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Forward-Looking Statements

Certain statements in this Annual Report on ForaKXdnstitute “forward-looking statements” that &@sed on current expectations,
estimates, forecasts and assumptions and are stjésks and uncertainties. Words such as “gudite,” “assume,” “believe,” “estimate,”
“expect,” “goal,” “intend,” “plan,” “project,” “sek,” “target,” and variations of such words and $aniexpressions are intended to identify sucl
forward-looking statements. All forward-looking ments speak only as of the date on which theynade. Such forward-looking statements
are subject to certain risks, uncertainties andrapions relating to certain factors that couldseaactual results to differ materially from those
anticipated in such statements.

We cannot predict all of the risks and uncertamticcordingly, 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 daassume any responsibility for the
accuracy or completeness of any of these forwasllihg statements. These forward-looking statemar@sound at various places throughout
this Annual Report on Form 10-K and include infotima concerning possible or assumed future resfiltair operations, including statements
about potential acquisition or merger targets; tess strategies; future cash flows; financing plpt@s and objectives of management; any
other statements regarding future acquisitionsiréucash needs, future operations, business pfahfiture financial results, and any other
statements that are not historical facts.

These forward-looking statements represent ouniities, plans, expectations, assumptions and bedlebut future events and are subject to
risks, uncertainties and other factors. Many ofthfactors are outside of our control and couldeactual results to differ materially from the
results expressed or implied by those forward-logldtatements. In light of these risks, uncertagnéind assumptions, the events described in
the forward-looking statements might not occur aghhoccur to a different extent or at a differénte than we have described. You are
cautioned not to place undue reliance on thesedgi@hlooking statements, which speak only as ofitite of the Annual Report on Form 10-K.
All subsequent written and oral forward-lookingtstaents concerning other matters addressed iitiisal Report on Form 10-K and
attributable to us or any person acting on our lhelna expressly qualified in their entirety by tbeutionary statements contained or referred t
in this Annual Report on Form 10-K.

Except to the extent required by law, we undertakebligation to update or revise any forward-logkstatements, whether as a result of new
information, future events, a change in eventsditmms, circumstances or assumptions underlyirg stiatements, or otherwise.




PART |
Item 1. Business.

In this Annual Report on Form -K, the terms “WINHA,” “Company,” “we,” “us,” and “our,” refer to WINHA International Group Limited,
and its wholly-owned subsidiary C&V Internationabldings Company Limited (“C&V International”), C&\hternational’s wholly-owned
subsidiary WINHA International Investment Holdir@smpany Limited (“WINHA International”), WINHA Inteational’s wholly-owned
subsidiary Shenzhen WINHA Information Technologn@amy, Ltd. (“Shenzhen WINHA”"), Shenzhen WINHAIsaée interest entity
Zhongshan WINHA Electronic Commerce Company Linfi@&dongshan WINHA"), and Zhongshan WINHA'’s subaigliZzhongshan WINHA
Supermarket Limited (“Zhongshan Supermarket”).

Overview

WINHA retails local specialty products from diffeteregions across China through its self-operatgdipal store, website, mobile store, se!
top boxes for television sets, and also carriesvbalesale of the products to a regional distribu€@ur innovative business model utilize
multi-channel shopping platform to sell locally-gueed food, beverages, and arts and crafts thaveli&known across China. Through
shopping platform, we provide customers with acd¢ess large variety of local products that canitradally only be found in local stores
markets in specific regions.

Our vision is to promote different local culturesdaraditions that exist throughout China, whildésbering local economies and raising people’
awareness of each region’s cultural heritage.

Our Corporate History and Structure

WINHA International was incorporated in Nevada oprih15, 2013. We operate our business in Chinaugh Zhongshan WINHA, a varial
interest entity of us. We expect that virtually afl our revenue, once generated, derives from Zstwang WINHA. On August 1, 2013,
obtained the controlling interest of Zhongshan WiNtda Shenzhen WINHA through a series of contralcameangements executed on Aug
1, 2013, including:

O exclusive business cooperation agreement, throdgthvwhongshan WINHA appoints Shenzhen WINHA agxslusive services provic
to provide Zhongshan WINHA with comprehensive seggiand the service fee shall be determined byadhées through negotiation.
addition, Zhongshan WINHA grants Shenzhen WINHA iaBvocable and exclusive option to purchase frohorgyishan WINHA ¢
Shenzhen WINHAS sole discretion, any or all of the assets anéhbas of Zhongshan WINHA at the lowest purchaseeppiermitted b
PRC law. Unless terminated due to the failure tevethe operation term of Shenzhen WINHA or ZhoagsWINHA as such applicati
to renew the operation term is not approved by aiemt government authorities or terminated in wgitby Shenzhen WINHA, tt
agreement shall remain effecti

O exclusive option agreements executed by Shenzh&HA|J Zhongshan WINHA and each shareholder of ZhbagsWINHA, accordin
to which Shenzhen WINHA has an irrevocable and westeé right to purchase the equity interests inrgfsman WINHA at Shenzh
WINHA'’ s sole and absolute discretion to the extent parchity Chinese laws. The purchase price of ahefaquity interest of Zhongst
WINHA held by each of its shareholders is equahtloan borrowed by each shareholder of ZhongstiiNHA from Shenzhen WINH#
These agreements shall remain effective until @ity interests held by each shareholder of ZhoagSWINHA in Zhongshan WINH,
have been transferred or assigned to Shenzhen Wiahdlfor any other person designated by ShenzherHWIiN accordance with the
agreements

O loan agreements, pursuant to which Shenzhen WINkténels a loan to each shareholder of Zhongshan \Kik#spectively and the lo
shall be repaid by the shareholders by transferathgequity interest in Zhongshan WINHA to Shenzh&tNHA, and any procee
herefrom shall be used to repay the loan to Shenf¥i®NHA. These agreements shall expire upon the datull performance by ea
party of their respective obligations under thegeaments unless Shenzhen WINHA exercises its tigtdrminate these agreements
to any material breach of these agreements bylamgkolder of Zhongshan WINH,




[0 equity interest pledge agreements, pursuant tohwhach shareholder of Zhongshan WINHA pledges fathigher equity interest
Zhongshan WINHA and all of the equity interest ladter acquired by him/her in favor of Shenzhen WINtd secure Zhongshan WINF
and its shareholdersbligations under these contractual arrangemertsifdhongshan WINHA or any of its shareholdersdmh any ¢
their contractual obligations under these arrangesne&shenzhen WINHA will be entitled to exercise fhledge. These agreements ¢
remain effective until all Parties have performieiit respective obligations under these agreenwerghenzhen WINHA exercises its ri
to terminate these agreements due to any matesgath of these agreements by Zhongshan WINHA oroiitg shareholders. We he¢
filed all application documents and completed #mistration procedure with competent local autlgasit October 23, 2013. The additic
capital contribution of RMB 1,000,000, or approxieig $164,204 made to Zhongshan WINHA by the stotdérs of Zhongsh:
WINHA, was registered with Zhongshan Bureau Adntmaison for Industry and Commerce on November 3,32®Iso, on December 2
2013 we completed the amendment to the registrafi@guity interest pledge on due to such additicapital contributior;

O powers of attorney executed by each sharehold2hohgshan WINHA who appoints Shenzhen WINHA to tseattorney-infact, and t
vote on its behalf on all the matters concerningrggshan WINHA that may require shareholdeygproval. These powers of attorney <
be irrevocable and continuously effective and valjgbn execution during the period that the undeeigremain shareholders
Zhongshan WINHA; an

[0 spousal consent letters executed by spouses @iircstiareholders of Zhongshan WINHA, acknowleddirg a certain percentage of
equity interest in Zhongshan WINHA held by thoseuses will be disposed of pursuant to the exclusption agreement and the eq
interest pledge agreeme

As a holding company, our ability to pay divider#pends upon dividends paid to us by our wholly edvsubsidiaries, Shenzhen WINHA .
Shenzhen WINHA through these arrangements becaenpriimary beneficiary of and consolidated withv#siable interest entity, Zhongst
WINHA. According to the exclusive business cooperatigreement, Shenzhen WINHA shall provide ZhoagsWINHA with comprehensiy
services as its exclusive services provider anch8ten WINHA is entitled to receive service fee fr@glmongshan WINHA each month, wh
shall be determined by the parties through negotiahfter considering complexity, difficulty, comts, value of the services and o
considerations. In that way, we could be able teike economic benefits generated from ZhongshadH#l Although we may not receive
of Zhongshan WINHAS revenues upon the exclusive business cooperagjmement, we are considered the primary beneficiband hav
the controlling interest of Zhongshan WINHA throutjle contractual arrangements.

However, if Zhongshan WINHA and its shareholderi$ tia perform their obligations under the contradtarrangements, or if we suf
significant delay or other obstacles in the proagfssnforcing these contractual arrangements, gél remedies under the PRC law tha
rely on are not available or effective, our businasd operations could be severely disrupted, wtichd materially and adversely affect
results of operations, revenue generated in the BRICdamage our reputation, which could materialig adversely affect our results
operations and our ability to generate revenudénRRC and damage our reputation. Further, if thm@&ny is deemed to have lost contrc
Zhongshan WINHA, we may not able to continue tosmbidate Zhongshan WINHA'’ financials. As a result, we may be unable to qay
dividend to our shareholders and the price of ammon stock may drop drastically which could caose shareholder to experience se
loss in their investment in our Company. See a rdetailed discussion of the relevant risks underhidiading “RISK FACTORSBeginning o
page 8.

Furthermore, current PRC regulations permit our BRIGsidiary to pay dividends to us only out of tleeicumulated profits, if any, determit
in accordance with Chinese accounting standardsemdations. In addition, our subsidiary in Chisaequired 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, ifsmbsidiary in China incurs debt on its own belvathe future, the instruments governing
debt may restrict its ability to pay dividends oake other payments to us. As a result, there maljnbtations on the ability of our PF
subsidiary to pay dividends or make other investsen acquisitions that could be beneficial to business or otherwise fund and conduc
business.




On August 1, 2013, Chung Yan Winnie Lam, our Pressicand sole director as well as the sole sharehofdPILOT International, entered il
a Share Transfer Agreement with Zening Lai, theaor of PILOT International, pursuant to which Ml&im agreed to grant to Ms. Lai
Option to purchase 100% of the outstanding ordirstugres of PILOT International currently held by.Mam in three installments, provic
that WINHA achieves certain performance threshaidsach given time period. On August 1, 2013, MamlLentered into a Power of Attorr
with Ms. Lai to grant Ms. Lai as her agent, attgria@d proxy to exercise any and all shareholdétsigvith the same powers in respect ¢
the shares of PILOT International on any and alitena on behalf of Ms. Lam.

Pursuant to the Share Transfer Agreement and Paiwtorney, as well as the contractual controzbbngshan WINHA by the Company (
“Restructuring”),Ms Lai, who also had controlling interest of Zhohgs WINHA with ownership of 70.2% of its shares,swieemed to ha
retained financial controlling interests in the doned entity, and the combined entity remained urmenmon control. As a result, 1
Restructuring was accounted for as a combinati@ntfies under common control.

On December 5, 2013, Zhongshan WINHA as the 90%tyegolder and a nowdfiliate party as the 10% equity holder, formedoAfsha
Supermarket in Guangdong, China. Zhongshan Supketnanas formed to operate the storefront in Guangderovince.

Corporate Structure

The following chart demonstrates our current coastructure.
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(2) The shareholders of Zhongshan WINHA are Zening(Z8i2%), WanfangZhong (4.9%), QifangZhong (4.9%@ng Tian (4.5%), Hor
Cui (4.8%), Zhifei Huang (4.6%), Wenliang Zhou @)and Yun Teng (2.6%

Our Business Model

We market and sell the local specialty goods tdaruers through four retail channels: sefferated physical store, online store, mobile s
settop box store and one wholesale channel: a regidisaibutor. Our revenue comes from the salesnodll specialty goods made thro
these channels.

Self-operated Physical Store. Self-operated Physical Store. We established aopelfated storefront in December 2013 in Zhongsliigmirt
China. In addition, we established three self-ojgeratorefront in the second quarter of 2014. @Ufraperated storefront retails local speci
goods to customers.

Online Store. Consumers may access our products at our website.winwha.com. Our goal is to build our website into a ostep shop fc
local specialty products of all kinds. We are watkito recruit employees in areas such as graphsigue photography, and busin
administration.

Mobile Store. We unveiled the mobile store at the end of Aug@4tX2 Our mobile store is searchable on WeChatcialsoetwork platform thi

is developed by Tencent and has gained its populamong China-based smart phone users. We work#d avthirdparty developer |
creating consents for the mobile store, and obthinpublic account with WeChat that so that our ileadtore can be searched and “friendec
by the public at large. Our mobile store has twgnsents, introductory pages of local cultures thfmuwg China and a virtual store that provi
exclusive deals, such as free samples and spésiaiuhted items.

Below is a series of graphical information showéngirtual shopping experience through our mobibeest
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Our users can find WINHA’s WeChat page through WaGhsearch engine with the
keyword “WINHA.”
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Browse for Products

P T s Our mobile home page allows users to browse predacd learn about the historical
NASEHR WTWe ke background of our many featured products and tbal legions they come from

across China.
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Complete Purchase

Our users can select desired products, add thentcaot, and enter payment
information to complete purchases.
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Mobile Store Push Notificatior

We periodically send our Registered Members pudfiications regarding featured products and saless, with a direct link for them
easily review and purchase. Our push notificat@lse provide our Registered Members with informmatiout different local Chinese cultu
and a variety of specialty goods, as well as diieks to items on sales and featured items.




Set-Top Box Store. Customers can browse our products on a televigb(T¥/) screen if they choose to install a pre-pamgmed setep box or
their TVs. A set-top box turns a TV into a displigvice, and customers with a set-top box pre-prograd with our product information can
view and select products and complete purchaseTdhstreen, among other functions of set-top baxeh as accessing internet web pages,
streaming videos and movies, and playing gamesh&Ve worked with a third-party developer and cortgglgorogramming our store of local
specialty products into set-top boxes. We plan ai@rour set-top boxes available for purchase aselftoperated stores.

Wholesale . We utilize a regional distributor in Hunan prosgnto promote our products to local retail stoves.are in the trial stage of the
wholesale channel and yet to decide if we plamtgage additional regional distributors.

Consignment sales. We also sell merchandizes under consignment arma@igis at our self-operated storefronts. We pagémsignors only
after the consigned goods are sold, and we areedido return the unsold consigned goods to theigaors with no charge. We only sell two
types of consigned goods at this stage.

VIP Club Program

At our existing and any future sedperated physical retail store(s) in Guangdong iRoey we offer prepaid cards to customers for pase
The prepaid cards are only available for purchasmiaselfoperated physical store(s) in Guangdong Provinoeany of our online, mobil
and set-top box stores. Customers can use theigregrals to purchase local specialty productslaifalur selfoperated physical retail store
online, mobile or set-top box stores. In connectiotih prepaid card sales, we offer club membersifi® Club Memberships”jo qualifiec
VIP customers (theVIP Club Members). To receive one VIP Club Memb#rsh customer is required to purchase at onceaptegards in &
amount of RMB 30,000 (approximately US $4,958) ardruit 30 registered members (the “Registered bmst) to our selbperated physic
store(s). Registered Members receive special piomoand discounts as do VIP Club Members, butkkarMIP Club Members, they do 1
have to meet the thresholds of prepaid card puecbasnember recruiting and are not entitled to ipsifaring discussed below. We plai
grant up to 2,500 VIP Club Memberships at the eplrated physical retail store(s) in total. Eaafiviiual customer can receive up to tt
VIP Club Memberships. In return for joining the ViRib, the VIP Club Members receive in cash eaddrtgu, a total of 40% of the quarte
net income of all of our self-operated physicaailettore(s) in Guangdong Province on an aggredadsd, if these setiperated physical ret
store(s), on an aggregated basis, record net indander the U.S. GAAP standard) for that quartdre €ash award is distributed within
calendar days after each quarter end among theCWilP Members pro rata according to the number @f tnembership(s). If any adjustmer
made to the net income amount of the sgiérated physical retail store(s) after the revievaudit by our auditor, we reflect the differerin
the next immediate distribution. In addition, wheWIP Club Member refers a new member to the Vil cthe referrer is awarded in the fc
of prepaid cards, 10% of the amount that the refepends on his or her first-time purchase.

This VIP Club Membership program is designed toriorp the cash flow of our setfperated physical retail store(s) at the developraty:
and enhance their operating performance in the tomgby utilizing the VIP club members as a marigtforce. Both “net incomeanc
“referral” awards are treated as promotional experie promoting self-operated physical retail g&re

Because the Company is in a development stagasitriturred considerable expenses with very limigs@nue. As a result, the Company
historically reported a net loss and is currenthemating on a going concern basis. The Compmamexpenses at this stage are princi
professional fees, relating to organizing the Comypand its subsidiaries. Our selferated physical retail store(s), which are cdietrioanc
managed by Zhongshan Supermarket, is not expectertdr substantial expenses of professional feethe Company does, and rather,
are only expected to incur costs of sales, opagatimd other expenses in line with revenues geoeraltiherefore, we expect that when the sel
operated physical retail stores(s) record net iredhere will most likely be positive cash flow tanfi the distribution to our VIP Cli
Members. If the selbéperated physical retail stores(s) encounter ingafft cash and cash equivalents to fund the Higion of cash awarc
the shareholders of Zhongshan Supermarket will filmeddistribution pro rata in accordance with ttehiareholdings. However, they are
under any contractual obligations to do so. If distribution due is not promptly funded, we mayefdegal actions taken by the VIP C
Members and the operation of our self-operatediphleetail store(s) may be severely disrupted.




About Franchise Model

Our management originally incorporated physicahétase stores as one of the Compardistribution channels. From April 2013 to Decer
2013, we had six franchise stores and were ond&saussions to open 12 more. We collected a websitstruction and maintenance from ¢
contracted franchise stores and provided advitkeadranchisees with respect to store decoratiohayout, marketing materials, and emplc
training and management. We did not take commisdia@m the sales made at our franchise storesoiredber 2013, we ceased our effor
further develop any franchise stores because weotlaneet all of the prerequisites for a commerfriahchisor under the PRC laws, wt
include ownership of at least two selberated storefronts that have been in operatipatfteast one year within China. To become com{
with the PRC laws and regulation of commercial ¢taise, we established one sefferated storefront in December 2013 and establigiret
additional selfeperated storefront in the second quarter of 20¥d. estimate that we could satisfy the requiremenider PRC laws ai
regulations related to commercial franchising witline first quarter of 2015. Meanwhile, the managetrhas decided to unwind the
existing franchise stores and keep the Compaplgysical distribution channel free of franchis@es until we are fully in compliance with
PRC laws and regulation of commercial franchiseer&fore, in December 2013 we terminated all thestig franchise agreements .
refunded the collected website construction anchtaaance fees. After removing the franchise stavesexclusively rely on direct suppliers
source our products. We believe that our currepplsurelationship with over 50 direct suppliers@ss 15 provinces will provide us a hea
and stable supply networks. We also believe thatsedfoperated store will help to promote our virtualregto customers and brand
Company.

Though the Company initially began to open up splrated storefronts to satisfy the regulatory ireguents under the PRC laws .
regulations for engaging in commercial franchiseragion, management has been exploring the adwest@Egelfoperated stores and intent
integrate self-operated stores into the Companyidtirahannel distribution platform. Once the Companydoees a qualified commerc
franchisor under the PRC laws, management plarssiew the plan for opening up franchise stores.

Products

We offer a broad array of specialty products, idolg locally-produced food and beverages as welbeally-sourced arts and crafts for ¢
through our self-operated store, website, mobdeestset-up box store and wholesale distributor.

Supply and Distribution

We rely on direct suppliers across the countryupy products to us. We have established suppétioaship with over 50 direct supplis
across 15 provinces. We intend to expand the sughain by around 300 direct suppliers in the nexete months.

We plan to develop a logistics system that integradelivery and inventory control systems. Undes gystem, a sales order will
automatically filled and delivered from a most eeffective location, whether it is our self-opexhtore or the Compars/headquarter. V
use express mail service to deliver all orders iwilieven business days.

Quality Control

We control our product quality by requiring pre-epal for any item to be sold in a store, onlind dmrough our mobile application and sef-
boxes. In order for products to be marketed and bBglus, we ask suppliers to ship samples of prouour company headquarter for que
and safety inspection. In addition, for each ottleough our website, mobile store and ®gt-box store, our customer service staff folloye
with the customer to obtain feedback regardinginaity of our products and services. We removeitarg receiving three or more compla
within a month and we only re-list such item ipasses our further inspection.




Our Industry

China has developed rapidly in the last two decaahesits GDP has been growing at a steady ratthéolast ten years. In 2012, Chisdbta
GDP reached approximately USD$8 trillion, makinthi# second largest economy in the world. Thisetive economic outlook is also evid
in the tourism industry. In 2012, total revenuenirthe tourism industry alone is estimated at USBD Hillion (RMB 2,570 billion), representil
a 14% increase from the previous year.

With nearly 5,000 years of history and 56 ethniougis, China is known for its large population, aamt resources and diverse locally
produced specialty goods. As China covers almdtndllion square kilometers of land, the variatiohclimate and environment nourist
many distinct local folk cultures and traditionsitiproduced myriad local specialty goods.

Since the turn of the century, as the living stadda China has drastically improved, the demandifeersified consumer products has bee
the rise every year. Specialty goods, which reflecal cultures, history, and tradition, have beedncreasingly popular gifts for families ¢
friends. However, due to factors such as limitedifiess investment, incomplete infrastructure inaderural areas, low brand awareness,
of sales channels and ineffective marketing, tlwallspecialty product business is still at its yathge. In addition, with the goal to promn
local cultures, China’s State Council has beervalgtiworking to stimulate domestic demand for logaécialty goods.

Competitive Advantages

We are a development stage company. A number of@upetitors, including Taobao, Gongtianxia.com @&edhan.com, are established
have greater resources than we do. We believe-etimenerce segments in China compete on the basmiad, product quality, brai
identification and customer service. Our compeditdtrategy is to implement our innovative busin@sslel of selling local specialty goc
retail on a shopping platform that utilizes bottygibal stores and virtual stores and integrateittoahl physical stores into the supply chai
the virtual stores.

Development Cost of Our Website

We incurred website development cost for our onditoee of approximately $30,773 from inception tarbh 31, 2014.
Government Regulation

Foreign Exchange Regulation Relating to Foreign | nvested Enterprises

Under current Chinese regulations, RMB are freapvertible for trade and servicelated transactions denominated in foreign cusy
including the distribution of dividends, interestyments, trade and servioglated foreign exchange transactions, but notlii@ct investmen
loans, repatriation of investments or investmemtseicurities outside China without the prior appt@f the SAFE or its local branches. In N
2013, SAFE promulgated SAFE Circular 21 which pdegi for and simplifies the operational steps agdletions on foreign exchange mat
related to direct investment by foreign investamsluding foreign exchange registration, accourgropg and use, receipt and payment of fu
and settlement and sales of foreign exchange.

Foreign-invested enterprises in China may execoteign exchange transactions without the SAFE ambréor trade and servicelatec
transactions denominated in foreign currency byiging commercial documents evidencing these tretisas. Foreign exchange transact
related to direct investment, loans and investriresecurities outside China are still subject moifations and require approval from the SAFE.




