nnnnnnnnnn

WINHA INTERNATIONAL GROUP LTD

FORM S-1/A

(Securities Registration Statement)

Filed 02/21/14

Telephone 8676088963655
CIK 0001584057
Symbol  WINH
SIC Code 5961 - Catalog and Mail-Order Houses
Fiscal Year 03/31

Powere d By ED‘GA;Rbn]ine

http://www.edgar-online.com
© Copyright 2016, EDGAR Online, Inc. All Rights Reserved.
Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

UNITED STATES
SECURITIES AND
EXCHANGE COMMISSION

Washington, D.C. 20549

AMENDMENT NO. 5
TO
FORM S-1
REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

WINHA INTERNATIONAL GROUP LIMITED
(Exact name of registrant as specified in its arart

Nevada 5961
(State or other jurisdiction « (Primary Standard Industri (I.R.S. Employer Identificatio
incorporation) Classification Code Numbe Number)
Yihe Center

5 Xinzhong Avenue, Suite 918
Shiqi District, Zhongshan
Peoplés Republic of China 528400
+86 (760) 8896655
(Address, including zip code, and telephone numihehiding area code, of registrant’s principal @xéve offices)

Copies of communications to:
Gregg E. Jaclin, Esq.
Szaferman, Lakind, Blumstein &Blader, P.C.
101 Grovers Mill Road, Suite 200,
Lawrenceville, NJ 08648
Tel: (609) 275 0400
Fax: (609) 557 0969

Vcorp Services, LLP
1645 Village Center Circle, Suite 170
Las Vegas, Nevada 89134
(707) 525-9900
(Name, address, including zip code, and telephangber, including area code, of agent for service)

Approximate date of commencement of proposed saleet public: As soon as practicable after thisstegtion statement becomes effective.

If any of the securities being registered on thasnfrare to be offered on a delayed or continuogsshaursuant to Rule 415 under the Secu
Act of 1933, check the following bofk]

If this Form is filed to register additional sedig$ for an offering pursuant to Rule 462(b) unther Securities Act, please check the follov
box and list the Securities Act registration stagatmumber of the earlier effective registraticatestent for the same offeririgl

If this Form is a poséffective amendment filed pursuant to Rule 462(a)ar the Securities Act, check the following boxl éist the Securitie
Act registration statement number of the earliéaive registration statement for the same offprid

If this Form is a poseffective amendment filed pursuant to Rule 462jar the Securities Act, check the following boxl éist the Securitie
Act registration statement number of the earliGative registration statement for the same offgrid

Indicate by check mark whether the registrant large accelerated filer, an accelerated filer, a-acelerated filer, or a smaller repori
company. See the definitions of “large accelerdiled,” “accelerated filer” and “smaller reportingpmpany” in Rule 1212- of the Exchanc
Act.

Large accelerated file O Accelerated filel O
Non-accelerated filer (Do not check if a O Smaller reporting company
smaller reporting compan'

Calculation of Registration Fee

Proposed Proposed



Maximum Maximum

Offering Aggregate Amount of
Title of Each Class of Securities to be Amount to be Price Per Offering Registration
Registered Registered (1) Share Price Fee (2)
Common Stock, par value $0.001 per st 339,500 $ 0.1C $ 33,95( $ 4.37

(1) In accordance with Rule 416(a), the registisuaiso registering hereunder an indeterminate murabadditional common stock that may
issued and resold resulting from stock splits, lstticidends or similar transactions.

(2) Estimated solely for the purpose of calculating registration fee pursuant to Rule 457(a). pitoposed maximum offering price per st
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This prospectus relates to the resale by the geflivareholders named in this prospectus of up 8588 shares of common stock, par v
$0.001 per share.

Our common stock is presently not traded on anyketasr securities exchange and there is currerlypublic trading market for our shai
We intend to apply for quotation of our common ktoo the Over the Counter Bulletin Board (the “OBGlletin Board”). There can be r
assurance that a market maker will agree to fidertacessary documents with the Financial Induseéguitory Authority (“FINRA”),nor cal
there be any assurance that such an applicatioguitation will be approved. In the absence afadihg market or an active trading mar
investors may be unable to liquidate their investimar make any profit from the investment. Thera ba no assurance that an active tra
market will develop, or if an active market doeselep, that it will continue.

The selling stockholders will offer and sell ounumon stock within a price range of up to $1.50g&re until a public market emerges for
common stock and, thereafter, at prevailing mapkiees.

We will not receive any of the proceeds from thée saf the common stock by the selling shareholdérs. have agreed to pay all of
registration expenses incurred in connection whi registration of the common stock, but we wilt pay any of the selling commissio
brokerage fees and related expenses.

We are an “emerging growth company” as that terosisd in the Jumpstart Our Business Startups A20d2 (the “JOBS Act”)and as suc
may elect to comply with certain reduced public pamy reporting requirements for future filings. Hoxer, we have elected to opt out of
extended transition period for complying with nemrevised accounting standards pursuant to Seddiib), and this election is irrevocal
Please refer to more discussions under “Prosp&tusmary” beginning on page 4 and “Risk Factdrsfinning on page 8 of how and w
we may lose emerging growth company status angatieus exemptions that are available to us.

We are a development stage company. In the codrserodevelopment activities, we have not generateyl revenues and have susta
losses, and we anticipate that we will incur camith losses. Our auditor has expressed substaatibt ds to our ability to continue as a gt
concern. Our ability to continue as a going conagilhdepend on our ability to meet obligationsthsy become due and obtain additic
equity or alternative financing required to fundeagtions until sufficient sources of recurring newes can be generated. There can t
assurance that we will be successful in our plassiibed above or in attracting equity or alten@afinancing on acceptable terms, or if at all.

Investing in our common stock involves a high degeeof risk. See “Risk Factors”"beginning on page 8 to read about factors you shal
consider before investing in our common stock.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION HAS
APPROVED OR DISAPPROVED OF THE SECURITIES OR DETERMINED IF THIS PROSPECTUS IS TRUTHFUL OR
COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A C RIMINAL OFFENSE.

The date of this prospectus is: February 21, 2014
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You should rely only on the information containedtlis prospectus that we authorize to be distethud you. We have not authorized
other person to provide you with information diffat from that contained in this prospectus thatawthorize to be distributed to you. T
prospectus is not an offer to sell, nor is it segkan offer to buy, these securities in any stdtera/ the offer or sale is not permitted.
information in this prospectus speaks only as efdate of this prospectus unless the informati@tifipally indicates that another date app
regardless of the time of delivery of this prospsatr of any sale of our common stock.

Third Party Data

This prospectus contains estimates and other ird#tiom concerning our industry, which are based rofustry publications, surveys ¢
forecasts, including those generated by us. THigrimation involves a number of assumptions andtéitions, and you are cautioned not to
undue weight to these estimates. Please conta€tyos have any specific questions. The industryinich we operate is subject to a t
degree of uncertainty and risk due to a varietfaofors, including those described in “Risk Factors

PROSPECTUS SUMMARY

This summary highlights select information contdie¢ésewhere in this prospectus. This summary doesontain all the information that y
should consider before investing in our common kstdou should carefully read the entire prospectieluding “Risk Factors,”
“Management’s Discussion and Analysis of Finan€&aindition and Results of Operations,” and the “Fintdal Statements,before making ¢
investment decision.

In this prospectus, the tern‘WINHA,” “Company,” “we,” “us,” and “our,” refer to WINHA International Group Limited, and its wholly-
owned subsidiary C&V International Holdings Compahinited (“C&V International”), C&V International’'s wholly-owned subsidial
WINHA International Investment Holdings Company itéch (“WINHA International”), WINHA International’'swholly-owned subsidial
Shenzhen WINHA Information Technology Company, (8henzhen WINHA"), Shenzhen WINRAVariable interest entity Zhongst
WINHA Electronic Commerce Company Limited (“ZhoragsiVINHA”), and Zhongshan WINH#subsidiary Zhongshan WINHA Superme
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 local specialty products to a regiatiafributor. Our innovative business mc
utilizes a multi-channel shopping platform to sekally-produced food, beverages, and arts andscthfit are welknown across Chin
Through our comprehensive shopping platform, wevigecustomers with access to a large variety cdllproducts that can typically only
found in local stores or markets in specific region




Our Business Model

We do not directly own our business operation inn@hWe conduct retail business through our vagiablerest entity, Zhongshan WINF
which we control by a series of contractual arrangets. The following chart demonstrates our curcenporate structure:
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(1) Zhongshan WINHA was acquired by the Company throcgtractual arrangements on August 1, 2013. Suemgements include
exclusive business cooperation agreement, exclugition agreements, loan agreements, share pleggeraents, powers of attorney
spousal consent

(2) The shareholders of Zhongshan WINHA are Zening(lZ8i2%), WanfangZhong (4.9%), QifangZhong (4.9%andr Tian (4.5%), Hor
Cui (4.8%), Zhifei Huang (4.6%), Wenliang Zhou @J)pand Yun Teng (2.6%

We market and sell the local specialty goods tdarusrs through four retail channels: safferated physical store, online store, mobile
setiop box store and a wholesale channel: a regiastilmutor. Our revenue comes from the sales ddllspecialty goods made through tt
channels, at prices including10% gross profit margi

O Self-operated Physical Store . We established a sedperated storefront in December 2013 in Zhongslignirc China. We plan |
establish a second self-operated storefront infitlse quarter of 2014. Our setfperated storefront retails local specialty goan
customers

O Online Store. Our products are available for purchase at oumenrditore at www.winha.comOur goal is to build our website inti
onestop shop for local specialty products of all kindlge are working to recruit employees in areas sashgraphic desig
photography, and business administrat

O Mobile store. We unveiled the mobile store at the end of August3 Our mobile store is searchable on WeChatcalsnetworl
platform that is developed by Tencent and has gaitlsgpopularity among Chi-based smart phone use

[0 Set-Top Box Store. Customers can browse our products on a televigbiild/) screen if they choose to install a pre-pangmed set-
top box on their TVs. A set-top box turns a TV igtalisplay device. Customers with a set-top boxgpogrammed with our prodt
information will be able to view and select produand complete purchases on a TV screen. In additisstomers will be able
utilize other functions of sdtbp boxes such as accessing internet web pagearrshg videos and movies, and playing games. We
worked with a third-party developer and completedgpaming our store of local specialty product® iséttop boxes. We plan
make our s-top boxes available for purchase at our-operated store:



O Wholesale. We utilize a regional distributor in Hunan provirtoepromote our products to local retail stores. &kein the trial stage
the wholesale channel and yet to decide if we fdaangage additional regional distributc

VIP Club Program

We offer prepaid cards for purchase at each ofreil stores. The prepaid cards can be used thpse local specialty products at all of
retail stores. We grant VIP club memberships tdaraers who purchase at once prepaid cards with atrmeer US $4,958 (RMB 30,00
Each retail store is limited to have 100 VIP clubmbers. In each quarter, we award to VIP club mesnimecash, 40% of the quarterly
income of the retail store where they purchasegidepard. The award is distributed among suchlrstaie’s members pro rata. In additi
when a member refers a new member to the VIP thebreferrer is awarded in the form of prepaid safd% of the amount that the refe
spends on his or her first-time purchase.

About Franchise Model

Our management originally incorporated physicahdtdse stores as one of the Compargistribution channels. From April 2013 to Decenr
2013, we had six franchise stores and were ondsaussions 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 commissiimm the sales made at our franchise storesolreiber 2013, we ceased our effor
further develop any franchise stores because weotlaneet all of the prerequisites for a commertiahchisor under the PRC laws, wt
include ownership of at least two selferated storefronts that have been in operatipatfteast one year within China. To become comt
with the PRC laws and regulation of commercial éfzine, we established one sefferated storefront in December 2013 and plantabbsh ¢
second selbperated storefront in the first quarter of 2014 ¥étimate that we could satisfy the requirementieuPRC laws and regulatic
related to commercial franchising within the figgtarter of 2015. Meanwhile, the management hasldddo unwind the six existing franck
stores and keep the Compamnyhysical distribution channels free of franclssares until we are fully in compliance with the ®Raws an
regulation of commercial franchise. Therefore, cBmber 2013 we terminated all the existing fresehigreements and refunded the colle
website construction and maintenance fees. Aftmokeng the franchise stores, we exclusively relydinect suppliers to source our produ
We believe that our current supply relationshiphwover 50 direct suppliers across 15 provinces pritivide us a healthy and stable sy
networks. We also believe that the self-operatedestill help to promote our virtual stores to @amters and brand our Company.

Though the Company initially began to open up epkrated storefronts to satisfy the regulatory ireguents under the PRC laws
regulations for engaging in commercial franchiserafion, management has been exploring the advestagselfoperated stores and intent
integrate self-operated stores into the Companyidtitahannel distribution platform. Once the Companydoees a qualified commerc
franchisor under the PRC laws, management plaressiew the plan for opening up franchise stores.




Market Needs

Since the turn of the century, as the living staddia China has drastically improved, resident€hina are no longer satisfied with having ¢
basic necessities. We believe that, specialty goatigch reflect local cultures, history, and tramlit, have become increasingly popular ¢
among families and friends. We also believe thag,lbcal specialty goods business, however, isistdn early stage in China due to fac
such as limited business investment, incompletatfucture in certain rural areas, low brand aness, lack of sales channels and ineffe
marketing.

Growth Strategy

Our growth strategy is based on our focus to sfieeim selling local specialty goods, a concejt tls relatively novel in China. We have b
working to implement a business model that allowstaiinteract with customers both physically andually. Through our comprehens
shopping platform, customers are able to purchasal lspecialty products from across China, throaghwebsite, mobile store and sef
boxes for television sets from virtually anywheneGhina, as well as our self-operated physicalessord thirdparty retail stores through 1
distributor for an inperson experience. Our comprehensive shoppingophatilso helps the Company to interact with custsmeollec
feedback, and understand customers’ needs, antuellgrallows the Company to constantly update iamgiove the product selections.

We have begun to establish supply relationshipé witect suppliers. Once we establish a stable @mdprehensive supply of speci:
products from across the country, we plan to seggide capital and launch a marketing campaigultg promote and advertise our brand.

Competition
Several major @ommerce websites, such as Amazon, Taobao and .€amall offer products similar to what we intend peaalize in. Thes

websites vary in size. The larger, more establishebisites have key competitive advantages withtiagisustomer bases, bargaining powt
negotiate product supply prices, and experienegeanaging inventory.




Though we are a small company at this stage, weidjz in the growing niche market of selling lbspecialty goods. We differenti
ourselves by combining the local specialty gooailetith a multichannel shopping platform consisting of physicates, our online stoi
mobile store and set-top boxes for television s&ts.also provide in-person customer services bothsples and post-sales through our se
operated physical stores, which is an offeringunaustomers not commonly available when shoppiitly ®ther e-commerce companies.

For more discussion regarding our competition, ggesee the section titled “Competitive Advantadesjinning on page 38.
Our Franchise Activity and Regulatory Requirements

Due to our franchise stores that existed until Dewer 2013, we were likely recognized as a commilefaaachisor for authorizing oth
business entities to use our trademark and adoptimgform business model.

Under related PRC laws and regulations, commeifteiathising refers to the business activities wlarenterprise 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 franchisexigh a contract and the franchisee follows thiéoum 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 telfigees ar
ownership of at least two sedperated storefronts that have been in operatiorafdeast one year within China. Franchisors eadaig
franchising activities without satisfying the abaeguirements may be subject to penalties. Intaagifranchisors shall carry out recditings
with MOFCOM or its counterparts within required &rframe or result in fines.

We did not own two self-operated storefronts thatenbeen in operation for one year or longer ang ot carried out recorfiling with
MOFCOM or its counterparts when we had franchiseest Therefore, we may be subject to penaltiesnzand be bulletined by MOFCOM
its local counterparts. We have unwound our fraselstores in December 2013. In addition, we aréingakteps to comply with tl
requirements for self-operated storefronts andrrefiing as described above. We estimate that we bepme compliant with PRC laws
regulations related to commercial franchising witle first quarter of 2015. Until we become compliwith the relevant PRC laws ¢
regulations, we do not plan to develop any frarekisres.

For a discussion regarding the risks associated ovit incompliance of PRC laws and regulationsteeldo commercial franchising, please
the section titled “Risk Factors” beginning on p&ge

Enforceability of Civil Liabilities Against Our Ass ets and Management in China

Our operations are conducted and our assets aatetbwithin China. In addition, our sole directesides in China, where substantially a
her assets are located. It could be difficult fieeting service of process upon us, our directar @fficer as it may not be possible to effect ¢
service of process outside China. In addition, @hilmes not have treaties with the United Statesmaady other countries providing
reciprocal recognition and enforcement of courtgjuénts. Therefore, recognition and enforcement hin& of judgments of a court in 1
United States or certain other jurisdictions mayllficult or impossible.

Where You Can Find Us
Our principal executive office is located at S8, Yihe Center, 5 Xinzhong Avenue, Shigi Districhongshan, PeopkRepublic of Chin

and our telephone number is +86 (760) 88865. Our website is www.winha.com. The informatimour website does not constitute a pe
this prospectus.




The Offering

Common stock offered by selling securitt 339,500 shares of common stock.

holders

Common stock outstanding before the 49,989,500 shares of common stock (1)

offering

Common stock outstanding after the 49,989,500 shares of common stock (1)

offering

Use of proceed: We are not selling any common stock covered sygtospectus, and, as a result, will not receivi

any proceeds from this offerin
Risk Factors See “Risk Factors” and other information includiethis prospectus for a discussion of the risks

you should carefully consider before making a deniso invest in our common stoc
(1) Based on 49,989,500 shares of common stockamualing as of February 20, 2014.
RISK FACTORS

The shares of our common stock being offered fler asi@ highly speculative in nature, involve a hidggree of risk and should be purche
only by persons who can afford to lose the entiroant invested in the common stock. Before purnbaany of the shares of common st
you should carefully consider the following factoedating to our business and prospects. If anyhef following risks actually occurs, ¢
business, financial condition or operating resutsuld be materially adversely affected. In suchecagu may lose all or part of yc
investment. You should carefully consider thesridkscribed below and the other information in thisspectus before investing in
common stock.

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 of $472,044 and used cagpeirations of $363,808 during the period from ApS, 2013 (inception) to September 30,
2013. As of September 30, 2013, the Company hateammulated deficit of $472,044.

We have not begun to generate any revenue. Inahese of our development activitiesve have devoted substantially all of our resosittc
development of prior franchisees, our online stonepile store, set-top box store and sgierated stores. We expect to continue to
expenses of (i) administration and start-up cdsjsyvebsite, mobile application and seip boxes development and maintenance, (iii) marg
and advertising, (iv) legal and accounting feesatous stages of operation, and (v) hiring empésydn addition, unanticipated proble
expenses and delays are frequently encountereeVvigl@ping and commercializing new businesses. fesalt, we anticipate that we will inc
continued losses. These losses, among other thiage,had and will continue to have an adverseieffie our stockholders’ equity.

We expect to finance operations primarily througipital contributions from a principal stockholdér.the event that we require additic
funding to finance the growth of the Compasgurrent and expected future operations as wetb achieve our strategic objectives,
principal stockholder has indicated the intent tovile additional equity financing. However, thisngipal stockholder is not under ¢
contractual obligation to provide such financinfwe are unable to obtain the necessary capitdlnancing to fund our cash needs,
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 onaficial statements for the period from April 1512{inception) through June 30, 2013
conditions exist that raise substantial doubt aloutability to continue as a going concern dueuprecurring losses from operations, defic
equity, and the need to raise additional capit&lital operations.

Our ability to continue as a going concern will degd onour ability to meet obligations as they become dné obtain additional equity
alternative financing required to fund operationsilsufficient sources of recurring revenues cargeneratedlhe stockholders of Zhongst
WINHA made additional capital contribution to Zhahgn WINHA of RMB 1,000,000, or approximately $18% on October 23, 201
subsequent to September 9, 2013, the date of repatir independent registered public accountimm fincluded in this prospectus. (
management estimates that our Company can cordgim@egoing concern for six months without furthetaming additional working capit:
There can be no assurance that we will be sucdaasfwr plans of generating recurring revenues. Wdee financed our operations thro
capital contribution by our principal stockholdeesyd the stockholders of Zhongshan WINHA indicatieat they will make further capi
contribution to Shenzhen WINHA if needed. Howewee, cannot guarantee our principal stockholder egfitinue to do so. We are uncerta
we can attract equity or alternative financing ocneptable terms, or if at all. In addition, a “ggiconcern”opinion could impair our ability
finance our operations through the sale of del#quity securities. If we are unable to achievedhgmals, our business would be jeoparc
and we may not be able to continue. If we ceasedations, it is likely that all of our investors uld lose their investment.

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 witméedd history. These risks and difficult
include but are not limited to:
O 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 reagt
our ability to further develop our customer base build customer loyalty

our ability to establish and maintain brand rectignj

our ability to improve and upgrade our products sexvices

O o o o o g

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

Our future will depend, in part, on our ability ¢dontinually bring our products and services tortitaketplace, 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 ligetihthat the Company will prove successful. In orlegenerate significant operat
revenue or ever achieve profitable operations, vlehave to establish additional selfserated stores and further develop, maintain asudke
our online, mobile and set-top box platform. Wergatnprovide any assurance that our self-operate,stvebsite, mobile store and sat-
boxes for television sets will attract purchasétence, our business model has not been proven sst@blished 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@upetitors, including Taobao, Gongtianxia.com @&edhan.com, are established
have greater resources than we do. Our compesitiaéegy is to implement our innovative businessi@hof 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 coritpest will enter the market and adopt our businmesslel to introduce new websites, mo
applications and services and sgt- boxes with competitive characteristics. We expbat we will be required to continue to inves
improving our services to compete effectively im markets. Our competitors could develop a morneiefit business model or undertake n
aggressive and costly marketing campaigns than aieh may adversely affect our marketing strategnd 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.

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 adgamias 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 adttieliectual property rights that we develop vii# important assets to us. We are curr
seeking trademark protection for our website Iofuere can be no assurance that the protectionsdeby these intellectual property rig
will be adequate to prevent our competitors fronsappropriating our technology or that our compsediteill 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. Additionallprotecting 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.
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With respect to any intellectual property rightaial, we may have to pay damages or stop using ¢dai found to be in violation of a thi
party’s rights. We may have to seek a license for tHeni@ogy, which may not be available on reasonadsi@s and may significantly incre:
our operating expenses. The technology also mayedatvailable for license to us at all. As a result may also be required to deve
alternative nornfringing technology, which could require signdiat effort and expense. If we cannot license oreligvtechnology 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 operatigtee

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 eocdies may result in high unemployment rates andirdecin consumer confidence ¢
spending. If such conditions occur, they may teisusignificant declines in consumer spending,alihitould 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 operatibnsiness 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, commeifteiathising refers to the business activities wlarenterprise 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 franchiseigh a contract and the franchisee follows thioum business model to conduct busi
operation and pays franchising fees according éodntract to conduct commercial franchising atégi A franchisor must have cert
prerequisites including a mature business modelc#pability to provide longerm business guidance and training services telfigees 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 sucbréaitfof 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-operateceftonts that have been in operation for one pedonger and have not carried out recorc
filing with MOFCOM or its counterparts when we h&dnchise stores. Therefore, we may be subjectetmlties such as forfeit of illeg
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 lawdsregulations related to commercial franchisiitin 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
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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 websitehile store, setep box store ar
backend application obsolete. The development pfa@lsite, mobile store and dep box store entails significant technical andibess risks
We can give no assurance that we will successfudly new technologies effectively or adapt our websipplication or sabp boxes t
customer requirements or needs. If our managemnsemable, for technical, legal, financial, or otheasons, to adapt in a timely manne
response to changing market conditions or custoatgrirements, 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 tedminate length of time and severely damage osinless, prospects, financial condition

results of operations. Our systems and operatidiisbes vulnerable to damage or interruption fromefifloods, network failure, hardw:
failure, software failure, power loss, telecommatiien failures, breakas, terrorism, war or sabotage, computer viruskesiial 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 adequategiions or safeguards to overcome any of thesate. We may also not he
anticipated or addressed many of the potentialtewvitiat could threaten or undermine our technologfyvork. 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 swas, he or she could destroy or misappropriatealsle information or disrupt o
operations. We do not have insurance to compensdiar all the losses that may occur as a resudtazftastrophic 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 thirdparty providers to host our main server. In thengvthat our providers experience any interruptioroperations or cea
operations for any reason or if we are unable teexgn 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 thetexfem failure of service.

