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PART1
FORWARD-LOOKING STATEMENTS: NO ASSURANCES INTENDED

In addition to historical information, this Annual Report contains forward-looking statements, which are generally identifiable by use of the words
“believes,” “expects,” “intends,” “anticipates,” “plans to,” “estimates,” “projects,” or similar expressions. These forward-looking statements
represent Management’s belief as to the future of Wonhe High-Tech International, Inc. Whether those beliefs become reality will depend on many
factors that are not under Management’s control. Many risks and uncertainties exist that could cause actual results to differ materially from those
reflected in these forward-looking statements. Factors that might cause such a difference include, but are not limited to, those discussed in Section
1A of this Report, entitled “Risk Factors.” Readers are cautioned not to place undue reliance on these forward-looking statements. We undertake no
obligation to revise or publicly release the results of any revision to these forward-looking statements.

» ”»

ITEM 1. BUSINESS

We conduct our operations through our consolidated affiliate Shenzhen Wonhe Technology Co., Ltd. (hereinafter referred to as “Shenzhen

Wonhe”). Shenzhen Wonhe, founded in November 2010, is a high tech company specializing in research and development, outsourced-
manufacturing and marketing of high-end business and personal information technology products. Shenzhen Wonhe is located in Shenzhen, People’s
Republic of China (“PRC”).

Our Corporate History and Background

Wonhe High-Tech International, Inc. (the “Company”) was incorporated in the State of Nevada on August 13, 2007 under the name “Baby Fox
International, Inc.” Until June 30, 2011, the Company was a specialty retailer, developer, and designer of fashionable, value-priced women’s apparel
and accessories. On June 30, 2011, the Company entered into and closed a Reorganization Agreement under which it disposed of its prior business
operations and became a shell company.

On June 27, 2012, we completed a reverse acquisition through a share exchange with World Win International Holding Ltd (BVI), a corporation
organized in the British Virgin Islands (“World Win”). We acquired 100% of the issued and outstanding capital stock of World Win in exchange for
19,128,130 shares of our common stock, which constituted 80.0% of our issued and outstanding capital stock. As a result of the reverse acquisition,
World Win became our wholly-owned subsidiary and the former shareholders of World Win became our controlling stockholders. The share
exchange was treated for accounting purposes as a reverse acquisition, with World Win as the acquirer and the Company as the acquired party.

World Win was established in the British Virgin Islands on April 5, 2012, at which time it acquired ownership of Kuayu International Holdings
Group Ltd. (Hong Kong), an entity established in Hong Kong (“Kuayu”) on January 11, 2012 to serve as an intermediate holding company. On April
6, 2012, the local government of the PRC issued a certificate of approval regarding the acquisition by Kuayu of Shengshihe Management Consulting
(Shanzhen) Co., Ltd., an entity established in the PRC on April 17, 2012 (“Shengshihe Consulting”).

Until September 15, 2015, the business of Shengshihe Consulting was to provide management services to Shenzhen Wonhe. The services were
provided pursuant to a set of four agreements among Shengshihe Consulting, Shenzhen Wonhe and the shareholders of Shenzhen Wonhe: Youliang
Wang, Qing Tong, Jingwu Li and Nanfang Tong. The four agreements assigned to Shengshihe Consulting over 95% of the benefit arising from the
operations of Shenzhen Wonhe as well as control of the corporate activities of that entity. As a result, for accounting purposes, Shenzhen Wonhe was
considered a variable interest entity with respect to Shengshihe Consulting, and the balance sheet and financial results of Shenzhen Wonhe were
consolidated with those of the Company in our financial statements.
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On September 15, 2015 Shengshihe Consulting exercised its option to purchase all of the registered equity of Shenzhen Wonhe. The purchase price
paid for the equity was RMB10,000 (approximately $1,440). The equity was purchased from the Shenzhen Wonhe Shareholders, each of whom is a
member of the Company’s Board of Directors. From that date forward, the financial results of Shenzhen Wonhe have been consolidated as a
subsidiary of Shengshihe Consulting.