Furthermore, on August 29, 2008, the SAFE issued Glircular on the Relevant Operating Issues Comugrthe Improvement of tl
Administration of the Payment and Settlement ofekgpr Currency Capital of Foreignvested Enterprises, or Circular 142. Pursua
Circular 142, RMB capital derived from the settlethef a foreign-invested enterpriseforeign currency capital must be used within
business scope approved by the applicable govertrao¢imority and cannot be used for domestic equitgstment, unless specifically provic
for otherwise. Documents certifying the purposeshef settlement of foreign currency capital into RMncluding a business contract, rr
also be submitted for the settlement of such foreigrrency. In addition, foreigmvested enterprises may not change how they udecapita
without the SAFES approval and may not in any case use such capitepay RMB loans if they have not used the prdseof such loar
Violation of Circular 142 can result in severe géag, including heavy fines as set forth in thedign Exchange Administration Rules. -
SAFE promulgated a circular on November 9, 201 iocular 59, which tightens the regulation ovettlsment of net proceeds from overs
offerings like this offering and requires that thettlement of net proceeds must be consistent théhdescription in the prospectus for
offering. Furthermore, the SAFE promulgated thec@ar on Further Clarification and Regulation of tlssues Concerning the Administra
of Certain Capital Account Foreign Exchange Busees or Circular 45, on November 9, 2011, whichresgly restricts a foreigmvestel
enterprise from using RMB converted from its regjist capital to provide entrusted loans or repaydobetween nofirancial enterprise
Circular 142, Circular 59 and Circular 45may sigrahtly limit our ability to transfer the net praasts from this offering to our PRC subsid
and convert the net proceeds into RMB, which mayeeskly affect our liquidity and our ability to fdrand expand our business in the PRC.

Regulations on Dividend Distributions

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

Under these regulations, wholly foreign owned conigs in China may pay dividends only out of theicumulated profits, if any,
determined in accordance with PRC accounting stalsdand regulations. In addition, wholly foreignred companies are required to set ¢
at least 10% of their respective accumulated waféch year, if any, to fund certain reserve funds) the aggregate amount of these ft
reaches 50% of the company’s registered capitabli/ifioreign owned companies may, at their disometiallocate a portion of their afteax
profits based on PRC accounting standards to b&aféfits and bonus funds. These reserve funds taffdognefits and bonus funds are
distributable as cash dividends.

Regulations Relating to Internet Information Services and Content of I nternet I nformation

According to the Administrative Measures on Intérimformation Services, or the Internet Measurasiésl in September 2000 by the £
Council to regulate the provision of informatiomadees to online users through the internet, owiless conducted through oninha.con
website involves operating commercial internet iinfation services, which requires us to obtain aieadded telecommunications busir
license, or an ICP license. If an internet inforivatservice provider fails to obtain an ICP licentiee relevant local telecommunicati
administration authority may levy fines, confisciageincome or even block its website.

According to the Administrative Provisions on Fgrelnvested Telecommunications Enterprises promulgdtedthe State Council
December, 2001 and revised in September, 2008,gforevestors cannot hold more than 50% equity rage in a valuexddel
telecommunications services provider. The CircalaStrengthening the Administration of Foreign Isiveent in and Operation of Valaelde:
Telecommunications Business promulgated by the d¥fipiof Industry and Information Technology of theople's Republic of China in 20
or the MIIT Circular, requires foreign investors get up foreign invested enterprises and obtaihCé&hlicense to conduct any valadder
telecommunications business in China. Under theTMBircular, a domestic company that holds an I@@nise is prohibited from leasi
transferring or selling the license to foreign istars in any form, and from providing any assistaniocluding providing resources, site:
facilities, to foreign investors that conduct vahmded telecommunications business illegally in @hiwe hold our ICP license throt
Zhongshan WINHA due to the above restrictions. fstran WINHA currently holds an ICP license issugd Guangdong Provin
Communications Administration, a local branch af #inistry of Information Industry. Our ICP licenséll expire in July 2018 and we w
renew such license prior to its expiration datee Huditional capital contribution of RMB 1,000,008, approximately $164,204 made
Zhongshan WINHA by the stockholders of ZhongsharNWA, was registered with Zhongshan Bureau Admiaistn for Industry an
Commerce on November 5, 2013. Also, on DecembeR@¥3 we completed the amendment to the registrafi@quity interest pledge on ¢
to such additional capital contributiorOur ICP license is required to be amended as tb shange on the registered capital of Zhong
WINHA according to the Internet Measures. Such an@mnt procedure was completed in the end Janud®. 20
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In May 2010, the State Administration for Industmyd Commerce issued the Interim Measures for thdiiig of Commaodities and Servii
through the Internet effective in July 2010, whielguires internet service providers that operagrmet trading platforms to register and ve
online shop ownersidentities along with their business credentiaktalelish mechanisms to ensure safe online traosagtprotect onlir
shoppers’ rights, and prevent the sale of countaytmds. We are subject to this rule as a reduduio operation of the www.winha.com.

Regulations Relating to Privacy Protection

As an internet information provider, we are subjertregulations relating to protection of privadynder the Internet Measures, inte
information providers are prohibited from produgiegpying, publishing or distributing informatiohat is humiliating or defamatory to oth
or that infringes the lawful rights and interestothers. Internet information providers that vieléhe prohibition may face criminal charge
administrative sanctions by PRC security autharitie addition, relevant authorities may susperartkervices, revoke their licenses
temporarily suspend or close down their websii®® believe that we are currently in compliance wlithse regulations in all material aspects.

Regulations on Advertising Business

The State Administration for Industry and CommemmeSAIC, is the government agency responsiblerégulating advertising activities
China. Regulations governing advertising busineamiy include:Advertisement Law of the People’'s Republic of Clpranulgated by tt
Standing Committee of the National People’s Corgres October 27, 1994 and went into effect on Falyrdl, 1995;Administrative
Regulations for Advertisinpromulgated by the State Council on October 26,7188d went into effect on December 1, 1987,
Implementation Rules for the Administrative Regatet for Advertisingpromulgated by the State Council on January 9, E8®Bamended
December 3, 1998, December 1, 2000 and Novemb&(B@, respectively.

Regulations on Commercial Franchising

Franchise operations are subject to the supervsmhadministration of MOFCOM, and its regional cuparts. Such activities are ma
regulated by theRegulations for Administration of Commercial Fraisthg promulgated by the State Council on February 67268€ective a
of May 1, 2007. Under the above applicable regoitgticommercial franchising refers to the businestsvities where an enterprise t
possesses the registered trademarks, enterpriss, lpgtents, proprietary technology or any othesifmss resources allows such busi
resources to be used by another business opehataigh contract and the franchisee follows thearnif business model to conducts busi
operation and pays franchising fees according ¢éocitntract. The above applicable regulation pravittat a franchisor must have cer
prerequisites including a mature business modelc#pability to provide lonterm business guidance and training services telfiiaees ar
ownership of at least two satperated storefronts that have been in operatioraffdeast one year within China. Franchisors eadaig
franchising activities without satisfying the abaeguirements may be subject to penalties sucbréastfof illegal income, imposition of fin
ranging from RMB 100,000 to RMB 500,000, and maybodletined by the MOFCOM or its local counterpamsanchisors are gener:
required to register franchise contracts with th@IRCOM or its local counterparts, and our failure#ory out recordiding with MOFCOM ot
its counterparts may result in penalties suchresfranging from RMB 10,000 to RMB 100,000. Suchammpliance may also be bulletined.
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Due to our six franchise stores existed until Deoen2013, we were likely recognized as a commeffcaichisor for authorizing oth
business entities to use our trademark and adoptimgiform business model. We did not own two seliérated storefronts that have bee
operation for one year or longer and have not edraut recordiling with MOFCOM or its counterparts when we ht franchise store
Therefore, we may be subject to penalties suclordsitf of illegal income, imposition of fines froRMB 10,000 to RMB 500,000 and may
bulletined by MOFCOM or its local counterparts. Hoer, we are arranging to establish two or moregq@rated storefronts and will attet
to carry out record-filing with MOFCOM or its locabunterparts after our selperated storefronts operate for one year. Weamlirg fol
appropriate premises for our self-operated storgsently and have established one sglérated storefront in December 2013. We
probably establish another one in the first quasfe2014. We estimate that we could satisfy thesiregnents under PRC laws and regulat
related to commercial franchising within the figstarter of 2015.

Regulations on Product Liability and Consumers Protection

Product liability claims may arise if the produstdd have any harmful effect on the consumers.imjuged party may claim for damages
compensation. The Product Quality Law of the PR@&ictv was enacted in 1993 and amended in 2000, gtlvems the quality control
products and protects consumeaights and interests. Under this law, manufactuaaus distributors who produce or sell defectivedpiis ma
be subject to confiscation of earnings from sudbssaevocation of business licenses and imposdfdimes, and in severe circumstances,
be subject to criminal liability.

The Law of the PRC on the Protection of the Rigind Interests of Consumers was promulgated on @ch 1993 and became effective
January 1, 1994 to protect consumeights when they purchase or use goods or servidésusiness operators must comply with this
when they manufacture or sell goods and/or prosélgices to customers.

The Tort Law of the PRC effective on July 1, 20&Quires that when the product defect endangersigiediie or property, the injured pa
may hold the producer or the seller liable in &t require that it remove obstacles, eliminategdaror take other action. The Tort Law
requires that when a product is found to be defedfter it is put into circulation, the producedahe seller shall give timely warnings, re
the defective product, or take other remedial messsu

Regulations on Trademarks

The PRC Trademark Law, adopted in 1982 and revisd®93 and 2001, provides protection to the haldémregistered trademarks. The S
Trademark Bureau, under the authority of the Statministration for Industry and Commerce (“SAICiandles trademark registrations
grants rights of a term of 10 years in connectidth \iegistered trademarks. License agreements nghect to registered trademark mus
filed with the State Trademark Bureau.

Environmental Matters

Our business currently does not implicate any emvirental regulation in China.

Intellectual Property

Trademark

We are currently applying for trademark protectfonour company’s logo “Wangiwangnd we anticipate that we will be able to obtaie
trademark within the next 12 months.

Domain Names

We have applied to add the domain nhame www.winmateothe Internet Content Provider License that weently hold and we have recei\
the updated ICP License covering the foregoing domame.

Employees

We currently have 45 full-time employees.
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ltem 1A. Risk Factors

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

Risks Related to Our Financial Position and CapitaRequirements
WE HAVE A HISTORY OF LOSSES, AND WE ANTICIPATE THAT WE WILL INCUR CONTINUED LOSSES.

We reported a net loss ¢1,002,870 and used cash in operations of $524J688¢g the period from April 15, 2013 (inceptici) March 31
2014. As of March 31, 2014, the Company had anraatated deficit of $1,002,870.

We have not begun to generate revenue until thetejuanded December 31, 2013. In the course ofdeuelopment activities we hawvi
devoted substantially all of our resources to dgwelent of prior franchisees, our online store, Heobiore, set-top box store and sgilerate
stores. We expect to continue to incur expense@) aidministration and start-up costs, (i) websiteobile application and sé&p boxe
development and maintenance, (iii) marketing andegising, (iv) legal and accounting fees at vasiatages of operation, and (v) hi
employees. In addition, unanticipated problems,eesps and delays are frequently encountered inlajgng and commercializing ne
businesses. As a result, we anticipate that weimdlir continued losses. These losses, among ditmgys, have had and will continue to h
an adverse effect on our stockholders’ deficit.

We expect to finance operations primarily througbital contributions from a principal stockholdas, well as cash flow from revenue. In
event that we require additional funding to finatfoe growth of the Comparg/current and expected future operations as wedi ashieve ot
strategic objectives, our principal stockholder imalicated the intent to provide additional eqdibancing. However, this principal stockhol
is not under any contractual obligation to provedeh financing. If we are unable to obtain the ssagy capital or financing to fund our c
needs, our operation will adversely affected.

THE REPORT OF OUR INDEPENDENT REGISTERED PUBLIC ACC OUNTING FIRM EXPRESSES SUBSTANTIAL DOUBT
ABOUT OUR ABILITY TO CONTINUE AS A GOING CONCERN.

Our auditor has indicated in their report on ounaficial statements for the period from April 1512@inception) through March 31, 2014 1
conditions exist that raise substantial doubt aloutability to continue as a going concelue to our recurring losses from operations, defi
equity, and the need to raise additional capitflital operations.

Our ability to continue as a going concern will deg on our ability to meet obligations as they become dné obtain additional equity
alternative financing required to fund operatiomsilisufficient sources of recurring revenue andfprcan be generatedlhe stockholders

Zhongshan WINHA made additional capital contribotto Zhongshan WINHA of RMB 3,000,000, or approxieta $482,594 subsequently
June and July 2014. Our management estimatesah&ampany can continue as a going concern forvievelonths without further obtaini
additional working capital. There can be no assurance that we will be sucdeassfur plans of generating recurring revenues prudit. \We
have financed our operations through capital cbation by our principal stockholder, and the staiilbrs of Zhongshan WINHA indicat
that they will make further capital contribution $henzhen WINHA if needed. However, we cannot guerour principal stockholder v
continue to do so. We are uncertain if we can @tteguity or alternative financing on acceptablente or if at all. In addition, agbing
concern”opinion could impair our ability to finance our ap8ons through the sale of debt or equity se@sgitif we are unable to achieve tt
goals, our business would be jeopardized and wermotaipe able to continue. If we ceased operatibis Jikely that all of our investors wot
lose their investment.
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Risks Related to Our General Business Operation

WE HAVE LIMITED OPERATING HISTORY AND MAY FACE MANY  RISKS AND DIFFICULTIES.

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

our ability to effectively implement our businedampand growth strateg

uncertain market acceptance of our business m

our ability to modify our business model and grosfitategy to respond to unexpected market react

our ability to further develop our customer baseé build customer loyalty

our ability to establish and maintain brand rectignij

our ability to improve and upgrade our products s@vices

o o o o o o

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

Our future will depend, in part, on our ability ¢continually bring our products and services tortreketplace, which requires careful plani
to provide products and services that meet custetaedards without incurring unnecessary cost apdrese.

OUR BUSINESS MODEL IS NOVEL AND IS THEREFORE UNPROVEN.

To the best of our management’s knowledge, WINHA&Lsrently the first and only company that speegsdi in retailing locallyproduce:
specialty goods via a website, a mobile storetaetboxes for television sets and physical sekrated stores in China. There is no his
upon which to base any assumption as to the li@etihthat the Company will prove successful. In ordegenerate significant operat
revenue or ever achieve profitable operations, wiehave to establish additional seifperated stores and further develop, maintain asdke
our online, mobile and set-top box platform. Wergatnprovide any assurance that our self-operate, stvebsite, mobile store and sait-
boxes for television sets will attract purchasétence, our business model has not been proven Bstblished record to be potenti
profitable and sustainable.

WE MAY ENCOUNTER SUBSTANTIAL COMPETITION IN OUR BUS INESS AND OUR FAILURE TO COMPETE
EFFECTIVELY MAY ADVERSELY AFFECT OUR ABILITY TO GEN ERATE REVENUE.

We are a development stage company. A number of@mpetitors, including Taobao, Gongtianxia.com &rdhan.com, are established
have greater resources than we do. Our compesitraéegy is to implement our innovative businesslehof selling local specialty goods re
on a shopping platform that utilizes both physitares and virtual stores and integrate traditiquingisical stores into the supply chain of
virtual stores. However, we believe that new coritgest will enter the market and adopt our busimasslel to introduce new websites, mo
applications and services and smt- boxes with competitive characteristics. We expgbat we will be required to continue to inves
improving our services to compete effectively i markets. Our competitors could develop a morieiefit business model or undertake n
aggressive and costly marketing campaigns than aieh may adversely affect our marketing stragegind could have a material adv
effect on our business, results of operations arah€ial condition.

FROM TIME TO TIME, WE NEED TO IDENTIFY NEW SUPPLIER S OF LOCAL SPECIALTY PRODUCTS. IF WE CANNOT

OBTAIN SUFFICIENT SUPPLY THAT MEET OUR STANDARDS AT A REASONABLE COST OR AT ALL, OUR SALES COULD
BE INTERRUPTED, OUR FINANCIAL PERFORMANCE COULD SUF FER.
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Though each local region generally has abundanteswf specialty products, we cannot assure lieaspecialty products will continue to be
available or in the sense of quality and pricesgasible to us. Numerous factors, most of whichbagend our control, can influence the price:
of the supply for local specialty products. Thesetdrs include, to name a few, general economiditions, manufacturer capacity utilization,
vendor backlogs and transportation delays, and otheertainties.

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

BECAUSE OUR MANAGEMENT IS INEXPERIENCED IN OPERATIN G WINHA' S BUSINESS, OUR BUSINESS PLAN MA!
FAIL.

Our management does not have any specific trainimgnning an eeommerce company. With no direct technical trairdngxperience in th
area, management may not be fully aware of manthefspecific requirements related to working witliis industry. As a result, ¢
management may lack certain skills that are adgaoias in managing our company. Consequently, oaratipns, earnings, and ultim
financial success could suffer irreparable harmtdumanagement’s lack of experience in this industr

THE LOSS OF THE SERVICES OF OUR EXECUTIVE OFFICER AND SENIOR MANAGEMENT WOULD DISRUPT OUR
OPERATIONS AND INTERFERE WITH OUR ABILITY TO COMPET E.

We depend upon the continued contributions of owcetive officer and senior management. Our managémersonnel handle all of
responsibilities in the area of corporate admiatgin, business development and research. We doangt key person life insurance on an
their lives and the loss of services of any of ¢hiaslividuals could disrupt our operations andriigte with our ability to compete with others.

ANY INTELLECTUAL PROPERTY RIGHTS WE DEVELOP MAY BE VALUABLE AND ANY INABILITY TO PROTECT THEM
COULD REDUCE THE VALUE OF OUR PRODUCTS, SERVICES AND BRAND.

Any trademarks, trade secrets, copyrights and dttieliectual property rights that we develop vii# important assets to us. We are curr
seeking trademark protection for our website Iofoere can be no assurance that the protectionsdeby these intellectual property rig
will be adequate to prevent our competitors fronsappropriating our technology or that our compediteill not independently devel
technologies that are substantially equivalentupesior to our technology. There are events thaatside our control that could pose a tt
to our intellectual property rights. Additionallpgrotecting our intellectual property rights is dpsind time consuming. Any increase in
unauthorized use of our intellectual property caunlzke it more expensive to do business and harromenating results.

WE MAY BE SUBJECT TO INTELLECTUAL PROPERTY RIGHTS C LAIMS IN THE FUTURE, WHICH MAY BE COSTLY TO
DEFEND, COULD REQUIRE THE PAYMENT OF DAMAGES AND CO ULD LIMIT OUR ABILITY TO USE CERTAIN
TECHNOLOGIES IN THE FUTURE.

Companies in the internet, technology and softwadeistries own large numbers of patents, copyrigtitslemarks and trade secrets
frequently enter into litigation based on allegasioof infringement or other violations of intelleat property rights. As we face increas
competition, the possibility of intellectual properights claims increases. Our technologies maybeaable to withstand any thiphrty claim:
or rights against their use. Any intellectual pnapelaims, with or without merit, could be timersuming, expensive to litigate or settle
could divert management resources and attentionadverse determination also could prevent us fréering our products and services
others and may require that we procure substittdéyzts or services for these members.

With respect to any intellectual property rightaiel, we may have to pay damages or stop using ¢éoim found to be in violation of a thi
party’s rights. We may have to seek a license for theni@logy, which may not be available on reasonadsi@s and may significantly increi
our operating expenses. The technology also maybaatvailable for license to us at all. As a result may also be required to deve
alternative norinfringing technology, which could require signdiat effort and expense. If we cannot license oretibgyvtechnology for tt
infringing aspects of our business, we may be fibtodimit our product and service offerings andyrba unable to compete effectively. Any
these results could harm our brand and operatsgtee
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CHANGES IN REGIONAL ECONOMIC CONDITIONS MAY INFLUEN CE THE RETAIL INDUSTRY, CONSUMER
PREFERENCES AND SPENDING PATTERNS.

Our revenues may be negatively influenced by chamgeegional or local economic variables and camsuconfidence. External factors t
affect economic variables and consumer confidemceawver which we exercise no influence include upleyment rates, levels of persa
disposable income and regional or local economitditimns. Changes in economic conditions could esblg affect consumer spend
patterns, travel and tourism in certain of our retukreas. Most of our stores are located in popalaist destinations and, historically, tre
and consumer behavior in such markets is more slgvaifected by weak economic conditions.

THE DISRUPTIONS IN THE NATIONAL AND GLOBAL ECONOMIE S MAY ADVERSELY IMPACT OUR REVENUES,
RESULTS OF OPERATIONS, BUSINESS AND FINANCIAL CONDI TION.

Disruptions in the Chinese national and global eodies may result in high unemployment rates andirdescin consumer confidence ¢
spending. If such conditions occur, they may teisusignificant declines in consumer spending,alihtould directly affect purchase volum
our stores. There can be no assurance that goeatrmesponses to the disruptions will be able store consumer confidence. Disruption
the national and global economies therefore magmaly impact our revenues, results of operatiobnsiness and financial condition.

Risks Related to Our Franchisees

ACCORDING TO PRC LAWS AND REGULATIONS REGARDING COM MERCIAL FRANCHISING, OUR BUSINESS MODEL
MAY BE RECOGNIZED AS COMMERCIAL FRANCHISING. HOWEVE R, WE HAVE NOT MET LEGAL REQUIREMENTS TO
CONDUCT COMMERCIAL FRANCHISING ACTIVITIES. THEREFOR E, WE MAY BE SUBJECT TO PENALTIES AND
ADMINISTRATIVE ACTIONS.

Under related PRC laws and regulations, commefteiathising refers to the business activities wharenterprise that possesses the regis
trademarks, enterprise logos, patents, proprig¢éatynology or any other business resources, tinetisor, allows such business resources
used by another business operator, the franchiseeigh a contract and the franchisee follows thifoum business model to conduct busi
operation and pays franchising fees according éodntract to conduct commercial franchising atési A franchisor must have cert
prerequisites including a mature business modelc#pability to provide lonterm business guidance and training services telfiiaees ar
ownership of at least two satperated storefronts that have been in operatiorafdeast one year within China. Franchisors eadaig
franchising activities without satisfying the abaeguirements may be subject to penalties sucbrésitfof illegal income, imposition of fin
ranging from RMB 100,000 to RMB 500,000, and maybb#etined by MOFCOM or its local counterparts dddition, franchisors shall ca
out recordfiling with MOFCOM or its counterparts within 15 g upon executing the first franchise contract, andfailure to comply wit
such requirement may result in fines ranging froliBR10,000 to RMB 100,000. Due to our six franchiteres existed until December 2(
we were likely recognized as a commercial franahfso authorizing other business entities to use toademark and adopting a unifc
business model. We did not own two self-operateteftonts that have been in operation for one pedonger and have not carried out recorc
filing with MOFCOM or its counterparts when we hadnchise stores. Therefore, we may be subjectetmlpies such as forfeit of ille
income, imposition of fines from RMB 10,000 to RVE)0,000 and may be bulletined by MOFCOM or its looaunterparts. We ha
unwound our franchise stores in December 2013dtitian, we are taking steps to comply with theuiegments for selbperated storefror
and will attempt to carry out record-filing with M&ZOM or its local counterparts after our sefferated storefronts operate for one year
estimate that we may become compliant with PRC landsregulations related to commercial franchisiithin the first quarter of 2015. Un
we become compliant with the relevant PRC lawsragdlations, we do not plan to develop any frarebisres.
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Risks Related To Our Online Retail Platform
WE MAY NOT BE ABLE TO MARKET OUR WEBSITE, MOBILE ST ORE AND SET-TOP BOX STORE SUCCESSFULLY.

Once we establish a stable and comprehensive swppecialty products across the country, we ptaseek outside capital and launc
marketing campaign to fully promote and advertise lorand. The @ommerce industry is extremely competitive. Thowehy few, if any
specialize in local specialty goods, there areemily many general online shopping websites botiChina and worldwide that sell lo
products. An effective marketing plan will needite executed in order to establish a loyal clieadel) and to get our website and mc
application known in the marketplace. If we faildevelop such an effective marketing plan, andefare unable to market our website, mc
application and set-top boxes successfully to coress, we may not be able to sustain business opesat

THE CHANGING INDUSTRY REQUIRES EXPANSION AND CONSTA NT UPDATING OF OUR WEBSITE, MOBILE STORE,
SET-TOP BOXES AND SOFTWARE.