WE MAY NOT BE ABLE TO FIND SUITABLE SOFTWARE DEVELO PERS AT AN ACCEPTABLE COST.

We contract software developers to further develog upgrade our website and mobile store and agedcbackend interface. Due to
current demand for skilled technological developess 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 arotitgnued growth and maintenance of the interndttalecommunication infrastructure. T
includes maintaining a reliable network backbonthwie necessary speed, data capacity and seéariproviding 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 aftencrease their bandwidth requirements. We haveontrol over the providers of acc
services to the internet. Interruptions, delaysapacity problems with any points of access betwkernternet 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.
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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, featety events, including instances of fdmatne illness have often occurred in the Chi
food industry in the past, and could occur in tieife. As a result, our stores could experiendgrfeant 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 ity for WINHA or for the industry ¢
market segments in which we operate. Increasedfusecial media could create and/or amplify theet of negative publicity. This negal
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 df pueducts through our stores, website or mobieestould expose us to product liabi
claims relating to personal injury or property dagmand may require product recalls or other actidhird parties subject to such injury
damage may bring claims or legal proceedings agagsis 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 effantsléfending them and could hav
negative impact on our reputation.

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 docoarently maintain a permanent place of busimggisin the United States. Consequentl
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 éthiBtates courts predicated upon civil liabilitiesder U.S. Federal Securities Laws
judgment of a U.S. court predicated solely uporhstigil liabilities may not be enforceable in Chibg a Chinese court if the U.S. cour
which the judgment was obtained did not have jictgzh, as determined by the Chinese court, inntfadter. 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
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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 anedocted in China. Accordingly, our business, resuoft operations, financial condition ¢
prospects are subject to economic, political agdlldevelopments 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 adoptédypmeasures 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 otiése negatively affects our business, our growté 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 subsidia China. Our operations in China are generslligject 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 tdowes 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 patticubecause these laws and regulations are relathew, and because of the limited vol
of published decisions and their nonbinding natthe, interpretation and enforcement of these lamé ragulations involve uncertainties.
addition, the PRC legal system is based in pagasernment policies and internal rules (some ofcvlare 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.

NEW LABOR LAWS IN THE PRC MAY ADVERSELY AFFECT OUR RESULTS OF OPERATIONS.

On June 29, 2007, the PRC government promulgatesivalabor law, namely, 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 cosaiwfemployes 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 suchrafes 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 whizecame effective on Januan
2008. Under the EIT Law, an enterprise establishédide of China with “de facto management bodigghin China is considered a€siden
enterprise,’meaning that it can be treated in a manner simdlaa Chinese enterprise for enterprise income tapgses. The implementi
rules of the EIT Law define de facto managementsabstantial and overall management and control twerproduction and operatio
personnel, accounting, and properties” of the @nites.
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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 EniweprIncorporated Offshore as Resident Enterpgiggsuant to Criteria of de fac
Management Bodies, or the Notice, further inteipgethe application of the EIT Law and its implertation to offshore entities controlled b
Chinese enterprise or group. Further to the Notibe, 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 ofNl¢ice. Pursuant to the Notice, an enterprise ipo@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 perforir tuties mainly in China; (ii) its financial oepsonnel 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 directorgttwvoting rights or senior management often resid€hina. The Bulletin No. 45 provid
clarification on the resident status determinatipostdetermination administration and competent tax @uitfes. It also specifies that wk
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 offshoréncorporated resident enterprise. A resident enig&pwyould be subject to an enterprise income &® pf 25% on i
worldwide income and must pay a withholding taxaaate 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 mfoerson. 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 2BP6ur 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%. étigr, we do not have any n@hina source income. Second, under the EIT Lawits
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 “residetarprise”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 evaluapmgopriate 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.

OUR CONTRACTUAL OR OTHER ARRANGEMENTS MAY RESULT IN ADVERSE TAX CONSEQUENCES TO US.

Under PRC laws and regulations, arrangements ams$dctions 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 adjustingnooime 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 contractweltrol 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 receipdiviiends or other payments from our operating &lidises and other holdings &
investments. Current PRC regulations permit our BRiGSidiary to pay dividends to us only out of tteeicumulated 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.
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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 operasimigsidiary, we may make loans to our PRC subgidaarwe may make additional cap
contributions to our PRC subsidiary. Any loans to BRC subsidiary are subject to PRC regulations eikample, loans by us to our subsid
in China to finance their activities cannot excseatutory limits which is the difference between 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 bsgtrieting hov
the converted RMB may be used. Circular 142 reguinat RMB converted from the foreign currency-daemated capital of a foreigimveste:
company may only be used for purposes within theriass scope approved by the applicable governirentzority and may not be used
equity investments within the PRC unless such itnuents are otherwise provided for in the businespa. The foreign currenaenominate
capital shall be verified by an accounting firm dref converting into RMB. In addition, SAFE strengtled its oversight over the flow and
of RMB funds converted from the foreign currencyxdminated capital of a foreignvested company. To convert such capital into RIthE
foreigninvested company must report the use of such RMiig¢obank, and the RMB must be used for the redguteposes. According
Circular 142, change of the use of such RMB withequroval 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. Idiadn, the SAFE promulgated the Notice on Reledasties 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 fronslodire offerings and the net proceeds to be setilede 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 Businesseircular 45, on November 9, 2011, which exphesestricts a foreiginveste:
enterprise from using RMB converted from its regjistl capital to provide entrusted loans or repagddetween non-financial enterprises.

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 tonfd and expand our business.

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

The PRC government imposes controls on the cotéstiof RMB into foreign currencies and, in cantaases, 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 RNUB\der 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 firaderelated 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 PRCr&# pr dividend without prior approval from SAF§o long as we comply with cert:
procedural requirements.

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

Our inability to obtain the requisite approvals émmverting RMB into foreign currencies, any delayseceiving such approvals or any ful

restrictions on currency exchangesy restrict the ability of our PRC subsidiary @it sufficient foreign currency to pay dividendsathe
payments to us, or otherwise satisfy its foreigmency denominated obligations.
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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 flugte within a narrow and managed band againstlebas certain foreign currencies. T
change in policy has resulted in an approximatély% appreciation of the RMB against the U.S. ddietween 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 20b&, RMB has started to slowly apprec
against the U.S. dollar, though there have beeiogerecently when the U.S. dollar has appreciatginst 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 adeéy affect our cash flows, revent
earnings and financial position, and the valueaofd any dividends payable on, our ordinary shardd.B. dollars. Any fluctuations of t
exchange rate between the RMB and the U.S. dallaldalso result in foreign currency translatiosdes for financial reporting purposes.

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 WRvith 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 compamoy Shenzhen WINHA has any owners
interest in Zhongshan WINHA.

The contractual arrangements shall remain effeativid all obligations of all parties under certaagreement 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 contractuahgaments, the Equity Interest Pledge Agreemellitlshaegistered with the relevant lo
branch of the State Administration for Industry @wmmerce, 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 cetemt 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 Nuaber 5, 2013. Also, ¢
December 27, 2013 we completed the amendment t@gjigtration of equity interest pledge due to sadtiitional capital contribution.

Although we believe that each contract under Shem2AWINHA'’s contractual arrangements with Zhongshan WINHAakd, binding an
enforceable under current PRC laws and regulatioreffect, these contractual arrangements may road effective in providing us w
control over Zhongshan WINHA as direct ownershipZbfongshan WINHA would be. In addition, ZhongshaNWA 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 remediesatagiways 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 feeading their obligations in binding arbitrationlings or court orders are un
development. Therefore, significant uncertaintigsteng 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 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 @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 andathiéity to purchase the equity ¢
assets of Zhongshan WINHA that would have beenlablai at our wholly-owned subsidiary Shenzhen WINBIAole discretion if tf
contractual arrangements are enforced. In thattewem business and operations could be severasuutied, which could materially &
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 amgany.



THERE ARE SUBSTANTIAL UNCERTAINTIES REGARDING THE I 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 foramyested enterprise under PRC law, aedordingly, we operate our domestic wet
and advertising business in China through Zhong$tisyHA, which we control through a series of coettal arrangements.
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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 entrand 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 regulatiomg 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 dealiitly 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 postingzthsas advertisements relating
pharmaceuticals, medical instruments, agrochemiadk veterinary pharmaceuticals, we are obligatedonfirm that such review has b
performed and approval has been obtained. Violaifahese laws and regulations may subject us talfies, 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 latmns by us, PRC governmental authorities magdans 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 internéased businesses is subject to significant restmigtunder current PRC laws and regulations. Tlhess an
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 andhiformation Technology of the People’s Republic dfia (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 licensefbreign 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 autitdve interpretation of the related regulatioihss unclear what impact the MIIT Circular v
have on us or the other PRC internet companieshidnag adopted the same or similar corporate anttaginal 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@hbin the next 12 months.

We are a Nevada company and our PRC subsidiaryyzzBae 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 regardiegirtterpretation 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 websit
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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, releassaubstantially 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 fughegnded 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 ogquice PRC domestic companies that are owned by BR& companies or individue
In addition, the M&A Rules include provisions thatirport to require that an offshore special purpeskicle, or SPV, formed for listii
purposes and controlled directly or indirectly bg@® companies or individuals must obtain the apdrofahe CSRC prior to the listing a
trading of such SPV’s securities on an overseaks®change.On September 21, 2006, the CSRC published onfitsadfwebsite procedur:
regarding its approval of overseas listings by mpeourpose vehicles. However, substantial uncetyaremains regarding the scope
applicability of the M&A Rules to offshore specjalrpose vehicles.

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 theanseof 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
(i) there is no provision in the M&A Rules thateelly classifies the contractual arrangements Ewghenzhen WINHA and Zhongs!
WINHA as a kind of transaction falling under the M&ules; (iii) our offshore companies are directly controlled by. @hung Yan Lam wt
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 MOFCON
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 aurrent 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. &l hegulatory agencies may impose fines and pesditigh 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 @ribis offering, to restructure our current colterstructure, or to seek regulatory apprc
that may be difficult or costly to obtain.
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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, diretuthe Notice on Relevant Issues Concerning Bar&xchange Administration 1
Domestic Residents' Financing and Roundtrip Investnthrough 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 enterprighdanoffshore special purpose compan
overseas funds raised by such offshore compangmyiother material change involving a change inctdygital of the offshore special purp
company. We do not believe that any of our cursdatreholders is subject to Circular 75 and its @mpantation rules. Howeverlevant PRi
government agencies might deem thist Lai is subject to Circular 75 and its implensgitn rules due to the arrangement under a Pov
Attorney, according to which Ms. Lam grants all f#rareholder’s rights in PILOT International Inveent Company Limited PILOT
International”) to Ms. Lai . Further, Ms. Lai magve to register with local branches of the SAf&he exercises the option and become:
offshore companies’ shareholder according to aestransfer agreement (the “Share Transfer Agreéinentered into by and betwe&hung
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 RIL International pursuant to which Ms. Lam agreed to grant to Md. dra 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 threshaideach given time period. Moreover, any poterflRIC resident shareholdensldinc
direct or indirect interest in our compamay be subject to Circular 75 and its implementatioles. Failure by any such PRC residen
comply with Circular 75 and its implementation uleould subject themselves to fines or legal sanstirestrict our overseas or créssde
investment activities, limit our ability to injectpital 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.

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 is not currently listed or quotedtrading on any national securities exchangeaironal quotation system. We plar
apply for the quotation of our common stock on @EC Bulletin Board maintained by the Financial Istty Regulatory Authority, Inc.,

FINRA. However, there is no guarantee that the Blletin Board, or any other quotation system, widrmit our shares to be quoted

traded. The OTC Bulletin Board is an inter-deatefer-theeounter market that provides significantly lessiidty than the New York Sto:
Exchange or NASDAQ Stock Market. The quotation of shares on the OTC Bulletin Board may result less liquid market available 1
existing and potential stockholders to trade oaras, could depress the trading price of our comstoeck and could have a lotgrm advers
impact on our ability to raise capital in the fudutn addition, FINRA has enacted changes that kguotations on the OTC Bulletin Boarc
securities of issuers that are current in theiorepfiled with the SEC. The effect on the OTC Btilh Board of these rule changes and ¢
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 gehny
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 requergts on broker/dealers who sell tt
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 purchagentdst also provide certain written disclosuresh® purchaser. Consequently, thgefiny
stock” rules may restrict the ability of broker/dealersstll our securities, and may negatively affect abdity 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 securitiesdhanot have a very high trading volul
Consequently, the price of the stock is often vi@l@nd you may not be able to buy or sell thelstehen you want to.
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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 legal 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.

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 (thel&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 definethe@JOBS Act, and, for as long as we continue tarb&emerging growth companye
may choose to take advantage of exemptions fronowsareporting requirements applicable to otherlipufbmpanies 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 of tfie las
day of the first fiscal year in which our annuabgs revenues exceed $1 billion, (ii) the date tatbecome 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.
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In addition, Section 107 of the JOBS Act also pdesi that an “emerging growth compamgh 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, arefherging
growth company”can delay the adoption of certain accounting statsdauntil those standards would otherwise apply ptovate
companies. However, we have elected to opt othieoéxtended transition period for complying witle tevised 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 reportimgiirements provided to us as an “emerging growthgamy,”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 thar reports are not as transparent as other coeg@ our industry. If we are unable
raise additional capital as and when we need itfinancial condition and results of operations rbaymaterially and adversely affected.

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 Exchamedo 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 SecuritiesoAdt933, as amende
However, such reporting obligations under Sectib(d)l of the Exchange Act shall be automaticallypsmsled 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 hel
record by less than 300 persons. We currently Hawer than 300 shareholders and expect to mairdgafewer than 300 sharehol
base. Therefore, our reporting obligations unamtin 15(d) of the Exchange Act will likely be pesded.

We expect to register our shares under the ExchAanghy filing a registration statement on Fornm\8ith the SEC immediately following, t
effectiveness of this registration statement om¥81. After our registration statement on FormA 8ecomes effective, which will be ug
filing such Form 8-A if not filed concurrently witthis registration statement on FormlSwe 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, tec16 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. Howefexg fail to file a registration statement on Fa8rA with the SEC, or delay such filing,
will only be subject to reporting obligations und&ection 15(d) of the Exchange Act, and such ré@mprabligations will be suspended if
have fewer than 300 shareholders after the fiseat within which this registration statement onrk@-1 becomes effective.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STAT EMENTS

This prospectus contains forward-looking statemefitse forwardlooking statements are contained principally in #ections entitle
“Prospectus Summary,” “Risk Factors,” “Managemeridiscussion and Analysis of Financial Condition aRdsults of Operationsanc
“Business."These statements involve known and unknown risksetainties and other factors which may causeaotwal results, performar
or achievements to be materially different from &mtyire results, performances or achievements sgpreor implied by the forwaldeking
statements. These risks and uncertainties inclugtegare not limited to, the factors described m skction captioned “Risk Factors” above.

In some cases, you can identify forward-lookingesteents by terms such as “will,” “anticipates,” lleges,” “could,” “estimates,” “expects,”
“intends,” “may,” “plans,” “potential,” “predicts,™projects,” “should,” “would,” and similar expreisss intended to identify forwarkboking
statements. Forwardoking statements reflect our current views witspect to future events and are based on assumptimhsubject to ris
and uncertainties. Given these uncertainties, ymulsl not place undue reliance on these forwar#tit@pstatements. These forwambking
statements include, among other things, statemelatsng to:

LT LT ” o m " ow
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our expectations regarding the market for our petaland service:
our expectations regarding the continued growtbusfindustry in the PRC
our beliefs regarding the competitiveness of olsifiess mode

our expectations regarding the expansion of ouratjpss;

O Oo o o O

our expectations with respect to revenue generatimhgrowth and our ability to achieve profitalyiliesulting from increases in ¢
sale volumes

our future business development, results of opmratand financial condition; ai
competition from companies with similar busines:

Also, forwardlooking statements represent our estimates ananggigns only as of the date of this prospectus. Steauld read this prospec
and the documents that we reference in this prégpear that we filed as exhibits to the registnatstatement of which this prospectus is a
completely and with the understanding that ouradtuture results may be materially different fravhat we expect.

Except as required by law, we assume no obligatompdate any forwartboking statements publicly, or to update the reasactual resul
could differ materially from those anticipated imyaforward-looking statements, even if new inforirmatbecomes available in the future.

Third Party Data

This prospectus also contains estimates and otfiemmation concerning our industry which are basadndustry publications, surveys :
forecasts, including those generated by us. THigrimation involves a number of assumptions andtéitions, and you are cautioned not to
undue weight to these estimates. Please conta€tyesi have any specific questions. The industrymvnich we operate is subject to a t
degree of uncertainty and risk due to a varietfaofors, including those described in “Risk Factors

USE OF PROCEEDS

The selling shareholders are selling the commockstovered by this prospectus for their own accowre will not receive any of the proce
from the sale of these shares. We have agreeditalie expenses relating to the registration osttaes for the selling security holders, bu
will not pay any of the selling commissions, brage fees and related expenses.

DETERMINATION OF OFFERING PRICE

Since our common stock is not currently listed ootged on any exchange or quotation system, theindgf@rice of the common stock cove
by this prospectus was estimated by the Comparsgdoan the price of the common stock sold in agpeiplacement completed on August
2013, pursuant to an exemption under Section 4(&)eoSecurities Act and Rule 506 of RegulationrBrnpulgated under the Securities Act.

The offering price of our common stock does notassarily bear any relationship to our book valssgts, or any other established criter
value. The facts considered in determining theroffeprice were our financial condition and progpeour limited operating history and
general condition of the securities market.

Our common stock is not currently listed or qudiatdtrading on any national securities exchangeational quotation system. Our intentio
to apply for quotation of our common stock on thECGBulletin Board maintained by FINRA. However, thés no guarantee that the C
Bulletin Board, or any other quotation system, wirmit our shares to be quoted and traded. The Bllfetin Board is an inter-dealer, over-
the-counter market that provides significantly lessidtity than the New York Stock Exchange or NASDA@&& Market. The quotation
our shares on the OTC Bulletin Board may resuls iless liquid market available for existing andemial stockholders to trade our she
could depress the trading price of our common stotk could have a longrm adverse impact on our ability to raise capitahe future. |
addition, FINRA has enacted changes that limit gtiohs on the OTC Bulletin Board to securitiesssluers that are not current in their ref
filed with the SEC. The effect on the OTC Bulleinard of these rule changes and other proposedyebarannot be determined at this time.
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In addition, there is no assurance that our comstook will trade at market prices in excess of plnechase price as prices for the com
stock in any public market which may develop widl Betermined in the marketplace and may be infleéry many factors, including 1
breadth and liquidity of the trading in our shares.

SELLING SHAREHOLDERS

This prospectus relates to the resale by the gedlirareholders named below from time to time otap total of 339,500 shares of comr
stock that were issued or are issuable to sellr@geholders pursuant to transactions exempt fr@jistration under the Securities Act. All
the common stock offered by this prospectus anegoeifered by the selling shareholders for thein@ecounts.

On August 16, 2013, we completed a private placénmansaction with a group of investors. Pursuarthe Subscription Agreement with
investors, we issued to the investors an aggregfdt89,500 shares of common stock for an aggregatehase price of $13,950, or $0.10
share. On September 9, 2013, Albeck Financial 8esyilnc. and Alta Capital Partners, Inc. eachivede499,895 shares of the Company’
common stock, transferred from the Compangtincipal stockholder, PILOT International, asngensation for their consulting servi
provided to the Company.

The following table sets forth certain informatimgarding the selling shareholders and the shdfeied by them in this prospectus. Benefi
ownership is determined in accordance with thesrofehe SEC.

Except Chung Yan Winnie Lam, our President and dokector, none of the selling shareholders had hgbosition as an officer or directol
the Company, nor has any material relationshipngfkand with us or any of our affiliatesAll information with respect to share ownership
been furnished by the selling shareholders. Thentomstock being offered is being registered to fiesecondary trading of the shares anc
selling shareholders may offer all or part of tleneon stock owned for resale from time to timeadidition, none of the selling shareholt
has any family relationships with our officers,aditors or controlling shareholders. Furthermoreselting shareholder is a registered broke
dealer or an affiliate of a registered broker-deaéxcept Alta Capital Partners, Inc. (“Alta Cafiitawhose Chief Executive Officer a
director, is a registered representative of a hroealer. Alta Capital received the shares beingsteggd in this prospectus in exchange
providing the Company with consulting services I tordinary course of business of Alta Capital.tié¢ time Alta Capital received 1
discussed shares, it had no agreements or undedirggandirectly or indirectly, with any person,distribute such shares.

The term “selling shareholderglso includes any transferees, pledges, doneegher successors in interest to the selling shddeh®name
in the table below. To our knowledge, subject tpliapble community property laws, each person nainethe table has sole voting ¢
investment power with respect to the common statkf@th opposite such perssmame. We will file a supplement to this prospsdr ¢
posteffective amendment hereto, if necessary) to nameessors to any named selling shareholder whblésta use this prospectus to re
the securities registered hereby.
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Shares Beneficially Shares Beneficially

Owned Prior to the Shares Owned After the

Name and Address of Beneficie Offering (1) Being Offering (2)

Owner Number Percentage Offered Number Percentage (3)
Amy Debuyser¢ 10,00( * 10,00( 0 0%
Keith Richard Debuysel 10,00( * 10,00( 0 0%
Lam Wing Chi 10,00( * 10,00( 0 0%
Cary Wong 10,00( * 10,00( 0 0%
Wong Yin Kwong (Steven 3,00(¢ * 3,00( 0 0%
Lai Siu Jing Jennife 5,00( * 5,00( 0 0%
Chan Kai Hing (Ray 3,00( * 3,00( 0 0%
Chan Yuk Ching Sall 3,00(¢ * 3,00(¢ 0 0%
Tsai Chiu Hua (Allan 4,00( * 4,00( 0 0%
Joey Kwok Yuk Chai 4,00( * 4,00( 0 0%
Leung Ho Cheung (Louis 3,00(¢ * 3,00( 0 0%
Hui Wing Yan (June 3,00¢ * 3,00¢ 0 0%
ChuengKa Fa 8,00( * 8,00( 0 0%
Yang Ta Ching (Tom 3,00¢ * 3,00(¢ 0 0%
Lam Ping Kwong 10,00( * 10,00( 0 0%
Wong Lai Shan (Annabel 4,00( * 4,00( 0 0%
Ng Yu Hin (Hades 3,00 * 3,00 0 0%
Chan Chi Yan (Angel 3,00(¢ * 3,00(¢ 0 0%
Julianna N¢ 4,00( * 4,00( 0 0%
IpSze Man, Vivice 2,00¢ * 2,00¢ 0 0%
Poon TakHing 2,00¢ * 2,00( 0 0%
Kin Man Poon 2,00C * 2,00¢ 0 0%
Cheung Mui 2,00C * 2,00(¢ 0 0%
Chan Chiu Pang (Nowc 3,00(¢ * 3,00(¢ 0 0%
Lam Nga Fan (Emily 2,00( * 2,00( 0 0%
Tse Kai Ching (Jonathai 3,00(¢ * 3,00(¢ 0 0%
Chow Chor Kong 2,50( * 2,50( 0 0%
Chow Tsz Kit Edisot 2,50C * 2,50C 0 0%
Leung Mei Fur 2,50( * 2,50( 0 0%
Li Suk Chun 2,50C * 2,50C 0 0%
Wong King Hanc 2,50( * 2,50( 0 0%
Wong King Yan 2,50( * 2,50( 0 0%
Wong Tse Cheun 2,50( * 2,50( 0 0%
Leung Wing Lin Winnie 3,00(¢ * 3,00¢ 0 0%
Albeck Financial Services, Inc. ( 499,89! 1.0(% 100,00( 399,89! 0.8(%
Alta Capital Partners, Inc. (! 499,89! 1.0(% 100,00( 399,89! 0.8(%
Totals 1,139,29 2.28% 339,50( 799,79 1.6(%

* L ess than 1%.

