

The Exclusive Business Cooperation Agreement pesvith exchange of money for services that is afmireasonable exchar
and does not violate any principal of Chinese |
The Exclusive Option Agreement is, essentiallytaae-still agreement under which the parties agreeke tep action that woul
prejudice the other pending an acquisition of Ztstwag Winha by Shenzhen Winha on terms that comipty®hinese law. A
standstill agreement, in contemplation of a subseguansfer is commonly enforced in China, whheettansfer process can be
lengthy.

O The Power of Attorney conforms to Chinese corpolatethat permits equity holders to appoint prox@sexercise their votin
rights.

O The Equity Interest Pledge Agreement conforms tmé&3e law that permits a pledge of equity to seobtigations.

The most likely challenge to the VIE agreementsidiauise under the New M&A Rules, which are desthteeregulate foreign acquisitions of
Chinese entities. Our analysis of the New M&A Ruleowever, indicates that the New M&A Rules doingalidate our VIE Agreements. The
New M&A Rules require offshor‘special purpose vehicles,” that are (1) formedtfar purpose of overseas listing of the equityredts of
Chinese companies via acquisition and (2) are obhett directly or indirectly by Chinese companiesifr Chinese individuals, to obtain the
approval of the China Securities Regulatory Comimis6'CSRC") prior to the listing and trading of their securstien overseas stock exchany
Based on our review of the New M&A Rules, we betid¢ivat this provision does not apply to our Compawe reached that conclusion by
observing that:

i Shenzhen Winha was incorporated by a foreign iovestd therefore has no Chinese shareholders

i ho provision in the New M&A Rules clearly classtfithe contractual arrangements between ShenzhdmaVdlimd Zhongshan Winl
as a type of transaction falling within the New M&Alles.
We believe, therefore, that under prevailing laws policies our VIE Agreements are enforceabletim€se courts. Consideration must be
given, however, to the possibility that the Chingegernment will express a policy adverse to suciingements, which would be likely to affi
future adjudication of the enforceability of entecsmanagement-type arrangements. Moreover, s déine no judicial decisions known to us
regarding the enforceability of VIE agreementss ppossible that our analysis of their enforcegbitiay not prevail in a Chinese court. There
risk, therefore that if it occurred that the coupgeties to the VIE agreements failed to abideh®y\{IE agreements, we would be unable to
secure effective relief in the Chinese legal systémthat eventuality, we would be required toadesolidate Zhongshan Winha from the
Company’s financial statements, and the Companydu@port no revenue nor earnings and only nonasaéts.
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Impact of Accounting Pronouncements

There were no recent accounting pronouncementhévat or will have a material effect on the Compsifipancial position or results of
operations.

Off Balance Sheet Transactions

We do not currently have any off-balance sheengements.
ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOS URES ABOUT MARKET RISK.
Not applicable

Item 8. Financial Statements and Supplementary Data.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and
Stockholders of Winha International Group Limitediasubsidiaries

We have audited the accompanying consolidated talaheet of Winha International Group Limited aotsidiaries (the “Company’as o
March 31, 2015, and the related consolidated st&syof operations and comprehensive income, clsanggockholdersequity (deficit), an
cash flows for the year ended March 31, 2015. dlwesisolidated financial statement are the respiitsiof the Company's management.
responsibility is to express an opinion on thesesobdated financial statements based on our audit.

We conducted our audit in accordance with the statsdof the Public Company Accounting Oversight ®ad&nited States). Those stand:
require that we plan and perform the audit to obtaasonable assurance about whether the consadlifiaincial statements are free of mat
misstatement. The Company is not required to haee, were we engaged to perform, an audit of iteriral control over financi
reporting. Our audit included consideration ofemtal control over financial reporting as a basis designing audit procedures that
appropriate in the circumstances, but not for theppse of expressing an opinion on the effectiverdsthe Company' internal control ow
financial reporting. Accordingly, we express nalswpinion. An audit also includes examining, dest basis, evidence supporting the amc
and disclosures in the consolidated financial statds, assessing the accounting principles usedigniicant estimates made by managen
as well as evaluating the overall consolidatedrioia statement presentation. We believe thataudit provides a reasonable basis for
opinion.

In our opinion, the consolidated financial statetaeaferred to above present fairly, in all materéspects, the consolidated financial positic
Winha International Group Limited and subsidiaassof March 31, 2015, and the consolidated resttiseir operations and their cash flows
the year then ended, in conformity with accountinigciples generally accepted in the United Stafesmerica.

/sl Wei, Wei & Co., LLP
Flushing, NY
July 14, 2015




REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Shareholders
of WINHA International Group Limited

We have audited the accompanying consolidated balaheet of WINHA International Group Limited andsidiaries (the “Company’gs o
March 31, 2014, and the related consolidated set&sof operations and comprehensive loss, changesguity (deficit) and cash flows for 1
period from April 15, 2013 (inception) through Mharg81, 2014. These financial statements are thensgglity of the Companyg managemet
Our responsibility is to express an opinion on ¢hi@sancial statements based on our audit.

We conducted our audit in accordance with the stateof the Public Company Accounting OversightfBg&nited States). Those stand:
require that we plan and perform the audit to ebtaasonable assurance about whether the finastaédments are free of mate
misstatement. The Company is not required to hamewere we engaged to perform, an audit of i&rival control over financial reporting. C
audit included consideration of internal controleovinancial reporting as a basis for designingitaptbcedures that are appropriate in
circumstances, but not for the purpose of exprgsamopinion on the effectiveness of the Compaiyternal control over financial reportii
Accordingly, we express no such opinion. An aai§b includes examining, on a test basis, evidsnpporting the amounts and disclosure
the financial statements, assessing the accouptingiples used and significant estimates made agagement, as well as evaluating the ov
financial statement presentation. We believe thataudit provides a reasonable basis for our opini

In our opinion, the financial statements referreadlbove present fairly, in all material respedis,financial position of the Company, as of M:
31, 2014, and the results of its operations andaish flows for the period from April 15, 2013 (@mtion) through March 31, 2014 in conforn
with accounting principles generally accepted m thmited States of America.

The accompanying financial statements have begraprd assuming that the Company will continue @siag concern. As described in Not
the Company has a net loss and an accumulatedtdefiof March 31, 2014, which raises substantialbds about its ability to continue a
going concern. Management's plan in regard tortigter is also discussed in Note 2. The finandatements do not include any adjustm
that might result from the outcome of these unaatits.

/sIMarcum Bernstein & PinchukLp
Marcum Bernstein & PinchukLp

New York, New York
July 15, 2014




WINHA INTERNATIONAL GROUP LIMITED
AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS
MARCH 31, 2015 AND 2014 (IN U.S. $)

ASSETS 2015 2014
Current assets:
Cash and cash equivalel $ 1,103,720 & 155, 16(
Accounts receivabl 1,115,99 -
Other accounts receivak 130,21( 205,60
Inventory 2,621,65! 41,25¢
Advances to suppliel 224,02¢ -
Prepaid expenst 145,52¢ 33€
Total current asse 5,341,13 402,35¢
Property, plant and equipment, net 391,31 54,12(
Website 39,01« 30,17(
TOTAL ASSETS $ 577146 § 486,64t

See notes to the consolidated financial statements.




WINHA INTERNATIONAL GROUP LIMITED
AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS (CONTINUED)
MARCH 31, 2015 AND 2014 (IN U.S. $)

LIABILITIES AND STOCKHOLDERS ’' EQUITY (DEFICIT) 2015 2014
Current liabilities:
Accounts payabl $ - 2,471
Other accounts payak 305,54! -
Advances from custome 732,21: 433,28
Deferred revenu - 6,26¢
Taxes payabl 480,53¢ -
Accrued expense 66,02¢ 180,54
Loan from stockholde 72,22¢ -
Total current liabilitie: 1,656,55! 622,56(
Stockholders’ equity (deficit):
Common stock, $0.001 par value per sh
200,000,000 shares authorized; 49,989,500 shanesdsind outstanding as of March 31, 2015 and 49,99( 49,99(
Additional paic-in capital 2,666,58: 810,49!
Statutory reserv 252,05! -
Retained earnings (defic 1,114,56 (999,93)
Other comprehensive income (lo 31,72( (12)
Stockholder’ equity (deficit) before noncontrolling intere! 4,114,91. (139,46()
Noncontrolling interest - 3,54¢
Total stockholder equity (deficit) 4,114,91. (135,919
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY (DEFICIT) $ 5,771,46. & 486,64t

See notes to the consolidated financial statements.




