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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K/A
(Amendment No. 1)

CURRENT REPORT PURSUANT TO SECTION 13 OR 15(d) OF HE
SECURITIES EXCHANGE ACT OF 1934

COMMISSION FILE NO.: 333-191063

Date of Report: September 5, 2014

WINHA INTERNATIONAL GROUP LIMITED

Nevada
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incorporation or organizatic Identification No.)

Yihe Center, 5 Xinzhong Avenue, Suite 91
Shiqi District, Zhongshan, P.R. China 528400
(Address of principal executive office (Zip Code)
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Check the appropriate box below if the ForrK 8fing is intended to simultaneously satisfy tileng obligation of the registrant under any
the following provisions:

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))
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Amendment No. 1

This amendment is being filed in order to (a) adtldsure regarding a reportable event, and (Bldecthe letter from Marcum Bernstein &
Pinchuk LLP as an exhibit.

Iltem 4.01 Change in Registran’s Certifying Accountant

On September 5, 2014 the Board of Directors of WANHRternational Group Limited dismissed Marcum Bagin & Pinchuk LLP
as its independent public accounting firm. Thenedasudit committee of the Board of Directors.

The audit report of Marcum Bernstein & Pinchuk LaRPWINHA International Group Limited’s financialatements for the period
from April 15, 2013 (inception) through March 3112 did not contain any adverse opinion or disctainf opinion or qualification, except
that the audit report of Marcum Bernstein & Pinctul®® on WINHA International Group Limited’s finaradistatements for the period from
April 15, 2013 (inception) through March 31, 201d dontain a modification expressing substantiallitabout the ability of WINHA
International Group Limited to continue as a godoegcern. Marcum Bernstein & Pinchuk LLP did notridg the applicable periods, advise
WINHA International Group Limited of any of the emarated items described in Item 304(a)(1)(iv) of&Hation S-K.

During the period from April 15, 2013 (inceptiohyough March 31, 2014 and the subsequent interimgéhrough September 5,
2014, there was no (i) disagreement between WINktArhational Group Limited and Marcum Bernstein i&dhuk LLP on any matter of
accounting principles or practices, financial staat disclosure, or auditing scope or proceduréghwvtlisagreement, if not resolved to its
satisfaction, would have caused Marcum BernsteRir&chuk LLP to make reference to the subject maftsuch disagreement in connection
with its report, or (ii) “reportable event,” as deibed in Item 304(a)(1)(v) of Regulation S-K, egtéor the reportable event described in the
following paragraphs.

In its assessment of the effectiveness of interaatrol over financial reporting as of March 31120management of WINHA
International Group Limited determined that thddaing deficiencies constituted material weaknesses

» We have not achieved the desired level of corpggaternance with regard to identifying and meagutire risk of material
misstatement. Because of our limited internal reses) we lack key monitoring mechanisms such aspeddent directors and an
audit committee to oversiand monitor the Compa’s risk management, business strategies and filaepiarting procedure:

« We have not designed and implemented controls toteia appropriate segregation of duties in our n@uand computer-based
business processes, which could affect the Company'chasing controls, the limits on the delegatibauthority for expenditures,
and the proper review of manual journal entr




« Our accounting department personnel have limitethlk@dge and experience in US GAAP and reports thighSecurities and
Exchange Commission (t*SEC").

WINHA International Group Limited has requested ®Man Bernstein & Pinchuk LLP to furnish a letter eelbed to the SEC stati

whether or not Marcum Bernstein & Pinchuk LLP agredth the statements in this 8-K/A. A copy of thter is attached as an exhibit to this
8-K/A.

On the same day, WINHA International Group Limitetained the firm of Wei, Wei & Co., LLP to serveits new independent
public accounting firm. At no time during the pasb fiscal years or any subsequent period pri@@aptember 5, 2014 did WINHA
International Group Limited consult with Wei, Wei®o., LLP regarding any matter of the sort desctileove with reference to Marcum
Bernstein & Pinchuk LLP, any issue relating to timancial statements of WINHA International Groujmiited, or the type of audit opinion
that might be rendered for WINHA International Gpduimited
Iltem 9.01 Financial Statements and Exhibit:

Exhibits
16.1  Letter from Marcum Bernstein & Pinchuk LL

SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

September 16, 201 WINHA International Group Limitet

By: [s/ Chung Yan Winnie Lar
Chung Yan Winnie Lam, Preside




MARCUM

BERNSTEIN & PINCHUK

ACCOUNTANTS a4 ADVISORS

EXHIBIT 16.1

September 16, 2014

Securities and Exchange Commission

100 F Street, N.E.

Washington, DC 20549

Commissioners:

We have read the statements made by WINHA InteynatiGroup Limited under Item 4.01 of its ForniKgA dated September 16, 2014.
agree with the statements concerning our Firm ragraph 1, 2, 3 and 4 of such ForrK&; we are not in a position to agree or disagséé
other statements of WINHA International Group Liaditcontained therein.

Very truly yours,

/s/ Marcum Bernstein & Pinchukp

Marcum Bernstein & Pinchulep
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