Australian Wonhe

In July 2015, World Win organized Wonhe Multimedia Commerce Ltd. (“Australian Wonhe”) under Australian law. 60% of the capital stock of
Australian Wonhe was issued to World Win. 25% was issued to Wonhe International (Hong Kong), which is wholly owned and controlled by Qing
Tong, who is Chairman of the Board of the Company. The remaining 15% was issued to three non-affiliated financial consultants. On August 5,
2015, World Win sold all of the outstanding capital stock of Kuayu to Australian Wonhe. In exchange for Kuayu, Australian Wonhe paid World Win
$10,000 Hong Kong Dollars (US $1,290). Since Kuayu is the sole owner of Shengshihe Consulting, which in turn owns our operating company,
Shenzhen Wonbhe, the effect of the sale of Kuayu was to reduce the Company’s interest in its operating entity by 40%.

On December 21, 2015, Australia Wonhe was listed on the Australian Securities Exchange (“ASX”) and sold 16,951,802 of its ordinary shares for
net proceeds of US$1,941,318. As a result, the Company’s beneficial ownership of Shenzhen Wonhe has been reduced to 53.3%.

On October 31, 2016 Australian Wonhe paid an interim dividend of AU$637,190 (US$486,500) to its shareholders; on May 31, 2017 Australian
Wonhe will pay a final dividend for 2016 totaling AU$893,000 (US$643,140). The dividends are tax-free in Australia. 53.3% of each dividend is
payable to World Win, as the owner of 53.3% of the outstanding shares of Australian Wonhe. The funds payable to World Win have been retained by
Shengshihe Consulting in an escrow account pursuant to an agreement among World Win, Australian Wonhe and Shengshihe Consulting, which
provides that the funds cannot be disbursed for any purpose without the approval of the board of directors of World Win. The Company plans to use
the escrowed funds, in part, to pay the Company’s expenses incurred in the U.S. and Australia in connection with its public stock listings in those
nations.

As a result of the reorganization and offering on the ASX during 2015, our current organizational structure is as follows:
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WONHE High-Tech International Ltd
(a Nevada company)

100%

h 4

World Win International Holding Ltd
(a British Virgin Islands company)

53.3%

h 4

WONHE Multimedia Commerce Ltd
(an Australian company)

100% !

Kuayu International Holdings Group Ltd
(a Hong Kong company)

100% ¥

PRC Shengshihe Management Consulting

(Shenzhen) Co Ltd
(a wholly owned foreign enterprise in
China)

100%

Shenzhen WONHE Technology Co Ltd
(a PRC limited liability company)

Business Overview

Shenzhen Wonhe is a high-tech enterprise which specializes in research and development and the marketing of high-end business and personal IT
products that provide third party application services. In 2011 we introduced our first product, a Home Media Center. Our initial Home Media
Center, the “HMC660”, was marketed exclusively in Guangdong Province. However, in October 2014 we introduced our second generation home
media center, the “HMC720”, which we developed in order to meet government purchasing standards in additional provinces, and thus allow the
expansion of our market.

In March 2015 we expanded our product offerings with the introduction of our YLT-100S Wifi Router. This was followed in June 2015 by our YLT-
300S Witi Router, and in October 2016 by our YLT-300J Wifi Router. The YLT-100S and YLT-300J are marketed primarily for home use; the
YLT-300S is designed for larger commercial networks. Our “Smart Routers” have a complex operating system that provides users a broad range of
capabilities, allowing smart management of networks and devices.
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The results of our sales of these four products during 2015 and 2016 were:

2016 2015
Units Revenue Units Revenue
HMC720 Home Media Center 51,260 $ 25,295,059 47,840 $ 25,068,803
Smart Routers 160,965 $ 23,906,905 54,900 $ 6,356,160

HMC720 Home Media Center

The HMC720 is a data storage, management and control center for household equipment, and a central processing center which uses remote wireless
technology to allow a user to control various devices while at home or remotely when away from home. HMC720 provides a software platform that
has the functional characteristics of both a family security device and a direct TV receiver, with the ability to access TV and video on demand, as
well as to function as a game console and storage facility for family and business information. HMC720 can be used to watch satellite programs, read
CD-ROMs and video files, support Wifi functions, share broadband access, support 3G module functions, and can be adapted to include

other applications.