WINHA INTERNATIONAL GROUP LIMITED
AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHEN SIVE
INCOME (LOSS)

Revenues
Cost of goods sol¢

Gross profit

Operating expenses
Selling and marketin
General and administrati'

Total operating expens
Income (loss) from operations

Other income (expense)
Other nor-operating incom:
Other no-operating (expenst
Financial expense

Total other (expense

Income (loss) before provision for income taxe
Provision for income taxes

Net income (loss) before noncontrolling interest
Noncontrolling interests

Net income (loss) attributable to commot
stockholders

Earnings (loss) per common share, basic and di

Weighted average shares outstanding, basic aned)

See notes to the consolidated financial statement.

April 15, 201z

Year (Inception)
Ended through Marcl
March 31 31
2015 2014
$ 9,02364 ¢ 99,75
4,326,75 70,90¢
4,696,88 28,84
564,81! 49,87¢
1,011,77. 978,85(
1,576,58 1,028,72!
3,120,30. (999,88
2,80¢ 27¢
(15,029 (672)
(2,007) (2,59%)
(14,22)) (2,98¢)
3,106,08! (21,002,871
739,52¢ -
2,366,55 (1,002,871
- (2,939

$ 2,366,55. $ (999,93)

$ 0.0 § (0.02)

49,989,50 49,940,61




WINHA INTERNATIONAL GROUP LIMITED
AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHEN SIVE
INCOME (LOSS) (CONTINUED)

April 15, 201z
Year (Inception)
Ended through Marcl
March 31 31
2015 2014
Comprehensive income (loss
Net income (loss $ 2,366,55; ¢ (1,002,87)
Foreign currency translation adjustm 31,73: (94)
Comprehensive income (los 2,398,28 (1,002,969
Comprehensive (loss) attributable to noncontrglinterest: - (3,019
Comprehensive income (loss) attributable to commostockholders $ 2,398,28 § (999,94}

See notes to the consolidated financial statements




WINHA INTERNATIONAL GROUP LIMITED
AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS’

EQUITY (DEFICIT)

Additional
Paid-in
Capital

Retained
Earnings
(Deficit)

Common
Stock

Other
Comprehensive
(loss)

Statutory
Reserve
Fund

Non-
controlling
Interests

Total

Balance, April 15
2013 (Inception)

Issuance o
common
shares to
principal
shareholc 49,85( - -

Issuance o
common
shares fo
private
placemer 14C 13,81( -

Contribution
from non:
controllin:
interests - - -

Shar-basec

payments - 99,97¢ -
Additional

capital

contributi

from

stockholc - 696,70t -
Net loss for

the periot -

(999,93)

Foreign
currency
translatio
adjustme - - -

(12)

6,56¢

(2,937)

(82

49,85(

13,95(

6,56¢

99,97¢

696,70t

(1,002,870

(99

Balance, March

31, 2014 $ 49,99 $ 810,49 $  (999,93)

(12 $

$

3,54¢

$

(135,919

See notes to the consolidated financial statements.




WINHA INTERNATIONAL GROUP LIMITED
AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS’ EQUITY (DEFICIT) (CONTINUED)

Additional Retained Other Statutory Non-
Common Paid-in Earnings Comprehensive Reserve controlling
Stock Capital (Deficit) (loss) Fund Interests Total

Balance, March
31, 2014 $ 4999( $ 810,49 $ (999,93) $ 12 $ - % 3,54¢ $ (135,919

Additional
capital
contributi
from
principal
stockholc - 1,859,02! - - - - 1,859,02!

Net income - = 2,114,49 - 252,05! = 2,366,55:

Purchase @
non-
controllin:
interests - (2,942 - - - (3,54¢) (6,48%)

Foreign
currency
translatio
adjustme - - - 31,73 - - 31,73:

Balance, March
31, 2015 $ 4999( $ 2,666,58 $ 1,11456¢ $ 31,72 $ 252,05 $ - $ 411491

See notes to the consolidated financial statements.




WINHA INTERNATIONAL GROUP LIMITED
AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS

April 15, 201z

Year (inception)

Ended through Marcl
March 31 31

2015 2014

Cash flows from operating activities:
Net income (loss $ 2,366,55 ¢ (1,002,87)
Adjustments to reconcile net income to net ¢
provided by (used in) operating activitit

Depreciation and amortizatic 80,38t 2,84¢
Stock issued for compensati - 99,97¢
Changes in operating assets and liabilit

(Increase) in accounts receiva (1,115,99)) -
Decrease (increase) in other accounts recei 75,39« (205,94
(Increase) in advances to suppli (224,029 -
(Increase) in prepaid expen: (145,18¢) -
(Increase) in inventol (2,580,40) (41,259
(Decrease) in accounts paya (2,477 -
Increase in other accounts paye 305,54! -
(Decrease) increase in deferred reve (6,264 6,26¢
Increase in advances from custon 298,92¢ 433,28
Increase in taxes payal 481,10¢ -

(Decrease) increase in accrued liabilities
other payables (115,089 183,01:
Net cash (used in) operating activit (581,517 (524,68))

Cash flows from investing activities:

Payments for website expansi (32,290 (30,777
Purchase of property, plant and equipn (416,766 (56,36))
Net cash (used in) investing activit| (449,056 (87,139

See notes to the consolidated financial statements.




WINHA INTERNATIONAL GROUP LIMITED
AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS (CONTINUED)

Cash flows from financing activities:
Proceeds from initial issuance of common si
Proceeds from private placem:
Proceeds from ne¢-controlling Interes
Purchase of nc-controlling interes
Additional capital contributiol
Loan from stockholde- net

Net cash provided by financing activiti
Effect of exchange rate changes on ca

Net change in cast
Cash, beginning of yea

Cash, end of yeal
Supplemental disclosure of cash flow informatior

Cash paid for
Interest

Income taxe:

Noncash financing activities:
Payment of accrued expenses and other payablémbst®lde

See notes to the consolidated financial statements.

April 15, 2013
Year (inception)
Ended March through Marcl
31 31
2015 2014
- 49,85(
- 13,95(
- 6,56¢
(6,48¢) -
1,859,02! 696,70t
72,22¢ -
1,924,76! 767,07:
54,36 (94)
948,56¢ 155,16(
155,16( -

$ 1,103,720 155,16(

&+

395,720 $ =

$ 41,61¢ ¢ =




WINHA INTERNATIONAL GROUP LIMITED
AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
MARCH 31, 2015 AND 2014 (IN U.S. $)

1.

ORGANIZATION AND BUSINESS

WINHA International Group Limited (“WINHA Internatinal”) was incorporated in Nevada on April 15, 2013. Fhbsidiaries of tt
Company and their principal activities are desatibs follows:

WINHA International and its subsidiaries are cdilegly referred to as the “Companyrhe Company retails local specialty products 1
different regions across China through its sevéfrnggeerated physical stores. The Company also ptads\telop its website, mobile st
and setop boxes for television sets as it expands itessalatform, and hopes to create a regional whielediatributor network. Tt
Company'’s business model utilizes a multi-chanhepping platform to sell locallproduced food, beverages, and arts and craftsik
well-known across China. Through this comprehensive ghgpplatform, the Company provides customers aithess to a variety
local products that can typically only be founddnal stores or markets in specific regions of @hin

The Company operates its business through a varigérest entity, Zhongshan WINHA Electronic Comose Company Limite
(“Zzhongshan WINHA") which currently operates three stores and threaches and also has two wholly owned limited lidy
subsidiaries, Zhongshan Supermarket Limited andng$ioan Winha Catering Management Co., Ltd. The famy obtained tt
controlling interest in Zhongshan WINHA via Shenzh&/INHA through a series of contractual arrangemeithe following cha
demonstrates the Company’s current corporate seict




WINHA INTERNATIONAL GROUP LIMITED
AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
MARCH 31, 2015 AND 2014 (IN U.S. $)

1. ORGANIZATION AND BUSINESS (CONTINUED)

WINHA Intemationzl Group Limited
{2 Nevadz company)

l 100%

C&V Intemational Holding Company Limitad
(2 Cayman company)

1007

WINHA Intzmationzl Investment Holdmgs Company Limited
{2 Hongkong companvy) Off-shors

100%

Shenzhen WINHA Information Technelogy Company, Ltd
(2 wholly fereign owned enterprise i PRC) (WFOE)
.-i-.

: Contractuzl Arrangements

L

Zhongshan WINHA Electronic Commerce Company Limited
{2 PRC limited lishility company)

k.