(1) Beneficial ownership is determined in accomawith Rule 13d promulgated under the Exchange Act. Generalpgraon is consider
to beneficially own securities: (i) over which syslrson, directly or indirectly, exercises solesloared voting or investment power, and (i
which such person has the right to acquire bersfimivnership at any time within 60 days (such asubh exercise of stock options
warrants).

(2) Assumes that all securities offered are sold.

(3) Based upon a total of 49,989,500 shares ofntomstock outstanding as of February 20, 2014.1Rmtsto Rule 13 promulgated und
the Exchange Act, for each beneficial owner abawvwy, share of which such person has the right toieedpeneficial ownership at any ti
within 60 days (such as through exercise of stqations or warrants ) have been included in the denator.

(4) Christy Albeck is the Chief Executive Officendadirector of Albeck Financial Services, Inc., dmab voting and dispositive control o
shares beneficially owned by Albeck Financial Sezsi Inc.

(5) Mark Tashkovich is the Chief Executive Offi@ard director of Alta Capital, and has voting argpdsitive control over shares beneficially
owned by Alta Capital. Alta Capital received theuss being registered in this prospectus in exahémgproviding the Company with
consulting services in the ordinary course of bessnof Alta Capital. At the time Alta Capital reasd the discussed shares, it had no
agreements or understandings, directly or indiyeetlth any person, to distribute such shares.

PLAN OF DISTRIBUTION
The selling stockholders will offer and sell oun@mon stock within a price range of up to $1.50g®re until a public market emerges for

common stock and, thereafter, at prevailing mapkites. The selling shareholders may use any omeave of the following methods wh
disposing of shares or interests therein;



O o o o o

ordinary brokerage transactions and transactiomginh the broke-dealer solicits purchase!

block trades in which the brokeealer will attempt to sell the shares as agertniy position and resell a portion of
block as principal to facilitate the transacti

purchases by a brol-dealer as principal and resale by the br-dealer for its accoun

an exchange distribution in accordance with thegalf the applicable exchang

privately negotiated transactior

short sales effected after the date the registratiatement of which this prospectus is a pareidatded effective by the SE

through the writing or settlement of options orethedging transactions, whether through an optehange or otherwis
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O brokerdealers may agree with the selling shareholdesglfiaa specified number of such shares at a stgaifarice per shai
and

O acombination of any such methods of s

The selling shareholders may also resell all oorign of the shares in open market transactiongliance upon Rule 144 under the Secul
Act, provided that they meet the criteria and comfto the requirements of that rule.

The selling shareholders may, from time to timedgk or grant a security interest in some or athefcommon stock owned by them an
they default in the performance of their secureliations, the pledgees or secured parties may affd sell the common stock, from time
time, under this prospectus, or under an amendtoethis prospectus under Rule 424(b)(3) or othglieable provision of the Securities ¢
amending the list of selling shareholders to inelude pledgee, transferee or other successorgdregt as selling shareholders under
prospectus. The selling shareholders also mayfeatise securities in other circumstances, in whiake the transferees, pledgees or
successors in interest will be the selling benafficivners for purposes of this prospectus.

In connection with the sale of our common stocknterests therein, the selling shareholders magrento hedging transactions with broker
dealers or other financial institutions, which mayturn engage in short sales of the common stodke course of hedging the positions -
assume. The selling shareholders may also sek@umon stock short and deliver these securitiedase out their short positions, or loat
pledge the common stock to broldgalers that in turn may sell these securities. S¢ling shareholders may also enter into optiotbe
transactions with brokedealers or other financial institutions or the ticmaof one or more derivative securities whichuieg the delivery t
such broker-dealer or other financial institutioh shares offered by this prospectus, which shateh drokerdealer or other financi
institution may resell pursuant to this prospeg¢tasssupplemented or amended to reflect such transac

The aggregate proceeds to the selling sharehdiaensthe sale of the common stock offered by thethbe the purchase price of the comr
stock less discounts or commissions, if any. Eddheselling shareholders reserves the right tepicand, together with their agents from 1
to time, to reject, in whole or in part, any propdgurchase of common stock to be made directtiirough agents. We will not receive an
the proceeds from this offering.

Broker-dealers engaged by the selling shareholdheng arrange for other broker-dealers to participatsales. Brokedealers may recei
commissions or discounts from the selling sharedrsldor, if any brokedealer acts as agent for the purchase of shaces,tfre purchaser)
amounts to be negotiated. The selling shareholdiensot expect these commissions and discountsdeeeixwhat is customary in the type
transactions involved, and in no case will the mmaxin compensation received by any broker-dealerezke@ht percent (8%).

Any underwriters, agents, or brokéealers, and any selling shareholders who ar@aaéfdl of broker dealers that participate in the sdilthe
ordinary shares or interests therein may be deemethderwriters within the meaning of Section 2(dflthe Securities Act. In such event,
discounts, commissions, concessions or profit &gy on any resale of the shares may be undergvdistounts and commissions undet
Securities Act. Because selling stockholders magldmmed to be “underwritersiithin the meaning of the Securities Act, they niaysubjec
to the prospectus delivery requirements of the 8@esl Act including Rule 172 thereunder. In adidit the common stock covered by
prospectus which qualifies for sale pursuant toeRi#4 under the Securities Act may be sold undde Rd44 rather than under t
prospectus. We know of no existing arrangementsdut any of the selling shareholders and any atha@reholder, broker, dealer, underwr
or agent relating to the sale or distribution af #hares, nor can we presently estimate the amiéamy, of such compensation. Segetling
Shareholders” for a description of any materiahtiohship that a shareholder has with us and therii¢ion of such relationship.

To the extent required, the shares of our commackdb be sold, the names of the selling sharehsldiee purchase price and public offe
prices if a public offering is formulated, the nared any agents, dealer or underwriter, any applecaommissions or discounts with respe
a particular offer will be set forth in an accompig prospectus supplement or, if appropriate, st-pfiective amendment to the registra
statement that includes this prospectus.
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In order to comply with the securities laws of sostates, if applicable, the common stock may bd golthese jurisdictions only throu
registered or licensed brokers or dealers. In amgitn some states the common stock may not kibsdess it has been registered or qual
for sale or an exemption from registration or dficdition requirements is available and is compliéth.

We have advised the selling shareholders thatritiereanipulation rules of Regulation M under the ExdeAct may apply to sales of she
in the market and to the activities of the sellgigreholders and their affiliates. In addition, wit make copies of this prospectus (as it ma
supplemented or amended from time to time) avadlabl the selling shareholders for the purpose tisfgag the prospectus delive
requirements of the Securities Act. The sellingshalders may indemnify any brokdealer that participates in transactions involvimg sal
of the shares against certain liabilities, inclggiiabilities arising under the Securities Act.

We have agreed to pay certain fees and expensasdddyy us incident to the registration of thershaSuch fees and expenses are estime
be approximately $127,000. We have agreed to indgrtive selling shareholders against liabilitieg;luding liabilities under the Securities ,
and state securities laws, relating to the redistniaf the shares offered by this prospectus.

DESCRIPTION OF SECURITIES
General

Our authorized share capital is 200,000,000 shafresmmon stock, par value $0.001 per share, o€lwhb,989,500 shares of common s
are issued and outstanding as of this filing. WeeaalNevada corporation and our affairs are govebyeour Articles of Incorporation and By-
laws. The following are summaries of material psisis of our Articles of Incorporation and Byws insofar as they relate to the mat
terms of our common stock. Complete copies of atickes of Incorporation and By-laws are filed adibits to our public filings.

Common Stock

All outstanding shares of common stock are of #maesclass and have equal rights and attributesh@lieers of common stock are entitlel
one vote per share on all matters submitted tat@ ebstockholders of the Company. All stockholdars entitled to share equally in divider
if any, as may be declared from time to time byhbard of directors out of funds legally availadlethe event of liquidation, the holders
common stock are entitled to share ratably in sdlets remaining after payment of all liabilitiefieTstockholders do not have cumulativ
preemptive rights.

Dividend Rights

Holders of the common stock may receive dividenteny as and if declared by our board of directatsobthe assets legally available for:
purpose and subject to the preferential divideghts of any other classes or series of stock ofdmmpany.

Voting Rights

Holders of the common stock are entitled to one yp&r share in all matters as to which holdersoafiroon stock are entitled to vote. Holc
of not less than a majority of the outstanding shaf common stock entitled to vote at any meeatingstockholders constitute a quorum un
otherwise required by law.

Election of Directors

Directors hold office until the next annual meetimigstockholders and are eligible for reelectiorsath meeting. Directors are elected |

plurality of the shares present in person or represl by proxy at the meeting and entitled to \aiethe election of directors. There is
cumulative voting for directors.
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Liquidation

In the event of any liquidation, dissolution or ging up of the Company, holders of the common stweoke the right to receive ratably i
equally all of the assets remaining after paymétiabilities and liquidation preferences of anyefarred stock then outstanding.

Redemption

The common stock is not redeemable or convertible.
Preemptive Rights

Holders of the common stock do not have preempighés.
Other Provisions

This section is a summary and may not describeyeagect of the common stock that may be impottagbu. We urge you to read applice
Nevada law, our articles of incorporation and bydaas amended, because they, and not this desoripigfine your rights as a holder of
common stock. See “Where You Can Find More Inforamétfor information on how to obtain copies of feedocuments.

DESCRIPTION OF BUSINESS
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-drueed food, beverages, and arts and crafts thaweliknown 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 culturesddraditions that exist throughout China, whilésbering 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 Chinaufh 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 WINida Shenzhen WINHA through a series of contralctweangements executed on Aug
1, 2013, including:

O exclusive business cooperation agreement, throdgthwhongshan WINHA appoints Shenzhen WINHA agislusive services provic
to provide Zhongshan WINHA with comprehensive seggiand the service fee shall be determined bpahties through negotiation.
addition, Zhongshan WINHA grants Shenzhen WINHA iaevocable and exclusive option to purchase fronongjshan WINHA ¢
Shenzhen WINHAS sole discretion, any or all of the assets anéhbas of Zhongshan WINHA at the lowest purchaseeppermitted k
PRC law. Unless terminated due to the failure tevethe operation term of Shenzhen WINHA or ZhoagstWINHA as such applicatir
to renew the operation term is not approved by ey government authorities or terminated in wgitby Shenzhen WINHA, tt
agreement shall remain effecti

O exclusive option agreements executed by Shenzh&HW) Zhongshan WINHA and each shareholder of ZhbagsWINHA, accordin
to which Shenzhen WINHA has an irrevocable andwesiek right to purchase the equity interests inngshhan WINHA at Shenzh
WINHA' s sole and absolute discretion to the extent ptrdhity Chinese laws. The purchase price of alhefaquity interest of Zhongst
WINHA held by each of its shareholders is equah®loan borrowed by each shareholder of Zhong®iiNHA from Shenzhen WINH/
These agreements shall remain effective until @liity interests held by each shareholder of ZhoagsWWINHA in Zhongshan WINH.
have been transferred or assigned to Shenzhen WIialifor any other person designated by ShenzherHWIN accordance with the
agreements

O loan agreements, pursuant to which Shenzhen WINxénes a loan to each shareholder of Zhongshan \WIkgdpectively and the lo
shall be repaid by the shareholders by transferaithgequity interest in Zhongshan WINHA to Shenzh&tNHA, and any procee
herefrom shall be used to repay the loan to Shenffid\HA. These agreements shall expire upon the déafull performance by ea
party of their respective obligations under thegemaments unless Shenzhen WINHA exercises its tigterminate these agreements
to any material breach of these agreements by lzamglolder of Zhongshan WINH,

O equity interest pledge agreements, pursuant tohwkach shareholder of Zhongshan WINHA pledges fahig’her equity interest
Zhongshan WINHA and all of the equity interest ladter acquired by him/her in favor of Shenzhen WINte secure Zhongshan WINF
and its shareholdergbligations under these contractual arrangemertsia@zhongshan WINHA or any of its shareholdersduh any ¢
their contractual obligations under these arrangegsmeshenzhen WINHA will be entitled to exercise ffledge. These agreements ¢



remain effective until all Parties have performkedit respective obligations under these agreenmrfienzhen WINHA exercises its ri
to terminate these agreements due to any mategath of these agreements by Zhongshan WINHA oroériig shareholders. We he
filed all application documents and completed #gistration procedure with competent local autlyasit October 23, 2013. The additio
capital contribution of RMB 1,000,000, or approxielg $164,204 made to Zhongshan WINHA by the stotddrs of Zhongsh:
WINHA, was registered with Zhongshan Bureau Adntmaison for Industry and Commerce on November 3,2®Iso, on December 2
2013 we completed the amendment to the registrafi@guity interest pledge on due to such additicagpital contributior;
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O powers of attorney executed by each shareholdéhohgshan WINHA who appoints Shenzhen WINHA to tseaitorney-infact, and t
vote on its behalf on all the matters concerningrgfshan WINHA that may require shareholdegdroval. These powers of attorney ¢
be irrevocable and continuously effective and valjgbn execution during the period that the undeesigremain shareholders
Zhongshan WINHA; an

O spousal consent letters executed by spouses afirtstiareholders of Zhongshan WINHA, acknowleddivag a certain percentage of
equity interest in Zhongshan WINHA held by thosesges will be disposed of pursuant to the exclusptéon 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 becagprimary beneficiary of and consolidated withviggiable interest entity, Zhongst
WINHA. According to the exclusive business cooperabgreement, Shenzhen WINHA shall provide ZhoagsiWINHA with comprehensiy
services as its exclusive services provider anch8ten WINHA is entitled to receive service fee fr@almongshan WINHA each month, wh
shall be determined by the parties through negotiaafter considering complexity, difficulty, comiis, value of the services and o
considerations. In that way, we could be able teiree economic benefits generated from ZhongshakPL Although we may not receive
of Zhongshan WINHAS revenues upon the exclusive business cooperagjaement, we are considered the primary beneficiband hav
the controlling interest of Zhongshan WINHA throutjle contractual arrangements.

However, if Zhongshan WINHA and its shareholder$ @ perform their obligations under the contradtarrangements,or if we suf
significant delay or other obstacles in the proadssnforcing these contractual arrangements, gl 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 BRCdamage our reputation, which could materiatig adversely affect our results
operations and our ability to generate revenuéénRRC and damage our reputation. Further, if th@gany is deemed to have lost contrc
Zhongshan WINHA, we may not able to continue tosatidate Zhongshan WINHA' financials. As a result, we may be unable to qa
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 ndetailed discussion of the relevant risks underbading “RISK FACTORSBeginning o
page 8.

Furthermore, current PRC regulations permit our BRIsidiary 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.

On August 1, 2013, Chung Yan Winnie Lam, our Preisichnd 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 Nlsm 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 shareholdéitsigvith 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 Paiw&torney, as well as the contractual controzbbngshan WINHA by the Company (
“Restructuring”),Ms Lai, who also had controlling interest of Zhohags 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 urm®mmon 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 nowfiliate party as the 10% equity holder, formedodfsha
Supermarket in Guangdong, China. Zhongshan Supketiaras formed to operate the storefront in Guaagatity.

Corporate Structure

The following chart demonstrates our current coamstructure.

30




——  Equity Ownership #€===»  Contractual Arrungensents (1)

PFILOT Intermational Investment Company Limited Minoriry Sharcholders
{an Amgilla company ) y b

WTIN L 3 | 2.28%
WINHA International Cirowup Limited
{a MNevada company)
10075

C&V Intermational Holdings Company Limited
{a Cayman compary)

L1

[ WINHA International Investment Hobilings Company Limited J
(f-shore

[ Hang Kong company')

S O B . . . - e e e e e A s R

Shenrhen WINHA Information Technology Company, |td
{a wholly foreign owned enterprise in PRC)

"? Contractual Arrangement
W

{a PRC hmited labality company)
l 80%

[ Fhongshan WINHA Ebsctronic Commerce Company Limited ( 2 ) ]

Zhongshan WINHA Supermarkst Limitad
(a2 PRC limited Hability company™)

(1) Zzhongshan WINHA was acquired by the Company throcgtractual arrangements on August 1, 2013. Sugimgements include
exclusive business cooperation agreement, exclugition agreements, loan agreements, share pleggeraents, powers of attorney
spousal consent
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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, at prices including 10% grosstpradirgin.

Self-operated Physical Store. Self-operated Physical Store. We established aopelfated storefront in December 2013 in Zhongsliigmirt
China. We plan to establish a second self-opeisttaefront in the first quarter of 2014. Our safferated storefront retails local specialty gt
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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Back  Official Accounts

WINHA Q

UEE WiINHA
Search for WINHA

Our users can find WINHA’s WeChat page through WeeGhsearch engine with t
keyword “WINHA.”
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Display in My Profile

Subscribe
Our users can then subscribe to WINHA's WeChat patych contains a brief
description of WINHA's products and services.
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Details

N rwinha (om >
Mamber Benafits >
R o M - m Subscribe
Our users may choose to receive updates or unsioksomm WINHA’s WeChat
Display in My Profile OFF Page
Messages >
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Browse for Products

P 5 Our mobile home page allows users to browse predacd learn about the
R0 WTRE— 62 historical background of our many featured prodacis the local regions they come

from across China.
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2002 50
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B Culture Markeiplace Guide

36




Complete Purchase

Our users can select desired products, add thencaot, and enter payment
information to complete purchases.

Mobile Store Push Notificatior

We periodically send our registered members pusifications regarding featured products and sdkrs$, with a direct link for them to eas
review and purchase. Our push notifications alswide our registered members with information alifferent local Chinese cultures an
variety of specialty goods, as well as direct litdktems 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 &i@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.

VIP Club Program

We offer prepaid cards for purchase at each ofretail stores. The prepaid cards can be used thpse local specialty products at all of
retail stores. We grant VIP club memberships tdaraers who purchase at once prepaid cards with atraeer US $4,958 (RMB 30,00
Each retail store is limited to have 100 VIP clubmbers. In each quarter, we award to VIP club mesnimecash, 40% of the quarterly
income of the retail store where they purchasegidepard. The award is distributed among suchlrstaie’s members pro rata. In additi
when a member refers a new member to the VIP thebreferrer is awarded in the form of prepaid said% of the amount that the refe
spends on his or her first-time purchase.

About Franchise Model

Our management originally incorporated physicahéfzise stores as one of the Compargistribution channels. From April 2013 to Decer
2013, we had six franchise stores and were ondsaussions 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 storesoireidber 2013, we ceased our effor
further develop any franchise stores because weotlaneet all of the prerequisites for a commertiahchisor under the PRC laws, wt
include ownership of at least two selferated storefronts that have been in operatipatfteast one year within China. To become comt
with the PRC laws and regulation of commercial éfzine, we established one sefferated storefront in December 2013 and plantabksh ¢
second selbperated storefront in the first quarter of 2014 ¥étimate that we could satisfy the requirementleuPRC laws and regulatic
related to commercial franchising within the figgtarter of 2015. Meanwhile, the management hasldddb unwind the six existing franck
stores and keep the Compasghysical distribution channel free of franchiseres until we are fully in compliance with the PRGvs an
regulation of commercial franchise. Therefore, cBmber 2013 we terminated all the existing fresehigreements and refunded the colle
website construction and maintenance fees. Aftemokeng the franchise stores, we exclusively relydinect suppliers to source our produ
We believe that our current supply relationshiphwover 50 direct suppliers across 15 provinces pritivide us a healthy and stable sy



networks. We also believe that the self-operateeswill help to promote our virtual stores to @mers and brand our Company.

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

Products

We offer a broad array of specialty products, idoig locally-produced food and beverages as welbeally-sourced arts and crafts for ¢
through our self-operated store, website, mobdesstset-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 nexte months.

We plan to develop a logistics system that integradelivery and inventory control systems. Undas 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 iwitlieven business days.

Quality Control

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

37




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 revenuenirahe tourism industry alone is estimated at USD &illion ( RMB 2,570 billion)
representing 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 onditeee of approximately $21,689 from inception cBmber 31, 2013.

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.
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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 owinha.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. We estinthat such amendment procedure could be completeebruary 2014.

In May 2010, the State Administration for Indusamyd Commerce issued the Interim Measures for thdifig of Commodities and Servi
through the Internet effective in July 2010, whielquires internet service providers that operagriret trading platforms to register and ve
online shop ownersidentities along with their business credentiataklish mechanisms to ensure safe online traosesctprotect onlir
shoppers’ rights, and prevent the sale of couritegtemds. We are subject to this rule as a resuduo operation of the www.winha.com.

Regulations Relating to Privacy Protection

As an internet information provider, we are subjextregulations relating to protection of privadynder the Internet Measures, inte
information providers are prohibited from produciegpying, publishing or distributing informatiohat is humiliating or defamatory to oth
or that infringes the lawful rights and interestothers. Internet information providers that vieldhe prohibition may face criminal charge
administrative sanctions by PRC security autharitien addition, relevant authorities may suspersrtkervices, revoke their licenses
temporarily suspend or close down their websii&® believe that we are currently in compliance wlithse regulations in all material aspects.
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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 Feafyrdl, 1995;Administrative
Regulations for Advertisinppromulgated by the State Council on October 26,7188d went into effect on December 1, 1987,
Implementation Rules for the Administrative Redoret for Advertisingpromulgated by the State Council on January 9, E3&8Bamended ¢
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 Fraigithg promulgated by the State Council on February 6728€fective a
of May 1, 2007. Under the above applicable regomaticommercial franchising refers to the businestsviies where an enterprise t
possesses the registered trademarks, enterpriss, lpgtents, proprietary technology or any othesin®ss 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 ¢ocitntract. The above applicable regulation pravitdet a franchisor must have cer
prerequisites including a mature business modelc#pability to provide longerm business guidance and training services telfigees ar
ownership of at least two sedperated storefronts that have been in operatiorafdeast 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 mayblodletined by the MOFCOM or its local counterpaftsanchisors are gener
required to register franchise contracts with th @ MCOM or its local counterparts, and our failuresory out recordiing with MOFCOM o1
its counterparts may result in penalties suchresfranging from RMB 10,000 to RMB 100,000. Suchammpliance may also be bulletined.