The e-commerce industry is characterized by rapadhriological change that could render our websitghile store, setop box store ar
backend application obsolete. The development pfx@lbsite, mobile store and dep box store entails significant technical andibess risks
We can give no assurance that we will successtudly new technologies effectively or adapt our websipplication or sebp boxes t
customer requirements or needs. If our managensemable, for technical, legal, financial, or otheasons, to adapt in a timely manne
response to changing market conditions or custaawgrirements, we may never become profitable whiely result in the loss of all or pari
your investment

OUR TECHNICAL SYSTEMS ARE VULNERABLE TO INTERRUPTIO N AND DAMAGE THAT MAY BE COSTLY AND TIME-
CONSUMING TO RESOLVE AND MAY HARM OUR BUSINESS AND REPUTATION.

A disaster could interrupt our services for an tedainate length of time and severely damage osimiess, prospects, financial condition

results of operations. Our systems and operatialisbes vulnerable to damage or interruption fromefifloods, network failure, hardw:
failure, software failure, power loss, telecommation failures, breakas, terrorism, war or sabotage, computer virusiesiial of servic
attacks, penetration of our network by unauthorizeahputer users and “hackers” and other similantsyend other unanticipated problems.

We may not have developed or implemented adequategtions or safeguards to overcome any of thesate. We may also not he¢
anticipated or addressed many of the potentialtsvi¥at could threaten or undermine our technologtyvork. Any of these occurrences cc
cause material interruptions or delays in our bessn result in the loss of data or render us unt@bfgovide services to our consumers
addition, if anyone can circumvent our security mugas, he or she could destroy or misappropriatealsbe information or disrupt o
operations. We do not have insurance to compensdi all the losses that may occur as a reswdtastastrophic system failure or other loss.

If we fail to address these issues in a timely neahwe may lose the confidence of our customerd, am revenue may decline and
business could suffer.

WE RELY ON OUTSIDE FIRMS TO HOST OUR SERVERS, AND A FAILURE OF SERVICE BY THESE PROVIDERS COULD
ADVERSELY AFFECT OUR BUSINESS AND REPUTATION.

We rely upon thirdbarty providers to host our main server. In thenévbat our providers experience any interruptioroperations or cea
operations for any reason or if we are unable teegn satisfactory terms for continued hostingti@hships, we would be forced to enter
a relationship with other service providers or assunosting responsibilities ourselves. If we amedd to switch hosting facilities, we may
be successful in finding an alternative servicevigler on acceptable terms or in hosting the conrmeever ourselves. We may also be lirr
in our remedies against these providers in thetexem failure of service.

WE MAY NOT BE ABLE TO FIND SUITABLE SOFTWARE DEVELO PERS AT AN ACCEPTABLE COST.
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We contract software developers to further develog upgrade our website and mobile store and agedcbackend interface. Due to
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 candidateadaquately qualified to develop a website or haddgdplication that is user friendly, free
errors and seamless in design. Without these desedpwe may not be able to further develop andagmythe software, which is the r
important aspect of our business development.

OUR BUSINESS DEPENDS, IN PART, ON THE GROWTH AND MAINTENANCE OF THE INTERNET AND
TELECOMMUNICATIONS INFRASTRUCTURE.

The success of our business depends in part arotiteiued growth and maintenance of the interndttalecommunication infrastructure. T
includes maintaining a reliable network backbonthwie necessary speed, data capacity and setariproviding reliable internet servic
Internet infrastructure may be unable to suppatdemands placed on it if the number of internetsisontinue to increase or if existing
future internet users access the internet moren @ftancrease their bandwidth requirements. We heveontrol over the providers of acc
services to the internet. Interruptions, delaysagracity problems with any points of access betwieernternet and our website could advel
affect our ability to provide services to usersaf websites. The temporary or permanent lossl @ira portion of our services on the inter
the internet infrastructure generally, or our useatslity to access the internet, could have a malt@dverse effect on our business, resul
operations, financial condition and the tradingemf our common stock.

Risks Related To Product Liabilities

FOOD SAFETY EVENTS INVOLVING US OR OUR SUPPLY CHAIN COULD CREATE NEGATIVE PUBLICITY AND
ADVERSELY AFFECT SALES AND OPERATING RESULTS.

Because some of our items are perishable food ptediood safety is a top priority, and we dedic&sources to ensure that our custol
enjoy safe and quality food products. However, featkety events, including instances of fdmatne iliness have often occurred in the Chi
food industry in the past, and could occur in tieife. As a result, our stores could experiendgrifeant increase in supply costs if there
food safety events whether or not such events uevolr stores or those of competitors.

In addition, food safety events, whether or notuaate or involving us, could result in negative leity for WINHA or for the industry ¢
market segments in which we operate. Increasedfusecial media could create and/or amplify theet§ of negative publicity. This negat
publicity, as well as any other negative publiaityncerning types of food products we serve, maycedlemand for our products and ct
result in a decrease in guest traffic to our onlmebile store and physical stores as consumefistishir preferences to our competitors ¢
other products or food types. A decrease in traffiour stores, website and/or mobile store assaltref these health concerns or neg:
publicity could result in a decline in sales.

WE MAY BE SUBJECT TO PRODUCT LIABILITY CLAIMS IF PE OPLE OR PROPERTIES ARE HARMED BY THE PRODUCTS
SOLD THROUGH OUR STORE, WEBSITE OR MOBILE STORE.

Products sold through our stores, website and mddibre are manufactured by third parties. Somthade products may be defectiv
designed or manufactured. As a result, sales di pueducts through our stores, website or mobieestould expose us to product liabi
claims relating to personal injury or property dgmand may require product recalls or other actidh#rd parties subject to such injury
damage may bring claims or legal proceedings agamsas the eemmerce platform to offer the products. We do awtently maintain ar
third-party liability insurance or product liability insance in relation to products sold through ourestovebsite or mobile store. As a res
any material product liability claim or litigatiooould have a material and adverse effect on ouinbss, financial condition and results
operations. Even unsuccessful claims could resuthé expenditure of funds and managerial effantgléfending them and could hav
negative impact on our reputation.
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Risks Related to Doing Business in China

ALL OF OUR ASSETS AND OUR DIRECTOR AND OFFICER ARE OUTSIDE THE UNITED STATES, WITH THE RESULT
THAT IT MAY BE DIFFICULT OR IMPOSSIBLE FOR INVESTOR S TO ENFORCE WITHIN THE UNITED STATES ANY
JUDGMENTS OBTAINED AGAINST US OR OUR DIRECTOR OR OF FICER.

All of our assets are located in China and we docoorently maintain a permanent place of businé#isin the United States. Consequent!
may be difficult for United States investors toeaff service of process within the United Statesupar assets or our officer and director, ¢
realize in the United States upon judgments of éthiStates courts predicated upon civil liabilitiesder U.S. Federal Securities Laws
judgment of a U.S. court predicated solely uporhstiuil liabilities may not be enforceable in Chibg a Chinese court if the U.S. cour
which the judgment was obtained did not have jictssh, as determined by the Chinese court, inntia¢ter. There is substantial doubt whe
an original action could be brought successfullfCimna against any of our assets or our sole direatd officer predicated solely upon s
civil liabilities. You may not be able to recoveardages as compensation for a decline in your imesst

ADVERSE CHANGES IN POLITICAL AND ECONOMIC POLICIES OF THE PRC GOVERNMENT COULD HAVE A
MATERIAL ADVERSE EFFECT ON THE OVERALL ECONOMIC GRO WTH OF CHINA, WHICH COULD REDUCE THE
DEMAND FOR OUR PRODUCTS AND MATERIALLY AND ADVERSEL Y AFFECT OUR COMPETITIVE POSITION.

Substantially all of our business operations amedocted in China. Accordingly, our business, resoft operations, financial condition ¢
prospects are subject to economic, political agdlléevelopments in China. Although the Chinesenenty is no longer a planned econo
the PRC government continues to exercise significantrol over China economic growth through direct allocation of eses, moneta
and tax policies, and a host of other governmetitips such as those that encourage or restrigsimrent in certain industries by fore
investors, control the exchange between RMB andidar currencies, and regulate the growth of theeg®nor specific market. The
government involvements have been instrumentahimas significant growth in the past 30 years. In resgoto the recent global and Chir
economic downturn, the PRC government has adoptéidypmeasures aimed at stimulating economic growthChina. If the PR
government’s current or future policies fail to fnéhe Chinese economy achieve further growth @mif aspect of the PRC government’
policies limits the growth of our industry or otisése negatively affects our business, our growte oa strategy, our results of operations ¢
be adversely affected as a result.

UNCERTAINTIES WITH RESPECT TO THE PRC LEGAL SYSTEM COULD ADVERSELY AFFECT US.

We conduct all of our business through our subsidiaChina. Our operations in China are genersiigject 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 kd &itr reference but have limited precedential @alu

Since 1979, PRC legislation and regulations hagaifstantly enhanced the protections afforded taows forms of foreign investments
China. However, China has not developed a fullggraited legal system and recently enacted lawsegndations may not sufficiently cover
aspects of economic activities in China. In pafticubecause these laws and regulations are relathew, and because of the limited vol
of published decisions and their nonbinding nattine, interpretation and enforcement of these lamgs regulations involve uncertainties.
addition, the PRC legal system is based in pagawernment policies and internal rules (some ofclvlzire not published on a timely basis
all) that may have a retroactive effect. As a resué may not be aware of our violation of theséicues and rules until sometime after
violation. In addition, any litigation in China mdye protracted and result in substantial costsdinersion of resources and managenent
attention.
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NEW LABOR LAWS IN THE PRC MAY ADVERSELY AFFECT OUR RESULTS OF OPERATIONS.

On June 29, 2007, the PRC government promulgatesivalabor law, nhamely, the Labor Contract Law & BRC, or the New Labor Contr
Law, which became effective on January 1, 200&nasnded on December 28, 2012. The New Labor Giriteav imposes greater liabiliti
on employers and significantly affects the cosamfemployeis decision to reduce its workforce. Further, duiees certain terminations to
based upon seniority and not merit. In the eveatdecide to significantly change or decrease oukforce, the New Labor Contract Li
could adversely affect our ability to enact suchraies in a manner that is most advantageous tbusimess or in a timely and casffective
manner, thus materially and adversely affectingfmancial condition and results of operations.

UNDER THE ENTERPRISE INCOME TAX LAW, WE MAY BE CLAS SIFIED AS A “RESIDENT ENTERPRISE” OF CHINA.
SUCH CLASSIFICATION WILL LIKELY RESULT IN UNFAVORAB LE TAX CONSEQUENCES TO US AND OUR NON-PRC
STOCKHOLDERS.

China passed a new Enterprise Income Tax Law, @&l Law, and its implementing rules, both of whitsecame effective on Januan
2008. Under the EIT Law, an enterprise establisheadide of China with “de facto management bodigghin China is considered a€siden
enterprise,’meaning that it can be treated in a manner sindlaa Chinese enterprise for enterprise income tapgses. The implementi
rules of the EIT Law define de facto managementsagstantial and overall management and control thermproduction and operatio
personnel, accounting, and properties” of the @nites.

On April 22, 2009, the State Administration of Tasa of China (the “SAT"),issued the Notice Concerning Relevant Issues Ram
Cognizance of Chinese Investment Controlled Enisgprincorporated Offshore as Resident Enterppigasuant to Criteria of de fa
Management Bodies, or the Notice, further inteipgethe application of the EIT Law and its implertedion to offshore entities controlled b
Chinese enterprise or group. Further to the Notibhe, SAT issued the Administrative Measures forefmise Income Tax on Chinese:
controlled Offshore Incorporated Resident Entegwi€Trial) on July 27, 2011, or Bulletin No. 45, iefhtook effect on September 1, 2011
provide more guidance on the implementation ofNleéice. Pursuant to the Notice, an enterprise pa@ted in an offshore jurisdiction &
controlled by a Chinese enterprise or group will ddassified as a “non-domestically incorporatedidest enterprise’if (i) its senio
management in charge of daily operations perfomir thuties mainly in China; (i) its financial oegsonnel decisions are made or approve
bodies or persons in China; (iii) its substant&Edets and properties, accounting books, corporateps, board and stockholder minutes are

in China; and (iv) at least half of its director@twvoting rights or senior management often resid€hina. The Bulletin No. 45 provid
clarification on the resident status determinatipostdetermination administration and competent tax @uitibs. It also specifies that wt
provided with a copy of PRC resident determinatertificate from a Chinese-controlled offshaneorporated resident enterprise, the p
should not withhold 10% income tax when paying aertChinese-sourced income such as dividends,esitend royalties to the Chinese
controlled offshorencorporated resident enterprise. A resident entepwyould be subject to an enterprise income && of 25% on i
worldwide income and must pay a withholding taxaatate of 10% when paying dividends to its iRIRE stockholders. However, it reme
unclear as to whether the Notice is applicablent@ffshore enterprise controlled by a Chinese mafoerson. Therefore, it is unclear how
authorities will determine tax residency basedtanfacts of each case.

If the PRC tax authorities determine that we afeeaident enterprisefor PRC enterprise income tax purposes, a numbanfavorable PR
tax consequences could follow. First, we may bgestilto the enterprise income tax at a rate of 2B6P6ur worldwide taxable income as v
as PRC enterprise income tax reporting obligatiomsur case, this would mean that income suctoagdhina source income would be sub
to PRC enterprise income tax at a rate of 25%. ébdiyr, we do not have any nd@hina source income. Second, under the EIT Lawi
implementing rules, dividends paid to us from olRCPsubsidiary would qualify as “tax-exempt incomEihally, it is possible that futu
guidance issued with respect to the new “residet@rprise”classification could result in a situation in whigli 0% withholding tax is impos
on dividends we pay to our non-PRC stockholdersvaititl respect to gains derived by our lBRC stockholders from transferring our sh:
We are actively monitoring the possibility of “rdent enterprisetreatment for the 2013 tax year and are evaluap@opriate organizatior
changes to avoid this treatment, to the extentipless

If we were treated as a “resident enterprisg’PRC tax authorities, we would be subject totiaran both the U.S. and China, and our PR(
may not be creditable against our U.S. tax.
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OUR CONTRACTUAL OR OTHER ARRANGEMENTS MAY RESULT IN ADVERSE TAX CONSEQUENCES TO US.

Under PRC laws and regulations, arrangements amsdctions among related parties may be subjeatidd or challenge by the PRC
authorities. We could face material adverse taxseqnences if the PRC tax authorities determinedahatontractual arrangements as we
other related party transactions among our PRCidiabg were not made at armlength. These consequences include adjustingnoome an
expenses for PRC tax purposes in the form of ateapricing adjustment. A transfer pricing adjustrthmay result in adverse tax conseque
to us.

OUR HOLDING COMPANY STRUCTURE MAY LIMIT THE PAYMENT  OF DIVIDENDS.

We have no direct business operations, other thawwwnership of our subsidiary and our contractweitrol of Zhongshan WINHA. While v
have no current intention of paying dividends, stiaue decide in the future to do so, as a holdiogngany, our ability to pay dividends ¢
meet other obligations depends upon the receipdivtlends or other payments from our operating lidnses and other holdings &
investments. Current PRC regulations permit our BRiGSidiary to pay dividends to us only out of tleeicumulated profits, if any, determit
in accordance with Chinese accounting standardsemdations. In addition, our subsidiary in Chisaequired 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 belvathe future, the instruments governing
debt may restrict its ability to pay dividends oake other payments to us. As a result, there maljnbtations on the ability of our PF
subsidiary to pay dividends or make other investsienacquisitions that could be beneficial to business or otherwise fund and conduc
business.

PRC REGULATION OF LOANS AND DIRECT INVESTMENT BY OF FSHORE HOLDING COMPANIES TO PRC ENTITIES
MAY DELAY OR PREVENT US FROM MAKING LOANS OR ADDITI ONAL CAPITAL CONTRIBUTIONS TO OUR PRC
OPERATING SUBSIDIARY, WHICH COULD MATERIALLY AND AD VERSELY AFFECT OUR LIQUIDITY AND OUR
ABILITY TO FUND AND EXPAND OUR BUSINESS.

As an offshore holding company of our PRC operasinigsidiary, we may make loans to our PRC subsidtarwe may make additional cap
contributions to our PRC subsidiary. Any loans to BRC subsidiary are subject to PRC regulationsekkample, loans by us to our subsid
in China to finance their activities cannot excseatutory limits which is the difference betwees thtal investment and the registered ca
of our PRC subsidiary and must be registered with $tate Administration of Foreign Exchange, or EABPn August 29, 2008, SAl
promulgated Circular 142, a notice regulating tbaversion by a foreigimvested company of foreign currency into RMB bgtrieting hov
the converted RMB may be used. Circular 142 reguitat RMB converted from the foreign currency-demated capital of a foreigmveste:
company may only be used for purposes within theriass scope approved by the applicable governireuntzority and may not be used
equity investments within the PRC unless such itments are otherwise provided for in the businespes. The foreign currenaenominate
capital shall be verified by an accounting firmdref converting into RMB. In addition, SAFE strengtied its oversight over the flow and
of RMB funds converted from the foreign currencyxdminated capital of a foreignvested company. To convert such capital into RI¥E
foreigninvested company must report the use of such RMihig¢obank, and the RMB must be used for the redguteposes. According
Circular 142, change of the use of such RMB withequproval is prohibited. In addition, such RMB nrayt be used to repay RMB loans if
proceeds of such loans have not yet been usedatiéing of Circular 142 may result in severe peesgltincluding substantial fines as set f
in the Foreign Exchange Administration Rules. Iditidn, the SAFE promulgated the Notice on Relevastes Concerning Strengthening
Administration of Foreign Exchange Business, orc@ar 59, on November 9, 2010, which requires tbeegiment to closely examine
authenticity of settlement of net proceeds fronsldire offerings and the net proceeds to be setiléde manner described in the offel
documents. SAFE further promulgated the CircularFamther Clarification and Regulation of the Iss&sncerning the Administration
Certain Capital Account Foreign Exchange Busingsse<ircular 45, on November 9, 2011, which exphesestricts a foreigimvestel
enterprise from using RMB converted from its regjistl capital to provide entrusted loans or repagddetween non-financial enterprises.
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We may also decide to finance our subsidiary byrmaed capital contributions. These capital conttidms must be approved by the Ministn
Commerce of China, or MOFCOM, or its local coungetpWe may not be able to obtain these governmagptovals on a timely basis, if at
with respect to future capital contributions bytasour PRC subsidiary. If we fail to receive sugpmvals, our ability to capitalize our P
operations may be negatively affected, which caaldersely affect our liquidity and our ability torfd and expand our business.

GOVERNMENTAL CONTROL OF CURRENCY CONVERSION MAY AFF ECT THE VALUE OF YOUR INVESTMENT.

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

We receive substantially all of our revenues in RNUBider our current corporate structure, our incasnprimarily derived from divider
payments from our PRC subsidiary. Under existingCHBreign exchange regulations, payments of cureecbunt items, including prc
distributions, interest payments and expenditures fraderelated transactions can be made in foreign cuiesnwithout prior approval fro
SAFE by complying with certain procedural requirense As profit and dividend are current accounnhggour revenues generated in the
may be paid to shareholders outside of the PRC&# pr dividend without prior approval from SAF& long as we comply with cert:
procedural requirements.

However, the PRC government may at its discretemtrict access in the future to foreign currentdepayments of profit and dividend. If 1
foreign exchange control system prevents us frotaioing sufficient foreign currency to satisfy awurrency demands, we may not be ab
pay dividends in foreign currencies to our shareérs.

Our inability to obtain the requisite approvals émmverting RMB into foreign currencies, any delayseceiving such approvals or any ful
restrictions on currency exchanges may restrictatiibty of our PRC subsidiary to remit sufficieforeign 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 MATE RIAL ADVERSE EFFECT ON THE VALUE OF YOUR
INVESTMENT.

The value of the RMB against the U.S. dollar arfteoturrencies may fluctuate and is affected bygragrother things, changes in political
economic conditions. On July 21, 2005, the PRC guwent changed its decad&l policy of pegging the value of the RMB to theSUdollar
Under the new policy, the RMB is permitted to fluate within a narrow and managed band againstlebas certain foreign currencies. T
change in policy has resulted in an approximatél2% appreciation of the RMB against the U.S. ddiketween July 21, 2005 and Septer
30, 2013. Provisions on Administration of ForeigrcBange, as amended in August 2008, further cha@eda’s exchange regime tc
managed floating exchange rate regime based onetsupply and demand. During the period between 2008 and June 2010, the exche
rate between the RMB and the U.S. dollar had b&sresand traded within a narrow band. However,RMB fluctuated significantly durir
that period against other freely traded currendiesandem with the U.S. dollar. Since June 20h6, RMB has started to slowly apprec
against the U.S. dollar, though there have beeiogerecently when the U.S. dollar has appreciagainst the RMB. It is difficult to pred
how long the current situation may continue andmied how it may change again. Substantially atilofrevenues and costs are denomir
in RMB, and a significant portion of our financedsets are also denominated in RMB. We principally on dividends and other distributic
paid to us by our subsidiary in China. Any sigrafit revaluation of the RMB may materially and adedy affect our cash flows, revent
earnings and financial position, and the valueaof] any dividends payable on, our ordinary shardd.5. dollars. Any fluctuations of t
exchange rate between the RMB and the U.S. dallaldalso result in foreign currency translatiosdes for financial reporting purposes.
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WE CONTROL ZHONGSHAN WINHA THROUGH CONTRACTUAL ARRA NGEMENTS WHICH MAY NOT BE AS EFFECTIVE
IN PROVIDING CONTROL OVER ZHONGSHAN WINHA AS DIRECT OWNERSHIP, AND IF ZHONGSHAN WINHA OR ITS
SHAREHOLDERS BREACH THE CONTRACTUAL ARRANGEMENTS, W E WOULD HAVE TO RELY ON LEGAL REMEDIES
UNDER PRC LAW, WHICH MAY NOT BE AVAILABLE OR EFFECT IVE, TO ENFORCE OR PROTECT OUR RIGHTS.

We conduct substantially all of our operations, gederate substantially all of our revenues, thhocmntractual arrangements with Zhongs
WINHA that provide us, through our ownership of WHN International and its ownership of Shenzhen WRIvith effective control ove
Zhongshan WINHA. We have no direct ownership irgeia Zhongshan WINHA. We depend on Zhongshan WINidAwold and mainta
contracts with our customers. Zhongshan WINHA alems substantially all of our products, facilitisd other assets relating to the oper:
of our business, and employs the personnel fortaatially all of our business. Neither our companoy Shenzhen WINHA has any owners
interest in Zhongshan WINHA.

The contractual arrangements shall remain effeativid all obligations of all parties under certagreement have been fully performe:
terminated by Shenzhen WINHA or under other cirdamses controlled by Shenzhen WINHA in accordandd welated terms of tl
contractual arrangements. Among the contractuahgements, the Equity Interest Pledge Agreemetiitishaegistered with the relevant lo
branch of the State Administration for Industry &@wimmerce, or the SAIC, to make the pledges effedti accordance with the PRC Prop
Rights Law. We have filed all application documeatsl completed the registration procedure with cetent local authority on October
2013. The additional capital contribution of RMB)Q0,000, or approximately $164,204 made to Zhongdh&@NHA by the stockholders
Zhongshan WINHA, was registered with Zhongshan Buréddministration for Industry and Commerce on Nuber 5, 2013. Also, ¢
December 27, 2013 we completed the amendment teegistration of equity interest pledge due to sadtiitional capital contribution.