Zhongshan Wmhz Zhongshan Supermerket
Catering hanagement Limited
Co_ Lid {2 PR.C limited liability
subsidiary)
Sanshui Shunds Chancheng Three Stores
Branch. LLC Branch, LLC Branch LLC

SUMMARY OF SIGNIFICANT ACCOUNTING POLI CIES

Basis of Accounting and Presentation

The accompanying consolidated financial statemeritdhe Company have been prepared on the accrusb.ball significan
intercompany accounts and transactions have beeimated in consolidation.




WINHA INTERNATIONAL GROUP LIMITED
AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
MARCH 31, 2015 AND 2014 (IN U.S. $)

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLI CIES (CONTINUED)
Basis of Accounting and Presentation (continued)

All consolidated financial statements and notethéoconsolidated financial statements are presentgaited States dollars (“US Dollar”
OI' “US$" Or u$n).

Variable Interest Entity

Pursuant to Financial Accounting Standards BoaFBR8B”) Accounting Standards Codification (“ASC”) @1“Consolidation” (ASC
810"), the Company is required to include in its consaédafinancial statements the financial statemeht$sovariable interest enti
(“VIE™). ASC 810 requires a VIE to be consolidated by a amygpf it is subject to a majority of the risk afsls for the VIE or is entitle
to receive a majority of the VIE'residual returns. VIEs are those entities inctvlasi company, through contractual arrangementss iies
risk of, and enjoys the rewards normally associatiéd ownership of the entity, and therefore thenpany is the primary beneficiary
the entity.

Under ASC 810, a reporting entity has a controlfimgncial interest in a VIE, and must consolidttat VIE, if the reporting entity h
both of the following characteristics: (a) the powe direct the activities of the VIE that most rafgcantly affect the VIES economi
performance; and (b) the obligation to absorb Ipsee the right to receive benefits, that couldeptitllly be significant to the VIE. T
reporting entity’s determination of whether it ths power is not affected by the existence of {aci rights or participating rights, unl

a single enterprise, including its related parsied de facto agents, have the unilateral abiliggxercise those rights. Zhongshan WINKA’
actual stockholders do not hold any kick-out rightst affect the consolidation determination.

The consolidated financial statements include dwants of the Company, its subsidiaries and its fér which it is deemed the prim:
beneficiary. All significant inter-company accosi@gind transactions have been eliminated in corsmid

The Company evaluates the need to consolidatelEsn/which equity investors do not have the cheemstics of a controlling financi
interest or do not have sufficient equity at risk the entity to finance its activities without délthal subordinated financial support.

The VIE agreement was not consummated until Augus2013, however, the purpose and design of thebksttment of the VIE
Zhongshan WINHA, was to be consolidated under tben@any through common control. ASC 810-1038% states that a report
entity’s involvement in the design of a VIE may indicdtattthe reporting entity had the opportunity and thcentive to establi
arrangements that result in the reporting entitindpehe variable interest holder with the powerdioect the activities that mc
significantly impact the VIES economic performance. As both the Company amd/tk, Zhongshan WINHA, were under the comt
control of Ms. Lai immediately before and after #hequisition, this transaction was accounted foa aserger under common cont
using merger accounting as if the merger had beaswnmated at the beginning of the earliest pgiedented, and no gain or loss
recognized. All the assets and liabilities of YH&, Zhongshan WINHA, are recorded at carrying ealdence, Zhongshan WINHA w
consolidated with the Company since its inceptioa th the purpose and design of its establishment.




WINHA INTERNATIONAL GROUP LIMITED
AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
MARCH 31, 2015 AND 2014 (IN U.S. $)

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLI CIES (CONTINUED)
Variable Interest Entity (continued)

The following financial statement amounts and bedsnof Zhongshan WINHA have been included in theompanying consolidat
financial statements.

March 31 March 31

2015 2014
Total asset $5,753,22. $§ 389,35
Total liabilities $1,476,99° $ 463,68(
April 15,

2013
Year (inception)

Ended through
March 31  March 31
2015 2014

Net income (loss $2,459,14. $ (433,89)

Foreign Currency Translation

Almost all Company assets are located in the PR@ functional currency for the majority of the Quamny’s operations is the Renmi
(“RMB”). The Company uses the United States Do{l&tS Dollar” or “US$” or “$”) for financial reporting purposes. The finan
statements of the Company have been translateddBtdollars in accordance with FASB ASC 83toreign Currency Matters.”

All asset and liability accounts have been traeslatsing the exchange rate in effect at the balaheet date. Equity accounts have |
translated at their historical exchange rates wihencapital transactions occurred. Statementspefations, changes in stockholders’
equity (deficit) and cash flow amounts have beamdiated using the average exchange rate for thiedpepresented. Adjustme
resulting from the translation of the Company’'sficial statements are recorded as other compreleensbme (loss).




WINHA INTERNATIONAL GROUP LIMITED
AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
MARCH 31, 2015 AND 2014 (IN U.S. $)

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLI CIES (CONTINUED)
Foreign Currency Translation (continued)
The exchange rates used to translate amounts in RMRJS dollars for the purposes of preparingfthancial statements are as follows:

March 31 March 31

2015 2014
Balance sheet items, except for stockho’ equity, as of the year or period € 0.163( 0.160¢
April 15,
2013
Year (inception)

Ended through
March 31  March 31
2015 2014

Amounts included in the statements of operationstements of changes
stockholders’ equity (deficit) and statements cffrciows 0.162¢ 0.163¢

For the year ended March 31, 2015 and the perioch fApril 15, 2013 (inception) to March 31, 2014yefign currency translatic
adjustments of $31,732 and $(94), respectivelyeHzeen reported as other comprehensive income.(I@tker comprehensive inco
(loss) of the Company consists entirely of foreimmrency translation adjustments. Pursuant to A2G-30-25-17," Exceptions t
Comprehensive Recognition of Deferred Income Taxhes, Company does not recognize deferred U.S. teeleted to the undistribut
earnings of its foreign subsidiaries and, accoigingecognizes no income tax expense or benefinfforeign currency translati
adjustments.

Although government regulations now allow convélitip of the RMB for current account transactiorsgnificant restrictions st
remain. Hence, such translations should not betnged as representations that the RMB could beerted into US dollars at that rate
any other rate.

The value of the RMB against the US dollar and iotherencies may fluctuate and is affected by, agneotimer things, changes in
PRC'’s political and economic conditions. Any sigeaht revaluation of the RMB may materially afffioe Companys financial conditio
in terms of US dollar reporting.




WINHA INTERNATIONAL GROUP LIMITED
AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
MARCH 31, 2015 AND 2014 (IN U.S. $)

2.

SUMMARY OF SIGNIFICANT ACCOUNTING POLI CIES (CONTINUED)
Vulnerability Due To Operations in PRC
The Companys operations may be adversely affected by sigmifipalitical, economic and social uncertaintiesha PRC. Although tt
PRC government has been pursuing economic reforimigm for more than twenty years, no assurance lmrmiven that the PF
government will continue to pursue such policieshat such policies may not be significantly altgrespecially in the event of a cha
in leadership, social or political disruption or foreseen circumstances affecting the PR@olitical, economic and soc
conditions. There is also no guarantee that the g&ernment’s pursuit of economic reforms willdmasistent, effective or continue.
Use of Estimates
The preparation of financial statements in conftymiith accounting principles generally acceptedthe United States of Ameri
requires management to make estimates and assasptiat affect certain reported amounts of assadsliabilities and disclosure
contingent assets and liabilities at the date ef fthancial statements and the reported amountew@nues and expenses during
reporting periods. Actual results could differrfrethose estimates.
Prepaid Expenses

Prepaid expenses as of March 31, 2015 and 2014ymapresent the prepayments of approximately S82&nd $338, respectively
decoration expenses and pre-business expenses.

Advances from Customers

Advances from customers represents prepaid carhgmed by customers at our retail locations. We\mee that prepaid cards
principally purchased for gift purposes and usuadigd quickly.

Advances from customers was $732,212 and $433288March 31, 2015 and 2014, respectively.
Website Development Costs

The Company accounts for website development d¢osascordance with ASC 3380, "Accounting for Website Development Cos
wherein website development costs are segregdiethiree activities:

1. Initial stage (planning), whereby the related cestsexpenset

2. Development stage (web application, infrastructgrephics), whereby the related costs are capthlend amortized once
website is ready for use. Costs for developmenteriinof the website may be expensed or capitaldegending on tt
circumstances of the expenditur

3. Operating stage, whereby the related costs arensgdeas incurred. Upgrades are usually expenséshsuthey add additior
functionality.