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 htt 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 fo
appropriate premises for our self-operated storggently 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 sudbassaevocation of business licenses and imposdfdines, 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 @clh 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 i
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 nehect to registered trademark mus
filed with the State Trademark Bureau.
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Environmental Matters

Our business currently does not implicate any emwvirental 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 22 full-time employees.
DESCRIPTION OF PROPERTY
Our principal executive office is located at S8t8, Yihe Center, 5 Xinzhong Avenue, Shigi Districhongshan, China. The property at
location is leased by the Company, at monthly temtpenses of RMB 8,388 (approximately $1,371) aoerm of three years ending March
2016.
LEGAL PROCEEDINGS
We are currently not involved in any lawsuits ogdeproceedings that might arise in the ordinaryrse of business. From time to time,
may become involved in various lawsuits and legateedings, which arise, in the ordinary courskusiiness. However, litigation is subjec
inherent uncertainties, and an adverse result msg flom time to time that may harm our busin&gs.are currently not aware of any poter
legal proceedings or claims that will have a matexdverse effect on our business, financial camdibr operating results.
MARKET FOR COMMON EQUITY AND RELATED STOCKHOLDER MA TTERS
Market Information
We intend to apply for quotation of our common ktoa the OTC Bulletin Board. There can be no agsigdhat a market maker will agret
file the necessary documents with FINRA, nor cardtbe any assurance that such an applicatiorufgation will be approved. In the abse
of a trading market or an active trading marketestors may be unable to liquidate their investnoembhake any profit from the investment.
liquid public market currently exists for our commstock and there can be no assurance that are acdiding market will develop, or if
active market does develop, that it will continue.
Holders
As of February 20, 2014, there were 37 holdergobrd of our common stock.
Dividends
To date, we have not declared or paid any dividemdsur common stock. We currently do not anti@padying any cash dividends in
foreseeable future on our common stock. Althoughintend to retain our earnings, if any, to finattte 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 upam earnings, capital requirements, and any ddetors that our board of directors de:
relevant.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION
AND RESULTS OF OPERATIONS

The following managemestdiscussion and analysis of financial conditiord aasults of operations provides information whinanageme
believes is relevant to an assessment and undelisguof our results of operations and financial dd@gion. 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, rdtefuture events. You should not place ul
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 firemgindition and results of operations includes fillowing sections:

O Overview. Discussion of our business and overadlligsis of financial and other highlights affectititge company in order to provi
context for the remainder of MD&

O Critical Accounting Policies and Estimates. Acctig estimates that we believe are most importantrtderstanding the assumpti
and judgments incorporated in our reported finahcesults and forecast:

O Results of Operations. An analysis of our finahoisults for the period from October 1, 2013 tocBeber 31, 2013, the period fr
inception to December 31, 2013, and the period fimreption to June 30, 201

O Liquidity and Capital Resources. An analysis airaies in our balance sheets and cash flows, amdis$on of our financial conditic
and potential sources of liquidit

O Contractual Obligations and Off-Balan&heet Arrangements. Overview of contractual okiliga, contingent liabilities, commitmer
and oftbalance-sheet arrangements outstanding as of December®@B.

Overview

WINHA retails local specialty products from diffeteregions across China through its self-operatgdipal store, website, mobile store, sel
top boxes for television sets, and also carriesvbolesale of these products to distributors. Omowative business model utilizes a multi
channel shopping platform to sell locally-produ¢edd, 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 culturesddraditions that exist throughout China, whilésbering local economies and raising people’
awareness of each region’s cultural heritage.

We operate our business in China through ZhonggidNHA, a variable interest entity of us. We exptwt virtually all of our revenue, or
generated, derives from Zhongshan WINHA. On Audys2013, we obtained the controlling interest ob@fgshan 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, hadge agreements, powers of attorney and sparseots. Shenzhen WINHA, throt
these arrangements, became the primary benefiofaagd consolidated with its variable interest tgn@hongshan WINHA. For more detai
information with respect to the contractual arrangats, see “Description of Business — Our Corpdtidéory and Structure”.
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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 proadssnforcing these contractual arrangements, gl 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 revenuéénRRC and damage our reputation. Further, if th@gany is deemed to have lost contrc
Zhongshan WINHA, we may not able to continue tosatidate Zhongshan WINHA' financials. As a result, we may be unable to qay
dividend to our shareholders and the price of @mmon stock may drop drastically which could caoseshareholder to experience se
loss in their investment in our Company. See a rdetailed discussion of the relevant risks on gagader the heading “RISK FACTORS".

On August 1, 2013, Chung Yan Winnie Lam, our Presicand 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 Paiw&torney, as well as the contractual controzbbngshan 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 tdaruers through four retail channels: sefferated physical store, online store, mobile s
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 shoigkset-top box store and wholesale, at pricdading10% gross profit margin.

O Opening up self-operated stores.

We established one self-operated storefront in Bbee 2013. We plan to establish a secondawdfrated storefront in the first quarte
2014. Our self-operating store is engaged in thadlref local specialty products. We plan to caont recordfiling with MOFCOM or its
local counterparts after our selperated storefronts operate for one year. It igyhty estimated that we could satisfy the requinets
under PRC laws and regulations related to commnidreiachising within the first quarter of 2015. Thrpense associated with openiny
two self-operated storefronts is estimated to lr@pmate RMB 500,000, or approximately $82,102.

O Developing direct suppliers.
To ensure a healthy and stable supply networks;eaently modified our supplier network by addinghdanchisee supplier chain. \
have established supply relationship with over B8adl suppliers across 15 provinces. We intenddb about 300 direct suppliers in

next twelve months. We estimate that the expensecaded with achieving this goal is approximate BRB00,000, or approximate
$49,261.
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O Developing of an intelligent logistic system

We have started developing a logistics systemithiagrates delivery and inventory control systemd axpect to complete this sysi
within the next 12 months. Under this system, asakrder will automatically be filled and delivefiedm a most cosgffective locatior
whether it is our self-operated store or the Corgpmimeadquarter. The expense associated with acpi¢vis goal is estimated to
approximate RMB 400,000, or approximately $65,¢

O  Active marketing of our website.

We do not plan to actively promote our website beetdarch 2014, but intend to launch targeted margehereafter. The expense
associated with this project is estimated to be@pmate RMB 1,500,000, or approximately $246,:

O Fine-tuning and ramping up of our mobile store.

Our mobile store became live at the end of Aug@&t32We are currently conducting a series of testthe mobile store in interfaci
with WeChat and smart phones. Because the cobtsoptoject was included in the expense of creatiegmobile store, we do not exg
to incur further cost in this regard.

Beginning April 2014, we plan to actively promoter anobile store by engaging third-party platformrkeding, instant message
marketing, and email marketing during the next t@ehonths. The expense associated with this prigexstimated to be approximate
RMB 160,800 or approximately $26,4(

O  Introduction of our set-top box store.

We have worked with a third-party developer and pleted programming our store of local specialtyduais into setep boxes. W
have also begun to introduce the set-top box stof@uangdong market. We plan to make ourtegtboxes available for purchase at
self-operated stores. The expense associated withrthjecpis estimated to be nomin

Our business operations are subject to primarilZ FRvs and regulations on telecommunications sesyimternet content services, adverti
business, and may be subject to PRC laws and tezndaon commercial franchising and other businesstors. There are substar
uncertainties regarding the interpretation andiappbn 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 levyingdsy confiscating illegal income, revoking businasd operating licenses of our variable inte
entity, Zhongshan WINHA, and other penalties thatld severely disrupt our ability to conduct buskeseverely 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 conditamd results of operations are based upon ouotdated financial statemen
which have been prepared in accordance with UrBtdes generally accepted accounting principles. fldancial statements reflect 1
selection and application of accounting policiesclitrequire 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 accountingces that currently affect our financial conditiand results of operations:
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Use of Estimates

The preparation of consolidated financial states@ntonformity with accounting principles geneyalkccepted in the United States of Ame
requires management to make estimates and assasphiat affect the reported amounts of assetsiahtlities 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. Hemvectual results could differ materic
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®rmf 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 alitgbh 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 pricingabset or liability.

ASC 820 establishes a fair value hierarchy thatiireq an entity to maximize the use of observaigeiis 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 andilités 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 avédue on a recurring basis subject to the distsequirements of ASC 820 as of Decer
31, 2013.

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 franchyseements 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 peric

O Mobile store — Commission revenue is recognized on the date phsit to customers when a formal arrangement exisrice i
fixed or determinable, the delivery is completed,ather significant obligations of the Company exisd collectability is reasonal
assured

[0 Set-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 lasns 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. Cosimnigevenue
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 «-top boxes by our custome

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 rendéigdour price to the buyer is fixed or determifm@band (iv) collectability i
reasonably assure

Under related PRC laws and regulations, commeifteiathising refers to the business activities wlarenterprise 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 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 teclfigees ar
ownership of at least two sedfperated storefronts that have been in operatiorafdeast one year within China. Franchisors gadair
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/or niey bulletined by Ministry of Commerce of China,tbe MOFCOM or its loci
counterparts. In addition, franchisors shall cany recordfiling with MOFCOM or its counterparts within 15 g upon executing the fii
franchise contract. Failure to comply with suchuiegment shall be subject to fines ranging from RMB0O00 to RMB 100,000. We may
recognized as a commercial franchisor for authogizither business entities to use our trademarkadogting a uniform business model.
do not own two self-operated storefronts that hbeen in operation for one year or longer and hasecarried out recorfiting with
MOFCOM or its counterparts until December 31, 20MtB%erefore, we may be subject to penalties sudbréest of illegal income, imposition
fines ranging from RMB 10,000 to RMB 500,000 andyrba bulletined by MOFCOM or its local counterpakiowever, we are arranging
establish two or more self-operated storefrontswitidattempt to carry out record-filing with MOFQ®or its local counterparts after our self-
operated storefronts operate for one year. Weoaldrig for appropriate premises for our sgplerated stores currently and have establishe
self-operated storefront in December 2013. We plan tabéish a second storefront in the first quarteR@14. It is roughly estimated that
could satisfy the requirements under PRC laws agulations related to commercial franchising witttie first quarter of 2015. Until v
become compliant with the relevant PRC laws andlegipns, we do not plan to develop any franchisees.

VIP Club Program

The Company has a VIP club program for each indi@idetail store (including self-operated, onlinggbile and setep stores) in which t
Company awards the VIP club membership to the ousts when they purchase the prepaid cards with atrouer US $4,958 (RMB 30,0
at once. There is a limit of 100 members for eathil stores VIP club. In each quarter, we award to VIP clubnmbers in cash, 40% of 1
quarterly net income of the retail store where theschase prepaid card. The award is distributedngnsuch retail store’members pro rata.
addition, when a member refers a new member t&/tReclub, the referrer is awarded in the form odaid cards, 10% of the amount that
referee spends on his or her first-time purchabes& amount are charged as selling expenses.
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Results of operations of Our Company
From October 1, 2013 to December 31, 2013, by cotidating the operating result of our Variable Interest Entity Zhongshan WINHA
Revenue

During the quarter ended December 31, 2013, wergtrterevenue of $6,651. The revenue was gendratedsales of the set-top boxes.

General and Administrative Expenses

The following table sets forth main componentsha Companys general and administrative expenses for the gpéraon October 1, 2013
December 31, 2013.

% of Total
Amount G&A
Legal and professional fe 117,92° 51.4%
Salary and welfar 62,01( 27.(%
Office expenst 41,97¢ 18.2%
Rental expense 7,661 3.2%
Total G&A $ 229,57: 100.(%

Our general and administrative expenses was piiynegiated to legal and professional fees in cotinacwith the incorporation of ti
Company and its subsidiaries, as well as the fitithis registration statement on Form S-1.

Net Loss

As a result of the above, our net loss was $228¢28#1g the period from October 1 to December 31,32
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From April 15, 2013 (inception) to December 31, 2@l by consolidating the operating result of our Vaiable Interest Entity Zhongshar
WINHA

Revenue

We generated revenue of $6,651 since the incepfitile Company to December 31, 2013. The revensegeaerated from the sale of sag-
boxes.

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 December 31, 2013.

% of Total
Amount G&A
Legal and professional fe 377,70: 53.%
Shar+based paymer 99,97¢ 14.2%
Salary and welfar 119,03 17.(%
Office expenst 85,65¢ 12.2%
Rental expens 13,41: 1.$%
Others 5,507 0.8%
Total G&A $ 701,28t 100.(%

Our general and administrative expenses was pHimeeiated to legal and professional fees in cotinacwith the incorporation of tl
Company and its subsidiaries, as well as the fitithis registration statement on Form S-1.

Net Loss
As a result of the above, our net loss was $700¢28ihg the period from inception to December 3112
From April 15, 2013 (inception) to June 30, 2013

We are a development stage Company that did nargenany revenue from our inception on April 1612 to June 30, 2013. During
guarter ended December 31, 2013, we generateduewdr$6,651. The revenue was generated from sélbg set-top boxes.

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 June 30, 2013.

% of Total
Amount G&A
Legal and professional fe 155,92: 100.(%
Postage expenses 61 0.C%
Total G&A $ 155,98: 100.(%

Our general and administrative expenses was piiynegiated to legal and professional fees in cotinacwith the incorporation of ti
Company and its subsidiaries, as well as the fitithis registration statement on Form S-1.

Net Loss

As a result of the above, our net loss was $156d6ihg the period from inception to June 30, 2013.

Results of operations of Our Variable Interest Entiy Zhongshan WINHA

From April 28, 2013 (inception) to June 30, 2013

Zhongshan WINHA is a development stage companyditahot generate any revenue from our inceptiopril 15, 2013 to June 30, 20:
sD:t”trc])% tt?()exgs'arter ended December 31, 2013, Zh@mg¥WINHA generated revenue of $6,651. The revenae generated from sales of

General and Administrative Expenses

The following table sets forth main componentshef Zhongshan WINH's general and administrative expenses for the gdraom April 28



2013 (inception) to June 30, 2013.
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% of

Total

Amount G&A
Office expense $ 20,12: 50.2%
Salary and benefit 16,51¢ 41.2%
Professional fe 2,40¢ 6.C%
Others 1,051 2.6%
Total G&A $ 40,10¢ 100.(%

Zhongshan WINHA's general and administrative expengere primarily related to office expenses atargand benefits.
Net Loss

As a result of the above, Zhongshan WINHA's nes lagas $40,105 during the period from inceptionuioe]30, 2013.
Liquidity and Capital Resources

As of June 30, 2013, the Company had cash and empsikalent of $64,778. The whole amount of cash eagh equivalents was held k
foreign subsidiary. We have financed our operatthngugh capital contribution by our shareholde$202,781. We used cash in operatior
$137,989 during the period from April 15, 2013 @ption) to June 30, 2013. The usage of the cashpwasrily due to payment of the le
and professional fees.

As of June 30, 2013, our variable interest entibho@gshan WINHA had cash and cash equivalents 00,882. Zhongshan WINHA h
financed its operations through capital contributicom its shareholders of $162,916. Zhongshan WANI8ed cash in operations of $34,
and in investing activities of $8,144 during theriod from April 28, 2013 (inception) to June 2013. The usage of the cash was prim
related to construction and development of our vtepas well as office expenses and salary andaneelf

As of December 31, 2013, the Company had cash ast equivalent of $123,169. We have financed owrains through capi
contribution by our shareholders of $692,077. Wedusash in operations of $552,094 during the peifioch April 15, 2013 (inception)
December 31, 2013. The usage of the cash was jigrdae to payment of the legal and professionakfe

The stockholders of Zhongshan WINHA made additiozegbital contribution to Zhongshan WINHA of RMB @@O000, or approximate
$164,384 on October 23, 2013, subsequent to Septefb2013, the date of report of our independeagtstered public accounting fi
included in this prospectus. Our management estgntitat our Company can continue as a going corfoersix months without furth
obtaining additional working capital. There cannoeassurance that we will be successful in ourgptdrgenerating recurring revenues.

In the course of our development activities, weticwre to sustain losses and have not generatedeaepues. We expect to finance operal
primarily through capital contributions from a pripal stockholder. We estimate that our cash arsth @muivalents are sufficient to ft
operations for the next six months. In the eveat the require additional funding to finance thewgito of our current and expected fut
operations as well as to achieve our strategicctibs, our principal stockholder has indicatedititent to provide additional equity financing.

These conditions raise substantial doubt aboutbility to continue as a going concern. Our cordiian as a going concern is depender
our ability to meet obligations as they become dod to obtain additional equity or alternative finig required to fund operations u
sufficient sources of recurring revenues can begead. There can be no assurance that we will@@essful in our plans described above
attracting equity or alternative financing on adebpe terms, or if at all. The financial statemetisnot include any adjustments that m
result from the outcome of this uncertainty.
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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 registratiosh @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 opierat may be negatively affected, which could adeigraffect 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 idiends. 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 sulsidi Under existing PRC foreign exchange regulatigmayments 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 wittertain procedural requirements. As profit anddbwd are current account items,
revenues generated in the PRC may be paid to sildesh outside of the PRC as profit or dividendheitt prior approval from SAFE so lo
as we comply with certain procedural requiremeH@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 &bleay 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 dlibsy to remit sufficient foreign currency to pajvidends 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.”

Contractual Obligations

We have not entered into any financial guaranteesheer commitments to guarantee the payment didigs of any third parties.
Off Balance Sheet Transactions

We do not currently have any off-balance sheethgeements.

CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON AC COUNTING AND FINANCIAL
DISCLOSURE

There have been no changes in or disagreement®wuithiccountants on accounting or financial disglesnatters.
DIRECTORS, EXECUTIVE OFFICERS, PROMOTERS AND CONTRO L PERSONS
The following table sets forth the name and ageunfcurrent officer and director.

Name Age Position
Chung Yan Winnie Lar 37 President, Secretary, Treasurer & Direc
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Set forth below is a brief description of the backmd and business experience of our executiveesfind director for the past five years.
Ms. Lam, is the owner and a director of Blaze Grhimited, a bridal shop in Hong Kong, which wholksa retails and rents wedding dre:
and evening gowns. Additionally, Ms. Lam is onetloeé owners, and the Marketing Director of, JonatAondt Gallery of Jewels, a jewe
shop in Beverly Hills, California. Ms. Lam hold€achelor of Science from the University of South€alifornia Marshall School of Busine:
Family Relationship

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

Employment Agreements

As of the filing of this prospectus, we have noteeed into employment agreements with our execuffieer and director.

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 (excludiraffic violations and other min
offenses)

O had any bankruptcy petition filed by or against thesiness or property of the person, or of anyneaship, corporation or busini
association of which he was a general partner ecuive officer, either at the time of the bankoypfiling or within two years prior 1
that time;

O been subject to any order, judgment, or decreesulzdequently reversed, suspended or vacatedy afoamt of competent jurisdictis
or federal or state authority, permanently or teragly enjoining, barring, suspending or otherwisgiting, his involvement in ar
type of business, securities, futures, commodiiigstment, banking, savings and loan, or inswamtivities, or to be associa
with persons engaged in any such acti\
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O been found by a court of competent jurisdictiomiaivil action or by the SEC or the Commodity Fesiifrading Commission to he
violated a federal or state securities or commeslitaw, and the judgment has not been reversegeisded, 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 &figs), 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, ciy
money penalty or temporary or permanent ceasedasibt 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 @tedicof any selfegulaton
organization (as defined in Section 3(a)(26) of fechange 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 dlirectors, executive officers, affiliates or assbes 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 thatieppb our officers, employees and director, intcigdour Chief Executive Officer, howev
we are in the process of formulating a code ofosthind intend to adopt one in the near future.

Corporate Governance and Limitations on Directors’and Officers’ Liability

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

Under the NRS, director immunity from liability @ company or its stockholders for monetary lialiitapplies automatically unless i
specifically limited by a compang’articles of incorporation which is not the caséhvour articles of incorporation. Excepted fronal
immunity are:

(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 uniwf

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

(4) willful misconduct.

EXECUTIVE COMPENSATION

The following sets forth information with respeotthe compensation awarded or paid to Chung YamWiham, our sole officer since ¢
inception on April 15, 2013.

Summary Compensation Table

All Other
Salary Bonus Compensatior Totals
Name and Principal Position Year (%) (%) (%) (%
Chung Yan Winnie Lar 201 $ - $ - $ - % =

Compensation of Our President, Secretary and Treasar

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

Compensation of Our Director

From inception to August 2013, our sole directou@i Yan Winnie Lam did not receive any compensatimely for service as a director.
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It is our current policy that our director is reiotbed for reasonable out-pbcket expenses incurred in attending each boardirettor:
meeting.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatiaith respect to the beneficial ownership of ourivgtsecurities by (i) each director and na
executive officer, (ii) all executive officers aditectors as a group; and (iii) each shareholdemknto be the beneficial owner of 5% or nr
of the outstanding common stock of the Companyf &ebruary 20, 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, (&) of which such person has the rigr
acquire beneficial ownership at any time withind&ys (such as through exercise of stock optiongasrants). For purposes of computing
percentage of outstanding shares held by eachrpersgroup of persons, any shares that such persparsons has the right to acquire wi
60 days of February 20, 2014 are deemed to beamtisig, but are not deemed to be outstanding ®ptirpose of computing the percen
ownership of any other person. The inclusion heodiany 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 Owne
Directors and Officers
Chung Yan Winnie Lam (2
President, Secretary, Treasurer & Dire( 48,850,211 97.72%
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 97.7%

(1) Based on 49,989,500 shares of common stock issukdwtstanding as of February 20, 2C

(2) On August 1, 2013, Chung Yan Winnie Lam, our Presicind 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 outstandimiinary shares of PILOT International currentlychbly Ms. Lam in three installmer
provided that WINHA achieves certain performanaesholds in each given time period. After givinfeef 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 Internatio
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
Transactions with Related Persons
Additional Paid-in Capital

PILOT International, the Company’s principal stoolder, contributed additional paid-in capital in@mt of $237,105 to the Company since
inception to September 30, 2013. Capital contriufrom individual shareholders and share-basecheosation totaled in amount of
$113,789, while registered capital of Zhongshan YWANcontributed in amount of $162,916.

Consultant Shares

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 as partiampensation for business consulting servicesereadby Albeck Financial Services to
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 rendeyelta 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 relpgydon 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 omeepé: of the average of the Company’
total assets at the yeand for 2013. Transactions involving compensatimnsiervices provided to us as an employee, directorsultant ¢
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 angtyelowned 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 relafegtson transaction to our audit committee (or, whegsproval by our audit committee would
inappropriate, to another independent body of amard of directors) for consideration and approvaladification. Managemerg’ 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 #eyretive transactions are available.

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

O the risks, costs and benefits to

O the effect on a direct@’independence in the event the related persouireetor, immediate family member of a directoraor entit
with which a director is affiliatec

O the terms of the transactic

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

O the terms available to or from, as the case mauit@lated third parties or to or from our emplay/generally

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.