Our HMC720 includes the fourth-generation Intel program and 4G memory. The HMC720 uses a 2.5 inch 1T hard disk as well as a dual band
processing system to ensure the successful reception of signals, and to guarantee a clear image. In addition to supporting MPEG-1/2/4, H.264, H.263,
WMV7/8/9, Divx and other formats, HMC720 adds the rapid hardware function and stable play function of APEG. HMC?720 products are sensitive
in speed regulation and key press, along with having excellent thermal dissipation function. The noise is lower than 20 decibels. Thus, users can have
interactive digital recreation, education and commercial activities at the same time that they watch digital television programs.

We believe our HMC720 has the following favorable traits and advantages compared to other similar products currently available in the marketplace:

1. Excellent performance: good audio and video decoding capability equipped with high-performance CPU and AV chips, supporting 1080P
high definition play and 7.1 sound track HIFI effect.

2. Ultralow power: the incorporation of the INTEL ATOM ultralow power master chip series along with advanced inner thermal design
reduces power consumption to only one-tenth of a typical desktop computer. In addition, the fine heat dissipation and structural design
ensure the surface temperature remains below 35°C even while working for a long time. Avoidance of extreme temperatures contributes to
the chip’s performance and minimizes disruptions.

3. Complete functions: our HMC 720 combines a PC set top box (“STB”), DVD, multimedia computer, security monitor HZJITHY and visual
telephone into one comprehensive digital home furnishing solution with a fashionable appearance and compact size.

4. Abundant applications: the application software combines telecommunication, radio and television and the internet, provides abundant video
content themed by television, movies and information programs, households themed by family security, smart home, motion sports and
videophone; and value-added services themed by telemedicine, online instruction, auto repair and E-shopping.
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Smart Routers

The operating system in our Smart Routers incorporates a BCM4709 dual core 1GHz processor, which is uncommon in routers. This enhanced
processing power enables router to offer users control over bandwidth, online access and web browsing, as well as the ability to install any number of
applications, all under the protection of a built-in firewall and 64/128 bit WEP encryption. With strong USB sharing capabilities, our Smart Routers
facilitate management of networks and devices by individually controlling the download or upload bandwidth of a specified port and enabling
transfers to an associated storage device. Effectively, our Smart Routers integrate the functions of a router, four-interface switch, wireless access
point and firewall into a single device.

Our Smart Routers are manufactured using an aluminum alloy, which not only provides a smooth and shiny futuristic appearance, but protects the
main board and chip from damage and significantly reduces heat loss. Our Smart Routers meet IEEE802.11n, IEEE802.11g and IEEE802.11b
standards, while providing wireless transmission rates up to 300Mbps. With QOS fast security settings, the routers allow users to set up wireless
security easily. A remote management function permits users to manage the router remotely via the Internet.
Among the functions available on our Smart Routers are:

e AppStore acceleration. After installation, the App Store Accelerator will increase AppStore download acceleration by up to 1000%.

®  Adblock function. Our Smart Routers will help users strip away the advertisements that precede most downloaded videos.

o  Single-threaded download accelerating. Our Smart Routers automatically accelerate the download of zip, rar and exe files by more than
100%.

®  Mobile phone management. Users can download onto their mobile phones any of three apps that will enable password access to the router
for management purposes.

The YLT-300J, which we introduced in 2016, incorporates much of the functionality of the YLT-300S, but in an economic smaller router suitable for
domestic use. The following table is a summary comparison of the two products.

YLT-300S YLT-300]
Primary market Commercial enterprises Family
Primary functions e Facilitating marketing by small business e  Home data delivery
e Direct access to customers e  Data storage
e Hi-level management of AppStore platform e  Ease of use of AppStore function
Concurrent sessions 100 20
Web identification Supports 50 users Supports 20 users
Retail price (incl. VAT) 1,400 RMB (US$201) 500 (US$72)
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We initiated sales of the YLT-300J in October 2016, and recorded sales of 13,360 units as of December 31, 2016.
Products Under Development

Our major product under development is a computer set-top-box (“PC-STB”), which combines the system architecture of a multimedia computer
with that of a digital set-top box, and features wireless remote control, fully integrating a family’s multimedia application requirements into a single
device. We hope to introduce the PC-STB to the market in July 2017 as an upgrade to our HMC720.