Although we believe that each contract under Shem2WINHA'’s contractual arrangements with Zhongshan WINHAaikd, binding an
enforceable under current PRC laws and regulatioreffect, these contractual arrangements may eoad effective in providing us w
control over Zhongshan WINHA as direct ownershipZtfongshan WINHA would be. In addition, ZhongshatNWA may breach th
contractual arrangements. For example, ZhongshaNHAI may decide not to make contractual paymentsSkenzhen WINHA, ar
consequently to our company, in accordance withetigting contractual arrangements. In the evemtngfsuch breach, we would have to
on legal remedies under PRC law. These remedieqatagiways be available or effective, particulanyight of uncertainties in the PRC le
system. Specifically, the contractual arrangempraside that any dispute arising from these arrarages will be submitted to the South Ct
International Economic and Trade Arbitration Consiae for arbitration, the ruling of which will beénfl and binding. However, bindi
arbitration rulings and even court judgments oarzaly have difficulty in enforcement due to thevd®ping legal system in China. |
instance, effective mechanisms prevent persons fesading their obligations in binding arbitrationlings or court orders are un
development. Therefore, significant uncertaintiesteng in the enforcement of legal rights resolvedarbitration rulings or court judgme
could limit our ability to enforce these contradtamangements and exert effective control overrigfshhan WINHA.

In or around September 2011, various media souapested that the China Securities Regulatory Cassioin, or the CSRC, had prepart
report proposing regulating the use of variableenest entity structures, such as ours, in indusagtors subject to foreign investrr
restrictions in China and overseas listings by @liased companies. However, it is unclear whetheCBRC officially issued or submitt
such a report to a higher level government autharitwhat any such report provides, or whether aey PRC laws or regulations relating
variable interest entity structures will be adopdedf adopted, what they would provide.

If we are unable to enforce these contractual gaarents, or if we suffer significant delay or otbéstacles in the process of enforcing t
contractual arrangements, we may lose voting cbotrahe matters concerning Zhongshan WINHA andathidity to purchase the equity ¢
assets of Zhongshan WINHA that would have beenlablai at our wholly-owned subsidiary Shenzhen WINBIAole discretion if tt
contractual arrangements are enforced. In thattewem business and operations could be severasuputied, which could materially a
adversely affect our results of operations andahility to generate revenue in the PRC and damageeaputation. As a result, we may
unable to pay any dividend to our shareholdersthadrice of our common stock may drop drasticalhich could cause our shareholde
experience severe loss in their investment in @mmgany.
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THERE ARE SUBSTANTIAL UNCERTAINTIES REGARDING THE | NTERPRETATION AND APPLICATION OF PRC LAWS
AND REGULATIONS THAT GOVERN OUR BUSINESSES AND OUR CONTRACTUAL ARRANGEMENTS. IF WE ARE FOUND
TO BE IN VIOLATION OF SUCH PRC LAWS AND REGULATIONS , WE COULD BE SUBJECT TO SANCTIONS. IN ADDITION,
CHANGES IN SUCH PRC LAWS AND REGULATIONS MAY MATERI ALLY AND ADVERSELY AFFECT OUR BUSINESS.

Foreign investment in interndased businesses as well as advertising businssadgsject to significant restrictions under cutréRC laws an
regulations. Shenzhen WINHA is considered a foreéigrested enterprise under PRC law, and accordinvgdyoperate our domestic web
and advertising business in China through Zhong$tiyHA, which we control through a series of coettal arrangements.

Although we believe our business and our contra@rangements comply with current PRC regulatiashs, PRC government may concl

differently. There are substantial uncertaintegarding the interpretation and application of entiand future PRC laws, rules and regulat

including, but not limited to, the laws and regidats governing our business, or the validity andom@ment of Shenzhen WINHA'’
contractual arrangements with Zhongshan WINHA.ddi#on, changes in such PRC laws and regulatioag materially and adversely aff

our business. If the PRC government determines dbatcontractual arrangements are in violation hef applicable PRC laws, rules

regulations, our contractual arrangements may bedowalid or unenforceable.

The PRC government has broad discretion in dealiitlg violations of laws and regulations, includiteyying fines, revoking business ¢
operating licenses of Shenzhen WINHA or ZhongshdNRW, discontinuing or restricting the operationisShenzhen WINHA or Zhongsh
WINHA, and requiring actions necessary for comp®nThe imposition of any of these penalties wadderely disrupt our ability to cond
business and have a material adverse effect ofinancial condition, results of operations and pexgs.

VIOLATION OF PRC LAWS REGULATING ADVERTISEMENT MAY RESULT IN PENALTIES AND OTHER
ADMINISTRATIVE ACTIONS

Under PRC advertising laws and regulations, if wedtict advertising business, we are obligated toitmothe advertising content shown
our websites to ensure that such content is trdeaanurate and in full compliance with applicalder$ and regulations. In addition, whe
special government review is required for spectfipes of advertisements prior to website postingzhsas advertisements relating
pharmaceuticals, medical instruments, agrochemiadk veterinary pharmaceuticals, we are obligatedonfirm that such review has b
performed and approval has been obtained. Violaifdinese laws and regulations may subject us malfes, including fines, confiscation
our advertising income, orders to cease disseroimatf the advertisements and orders to publishramo@ncement correcting the misleac
information. In circumstances involving serious latons by us, PRC governmental authorities magedans to terminate our advertis
operations or revoke our licenses. Furthermoremang be subject to civil liability for our advertigj business.

THERE ARE SUBSTANTIAL UNCERTAINTIES AND RESTRICTION S IN REGARD OF THE INTERPRETATION AND
APPLICATION OF PRC LAWS AND REGULATIONS RELATING TO ONLINE COMMERCE AND THE DISTRIBUTION OF

INTERNET CONTENT IN CHINA. IF THE PRC GOVERNMENT FI NDS THAT OUR CORPORATE STRUCTURE DOES NOT
COMPLY WITH PRC LAWS AND REGULATIONS, WE COULD BE S UBJECT TO SEVERE PENALTIES, INCLUDING THE
REVOCATION OF OUR VALUE- ADDED TELECOMMUNICATIONS BUSINESS LICENSE AND THE S HUTTING DOWN OF
OUR WEBSITE.

Foreign ownership of internélased businesses is subject to significant restnstunder current PRC laws and regulations. These ani
regulations include limitations on foreign ownepsim PRC companies that provide internet contestridution services. Specifically, forei
investors are not allowed to own more than 50%hefeaquity interests in any entity conducting amrinét content distribution business.
Circular on Strengthening the Administration of &gn Investment in and Operation of Valadgded Telecommunications Business, ol
MIIT Circular, issued by Ministry of Industry andifbormation Technology of the People’s Republic dfira (the “MIT") in July 200€
reiterated the regulations on foreign investmentelecommunications businesses, which require dar@vestors to set up foreignvestel
enterprises and obtain a value-added telecommiorisabusiness license, or an ICP license, to canalug valueadded telecommunicatic
business in China. Under the MIIT Circular, a dotitesompany that holds an internet content providioense, or ICP license, is prohibi
from leasing, transferring or selling the licenseforeign investors in any form, and from providiagy assistance, including provid
resources, sites or facilities, to foreign investtitat conduct valuadded telecommunications business illegally in @hirurthermore, tt
relevant trademarks and domain names that areinshé valueadded telecommunications business must be ownehleblpcal ICP licens
holder or its shareholders. Due to a lack of auttdve interpretation of the related regulatioihss unclear what impact the MIIT Circular v
have on us or the other PRC internet companieshinag adopted the same or similar corporate anttamnal structures as ours. Zhongs
WINHA holds an ICP license, and owns all domain samsed in our valuadded telecommunications businesses. Zhongshan WiiNh
process of applying to register our “Wangiwang”dogs a trademark that is used in our vadded telecommunications businesses.
management anticipates that Zhongshan WINHA wilhble to obtain the trademark on the foregoing li@bin the next 12 months.
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We are a Nevada company and our PRC subsidiaryyzzBaa WINHA, is considered a wholly foreign ownedegprise. To comply with PF
laws and regulations, we conduct our operation€hina through a series of contractual arrangementesed into between (a) Shenz
WINHA, (b) Zhongshan WINHA, our variable interesttity, and (c) shareholders of Zhongshan WINHA. @gghan WINHA holds tt
licenses and permits that are essential to theatiparof our business. For a detailed descriptibthese licenses and permits, please
“Regulation”.

In or around September 2011, various media souspsted that the China Securities Regulatory Cassioin, or the CSRC, had prepart
report proposing regulating the use of variablesriest entity structures, such as ours, in induségtors subject to foreign investrr
restrictions in China and overseas listings by @lbased companies. However, it is unclear whetherGB&C has officially issued
submitted such a report to a higher level goverrinaethority or what any such report provides, oethler any new PRC laws or regulati
relating to variable interest entity structures Wwé adopted or if adopted, what they would provide

Our current corporate structure are in compliandéh vexisting PRC laws, rules and regulations, ahd tontractual arrangeme
between Shenzhen WINHA, Zhongshan WINHA and itsedtalders are not in violation of any existing PR@s, rules and regulations. Th
are, however, substantial uncertainties regardiegirtiterpretation and application of current oufatPRC laws and regulations. Accordin
we cannot assure you that PRC government autteoritié not ultimately take a contrary opinion an@ would be subject to severe penal
including the revocation of our ICP license andghatting down of our website.

WE MAY BE REQUIRED TO OBTAIN PRIOR APPROVALS UNDER THE M&A RULES FOR OUR CURRENT CORPORATE
STRUCTURE AND THIS OFFERING. OUR FAILURE TO OBTAIN THESE AND OTHER REQUIRED PRIO R APPROVALS
UNDER THE M&A RULES COULD HAVE A MATERIAL ADVERSE E FFECT ON OUR BUSINESS AND THIS OFFERING.

On August 8, 2006, the PRC Ministry of Commerce QMCOM”), joined by the Statewned Assets Supervision and Administra
Commission of the State Council, the State Admiaigin of Taxation, the State Administration fordustry and Commerce, the Ch
Securities Regulatory Commission and SAFE, releassgbstantially amended version of the Provisfon§oreign Investors to Merge with
Acquire Domestic Enterprises (the “M&A Rules”), whitook effect on September 8, 2006 and was fughernded on June 22, 2009.

According to the M&A Rules, foreign companies that established or controlled, directly or indilgdby PRC companies or individuals sl
obtain approval from MOFCOM in order to merge omguice PRC domestic companies that are owned by $IRE companies
individuals. In addition, the M&A Rules include pisions that purport to require that an offshorecsgl purpose vehicle, or SPV, formed
listing purposes and controlled directly or indibedy PRC companies or individuals must obtain a@pproval of the CSRC prior to the list
and trading of such SP¥’'securities on an overseas stock exchange. OterSlegr 21, 2006, the CSRC published on its offigiabsit:
procedures regarding its approval of overseasi§jstby special purpose vehicles. However, subsiamticertainty remains regarding the sc
and applicability of the M&A Rules to offshore sp@qurpose vehicles.
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We believe that we are not required to submit apgilbns for MOFCOM'’s and CSREprior approvals with respect to the formatioroaf
current corporate structure and this offering gitleait (i) Shenzhen WINHA was incorporated by theanmseof direct investment by WINF
International, and there was no acquisition ofahaity or assets of a “PRC domestic compaagy’such term is defined under the M&A RL
(ii) there is no provision in the M&A Rules thateally classifies the contractual arrangements t®Etwehenzhen WINHA and Zhongsl
WINHA as a kind of transaction falling under the M&ules; (iii) our offshore companies are direatbyntrolled by Ms. Chung Yan Lam w
is a Hong Kong citizen rather than 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 subsequdetdymine that prior approvals of MOFCOM, CSRC tiveo PRC government agenc
are required with respect to the formation of aurent corporate structure and this offering, wangio make best endeavors to apply for
approvals, but we cannot assure that we managéténothem and hence, we may face material regylaotions or other sanctions fr
MOFCOM, CSRC or other PRC government agencies. & hegulatory agencies may impose fines and pesditiéh no clearly prescrib
amounts and ranges to date) on our operationseilPRC, delay or restrict the repatriation of thecpeds from this offering into the PF
restrict or limit payment or remittance dividendgside of China, or take other actions that coadeha material adverse effect on our busii
financial condition, results of operations, repatatand prospects. The CSRC or other PRC regul@geycies may also take actions requ
us, or making it advisable for us, to delay or @nhis offering, to restructure our current coigderstructure, or to seek regulatory apprc
that may be difficult or costly to obtain.

PRC REGULATIONS RELATING TO THE ESTABLISHMENT OF OF FSHORE SPECIAL PURPOSE COMPANIES BY PRC
RESIDENTS MAY SUBJECT OUR POTENTIAL PRC RESIDENT SHAREHOLDERS TO PENALTIES AND LIMIT OUR
ABILITY TO INJECT CAPITAL INTO OUR PRC SUBSIDIARY, LIMIT OUR PRC SUBSIDIARY’ S ABILITY TO DISTRIBUTE
PROFITS TO US, OR OTHERWISE ADVERSELY AFFECT US.

The SAFE has promulgated several regulations, divetuthe Notice on Relevant Issues Concerning Bar&xchange Administration 1
Domestic Residents' Financing and Roundtrip Investrthrough Offshore Special Purpose Vehicles,imular 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, hayelaange in equity interest, conduct any rotniglinvestments or have any other matt
changes in capital or equity interest in SPVs. Atreadment to registration or filing with the locah\l=E branch by such PRC residents or |
companies is also required for the injection ofigginterests or assets of an onshore enterprigadnoffshore special purpose compan
overseas funds raised by such offshore compamgmyiother material change involving a change inctygital of the offshore special purp
company. We do not believe that any of our curgdatreholders is subject to Circular 75 and its é@m@ntation rules. However, relevant F
government agencies might deem that Ms. Lai isestlip Circular 75 and its implementation rules tlu¢he arrangement under a Powe
Attorney, according to which Ms. Lam grants all levareholder’s rights in PILOT International Inveent Company Limited PILOT
International”)to Ms. Lai. Further, Ms. Lai may have to registeéttmiocal branches of the SAFE if she exercisesapon and becomes ¢
offshore companies’ shareholder according to aestransfer agreement (the “Share Transfer Agreé€inentered into by and between Ch
Yan Winnie Lam, our President and sole directowab as the sole shareholder of PILOT Internatidnakestment Company Limited RILOT
International”)and Zening Lai, the director of PILOT Internationplrsuant to which Ms. Lam agreed to grant to Ms. an option (th
“Option”) to purchase 100% of the outstanding ordinary shafr®LOT International currently held by Ms. Lamthree installments, provid
that WINHA achieves certain performance threshatdsach given time period. Moreover, any potenlRC resident shareholders holc
direct or indirect interest in our company may béjsct to Circular 75 and its implementation rulBailure by any such PRC resident
comply with Circular 75 and its implementation muleould subject themselves to fines or legal sanstirestrict our overseas or cramsde
investment activities, limit our ability to injechpital into our PRC subsidiary, limit our PRC ddizsy’s ability to distribute profits to us
affect our ownership structure, which could advisraéfect our business and prospects.
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Risks Related To Our Securities

THERE IS NO CURRENT TRADING MARKET FOR OUR COMMON S TOCK, AND THERE IS NO ASSURANCE OF AN
ESTABLISHED PUBLIC TRADING MARKET, WHICH WOULD SUBS TANTIALLY RESTRICT THE ABILITY OF OUR
INVESTORS TO SELL THEIR SECURITIES IN THE PUBLIC MA RKET.

Our common stock was approved to be quoted on @ Bulletin Board under the symbol “WHNP” on JulyZD14. We change our symbol
to “WINH” on July 14, 2014. There has been no tngddf our common stock as of this Report. No liqoidblic market currently exists for our
common stock and there can be no assurance tlaatisa trading market will develop, or if an activerket does develop, that it will contin
The OTC Bulletin Board is an inter-dealer, over-toeinter market that provides significantly lesgiidity than the New York Stock Exchange
or NASDAQ Stock Market. The quotation of our shasashe OTC Bulletin Board may result in a lessiligmarket available for existing and
potential stockholders to trade our shares, coefdats the trading price of our common stock amndtdaave a long-term adverse impact on
our ability to raise capital in the future. In afiloli, FINRA has enacted changes that limit quotetion the OTC Bulletin Board to securities of
issuers that are current in their reports filechwiite SEC. The effect on the OTC Bulletin Boardhefse rule changes and other proposed
changes cannot be determined at this time.

IN THE EVENT THAT THE COMPANY’ S SHARES ARE TRADED, THEY WILL PROBABLY TRADE UNDER $5.00 PER SHARE
AND THUS WILL BE A PENNY STOCK. TRADING IN PENNY ST OCKS HAS MANY RESTRICTIONS AND THESE
RESTRICTIONS COULD SEVERLY AFFECT THE PRICE AND LIQ UIDITY OF THE COMPANY’S SHARES.

In the event that our shares are traded, our stdltlprobably trade below $5.00 per share, and siack will therefore be known as penny
stock”, which is subject to various regulations involvingdaiosures to be given to you prior to the purchafsany penny stock. The SEC
adopted regulations which generally define a “pestagk”to be any equity security that has a market pridess than $5.00 per share, suk
to certain exceptions. A penny stock is subjectules that impose additional sales practice requargs on broker/dealers who sell tf
securities to persons other than established cestoand accredited investors. For transactionsredviey these rules, the broker/dealer 1
make a special suitability determination for theghase of these securities. In addition, the brdieader must receive the purchasewritter
consent to the transaction prior to the purchasemdst also provide certain written disclosuresh® purchaser. Consequently, theefiny
stock” rules may restrict the ability of broker/dealersstll our securities, and may negatively affect dbdity of holders of shares of ¢
common stock to resell them. These disclosuresinegou to acknowledge that you understand thesrégsociated with buying penny stc
and that you can absorb the loss of your entirestmient. Penny stocks are low priced securitiesdbanot have a very high trading volul
Consequently, the price of the stock is often viel@nd you may not be able to buy or sell thelstebhen you want to.

WE DO NOT ANTICIPATE PAYING DIVIDENDS IN THE FORESE EABLE FUTURE.

We have never declared or paid any cash dividendsstributions on our capital stock. We currentliend to retain our future earnings, if
to support operations and to finance expansionthackfore we do not anticipate paying any cashdéivils on our common stock in
foreseeable future.

The declaration, payment and amount of any futivelends 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 aagdital requirements, and other factors a:
board of directors considers relevant. There issgurance that future dividends will be paid, ahdividends are paid, there is no assur:
with respect to the amount of any such dividend.

WE MAY INCUR SIGNIFICANT COSTS TO BE A PUBLIC COMPA NY TO ENSURE COMPLIANCE WITH U.S. CORPORATE
GOVERNANCE AND ACCOUNTING REQUIREMENTS AND WE MAY N OT BE ABLE TO ABSORB SUCH COSTS.

We may incur significant costs associated with puilic company reporting requirements, costs aasediwith newly applicable corpor
governance requirements, including but not limitedequirements under the Sarbafedey Act of 2002. We expect all of these applie
rules and regulations to significantly increase legial and financial compliance costs and to malmesactivities more time consuming .
costly. We also expect that these applicable rafesregulations may make it more difficult and mexgensive for us to obtain director
officer liability insurance and we may be requitedaccept reduced policy limits and coverage ouilirstibstantially higher costs to obtain
same or similar coverage. As a result, it may beendifficult for us to attract and retain qualifieatlividuals to serve on our board of direc
or as executive officers. We are currently evahgaind monitoring developments with respect toaheswly applicable rules, and we car
predict or estimate the amount of additional cestamay incur or the timing of such costs. In additive may not be able to absorb these
of being a public company which will negativelyedt our business operations.
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THE LACK OF PUBLIC COMPANY EXPERIENCE OF OUR MANAGE MENT TEAM COULD ADVERSELY IMPACT OUR
ABILITY TO COMPLY WITH THE REPORTING REQUIREMENTS O F U.S. SECURITIES LAWS.

Our management lacks public company experience, whicihdampair our ability to comply with legal andguatory requirements such
those imposed by Sarban@siey Act of 2002. Our management has never besporesible for managing a publicly traded companyct
responsibilities include complying with federal sgties laws and making required disclosures oimely basis. Our management may nc
able to implement programs and policies in an ¢ffecand timely manner that adequately responduith sincreased legal, regulat
compliance and reporting requirements, includirtgl@shing and maintaining internal controls ovieahcial reporting. Any such deficienci
weaknesses or lack of compliance could have a ralyeadverse effect on our ability to comply withe reporting requirements of
Securities Exchange Act of 1934, as amended (theH&hge Act”)which is necessary to maintain our public compaatus. If we were to fe
to fulfill those obligations, our ability to contie as a U.S. public company would be in jeopardwliich event you could lose your en
investment in our company.

WE ARE AN “EMERGING GROWTH COMPANY” UNDER THE JOBS ACT AND ANY DECISION ON OUR PART TO COMPLY
WITH CERTAIN REDUCED DISCLOSURE REQUIREMENTS APPLIC ABLE TO “EMERGING GROWTH COMPANIES”
COULD MAKE OUR COMMON STOCK LESS ATTRACTIVE TO INVE STORS.

We are an “emerging growth company,” as defineth@@JOBS Act, and, for as long as we continue tarb&emerging growth companye
may choose to take advantage of exemptions fronowsareporting requirements applicable to otherlipulbmpanies but not toeerging
growth companies,including, but not limited to, not being requireml domply with the auditor attestation requiremesftSection 404 of tt
Sarbane®xley Act of 2002, reduced disclosure obligatioegarding executive compensation in our periodiorspand proxy statements, i
exemptions from the requirements of holding a nodinig advisory vote on executive compensation dateholder approval of any golc
parachute payments not previously approved. Weddoellan “emerging growth companfgt up to five years, or until the earliest oftfie las
day of the first fiscal year in which our annuabgg revenues exceed $1 billion, (ii) the date Wiatbecome a “large accelerated fila?
defined in Rule 12b-2 under the Exchange Act, whickuld occur if the market value of our common ktdisat is held by nomffiliates
exceeds $700 million as of the last business dayuoimost recently completed second fiscal quade(iii) the date on which we have iss
more than $1 billion in non-convertible debt durthe preceding three year period.

In addition, Section 107 of the JOBS Act also pdegi that an “emerging growth comparmgh take advantage of the extended transition ¢
provided in Section 7(a)(2)(B) of the Securitiest Aar complying with new or revised accounting stards. In other words, arerherging
growth company”can delay the adoption of certain accounting statelauntil those standards would otherwise apply ptivate
companies. However, we have elected to opt otiteéxtended transition period for complying witle revised accounting standards.

OUR STATUS AS AN “EMERGING GROWTH COMPANY” UNDER THE JOBS ACT OF 2012 MAY MAKE IT MORE
DIFFICULT TO RAISE CAPITAL AS AND WHEN WE NEED IT.

Because of the exemptions from various reportimgirements provided to us as an “emerging growthpany,”we may be less attractive
investors and it may be difficult for us to raisilaional capital as and when we need it. Invesinay be unable to compare our business
other companies in our industry if they believet tbar reports are not as transparent as other coegpén our industry. If we are unable
raise additional capital as and when we need itfinancial condition and results of operations rbaymaterially and adversely affected.
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OUR REPORTING OBLIGATIONS UNDER THE EXCHANGE ACT MA Y BE SUSPENDED IF WE CONTINUE TO HAVE
FEWER THAN 300 SHAREHOLDERS AND WE FAIL TO REGISTER A CLASS OF OUR SECURITIES UNDER SECTION 12 OF
THE SECURITIES EXCHANGE ACT OF 1934 (“EXCHANGE ACT” ).