Promoters and Certain Control Persons

A “promoter” within the definition of 122 includes (i) any person who, acting alone ordnjanction with one or more other persons, dire
or indirectly takes initiative in founding and orgaing the business or enterprise of an issuefjijoany person who, in connection with
founding and organizing of the business or entsepoif an issuer, directly or indirectly receivesamsideration of services or property, or |
services and property, 10 percent or more of aagscof securities of the issuer or 10 percent aembthe proceeds from the sale of any «
of such securities.
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We have no knowledge of any person who would bengelea “promoterdf our company during the past five years withia theaning of Ru
405 under the Securities Act, except as follows:

Ms. Chung Yan Winnie Lam, who was an officer angeclior at the inception of the Company, may conte ihe definition of promoter
person taking initiative in founding and organizittge business of the company. At inception, the gamy issued 49,850,000 share:
common stock or 100% of the number of the outstemdbommon stock at the time of the issuance to Fllifdernational. On August 1, 20:
Chung Yan Winnie Lam, our President and sole direas well as the sole shareholder of PILOT Intéonal, entered into a Share Tran
Agreement with Zening Lai, the director of PILOTtdmational, pursuant to which Ms. Lam agreed amgto Ms. Lai an Option to purchi
100% of the outstanding ordinary shares of PILOfermational currently held by Ms. Lam in three aflshents, provided that WINH
achieves certain performance thresholds in eadgngdime period. After giving effect to the Optidvis. Lai may be deemed to be the benel
owner of the shares of WINHA’s common stock held?yOT International.

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. S2AQ 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:
O the director is, or at any time during the pastéhyears was, an employee of the comp
O the director or a family member of the directoregmted any compensation from the company in exce$%29,000 during any peri
of 12 consecutive months within the three yearsqutmg 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 8200 whichever 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 plase
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) arftktstandards established by the SEC.

We do not currently have a separately designatdid, awominating or compensation committee.
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LEGAL MATTERS

The validity of the common stock offered by thiogpectus and certain other legal matters as to déevall be passed upon for us
Szaferman, Lakind, Blumstein &Blader, P.C., witle tddress of 101 Grovers Mill Road, Suite 200, lesgeville, NJ 08648. Legal matter:
to PRC law will be passed upon for us by Han Kunmvl@ffices, Suite 4709, Excellence Times Plaza, 4¥@&n Road, Futian Distric
Shenzhen 518048, P. R. China.

EXPERTS

Our audited consolidated financial statements ajgean this prospectus and registration staterhewe been audited by Marcum Bernste
Pinchuk LLP, an independent registered public anting firm, as set forth in their report theregopeaaring elsewhere herein and in
registration statement, and are included in rekammon such report given on the authority of sirch &s experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We filed with the SEC a registration statement uritle Securities Act for the common stock in tHieing. This prospectus does not con
all of the information in the registration staterhemd the exhibits and schedule that were filech lite registration statement. For fur
information with respect to us and our common stogk refer you to the registration statement ara ékhibits that were filed with t
registration statement. Statements contained snpiftispectus about the contents of any contraabyother document that is filed as an ex
to the registration statement include material {mions but are not necessarily complete, and wer safu to the full text of the contract or ot
document filed as an exhibit to the registratiatesnent.

We file annual, quarterly, and current reports atfter information with the SEC. Our filings withettSEC are available to the public on
SEC’s website at www.sec.gowou may also read and copy, at the SEf¥escribed rates, any document we file with tR€ Sncluding th
registration statement (and its exhibits) of whibls prospectus is a part, at the SE®ublic Reference Room located at 100 F Streé,,
Washington, D.C. 20549. You can call the SEC a®Q-8EC-0330 to obtain information on the operatbthe Public Reference Room.
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To the Board of Directors and Shareholders
of WINHA International Group Limited

We have audited the accompanying consolidated balaheet of WINHA International Group Limited (tH@ompany”),a development sta
company, as of June 30, 2013, and the related tdated statements of operations and comprehemsss changes in stockholdeesjuity
and cash flows for the period from April 15, 2018céption) through June 30, 2013. These finandatements are the responsibility of
Company’s management. Our responsibility is to egpran opinion on these financial statements basedr audit.

We conducted our audit in accordance with the statedof 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 haoewere 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 desigrénglit procedures that are appropriate it
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 byagement, as well as evaluating
overall financial statement presentation. We belithat our audit provides a reasonable basisubppinion.

In our opinion, the financial statements referre@lbove present fairly, in all material respedits, financial position of the Company, as of .
30, 2013, and the results of its operations andash flows for the period from April 15, 2013 (@ption) through June 30, 2013 in conforr
with accounting principles generally accepted m thmited 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 accumulafmit ds of June 30, 2013, which raises substauwliribt about its ability to continue a
going concern. Management's plan in regard torttatter is also discussed in Note 2. The finan¢atesents do not include any adjustm
that might result from the outcome of these unastitss.

/s/Marcum Bernstein & PinchukLp
Marcum Bernstein & Pinchuk LLP

New York, New York
September 9, 2013, except for revised disclosigexplained in Note 2, which is dated January P342
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WINHA INTERNATIONAL GROUP LIMITED AND SUBSIDIARIES
(A DEVELOPMENT STAGE ENTERPRISE)
CONSOLIDATED BALANCE SHEET
(Stated in US Dollars, except number of shares)

ASSETS
Current Assets

Cash and cash equivalents
Total Current Assets

Total Assets

LIABILITIES AND STOCKHOLDERS ’ EQUITY
LIABILITIES
Current Liabilities:
Accrued expenses and other payables
Total Current Liabilities

Total Liabilities
COMMITMENTS AND CONTINGENCIES

STOCKHOLDERS’ EQUITY
Preferred stock ($0.001 par value, 20,000,000 aiziébdh, zero shares issued and outstanc
Common stock ($0.001 par value, 200,000,000 slardg®rized, 49,850,000 shares issued and outstaadiof June
30, 2013]
Additional paic-in capital
Deficit accumulated during the development st
Accumulated other comprehensive loss
Total Stockholders' Equity

Total Liabilities and Stockholders’ Equity

The accompanying notes are an integral part ottheasolidated financial statements.
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As of June 30,
2013

64,77¢

64,77¢

64,77¢

18,08

18,08

18,08

49,85(
152,93
(156,06

(26)

46,69

64,77¢




WINHA INTERNATIONAL GROUP LIMITED AND SUBSIDIARIES
(A DEVELOPMENT STAGE ENTERPRISE)
CONSOLIDATED STATEMENT OF OPERATIONS AND COMPREHENS IVE LOSS
(Stated in US Dollars, except number of shares)

April 15, 2013
(inception)
through June
30, 2013
Operating expense:!

General and administrative expenses 155,98:
Loss from operations (155,98)
Other expenses

Finance costs (79)
Loss before provision of income tax (156,06
Provision for income taxes -
Net loss (156,06
Foreign currency translation adjustment (26)
Comprehensive lost $ (156,08)
Loss per share
- Basic and diluted $ (0.00
Weighted average shares outstanding
- Basic and diluted 49,850,00

The accompanying notes are an integral part oktheasolidated financial statements.

60




Balance, April 15, 2013
(Inception)

Issuance of common shai

WINHA INTERNATIONAL GROUP LIMITED AND SUBSIDIARIES
(A DEVELOPMENT STAGE ENTERPRISE)
CONSOLIDATED STATEMENT OF STOCKHOLDERS' EQUITY
FOR THE PERIOD FROM APRIL 15, 2013 (INCEPTION) TO JUNE 30, 2013
(Stated in US Dollars except Number of Shares)

Additional capital contributior

from principal stockholde - -

Net loss for the perio

Foreign currency translation

adjustment

Balance, June 30, 2013

Additional Accumulated othe Total
Number Common paic-in Accumulatec Comprehensivi Stockholders
of share: stock capital deficit loss Equity
- $ - $ - $ - 3% - $ =
49,850,00 49,85( - - - 49,85(
152,93: - - 152,93:
- - - (156,06 - (156,06)
- - - - (26) (26)
49,850,000 $ 49,85( $ 152,93, $ (156,06) $ (26) $ 46,69

The accompanying notes are an integral part oktheasolidated financial statements.
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WINHA INTERNATIONAL GROUP LIMITED AND SUBSIDIARIES
(A DEVELOPMENT STAGE ENTERPRISE)
CONSOLIDATED STATEMENT OF CASH FLOWS
(Stated in US Dollars)

April 15, 2013
(inception)
through June
30, 2013
Cash flows from operating activities
Net loss $ (156,06
Changes in operating liabiliti¢
Accrued expenses and other payable 18,07
Net cash used in operating activities (137,989
Cash flows from financing activities
Proceeds from sale of common sto 49,85(
Proceeds from capital contribution from principtickholder 152,93:
Net cash provided by financing activities 202,78:
Effect of exchange rate change on cash and casvadents (14)
Net increase in cash and cash equivalents 64,77¢
Cash and cash equivalents, beginning balance -
Cash and cash equivalents, ending balance $ 64,77¢

Supplement disclosure of cash flow informat
Interest expense paid

Income taxes paid $ -

»

The accompanying notes are an integral part ottheasolidated financial statements.
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WINHA INTERNATIONAL GROUP LIMITED AND SUBSIDIARIES
(A DEVELOPMENT STAGE ENTERPRISE)
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 principalvis are described as follows:

Place and date Attributable equity
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

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

The Company is a retailer of local specialty praddoom different regions across China, sellingtigh physical franchise stores, its web
mobile store, and set-top boxes for television.sBty innovative business model utilizes a multuohel shopping platform to sell locally-
produced food, beverages, and arts and craftsatieatvellknown across China. Through our comprehensive shgpmatform, we provid
customers with access to a large variety of locadipcts that can typically only be found in loclres or markets in specific regions.

As of June 30, 2013, the Company had not yet stateperations.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The consolidated financial statements have begmaped in accordance with the Accounting princigeserally accepted in the United St
of America (“U.S. GAAP”).The Company is considered to be in the developretage as defined in Accounting Standards Codific
(“ASC") 915 “Development Stage Entities”.

The Company'’s fiscal yearend is March. 31.

Revised Disclosure

Subsequent to original issuance date, Septemi2813, the following revised disclosures have beaden

Note 5— Subsequent event, (1) to disclose additionaltaapontribution to Zhongshan WINHA and ZhongshatNWA’ s completion of th
amendment procedures to the registration of eduoigrest pledge on December 27, 2013; (2) to désctbe Compang’decision to unwind tl
franchise stores.

Going Concern, ManageméstPlans and Liquidity

The accompanying consolidated financial statembat® been prepared assuming that the Company evitintie as a going concern. ~
Company$ operations resulted in a net loss of $156,061 ws®dl cash in operations of $137,989 during thégerom April 15, 201
(inception) to June 30, 2013. As of June 30, 2ei8 Company had an accumulated deficit of $156,061.

In the course of its development activities, thenpany continues to sustain losses and has notaedesiny revenues. The Company ex;
to finance operations primarily through capital tifutions from a principal stockholder. The Comparstimates that their cash and ¢
equivalents are sufficient to fund operations far hext six months. In the event that we requitahal funding to finance the growth of -
Companys current and expected future operations as welb achieve our strategic objectives, our princigtaickholder has indicated
intent to provide 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 sources of reaugrievenues can be generated. There can be naassuhat the Company will be successf
its plans described above or in attracting equitglternative financing on acceptable terms, @tiéll. The financial statements do not incl
any adjustments that might result from the outcoffrihis uncertainty.

Principle of Consolidatio




The consolidated financial statements include ttepants of the Company and its subsidiaries. Ajhificant intereompany accounts a
transactions have been eliminated in consolidation.
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Use of Estimates

The preparation of consolidated financial statesiémtconformity with U.S. GAAP requires managem&ninake 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.

The Company was a development stage entity asnef 30, 2013. No significant estimates and assumgti@ave been made in the prepar:
of financial statements.

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 measurerterof nonfinancial items that are recognized orcldised at fair value in the financ
statements. ASC 820 also establishes a frameworkéasuring fair value and expands disclosurestdbo value measurements.
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WINHA INTERNATIONAL GROUP LIMITED AND SUBSIDIARIES
(A DEVELOPMENT STAGE ENTERPRISE)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Stated in US Dollars)

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 pricingabset 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 estabfisiree 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 @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 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 awvédue on a recurring basis subject to the disclvsequirements of ASC 820 as of June
2013.

Comprehensive Loss

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

accumulated balances in a full set of general megmancial statements. For the period from ApS&il(inception) through June 30, 2013,

Company’s comprehensive income includes net lodfa@meign currency translation adjustments.

Foreign Currency Translation

The functional currency of WINHA International iset United States dollar (“US$”); the functional rancy ofC&V and WINHA Investmer
is the Hong Kong dollar (“HKD").

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

Transactions in currencies other than a consolidatdity’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 consolidatemhdial statements, the Compangssets and liabilities are expressed in US$eagtbhang
rate on the balance sheet date, stockh@dsguity accounts are translated at historicabrataed income and expense items are translatéd
weighted average exchange rate during the peribd.r&sulting translation adjustments are reportetkuaccumulated other comprehen
income in the stockholder’s equity section of thdahce sheets.
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WINHA INTERNATIONAL GROUP LIMITED AND SUBSIDIARIES
(A DEVELOPMENT STAGE ENTERPRISE)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Stated in US Dollars)

Cashand Cash Equivalents

The Company considers highliguid investments with maturities of three monthisless, when purchased, to be cash equivalentst Asn
30, 2013, the Company’s cash and cash equivalemtprised of cash in bank of $64,778. All of the Q@amy’s cash deposit is held ir
financial institution located in Hong Kong whereta is currently regulation mandated on obligatosyrance of bank accounts. The Comy
believes this financial institution is of high crequality.

Revenue Recognition

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

O Franchise stores— The Company collects annual franchise fee from eaahchisee for its services including but not tiai tc
management, marketing and consulting. The Compaapuats for franchise fee revenue on a deferreds basereby revenue
recognized ratably over the ogear agreement period. As of June 30, 2013, there wo annual franchise fee collected and no fiiae
revenue was recorde

O Online Store — Each franchise owner is required to pay us a weltsinstruction and maintenance fee. The Compamuats for thi
website construction and maintenance fee revenue deferred basis, whereby revenue is recognizedtlyaover the service agreem
period.

0 Mobile store — Revenue is recognized on the date of shipment stomers when a formal arrangement exists, the psidexed ol
determinable, the delivery is completed, no otligmifcant obligations of the Company exist andlectability is reasonably assure

[0 Se-Top Box Store— Customers can browse the Company’s products tatesision set (TV) screen if they choose to instapre-
programmed set-top box on their TVs without addiiiocharge. A set-top box turns a TV into a displayice, and customers with a set
top box preprogrammed with our product information can vievd @elect products and complete purchases on a lérscamong oth
functions of setop boxes such as accessing internet web pageansirg videos and movies, and playing games. Cosimnisevenue
recognized on the date of shipment to customersveh@rmal arrangement exists, the price is fixedieterminable, the delivery
completed, no other significant obligations of @@mpany exist and collectability is reasonably eesst

Under related PRC laws and regulations, commeifteiathising refers to the business activities wlarenterprise 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 telfigees ar
ownership of at least two sedfperated storefronts that have been in operatiorafdeast one year within China. Franchisors gadair
franchising activities without satisfying the abaeguirements may be subject to penalties sucbréastfof illegal income, imposition of fin
ranging from RMB 100,000to RMB 500,000, and/or nimy bulletined by Ministry of Commerce of China, tbe MOFCOM or its loc:
counterparts. In addition, franchisors shall cany recordfiling with MOFCOM or its counterparts within 15 g upon executing the fii
franchise contract. Failure to comply with suchuiegment shall be subject to fines ranging from RMBO0O to RMB 100,000. We may
recognized as a commercial franchisor for authogizither business entities to use our trademarkadogting a uniform business model.
do not own two self-operated storefronts that hbeen in operation for one year or longer and hasecarried out recorditing with
MOFCOM or its counterparts until June 30, 2013.r€fme, we may be subject to penalties such asif@f illegal income, imposition of fin
ranging from RMB 10,000to RMB 500,000 and may bdetned by MOFCOM or its local counterparts. Howevwe are arranging
establish two or more self-operated storefrontswitidattempt to carry out record-filing with MOFQ®or its local counterparts after our self-
operated storefronts operate for one year. Weoaldrig for appropriate premises for our saferated stores currently and have establishe
self-operated storefront in December 2013. We plan tabéish a second storefront in the first quarteR@14. It is roughly estimated that
could satisfy the requirements under PRC laws agulations related to commercial franchising witttie first quarter of 2015. Until v
become compliant with the relevant PRC laws andlegipns, we do not plan to develop any franchisees.
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Membership Reward Program

The Company has a membership points program inhathie Company awards the points to the customeen ey firstly join the program.
The customers also earn one point for each Renrap#it at the online stores or mobile store.

Under the membership points program, the point®iezhrcan be used to pay for future purchases aheordiore or mobile store. T
membership points never expire and cannot be egeuhfor cash. Due to lack of historical data, tt@emPany cannot fairly estimate -
percentage of breakage.

The free points offered when the customers firjstity the membership program are recorded as remtuofirevenues at the time of use.

Regarding the points which the customers earn fiteencash spent on the online store or mobile stoeeCompany 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. No deferred revenue was reddiatethe period ended June 30, 2013.

Income Taxes

The Company accounts for income taxes using an asddiability approach which allows for the reodtgon and measurement of deferred
assets based upon the likelihood of realizatiotawtbenefits in future years. Under the asset mtility 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 valuatilmwvance is provided for deferred tax assets i§itore likely than not these items \
either expire before the Company is able to redhz@ benefits, or that future deductibility isagmtain.
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Under ASC 740, a tax position is recognized asreefieonly if it is “more likely than not'that the tax position would be sustained in &
examination, with a tax examination being presurteeadccur. 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 exation, 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 benefiidadecognized in the financial statements. A ®@sitpn is measured at the largest amou
benefit that is greater than 50 percent likely efng realized upon ultimate settlement. Tax pos&ithat previously failed to meet the more
likely-thannot recognition threshold should be recognizedefirst subsequent period in which the threshslehét. Previously recognized
positions that no longer meet the more-likely-timan-criteria should be decognized in the first subsequent financial répgrperiod in whic
the threshold is no longer met. Penalties andésténcurred related to underpayment of incomeataxclassified as income tax expense il
year incurred. No significant penalties or intemetating to income taxes have been incurred dutiegperiod from April 15, 2013 (inceptic

to June 30, 2013. GAAP also provides guidance omedegnition, 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 June 30, 2013. Dillitess per share is calculated by dividing net iegshby the weighted average numbe
ordinary and dilutive potential ordinary sharesstanding during the year. Diluted loss per shanewl®e same as basic loss per share due
lack of dilutive items and the fact that Companiniget loss position.

Recent Accounting Standards

From time to time, new accounting standards ares$dy the Financial Accounting Standards Board\8B”) or other standard setting boc
that are adopted by the Company as of the spedffedtive date. Unless otherwise discussed, thaf@my believes that the impact of rece
issued standards that are not yet effective willhiave a material impact on its financial posit@rresults of operations upon adoption. In 2
FASB has issued ASU No. 2013-01 through ASU 2013which is not expected to have a material immacthe consolidated financ
statements upon adoption.

3. STOCKHOLDERS'’ EQUITY
Common Stock

On May 29, 2013, the Company issued 49,850,00Gshzfrcommon stock as founder shares to Pilotratemal Investment Co., Ltd. Filot
International”) at par value.

Preferred Stock

The Company has the authority to issue up to d adtawenty 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 Chirlmased subsidiaries to be set up, which are calleolly
foreign-owned enterprises (“WFOEs”), have to malgprapriations from their aftex profit as determined under generally acce
accounting principles in the PRC (the “after-tarffirunder PRC GAAP”) to nowlistributable reserve funds, including (i) geneeslerve fun
and (ii) staff bonus and welfare fund. Each yeardeast 10% of the after-tgprofit under PRC GAAP is required to be set asisgener:
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 asroghed by the Board of Directors of each entity.
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Pursuant to the China Company Laws, the Companlyisabased subsidiaries to be acquired, which are cdtieaestically 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 funatshe Company'’s discretion as determined by ther@ of Directors of each entity.

General reserve and statutory surplus funds arteiatesl to sebff against losses, expansion of production andraifmn and increasir
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 June 30, 2013, there was no profit approjormiato the statutory surplus fund or general resémnd.

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, bemwtise satisfy their foreign currer
denominated obligations.

4. INCOME TAXES

a) United States of America
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As of June 30, 2013, the Company in the UnitedeStaad $117,560 in net operating loss carry forsvavhilable to offset future taxa
income. Federal net operating losses can gendrallyarried forward twenty years. The deferred ssets at June 30, 2013 consist main
net operating loss carry forwards. Due to the ua@#ly of the realization of the related deferrad aissets of $17,634, a reserve equal t
amount of deferred income taxes has been estathlahéune 30, 2013. The Company has provided 10#aton allowance to the defer
tax assets as of June 30, 2013 of $17,634.

b) Cayman Islands Tax

C&V is a company incorporated in Cayman Islandsdéfrthe 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 June 30, 2013, and therefore veasubject to Hong Kong Profits Tax.

5. SUBSEQUENT EVENT

In accordance with ASC Topic 83®, the Company has analyzed its operation subsedoeJune 30, 2013 to the date these fina
statements were issued. The subsequent events bedoav:

Shenzhen WINHA Information Technology Company, L{tEhenzhen WINHA"), a wholly foreigmwned enterprise of the Company,
incorporated in Shenzhen, PRC, on July 26, 2013.

On August 1, 2013, we obtained the controlling ries¢ of Zhongshan WINHA Electronic Commerce Compaipited (“Zhongsha
WINHA") via Shenzhen WINHA through a series of c@dtual arrangements including:

O exclusive business cooperation agreement, throughhwZhongshan WINHA appoints Shenzhen WINHA aseitslusive service
provider to provide Zhongshan WINHA with comprehgasservices and the service fee shall be detedninyethe parties throus
negotiation. In addition, Zhongshan WINHA grantseBthen WINHA an irrevocable and exclusive option piarchase froi
Zhongshan WINHA at Shenzhen WINH#5o0le discretion, any or all of the assets andéhbas of Zhongshan WINHA at the low
purchase price permitted by PRC law. Unless tertathalue to the failure to renew the operation tefmShenzhen WINHA ¢
Zhongshan WINHA as such application to renew theraipon term is not approved by competent govertiraethorities or terminat
in writing by Shenzhen WINHA, this agreement shathain effective

O exclusive option agreements executed by ShenzhedHW] Zhongshan WINHA and each stockholder of Zhdwags WINHA
according to which Shenzhen WINHA has an irrevoearid exclusive right to purchase the equity istisran Zhongshan WINHA
Shenzhen WINHAS sole and absolute discretion to the extent ptrdhity Chinese laws. The purchase price of alhefaquity intere
of Zhongshan WINHA held by each of its stockholdersqual to the loan borrowed by each stockhaviethongshan WINHA fror
Shenzhen WINHA. These agreements shall remainteféeantil all equity interests held by each shatdbr of Zhongshan WINHA
Zhongshan WINHA have been transferred or assigne&thenzhen WINHA and/or any other person desigriayeShenzhen WINH
in accordance with these agreeme

O loan agreements, pursuant to which Shenzhen WINki@nels a loan to each stockholder of Zhongshan ViNé&spectively and tt
loan shall be repaid by the stockholders by transfg all equity interest in Zhongshan WINHA to $lzeen WINHA, and ar
proceeds herefrom shall be used to repay the loaBhienzhen WINHA. These agreements shall expiren tpe date of fu
performance by each party of their respective aliligns under these agreements unless Shenzhen Widkdrcises its right
terminate these agreements due to any materiattbiedehese agreements by any shareholder of Zhangd/INHA,;

O equity interest pledge agreements, pursuant tohwddch stockholder of Zhongshan WINHA pledges aitis/her equity interest
Zhongshan WINHA and all of the equity interest ladter acquired by him/her in favor of Shenzhen WINk secure Zhongsh
WINHA and its stockholdersdbligations under these contractual arrangemerdsifZhongshan WINHA or any of its stockhold
breach any of their contractual obligations undesé arrangements, Shenzhen WINHA will be entiibeexercise the pledge. Thi
agreements shall remain effective until all Partieve performed their respective obligations unldese agreements or Shen:
WINHA exercises its right to terminate these agreets due to any material breach of these agreerbgrithongshan WINHA or ai
of its shareholders

O powers of attorney executed by each stockhold@hohgshan WINHA who appoints Shenzhen WINHA totbeattorney-infact, ant
to vote on its behalf on all the matters concerrifiipngshan WINHA that may require stockholdeapproval. These powers
attorney shall be irrevocable and continuously aife and valid upon execution during the periodttithe undersignt



remain shareholders of Zhongshan WINHA,
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O spousal consent letters executed by spouses aifrcastockholders of Zhongshan WINHA, acknowleddinat a certain percentage
the equity interest in Zhongshan WINHA held by #agpouses will be disposed of pursuant to the sx@wption agreement and
equity interest pledge agreeme

Zhongshan WINHA Electronic Commerce Company Limi(dtie Company”)was incorporated in Zhongshan city, PRC on April 2813. |
is to build and operate a retail network of locpé@alty products from different regions acrossr@ahprimarily through its website, mok
store, and retail stores.