In addition, we have seven other hardware products that are in various stages of research and development, including a domestic mini-terminal
server, a minicomputer, an All-In-One PC, an ARM panel personal computer and an Android smartphone. We have also completed development of a
Wonhe applications platform and a metropolitan business information website, which we will integrate with our future product offerings.

Our Industry

In the description below we rely on certain information and statistics regarding our industry and the economy in China that we derived from the
“National Informatization Plan” included in the 13th Five Year Plan of the State Council of the People’s Republic of China. We have no reason to
believe that the information and statistics we cite are not accurate.

In recent years the electronic information products industry has achieved growth rates above that of the overall Chinese economy. In 2015, the PRC
electronic information products industry achieved 17.1 trillion RMB in sales revenue. The nation’s output of intelligent terminals, communications
equipment, and other electronic information products ranked first in the world, and a number of world-class network enterprises have been emerging.
With the continuing growth of China’s national economy and the anticipated continuation of the transformation of Chinese society to a more
western-style information economy, market demand for electronic information products is expected to continue to grow faster than the overall
economy.

Today the electronic information industry is viewed by many countries as a leading strategic industry. The rapid promotion of global information, the
development of cross-border investment, and the transnational transmission of information, have enhanced the value of the electronic information
industry. As the Chinese electronic information industry has grown, international competition has continued to increase. Despite the growth in the
Chinese electronic information industry, some bottle-neck issues have developed, such as technical limitations, capital restrictions, availability of
personnel, as well as increasing costs and a decrease in foreign-funded investment in recent years as a result of the macro-environment changes in
China and abroad. Despite these problems, we believe the electronics information industry will continue to grow, based on the following trends:

1. The electronic information industry has a solid history of growth.

Since 2000, the Chinese domestic electronic information industry has consistently experienced rapid growth and has always been a leading
industry in the whole national economy. As of the end of 2015, the number of Internet users had reached 688 million, the Internet
penetration rate was 50.3%, and the number of Internet users and users with broadband access ranked first in the world. The third generation
mobile communications network (3G) covers all of the townships in China; the commercial use of the fourth generation mobile
communications network (4G) has expanded nationwide; and China holds a leading position in research and development of the fifth
generation network. At the same time, the speed of China’s communications network is accelerating and the cost of usage is decreasing.
And the move toward integration of the Internet with broadband radio television and wireless satellite communications is steadily
advancing.
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2. Technological innovation is being improved.

Since 2000, the rate of innovation in the electronic information industry has grown rapidly. Advances in processor technology, the Chinese
Linux operating system, the third generation of mobile communications, cluster communications and digital television technology all serve
to confirm that China has valuable intellectual property that has narrowed the gap with the global state of the art. In particular, the
development of TD-SCDMA technology as a Chinese standard has enabled the communications industry in China to achieve performance
levels competitive with the best standards available.

3. Regional industrial clusters are emerging.

The potentially huge domestic electronic information products market, the availability of abundant low-priced manpower, the availability of
a broad array of resources, and the continuously improving investment environment are all key factors attracting foreign companies and
investors to establish business bases in China. Foreign capital accelerates the development of China’s electronic information industry,
particularly in the Pearl River Delta, Yangtze River Delta and Bohai. These areas have the good industrial base, strong ability to provide the
auxiliary items necessary for growth, and the strong service consciousness from government necessary to attract foreign capital investments,
and promote the development of local industries.

The specific niche in the electronic information products market occupied by Shenzhen Wonhe should benefit from this confluence of positive
trends. In the 13" five-year plan, the government emphasized that industry should promote the integration of the telecommunication and broadcast
networks with the capabilities of the computer. Toward that end, all of the relevant departments in the country are actively implementing the tri-
networks integration project. The technology developed by Shenzhen Wonhe can play a leading role in that process.

Competition

Our products will compete with other manufacturers and providers of electronic furniture and digital/multimedia home entertainment systems, such
as Shenzhen Huawei Technology Co., Ltd, Datang Tele-Communication Technology Co., Ltd., Haier Group, TCL Group Co., and Lenovo Group
Co., Ltd. We compete on the basis of style, price, quality, comfort and brand name prestige and recognition, among other considerations.