We are required under Section 15(d) of the Exchakaeo file with the SEC, certain periodic reporadter such date we filed this registra
statement on Form S-1 and if such registratiorestant on Form 3-becomes effective pursuant to the SecuritiesoAd933, as amende
However, such reporting obligations under Sectib(d) of the Exchange Act shall be automaticallypsusgled as to any fiscal year, other -
the fiscal year within which this registration staient becomes effective, if, at the beginning ahsfiscal year, our common stock is hell
record by less than 300 persons. We currently Hawer than 300 shareholders and expect to mairgafewer than 300 sharehol
base. Therefore, our reporting obligations undmatiSn 15(d) of the Exchange Act will likely be pesded.

We expect to register our shares under the ExchAanghy filing a registration statement on Form\8ith the SEC immediately following, t
effectiveness of this registration statement omF81. After our registration statement on FormA Becomes effective, which will be ug
filing such Form 8-A if not filed concurrently witthis registration statement on FornilSwe will be subject to obligations to file peric
reports under Section 13 of the Exchange Act, andenver, we will be subject to the proxy rules, t®ec16 shortswing profit provision:
beneficial ownership reporting, and the bulk of teeder offer rules, all of which will not apply tes if we only have reporting obligatic
under Section 15(d) of the Exchange Act. Howeexg fail to file a registration statement on FaBrd with the SEC, or delay such filing,
will only be subject to reporting obligations unds&ection 15(d) of the Exchange Act, and such rampribligations will be suspended if
have fewer than 300 shareholders after the fiseat within which this registration statement onrk@-1 becomes effective.

Item 1B. Unresolved Staff Comments

Not applicable

Item 2. Properties.

Our principal executive office is located at S\@f8, Yihe Center, 5 Xinzhong Avenue, Shiqi Districhongshan, China. The property at this
location is leased by the Company, at monthly temtpenses of RMB 8,388 (approximately $1,371) aderm of three years ending March
2016.We currently do not own any real property.

Item 3. Legal Proceedings.

To the best of our knowledge, there are no matpaating legal proceedings to which we are a partyf which any of our property is the
subject.

Item 4. Mine Safety Disclosures.
Not applicable
PART II
Item 5. Market for Registrant's Common Egqity, Related Stockholder Matters and Issuer Purchaes of Equity Securities.
Market Information
Our common stock was approved to be quoted on 1@ Bulletin Board under the symbol “WHNP” on JulyZD14. We change our symbol

to “WINH” on July 14, 2014. There has been no tngddf our common stock as of this Report. No ligoidblic market currently exists for our
common stock and there can be no assurance tlaatiaa trading market will develop, or if an activerket does develop, that it will contin
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Holders
As of July 9, 2014, there were 37 holders of readrdur common stock.
Dividends

To date, we have not declared or paid any dividemmdsur common stock. We currently do not anti@paaying any cash dividends in
foreseeable future on our common stock. Althoughintend to retain our earnings, if any, to finatite 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 upaim earnings, capital requirements, and any ddwtors that our board of directors de:
relevant.

Recent Sales of Unregistered Securities
Private Placement
On August 16, 2013, for gross subscription proced&i3,950 we issued 139,500 shares of our constank to certain investors.

Issuances of shares to the investors were notteegik under the Securities Act. Such issuance afrges was exempt from registrat
pursuant to Section 4(2) of the 1933 Securities Astamended (the “Securities Act”), Rule 506 ofRation D (“Regulation D"promulgate
under the Securities Act, and Regulation S promatfjay the SEC under the Securities Act (“Regufasd).

For issuances of shares exempt from registratiosuyaunt to Regulation D, the Company made the détetion based on the representatior
the investors which included, in pertinent part@ttieach such investor was an “accredited investotfiin the meaning of Rule 501
Regulation D or a purchaser of the nature as desttin Rule 506 of Regulation D and upon such &rrtkpresentations from each investor
(i) such investor is acquiring the securities tsrawn account for investment and not for the antofi any other person and not with a vie\
or for distribution, assignment or resale in conioecwith any distribution within the meaning otiSecurities Act, (ii) such investor agrees
to sell or otherwise transfer the purchased seesrdr shares underlying such securities unlessdhe registered under the Securities Act
any applicable state securities laws, or an exempiir exemptions from such registration are avilafiii) such investor has knowledge
experience in financial and business matters suathsuch investor is capable of evaluating the t:arid risks of an investment in us, (iv) <
investor had access to all of the Compargocuments, records, and books pertaining tonhestment and was provided the opportunity tc
guestions and receive answers regarding the temehga@nditions of the Offering and to obtain anyitiddal information which the Compa
possessed or was able to acquire without unreakoatibrt and expense, and (v) such investor hasewal for the liquidity in its investment
us and could afford the complete loss of such imuest. In addition, there was no general soliotator advertising for securities issuet
reliance upon Regulation D.

For issuances of shares exempt from registratioayaumt to Regulation S, the Company made the detation based upon the factors -
such shareholders were not “U.S. Persam'that term is defined in Rule 902(k) of Regulat®under the Securities Act, that such sharehs
were acquiring our securities, for investment pggsofor their own respective accounts and not asnees or agents, and not with a vie\
the resale or distribution thereof, and that thereholders understood that the shares of our $iesumay not be sold or otherwise dispose
without registration under the Securities Act oragiplicable exemption therefrom.

Item 6. Selected Financial Data.

Not applicable
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Item 7. Management’s Discussion and Analis of Financial Condition and Results of Operatios.

The following managemestdiscussion and analysis of financial conditiom aesults of operations provides information whinhnagemel
believes is relevant to an assessment and undelisrof our results of operations and financial ddion. The discussion should be r
along with our financial statements and notes tteerd@his section includes a number of forwdwdking statements that reflect our curt
views with respect to future events and financefgrmance. Forwardeoking statements are often identified by worée believe, expe
estimate, anticipate, intend, project and similapeessions, or words which, by their nature, rafefuture events. You should not place ui
certainty on these forward-looking statements. €Heswardiooking statements are subject to certain risks andertainties that could cat
actual results to differ materially from our pretians.

Our management’s discussion and analysis of firmzindition and results of operations includes fiblllowing sections:

O Overview. Discussion of our business and overalllgsis of financial and other highlights affectitige company in order
provide context for the remainder of MD&

O Critical Accounting Policies and Estimates. Accting estimates that we believe are most importantuhderstanding tt
assumptions and judgments incorporated in our rigmbfinancial results and forecas

Results of Operations. An analysis of our finah@aults for the period from inception to March, 2014.

Liquidity and Capital Resources. An analysis odraes in our balance sheets and cash flows, antusison of our financi
condition and potential sources of liquidi

O Contractual Obligations and Off-Balan&heet Arrangements. Overview of contractual oliligs, contingent liabilitie:
commitments, and ebalancesheet arrangements outstanding as of March 31 2

Overview

WINHA retails local specialty products from diffeteregions across China through its self-operatgdipal store, website, mobile store, se!
top boxes for television sets, and also carriesvbolesale of these products to distributors. Omoirative business model utilizes a multi
channel shopping platform to sell locally-produdedd, beverages, and arts and crafts that arekmellvn across China. Through our shop
platform, we provide customers with access to gelarariety of local products that can traditionahly be found in local stores or market
specific regions.

Our vision is to promote different local culturesdaraditions that exist throughout China, whildésbering local economies and raising people’
awareness of each region’s cultural heritage.

We operate our business in China through ZhonggfidNHA, a variable interest entity of us. We exp#wt virtually all of our revenue, or
generated, derives from Zhongshan WINHA. On Auduys?013, we obtained the controlling interest obdfpshan WINHA via Shenzh
WINHA through a series of contractual arrangemenescuted on August 1, 2013, which include an exgtususiness cooperation agreemn
exclusive option agreements, loan agreements, shadge agreements, powers of attorney and sparseots. Shenzhen WINHA, throt
these arrangements, became the primary beneficfaapd consolidated with its variable interest tgnZhongshan WINHA. For more detai
information with respect to the contractual arrangats, see “Description of Business — Our Corpdtigéory and Structure”.

However, if Zhongshan WINHA and its shareholderi$ tia perform their obligations under the contradtarrangements, or if we suf
significant delay or other obstacles in the proagfssnforcing these contractual arrangements, gél remedies under the PRC law tha
rely on are not available or effective, our businasd operations could be severely disrupted, wtichd materially and adversely affect
results of operations, revenue generated in the BRICdamage our reputation, which could materialig adversely affect our results
operations and our ability to generate revenudénRRC and damage our reputation. Further, if th@@&ny is deemed to have lost contrc
Zhongshan WINHA, we may not able to continue tosmbidate Zhongshan WINHA'’ financials. As a result, we may be unable to sy
dividend to our shareholders and the price of ammon stock may drop drastically which could caose shareholder to experience se
loss in their investment in our Company. See a rdetailed discussion of the relevant risks on gagader the heading “RISK FACTORS".
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On August 1, 2013, Chung Yan Winnie Lam, our Pressicand sole director as well as the sole sharehofdPILOT International, entered il
a Share Transfer Agreement with Zening Lai, theaor of PILOT International, pursuant to which M&m agreed to grant to Ms. Lai
Option to purchase 100% of the outstanding ordirstugres of PILOT International currently held by.Mam in three installments, provic
that WINHA achieves certain performance threshaidsach given time period. On August 1, 2013, MamlLentered into a Power of Attorr
with Ms. Lai to grant Ms. Lai as her agent, attgria@d proxy to exercise any and all shareholdétsigvith the same powers in respect ¢
the shares of PILOT International on any and alitena on behalf of Ms. Lam.

Pursuant to the Share Transfer Agreement and Paiwtorney, as well as the contractual controrzbbngshan WINHA by the Company (
“Restructuring”),Ms. Lai, who also had a controlling interest in Agehan WINHA with ownership of 70.2% of its shaneas deemed to ha
retained a financial controlling interest in thendmned entity, and the combined entity remainedenrmbmmon control. As a result,
Restructuring was accounted for as a combinati@ntfies under common control.

On December 5, 2013, Zhongshan WINHA as the 90%tyegolder and a nowdfiliate party as the 10% equity holder, formedoAfsha
Supermarket in Guangdong, China. Zhongshan Supketnanas formed to operate the storefront in Guaagaity.

The Company'’s fiscal year end is March 31.
Plan of Operation
We market and sell the local specialty goods tdarusrs through four retail channels: safferated physical store, online store, mobile
set-top box store and one wholesale channel: amapdistributor. Our revenue comes from the safdscal specialty goods made at our sel
operated physical store, online store, mobile stoik set-top box store and wholesale.
O Opening up se-operated store:
We established one self-operated storefront in Bddes 2013. In addition, we established three gpéirated storefront in the second qui
of 2014. Our self-operating store is engaged irrétt@il of local specialty products. We plan torgasut recordfiling with MOFCOM or its
local counterparts after our se@perated storefronts operate for one year. ltugihty estimated that we could satisfy the requinet:ende
PRC laws and regulations related to commercialctiegsing within the first quarter of 2015.
O Developing direct supplier
To ensure a healthy and stable supply networkstewently modified our supplier network by addinghdanchisee supplier chain. \
have established supply relationship with over B8atl suppliers across 15 provinces. We intenditbabout 300 direct suppliers in the r
twelve months. We estimate that the expense asedaidath achieving this goal is approximate RMB 3D, or approximately $49,080.
O Developing of an intelligent logistic syste
We have started developing a logistics system ititagrates delivery and inventory control systemd axpect to complete this syst
within the next 12 months. Under this system, asalrder will automatically be filled and deliversdm a most coseffective locatior

whether it is our self-operated store or the Comfmmeadquarter. The expense associated with achi¢kia goal is estimated to
approximate RMB 400,000, or approximately $65,439.
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O Active marketing of our websiti

We do not plan to actively promote our website ef@eptember 2014, but intend to launch targetedketing thereafter. The expel
associated with this project is estimated to be@pmate RMB 1,500,000, or approximately $245,399.

O Fine-tuning and ramping up of our mobile stc

Our mobile store became live at the end of Aug04t32We are currently conducting a series of testthe mobile store in interfacing w
WeChat and smart phones. Because the cost of ithjiscp was included in the expense of creatingntiodile store, we do not expec!
incur further cost in this regard.

Beginning September 2014, we plan to actively prenmur mobile store by engaging thipdrty platform marketing, instant mess
marketing, and email marketing during the next weeinonths. The expense associated with this prigeestimated to be approxim
RMB 160,800 or approximately $26,307.

O Introduction of our s-top box store

We have worked with a third-party developer and pleted programming our store of local specialtydmas into set-top boxes. Our set
top boxes are available for purchase at our sedfaipd stores. Our s&ip box store has been open to customers in Zhangsince Jur
2014 and is scheduled to open up to customerstiregduangdong province by 2015. The expense associvith this project is estima
to be nominal.

Our business operations are subject to primaril PRvs and regulations on telecommunications sesyimternet content services, adverti
business, and may be subject to PRC laws and tendaon commercial franchising and other businesstors. There are substar
uncertainties regarding the interpretation andiapfbn of current and future PRC laws, rules aggltations, including, but not limited to,

laws and regulations governing our business, thigliseand enforcement of our contractual arrangetseour corporate structure and

offering. If the PRC government determines thatave in violation of applicable PRC laws, rules egulations, we could be subject
sanctions, including but not limited to levyingdi) confiscating illegal income, revoking businesd operating licenses of our variable inte
entity, Zhongshan WINHA, and other penalties thatla severely disrupt our ability to conduct busieseverely damage our reputation
have a material adverse effect on our businessndial condition, results of operations and protpdeor more detailed information, seRisk
Factors” and “Government Regulation”.

Critical Accounting Policies and Estimates

Managemens discussion and analysis of its financial condiamd results of operations are based upon ouwotidaged financial statemen
which have been prepared in accordance with UrBdes generally accepted accounting principles. fidancial statements reflect 1
selection and application of accounting policieschtrequire management to make significant estimated judgments. See Note 2 to
consolidated financial statements, “Basis of Priegem and Summary of Significant Accounting Pa&l’ We believe that the followir
paragraphs reflect the more critical accountingcpes that currently affect our financial conditiand results of operations:

Use of Estimates

The preparation of consolidated financial statesé@ntonformity with accounting principles geneyadccepted in the United States of Ame
requires management to make estimates and assusphiat affect the reported amounts of assetsiahilities and disclosure of conting:
assets and liabilities at the date of the constiifinancial statements and the amount of reveandsexpenses during the reporting per
We make these estimates using the best informatiailable at the time the estimates are made. Heryaetual results could differ materic
from those results.

33




Fair Value Measurements

The Company applies the provisions of ASC Subt8gig-10, “Fair Value Measurement$dy fair value measurements of financial assets
financial liabilities and for fair value measuren®rf nonfinancial items that are recognized orcldsed at fair value in the financ
statements. ASC 820 also establishes a frameworkéasuring fair value and expands disclosurestdbo value measurements.

Fair value is defined as the price that would heeireed to sell an asset or paid to transfer alifgbh an orderly transaction between ma
participants at the measurement date. When detergnithe fair value measurements for assets amudities required or permitted to
recorded at fair value, the Company considers timeipal or most advantageous market in which itilddransact and it considers assumpi
that market participants would use when pricingahset or liability.

ASC 820 establishes a fair value hierarchy thatiireq an entity to maximize the use of observafgeiis and minimize the use of unobserv
inputs when measuring fair value. ASC 820 estabfisthree levels of inputs that may be used to medair value. The hierarchy gives
highest priority to unadjusted quoted prices invaciarkets for identical assets or liabilities yee1 measurements) and the lowest priori
measurements involving significant unobservableiisgLevel 3 measurements). The three levels ofdinealue hierarchy are as follows:
O Level 1 inputs to the valuation methodglage quoted prices (unadjusted) for identical sseliabilities in active markets.

O Level 2 inputs to the valuation methodgiagclude quoted prices for similar assets andilltés in active markets, and inpi
that are observable for the assets or liabilitthezidirectly or indirectly, for substantially thigl term of the financial instruments.

O Level 3 inputs to the valuation methodolagg unobservable and significant to the fair value

There were no assets or liabilities measured awédue on a recurring basis subject to the disclsequirements of ASC 820 as of March
2014,

Cash and Cash Equivalents

For statement of cash flows purposes, we consitleash on hand and in banks, certificates of déosl other highlfiquid investments wit
maturities of three months or less, when purchasede cash and cash equivalents.

Revenue Recognition

The Company develops local franchisees acrossabetry. The Company, through its franchisees, ntaritee local specialty goods throt
the following four channels:

O Franchise stores—The Company collects annual franchise fee from damhchisee for its services including but not timali tc
management, marketing and consulting. The Companguats for franchise fee revenue on a deferreds batereby revenue
recognized ratably over the ogear agreement period. In December 2013, The Coyngecided to unwind the six existing francl
stores and keep the Compasiphysical distribution channel free of franchis@es until the Company is fully in compliance witte
PRC laws and regulation of commercial franchisenggguently, the Company terminated all the existingchise agreements ¢
refunded the collected website construction anchteaance fees. Even though the existing franclyseements were terminated,
Company keeps the option of franchise model o

O Retail Store -The Company recognizes sales revenue from reta# stet of sales taxes and estimated sales redtithe time it sel

merchandise to the customer. Customer purchassisopiping cards are not recognized as revenuethatitard is redeemed and
customer purchases merchandise by using the stgppaid.
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O Online Store — Each franchise owner is required to pay us atmne-website construction and maintenance fee. Chmpan'
accounts for this website construction and maimeedee revenue on a deferred basis, whereby reviemmecognized ratably over
service agreement period. No revenue from onlinesivas generated during the period from April 213 (inception) to March 3
2014.

O Mobile store — Commission revenue is recognized on the date phsmt to customers when a formal arrangement exigrice i
fixed or determinable, the delivery is completed,ather significant obligations of the Company exisdcollectability is reasonab
assured. No revenue from mobile store was genedateag the period from April 15, 2013 (inceptidn)March 31, 2014

O Se-Top Box Store — Customers can browse the Company’s products tefegision set (TV) screen if they choose to ilhstgre-
programmed set-top box on their TVs. A set-top laens a TV into a display device, and customersh veit set-top box pre-
programmed with our product information can viewl aelect products and complete purchases on a iérscamong other functic
of settop boxes such as accessing internet web pagesnstrg videos and movies, and playing games. Cosionigevenue
recognized on the date of shipment to customersvehirmal arrangement exists, the price is fixedieterminable, the delivery
completed, no other significant obligations of @empany exist and collectability is reasonably esduln addition, setop boxes ai
available for customer, and the related revenuedsgnized upon delivery and acceptance oftgetboxes by our customers.
revenue from s-top box store was generated during the period fgmil 15, 2013 (inception) to March 31, 201

O Wholesale- Wholesale revenue is recognized upon delivery aeé@ance of products by our distributor, providle@éach case th
the other conditions of sales are satisfied: (ispasive evidence of an arrangement exists; (liyely has occurred, upon shipm
when title passes, or services have been rendéigddour price to the buyer is fixed or determid@band (iv) collectability i
reasonably assure

O Consignment sales For the sales of goods which are held by retailest@s merchandises on consignment without incliralelde
Compan’s inventory, revenue is recognized on a net t

Under related PRC laws and regulations, commefreiathising refers to the business activities wharenterprise that possesses the regis
trademarks, enterprise logos, patents, proprig¢éatynology or any other business resources, tinetisor, allows such business resources
used by another business operator, the franchtise®rjgh contract and the franchisee follows thdaum business model to conduct busit
operation and pays franchising fees according ¢ocibntract to conduct commercial franchising atiisi A franchisor must have cer
prerequisites including a mature business modelc#pability to provide lonterm business guidance and training services telfiiaees ar
ownership of at least two sadperated storefronts that have been in operatipatfteast one year within China. We may be raizegl as
commercial franchisor for authorizing other busmestities to use our trademark and adopting aotmibusiness model. We do not own
self-operated storefronts that have been in omerdr one year or longer and have not carried reabrdfiling with MOFCOM or its
counterparts until December 31, 2013. Thereforemag be subject to penalties such as forfeit efydl income, imposition of fines rang
from RMB 10,000 to RMB 500,000 and may be bulledity MOFCOM or its local counterparts. However, ave arranging to establish twc
more self-operated storefronts and will attemptcéory out record-filing with MOFCOM or its local woterparts after our setfperate
storefronts operate for one year. We are lookirgafapropriate premises for our self-operated stowgeently and have established one sel
operated storefront in December 2013. In additive,established three selperated storefront in the second quarter of 20t1i4. roughly
estimated that we could satisfy the requirementeu®RC laws and regulations related to commef@alchising within the first quarter
2015. Until we become compliant with the relevaRtPlaws and regulations, we do not plan to devalopfranchise stores.
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VIP Club Program

At our existing and any future safperated physical retail store(s) in Guangdong iRoey we offer prepaid cards to customers for pase
The prepaid cards are only available for purchasmiaselfoperated physical store(s) in Guangdong Provinoeany of our online, mobil
and set-top box stores. Customers can use theigregras to purchase local specialty productslaifalur selfoperated physical retail store
online, mobile or setep box stores. The cash collected from the sdigweapaid cards is initially recorded as advanoenfrcustomers on t
consolidated balance sheets and subsequently rigedgas revenues when the prepaid cards are redgenpeirchase products. In connec
with prepaid card sales, we offer club membersfiiB Club Memberships”) to qualified VIP custométise “VIP Club Members). To recei
one VIP Club Membership, a customer is requiredurchase at once prepaid cards in an amount of RMBO00 (approximately US $4,9!
and, recruit 30 registered members (the “RegistéMedhbers”) to our selbperated physical store(s). Registered Membersveapecic
promotions and discounts as do VIP Club Members,ublike VIP Club Members, they do not have to mibet thresholds of prepaid ¢
purchase or member recruiting and are not entilgutofit sharing discussed below. We plan to grgnto 2,500 VIP Club Memberships at
self-operated physical retail store(s) in total. Eaativiildual customer can receive up to three VIP QUdmberships. In return for joining t
VIP club, the VIP Club Members receive in cash eqahrter, a total of 40% of the quarterly net ineoaf all of our selfoperated physic
retail store(s) in Guangdong Province on an agdeegbasis, if these sabfperated physical retail store(s), on an aggregbasis, record n
income (under the U.S. GAAP standard) for that tpraiThe cash award is distributed within 15 caterahys after each quarter end amon
VIP Club Members pro rata according to the numieheir membership(s). If any adjustment is madéhto net income amount of the self:
operated physical retail store(s) after the revievaudit by our auditor, we reflect the differericghe next immediate distribution. In additi
when a VIP Club Member refers a new member to thiedlub, the referrer is awarded in the form ofgaid cards, 10% of the amount that
referee spends on his or her first-time purchase.

This VIP Club Membership program is designed toriorp the cash flow of our setfperated physical retail store(s) at the developraty
and enhance their operating performance in the tomgby utilizing the VIP club members as a mamngtforce. Both “net income&nc
“referral” awards are treated as promotional expens promoting self-operated physical retail ggre

Because the Company is in a development stagasititurred considerable expenses with very limigagnue. As a result, the Company
historically reported a net loss and is currenthemting on a going concern basis. The Commmexpenses at this stage are princi
professional fees, relating to organizing the Comypand its subsidiaries. Our selperated physical retail store(s), which are cdletioanc
managed by Zhongshan Supermarket, is not expectetdr substantial expenses of professional feethe Company does, and rather,
are only expected to incur costs of sales, opayatird other expenses in line with revenues geoerafiherefore, we expect that when the sel
operated physical retail stores(s) record net irecdhere will most likely be positive cash flow tonfl the distribution to our VIP CI
Members. If the selbéperated physical retail stores(s) encounter ifgafit cash and cash equivalents to fund the Higion of cash awarc
the shareholders of Zhongshan Supermarket will filmeddistribution pro rata in accordance with ttehiareholdings. However, they are
under any contractual obligations to do so. If aistribution due is not promptly funded, we maye&degal actions taken by the VIP C
Members and the operation of our sgfferated physical retail store(s) may be severalyupted. During the period from April 15, 2(
(inception) to March 31, 2014, no cash awards wistibuted to the VIP Club Members as the sglérated physical retail store recordec
loss.