On August 1, 2013, Chung Yan Winnie Lam, our Preisicand sole director as well as the sole stocldna@éiPILOT International, entered ii
a Share Transfer Agreement with Zening Lai, theaor of PILOT International, pursuant to which Nlsm agreed to grant to Ms. Lai
option to purchase 100% of the outstanding ordirsdugres of PILOT International currently held by.Mam in three installments, provic
that WINHA International achieves certain perforro@mhresholds in each given time period. On Augu&013, Ms. Lam entered into a Po
of Attorney with Ms. Lai to grant Ms. Lai as herea, attorney and proxy to exercise any and atikdtolder rights with the same power:
respect of all the shares of PILOT Internationabag and all matters 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 Zhehgn WINHA with ownership of 70.2% of its sharesswleemed to ha
retained financial controlling interests in the doned entity, and the combined entity remained urmemmon control. As a result, 1
Restructuring was accounted for as a recapitadizaif entities under common control.

On August 16, 2013, we completed a private placertnansaction with a group of investors. Pursudarthe Subscription Agreement with
investors, we issued to the investors an aggregfdt89,500 shares of common stock for an aggregatehase price of $13,950, or $0.10
share.

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 rendeyelta 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, Zhongshan WINHA has completed the amendnrecedures to the registration of equity interestige on December 27, 2013.

In December 2013, the Company decided to unwingithexisting franchise stores and keep the Coniaplyysical distribution channel fi
of franchise stores until the Company is fully ienmpliance with the PRC laws and regulation of comuaé franchise. Consequently,
Company terminated all the existing franchise agesgs and refunded the collected website construend maintenance fees. Even thc
the existing franchise agreements were terminaibedCompany keeps the option of franchise modeh.ope

The Company sources products from over 50 direppl#rs across 15 provinces, and hence the terrmmatff franchise stores would 1
disrupt the Company’s supply chain.
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To the Board of Directors and Shareholders
of Zhongshan WINHA Electronic Commerce Company ltédi

We have audited the accompanying balance sheethohgghan WINHA Electronic Commerce Company Limi{gide “Company”),a
development stage company, as of June 30, 2013thencklated statements of operations and compseletoss, changes in stockholders
equity and cash flows for the period from April 2813 (inception) through June 30, 2013. Thesenfifz statements are the responsibilit
the Company’s management. Our responsibility isxjgress an opinion on these financial statemerstschen our audit.

We conducted our audit in accordance with the statedof 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 haoewere 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 desigrénglit procedures that are appropriate it
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 byagement, as well as evaluating
overall financial statement presentation. We belithat our audit provides a reasonable basisubppinion.

In our opinion, the financial statements referre@lbove present fairly, in all material respedits, financial position of the Company, as of .
30, 2013, and the results of its operations andash flows for the period from April 28, 2013 (@ption) through June 30, 2013 in conforr
with accounting principles generally accepted m thmited 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 accumulafmit ds of June 30, 2013, which raises substauwliribt about its ability to continue a
going concern. Management's plan in regard torttatter is also discussed in Note 2. The finan¢atesents do not include any adjustm
that might result from the outcome of these unastitss.

/s/Marcum Bernstein & PinchukLp
Marcum Bernstein & PinchukLp

New York, New York
September 9, 2013, except for revised disclosigexplained in Note 2, which is dated January P342
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(A DEVELOPMENT STAGE ENTERPRISE)
BALANCE SHEET
(Stated in US Dollars)

ASSETS

Current Asset
Cash and cash equivalel
Other receivable
Prepayments

Total Current Asset

Intangible assets
Total Assets

LIABILITIES AND EQUITY

LIABILITIES

Current Liabilities
Accrued expenses and other payables
Total Current Liabilities

Total Liabilities

COMMITMENTS AND CONTINGENCIES

STOCKHOLDERS' EQUITY
Paic-in capital
Deficit accumulated during the development st
Accumulated other comprehensive income
Total Stockholders’ Equity

Total Liabilities and Stockholders’ Equity

The accompanying notes are an integral part oktfirancial statements.
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As of June 30
2013

$ 120,38:

2,751
2,281
125,41

8,14

$ 133,56t

$ 10,74¢

10,74¢

10,74¢

162,91
(40,109

122,81t

$ 133,56t




ZHONGSHAN WINHA ELECTRONIC COMMERCE COMPANY LIMITED
(A DEVELOPMENT STAGE ENTERPRISE)
STATEMENT OF OPERATIONS AND COMPREHENSIVE LOSS
(Stated in US Dollars)

Operating expense:!
General and administrative expenses

Loss from operations

Loss before provision of income taxe

Provision for income taxes
Net loss

Other comprehensive income
Foreign currency translation adjustment
Comprehensive los:

The accompanying notes are an integral part oktfirancial statements.
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For the Period

from April 28,
2013
(inception)
through June

30, 2013

(40,109
(40,10%)

(40,10%)

$ (40,099




ZHONGSHAN WINHA ELECTRONIC COMMERCE COMPANY LIMITED
(A DEVELOPMENT STAGE ENTERPRISE)
STATEMENT OF EQUITY
FOR THE PERIOD FROM APRIL 28, 2013 (INCEPTION) TO JUNE 30, 2013
(Stated in US Dollars)

Accumulated othe

Paic-in Accumulatec  comprehensivi  Total Stockholder

capital deficit income Equity
Balance, April 28, 2013 (inceptiol $ -9 - $ - $ =
Capital contribution from stockholde 162,91¢ - - 162,91¢
Net loss for the perio - (40,109 - (40,109
Foreign currency translation adjustment - - 7 7
Balance, June 30, 2013 $ 162,91¢ $ (40,109 $ 7% 122,81t

The accompanying notes are an integral part oktfirancial statements.
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ZHONGSHAN WINHA ELECTRONIC COMMERCE COMPANY LIMITED
(A DEVELOPMENT STAGE ENTERPRISE)
STATEMENT OF CASH FLOWS
(Stated in US Dollars)

For the period

from April 28,
2013
(inception)
through June
30, 2013
Cash flows from operating activities
Net loss $ (40,10%

Changes in operating assets and liabilit

Other receivable (2,756

Prepayment (2,280)

Accrued expenses and other payables 10,74«
Net cash used in operating activities (34,39
Cash flows from investing activities

Intangible assets (8,149
Net cash used in investing activitie (8,149
Cash flows from financing activities

Capital contribution from stockholders 162,91¢
Net cash provided by financing activities 162,91t
Effect of exchange rate change on cash and casvadents 6
Net increase in cash and cash equival 120,38:
Cash and cash equivalents, beginning balance -
Cash and cash equivalents, ending balan $ 120,38:
Supplement disclosure of cash flow informat
Interest expense paid $ -

Income taxes paid $ =

The accompanying notes are an integral part oktfirancial statements.
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ZHONGSHAN WINHA ELECTRONIC COMMERCE COMPANY LIMITED
(A DEVELOPMENT STAGE ENTERPRISE)
NOTES TO FINANCIAL STATEMENTS
(Stated in US Dollars)

1. ORGANIZATION AND DESCRIPTION OF BUSINESS

Zhongshan WINHA Electronic Commerce Company Limigle Company” or “Zhongshan WINHA\vas incorporated in Zhongshan ¢
PRC on April 28, 2013.

The Company is a retailer of local specialty praddoom different regions across China, sellingtiyh physical franchise stores, its web
mobile store, and set-top boxes for television.98t& innovative business model utilizes a mul@mwhel shopping platform to sell locally-
produced food, beverages, and arts and craftsatieatvellknown across China. Through our comprehensive shgppatform, we provid
customers with access to a large variety of looadipcts that can typically only be found in localres or markets in specific regions.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The financial statements have been prepared inrdacce with the Accounting principles generallyegated in the United States of Ame
("U.S. GAAP"). The Company is considered to be le development stage as defined in Accounting StaisdCodification (“ASC”)91t
“Development Stage Entities”.

The Company'’s fiscal yearend is March. 31.

Revised Disclosure

Subsequent to original issuance date, Septemi2813, the following revised disclosures have beaden

Note 7— Subsequent event, (1) to disclose additionaltaapontribution to Zhongshan WINHA and the ZhorgsiWINHA’s completion ¢
the amendment procedures to the registration afyetuierest pledge on December 27, 2013; (2) szldse the Company'decision to unwir
the franchise stores.

Going Concern, ManageméstPlans and Liquidity

The accompanying consolidated financial statembat® been prepared assuming that the Company evitintie as a going concern. ~
Companys operations resulted in a net loss of $40,105umed cash in operations of $34,397 during the ddramm April 28, 2013 (inceptiol
to June 30, 2013. As of June 30, 2013, the Compadyan accumulated deficit of $40,105.

In the course of its development activities, thenpany continues to sustain losses and has notaedesiny revenues. The Company ex;
to finance operations primarily through capital tidmutions from a principal stockholder. The Comparstimates that their cash and ¢
equivalents are sufficient to fund operationstfa next six months. In the event that we requilditeonal funding to finance the growth of
Companys current and expected future operations as welb achieve our strategic objectives, our princigtaickholder has indicated

intent to provide additional equity financing.

These conditions raise substantial doubt abouCiiapany’s ability to continue as a going concefine 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 sources of reaugrievenues can be generated. There can be naassuhat the Company will be successf
its plans described above or in attracting equitglternative financing on acceptable terms, @tiéll. The financial statements do not incl
any adjustments that might result from the outcoifrithis uncertainty.

Use of Estimates
The preparation of financial statements in confeymiith U.S. GAAP requires management to make et and assumptions that affect
reported amounts of assets and liabilities andalisice of contingent assets and liabilities atdhte of the financial statements and the an

of revenues and expenses during the reporting geeridctual results could differ materially from g@oresults.

The Company was a development stage entity asnaf 30, 2013. No significant estimates and assumgpti@ve been made in the prepar:
of financial statements.

Fair Value Measurements

The Company applies the provisions of ASC Subt8gie-10, “Fair Value Measurement$dy fair value measurements of financial assets
financial liabilities and for fair value measurerterof nonfinancial items that are recognized orcldised at fair value in the financ
statements. ASC 820 also establishes a frameworkéasuring fair value and expands disclosureatdho value measuremen



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 detignihe fair value measurements for assets atuilities 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 pricingabset or liability.

ASC 820 establishes a fair value hierarchy thatireg an entity to maximize the use of observafyeiis 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 methodol@gg quoted prices (unadjusted) for identical asseliabilities in active markets.
O Level 2 inputs to the valuation methodolaggiude quoted prices for similar assets and lités in active markets, and inp
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
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There were no assets or liabilities measured awvédue on a recurring basis subject to the disclvsequirements of ASC 820 as of June
2013.

Website Development Costs

The Company accounts for website development aostscordance with ASC 350-50, "Accounting for Wieb®evelopment Costs" ("ASC
350-50"), wherein website development costs areegaged into three activities:

1) Initial stage (planning), whereby the related castsexpense:

2) Development stage (web application, infrastructgraphics), whereby the related costs are capidland amortized once the wek
is ready for use. Costs for development conterthefwebsite may be expensed or capitalized depgratinthe circumstances of
expenditures

3) Operating stage, whereby the related costs arensggeas incurred. Upgrades are usually expensdessuthey add additior
functionality.

The Company capitalized a total of $8,147 of webdévelopment costs as intangible assets for thedseom April 28, 2013 (inception) to
June 30, 2013, related to its online sale platfatmich have 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 Incomahd establishes standards for the reporting andagi®f comprehensive income, its components
accumulated balances in a full set of general megdmancial statements. For the period from Ap8l(inception) through June 30, 2013,
Company’s comprehensive income includes net lodda@meign currency translation adjustments.

Foreign Currency Translation

The functional currency of the Company is the CeémBenminbi (“‘RMB”).
The reporting currency of the Company is the US$.

Transactions in currencies other than the emtifyinctional currency are recorded at the rategxahange prevailing on the date of
transaction. At the end of each reporting periodnetary items denominated in foreign currenciesti@meslated at the rates prevailing at
end of the reporting periods. Exchange differerazesng 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 financial statgs, the Company’assets and liabilities are expressed in US$eaéxichange rate on 1
balance sheet date, stockholdegquity accounts are translated at historicakratad income and expense items are translatée atdighte
average exchange rate during the period. The negutanslation adjustments are reported underraatated other comprehensive incom
the stockholder’s equity section of the balancesthe

Cash and Cash Equivalents

The Company considers highliguid investments with maturities of three montrsless, when purchased, to be cash equivalentat Asn
30, 2013, the Company’s cash and cash equivalemprised of cash in bank of $120,381. All of then@pany’s cash deposit is held i
financial institution located in PRC where therecisrently no regulation mandated on obligatoryurasice of bank accounts. The Comg
believes this financial institution is of high crequality.
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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 deaaichisee for its services including but not tiai tc
management, marketing and consulting. The Companguats for franchise fee revenue on a deferreds batereby revenue
recognized ratably over the ogear agreement period. As of June 30, 2013, there wo annual franchise fee collected an
franchise revenue was record

O Online Store— Each franchise owner is required to pay us a welssibstruction and maintenance fee. The Comparguats for thi
website construction and maintenance fee revenue aleferred basis, whereby revenue is recogniztablyaover the servic
agreement periot

O Mobile store — Revenue is recognized on the date of shipment $tomers when a formal arrangement exists, the gifed o
determinable, the delivery is completed, no otligamiicant obligations of the Company exist andlectability is reasonably assure

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 without addiilocharge. A setiep box turns a TV into a display device, and coms with
set-top box prggrogrammed with our product information can viewd @elect products and complete purchases on a reérscamon
other functions of sabp boxes such as accessing internet web pageanstrg videos and movies, and playing games. Cosion
revenue is recognized on the date of shipment stoowers when a formal arrangement exists, the gifiged or determinable, t
delivery is completed, no other significant obligas of the Company exist and collectability iss@aably assure:

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 franchtisemjgh contract and the franchisee follows thdaum 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 sedperated storefronts that have been in operatiorafdeast one year within China. Franchisors gadair
franchising activities without satisfying the abaeguirements may be subject to penalties sucbrésitfof illegal income, imposition of fin
ranging from RMB 100,000to RMB 500,000, and/or nimy bulletined by Ministry of Commerce of China, tbe MOFCOM or its loci
counterparts. In addition, franchisors shall cany recordfiling with MOFCOM or its counterparts within 15 y& upon executing the fii
franchise contract. Failure to comply with suchuiegment shall be subject to fines ranging from RMB0O00 to RMB 100,000. We may
recognized as a commercial franchisor for authogizdther business entities to use our trademarkadogting a uniform business model.
do not own two self-operated storefronts that hbeen in operation for one year or longer and hasecarried out recorfiting with
MOFCOM or its counterparts until June 30, 2013.réfe@re, we may be subject to penalties such asifaf illegal income, imposition of fin
ranging from RMB 10,000to RMB 500,000 and may bdetined by MOFCOM or its local counterparts. Howevwe are arranging
establish two or more self-operated storefrontsaiticattempt to carry out record-filing with MOFQ®or its local counterparts after our self-
operated storefronts operate for one year. Weoaldrig for appropriate premises for our sgplerated stores currently and have establishe
self-operated storefront in December 2013. We plan tabéish a second storefront in the first quarte2@14. It is roughly estimated that
could satisfy the requirements under PRC laws aguilations related to commercial franchising wittte first quarter of 2015. Until v
become compliant with the relevant PRC laws andladigpns, we do not plan to develop any franchtsees.
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ZHONGSHAN WINHA ELECTRONIC COMMERCE COMPANY LIMITED
(A DEVELOPMENT STAGE ENTERPRISE)
NOTES TO FINANCIAL STATEMENTS
(Stated in US Dollars)

Membership Reward Program

The Company has a membership points program inhathie Company awards the points to the customeen ey firstly join the program.
The customers also earn one point for each Renrap#it at the online stores or mobile store.

Under the membership points program, the pointmezhrcan be used to pay for future purchases aheordiore or mobile store. T
membership points never expire and cannot be egeuhfor cash. Due to lack of historical data, tt@mPany cannot fairly estimate -
percentage of breakage.

The free points offered when the customers fifigtly the membership program are recorded as ramtuofirevenues at the time of use.

Regarding the points which the customers earn fiteencash spent on the online store or mobile stoeeCompany allocates the transac
price to the product and the points on a relatitamdalone 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 ¢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. No deferred revenue was reddiaiethe period ended June 30, 2013.

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 likelythan not these items w
either expire before the Company is able to redhe@ benefits, or that future deductibility isaamtain.

Under ASC 740, a tax position is recognized asraefiieonly 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-ste@p process. The first step is
determine whether it is more-likely-thamot that a tax position will be sustained upon exaton, 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 decognized 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 intenesating to income taxes have been incurred dutiegperiod from April 28, 2013 (inceptic
to June 30, 2013. GAAP also provides guidance omedegnition, classification, interest and penaltiascounting in interim perioc
disclosures and transition.

Recent Accounting Standards

From time to time, new accounting standards areesdy the Financial Accounting Standards Board\8B") or other standard setting boc
that are adopted by the Company as of the spediffedtive date. Unless otherwise discussed, thapgaay believes that the impact of rece
issued standards that are not yet effective willhave a material impact on its financial posit@mnesults of operations upon adoption.

In 2013, FASB has issued ASU No. 2013-01 throughuAZ1341, which is not expected to have a material immacthe consolidate
financial statements upon adoption.
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ZHONGSHAN WINHA ELECTRONIC COMMERCE COMPANY LIMITED
(A DEVELOPMENT STAGE ENTERPRISE)
NOTES TO FINANCIAL STATEMENTS
(Stated in US Dollars)

3. INTANGIBLE ASSETS

Intangible assets consist of ongoing website dewvetnt. Intangible assets were $8,147 as of Jun@@IB. No amortization expense )
recorded during the period from April 28, 2013 @ption) through June 30, 2013 since the websiteldpment was not completed.

4. STATUTORY RESERVE
The Company is required to make appropriationsttan non-distributable reserve funds.

Pursuant to the China Company Laws, the Companghwitia domestically funded enterprise, has to naglgropriations from their after-tax-
profit under PRC GAAP to nodistributable reserve funds, including a statuteuyplus fund and a discretionary surplus fund. Bgedr, @
least 10% of the after-tgprofit under PRC GAAP is required to be set asisle atatutory surplus fund until such appropriaitor the fun
equal 50% of the registered capital of the appleaintity. The appropriation for the discretionatyplus fund is at the Compasydiscretion ¢
determined by the Board of Directors of each entity

Statutory surplus funds and discretionary surplusd$ are restricted to seff against losses, expansion of production andraijme ani
increasing registered capital of the respectiveamy.

As of June 30, 2013, there was no profit approioriato the statutory surplus fund.

5. INCOME TAXES

As of June 30, 2013, the Company in PRC had $40ri0ft operating loss carry forwards availableoffset future taxable income. T
deferred tax assets at June 30, 2013 consist maiimgt operating loss carry forwards. Due to theauntainty of the realization of the rela
deferred tax assets of $10,026, a reserve equhétamount of deferred income taxes has been esttabllat June 30, 2013. The Company
provided 100% valuation allowance to the defereedassets as of June 30, 2013 of $10,026.

6. OPERATING LEASE COMMITMENTS

The total future minimum lease payments under cemcellable operating lease with respect to offared server as of June 30, 2013
payable as follows:

Remaining 201: $ 8,20(
2014 16,39¢
2015 16,39¢
2016 4,10(
Total $ 45,09¢

Rental expense of the Company from inception te RM) 2013 was $4,094.
7. SUBSEQUENT EVENT
In accordance with ASC Topic 83%, the Company has analyzed its operation subsedoeJune 30, 2013 to the date these fina

statements were issued. The subsequent events bedoav:
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On August 1, 2013, Shenzhen WINHA Information Tealbgy Company, Ltd. (“Shenzhen WINHA"), a whollyréagn-owned enterprise
WINHA International Investment Holdings Company lified (“WINHA International”), obtained the controlling interest of the Comg
through a series of contractual arrangements imodud

O

an exclusive business cooperation agreement, thredgch Zhongshan WINHA appoints Shenzhen WINHAitasexclusive servict
provider to provide Zhongshan WINHA with comprehgasservices and the service fee shall be detednime the parties throu
negotiation. In addition, Zhongshan WINHA grantse8rhen WINHA an irrevocable and exclusive optiorptwchase from Zhongsh
WINHA at Shenzhen WINHAS sole discretion, any or all of the assets andnbas of Zhongshan WINHA at the lowest purchasee
permitted by PRC law. Unless terminated due tof#lilare to renew the operation term of Shenzhen WANor Zhongshan WINHA ¢
such application to renew the operation term isapgroved by competent government authorities mniteted in writing by Shenzh
WINHA, this agreement shall remain effecti

exclusive option agreements executed by Shenzh&HA|J Zhongshan WINHA and each stockholder of Zhdags WINHA, accordin
to which Shenzhen WINHA has an irrevocable and westeé right to purchase the equity interests inrgfsmhan 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 stockholders is equaltte loan borrowed by each stockholder of Zhongah#{HA from Shenzhen WINH#
These agreements shall remain effective until @liity 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

loan agreements, pursuant to which Shenzhen WINk@&nes a loan to each stockholder of Zhongshan WANéspectively and the lo
shall be repaid by the stockholders by transferatigequity interest in Zhongshan WINHA to Shenzh&itNHA, and any procee
herefrom shall be used to repay the loan to Shenf¥i®&NHA. These agreements shall expire upon the datfull performance by ea
party of their respective obligations under thegeeements unless Shenzhen WINHA exercises its tigterminate these agreements
to any material breach of these agreements bylamgkolder of Zhongshan WINH,

equity interest pledge agreements, pursuant tohwhach stockholder of Zhongshan WINHA pledges &lhis/her 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 stockholdergibligations under these contractual arrangemerdsibdhongshan WINHA or any of its stockholdergéch any ¢
their contractual obligations under these arrangesne&Shenzhen WINHA will be entitled to exercise tiledge. These agreements ¢
remain effective until all Parties have performieit respective obligations under these agreenwergenzhen WINHA exercises its ri
to terminate these agreements due to any mateeathb of these agreements by Zhongshan WINHA ooéitg shareholder:

powers of attorney executed by each stockholdethoihgshan WINHA who appoints Shenzhen WINHA to tseattorney-infact, and t
vote on its behalf on all the matters concerningrgfshan WINHA that may require stockholdeapproval. These powers of attorney ¢
be irrevocable and continuously effective and valjgon execution during the period that the undeesigremain shareholders
Zhongshan WINHA; an
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ZHONGSHAN WINHA ELECTRONIC COMMERCE COMPANY LIMITED
(A DEVELOPMENT STAGE ENTERPRISE)
NOTES TO FINANCIAL STATEMENTS
(Stated in US Dollars)

O spousal consent letters executed by spouses @ifircstbckholders of Zhongshan WINHA, acknowleddinat a certain percentage of
equity interest in Zhongshan WINHA held by thoseusges will be disposed of pursuant to the excluspton agreement and the eq
interest pledge agreeme

On August 1, 2013, Chung Yan Winnie Lam, the Pegsicand sole director of WINHA International, aslivas the sole stockholder of Pi
International Investment Co., Ltd. (“Pilot Interimatal”), which wholly owned WINHA International, enteredard Share Transfer Agreem
with Zening Lai, the director of PILOT Internatidnpursuant to which Ms. Lam agreed to grant to Ma.an option to purchase 100% of
outstanding ordinary shares of PILOT Internatiopairently held by Ms. Lam in three installmentspyided that WINHA Internation
achieves certain performance thresholds in eaagndime period. On August 1, 2013, Ms. Lam enténéala Power of Attorney with Ms. L
to grant Ms. Lai as her agent, attorney and praoxgxercise any and all stockholder rights withdhee powers in respect of all the shart
PILOT International on any and all matters on bebBMs. Lam.