Our home media center (“HMC”) entertainment system competes with numerous well-known domestic brands such as Huawei, Haier, TCL and
Lenovo, as well as well-known foreign brands such as Samsung and Apple iPad. Due to the lower costs and labor expenses in Asia Pacific regions,
many international HMC manufacturers are establishing plants in Asia. This allows large manufacturers to compete with local manufacturers in
pricing. Many of our competitors are larger in scale, have been in existence for a longer period of time, have achieved greater recognition for their
brand names, have captured greater market shares and/or have substantially greater financial, distribution, marketing and other resources than we do.
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Our routers compete with domestics companies such as Shenzhen Huawei Technologies Co., Ltd., as well as multinational providers such as Xiaomi
Company. We expect our routers to compete on the basis of stability, speed (our Wifi routers are three times faster than 4G) and, most especially, the
extensive array of functions offered by our Smart Routers.

Our Growth Strategy

For the foreseeable future we intend to continue to emphasize the development of multimedia devices capable of integrating telecommunication,
broadcast and computer (internet) networks. In addition, we intend to focus on the development of panel personal computers (i.e. portable
pads,“PPC’s”) and smartphones. The telecommunications market in China is undergoing rapid development and there is a growing demand for
portable media devices to be integrated into GSM and TD-SCDMA networks. If we are successful in developing such products, in addition to
offering them to electronic products distributors, we will seek to enter into joint marketing or other cooperative agreements with mobile telecom
carriers in China.

Business Partnerships - Media Devices

The company intends to utilize its social resources in an effort to develop business partnerships with China’s largest telecom operators. Among the
programs that our strategic development staff will pursue are:

e Research into the preferences of China Mobile with regard to PPC and smart phone design, followed by intensive development efforts to
resolve the technological problems that currently prevent China Mobile from satisfying those preferences.

o Cooperation with the government-enterprise customer departments of China Mobile, which is the largest mobile telecom carrier in China
based on the GSM and TD-SCDMA network.

e  Efforts to establish business partnership with China United Network Communications Group Co, Ltd., the largest telecom operator in China,
and China Telecommunications Corporation, a large state-owned telecommunication company, to combine our sales of smart phone
products with telecommunication services provided by those operators.

Although we intend to make efforts to establish these business relationships, there is no guarantee that we will succeed.

Since 2010, agencies of the Chinese government have expressed a national policy favoring tri-network integration (i.e. film and cable TV, video
communication, web browser) throughout China in order to improve communications content, increase network security, and promote the Chinese
telecommunications industry. Participants in the telecommunications industry have also stressed the need for further advances in this area. For this
reason, we intend to focus our development efforts on products that will help to achieve this goal. To date our development efforts have been carried
out by our in-house research and development staff. If, in the future, we require special expertise in order to provide customers with special tri-
network applications, we will seek a cooperative arrangement with an application service provider capable of providing the necessary technical
expertise.
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Business Partnerships - Routers

We plan to utilize our business relationships for the growth of our router business as well. Our initial accomplishment in that regard was the
formation of a joint venture with Guangdong Kesheng Enterprise Co., Ltd. (“Guangdong Kesheng”) in January 2016, when Shenzhen Wonhe entered
into an agreement titled “Wireless Network Coverage Project in Beijing Area” with Guangdong Kesheng. The agreement contemplated that the two
parties would work together to develop a wireless network in certain designated areas of Beijing. The commercial purpose of the network was to
serve as a vehicle for advertising and marketing, with the income to be shared between Shenzhen Wonhe and Guangdong Kesheng. Shenzhen Wonhe
committed in the agreement to make a capital contribution of 382,990,000 RMB (USD $55.15 million) to the project. Shenzhen Wonhe also
committed to develop the data systems that will be used by the network. Guangdong Kesheng committed to supervise the engineering and
construction, coordinate relationships with local government, and manage the network’s operations.