WINHA INTERNATIONAL GROUP LIMITED
AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
MARCH 31, 2015 AND 2014 (IN U.S. $)

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLI CIES (CONTINUED)

Website Development Costs (continued)

The Company has a website and ongoing website @maweint costs of $39,014 and $30,170 as of March2815 and 201
respectively. The Comparsybnline sales platform is currently in use; actwly, the costs related to the development of lgiegfor the
platform are being amortized. Amortization expewss $812 and $603 for the year ended March 31, 2@di5or the period from Ap
15, 2013 (inception) to March 31, 2014, respecfivel

Revenue Recognition
The Company recognizes and plans to recognize vevieam the following channels:

eRetail store- The Company recognizes sales revenue from its sevaihstores, net of sales taxes and estimated saturns at tt
time it sells merchandise to the customer. Customechases of shopping cards are not recognizedvasnue until the card
redeemed and the customer purchases merchandisinigythe shopping car

eOnline store— No revenue from the online store was generated &pni 15, 2013 (inception) to March 31, 20:

eCuston-made sale- The Company starte“Custon-mad¢’ sales in August 2014. The target customers are @oiah custome
who can order in the Compasylocal stores and make full payment on site. Alleos are forwarded to Zhongshan WIN
immediately which arranges the delivery. Revenoenfthe sale of products is recognized upon delitergustomers provided tt
there are no uncertainties regarding customer &moep, there is persuasive evidence of an arrangethe sales price is fixed ¢
determinable. Revenue generated from custtade sales was $8,215,064 and $0 for the year dvidech 31, 2015 and for t
period from April 15, 2013 (inception) to March 2014.

Zhongshan WINHA grants certain commercial custortieriged rights to return products and providesenprotection for inventories ht
by resellers at the time of published price redunsti Zhongshan WINHA establishes an estimated ahoe for future product retul

based upon historical return experience when tltadek revenue is recorded and provides for appatgoprice protection reserves w
pricing adjustments are approved.

Per Zhongshan WINHA return policy, customers can return their merdiggnin the original box and/or packaging withid&ys. Ther
were no sales returns for the period from April 2813 (inception) to March 31, 2015.




WINHA INTERNATIONAL GROUP LIMITED
AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
MARCH 31, 2015 AND 2014 (IN U.S. $)

2.

SUMMARY OF SIGNIFICANT ACCOUNTING POLI CIES (CONTINUED)
Fair Value of Financial Instruments

FASB ASC 820,“Fair Value Measurement,’specifies a hierarchy of valuation techniques bageoh whether the inputs to th
valuation techniques reflect assumptions other pigplrticipants would use based upon market datirsa from independent sour
(observable inputs). In accordance with ASC 886 following summarizes the fair value hierarchy:

Level 1 Inputs— Unadjusted quoted market prices for identical asaed liabilities in an active market that
Company has the ability to acce

Level 2 Input< Inputs other than the quoted prices in active ntarlteat are observable either directly or indigec

Level 3 Inputs- Inputs based on prices or valuation techniques dahatboth unobservable and significant tc
overall fair value measuremen

ASC 820 requires the use of observable market ddtan available, in making fair value measuremekithien inputs used to measure
value fall within different levels of the hierarghthe level within which the fair value measuremisntategorized is based on the loy
level input that is significant to the fair valueeasurements. Valuation techniques used need tomizaxthe use of observable inputs
minimize the use of unobservable inputs. As ofda81, 2015 and 2014, none of the Compamgsets and liabilities were required t
reported at fair value on a recurring basis. Gagyalues of norderivative financial instruments, including casb¢@unts receivable
payables and accrued liabilities, approximate tfeirvalues due to the short term nature of tHesncial instruments. There were
changes in methods or assumptions during the mepmsented.

Cash and Cash Equivalents

The Company considers all demand and time depasitsall highly liquid investments with an origimahkturity of three months or less
be cash equivalents.

Accounts Receivable

Accounts receivable is stated at cost, net of &swahce for doubtful accounts, if required. Reabies outstanding longer than
payment terms are considered past due. The Compamtains an allowance for doubtful accounts f&imeated losses when neces:
resulting from the failure of customers to makeuiegfd payments. The Company reviews the accoeatsivable on a periodic basis .
makes allowances where there is doubt as to thectability of individual balances.

In evaluating the collectability of individual réeable balances, the Company considers many faétaisiding the age of the balance,
customer’s payment history, its current cradirthiness and current economic trends. The Cognpansiders all accounts receivabl
March 31, 2015 and March 31, 2014, to be fully edible and, therefore, did not provide an alloveafar doubtful accounts. For t
periods presented, the Company did not write offatounts receivable as bad debts.
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2.

SUMMARY OF SIGNIFICANT ACCOUNTING POLI CIES (CONTINUED)
Inventory

Inventory, comprised principally of merchandisestiated at the lower of cost or market. The valumventory is determined using -
weighted average cost method.

The Company estimates an inventory allowance faressive or unusable inventories. Inventory amoanés reported net of su
allowances, if any. There was no allowance foessive or unusable inventories as of March 31, 20t62014.

Property, Plant and Equipment

Property, plant and equipment are recorded at lesst,accumulated depreciation. Cost includegttice paid to acquire the asset, and
expenditure that substantially increases the assatlie or extends the useful life of an existingeh Depreciation is computed using
straightline method over the estimated useful lives of desets. Major repairs and betterments that sigmifiy extend original uset
lives or improve productivity are capitalized arebceciated over the periods benefited. Maintenanderepairs are generally expense
incurred.

The estimated useful lives for property, plant agdipment categories are as follows:

Furniture and fixture 3to 5 year:

Computer equipmet 5 years

Leasehold improvemen Over the shorter of lease term or estimated usiéfubf the
improvements

Motor vehicles 5to 10 year

Impairment of Long-Lived Assets

The Company applies FASB ASC 368roperty, Plant and Equipment,ivhich addresses the financial accounting and reqgpfor the
recognition and measurement of impairment losseffg-lived assets. In accordance with ASC 36Qglived assets are reviewed
impairment whenever events or changes in circurnsgindicate that the carrying amount of an asset not be recoverable. T
Company may recognize the impairment of Idingd assets in the event the net book value df sissets exceeds the future undiscot
cash flows attributable to those assets. No impexit of long-lived assets was recognized for theoge presented.
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2.

SUMMARY OF SIGNIFICANT ACCOUNTING POLI CIES (CONTINUED)
Income Taxes

The Company accounts for income taxes in accordavite FASB ASC 740,“Income Taxes” (“ASC 740"), which requires tF
recognition of deferred income taxes for differentetween the basis of assets and liabilities if@mntial statement and income
purposes. Deferred tax assets and liabilitiesessprt the future tax consequences for those diifese which will either be taxable
deductible when the assets and liabilities arewersml or settled. Deferred taxes are also recedrfir operating losses that are avail
to offset future taxable income. A valuation allowee is established when necessary to reduce eldfierx assets to the amount expe
to be realized. ASC 740 addresses the determimafiovhether tax benefits claimed or expected telhgned on a tax return should
recorded in the financial statements.

Under ASC 740, the Company may recognize the taefitefrom an uncertain tax position only if it msore likely than not that the t
position will be sustained on examination by thgirtg authorities, based on the technical meritghaf position. The tax bene
recognized in the financial statements from sugosition would be measured based on the largesfib¢hat has a greater than 5
likelihood of being realized upon ultimate settlemnieASC 740 also provides guidance on theatmgnition of income tax assets
liabilities, classification of current and deferretome tax assets and liabilities, and accourftingnterest and penalties associated
these tax positions. As of March 31, 2015 and 2€1ielCompany did not record any liabilities forecognized income tax benefits.

The income tax laws of various jurisdictions in eththe Company and its subsidiaries operate arenswized as follows:

United States

The Company is subject to United States tax atugriadl rates from 15% to 35%. No provision for imeotax in the United States |
been made as the Company had no U.S. taxable infmrtiee year ended March 31, 2015 and the periaah fApril 15, 2013 (inceptiol
to March 31, 2014.

BVI

C&V International Holdings Company Limited is inparated in the BVI and is governed by the inconxelaavs of the BVI. Accordin
to current BVI income tax law, the applicable in@tax rate for the Company is 0%.

Hong Kong

WINHA International Investment Holdings Company lifed is incorporated in Hong Kong. Pursuant to ittome tax laws of Hor
Kong, the Company is not subject to tax on non-Higogg source income.