Membership Reward Program

The Company has a membership points program inhathie Company awards points to customers whenfitstly join the program. The
customers also earn one point for each Renminlnitsgghe online store or the mobile store.

Under the membership points program, the pointeeshran be used to pay for future purchases atriliee store or the mobile store. ~
membership points never expire and cannot be egeuthfor cash. The Company estimated that there dvbalno breakage of the pc
redemption.

The free points offered when the customers fifigtily the membership program are recorded as exprike time of use.
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Regarding the points which the customers earn fnoomey spent on the online store or mobile store,Gbmpany allocates the transac
price to the product and the points on a relatit@mdalone selling price basis whereas the portiothe points will be recognized up
redemption. The Company accrues liabilities forekmated value of the points earned and expdotbd redeemed. The accrual is base
all outstanding reward points related to prior pases at the end of each reporting period, as ¢inep@ny does not currently have suffic
historical data to reasonably estimate the usageofahese reward points. These liabilities refma managemers’best estimate of the cos
future redemptions. Deferred revenue of $6,264 wesrded for the period as of March 31, 2014.

Results of operations of Our Company

From April 15, 2013 (inception) to March 31, 2014py consolidating the operating result of our Varialbe Interest Entity Zhongshar
WINHA

Revenue

We generated revenue of $99,752 since the incepfitimee Company (April 15, 2013) to March 31, 20The revenue was generated primi
from the retail store.

Cost of Sales
Cost of sales was $70,905 since the inceptione@bmpany (April 15, 2013) to March 31, 2014. Itimhaconsists of goods sold by retails.
Selling Expenses

Selling expenses were $49,879 since the incepfitileoCompany (April 15, 2013) to March 31, 2014mkinly consists of staff cost and re!
expense.

General and Administrative Expenses

The following table sets forth main components lid Companys general and administrative expenses for the gdrmm April 15, 201
(inception) to March 31, 2014.

% of Total
Amount G&A
Legal and professional fe 512,99: 52./%
Shar+based paymer 99,97¢ 10.2%
Salary and welfar 227,66: 23.2%
Office expenst 71,57¢ 7.3%
Rental expens 23,69 2.4%
Others 42,94¢ 4.4%
Total G&A $ 978,85( 100.(%

Our general and administrative expenses was piimegiated to legal and professional fees in cotinacwith the incorporation of ti
Company and its subsidiaries, staff cost and shased payments to Albeck Financial Services ané Alapital Partners as par
compensation for business consulting services.

Net Loss

As a result of the above, our net loss was $1,0@cRiring the period from inception to March 31120

Liquidity and Capital Resources

As of March 31, 2014, the Company had cash and egsivalent of $155,160. We have financed our djera through capital contribution
our shareholders of $746,556. We have invested ,3636in purchasing fixed assets and $30,773 in itelevelopment. Net cash use:
operations amounted to $524,683 during the periach fApril 15, 2013 (inception) to March 31, 2014hieh was primarily attributable to t

payment of the legal and professional fees, advameaployees for business purpose albeit offsedrbjncrease in advances from custon
and accrued expenses and other payable.
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The stockholders of Zhongshan WINHA made additiozegbital contribution to Zhongshan WINHA of RMB @MO000, or approximate
$164,384 and RMB 3,000,000, or approximately $482 j5 October 2013 and subsequently in June aryd2il4, respectively.

In the course of its development activities, thenPany continues to sustain lossesThe Company expects to finance operations prirr
through capital contributions from a principal dtbolder as well as cash flow from operational ati&is. In the event that we require additic
funding to finance the growth of the Compasigurrent and expected future operations as wetb eechieve our strategic objectives,
principal stockholder has indicated the intentrovile additional equity financing.

These conditions raise substantial doubt abouCimmpany’s ability to continue as a going concerine Tompanys continuation as a goi
concern is dependent on our ability to meet obiligat as they become due and to obtain additionatyeqr alternative financing required
fund operations until sufficient profit can be geated. There can be no assurance that the Compilinyewsuccessful in its plans descril
above or in attracting equity or alternative finisigcon acceptable terms, or if at all. The finahstatements do not include any adjustments
might result from the outcome of this uncertainty.

Transfer of Cash

According to PRC laws and regulations, in the etkat we need to finance our subsidiary in theriitwe are allowed to providing funding
means of capital contributions or loans. The loamssubject to applicable government registratioth @pproval requirements. We may no
able to complete the registration or obtain theseeghment approvals on a timely basis. If we faitbmplete such registration or receive ¢
approvals, our ability to capitalize our PRC opiersg may be negatively affected, which could adsigraffect our liquidity. SeeRisk Factor
— Risk Relating to Doing Business in ChinBRC regulation of loans and direct investment ghafre holding companies to PRC entities
delay or prevent us from making loans or additiaraglital contributions to our PRC operating sulasigiwhich could materially and advers
affect our liquidity and our ability to fund andpand our business.

Current PRC regulations permit our PRC subsidiargay dividends to us, however, payment of divideack subject to applicable regula
requirements. In addition, we have no direct bussneperations, other than our ownership of ouridigsg and our contractual control
Zhongshan WINHA, which may limit the payment of idends. See “Risk Factors — Risk Relating to Ddduginess in China eur holding
company structure may limit the payment of dividghd

Furthermore, cash transfers from our PRC subsatiao their parent companies outside of China abgest to PRC government control
currency conversion. We receive substantially &lbor revenues in RMB. Under our current corporstieicture, our income is primar
derived from dividend payments from our PRC sulasidi Under existing PRC foreign exchange regulatiggayments of current acco
items, including profit distributions, interest pagnts and expenditures from tragdated transactions can be made in foreign cuiee
without prior approval from SAFE by complying witiertain procedural requirements. As profit anddbwd are current account items,
revenues generated in the PRC may be paid to siidezk outside of the PRC as profit or dividenchaiit prior approval from SAFE so lo
as we comply with certain procedural requiremeHi@wever, the PRC government may also at its digereestrict access in the future
foreign currencies for current account transactitithe foreign exchange control system prevestfram obtaining sufficient foreign currer
to satisfy our currency demands, we may not be &blgay dividends in foreign currencies to our shaiders. Our inability to obtain t
requisite approvals for converting RMB into foreigarrencies, any delays in receiving such approwalany future restrictions on currel
exchanges may restrict the ability of our PRC glibsy to remit sufficient foreign currency to pajidends or other payments to us
otherwise satisfy its foreign currency denominadbtigations. See “Risk Factors—Risks Related tongdBusiness in China&overnment:
control of currency conversion may affect the vadfigour investment.”
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Contractual Obligations

We have not entered into any financial guaranteesh@r commitments to guarantee the payment digigs of any third parties.
Off Balance Sheet Transactions

We do not currently have any off-balance sheethgements.

ltem 7A. Quantitative and Qualitative Discleures About Market Risk.

Not applicable

Item 8. Financial Statements and Supplementary Data.

The financial statements and supplementary daJ8fDevelopment, Inc. required by this ltem aredesd in Iltem 15 of this Annual Report
on Form 10-K .

Item 9. Changes in and Disagreements Withccountants on Accounting and Financial Disclosure
None.
ltem 9A. Controls and Procedures.

Evaluation of Disclosure Controls and Procedures

Our management, including our chief executive effiand chief financial officer, evaluated the efifeness of our disclosure controls
procedures (as defined in Rules 13a-15(e) or 1I5@) under the Exchange Act as of the end of #m@o@ covered by this report. C
management does not expect that our disclosureaterand procedures will prevent all error andfdlid. In designing and evaluating
disclosure controls and procedures, managemengmezs that any controls and procedures, no matier well designed and operated,
provide only reasonable assurance of achievingléls&ed control objectives.

Based on the evaluation as of March 31, 2014,Herreason set forth below, our chief executiveceffiand chief financial officer concluc
that our disclosure controls and procedures weteeffective to provide reasonable assurance tHatrimation we are required to disclose
reports that we file or submit under the Exchange i# recorded, processed, summarized and repaithih the time periods specified in 1
SEC's rules and forms, and that such information isiardated and communicated to our management, imguaur chief executive offic
and chief financial officer, as appropriate, tm®alltimely decisions regarding required disclosure.

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

Our management is responsible for establishingraaititaining adequate internal control over finahmgorting. Our internal control syst
was designed to, in general, provide reasonablerasse to our management and the Board of Directmarding the preparation and

presentation of published financial statementsblegtuse of its inherent limitations, internal cohover financial reporting may not preven
detect misstatements.

Our chief executive officer and chief financialio#fr evaluated the effectiveness of our internalti@ over financial reporting as of March

2014, and based on that evaluation they concluucour internal control over financial reportingswnot effective.
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The framework used by management in making thatsassent was the criteria set forth in the docuraatitied “Internal Control 4ntegrate:
Framework” issued by the Committee of Sponsoringaizations of the Treadway Commission in 1992.eBasn that reevaluation due 1
material weakness identified below, our managemi@ctuding our chief executive officer and chiehdncial officer, concluded that ¢
disclosure controls and procedures were not effecs of March 31, 2014to ensure that informataguired to be disclosed in our Excha
Act reports was (1) recorded, processed, summarget reported in a timely manner, and (2) accuradland communicated to «
management, including our chief executive officad ahief financial officer, as appropriate to alldimely decisions regarding requi
disclosure, because of material weaknesses imtennial controls over financial reporting.

A material weakness is a deficiency, or a combimatif deficiencies, in internal control over finglaeporting, such that there is a reasor
possibility that a material misstatement of the @any's annual or interim financial statements wit be prevented or detected on a tir
basis. In its assessment of the effectivenesstefrial control our financial reporting as of Margh, 2014, the Company determined tha
following deficiencies constituted material weakses

We have not achieved the desired level of corpogateernance with regard to identifying and meagutime risk of material misstateme
Because of our limited internal resources, we lkak monitoring mechanism such as independent direeind audit committee to oversee
monitor Company'’s risk management, business siegemd financial reporting procedures.

We have not designed and implemented controls tmtaia appropriate segregation of duties in its o@rand computelbased busine
processes which could affect the Compangurchasing controls, the limits on the delegatbrauthority for expenditures, and the prc
review of manual journal entries.

Our accounting department personnel have limiteowkadge and experience in US GAAP and reports with Securities and Exchar
Commission (the “SEC”")To remediate the material weakness, the managenmasniired an external consultant with extensiveeggpce il
US GAAP and reports with the SEC who is responsibleassisting the Company with (i) the preparatafnits financial statements
accordance with US GAAP, and (ii) its periodic repavith the SEC.

Changes in Internal Control over Financial Reportirg

There were no changes that occurred during thelfa@urarter of the fiscal year of 2014 that havearally affected, or are reasonably likely
materially affect, our internal control over finaalareporting (as defined in Rules 13a-15(f) or &{f) under the Exchange Act).

Item 9B. Other Information.
None.

PART IlI
Item 10. Directors, Executive Officers and Grporate Governance.

The following table sets forth the name and ageunfcurrent officer and director.

Name Age Position
Chung Yan 37 President, Secretary, Treasurer & Director
Winnie Lam

Set forth below is a brief description of the backmd and business experience of our executiveasfiind director for the past five years.
Ms. Lam, is the owner and a director of Blaze Grbimited, a bridal shop in Hong Kong, which wholksa retails and rents wedding dre:
and evening gowns. Additionally, Ms. Lam is onetleé owners, and the Marketing Director of, JonatAondt Gallery of Jewels, a jewe
shop in Beverly Hills, California. Ms. Lam holdBBachelor of Science from the University of South€alifornia Marshall School of Busine:
Family Relationship

There are no family relationships between any ofdectors or executive officers.

Employment Agreements

As of the filing of this Annual Report on Form 10;Kve have not entered into employment agreemeititsour executive officer and director.
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Board of Directors

Our director holds office until the next annual tireg of shareholders and until her successor han daly elected and qualified. Officers
elected by and serve at the discretion of the boadirectors.

Involvement in Certain Legal Proceedings
To the best of our knowledge, our director or exigewfficer has not, during the past ten years:

O been convicted in a criminal proceeding or beenestitto a pending criminal proceeding (excludirgffic violations and other min
offenses)

O had any bankruptcy petition filed by or against business or property of the person, or of anyneaship, corporation or busin
association of which he was a general partner ecuive officer, either at the time of the bankoypfiling or within two years prior
that time;

O been subject to any order, judgment, or decreesutmtequently reversed, suspended or vacatedyafoamt of competent jurisdictit
or federal or state authority, permanently or teraply enjoining, barring, suspending or otherwisgiting, his involvement in ar
type of business, securities, futures, commodiigstment, banking, savings and loan, or inswamtivities, or to be associa
with persons engaged in any such acti\

O been found by a court of competent jurisdictiomiaivil action or by the SEC or the Commodity Fesiffrading Commission to he
violated a federal or state securities or commeslithw, and the judgment has not been reversegesdsd, or vacate

O been the subject of, or a party to, any federaitate judicial or administrative order, judgmergcie, or finding, not subsequel
reversed, suspended or vacated (not including attiesient of a civil proceeding among private &tigs), relating to an alleg
violation of any federal or state securities or comdities law or regulation, any law or regulati@specting financial institutions
insurance companies including, but not limited aotemporary or permanent injunction, order of diggment or restitution, ci
money penalty or temporary or permanent ceasedasist order, or removal or prohibition order, oy &aw or regulation prohibitir
mail or wire fraud or fraud in connection with aoysiness entity; ¢

O been the subject of, or a party to, any sanctiomrder, not subsequently reversed, suspended @tadicof any selfegulaton
organization (as defined in Section 3(a)(26) of Echange Act), any registered entity (as definedSection 1(a)(29) of tl
Commodity Exchange Act), or any equivalent excharagsociation, entity or organization that has igis@ary authority over it
members or persons associated with a men

Except as set forth in our discussion below in t€iar Relationships and Related Transactioosy’ director or executive officer has not b
involved in any transactions with us or any of alirectors, executive officers, affiliates or asstes which are required to be disclc
pursuant to the rules and regulations of the SEC.

Code of Ethics

We currently do not have a code of ethics thatiappb our officers, employees and director, intlgdur Chief Executive Officer, howev
we are in the process of formulating a code ofesthind intend to adopt one in the near future.

Corporate Governance and Limitations on Directors’and Officers’ Liability

Our director and officer is indemnified as provideg general corporation law of the Nevada Revisedues, as amended (“NRS3nd ou
Articles of Incorporation and By-laws.

Under the NRS, director immunity from liability t company or its stockholders for monetary liale#itapplies automatically unless i

specifically limited by a company’articles of incorporation which is not the casiéhvour articles of incorporation. Excepted fronal
immunity are:

41




(1) a willful failure to deal fairly with the compa or its stockholders in connection with a maitewhich the director has a mate
conflict of interest;

(2) a violation of criminal law (unless the directtad reasonable cause to believe that his ordmatuct was lawful or no reasons
cause to believe that his or her conduct was unigwf

(3) a transaction from which the director derivedraproper personal profit; and

(4) willful misconduct.

Potential Conflicts of Interest

We are not aware of any current or potential cotsflof interest with our director or executive offi.

Board Committees

We have not formed an Audit Committee, Compensafiommittee or Nominating and Corporate Governanomi@ittee as of the filing
this Annual Report. Our Board of Directors perforthe principal functions of an Audit Committee. Werrently do not have an au
committee financial expert on our Board of DirestoiVe believe that an audit committee financigdezk is not required because the
of hiring an audit committee financial expert td as one of our directors and to be a member &watit Committee outweighs the benefits
having an audit committee financial expert at thiee.

Section 16(a) Beneficial Ownership Reporting Compdince

The Company does not have a class of securitigsteegd under the Exchange Act and therefore itsctlirs, executive officers, and i
persons holding more than ten percent of the Cogip@ommon stock are not required to comply witletie 16 of the Exchange Act.

Item 11. Executive Compensation.

The following sets forth information with respdotthe compensation awarded or paid to Chung YamnilLam, our sole officer since «
inception on April 15, 2013.

Summary Compensation Table

All Other
Salary Bonus Compensation  Totals
Name and Principal Position Year (%) (B ($) (%)
Chung Yan Winnie Lar 201¢ $ - 8% - 8 - $ s
201 $ - $ - % - $ S

Compensation of Our President, Secretary and Treasar

Chung Yan Winnie Lam, as our sole director, haharitty and discretion to determine her own compgosdor serving as the Company’
President, Secretary and Treasurer.

Compensation of Our Director
From inception to March 31, 2014, our sole dire@bung Yan Winnie Lam did not receive any compdaragolely for service as a director.

It is our current policy that our director is reiotbed for reasonable out-pbcket expenses incurred in attending each boardirettor:
meeting.

Outstanding Equity Awards at Fiscal Year-End Table

None.
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Item 12. Security Ownership of Certain Benéfial Owners and Management and Related Stockholdeviatters.

The following table sets forth certain informatieith respect to the beneficial ownership of ourinvgtsecurities by (i) each director and na
executive officer, (ii) all executive officers adiectors as a group; and (iii) each shareholdemknto be the beneficial owner of 5% or r
of the outstanding common stock of the Companyfdsily 9, 2014.

Beneficial ownership is determined in accordand wie rules of the SEC. Generally, a person isicened to beneficially own securities:
over which such person, directly or indirectly, eiges sole or shared voting or investment powst,(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 pensparsons has the right to acquire wi
60 days of July 9, 2014are deemed to be outstantmgare not deemed to be outstanding for the qa&rppf computing the percent:
ownership of any other person. The inclusion heofiany shares listed as beneficially owned dodscoostitute an admission of benefi
ownership. Unless otherwise indicated below, théress of each person listed in the table belowdsSuite 918, Yihe Center, 5 Xinzhc
Avenue, Shiqi District, Zhongshan, China.

Amount and Nature of
Beneficial Ownership
Common Stock (1)

No. of % of
Shares Class
Name and Address of Beneficial Owner
Directors and Officers
Chung Yan Winnie Lam (2
President, Secretary, Treasurer & Direc 48,850,211 97. 7%
All officer and director as a group (1 person) 48,850,21 97.72%
5% Security Holders
PILOT International Investment Company Limited 48,850,211 97.72%

(1) Based on 49,989,500 shares of common stock issuedwstanding as of July 9, 20:

(2) On August 1, 2013, Chung Yan Winnie Lam, our Prexsicand sole director as well as the sole shareholdPILOT International, enter
into a Share Transfer Agreement with Zening Lag, director of PILOT International, pursuant to whids. Lam agreed to grant to I
Lai an Option to purchase 100% of the outstandiminary shares of PILOT International currentlychbly Ms. Lam in three installmer
provided that WINHA achieves certain performanaesholds in each given time period. After givinéeet to the Option, Ms. Lai may
deemed to be the beneficial owner of the shar&gIbiHA's common stock held by PILOT Internatior

(3) Includes 48,850,210 of WINH's common stock held by PILOT Internatior

Item 13. Certain Relationship and Related Tansactions, and Director Independence.

Transactions with Related Persons

Additional Paid-in Capital

PILOT International, the Company’s principal stoolkder, contributed additional paid-capital in amount of $231,997 to the Compange

inception to March 31, 2014. Capital contributisanfi individual shareholders and shé@sed compensation totaled in amount of $251
while registered capital of Zhongshan WINHA contitied in amount of $327,300.
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Consultant Shares

On September 9, 2013, PILOT International, the Camyfs principal stockholder, transferred 499,89&rek of the Company’common stoc
held by it, to Albeck Financial Services as partiampensation for business consulting servicesereadby Albeck Financial Services to
Company.

On September 9, 2013, PILOT International, the Camy{s principal stockholder, transferred 499,89&rsh of the Company’common stoc
held by it, to Alta Capital Partners as partial pemsation for business consulting services rendgyelta Capital Partners to the Company.

Policies and Procedures for Review, Approval or Réfication of Transactions with Related Persons

We expect to prepare and adopt a written relptrdon transactions policy that sets forth our giedi and procedures regarding
identification, review, consideration and approwalratification of “related-persons transaction8dr purposes of our policy only, a “related
person transactionWill be a transaction, arrangement or relationgloipany series of similar transactions, arrangementrelationships)
which we and any “related person” are participamilving an amount that exceeds $120,000 or omeepe: of the average of the Company’
total assets at the yeand for 2013. Transactions involving compensatimnservices provided to us as an employee, directmsultant ¢
similar capacity by a related person will not beared by this policy. A related person will be a®ecutive officer, director or a holder
more than five percent of our common stock, inalgdany of their immediate family members and angityelowned or controlled by su
persons.

We anticipate that, where a transaction has beentifted as a relategerson transaction, the policy will require managetrto presel
information regarding the proposed relafegison transaction to our audit committee (or, whegsproval by our audit committee would
inappropriate, to another independent body of @mard of directors) for consideration and approvalatification. Managemers’ presentatic
will be expected to include a description of, amatiger things, the material facts, the direct amtirect interests of the related persons
benefits of the transaction to us and whether #eyrative transactions are available.

To identify relatedserson transactions in advance, we are expecteelytcon information supplied by our executive offis, directors ar
certain significant shareholders. In consideringteslperson transactions, our board of directors wketanto account the relevant availe
facts and circumstances including, but not limiied

[0 the risks, costs and benefits to

[0 the effect on a director’'s independence in the etrenrelated person is a director, immediate famiémber of a director or an entity
with which a director is affiliatec

O the terms of the transactic

O the availability of other sources for comparableviees or products; ar

O the terms available to or from, as the case maymelated third parties or to or from our emplaygenerally

We also expect that the policy will require anyeneisted director to excuse himself or herself fomiiberations and approval of the transac
in which the interested director is involved.

Director Independence

Because our common stock is not currently listedaamational securities exchange, we have used dfinittbn of “independence®df The
NASDAQ Stock Market to make this determination. SRAQ Listing Rule 5605(a)(2) provides that “independent directorfs a perso
other than an officer or employee of the compangror other individual having a relationship whighthe opinion of the compangboard c
directors, would interfere with the exercise ofependent judgment in carrying out the respongissliof a director. The NASDAQ listing ru
provide that a director cannot be considered indéest if:
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the director is, or at any time during the past¢hyears was, an employee of the comp

the director or a family member of the directoremed any compensation from the company in exce$%29,000 during any peri
of 12 consecutive months within the three yeargqutsg the independence determination (subjecettain exclusions, includin
among other things, compensation for board or boandmittee service

a family member of the director is, or at any ticdwging the past three years was, an executiveasftitthe company

the director or a family member of the directomipartner in, controlling stockholder of, or an @xtéve officer of an entity to whic
the company made, or from which the company recgipayments in the current or any of the past tfiseal years that exceed 5%
the recipier’s consolidated gross revenue for that year or $200whichever is greater (subject to certain esiohs);

O the director or a family member of the directoemployed as an executive officer of an entity whateany time during the past th
years, any of the executive officers of the compsaryed on the compensation committee of such effgsy; or

O the director or a family member of the directoaisurrent partner of the compasyutside auditor, or at any time during the plaiste
years was a partner or employee of the com’s outside auditor, and who worked on the com’s audit.

We do not currently have any independent directdight of the NASDAQ Listing Rule 5605(a)(2) arftetstandards established by the SEC.
We do not currently have a separately designatdi, awwminating or compensation committee.

Item 14. Principal Accountant Fees and Services.

Fees paid to Marcum Bernstein &Pinchuk LLP

The following table shows the aggregate fees wd fmaiprofessional services provided to us by Marddernstein &Pinchuk LLP from Api
15, 2013 (inception) to March 31, 2014:

From April 15, 2013
(inception) to
March 31, 2014

Audit Fees $ 44 17:
Audit-Related Fee 7,50(
Tax Fees -

All Other Fees -

Total $ 51,67:
Audit Fees
From April 15, 2013 (inception) to March 31, 20WE paid approximately $44,172 for professional mesvrendered for the audit and review

of our financial statements.
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Audit Related Fees
The fee for audit related services from April 18123 (inception) to March 31, 2014 was $7,500.
Tax Fees

We did not incur any professional services rendésedax compliance, tax advice, and tax plannirgyf April 15, 2013 (inception) to Mar
31, 2014.