On November 30, 2016 Shenzhen Wonhe and Guangdong Kesheng signed an amendment to the January agreement. The amendment, titled
“Cooperative Agreement on Wireless Network Coverage Project in Beijing Area”, terminated the participation of Shenzhen Wonhe in the
construction and operation of the wireless network, and also terminated the commitment of Shenzhen Wonhe to develop the data systems used by the
network. Shenzhen Wonhe has no further obligation to contribute capital to the project, and will receive no distribution of income from the project.
Shenzhen Wonhe will, however, supply 36,300 routers for the project prior to the end of 2017, and Guangdong Kesheng will pay Shenzhen Wonhe
1,800 RMB ($259) for each router.

As of November 30, 2016 Shenzhen Wonhe had contributed to the wireless network project cash, equipment, engineering, and a pilot project in the
Tongzhou District of Beijing. The total contribution of 175,755,641 RMB (USD$25.31 million) will be repaid to Shenzhen Wonhe in three equal
annual installments; the unpaid portion of that obligation will accrue interest at 4.75% per annum.

Our Marketing Strategy
Our marketing strategy will entail the establishment of a national network of dedicated sales agencies and distributors for our products. As we

introduce products, Shenzhen Wonhe will first sell the product to local sales agencies and distributors to introduce the products to the market. As
demand grows, we will transition to exclusive distribution and sales channels. Support for the marketing effort will involve a five prong program:

1. Design a “Wonhe Vision Identity”;

2. Build “Wonhe” brand image by unifying the appearance of all regional agents as well as the website of Wonhe;

3. Secure product reviews on influential IT websites, such as PConline, 3G sina, to enhance the brand image and awareness of Wonhe;

4. Engage film stars and celebrities to be image spokespersons to promote Wonhe branded products;

5. Seek to place articles about Shenzhen Wonhe and its products in newspapers and elite fashion magazines (e.g. Modern Weekly, Fashion;

Popular Science, etc.) in major cities.
We currently market the HMC720 Home Media Center through a network of distributors.

Our routers are marketed by a single distributor, Shenzhen Yun Lutong Science and Technology Ltd (“YLT”), which is owned by Qing Tong, one of
the Company’s directors. YLT markets the YLT-100S and the YLT-300J routers to domestic consumers at a markup over wholesale price. YLT
markets our YLT-300S router to commercial customers such as shopping malls and restaurants that offer persons in or near to the establishment
Internet access. The sales agreement with commercial customers provides for payment directly for the router plus payment to Shenzhen Wonhe of a
commission from retail sales to users who purchase products from a retailer via the Wonhe App.
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In April 2015, Shenzhen Wonhe entered into a three -year Strategic Cooperation Agreement with YLT. Under the agreement, as originally executed,
YLT committed to purchase 662,000 routers from Shenzhen WONHE, with 200,000 to be purchased during the first year, 220,000 during the second
year and 242,000 routers purchased during the third year, for a total purchase price of RMB 926,800,000 (US $133,467,742). The agreement was
subsequently amended and restated to replace YLT’s specific purchase commitment with a covenant of mutual cooperation. The following table
shows router purchases by YLT since the execution of the agreement.

Units
Purchased Price - RMB Price - US$
12 months ended May 31, 2016 51,085 71,519,000 $ 11,161,786
7 months ended December 31, 2016 58,000 81,200,000 $ 12,074,185

The Strategic Cooperation Agreement provides that YLT will not sell any equity or issue any debt during the term of the agreement, and that any
change in share ownership of YLT must be approved by Shenzhen Wonhe. In addition, Shenzhen Wonhe is given an exclusive right to acquire YLT,
at an appraised price, if YLT’s gross annual revenues reach RMB 150,000,000 (US $24,480,000) and net annual profit reaches RMB 12,500,000 (US
$2,040,000) during the term of the agreement. To date, neither of those thresholds has been achieved.

Production

Shenzhen Wonhe does not engage in manufacturing, but provides technology and purchase orders to qualified manufacturers, which manufacture to
our order. Our manufacturers are independent third parties with no relationship to Shenzhen Wonhe or its owners.

Although we have dual-sourced our manufacturing in the past, during 2015 Shenzhen Wonhe outsourced the manufacture of all three of its
products to a single producer: Shenzhen Tehuilong Electronic R&D Center. In the fall of 2016, when we introduced YLT-300J to the market, we
engaged Shenzhen Weimeng Technology Co., Ltd. to manufacture that product.