PRC

Shenzhen WINHA, Zhongshan WINHA Catering Managen@mt Ltd and Zhongshan Supermarket Limited argestibo an Enterprise
Income Tax at 25% and each files its own tax return
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2.

SUMMARY OF SIGNIFICANT ACCOUNTING POLI CIES (CONTINUED)
Net Income (Loss) Per Share

The Company computes net income (loss) per comnhanesin accordance with FASB ASC 26@&arnings Per Share” (“ASC
260"). Under the provisions of ASC 260, basic net incotoss) per common share is computed by dividingahmunt available
common stockholders by the weighted average numbshares of common stock outstanding during théoge Diluted income pi
common share is computed by dividing the amounilabla to common stockholders by the weighted ayeraumber of shares
common stock outstanding plus the effect of anytidié shares outstanding during the period. Adogg, the number of weight
average shares outstanding as well as the amoungt dficome per share are presented for basic ianddiper share calculations for
period reflected in the accompanying consolidatatement of income and other comprehensive incohiere were no dilutive sha
outstanding during the year ended March 31, 20t5le@ period from April 15, 2013 (inception) to Mhar31, 2014.

Statutory Reserve

The Company’s China-based subsidiary and its VEraquired to make appropriations of retained egmior certain nouwlistributable
reserve funds.

Pursuant to the China Foreign Investment Enterpiees, the Company’s China-based subsidiary, wisicalled a wholly foreigmwnec
enterprise (“WFOE”") and its VIE, are required tokaappropriations from their aftéax profit as determined under generally acce
accounting principles in the PRC (the “after-tagffirunder PRC GAAP”) to a general nalistributable reserve fund. Each year, at
10% of each entities after-tgrofit under PRC GAAP is required to be set asslgeneral reserve fund until such appropriationgtfe
fund equal 50% of the paid-in capital of the apgdie entity

The general reserve fund is restricted toodbtigainst losses, expansion of production andaijmas and increasing registered capiti
the respective company. The fund is not allowetdddransferred to the Company in terms of cashddis, loans or advances, nor
allowed for distribution except under liquidation.

The required transfer to the statutory reserve fuadg $252,053 and $0 as of March 31, 2015 and 2@8%gectively.

Reclassifications

Certain amounts in the prior perigdinancial statements have been reclassifieddorparative purposes to conform to the presentat
the current year’s financial statements. Thesassdications had no effect on previously repogarhings.
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3.

RECENTLY ISSUED ACCOUNTING STANDARDS

In January 2015, the Financial Accounting Stand&dard ("FASB") issued Accounting Standards UpddfsSU") ASU 2015-01-
Income Statement — Extraordinary and Unusual It€gstopic 22520). This ASU addressed the simplification of imzo stateme
presentation by eliminating the concept of extrary items. The objective of the Simplificationitlative is to identify, evaluate, a
improve areas of generally accepted accountingciples (GAAP) for which cost and complexity can eeluced while maintaining
improving the usefulness of the information prodde the users of financial statements. The amentsrin this update are effective
fiscal years, and interim periods within those disgears, beginning after December 15, 2015. A ntemp entity may apply tt
amendments prospectively. A reporting entity afsy apply the amendments retrospectively to afirgreriods presented in the finan
statements. Early adoption is permitted provideat the guidance is applied from the beginninghef fiscal year of adoption. TI
accounting standard update is not expected to hawaterial impact on the Company’s consolidatearfoial statements.

In August 2014, the FASB issued authoritative gna#athat requires an entisyimanagement to evaluate whether there are cansliti
events, considered in the aggregate, that raisstamtial doubt about the entigyability to continue as a going concern and reg
additional disclosures if certain criteria are mé€his guidance is effective for fiscal periods iigdafter December 15, 2016, with ei
adoption permitted. This accounting standard wpdanot expected to have a material impact orCihipanys consolidated financi
statements.

In June 2014, the FASB issued ASU 2014-1DeVelopment Stage Entities: Elimination of Certkinancial Reporting Requiremer
Including an Amendment to Variable Interest Engitteuidance in Topic 810, ConsolidationThis ASU amends FASB ASC Topic 9
Development Stage Entities, to remove all incremeiimancial reporting requirements for developmstaige entities, thereby improv
financial reporting by reducing the cost and comipyeassociated with providing that informationhé amendments in this ASU &
eliminate an exception provided to developmentestagtities in FASB ASC 810 for determining whetharentity is a variable inter
entity (VIE) on the basis of the amount of investtnequity that is at risk. The amendments in th&J remove the definition
development stage entity from the FASB ASC Mastes&ary, thereby removing the financial reportifgidction between developm
stage entities and other entities from U.S. GAAR a&fiminate the presentation requirements. Forlipuliusiness entities, thc
amendments are effective for annual reporting perizeginning after December 15, 2014, and inteemods therein. This account
standard update will not have a material impadthenCompany’s consolidated financial statements.

In June 2014, the FASB issued Accounting Standdpitate No. 2014-12, Accounting for Sh&ased Payments When the Terms ¢
Award Provide That a Performance Target Could Bheided after the Requisite Service Period (ASU 202y ASU 201412 require
that a performance target that affects vestingcantld be achieved after the requisite service permtreated as a performance condi
A reporting entity should apply existing guidanneficcounting Standards Codification (ASC) 718, Cemgation—Stock Compensatic
as it relates to such awards. ASU 2a®4is effective for us in our first quarter of #@@017 with early adoption permitted using eitht
two methods: (i) prospective to all awards gramdedodified after the effective date; or (ii) retpeective to all awards with performa
targets that are outstanding as of
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3.

RECENTLY ISSUED ACCOUNTING STANDARDS (CONTINUED)

the beginning of the earliest annual period preskim the financial statements and to all new odiffed awards thereafter, with 1
cumulative effect of applying ASU 2012 as an adjustment to the opening retained egsriinlance as of the beginning of the ea
annual period presented in the financial statemémis accounting standard update is not expeaedave a material impact on
Company’s consolidated financial statements.

In May 2014, the FASB issued ASU No. 2014-09, “Rexefrom Contracts with Customersthich supersedes the revenue recogr
requirements in ASC 605, “Revenue Recognitiofihe core principle of this updated guidance is #rmaentity should recognize reve
to depict the transfer of promised goods or sesvioecustomers in an amount that reflects the densiion to which the entity expect:
be entitled in exchange for those goods or servidé® new rule also requires additional disclosbyeut the nature, amount, timing
uncertainty of revenue and cash flows arising freustomer contracts, including significant judgmeaitsl changes in judgments .
assets recognized from costs incurred to obtafnlfilt a contract. This guidance is effective fannual reporting periods beginning &
December 15, 2016, including interim periods withiivat reporting period. The FASB has extended tifiective date for one ye:
Companies are permitted to adopt this new ruleofallg either a full or modified retrospective apgeb. Early adoption is r
permitted. The Company has not yet determinedcbtitential impact of this updated authoritative guide on its consolidated finant
statements.

In April 2014, the FASB issued ASU 2014-O®Rresentation of Financial Statements (Topic 20%) Rroperty, Plant, and Equipm
(Topic 360), Reporting Discontinued Operations dbidclosures of Disposals of Components of an Ehtityhich amends tt
requirements for reporting discontinued operatiodader ASU 20188, a disposal of a component of an entity or aigraf componen
of an entity is required to be reported as discomil operations if the disposal represents a gtcashift that has (or will have) a ma
effect on an entity's operations and financial itssuhen the component or group of components nthetsriteria to be classified as h
for sale or when the component or group of comptnendisposed of by sale or other than by saleaddition, this ASU requir
additional disclosures about both discontinued atpmns and the disposal of an individually sigrafic component of an entity that d
not qualify for discontinued operations presentaiio the financial statements. The guidance igatiffe for annual and interim peric
beginning after December 15, 2014, with early aidoppermitted. This accounting standard updateotsexpected to have a mate
impact on the Company’s consolidated financialestents.

PROPERTY, PLANT AND EQUIPMENT
Property, plant and equipment are summarized &sifsl

March 31, March 31,

2015 2014
Fixtures and furniture and equipme $ 380,97¢ $ 22,96¢
Leasehold improvemen 18,90¢ 15,44:
Motor vehicles 71,65¢ 17,95(

471,54! 56,36
Less: Accumulated depreciati (80,237) (2,247

$ 391310 $§ 54,1
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4.

PROPERTY, PLANT AND EQUIPMENT (CONTINUED)

For the year ended March 31, 2015 and the permd fpril 15, 2013 (inception) to March 31, 2014 pdeciation expense was $79,!
and $2,241, respectively.