All Other Fees

We did not incur any other fees related to serviersdered by our independent registered public wtang firm from April 15, 201
(inception) to March 31, 2014.

The SEC requires that before our independent exgidtpublic accounting firm is engaged by us taleerany auditing or permitted naudit
related service, the engagement be either: (i) aygt by our Audit Committee or (ii) entered intorguant to preapproval policies ar
procedures established by the Audit Committee, ideal/that the policies and procedures are detaitetb the particular service, the A
Committee is informed of each service, and suckciesl and procedures do not include delegatiomef&udit Committees responsibilities 1
management.

We do not have an Audit Committee. Our Board ofebBliors preapproves all services provided by our independegistered publi
accounting firm. All of the above services and fdagng 2014 and 2013 were pre-approved by our do&bDirectors.

PART IV
Item 15. Exhibits and Financial Statement $rdules.
The following are filed as part of this Annual Rejpo
1. Financial Statements
The financial statements filed as part of this AsdriReport are included in Item 8. Financial Stateth@nd Supplementary Data.
2. Financial Statement Schedules

All schedules have been omitted since the requiaimation is not present, or not present in amtewafficient to require submission of
schedule, or because the information requireddsidted in the Consolidated Financial Statementh®iNotes thereto.

3. Exhibits
The following exhibits are required by Item 601R#gulation S-K.
(a) Documents filed as part of this Annual Report.
1. Report of Independent Registered Public Accounfimg
Consolidated Balance Sheets as of March 31, .
Consolidated Statements of Operations for periochfApril 15, 2013 (inception) to March 31, 20
Consolidated Statements of Changes in Equity (Refar period from April 15, 2013 (inception) todich 31, 201«
Consolidated Statements of Cash Flows for the gdram April 15, 2013 (inception) to March 31, 20
Notes to Consolidated Financial Stateme
2. Financial Statement Schedu

3. Exhibits required to be filed by Item 601 of Redida S-K

Please see tt*Exhibit Index” which is incorporated herein by reference, follogvthe signature page for a list of our exhit
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Please see the “Exhibit Index,” which is incorpedhherein by reference, following the signatureepfag a list of our exhibits.
SIGNATURES

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

Dated: July 15, 201 WINHA International Group Limited

By: /s/ Chung Yan Winnie Lar
Chung Yan Winnie Lar
Presiden
(Principal Executive Officer, Principal Finanlc@fficer,
and Principal Accounting Office

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

Signature Title Date

/s/ Chung Yan Winnie Lar President and Sole Director July 15, 2014

Chung Yan Winnie Lam (Principal Executive OfficBrincipal

Financial Officer, and Principal Accounting
Officer)
EXHIBIT INDEX

EXHIBIT

NUMBER DESCRIPTION

3.1 Articles of Incorporation (incorporated by refererto Exhibit 3.1 to the Registration Statement om¥S-4 of the Compar
filed September 9, 2013 by the Company with the &

3.2 By-laws (incorporated by reference to Exhibi to the Registration Statement on Form S-hef@ompany filed September 9,
2013 by the Company with the SE

10.1 Form of Subscription Agreement dated August 16 3%@torporated by reference to Exhibit 10.1 to Registration Stateme
on Form &1 of the Company filed September 9, 2013 by the oy with the SEC

10.2 English Translation of Form Franchise Pastnip Agreement (incorporated by reference to ExAid.2 to the Registration
Statement on Form-1 of the Company filed September 9, 2013 by the @y with the SEC

10.3 Exclusive Business Cooperation AgreemergddAtigust 1, 2013 (incorporated by reference talixh0.3 to the Registration
Statement on Form-1 of the Company filed September 9, 2013 by the @y with the SEC

10.4 Form of Exclusive Option Agreement (incogded by reference to Exhibit 10.4 to the Regisiratatement on Form S-1 of
the Company filed September 9, 2013 by the Compathythe SEC

10.5 Form of Loan Agreement (incorporated bynegiee to Exhibit 10.5 to the Registration StatenoenfForm S-1 of the Company
filed September 9, 2013 by the Company with the £

10.6 Form of Equity Interest Pledge Agreement{iporated by reference to Exhibit 10.6 to the Regfion Statement on Form S-1
of the Company filed September 9, 2013 by the Cawpdth the SEC

10.7 Form of Power of Attorney (incorporated bference to Exhibit 10.7 to the Registration Stateinon Form S-1 of the
Company filed September 9, 2013 by the Company thghSEC’

10.8 Form of Spousal Consent (incorporated bgregfce to Exhibit 10.8 to the Registration Statdrar-orm S-1 of the Company
filed September 9, 2013 by the Company with the £

10.9 English Translation of Modified Form FrargghPartnership Agreement (incorporated by referem&shibit 10.9 to the
Registration Statement on Forr-1 of the Company filed September 9, 2013 by the @ with the SEC

31.1 Certification of the President of the Company, pard to Section 302 of the Sarbz-Oxley Act of 200z

32.1 Certification of the President of the Company, pard to Section 906 of the Sarbz-Oxley Act of 200z
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Report of Independent Registered Public Accountindrirm

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

We have audited the accompanying consolidated balgheet of WINHA International Group Limited andsidiaries (the “Company’gs o
March 31, 2014, and the related consolidated seésrof operations and comprehensive loss, changegiity (deficit) and cash flows for 1
period from April 15, 2013 (inception) through Mhr@81, 2014. These financial statements are theonsdplity of the Companyg
management. Our responsibility is to express aniopion these financial statements based on out. aud

We conducted our audit in accordance with the statsdof the Public Company Accounting Oversighti@d&nited States). Those stand:
require that we plan and perform the audit to ebta@asonable assurance about whether the finaptaggments are free of mate
misstatement. The Company is not required to havewere we engaged to perform, an audit of itsrival control over financial reportir
Our audit included consideration of internal cohtreer financial reporting as a basis for desigranglit procedures that are appropriate ir
circumstances, but not for the purpose of exprgsamopinion on the effectiveness of the Compsairyternal control over financial reportii
Accordingly, we express no such opinion. An aathb includes examining, on a test basis, evidsaopgorting the amounts and disclosur¢
the financial statements, assessing the accouptingiples used and significant estimates made bypagement, as well as evaluating
overall financial statement presentation. We belighat our audit provides a reasonable basisdoopinion.

In our opinion, the financial statements referrecabove present fairly, in all material respedts, financial position of the Company, a:
March 31, 2014, and the results of its operatians its cash flows for the period from April 15, 2Z0({inception) through March 31, 2014
conformity with accounting principles generally apted in the United States of America.

The accompanying financial statements have begraped assuming that the Company will continue gsiag concern. As described in N
2, the Company has a net loss and an accumulafieit de of March 31, 2014, which raises substamttaubts about its ability to continue ¢
going concern. Management's plan in regard torttatter is also discussed in Note 2. The finand&ksents do not include any adjustm
that might result from the outcome of these unastitss.

/s/IMarcum Bernstein & Pinchukp
Marcum Bernstein & Pinchulep

New York, New York
July 15, 2014
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WINHA INTERNATIONAL GROUP LIMITED AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEET
(Stated in US Dollars, except number of shares)

As of March
31,
2014
ASSETS
Current Assets
Cash and cash equivalel $ 155,16(
Other receivable 205,60:«
Inventory 41,25¢
Prepaid expenst 33¢
Total Current Asset 402,35(
Non-current Assets
Fixed asset, net $ 54,12(
Intangible assel, net 30,17(
Total Nor-Current Asset 84,29(
Total Asset: $ 486,64t
LIABILITIES AND EQUITY (DEFICIT)
LIABILITIES
Current Liabilities:
Accounts payable $ 2,471
Advance from customers 433,28
Accrued expense 158,13(
Salary payable 22,41
Deferred revenue* 6,26
Total Current Liabilities 622,56
Total Liabilities 622,56(
COMMITMENTS AND CONTINGENCIES
EQUITY (DEFICIT)
Stockholde’s Equity (Deficit)
Preferred stock ($0.001 par value, 20,000,000 sterthorized, zero issued and outstand -
Common stock ($0.001 par value, 200,000,000 slargmrized, 49,989,500 shares issued and outstaadinf March
31, 2014; 49,99(
Additional paic-in capital 810,49!
Accumulated defici (999,93)
Accumulated other comprehensive loss (12
Total Stockholder Deficit (139,46()
Non-controlling interes 3,54¢
Total Deficit (135,919
Total Liabilities ancDeficit $ 486,64

*All of the VIES' assets can be used to settlegailons of their primary beneficiary. Liabilitieeaognized as a result of consolidating tl



VIEs do not represent additional claims on the Canyfs general assets (Note 2).

The accompanying notes are an integral part ottheasolidated financial statements.
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WINHA INTERNATIONAL GROUP LIMITED AND SUBSIDIARIES
CONSOLIDATED STATEMENT OF OPERATIONS AND COMPREHENS IVE LOSS

Revenue

Cost of sales

Gross profit
Operating expense:!

Selling expense
General and administrative expen

Loss from operations

Non-operating income (expense)
Other income
Other expense
Finance cost

Loss before provision of income taxe

Provision for income taxe

Net loss

(Stated in US Dollars, except number of shares)

Net loss attributable to non-controlling interest

Net loss attributable to the Company

Net loss
Foreign currency translation adjustm:

Comprehensive los:

Comprehensive loss attributable to -controlling interes
Comprehensive loss attributable to the Compan

Loss per share
- Basic and dilute

Weighted average shares outstandin
- Basic and dilute

The accompanying notes are an integral part oktheasolidated financial statements.
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April 15, 2013
(Inception)
through Marct
31, 2014

99,75:

(70,90%)

28,84’

(49,879
(978,85()

(999,88:)

27¢
(672)
(2,595)

(1,002,871

(1,002,871
(2,937)
(999,93)

(1,002,871
(99

(1,002,96)

(3,019
(999,941

(0.02)

49,940,61




Balance, April 15,
2013
(Inception)

Issuance of
common shares tc
principal
shareholde

Issuance o
common shares fc
private placemer

Contribution from
non-controlling
interests

Share-based
payments

Additional
capital contribu
from
stockholder:

Net loss for the
period

Foreign currency
translation
adjustmen

Balance, March
31, 2014

WINHA INTERNATIONAL GROUP LIMITED AND SUBSIDIARIES
CONSOLIDATED STATEMENT OF EQUITY (DEFICIT)
(Stated in US Dollars except Number of Shares)

Accumulated otht Stockholders Non- Total
Number Common Paic-in Accumulatec comprehensiv: e quity controlling e quity
of shares stock capital deficit loss (deficit) interest (deficit)
-8 -8 - $ - $ - $ -8 -8 -
49,850,00 49,85( - - - 49,85( - 49,85(
139,50( 14C 13,81( - - 13,95( - 13,95(
6,56¢ 6,56¢
- - 99,97¢ - - 99,97¢ - 99,97¢
- - 696,70t - - 696,70t - 696,70t
- - - (999,93) - (999,93) (2,937) (1,002,871
- - - - (12 (12 (82 99
49,989,50 $ 4999( $ 810,49 $ (999,93 $ a2 $ (139,464 $ 3,546 $ (135,914

The accompanying notes are an integral part cktitsensolidated financial statements.
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WINHA INTERNATIONAL GROUP LIMITED AND SUBSIDIARIES
CONSOLIDATED STATEMENT OF CASH FLOWS

Cash flows from operating activities

Net loss

(Stated in US Dollars)

Adjustments to reconcile net loss to net cash usegerating activitie:

Amortization

Depreciatior

Issuance of common stocks for compense
Changes in operating assets and liabili

Other receivable

Advance from custome!

Inventory

Deferred revenu

Accrued expenses and other payz
Net cash used in operating activitie

Cash flows from investing activities
Intangible assel
Purchase of fixed asse

Net cash used in investing activitie

Cash flows from financing activities
Proceeds from issuance of shares for private plant
Proceeds from contribution from r-controlling interes
Proceeds from capital contribution from sharehd
Net cash provided by financing activities

Effect of exchange rate change on cash and casvadents
Net increase in cash and cash equivalen

Cash and cash equivalents, beginning bal.
Cash and cash equivalents, ending balan:

Supplement disclosure of cash flow informat
Interest expense pa

Income taxes pai

The accompanying notes are an integral part oktheasolidated financial statements.
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April 15, 2013
(Inception)
through Marct
31, 2014

$  (1,002,87)

60:<
2,241
99,97¢

(205,94))
433,28:
(41,259

6,261
183,01
(524,68)

(30,779
(56,362
(87,13
13,95(
6,56¢

746,55!
767,07:

(94)
155,16(

$ 155106
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WINHA INTERNATIONAL GROUP LIMITED AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Stated in US Dollars)

1. ORGANIZATION AND DESCRIPTION OF BUSINESS

WINHA International Group Limited (“WINHA Internadinal” or “the Company”)was incorporated in Nevada on April 15, 2013.
subsidiaries of the Company and their principalvéets are described as follows:

Place and dat Attributable equity
Name of compan incorporation interest helc Principal activities
Cayman
C&V International Holdings Company Limite“C&V") May 21, 2013 10C% Investment holding
WINHA International Investment Holdings Company Hong Kong
Limited(“WINHA Investmen”) May 10, 2013 10C% Investment holding
Shenzhen WINHA Information Technology Company PRC
Limited(* Shenzhen WINH,") July 26, 201: 10C% Investment holding
Zhongshan WINHA Electronic Commerce Company PRC Variable Interes
Limited(*Zhongshan WINH,") April 28, 2013 Entity Retalil
90% owned b

Zhongshan WINHA Supermarket Limited (“Zhongshan PRC Variable Interes
Supermarke”) December 5, 201 Entity Retall

WINHA International and its subsidiaries are cdilegly referred to as the “Company”.

The Company recorded non-controlling interest o648 in connection with Zhongshan Supermarket.

The Company retails local specialty products fraffecent regions across China through its sglérated physical store, website, mobile s
set-top boxes for television sets, and also caniesvholesale of these products to distributorst Rusiness model utilizes a muttiranne
shopping platform to sell locally-produced foodybeges, and arts and crafts that are wtiwn across China. Through our compreher

shopping platform, we provide customers with actess variety of local products that can typicailyly be found in local stores or market
specific regions.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The consolidated financial statements have begpaped in accordance with accounting principles galyeaccepted in the United State
America ("U.S. GAAP").

The Company’s fiscal yearend is March 31.
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Going Concern, ManageméstPlans and Liquidity

The accompanying consolidated financial statembat® been prepared assuming that the Company evitintie as a going concern. ~
Company'’s operations resulted in a net loss atgifle to the Company of $999,988d used cash in operations of $524,683 duringéhiec
from April 15, 2013 (inception) to March 31, 2036 of March 31, 2014, the Company had an accunuiidédicit of $999,933.

In the course of its development activities, thenpany continues to sustain lossesThe Company expects to finance operations prirr
through cash flow from revenue and capital contidns from principal shareholders. In the event tha require additional funding to finar
the growth of the Company’current and expected future operations as welb achieve our strategic objectives, our princigahreholdel
have indicated the intent and ability to providditidnal equity financing.

These conditions raise substantial doubt abouCimmpany’s ability to continue as a going concerne Tompanys continuation as a goi
concern is dependent on our ability to meet obiliget as they become due, to obtain additional gauiglternative financing required to ft
operations, and to generate positive cash flows foperations. There can be no assurance that thep&@uw will be successful in its ple
described above or in attracting equity or altéweafinancing on acceptable terms, or if at alleTimancial statements do not include
adjustments that might result from the outcomehis tincertainty.

Principle of Consolidation

The consolidated financial statements include tbeoants of the Company, its subsidiaries and VIE vibich it is deemed the prime
beneficiary. All significant inter-company accouatsd transactions have been eliminated in condaita

The Company evaluates the need to consolidate IEsiiV which equity investors do not have the chamastics of a controlling financi
interest or do not have sufficient equity at risk the entity to finance its activities without atitthal subordinated financial support.

The VIE agreement was not consummated until August013, however, the purpose and design of thebksttment of VIE, Zhongsh
WINHA, was to be consolidated under the Compangugh common control. ASC 810-10-25-38F statesdhatporting entitys involvemer
in the design of a VIE may indicate that the reipgrientity had the opportunity and the incentiveestablish arrangements that result ir
reporting entity being the variable interest holdéth the power to direct the activities that meginificantly impact the VIES economi
performance. As both the Company and the acquil&d ¥hongshan WINHA, are under the common contfdls. Lai immediately befol
and after the acquisition, this transaction wa®anoted for as a merger under common control, usiagger accounting as if the merger
been consummated at the beginning of the earlezgig presented, and no gain or loss was recognidethe assets and liabilities of the V
Zhongshan WINHA, are recorded at carrying valuendée Zhongshan WINHA was consolidated under the g2om since its inception due
the purpose and design of its establishment.

The following financial statement amounts and bedsnof the VIE were included in the accompanyingsotidated financial statements as of
March 31, 2014 and for the period from April 1513(Qinception) through March 31, 2014:

March 31, 201«

Total asset $ 389,35
Total liabilities 463,68(
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April 15, 2013

(inception)
through March 3:
2014
Net loss $ 433,89:

Use of Estimates

The preparation of consolidated financial statesiémtconformity with U.S. GAAP requires managem&niake estimates and assumpt
that affect the reported amounts of assets aniliie® and disclosure of contingent assets antilitees at the date of the consolidated finar
statements and the amount of revenues and expémseg the reporting periods. Actual results cadiffier materially from those results.

Fair Value Measurements

The Company applies the provisions of ASC Subt8gig-10, “Fair Value Measurement$dy fair value measurements of financial assets
financial liabilities and for fair value measuren®rf nonfinancial items that are recognized orcldsed at fair value in the financ
statements. ASC 820 also establishes a frameworkéasuring fair value and expands disclosureatdho value measurements.

Fair value is defined as the price that would heeireed to sell an asset or paid to transfer alifgbh an orderly transaction between ma
participants at the measurement date. When detergnithe fair value measurements for assets amudities required or permitted to
recorded at fair value, the Company considers timeipal or most advantageous market in which itldldransact and it considers assumpi
that market participants would use when pricingahset or liability.

ASC 820 establishes a fair value hierarchy thatiireq an entity to maximize the use of observafgeiis and minimize the use of unobserv
inputs when measuring fair value. ASC 820 estabfisihree levels of inputs that may be used to medsir value. The hierarchy gives
highest priority to unadjusted quoted prices invaciarkets for identical assets or liabilities yee1 measurements) and the lowest priori
measurements involving significant unobservableiisgLevel 3 measurements). The three levels ofdinealue hierarchy are as follows:

O Level 1 inputs to the valuation methodglage quoted prices (unadjusted) for identical asseliabilities in active markets.
O Level 2 inputs to the valuation methodgiagclude quoted prices for similar assets andilités in active markets, and inpi
that are observable for the assets or liabilitthezidirectly or indirectly, for substantially tfigl term of the financial instruments.

O Level 3 inputs to the valuation methodglage unobservable and significant to the fair galu

There were no assets or liabilities measured atvidue on either a recurring or nonrecurring basisject to the disclosure requirement
ASC 820 as of March 31, 2014.

Website Development Costs

The Company accounts for website development éosascordance with ASC 3580, "Accounting for Website Development Costs" (G
350-50"), wherein website development costs areegadged into three activities:

1) Initial stage (planning), whereby the related castsexpenset
2) Development stage (web application, infrastructgraphics), whereby the related costs are capghland amortized once the website

is ready for use. Costs for development conteth@fvebsite may be expensed or capitalized depemuiirthe circumstances of the
expenditures
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3) Operating stage, whereby the related costs areneggdeas incurred. Upgrades are usually expensthsuthey add additional
functionality.

The Company capitalized a total of $7,440 of webdigvelopment costs as intangible assets for thedoom April 15, 2013 (inception)
March 31, 2014, related to its online sale platfeviich has been incurred pursuant to the developstage of graphics.

Comprehensive Loss

The Company follows the provisions of the Finanédiatounting Standards Board (the “FASB”) Accounti@tandards Codification (“ASGQ”
220 “Reporting Comprehensive Incomehd establishes standards for the reporting amdagi®f comprehensive income, its components

accumulated balances in a full set of general medimancial statements. For the period from Apsil(inception) through March 31, 2014,

Company’s comprehensive loss includes net loss@etyn currency translation adjustments.

Foreign Currency Translation

The functional currency of WINHA International tset United States dollar (“US$"); the functional mmcy of C&V and WINHA Investment
is the Hong Kong dollar (“HKD"); the functional a@ncy of Shenzhen WINHA, Zhongshan WINHA and Ztsiran Supermarket is the
Chinese Yuan (“RMB”).

The reporting currency of the consolidated finahsfatements is the US$.

Transactions in currencies other than a consolidatgity’s functional currency are recorded at the ratemxohange prevailing on the date
the transaction. At the end of each reporting pknoonetary items denominated in foreign currenarestranslated at the rates prevailing a
end of the reporting periods. Exchange differerarésng on the settlement of monetary items andetranslation of monetary items at period
end are included in income statement of the period.

For the purpose of presenting these consolidatedhdial statements, the Compangssets and liabilities are expressed in US$eagtbhang
rate on the balance sheet date, stockhddequity (deficit) accounts are translated at hisab rates, and income and expense item:
translated at the weighted average exchange raiegdine period. The resulting translation adjusiteeare reported under accumulated ¢
comprehensive income in the equity (deficit) sectibthe balance sheets.

Cash and Cash Equivalents

The Company considers highliguid investments with maturities of three montiidess, when purchased, to be cash equivalentat Marct
31, 2014, the Company’s cash and cash equivalemprised of cash in bank of $153,214 and cash od lb& $1,946. The Comparg/cas
deposit is held in financial institutions located PRC and Hong Kong respectively. The Company bedidhese financial institutions are
high credit quality.

Revenue Recognition

The Company develops local franchisees acrossabetry. The Company, through its franchisees, ntaritee local specialty goods throt
the following four channels:

O Franchise stores ¥he Company collects annual franchise fee from daahchisee for its services including but not tidi tc

management, marketing and consulting. The Companpuats for franchise fee revenue on a deferreds basereby revenue
recognized ratably over the -year agreement perio
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In December 2013, the Company decided to unwindstkeexisting franchise stores and keep the Comigapiysical distributic
channel free of franchise stores until the Compianflly in compliance with the PRC laws and regioia of commercial franchis
Consequently, the Company terminated all the exgsfranchise agreements and refunded the colleetusite construction a
maintenance fees. Even though the existing frapchiggeements were terminated, the Company keepsptian of franchise mod
open.

O Retail Store -The Company recognizes sales revenue from retai stet of sales taxes and estimated sales redtithe time it sel
merchandise to the customer. Customer purchasskopiping cards are not recognized as revenuethetitard is redeemed and
customer purchases merchandise by using the shgppaid.

O Online Store-Each franchise owner is required to pay us a welsihstruction and maintenance fee. The Companyuats for thi
website construction and maintenance fee revenuedsferred basis, whereby revenue is recognizatllyaover the service agreem
period. No revenue from online store was generdieuhg the period from April 15, 2013 (inception)March 31, 2014

O Mobile store —Revenue is recognized on the date of shipment stomers when a formal arrangement exists, the sidixed o
determinable, the delivery is completed, no otligmiScant obligations of the Company exist andlectability is reasonably assured.
revenue from mobile store was generated duringpéned from April 15, 2013 (inception) to March 2014.