Pursuant to the Share Transfer Agreement and PofvAttorney, as well as the contractual controlzbfongshan WINHA by the WINH
International (the “Restructuring”Ms Lai, who also had controlling interest of Zhohngs WINHA with ownership of 70.2% of its sharess
deemed to have retained financial controlling iet¢s in the combined entity, and the combinedyentinained under common control. A
result, the Restructuring was accounted for asapitalization of entities under common control.

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 amendmentdaraeto the registration of equity interest pledgedecember 27, 2013.

In December 2013, the Company decided to unwindgithexisting franchise stores and keep the Coniaplyysical distribution channel fi
of franchise stores until the Company is fully ienmpliance with the PRC laws and regulation of comuiaé franchise. Consequently,
Company terminated all the existing franchise age®s and refunded the collected website construethd maintenance fees. Even thc
the existing franchise agreements were terminétedCompany keeps the option of franchise modeh.ope

The Company sources products from over 50 direppl#rs across 15 provinces, and hence the terrmimaf franchise stores would 1
disrupt the Company’s supply chain.
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UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL DA TA

On August 1, 2013, Shenzhen WINHA Information Tealbgy Company, Ltd. (“Shenzhen WINHAhe WINHA International Investme
Holdings Company Limited’s (“WINHA International’rd'the Company”) wholly foreigrowned entity, and Zhongshan WINHA Electrc
Commerce Company Limited (“Zhongshan WINHAEntered into a series of agreements known as Variaterest agreement (the "\
Agreements"), pursuant to which Zhongshan WINHAamee Shenzhen WINHA'contractually controlled affiliate. The use ofevagreemen
is a common structure used to acquire PRC corpostparticularly in certain industries in whichidign investment is restricted or forbidi
by the PRC government.

On August 1, 2013, Chung Yan Winnie Lam, our Prasichnd sole director as well as the sole stocldnadd Pilot International Investme
Co., Ltd. (“Pilot International”)entered into a Share Transfer Agreement with Zehiaig the director of PILOT International, pursuaa
which Ms. Lam agreed to grant to Ms. Lai an optiepurchase 100% of the outstanding ordinary shair@LOT International currently he
by Ms. Lam in three installments, provided that WIA International achieves certain performance thoéds in each given time period.
August 1, 2013, Ms. Lam entered into a Power obrity with Ms. Lai to grant Ms. Lai as her agetipmey and proxy to exercise any ant
stockholder rights with the same powers in respéatl the shares of PILOT International on any afidnatters on behalf of Ms. Lam.

Pursuant to the Share Transfer Agreement and Paiw&torney, 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 sharesdesemed to ha
retained financial controlling interests in the doned entity, and the combined entity remains uncammon control. As a result, 1
Restructuring is accounted for as a recapitalipadioentities under common control.

The accounting effect of the VIE Agreements betwBaanzhen WINHA and Zhongshan WINHA is to causebidlance sheets and finan
results of Zhongshan WINHA to be consolidated wiibse of the Company, with respect to which ZhoagsWINHA is now a variab
interest entity. Since the Company and its VIE, adshan WINHA were under common control at the timken the VIE Agreements we
executed, the financial statements included in thaudited pro forma reflect the combination of tiedance sheet items and result
operations of Zhongshan WINHA and the Company stheanception of the Company.

The following unaudited pro forma condensed comthifieancial information has been prepared assurthiag the recapitalization of entit
under common control had occurred (i) at April 26813 (inception of the Company) and (ii) at JuneZ3 for the pro forma balance sheet.

The unaudited pro forma condensed combined finhimdiarmation is provided for illustrative purposesly and do not purport to be indical
of the financial condition that would have resuliethe recapitalization of entities under commamtol would have existed on April 15, 2(
(inception of the Company).

The historical financial statements of the Compadlyenzhen WINHA and Zhongshan WINHA have each h@epared under account

principles generally accepted in the United StafeSmerica (“U.S. GAAP")and presented in U.S. dollars. The unaudited pmmdccondense
combined financial statements included herein laeecfore prepared under U.S. GAAP and presentedSndollars.
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Unaudited Pro Forma Condensed Combined Balance SheBata as of June 30, 2013

(Development stage enterprises)

(Stated in US Dollars, except number of shares)

ASSETS
Current Asset
Cash and cash equivalel
Other receivable
Prepayment
Total Current Asset

Intangible asset
Total Asset:

LIABILITIES AND STOCKHOLDERS ' EQUITY

Liabilities
Accrued expenses and other paya
Total Liabilities

Stockholder Equity

Preferred stoc
Common stocl
Additional paic-in capital

Deficit accumulated during the development st
Accumulated other comprehensive (loss) incc

Total Stockholder Equity

Total Liabilities and Stockholde’ Equity

the Company

Shenzher  Zhongshan

WINHA WINHA Pro Forma Pro Forma

(1a) (1b) (1c) adjustment Combined

$ 64,77¢ - 120,38: $ 185,15¢
- - 2,751 2,757

- - 2,281 2,281

64,77¢ - 125,41¢ 190,19°

- - 8,14 8,14

$ 64,77¢ - 133,56¢ $ 198,34
$ 18,08 - 10,74¢ $ 28,83
18,08« - 10,74¢ 28,83:

49,85( - 162,91t (162,911) 2 49,85(
152,93: - - 162,91 315,84
(156,06)) - (40,105 (196,16¢)
(26) - 7 (19

46,69¢ - 122,81¢ 169,51:

$ 64,77¢ - 133,56t 198,34
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Unaudited Pro Forma Condensed Combined Statement oDperations Data for the period from April 15, 2013 (inception of the

Company) to June 30, 2013
(Development stage enterprises)

(Stated in US Dollars, except number of shares)

Operating expense:!
General and administrative expenses

Loss from operations

Other expense
Finance Costs

Loss before income taxe

Provision for income taxes
Net loss

Other comprehensive (loss) incom
Foreign currency translation adjustment
Comprehensive los:

Loss per share
Basic and diluted

Weighted average shares outstandin
Basic and diluted

the Shenzher  Zhongshan

Company WINHA WINHA Pro Forma  Pro Forma

1(a) (1b) (1c) Adjustment  Combined
155,98 - 40,10¢ 196,08
(155,98) - (40,109 196,08)
(78) - - (79)
(156,06 - (40,109 (196,16¢)
(156,06) - (40,109 (196,16¢)
(26) - 7 19
$ (156,08) - (40,099) (196,18
$ (0.00) - - (0.00
49,850,00 - - 49,850,00
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1. BASIS OF PRO FORMA PRESENTATION

The unaudited pro forma condensed combined balsimeet as of June 30, 2013, and the unaudited pmafoondensed combined statem
of operations for the period from April 15, 2013déption of the Company) through June 30, 2013,based on the historical financ
statements of the Company and Zhongshan WINHA gfieng effect of the VIE Agreements between therpany, Shenzhen WINHA a
Zhongshan WINHA and the assumptions, reclassifioatiand adjustments described in the accompanytes rio the unaudited pro for
condensed combined financial information.

Source of financial statements:

1a) Audited financial statements of the Compangfatune 30, 2013 and for the period from April 2813 (inception) through June 30, 2(
as filed in this Form S-1.

1b) Since Shenzhen WINHA was incorporated aftee By 2013, there was no financial statementsahlailas of June 30, 2013.

1c) Audited financial statements of the ZhongshdhlMA as of June 30, 2013 and for the perfomm April 28, 2013 (inception) through Ju
30, 2013, as filed in this Form S-1.

2. PRO FORMA ADJUSTMENT
To eliminate Zhongshan WINHA's historical paid-irapital, assuming the Zhongshan WINRAbriginal stockholders will secure

Companys shares via slow walk arrangement without issaidditional shares by the Company, for the recapéabn of the entities und
common control.
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WINHA INTERNATIONAL GROUP LIMITED AND SUBSIDIARIES
(A DEVELOPMENT STAGE ENTERPRISE)
CONSOLIDATED BALANCE SHEET (UNAUDITED)
(Stated in US Dollars, except number of shares)

As of Decembe

31,
2013
ASSETS
Current Assets
Cash and cash equivalel $ 123,16
Other receivable 177,34
Inventory 2,762
Prepaymen 79,29¢
Total Current Asset 382,57-
Non-current Assets
Fixed asset $ 16,62¢
Intangible assel 21,27¢
Total Nor-Current Asset 37,90:
Total Asset: $ 420,47!
LIABILITIES AND EQUITY
LIABILITIES
Current Liabilities:
Advance from customers $ 203,13
Other payable 85,12:
Salary payabli 18,90¢
Total Current Liabilities 307,16:
Total Liabilities 307,16:
COMMITMENTS AND CONTINGENCIES
EQUITY
Stockholde’s Equity
Preferred stock ($0.001 par value, 20,000,000 aiztd, zero shares issued and outstanc -
Common stock ($0.001 par value, 200,000,000 stearg®rized, 49,989,500 shares issued and outstaadinf
September 30, 201 49,99(
Additional paic-in capital 756,011
Deficit accumulated during the development si (700,05)
Accumulated other comprehensive inca 982
Total Stockholder Equity 106,93:
Non-controlling interes 6,38
Total Liabilities and Equity $ 42047

*All of the VIES' assets can be used to settlegailons of their primary beneficiary. Liabilitiesaognized as a result of consolidating these
VIEs do not represent additional claims on the Canyfs general assets (Note 2).

The accompanying notes are an integral part okthieaudited consolidated financial statements.
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WINHA INTERNATIONAL GROUP LIMITED AND SUBSIDIARIES

(A DEVELOPMENT STAGE ENTERPRISE)

CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHEN SIVE LOSS

(UNAUDITED)

(Stated in US Dollars, except number of shares)

Revenue

Cost of sales

Gross profit
Operating expenses

Selling expense
General and administrative expen

Loss from operations
Other expenses

Other income
Finance cost

Loss before provision of income tax

Provision for income taxe

Net loss

Net loss attributable to nor-controlling interest
Net loss attributable to the Company

Foreign currency translation adjustm:

Comprehensive loss

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

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

Loss per share
- Basic and diluted

Weighted average shares outstant
- Basic and dilute

April 15, 2013
October 1, 2013 (inception)
through December through December
31, 2015 31, 2013
6,651 $ 6,65
(4,479 (4,479
2,17z 2,17:
(33) (19¢)
(229,57) (701,28i)
(227,439 (699,31))
52 52
(85€) (1,029
(228,23Y) (700,28))
(228,23)) (700,28))
(2249) (229
(228,01 (700,05
804 982
(227,43) (699,300
(189) (189
(227,25) $ (699,11)
(0.00 $ (0.01)
49,989,50 49,923,75

The accompanying notes are an integral part okthieaudited consolidated financial statements.
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WINHA INTERNATIONAL GROUP LIMITED AND SUBSIDIARIES
(A DEVELOPMENT STAGE ENTERPRISE)
CONSOLIDATED STATEMENT OF STOCKHOLDERS’ EQUITY (UNA UDITED)
(Stated in US Dollars except Number of Shares)

Number Common Paic-in Accumulatec  Comprehensiv ~ Stockholders  Noncontrolling Total
of share: stock capital deficit loss Equity interest Equity

Balance, April 15, 201

(Inception) - 3% = - $ - $ - 8 - 8 - 8 =
Issuance of common shai 49,850,00 49,85( - - - 49,85( - 49,85(
Additional capital contributiol

from stockholder: - - 315,84 - - 315,84 - 315,84
Net loss for the perio - - - (196,16¢) - (196,16¢) - (196,16¢)
Foreign currency translatic
adjustment - - - - (19 (19 - (19)
Balance, June 30, 201 49,850,00 $ 49,85( 315,84 $ (196,16 $ (19 $ 169,51 $ - 3 169,51
Issuance of common shai 139,50( 14C 13,81( - - 13,95( - 13,95(
Share-based paymen - - 99,97¢ - - 99,97¢ - 99,97¢
Additional capital contribution
from stockholder: - - 326,38( - - 326,38( - 326,38
Net loss for the perio - - - (503,89)) - (503,89) (224) (504,11}
Contribution from non-controlling
interests 6,56¢ 6,56¢
Foreign currency translatic
adjustment - - - - 1,001 1,001 41 1,042
Balance, December 31, 201 49,989,50 $ 49,99( 756,01¢ $ (700,05) $ 98z $ 106,93. $ 6,38: $ 113,31:
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WINHA INTERNATIONAL GROUP LIMITED AND SUBSIDIARIES
(A DEVELOPMENT STAGE ENTERPRISE)
CONSOLIDATED STATEMENT OF CASH FLOWS (UNAUDITED)

Cash flows from operating activities
Adjustments to reconcile net loss to net cash us operati

Net loss

Amortization

Depreciatior

Issuance of common stocks for compense
Changes in operating liabilitie

Other receivable

Advance from custome!

Inventory

Prepayment

Accrued expenses and other payable

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 she
Proceeds from nc¢-controlling interes
Proceeds from capital contribution from sharehader

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 balance
Cash and cash equivalents, ending balan

Supplement disclosure of cash flow informat
Interest expense paid

Income taxes paid

(Stated in US Dollars)

ng activitie:

April 15, 2013
(inception)
through Decembe

31, 2013

$ (700,28)
411

21

99,97¢

(176,97,
201,92(
(2,745
(78,13¢)
103,71
(552,09

(21,56()
(16,54¢)

(38,10%)

13,95(
6,38:
692,07
712,40¢

96(
123,16¢

$ 123,16¢

L4

The accompanying notes are an integral part okthieaudited consolidated financial statements.

91




WINHA INTERNATIONAL GROUP LIMITED AND SUBSIDIARIES
(A DEVELOPMENT STAGE ENTERPRISE)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(UNAUDITED)
(Stated in US Dollars)

1. ORGANIZATION AND DESCRIPTION OF BUSINESS

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

Place and date Attributable equity
Name of compan incorporation interest helc Principal activities
Cayman
C&YV 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 Retall
90% owned b

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

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

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 camiewholesale of these products to distributors: iDoovative business model utilizes a multi
channel shopping platform to sell locally-produdedd, beverages, and arts and crafts that are kmellvn across China. Through !
comprehensive shopping platform, we provide custsméth access to a large variety of local prodticst can typically only be found in lo
stores or markets in specific regions.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The interim consolidated financial statements Haeen prepared in accordance with the Accountingcipies generally accepted in the Un
States of America (“U.S. GAAP”")The Company is considered to be in the developstage as defined in Accounting Standards Codific
(“ASC") 915 “Development Stage Entities”.

The interim financial information is unaudited, waflects all normal adjustments that are, in quinion, necessary to provide a fair stater
of results for the interim periods presented. Tiierim information should be read in conjunctioithithe consolidated financial statements
the period ended June 30, 2013.

The Company'’s fiscal yearend is March 31.

Going Concern, ManageméstPlans and Liquidity

The accompanying consolidated financial statembate been prepared assuming that the Company evitiruie as a going concern. ~
Company’s operations resulted in a net loss atalile to the Company of $ 700,05and used cash in operations of $552,094 durin
period from April 15, 2013 (inception) to Decemi3dr, 2013. As of December 31, 2013, the Companyanaaccumulated deficit of $700,057.

In the course of its development activities, thenpany continues to sustain losses . The Compgmgcts to finance operations primarily
through capital contributions from a principal $tbolder. The Company estimates that their cashcasll equivalents are sufficient to fund
operations for the next six months. In the eveat te require additional funding to finance thevgitoof the Company’s current and expected
future operations as well as to achieve our stiatgjectives, our principal stockholder has intkchthe intent to provide additional equity
financing.

These conditions raise substantial doubt abouCimpan’s ability to continue as a going concern. The Camy’s 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 sources of reaugrievenues can be generated. There can be naassuhat the Company will be successf
its plans described above or in attracting equitglternative financing on acceptable terms, @tiéll. The financial statements do not incl
any adjustments that might result from the outcoifrithis uncertainty.

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 IEsivV 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 ditthal 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 statesdhaporting entitys involvemer
in the design of a VIE may indicate that the reipgrientity had the opportunity and the incentiveetidablish 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 waoaoted for as a merger under common control, usiegger accounting as if the merger
been consummated at the beginning of the earlasdg presented, and no gain or loss is recognixbdhe 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 accompanyingdemsed consolidated financial
statements as of December 31, 2013 and for thegp&om April 15, 2013 (inception) through DecemBér 2013:

December 31, 2013

(unaudited’
Total asset 337,83l
Total liabilities 231,17:
April 15, 2013

(inception) through
December 31, 2013
(unaudited’
Net loss 252,55¢

Use of Estimates

The preparation of consolidated financial statesiémtconformity with U.S. GAAP requires manageminiake estimates and assumpt
that affect the reported amounts of assets aniitie® 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.

The Company was a development stage entity d3esember 31, 2013. No significant estimates andragSons have been made in
preparation of financial statements.

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.
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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 andilitas 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 at/éiie on a recurring basis subject to the diselsequirements of ASC 820 as beEcembe
31, 2013.

Website Development Costs

The Company accounts for website development dostscordance with ASC 350-50, "Accounting for Wieb®evelopment Costs" ("ASC
350-50"), wherein website development costs areegaded into three activities:

1) Initial stage (planning), whereby the related castsexpenset

2) Development stage (web application, infrastructgraphics), whereby the related costs are capidland amortized once the wek
is ready for use. Costs for development conterthefwebsite may be expensed or capitalized depgratinthe circumstances of
expenditures

3) Operating stage, whereby the related costs arensggeas incurred. Upgrades are usually expensdessuthey add additior
functionality.

The Company capitalized a total of $21,689 of wiebdevelopment costs as intangible assets forg¢hiedfrom April 15, 2013 (inception) to
December 31, 2013, related to its online sale glatfwhich has been incurred pursuant to the dewsdmp stage of graphics.

Comprehensive Loss

The Company follows the provisions of the Finandiatounting Standards Board (the “FASB”) Accounti@tandards Codification (“ASGQ”
220 “Reporting Comprehensive Incomahd establishes standards for the reporting andagi®f comprehensive income, its components
accumulated balances in a full set of general medimancial statements. For the period from Apsil(inception) througecember 31, 201
the Company’s comprehensive loss includes netdondgoreign currency translation adjustments.

Foreign Currency Translation

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

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

Transactions in currencies other than a consolidateity’s functional currency are recorded at the ratemxohange prevailing on the date
the transaction. At the end of each reporting genoonetary items denominated in foreign currenarestranslated at the rates prevailing a
end of the reporting periods. Exchange differerazesng 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 consolidatedhdiial statements, the Companwssets and liabilities are expressed in US$eagxbhang
rate on the balance sheet date, stockhadsguity accounts are translated at historicakrated income and expense items are translatéd
weighted average exchange rate during the peribd.r&sulting translation adjustments are reportetbuaccumulated other comprehen
income in the stockhold's equity section of the balance she
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Cash and Cash Equivalents

The Company considers highiguid investments with maturities of three monthisless, when purchased, to be cash equivalentsat
December 31, 2013, the Company’s cash and caskiadepis comprised of cash in bank of $123,169. Chmpanys cash deposit is held
financial institutions located in PRC and Hong Kaegpectively. The Company believes these finamesitutions are of high credit quality.

Revenue Recognition

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

O Franchise stores ¥he Company collects annual franchise fee from efmshchisee for its services including but not timali tc
management, marketing and consulting. The Compaapuats for franchise fee revenue on a deferreds basereby revenue
recognized ratably over the one-year agreemenbgeri

In December 2013, the Company decided to unwindgithexisting franchise stores and keep the Comigaplyysical distribution chanr
free of franchise stores until the Company is fillyompliance with the PRC laws and regulatiocahmercial franchise. Consequer
the Company terminated all the existing franchigee@aments and refunded the collected website cartigin and maintenance fees. E
though the existing franchise agreements were tet®d, the Company keeps the option of franchisgetnmpen

O Retail Store -The Company recognizes sales revenue from retaib stet of sales taxes and estimated sales restirthe time it sel
merchandise to the customer. Customer purchasekapping cards are not recognized as revenue thetitard is redeemed and
customer purchases merchandise by using the stgppaid.

O Online Store -Each franchise owner is required to pay us a welsinstruction and maintenance fee. The Compamyuats for thi
website construction and maintenance fee revenue deferred basis, whereby revenue is recognizedtlyaover the service agreem
period.

O Mobile store —Revenue is recognized on the date of shipment stomers when a formal arrangement exists, the psidexed ol
determinable, the delivery is completed, no otligmifcant obligations of the Company exist andlectability is reasonably assure

[0 Set-Top Box Store — Customers can browse the Coymagroducts on a television set (TV) screen #ytlchoose 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 vievd @&elect products and complete purchases on a lérscamong oth
functions of setop boxes such as accessing internet web pageanstrg videos and movies, and playing games. Cosisnisevenue
recognized on the date of shipment to customersveh&rmal arrangement exists, the price is fixedieterminable, 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 revenwedsgnized upon delivery and acceptance «top boxes by our custome

O Wholesale Wholesale revenue is recognized upon delivery asemance of products by our distributor, proviite@ach case that t
other conditions of sales are satisfied: (i) pesawgevidence of an arrangement exists; (ii) dejiveas occurred, upon shipment when
passes, or services have been rendered; (iii) iee o the buyer is fixed or determinable; and ¢ollectability is reasonably assured.