LEASES
The Company leases offices and stores under opgiatises expiring in various year through 2023.

The total future minimum lease payments as of M&%tH015 are as follows:

Year Ending March 3] Amount
2016 $ 280,48:
2017 268,23
2018 215,57¢
2019 183,01«
2020 71,29¢
Thereafte 175,57
Total $1,194,18:

Rent expense was $212,092 and $31,586 respectdrelye year ended March 31, 2015 and for the pdriom April 15, 2013 (inceptiol
to March 31, 2014.

RELATED PARTY TRANSACTIONS

The Company obtained demand loans from one oftdtskkolders which are nanterest bearing. The loans of $72,228 and $0f
March 31, 2015 and 2014, respectively, are refteateloan from stockholder in the consolidatedrzassheets.




WINHA INTERNATIONAL GROUP LIMITED
AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
MARCH 31, 2015 AND 2014 (IN U.S. $)

7. INCOME TAXES

The Company is required to file income tax retimioth the United States and the PRC.

The provision for income taxes consisted of thiofeing for the year ended March 31:

2015 2014
Current $ 739,52¢ $ -
Deferred - -
$ 739,52¢ ¢ -

The following table reconciles the effective incotar rates with the statutory rates for the yeaeernMarch 31:

2015 2014
Statutory rate PRC 25.(% (25.0C%)
Change in valuation allowan: (2.9) 25.C
Other 1.7 0.C
Effective income tax rat 23.8% 0.C%

Deferred tax assets and liabilities are recognipedexpected future tax consequences of differeted®een the carrying amounts
assets and liabilities and their respective taxedasing enacted tax rates in effect for the yeavtich the differences are expecte
reverse. The laws of China permit the carry forwafrdet operating losses for a period of five yebr$. federal net operating losses
generally be carried forward twenty years.

Deferred tax assets are comprised of the following:
March 3. March 31,

2015 2014
Net operating loss carryforwar $ 40,16¢ § 151,76:
Inventory intercompany prof 20,76( -
Less: valuation allowanc (60,929 (151,76
Net deferred tax ass $ - 8 =

At March 31, 2015 and March 31, 2014, Zhongshanh#&/ihad unused operating loss cdomwards of approximately $161,000 :
$436,303 respectively, expiring in various yeanodigh 2019. The Company has established a vatuaiowance of $60,928 a
$151,762 against the deferred tax asset relatedttoperating loss carryforwards at March 31, 281 March 31, 2014, respectively,
to the uncertainty of realizing the benefit.
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7.

INCOME TAXES (CONTINUED)
The Companys tax filings are subject to examination by the taxhorities. The tax years from 2013 and 2014aienopen t
examination by the tax authorities in the PRC. Tmmpanys U.S. tax returns are subject to examination lytéix authorities for tt
years ended March 31, 2012, 2013 and 2014.
CONCENTRATION OF CREDIT RISK

Substantially all of the Company’s bank accountslacated in The PeopkRepublic of China and are not covered by praiactimila
to that provided by the FDIC on funds held in Udit&tates banks.

PARENT COMPANY ONLY CONDENSED FINANCIAL INFORMATION

The following is the condensed financial informatiaf Winha International Group Limited only, the P8&rent, balance sheet as of M:
31, 2015, statements of income and cash flowshiitwelve months ended March 31, 2015:

Condensed Balance Sheet

March 31,
ASSETS 2015
Investment in subsidiaries and V $ 4,156,53
TOTAL ASSETS $ 4,156,53
LIABILITIES AND STOCKHOLDERS
EQUITY
Stockholder loan $ 41,61¢
Stockholder' equity
Common stock, $0.0001 par value; 200,000,000 slzart®rized; 49,989,500 shares issued
outstanding as of March 31, 20 49,99(
Additional paic-in capital 2,666,58;
Statutory reserv 252,05:
Retained earnings (defic 1,114,56
Other comprehensive income (lo 31,72(
Total stockholder equity (deficit) 4,11491
TOTAL LIABILITIES AND STOCKHOLDERE EQUITY $ 4,156,53
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9.

PARENT COMPANY ONLY CONDENSED FINANCIAL INFORMATION (CONTINUED)

Condensed Statement of Income

Revenues
Share of earnings from investment in subsidsaaied VIE

Operating expense!
General and administrati

Net income

Condensed Statement of Cash Flows

Cash flows from operating activities
Net income
Adjustments to reconcile net income to net ¢
provided by (used in) operating activit
Share of earnings from investment in subsidsaaied VIE
Increase in accrued expenses and other pay

Net cash provided by (used in) operating atis

Net change in cast
Cash, beginning of perioc

Cash, end of perioc

Noncash financing activities:
Payment of accrued expenses and other payabksapgholde

For year
ended
March 31,
2015

$ 2,438,19

(71,646

For year
ended
March 31

2015

$ 2,366,55:

(2,438,19)

71,64¢

$ 41,61¢




WINHA INTERNATIONAL GROUP LIMITED
AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
MARCH 31, 2015 AND 2014 (IN U.S. $)

9.

PARENT COMPANY ONLY CONDENSED FINANCIAL INFORMATION (CONTINUED)

Basis of Presentation

The Company records its investment in its subsiebaand VIE under the equity method of accountiBgch investments are presente
“Investment in subsidiaries and VIE” on the condghgalance sheet and the subsidiaries and VIEtprafe presented asSHare ¢
earnings from investment in subsidiaries and ViEthe condensed statement of income.

Certain information and footnote disclosures nolyniaicluded in financial statements prepared infoomity with accounting principle
generally accepted in the United States of Amehiage been condensed or omitted. The parent onndial information has be
derived from the Company’s consolidated financi@tesnents and should be read in conjunction with @ompanys consolidate
financial statements.

There were no cash transactions in the US parenpany during the twelve months ended March 31, 2015
Restricted Net Assets

Under PRC laws and regulations, the CompsuBRC subsidiaries and VIE are restricted in thbility to transfer certain of their r
assets to the Company in the form of dividend paysjdoans or advances. The restricted net aséte Companys PRC subsidiaris
and the VIE amounted to $ 4,156,530 as of Marct2815.

The Company’s operations and revenues are condacigédjenerated in the PRC, and all of the Comargvenues being earned
currency received are denominated in RMB. RMB ibjestt to the foreign exchange control regulatiorCimina, and, as a result,
Company may be unable to distribute any dividenatside of China due to PRC foreign exchange com&gulations that restrict t
Company’s ability to convert RMB into US Dollars.




ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL
DISCLOSURE.

None.
ITEM 9A. CONTROLS AND PROCEDURES.
Evaluation of Disclosure Controls and Procedures

Evaluation of Disclosure Controls and Procedu. Our Chief Executive Officer and Chief Finandt#ficer carried out an evaluation of the
effectiveness of the Company’s disclosure contal$ procedures (as defined in Rule13a-15(e) praatedigby the Securities and Exchange
Commission) as of March 31, 2015. The evaluativealed that there are material weaknesses iniselogure controls, specifically:

e\We have not achieved the desired level of corpogateernance with regard to identifying and meagurihe risk of materii
misstatement. Because of our limited internal reses) we lack key monitoring mechanisms such aspeddent directors and at
committee to oversee and monitor the Company'smeskagement, business strategies and financiattiegp@rocedures

e\We have not designed and implemented controls timtaia appropriate segregation of duties in our n@rand comput-base!
business processes which could affect the Compganythasing controls, the limits on the delegatbauthority for expenditures, a
the proper review of manual journal entri

eOur accounting department personnel have limiteshkadge and experience in US GAAP and reports thighSecurities and Exchar
Commission (the "SEC"). To remediate the matewabkness, the management has hired an externall@mswith extensiv
experience in US GAAP and reports to the SEC, wh@s$ponsible for assisting the Company with @ pineparation of its financ
statements in accordance with US GAAP and (iip@sodic reports with the SE!

Based on their evaluation, our Chief Executive €ffiand Chief Financial Officer concluded that@wmpany’s system of disclosure
controls and procedures was not effective as otmad, 2015.

Management's Annual Report on Internal Control Over Financial Reporting.

Management of the Company is responsible for éstdby and maintaining adequate internal contr@rdinancial reporting as defined in Rule
13a-15(f) under the Securities Exchange Act of 198% have assessed the effectiveness of thogaahtmntrols as of March 31, 2015, using
the Committee of Sponsoring Organizations of thea@wvay Commission (“COSO”) Internal Control — Imeggd Framework (1992) as a basis
for our assessment.