[0 Set-Top Box Store — Customers can browse the Coygpg@moducts on a television set (TV) screen ifytldoose to install a pre-
programmed set-top box on their TVs without addiilocharge. A set-top box turns a TV into a displayice, and customers with a set
top box preprogrammed with our product information can viewd @elect products and complete purchases on a iBérscamong oth
functions of setop boxes such as accessing internet web pageayrstrg videos and movies, and playing games. Cosionisevenu
is recognized on the date of shipment to customvien a formal arrangement exists, the price isdfise determinable, the delivery
completed, no other significant obligations of bempany exist and collectability is reasonably esguln addition, setsp boxes al
available for customer, and the related revenueésgnized upon delivery and acceptance oftgetboxes by our customers.
revenue from s-top box store was generated during the period fgmil 15, 2013 (inception) to March 31, 201

O Wholesale Wholesale revenue is recognized upon delivery agd@ance of products by our distributor, providedach case that t
other conditions of sales are satisfied: (i) pessteaevidence of an arrangement exists; (ii) dejiveas occurred, upon shipment w
titte passes, or services have been rendered;o(iii)price to the buyer is fixed or determinablad giv) collectability is reasonak
assured

Consignment salefer the sales of goods which are held by retailestas merchandise on consignment without includeithe
Company’s inventory, revenue is recognized on dasis.

Under related PRC laws and regulations, commefreiathising refers to the business activities wharenterprise that possesses the regis
trademarks, enterprise logos, patents, proprig¢&nynology or any other business resources, tinetiisor, allows such business resources
used by another business operator, the franchtise®rjgh contract and the franchisee follows thdaum business model to conduct busit
operation and pays franchising fees according ¢ocibntract to conduct commercial franchising atiisi A franchisor must have cer
prerequisites including a mature business modelc#pability to provide lonterm business guidance and training services telfiiaees ar
ownership of at least two sadperated storefronts that have been in operatipatfteast one year within China. We may be retegl as
commercial franchisor for authorizing other busmestities to use our trademark and adopting aotmibusiness model. We do not own
self-operated storefronts that have been in omerdr one year or longer and have not carried reabrdfiling with MOFCOM or its
counterparts until December 31, 2013. Thereforemag be subject to penalties such as forfeit efydl income, imposition of fines rang
from RMB 10,000 to RMB 500,000 and may be bulledity MOFCOM or its local counterpartsdHowever, we are arranging to establish
or more self-operated storefronts and will attetgptarry out record-filing with MOFCOM or its localunterparts after our salperate
storefronts operate for one year. We are lookirgafapropriate premises for our self-operated stotgeently and have established one sel
operated storefront in December 2013. In additiee,established three selperated storefront in the second quarter of 20t1i4. roughly
estimated that we could satisfy the requirementeu®RC laws and regulations related to commef@alchising within the first quarter
2015. Until we become compliant with the relevaRtPlaws and regulations, we do not plan to devalopfranchise stores.
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VIP Club Program

At our existing and any future safperated physical retail store(s) in Guangdong iRoey we offer prepaid cards to customers for pase
The prepaid cards are only available for purchasmiaselfoperated physical store(s) in Guangdong Provinoeany of our online, mobil
and set-top box stores. Customers can use theigregras to purchase local specialty productslaifalur selfoperated physical retail store
online, mobile or setep box stores. The cash collected from the sdigweapaid cards is initially recorded as advanoenfrcustomers on t
consolidated balance sheets and subsequently rieedgas revenues when the prepaid cards are redeenpairchase products.In connec
with prepaid card sales, we offer club membersfiiB Club Memberships”) to qualified VIP custométise “VIP Club Members). To recei
one VIP Club Membership, a customer is requiredurchase at once prepaid cards in an amount of RMBO00 (approximately US $4,9!
and, recruit 30 registered members (the “RegistéMedhbers”) to our selbperated physical store(s). Registered Membersveapecic
promotions and discounts as do VIP Club Members,ublike VIP Club Members, they do not have to mibet thresholds of prepaid ¢
purchase or member recruiting and are not entilgutofit sharing discussed below. We plan to grgnto 2,500 VIP Club Memberships at
self-operated physical retail store(s) in total. Eaativiildual customer can receive up to three VIP QUdmberships. In return for joining t
VIP club, the VIP Club Members receive in cash eqahrter, a total of 40% of the quarterly net ineoaf all of our selfoperated physic
retail store(s) in Guangdong Province on an agdeegbasis, if these sabfperated physical retail store(s), on an aggregbasis, record n
income (under the U.S. GAAP standard) for that tpraiThe cash award is distributed within 15 caterahys after each quarter end amon
VIP Club Members pro rata according to the numieheir membership(s). If any adjustment is madéhto net income amount of the self:
operated physical retail store(s) after the revievaudit by our auditor, we reflect the differericghe next immediate distribution. In additi
when a VIP Club Member refers a new member to thiedlub, the referrer is awarded in the form ofgaid cards, 10% of the amount that
referee spends on his or her first-time purchase.

This VIP Club Membership program is designed toriorp the cash flow of our setfperated physical retail store(s) at the developraty
and enhance their operating performance in the tomgby utilizing the VIP club members as a mamngtforce. Both “net income&nc
“referral” awards are treated as promotional expens promoting self-operated physical retail ggre

The Company has historically reported a net loskisiturrently operating on a going concern badie Companys expenses at this stage
principally professional fees, relating to organgithe Company and its subsidiaries. Our splrated physical retail store(s), which
controlled and managed by Zhongshan Supermarkettisxpected to incur substantial expenses oepsidnal fees as the Company does
rather, they are only expected to incur costs tH#ssaperating and other expenses in line withmage generation. Therefore, we expect
when the selbperated physical retail stores(s) record net irectimere will most likely be positive cash flow tnfl the distribution to our V
Club Members. If the selfperated physical retail stores(s) encounter ifgafft cash and cash equivalents to fund the Hidion of cas
awards, the shareholders of Zhongshan Supermaikétmd the distribution pro rata in accordanceahtheir shareholdings. However, they
not under any contractual obligations to do sanly distribution due is not promptly funded, we nfiage legal actions taken by the VIP C
Members and the operation of our sgfferated physical retail store(s) may be severalyupted. During the period from April 15, 2(
(inception) to March 31, 2014, no cash awards wistibuted to the VIP Club Members as the sglérated physical retail store recordec
loss,
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Membership Reward Program

The Company has a membership points program inhwthie Company awards points to customers whenfitstly join the program. The
customers also earn one point for each Renminlmitsgighe online store or the mobile store.

Under the membership points program, the pointeeshran be used to pay for future purchases atritiee store or the mobile store. -
membership points never expire and cannot be egeuthfor cash. The Company estimated that there dvbalno breakage of the pc
redemption.

The free points offered when the customers finjstity the membership program are recorded as exparbe time of use.

Regarding the points which the customers earn fnoomey spent on the online store or mobile store,Gbmpany allocates the transac
price to the product and the points on a relattamdalone selling price basis whereas the portioth® points will be recognized up
redemption. The Company accrues liabilities fores#mated value of the points earned and expeotbd redeemed. The accrual is base
all outstanding reward points related to prior pages at the end of each reporting period, as ¢mep&ny does not currently have suffic
historical data to reasonably estimate the usageofahese reward points. These liabilities refma managemers’best estimate of the cos
future redemptions. Deferred revenue of $6,264neesrded as of March 31, 2014.

Inventory

Inventory is stated at the lower of cost or mark&ist of inventory is determined using the weighawdrage cost method. Adjustments
recorded to write down the cost of inventory to &stimated market value for slaweving merchandise and damaged goods. The ama
write down is also dependent upon factors such lasthver the goods are returnable to vendors, inwerdging, historical and forecas
consumer demand, and promotional environment.

Write downs are recorded in cost of goods solthéindonsolidated statements of operations and cdrapséve income (loss).

No write downs were recorded in the period fromiAps, 2013 (inception) to March 31, 201

Property and equipment

Property and equipment are stated at cost lessradated depreciation and impairment losses. Gairlgsses on dispositions of property
equipment are included in operating income (loskgjor additions, renewals and betterments are alig@d, while maintenance and repairs
expensed as incurred.

Depreciation and amortization are provided overgbiimated useful lives of the assets using tregsirline method from the time the as:
are placed in service. Estimated useful lives arlliows, taking into account the assets' estiche¢sidual value:

Classification Estimated useful life
Furniture, fixtures and equipment 2 to 3 year:
Leasehold improvements Over the shorter of lease terms
or estimated useful lives of the
assett
Motor vehicles 5 years
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Long lived assets

The Company evaluates its lotiged assets for impairment whenever events or ghaiin circumstances indicate that the carryinguarhof
the assets may not be recoverable. When theseseyerur, the Company assesses the recoverabiliheeé londived assets by comparing
carrying amount of the assets to the future undistad cash flows expected to result from the usbefssets and their eventual dispositic
the future undiscounted cash flow is less thanctireying amount of the assets, the Company recegran impairment equal to the differe
between the carrying amount and fair value of tlessets.

No impairment was recorded during the period fropmilAL5, 2013 (inception) to March 31, 20:

Value added taxes

The Company's PRC subsidiaries are subject to WAdTrate of 17% on proceeds received from custograebare entitled to a refund for V.
already paid or borne on the goods purchased thyatithave generated the gross sales proceeds. Afidalance is recorded in other paya
on the consolidated balance sheets.

Income Taxes

The Company accounts for income taxes using an asddiability approach which allows for the reo@igon and measurement of deferred
assets based upon the likelihood of realizatiotawtbenefits in future years. Under the asset atoility approach, deferred taxes are prov
for the net tax effects of temporary differencesMeen the carrying amounts of assets and lialslitée financial reporting purposes and
amounts used for income tax purposes. A valuatilmwance is provided for deferred tax assets i§itmore likely than not these items \
either expire before the Company is able to redhe@ benefits, or that future deductibility isaamtain.

Under ASC 740, a tax position is recognized asraefieonly if it is “more likely than not'that the tax position would be sustained in ¢
examination, with a tax examination being presurteeaccur. The evaluation of a tax position is a-step process. The first step is
determine whether it is more-likely-thamot that a tax position will be sustained upon exatmon, including the resolution of any rels
appeals or litigations based on the technical mefithat position. The second step is to measta& position that meets the more-likely-than
not threshold to determine the amount of benefiidaoecognized in the financial statements. A @sitjpn is measured at the largest amou
benefit that is greater than 50 percent likely einly realized upon ultimate settlement. Tax pos#ithat previously failed to meet the more
likely-than-not recognition threshold should be recognizedh@first subsequent period in which the threshslehét. Previously recognized
positions that no longer meet the more-likely-timan-criteria should be dexcognized in the first subsequent financial répgrperiod in whic
the threshold is no longer met. Penalties andestancurred related to underpayment of incomeataxclassified as income tax expense il
year incurred. No significant penalties or intenetating to income taxes have been incurred dutiegperiod from April 15, 2013 (inceptic

to March 31, 2014. GAAP also provides guidance emedognition, classification, interest and penaltiascounting in interim perioc
disclosures and transition.

Loss per share

Basic loss per share is computed by dividing netiegs by the weighted average number of ordinaayes outstanding during the period f
April 15, 2013 (inception) to March 31, 2014. Dédtloss per share is calculated by dividing nehiags by the weighted average numbe
ordinary and dilutive potential ordinary sharesstartding during the period from April 15, 2013 @ption) to March 31, 2014. Diluted loss
share was the same as basic loss per share cheelexk of dilutive items and the fact that Companiyn net loss position.
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Recent Accounting Pronouncements

In June 2014, the FASB issued ASU No. 2014-10, [gveent Stage Entities (Topic 913Himination of Certain Financial Reportii
Requirements, Including an Amendment to Variablerést Entities Guidance in Topic 810, ConsolidatiThe amendments in this Upd
remove the definition of a development stage erfitdyn the Master Glossary of the Accounting StaddaCodification, thereby removing
financial reporting distinction between developmstaige entities and other reporting entities fror8.UWGAAP. For public business entit
those amendments are effective for annual repopérgpds beginning after December 15, 2014, aretimt periods therein. Early applicat
of each of the amendments is permitted for any ahraporting period or interim period for which taastity’s financial statements have not
been issued (public business entities) or maddadlaifor issuance (other entities). Upon adoptentjties will no longer present or discl
any information required by Topic 915.The Compadypmed this ASU as early application for the coitstéd financial statements of
period from April 15, 2013 (inception) to March 2014.

3. OTHER RECEIVABLES

The amount is primarily related to the advance®nployees which are solely utilized for the purpae$eCompanys ordinary busine
operations. These advances have mioeith term. The amount of advance to employeespd86,058 as of March 31, 2014, of which, $193
was returned back to the Company subsequently il 2@14.

Other receivables also include the amount relabeduarantee deposits which consist of amounts fmaidendors for inventory produc
consulting, and rental deposits. The guaranteedispoere $9,546 as of March 31, 2014.

4. PROPERTY AND EQUIPMENT, NET

March 31, 2014

$

Cost

Furniture, fixtures and equipme 22,96¢
Leasehold improvemen 15,44:
Motor vehicles 17,95(
Sut-total 56,36
Less: accumulated depreciati 2,241
Property and equipment, net 54,12(

Depreciation expense for the period from April 2813 (inception) to March 31, 2014 was $2,241.
5. INTANGIBLE ASSETS
Intangible assets consist of ongoing website dewvetmnt. Intangible assets were $30,170 as of Malcl2@14. Amortization expense of $t

was recorded during the period from April 15, 2@ib@eption) through March 31, 2014.
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6. ADVANCE FROM CUSTOMERS

Advance from customers is the amount related toptiepaid cards purchased by the VIP Club Membedsaher customers at our self-
operated physical retail store. Advance from custemvas $433,283 as of March 31, 2014.

7. STOCKHOLDERS'’ EQUITY (DEFICIT)
Common Stock

On May 29, 2013, the Company issued 49,850,00Csh#rcommon stock as founder shares to Pilotiatemal Investment Co., Ltd.Rflot
International”) at par value.

On August 16, 2013, the Company completed a priygdeement transaction with a group of investoBursuant to the Subscript
Agreement with the investors, the Company issudtddanvestors an aggregate of 139,500 sharesnofnom stock.

On September 9, 2013, PILOT International, the Camy{s principal stockholder, transferred 499,89&rsh of the Company’common stoc
held by it, to Albeck Financial Services and agiphcompensation for business consulting servieeslered by Albeck Financial Service:
the Company.

On September 9, 2013, PILOT International, the Camyfs principal stockholder, transferred 499,89&rek of the Company’common stoc
held by it, to Alta Capital Partners as partial pemsation for business consulting services rendayelta Capital Partners to the Company.

On October 23, 2013, the stockholders of Zhongah#HA made additional capital contribution to Zhatgn WINHA of RMB 1,000,00
or approximately $164,204, which has been regidtevith Zhongshan Bureau Administration for Industniyd Commerce on Novembel
2013. The Company has completed the amendmentdauraeto the registration of equity interest pledgedecember 27, 2013.

Preferred Stock

The Company has the authority to issue up to & adttwenty million (20,000,000) shares of blankeck preferred stock with a par value
$0.001 per share. The preferred stock shall hasle designations, voting powers, preferences ardivelparticipating optional or other spe
rights which shall be designated in such serieanoounts as the qualifications, limitations andrietsbns thereof shall be determined by
board of directors of the Corporation.

Statutory Reserve

The Company’s China-based subsidiaries to be sendpVIEs to be acquired are required to make ggf@tons to certain nodistributabl
reserve funds.

Pursuant to the China Foreign Investment Enterpriaes, the Company’s Chirlased subsidiaries to be set up, which are calleolly
foreign-owned enterprises (“WFOESs”), have to malgprapriations from their afteax profit as determined under generally acce
accounting principles in the PRC (the “after-tawffirunder PRC GAAP”) to noulistributable reserve funds, including (i) geneeserve fun
and (ii) staff bonus and welfare fund. Each yeailgast 10% of the after-tgxrofit under PRC GAAP is required to be set asisdaener:
reserve fund until such appropriations for the fegdial 50% of the paiih capital of the applicable entity. The appropaatfor the other tw
reserve funds is at the Company'’s discretion asrogéhed by the Board of Directors of each entity.

Pursuant to the China Company Laws, the Companlyisa®ased subsidiaries to be acquired, which are cdbadestically funded enterpris
as well as the Company’s VIEs, have to make apatpns from their after-tax-profit under PRC GAA® nondistributable reserve func
including a statutory surplus fund and a discretigrsurplus fund. Each year, at least 10% of ther-déixprofit under PRC GAAP is requir
to be set aside as a statutory surplus fund wnth @ppropriations for the fund equal 50% of ttgistered capital of the applicable entity.
appropriation for the discretionary surplus fundtishe Company'’s discretion as determined by thar® of Directors of each entity.
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General reserve and statutory surplus funds afeictesl to sebff against losses, expansion of production andraifm® and increasit
registered capital of the respective company. Steffare and bonus fund are restricted to capitpleaditures for the collective welfare
employees. The reserves are not allowed to beftnaied to the Company in terms of cash dividenakn$ or advances, nor are they allowe
distribution except under liquidation.

As of March 31, 2014, there was no profit apprdjoiato the statutory surplus fund or general reséuand.

Furthermore, cash transfers from the CompsuBRC subsidiaries to its subsidiaries outsidetoh&are subject to PRC government contr
currency conversion. Shortages in the availabdftjoreign currency may restrict the ability of tRRC subsidiaries and consolidated affilii
entities to remit sufficient foreign currency toypdividends or other payments to the Company, bemtise satisfy their foreign currer
denominated obligations.

8. INCOME TAXES

a) United States of America

As of March 31, 2014.the Company in the United &tdtad $284,573 in net operating loss carry forsvanehilable to offset future taxa
income. Federal net operating losses can gendraltarried forward twenty years. The deferred &sets at March 31, 2014 consist mainl
net operating loss carry forwards. Due to the unag#ly of the realization of the related deferras ssets of $42,686, a reserve equal t
amount of deferred income taxes has been estathlahiglarch 31, 2014. The Company has provided 108#ation allowance to the defer
tax assets as of March 31, 2014 of $42,686

b) Cayman Islands Tax

C&V is a company incorporated in Cayman Islandsdé&frthe current Cayman Island laws, C&V is not sabjo tax on income or capital g:
In addition, upon payments of dividends by the Canypto its stockholders, no Cayman Islands withingldax is imposed.

¢) Hong Kong Tax

WINHA Investment is incorporated in Hong Kong. WINHnvestment did not earn any income derived in ¢idtong from its date «
incorporation to March 31, 2014, and therefore n@issubject to Hong Kong Profits Tax.

d) PRC Tax

As of March 31, 2014, the Company in PRC had $4B%8net operating loss carry forwards availableffset future taxable income. T
deferred tax assets at March 31, 2014 consist ynafnhet operating loss carry forwards. Due todheertainty of the realization of the rele
deferred tax assets of $109,076, a reserve equhktamount of deferred income taxes has beenlisstad at March 31, 2014. The Comp
has provided 100% valuation allowance to the defetax assets as of March 31, 2014 of $109,076.

9. OPERATING LEASE COMMITMENTS

The total future minimum lease payments under camzellable operating lease with respect to ofiicé server as of March 31, 2014
payable as follows:
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Year ending March 31, 20! 62,04¢

Year ending March 31, 20! 62,73’
Year ending March 31, 20! 49,33¢
Year ending March 31, 20! 52,29¢
After March 31, 2018 40,96
Total $ 267,38:

Rental expense of the Company from inception todd&1, 2014 was $31,586.
10. SUBSEQUENT EVENT

In accordance with ASC Topic 83%, the Company has analyzed its operation subseqoeMarch 31, 2014 to the date these final
statements were issued. The subsequent events bedoav;

The Company has set up three new retail storesag &hd June 2014.The cost of setting up these three retail stores agmproximatel
$160,000 which was funded through addition cajitaitributions.

In June and July 2014, the registered capital @ngshan WINHA was increased from $321,730 to $8B4,8hich resulted in an increase¢
$482,594 in the Company’s additional paid-in cdpita
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CERTIFICATION OF PRESIDENT AND CHIEF EXECUTIVE OFFI CER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANESOXLEY ACT OF 2002

I, Chung Yan Winnie Lam, certify that:
1. | have reviewed this Annual Report on Forn-K of WINHA International Group Limited

2. Based on my knowledge, this report does not cordainuntrue statement of a material fact or omistede a material fact necessar
make the statements made, in light of the circuntgts under which such statements were made, nt#adisg with respect to the per
covered by this repor

3. Based on my knowledge, the financial statementd, @her financial information included in this repdfairly present in all materi
respects the financial condition, results of ogerstand cash flows of the registrant as of, amgtfe@ periods presented in this rep

4. The registrang other certifying officer(s) and | are responsifide establishing and maintaining disclosure cdst@nd procedures {
defined in Exchange Act Rules 13a-15(e) and 15)) and internal control over financial repagtifas defined in Exchange Act Rt
13¢-15(f) and 15-15(f)) for the registrant and hav

(@) Designed such disclosure controls and procedunesaased such disclosure controls and procedurdse tdesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known tc
by others within those entities, particularly dgrihe period in which this report is being prepared

(b) Designed such internal control over financial réjpg; or caused such internal control over finah@porting to be designed un
our supervision, to provide reasonable assurangardieng the reliability of financial reporting artle preparation of financi
statements for external purposes in accordancegeitlerally accepted accounting principles;

(c) Evaluated the effectiveness of the registsagisclosure controls and procedures and pres@antbs report our conclusions about

effectiveness of the disclosure controls and proms] as of the end of the period covered by #psnt based on such evaluation;
(d) Disclosed in this report any change in thgistrant’s internal control over financial repodithat occurred during the registrant’
most recent fiscal quarter (the registranfburth fiscal quarter in the case of an annupbm® that has materially affected, o
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

5. The registrans other certifying officer(s) and | have disclosbdsed on our most recent evaluation of internakrob over financie
reporting, to the registrant’s auditors and theitacommittee of the registramst’board of directors (or persons performing theleden
functions):

(&) All significant deficiencies and material weaknessethe design or operation of internal controéofinancial reporting which a
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refjmhcial information; ani

(b) Any fraud, whether or not material, that dlwes management or other employees who have #iség role in the registrard’
internal control over financial reportin

Date: July 15, 2014 By: /s/ Chung Yan Winnie Lar
Chung Yan Winnie Lar
Presiden
(Principal Executive Officer, Principal Financial
Officer, and Principal Accounting Officer an




CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

Pursuant to Section 906 of the Sarba@etey Act of 2002 (subsections (a) and (b) of Setti350, Chapter 63 of Title 18, Uni
States Code), the undersigned officer of WINHA in&ional Group Limited (the “Company”), does heretertify, to such officee
knowledge, that:

The Annual Report on Form 10-K for the fiscal yeaded March 31, 2014 (the “Form 10-Kg) the Company fully complies wi
the requirements of Section 13(a) or 15(d), asiealple, of the Securities Exchange Act of 1934 tnedinformation contained in the Form 10

K fairly presents, in all material respects, theaficial condition and results of operations of@menpany as of, and for, the periods present
the Form 10-K.

Date: July 15, 2014 By: /s/ Chung Yan Winnie Lar
Chung Yan Winnie Lar
Presiden
(Principal Executive Officer, Principal Financial
Officer, and Principal Accounting Officer an

The foregoing certification is being furnished asexhibit to the Form 10-K pursuant to Item 6013B)( of Regulation ¥ anc
Section 906 of the Sarban@sdey Act of 2002 (subsections (a) and (b) of Secti350, Chapter 63 of Title 18, United States el
accordingly, is not being filed as part of the FdtfK for purposes of Section 18 of the Securities Exaye Act of 1934, as amended, ar
not incorporated by reference into any filing ok tiRompany, whether made before or after the dateoheregardless of any gene
incorporation language in such filing.