Under related PRC laws and regulations, commefteiathising 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 thdaunm 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 sedfperated storefronts that have been in operatiorafdeast one year within China. Franchisors gadair
franchising activities without satisfying the abaeguirements may be subject to penalties sucbréatfof illegal income, imposition of fin
ranging from RMB 100,000 to RMB 500,000, and/or niay bulletined by Ministry of Commerce of China,tbe MOFCOM or its loci
counterparts. In addition, franchisors shall cany recordfiling with MOFCOM or its counterparts within 15 y& upon executing the fii
franchise contract. Failure to comply with suchuiegment shall be subject to fines ranging from RMB0O00 to RMB 100,000. We may
recognized as a commercial franchisor for authogizither business entities to use our trademarkadogting a uniform business model.
do not own two self-operated storefronts that hbeen in operation for one year or longer and hasecarried out recorditing with
MOFCOM or its counterparts unfilecember 31, 2013. Therefore, we may be subjgmenalties such as forfeit of illegal income, impiosi of
fines ranging from RMB 10,000to RMB 500,000 and nbaybulletined by MOFCOM or its local counterpatt®wever, we are arranging



establish two or more self-operated storefrontswaiticattempt to carry out record-filing with MOFQ®or its local counterparts after our self-
operated storefronts operate for one year. Weoaldrig for appropriate premises for our sgplerated stores currently and have establishe
self-operated storefront in December 2013. We plan tabéish a second storefront in the first quarte2@14. It is roughly estimated that
could satisfy the requirements under PRC laws aguilations related to commercial franchising witttie first quarter of 2015. Until v
become compliant with the relevant PRC laws andladigpns, we do not plan to develop any franchtsees.

VIP Club Program

The Company has a VIP club program for each indizidetail store (including self-operated, onlingbile and setep stores) in which t
Company awards the VIP club membership to the ousts when they purchase the prepaid cards with atrouer US $4,958 (RMB 30,0(
at once. There is a limit of 100 members for eaathilr stores VIP club. In each quarter, we award to VIP clubnmbers in cash, 40% of 1
quarterly net income of the retail store where thaychase prepaid card. The award is distributednansuch retail store’members pro ra
In addition, when a member refers a new membeheoVIP club, the referrer will be awarded with 1@#¥the first time purchase by 1
referee in terms of prepaid card credit. These ahare charged as selling expenses.

Income Taxes

The Company accounts for income taxes using an asddiability approach which allows for the reodtgon 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 differencesmMeen the carrying amounts of assets and lialslioe financial reporting purposes and
amounts used for income tax purposes. A valuatilawance is provided for deferred tax assets i§imore likely than not these items \
either expire before the Company is able to redhe@ benefits, or that future deductibility isagmtain.
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Under ASC 740, a tax position is recognized asreefieonly if it is “more likely than not'that the tax position would be sustained in ¢
examination, with a tax examination being presurteeadccur. 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 benefite¢adecognized in the financial statements. A ®@sitpn is measured at the largest amou
benefit that is greater than 50 percent likely efn realized upon ultimate settlement. Tax pos&ithat previously failed to meet the more
likely-than-not recognition threshold should be recognizedhéfirst subsequent period in which the threshslehét. Previously recognized
positions that no longer meet the more-likely-timan-criteria should be decognized in the first subsequent financial répgrperiod in whic
the threshold is no longer met. Penalties andésténcurred related to underpayment of incomeataxclassified as income tax expense il
year incurred. No significant penalties or intemetating to income taxes have been incurred dutiegperiod from April 15, 2013 (inceptic

to December 31, 2013. GAAP also provides guidant@erecognition, classification, interest and penalti@scounting 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) t®ecember 31, 2013. Diluted loss per share is cafledlby dividing net earnings by the weighted ayenaumbe
of ordinary and dilutive potential ordinary shamgstanding during the year. Diluted loss per shae the same as basic loss per share «
the lack of dilutive items and the fact that Compamnin net loss position.

Recent Accounting Standards

From time to time, new accounting standards areesdy the Financial Accounting Standards Board\8B") or other standard setting boc
that are adopted by the Company as of the spedffedtive date. Unless otherwise discussed, thaf@ay believes that the impact of rece
issued standards that are not yet effective willhrave a material impact on its financial posit@results of operations upon adoption. In 2
FASB has issued accounting standards through ASL4@8, which is not expected to have a material impercthe consolidated financ
statements upon adoption.

3. INTANGIBLE ASSETS

Intangible assets consist of ongoing website dgreémnt. Intangible assets were $21,276 as of DeeeBth 2013. Amortization expense of
$413 was recorded during the period from April 2813 (inception) through December 31, 2013.

4. STOCKHOLDERS' EQUITY
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 Camyfs principal stockholder, transferred 499,89&rek 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 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.

On October 23, 2013, the stockholders of ZhongshiiiHA made additional capital contribution to Zhatgn WINHA of RMB 1,000,00
or approximately $164,204, which has been regidterith Zhongshan Bureau Administration for Industtyd Commerce on Novembel
2013. The Company has completed the amendmentdaraeto the registration of equity interest pledgebecember 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@tions 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 aftelmx profit as determined under generally acce
accounting principles in the PRC (the “after-tarfiirunder PRC GAAP”) to nowlistributable reserve funds, including (i) geneeslerve fun
and (ii) staff bonus and welfare fund. Each yeailgast 10% of the after-tgxrofit under PRC GAAP is required to be set asisdayener:
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 asroéhed by the Board of Directors of each entity.

Pursuant to the China Company Laws, the Companlyisa®ased subsidiaries to be acquired, which are cdbvadestically funded enterpris
as well as the Company’s VIEs, have to make ap@atpns 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-déxprofit 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.

General reserve and statutory surplus funds afeiatesl 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 befénaied to the Company in terms of cash dividenalsns or advances, nor are they allowe
distribution except under liquidation.

As of December 31, 2013, there was no profit appatipn to the statutory surplus fund or generakrege fund.

Furthermore, cash transfers from the CompadRC 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.

5. INCOME TAXES

a) United States of America
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As of December 31, 2013, the Company in the United Stetds$276,539 in net operating loss carry forwangdslable to offset future taxal
income. Federal net operating losses can gendralbarried forward twenty years. The deferred &pets at December 31, 2013 consist m
of net operating loss carry forwards. Due to theeutainty of the realization of the related defdrtax assets of $41,481, a reserve equal |
amount of deferred income taxes has been estathliah®ecember 31, 2013. The Company has providé&ol@aluation allowance to t
deferred tax assets as of December 31, 2013 ofi&41,

b) Cayman Islands Tax

C&V is a company incorporated in Cayman Islandsdéfrthe 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 ¢idfong from its date «
incorporation to December 31, 2013, and therefas mot subject to Hong Kong Profits Tax.

d) PRC Tax

As of December 31, 2013, the Company in PRC had @85 in net operating loss carry forwards avadabloffset future taxable income. ~
deferred tax assets at December 31, 2013 consistyntd net operating loss carry forwards. Due e uncertainty of the realization of
related deferred tax assets of $63,616, a reseual €0 the amount of deferred income taxes ham bstblished at December 31, 2013.
Company has provided 100% valuation allowance eéadferred tax assets as of December 31, 2013306 6.

6. OPERATING LEASE COMMITMENTS

The total future minimum lease payments under ramcellable operating lease with respect to officel server as of December 31, 2013
payable as follows:

2014 63,717
2015 63,717
2016 51,24
2017 47,09
2018 47,09
Total $ 272,86

Rental expense of the Company from inception toedser 31, 2013 was $13,413.
7. SUBSEQUENT EVENT
In accordance with ASC Topic 83®, the Company has analyzed its operation subaegoeédecember 31, 2013 to the date these fine

statements were issued. There were no subsequamtseawted.
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339,500 SHARES OF COMMON STOCK
WINHA INTERNATIONAL GROUP LIMITED
PROSPECTUS

YOU SHOULD RELY ONLY ON THE INFORMATION CONTAINED N THIS DOCUMENT OR THAT WE HAVE REFERRED YO
TO. WE HAVE NOT AUTHORIZED ANYONE TO PROVIDE YOU WIIH INFORMATION THAT IS DIFFERENT. THIS PROSPECTI
IS NOT AN OFFER TO SELL COMMON STOCK AND IS NOT S@LITING AN OFFER TO BUY COMMON STOCK IN ANY STAT
WHERE THE OFFER OR SALE IS NOT PERMITTED.

Until , all dealers that effect tratisas in these securities whether or not partiaigain this offering may be required
deliver a prospectus. This is in addition to thaldes obligation to deliver a prospectus when actingirederwriters and with respect to t
unsold allotments or subscriptions.

The Date of This Prospectus is February 21, 2014
PART Il INFORMATION NOT REQUIRED IN THE PROSPECTU S

Item 13. Other Expenses of Issuance and Distributio

Securities and Exchange Commission registratiol $ 4
Transfer Agent Fee $ 0
Accounting fees and expens $ 53,16¢
Legal fees and expen $ 92,35(
Blue Sky fees and expens $ 30C
Miscellaneou: $ 0
Total $ 145,82:
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All amounts are estimates other than the Commissimgistration fee. We are paying all expense$s@foffering listed above. No portion
these expenses will be borne by the initial shddems. The initial shareholders, however, will @y other expenses incurred in initial sel
of their common stock, including any brokerage cassions or costs of sale.

Iltem 14. Indemnification of Directors and Officers

Our directors and officers are indemnified as pdedi by the Nevada corporate law and our Bylaws héke agreed to indemnify each of
directors and certain officers against certainiliéds, including liabilities under the Securitigsct of 1933. Insofar as indemnification
liabilities arising under the Securities Act of BO®iay be permitted to our directors, officers andtmlling persons pursuant to the provisi
described above, or otherwise, we have been adttstdn the opinion of the Securities and Excha@genmission such indemnification
against public policy as expressed in the Secarifet of 1933 and is, therefore, unenforceablehinevent that a claim for indemnificat
against such liabilities (other than our paymenegpenses incurred or paid by our director, offioercontrolling person in the succes
defense of any action, suit or proceeding) is &sddoy such director, officer or controlling personconnection with the securities be
registered, we will, unless in the opinion of owunsel the matter has been settled by controllneggulent, submit to a court of appropt
jurisdiction the question whether such indemnifmatby it is against public policy as expressedhia Securities Act and will be governec
the final adjudication of such issue.

We have been advised that in the opinion of theuées and Exchange Commission indemnificationlifailities arising under the Securit
Act is against public policy as expressed in theuBites Act, and is, therefore, unenforceablethi@ event that a claim for indemnificat
against such liabilities is asserted by one ofditectors, officers, or controlling persons in ceation with the securities being registered
will, unless in the opinion of our legal counseé tmatter has been settled by controlling precedmarimit the question of whether s
indemnification is against public policy to a coaftappropriate jurisdiction. We will then be gomed by the court’s decision.

Item 15. Recent Sales of Unregistered Securities

The following sets forth the issuance of unregeesecurities by the registrant for the past thyesa's.

Private Placement

On August 16, 2013, for gross subscription proced&i3,950 we issued 139,500 shares of our constamk to certain investors.

Issuances of shares to the investors were notteegis 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 ofjiRation D (“Regulation D" promulgate
under the Securities Act, and Regulation S prontatfjay the SEC under the Securities Act (“Regulagd).

For issuances of shares exempt from registratiosuaunt to Regulation D, the Company made the détetion based on the representatior
the investors which included, in pertinent partattleach such investor was an “accredited investottiin 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 antofiany other person and not with a vie\
or for distribution, assignment or resale in conimecwith any distribution within the meaning o&tlSecurities Act, (ii) such investor agrees
to sell or otherwise transfer the purchased seesrir shares underlying such securities unlessahe registered under the Securities Act
any applicable state securities laws, or an exempmir exemptions from such registration are aviglafiii) such investor has knowledge
experience in financial and business matters suathsuch investor is capable of evaluating the tsand 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
questions and receive answers regarding the temthg@nditions of the Offering and to obtain anyitiddal information which the Compa
possessed or was able to acquire without unreaoatbrt and expense, and (v) such investor hasemal for the liquidity in its investment
us and could afford the complete loss of such imwest. In addition, there was no general soli@tator advertising for securities issuet
reliance upon Regulation D.
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For issuances of shares exempt from registratioauaumt 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 psgsofor 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.

Iltem 16. Exhibits and Financial Statement Schedules

EXHIBIT

NUMBER DESCRIPTION

3.1 Articles of Incorporation**

3.2 By-laws**

51 Opinion of Szaferman, Lakind, Blumstein &BladerCF

10.1 Form of Subscription Agreement dated August 16329:

10.2 English Translation of Form Franchise Partnershipe&ment**

10.3 Exclusive Business Cooperation Agreement dated stutu2013**

10.4 Form of Exclusive Option Agreement

10.5 Form of Loan Agreement *

10.6 Form of Equity Interest Pledge Agreemen

10.7 Form of Power of Attorney *

10.8 Form of Spousal Consent’

10.9 English Translation of Modified Form Franchise Rarship Agreement*

23.1 Consent of Marcum Bernstein &Pinchuk LLP relate@aalit of the Compar's financial statemen
23.2 Consent of Marcum Bernstein &Pinchuk LLP relate@alit of Zhongshan WINH's financial statemen
23.3 Consent of Counsel (included in Exhibit 5.1 her

** Previously filed.

Item 17. Undertakings

(A) The undersigned Registrant hereby undertakes:

() To file, during any period in which offers ales are being made, a post-effective amendmehistoegistration statement:

i. Toinclude any prospectus required by sectiofa)(3) of the Securities Act of 1933;

ii. To reflect in the prospectus any facts orrdgearising after the effective date of the registn statement (or the most recent pos
effective amendment thereof) which, individually ior the aggregate, represent a fundamental chamdhbei information set forth in t
registration statement. Notwithstanding the foragpiany increase or decrease in volume of secsirdféered (if the total dollar value
securities offered would not exceed that which veagstered) and any deviation from the low or higiad of the estimated maximum offer
range may be reflected in the form of prospectiesl fivith the Commission pursuant to Rule 424(bjnifthe aggregate, the changes in vol
and price represent no more than 20% change imtéhémum aggregate offering price set forth in t@afculation of Registration Fegdble ir
the effective registration statement.

iii. To include any material information with remg to the plan of distribution not previously désed in the registration statemen
any material change to such information in thestegtion statement;
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(2) That, for the purpose of determining any lipilnder the Securities Act of 1933, each such-péfective amendment shall be deeme
be a new registration statement relating to ther#tées offered therein, and the offering of suelkgities at that time shall be deemed to b
initial bona fide offering thereof.

(3) To remove from registration by means of a miitetive amendment any of the securities beingsteged which remain unsold at
termination of the offering.

(4) That, for the purpose of determining liabilitgder the Securities Act of 1933 to any purchasseh prospectus filed pursuant to Rule 4z
as part of a registration statement relating toféering, other than registration statements rejydm Rule 430B or other than prospectuses
in reliance on Rule 430A, shall be deemed to begfaand included in the registration statementfabe date it is first used after effectiven
Provided, however, that no statement made in astragjon statement or prospectus that is part efrdygistration statement or made
document incorporated or deemed incorporated keyeate into the registration statement or prosgabtat is part of the registration staten
will, as to a purchaser with a time of contracsale prior to such first use, supersede or modify statement that was made in the registr.
statement or prospectus that was part of the ragjm statement or made in any such document irfatedy prior to such date of first use.

(5) That, for the purpose of determining liabildfthe registrant under the Securities Act of 18838ny purchaser in the initial distributior
the securities: The undersigned registrant undestdakat in a primary offering of securities of thiedersigned registrant pursuant to
registration statement, regardless of the undengrimethod used to sell the securities to the mseh if the securities are offered or sol
such purchaser by means of any of the following mamications, the undersigned registrant will beeles to the purchaser and will
considered to offer or sell such securities to quatthaser:

i. Any preliminary prospectus or prospectustad tindersigned registrant relating to the offeriguired to be filed pursuant to R
424;

ii. Any free writing prospectus relating to thiéesing prepared by or on behalf of the undersigreggistrant or used or referred to by
undersigned registrant;

iii. The portion of any other free writing prospas relating to the offering containing materiaformation about the undersigr
registrant or its securities provided by or on liebfthe undersigned registrant; and

iv. Any other communication that is an offer irtbffering made by the undersigned registrantéptlrchaser.

(6) Insofar as indemnification for liabilities ang under the Securities Act may be permitted tealors, officers and controlling persons of
registrant pursuant to the foregoing provisionsotherwise, the registrant has been advised théiteiropinion of the Securities and Exche
Commission such indemnification is against publitiqy as expressed in the Act and is, thereforentorceable. In the event that a claim
indemnification against such liabilities (otheriththe payment by the registrant of expenses indwreaid by a director, officer or controlli
person of the registrant in the successful defefissy action, suit or proceeding) is assertedunhdirector, officer or controlling person
connection with the securities being registered,régistrant will, unless in the opinion of its ogel the matter has been settled by contrc
precedent, submit to a court of appropriate jucisoln the question whether such indemnificationittg against public policy as expresse
the Act and will be governed by the final adjudicatof such issue.

SIGNATURES
Pursuant to the requirements of the Securities 0Act933, WINHA International Group Limited certifighat it has reasonable ground
believe that it meets all of the requirements fiamg on Form S1 and has duly caused this Registration Staternoen signed on its behalf
the undersigned, thereunto duly authorized in titye @ Shenzhen, China, on this 21st day of Felyu2014.
WINHA International Group Limited

By: /s/ Chung Yan Winnie La
Chung Yan Winnie Lar
February 21, 201 Presiden
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In accordance with the requirements of the Seesriixchange Act of 1934, this report has been dipgethe following persons on behal
the registrant and in the capacities and on thesdatlicated.

Name Title Date
/s/ Chung Yan Winnie La President and Sole Director February 21, 2014
Chung Yam Winnie Lam (Principal executive officer, principal financiafficer, and

principal accounting officel
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February 21, 2014

WINHA International Group Limited

Yihe Center, 5 Xinzhong Avenue, Suite 918
Shiqi District, Zhongshan

People’s Republic of China 528400

Gentlemen:

You have requested our opinion, as counsel for WANhRternational Group Limited, a Nevada corporat{thee “ Company’), in connectio
with registration statement on Form S-1 (the “ Regtion Statemeri) under the Securities Act of 1933 (the “ SecestiAct”), filed by the
Company with the Securities and Exchange Commis3iba Registration Statement relates to an offesing39,500 shares (the “ Shafgof
the Company’s common stock, par value $0.001 peresiithe “Offering”) by the selling shareholders, that were issued & s#illing
shareholders pursuant to that certain subscriigreement dated August 16, 2013 (the “ Subscripigreement’) and consulting servir
arrangements entered into in April 2013 (the “ Gdtisg Service Arrangements.

In order to render our opinion, we have examinedftfiowing documents identified to our satisfantio

a) the copy of Articles of Incorporation of the Compdited with the Secretary of State of Nevada omilAtb, 2013;

b) a Good Standing Certificate from the SecretarytafeSof the State of Nevada as of January 8, 2

c) the Subscription Agreemer

d) the resolutions of the Board of Directors of then(pany adopted at a special meeting relating tdyawit limitation, the Subscriptic
Agreement and the Consulting Service Arrangementshich the Company is a party and approving thegactions contemplat
thereby;

e) the resolutions of the Board of Directors of thar@any adopted upon unanimous written consent apgydkie preparation and fili
of the Registration Statemel!

f) the certificate of the sole officer of the Compalated January 10, 2014 (t*Officer's Certificat”); and

g) the Registration Statement and all exhibits the

In making the foregoing examinations, we have agsuthe genuineness of all signatures, the authiggntitall documents submitted to us
originals, the conformity to original documents mitted to us as certified or photostatic copiesab&and the authenticity of the originals
such latter documents. As to all questions of faaterial to the opinion stated herein, we havihaut independent third party verification
their accuracy, relied in part, to the extent werded reasonably necessary or appropriate, uponefiresentations and warranties of
Company contained in such documents, recordsficatéis, instruments or representations furnistradade available to us by the Compan




In each instance we have relied upon the conteefaoh of the documents set forth above, and hdiesl repon the content of the Officer’
Certificate. In reliance thereon, and based uparrexiew of the foregoing, it is our opinion thaetShares were legally issued, fully paid
non-assessable.

The opinion expressed herein is limited to the Mev&evised Statutes, as currently in effect (tHdRS "), applicable provisions of tl
Constitution of the State of Nevada, as curremtlgffect (the “ Nevada Constitutidh and judicial decisions reported as of the datedfdate
interpret the NRS and such applicable provisionthefNevada Constitution (collectively, “* Nevadar'g. We express no opinion with resg
to the applicability thereto, or the effect thergofithe laws of any other jurisdiction.

We hereby consent to the filing of this opinionaas exhibit to the Registration Statement and toréfierence to our firm under the cap
“Legal Matters”in the Registration Statement. In so doing, we dbaumit that we are in the category of personssehmnsent is requir
under Section 7 of the Act and the rules and reigula of the Securities and Exchange Commissiomptgated thereunder.

Very truly yours,
SZAFERMAN, LAKIND, BLUMSTEIN & BLADER, PC
By: /sl Gregg E. Jaclii

Gregg E. Jaclii
For the Firm




MARCUM

BERNSTEIN & PINCHUK

ACCOUNTANTS 4 ADVISORS

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRNS CONSENT

We consent to the inclusion in this Registratiomt&nent of WINHA International Group Limited, a éépment stage company (
“Company”), on Form S-1 Amendment #5 (file numb88391063) of our report dated September 9, 2013, mxXoe revised disclosures
explained in Note 2, which is dated January 23420dhich includes an explanatory paragraph as éoGbmpanys ability to continue as
going concern, with respect to our audit of thesobidated financial statements of WINHA InternatibGroup Limited as of June 30, 2013
for the period from April 15, 2013 (inception) tgh June 30, 2013, which report appears in thepeass, which is part of this Registrat
Statement. We also consent to the reference t&iomrunder the heading “Experts” in such Prospectus

/s/IMarcum Bernstein & Pinchukp

Marcum Bernstein & Pinchulep
New York, New York
February 21, 2014

vl
MARCLIMCROUE

HEMBER

NEW YORK OFFICE: 7 Penn PlazaSuite 830 New York, New York 1000% Phone646.442.4845 Fax 646.349.5200 marcumbp.com




MARCUM

BERNSTEIN & PINCHUK

ACCOUNTANTS 4 ADVISORS

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRNS CONSENT

We consent to the inclusion in this Registratioat&nent of WINHA International Group Limited, a ééapment stage company, on Formi S-
Amendment #5 (file number 33®1063) of our report dated September 9, 2013,mxXoe revised disclosures as explained in Notelfich is
dated January 23, 2014, which includes an explanataragraph as to the Zhongshan WINHA Electronian@erce Company Limites!’
ability to continue as a going concern, with resgecour audit of the financial statements of Zhsmn WINHA Electronic Commer
Company Limited as of June 30, 2013 and for théodefrom April 28, 2013 (inception) through June, 2013, which report appears in

Prospectus, which is part of this Registration &tent. We also consent to the reference to our Himder the heading “Expertsfi suct
Prospectus.

/s/IMarcum Bernstein & Pinchukp
Marcum Bernstein & Pinchulep

New York, New York
February 21, 2014

vl
MARCLIMCGROUR

HEMBER

NEW YORK OFFICE: 7 Penn PlazaSuite 830 New York, New York 1000% Phone646.442.4845 Fax 646.349.5200 marcumbp.com