Because of inherent limitations, internal contreéofinancial reporting may not prevent or deteidstatements. Projections of any evaluatic
effectiveness to future periods are subject taitkethat controls may become inadequate becausleanfges in conditions, or that the degree of
compliance with the policies and procedures magrdmate. All internal control systems, no mattew well designed, have inherent
limitations. Therefore, even those systems detexchto be effective can provide only reasonablarasse with respect to financial statement
preparation and presentation.

A material weakness in internal controls is a deficy in internal control, or combination of contdeficiencies, that adversely affects the
Company’s ability to initiate, authorize, recordogess, or report external financial data reliablgccordance with accounting principles
generally accepted in the United States of Amesigzh that there is more than a remote likelihoad &hmaterial misstatement of the Company’
annual or interim financial statements that is nmtbes inconsequential will not be prevented or cte In the course of making our assessment
of the effectiveness of internal controls over fic@l reporting, we identified four material weakses in our internal control over financial
reporting. These material weaknesses consistdteahaterial weaknesses in our disclosure contastsized above. .

Because of the above conditions, management’'ssiasesis that the Company’s internal controls divemcial reporting were not effective as
of March 31, 2015.
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Changes in Internal Control over Financial Reporting

There were no changes that occurred during thehfayrarter of the fiscal year 2015 that have mallgraffected, or are reasonably likely
materially affect, our internal control over fingaaeporting (as defined in Rules 13a-15(f) or 1%f) under the Exchange Act).

ITEM 9B. OTHER INFORMATION.
None.
PART Il
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE.
Winha International:

The following table sets forth the name and agthefsole officer and director of Winha Internatibna

Name Age Position
Chung Yan Winni¢ 38 President, Secretary, Treasurer & Dire
Lam

Set forth below is a brief description of the backmd and business experience of our executiveasfind director .

Chung Yan Winnie Lam is the owner and a directoBlaize Group Limited, a bridal shop in Hong Kondpieh wholesales, retails a
rents wedding dresses and evening gowns. Additigrids. Lam is one of the owners, and the Marketigector of, Jonathon Arndt Gallery
Jewels, a jewelry shop in Beverly Hills, Californfs. Lam holds a Bachelor of Science from the @rsity of Southern California Marsh
School of Business.

Zhongshan Winha:

The following table sets forth the name and agihefsenior executive officers of Zhongshan Winha.

Name Age Position

Zhuowei Zhong 42 Chairman of the Boar
Zhifei Huang 38 Chief Executive Office
Huiwen Huanc 49 Director of Legal Affairs

Set forth below is a brief description of the backgd and business experience of our executiveasfind director .

Zhuowei Zhong has been involved in the managemEntasketing enterprises for the past twenty yeBr#or to joining Zhongshz
Winha as Chairman in 2013, Mr. Zhong was employedHree years as Managing Director of Zhongshanh@/iICulture Media Co., Ltd. Frc
2003 to 2010, Mr. Zhong was employed as Generaldgenof Guangdong Xiangdao Marketing Planning E@m 1999 to 2003, Mr. Zho
was employed as General Manager of Zhongshan X Electrical Appliance Co., Ltd. From 1995 to 298e served as Marketing Direc
of Zhongshan Like Chongcao Manufacturing Co., lnd2006, Mr. Zhong was awarded an Executive Maddegree in Business Administrat
by Zhongshan University.

Zhifei Huang joined Zhongshan Winha in 2013 afferving for two years as General Manager of ZhomgdiNanyin Investment a
Management Co., Ltd. From 2007 to 2010 Mr. Huang employed as Sales Director by Guangzhou Caihedfidn Investment Group. Frc
2000 to 2006 Mr. Huang served as Customer Serviaeager for Guangzhou Kangpu Health Industry Cal, IRrom 1997 to 2000 he wa
Traffic Supervisor with the Foshan Highway Bureku2008, Mr. Huang was awarded an Executive Maddegree in Business Administrat
by Zhongshan University.
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Huiwen Huang joined Zhongshan Winha in 2013 afterygars involvement with Guangzhou Hongda Cera@xc, Ltd. which h
founded in 2006. Previously, from 2000 to 2006, Muang was employed as Marketing Operations Manlagéne Gaoming Branch of Chi
Union. From 1996 to 2000, he served as Company larfar the Gaoming Subsidiary Company of the Fodranch of PICC. Mr. Huang w
awarded a Bachelor of Law Degree by Zhongshan Usityein 1993. In 2004, Mr. Huang was awarded a telas Degree in Busine
Administration by Zhongshan University
Family Relationship
There are no family relationships between any ofdinectors or executive officers.

Employment Agreements
We have not entered into an employment agreeméhtour executive officer and director.

Board of Directors

Our director holds office until the next annual nirege of shareholders and until her successor haa Hely elected and qualified. Officers
elected by and serve at the discretion of the bohdirectors.

Code of Ethics

We currently do not have a code of ethics thatiappb our executive officers, as we have only executive officer.

Board Committees

We have not formed an Audit Committee, CompensaG@mmittee or Nominating and Corporate Governanoen@ittee. Our Board
Directors performs the principal functions of eacich committee. We currently do not have an audfitroittee financial expert on our Boarc
Directors. We believe that the cost of hiring adiacommittee financial expert to act as one af divectors and to be a member of an A
Committee outweighs the benefits of having an acmltmittee financial expert at this time.

Section 16(a) Beneficial Ownership Reporting Compdince

The Company does not have a class of securitiésteegd under the Exchange Act and therefore iiectirs, executive officers, and any per:
holding more than ten percent of the Company’s comstock are not required to comply with Sectioroiléhe Exchange Act.

ITEM 11. EXECUTIVE COMPENSATION.
Summary Compensation Table
The following table sets forth all compensation edeal to, earned by, or paid by Winha Internatiamats subsidiaries to Chung Yan

Winnie Lam, the Company’s Chief Executive Officker, services rendered in all capacities to the Camyluring the years ended March 31,
2015 and 2014. There were no executive officerssetiotal salary and bonus for the fiscal year éidarch 31, 2015 exceeded $100,000.

Fiscal Stock Option Other

Year Salary Bonus Awards Awards Compensatiol
Chung Yan Winnie Lar 2015 -- -- -- -- --

2014 -- -- -- - --
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Compensation of Our Director

From inception to March 31, 2014, our sole dire€@bung Yan Winnie Lam did not receive any compeasaolely for service as a director.
It is our current policy that our director is reiotbed for reasonable out-pbcket expenses incurred in attending each boaddexftors meeting
Outstanding Equity Awards at Fiscal Year-End Table

None.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEF ICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS.

The following table sets forth certain informatiaith respect to the beneficial ownership of ourimptsecurities by (i) each director and na
executive officer, (ii) all executive officers addectors as a group; and (iii) each shareholdemknto be the beneficial owner of 5% or mor
the outstanding common stock of the Company aslgflB, 2015.

Beneficial ownership is determined in accordancd wie rules of the SEC. Generally, a person isidened to beneficially own securities:
over which such person, directly or indirectly, exges sole or shared voting or investment powmat,(d) of which such person has the rigr
acquire beneficial ownership at any time withind&ys (such as through exercise of stock optiongasrants). For purposes of computing
percentage of outstanding shares held by eachrpersgroup of persons, any shares that such persparsons has the right to acquire withil
days of July 13, 2015 are deemed to be outstanbirtgare not deemed to be outstanding for the merpd computing the percentage owner
of any other person. Unless otherwise indicatedvethe address of each person listed in the thblew is c/o Suite 918, Yihe Centel
Xinzhong Avenue, Shigi District, Zhongshan, China.

Amount and Natur

of Beneficia Percentage
Beneficial Owne Ownershig®) of Class
Chung Yan Winnie Lar 35,181,892 70.4%
All officers and director:
As a group (1 persol 35,181,891 70.4%

(1) Except as otherwise noted, all shares are dwhezcord and beneficiall

(2) Includes 35,181,844 shares owned of recordilby IRternational Investment Co., Inc., of whiclh@g Yan
Winnie Lam is the sole shareholder. On August 132Chung Yan Winnie Lam, our President and sailectbr
as well as the sole shareholder of PILOT Intermaticentered into a Share Transfer Agreement wéthirg) Lai,
the director of PILOT International, pursuant toiethMs. Lam agreed to grant to Ms. Lai an Optioptochase
100% of the outstanding ordinary shares of PILOErimational currently held by Ms. Lam in three @lishents,
provided that WINHA achieves certain performanaesholds in each given time period. After givingeef to
the Option, Ms. Lai may be deemed to be the beiakfigvner of the shares of WINHA’s common stockdhey
PILOT International
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ITEM 13. CERTAIN RELATIONSHIP AND RELATED TR ANSACTIONS, AND DIRECTOR INDEPENDENCE.

C ertain Relationships and Related Transactions

There have been no transactions since the begiitig 2015 fiscal year, or any currently proposadsaction, in which we were or are to |
participant and the amount involved exceeded oeeds the lesser of $120,000 or one percent ofvérage of our total assets at yead for th
last two completed fiscal years, and in which aigited person had or will have a direct or indiraeterial interest (other than compensation
described under "Executive Compensation").

Director Independenc

There are no members of our Board of Directors agoindependent, as “independent” is defined inmtles of the NYSE MKT.
ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES.

Wei, Wei & Co., LLP was engaged to serve as the@amny’s independent registered public accountant in Sepe2014. Prior to Septembe
2014, Marcum Bernstein & Pinchuk LLP served as jreahelent registered public accountant for the Compan

Audit Fees

Wei, Wei & Co., LLP billed $51,000 to the Compaiy professional services rendered for the audinahcial statements for the year
ended March 31, 2015. Marcum Bernstein & Pinchul tilled $44,172 to the Company for professioeavises rendered for the audit of
financial statements for the year ended March 8142

Audit-Related Fees

Wei, Wei & Co., LLP billed $0 to the Company duritige year ended March 31, 2015 for assurance $auedeservices that are
reasonably related to the performance of the 20 ar review of the quarterly financial statemenMarcum Bernstein & Pinchuk LLP billed

$7,500 to the Company during the year ended Matcl2@14 for assurance and related services thaeasenably related to the performance of
the 2014 audit or review of the quarterly finangttements

Tax Fees

Wei, Wei & Co., LLP billed $3,100 to the Companyridg the year ended March 31, 2015 for professisealices rendered for tax
compliance, tax advice and tax planning. MarcummBein & Pinchuk LLP billed $0 to the Company dgrihe year ended March 31, 2014 for
professional services rendered for tax compliateceadvice and tax planning.

All Other Fees

Wei, Wei & Co., LLP billed $0 to the Company in thear ended March 31, 2015 for services not desdritoove. Marcum Bernstein
& Pinchuk LLP billed $0 to the Company during theay ended March 31, 2014 for services not descabeste.

It is the policy of the Company that all serviegser than audit, review or attest services mugirbeapproved by the Board of
Directors. No such services have been performed/éy Wei & Co., LLP.
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Subcontracted Services
The hours expended on Wei, Wei & Co., LLP’s engagno audit the Company'’s financial statementstieryear ended March 31,
2015 that were attributed to work performed by pessother than full-time permanent employees of, Wi & Co., LLP was not greater than
50% of the total hours expended.
PART IV

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SC HEDULES.

€)) Exhibit List

3.1 Articles of Incorporation (incorporated by refereno Exhibit 3.1 to the Registration Statement amnt -1 of the
Company filed September 9, 2013 by the Company thgfSEC’

3.2 By-laws (incorporated by reference to Exhibit 3.2he Registration Statement on For-1 of the Company file
September 9, 2013 by the Company with the £

10.1 Exclusive Business Cooperation Agreement dated siutyu2013 (incorporated by reference to ExhibiB10 the
Registration Statement on Forr-1 of the Company filed September 9, 2013 by the Gomw with the SEC

10.2 Form of Exclusive Option Agreement (incorporatedéference to Exhibit 10.4 to the Registration &ta&nt on Form-1
of the Company filed September 9, 2013 by the Compéth the SEC

10.3 Form of Loan Agreement (incorporated by referecExhibit 10.5 to thiRegistration Statement on Forr-1 of the
Company filed September 9, 2013 by the Company thighfSEC'

104 Form of Equity Interest Pledge Agreement(incorpeatdty reference to Exhibit 10.6 to the Registrastatement on Fori
S-1 of the Company filed September 9, 2013 by the @omg with the SEC

10.5 Form of Power of Attorney (incorporated by refereme Exhibit 10.7 to the Registration StatemenForm &-1 of the
Company filed September 9, 2013 by the Company thghfSEC’

10.6 Form of Spousal Consent (incorporated by referémé&shibit 10.8 to the Registration Statement om#6-1 of the
Company filed September 9, 2013 by the Company thgfSEC’

311 Certification of the President of the Company, parg to Section 302 of the Sarbe-Oxley Act of 200z

32.1 Certification of the President of the Company, parg to Section 906 of the Sarbe-Oxley Act of 200z

101.INS XBRL INSTANCE

101.SCH XBRL SCHEMA

101.CAL XBRL CALCULATION

101.DEF XBRL DEFINITION

101.LAB XBRL LABEL

101.PRE XBRL PRESENTATION

SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934 the regigthas duly caused this report to be signed
on its behalf by the undersigned, thereunto duth@ized.

Dated: July 14, 201 Winha International Group Limited

By: /s/ Chung Yan Winnie Lar

Chung Yan Winnie Lar
(Principal Executive Officer, Principal Financ@fficer, and Principal Accounting Office

Pursuant to the requirements of the Securities &xgh Act of 1934 this report has been signed bblpthe following persons on behalf of the
registrant and in the capacities indicated on 1dly2015.

Signature Title Date
/s/ Chung Yan Winnie Lar President and Sole Direct July 15, 201«
Chung Yan Winnie Lar (Principal Executive Officer, Principal Financiaffider, and Principal Accountin

Officer)
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Exhibit 31.1

EXHIBIT 31.1: Rule 13a-14(a) Certification
I, Chung Yan Winnie Lam, certify that:
1. | have reviewed this annual report on Form 16tKVinha International Group Limited,;

2. Based on my knowledfes report does not contain any untrue statemieatmaterial fact or omit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementswade, not misleading with respect to the
period covered by this report;

3. Based on my knowledge, the financial statemyemtd other financial information included in thisport, fairly present in all
material respects the financial condition, resoiftsperations and cash flows of the registrantfaaral for, the periods presented in this report;

4. The registrant’s other certifying officers dratte responsible for establishing and maintaimiisglosure controls and procedures
(as defined in Exchange Act Rules 13a-14 and 15dd internal controls over financial reporting (gefined in Exchange Act Rules 13a-15(f)
and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedarecaused such disclosure controls and procedoifge designed under our
supervision, to ensure that material informatielating to the registrant, including its consolethsubsidiaries, is made known to us by others
within those entities, particularly during the metin which this report is being prepared;

b) Designed such internal controls over finan@galorting, or caused such internal controls ovearftial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financial statements
for external purposes in accordance with genegeadbepted accounting principles;

c) Evaluated the effectiveness of the registratdisslosure controls and procedures and presentinisi report our conclusions
about the effectiveness of the disclosure conttnts procedures, as of the end of the period coumrehlis report based on such evaluation; and

d) Disclosed in this report any change in the tegd’s internal controls over financial reportithgit occurred during the
registrant’'s most recent fiscal quarter (the regrgts fourth fiscal quarter in the case of an aimeport) that has materially affected, or is
reasonably likely to materially affect, the regast's internal control over financial reporting;dan

5. The registrant’s other certifying officers drtthve disclosed, based on our most recent evatuafiinternal controls over
financial reporting, to the registrant’s auditorglahe audit committee of the registrant’s boardicgctors (or persons performing the equivalent
functions):

a) All significant deficiencies and material weakges in the design or operation of internal ctsbeer financial reporting which
are reasonably likely to adversely affect thestgit's ability to record, process, summarize @port financial information; and

b) Any fraud, whether or not material, that innagvmanagement or other employees who have a samiifiole in the registrant’s
internal controls over financial reporting.

Date: July 14, 201 [s/ Chung Yan Winnie Lar
Chung Yan Winnie Lam, Chief Executivei€dr, Chief Financial Office




Exhibit 32

EXHIBIT 32: Rule 13a-14(b) Certification

The undersigned officer certifies that this regolty complies with the requirements of Sectiond)3g¢f the Securities Exchange Act of 1934,

that the information contained in the report faphgsents, in all material respects, the finaraaldition and results of operations of Winha
International Group Limited.

A signed original of this written statement reqdif®y Section 906 has been provided to Winha Intemnal Group Limited and will be retained
by Winha International Group Limited and furnishedhe Securities and Exchange Commission oraf$ gpon request.

July 14, 201t [s/ Chung Yan Winnie Lar
Chung Yan Winnie Lam, Chief Executive Officer ankii€f Financial Officel