Relying on one manufacturer for each product is a risk to our business. However, in determining to outsource all of our manufacturing to Shenzhen
Tehuilong and Shenzhen Weimeng, we considered the following factors:

e Each manufacturer’s production capacity and manufacturing strength are sufficient to satisfy our current annual sales plan.
e Every month we ordered a sufficient quantity of products to meet the next month’s demand, which protects us from the risk of non-delivery.
o We have been able to maintain close relations with other manufacturers that possess good production technology, and so could secure a

replacement for our contracted manufacturer if necessary.
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Intellectual Property
Research and Development

Shenzhen Wonhe possesses a core technology team, most of whom have been engaged in the IT industry for more than 10 years. The members of our
technology team specialize in development of hardware, system drivers, industrial design, application software systems and backstage data service.

Producers of information technology products face strong pressure to respond quickly to industry demands with new designs and product innovations
that support rapidly changing technical demand and regulatory requirements. Shenzhen Wonhe spent approximately $796,145, $142,527 and $92,956
on its research and development efforts for the years ended December 31, 2016, 2015 and 2014, respectively.

Shenzhen Wonhe has produced prototypes of domestic media centers, set top boxes, minicomputers, X86 panel personal computers and ARM panel
personal computers, each of which is ready for the production development stage. The initial development of our All-in-One computers and domestic
smart servers has been completed and these products have entered into the engineering test stage. However, before we initiate marketing of any of
these products, we will have to assess the market demand for the product. We will also have to obtain government approval. The process of applying
for and securing government approval of a product can be lengthy; so we cannot predict when we will introduce any new product to the market. We
do anticipate, however, that we will introduce our new PC-STB to the market in July of 2017.

We have developed client-side application software equipped with the characteristics of mellow human-computer interface, humanized menu design
and handy function switchover. We are simultaneously proceeding with cross-platform transplanting to adapt to Windows, Linux and Android OS;
software such as resources search engine, video filtering and processing technology, resource allocation and management, disposition and scheme of
backstage application and data server are all completed by the Shenzhen Wonhe Application Center.

Protection of IP

We protect our intellectual property primarily by maintaining strict control over the use of production processes. All our employees, including key
employees and engineers, have signed our standard form of labor contracts, pursuant to which they are obligated to hold in confidence any of our
trade secrets, know-how or other confidential information and not to compete with us. In addition, for each project, only the personnel associated
with the project have access to the related intellectual property. Access to proprietary data is limited to authorized personnel to prevent unintended
disclosure or otherwise using our intellectual property without proper authorization. We will continue to take steps to protect our intellectual

property.

As we develop new technologies, we secure patent protection from the Chinese patent office (“SIPO”) as needed. The following table lists the patent
applications by Shenzhen Wonhe that have been authorized by SIPO:

Description Patent Number Filing Date
Tri-networks integration equipment ZL 2011 20095525.X Sept. 21, 2011
TV system and remote control Z1L 2011 20130608.8 October 19, 2011
Smart network TV system CN 2015 10194880.5 April 23, 2015
TV set-top box CN 2015 30175457.1 June 2, 2015
Router CN 2015 30118715.2 April 28, 2015
Router management system CN 2016 20188189.6 March 11, 2016
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Regulation

Because our operating affiliate, Shenzhen Wonbhe, is located in the PRC, our business is regulated by the national and local laws of the PRC. We
believe our conduct of business complies with existing PRC laws, rules and regulations.

General Regulation of Businesses

We believe we are in material compliance with all applicable labor and safety laws and regulations in the PRC, including the PRC Labor Contract
Law, the PRC Production Safety Law, the PRC Regulation for Insurance for Labor Injury, the PRC Unemployment Insurance Law, the PRC
Provisional Insurance Measures for Maternity of Employees, PRC Interim Provisions on Registration of Social Insurance, PRC Interim Regulation
on the Collection and Payment of Social Insurance Premiums and other related regulations, rules and provisions issued by the relevant governmental
authorities from time to time.

According to the PRC Labor Contract Law, we are required to enter into labor contracts with our employees. We are required to pay no less than
local minimum wages to our employees. We are also required to provide employees with labor safety and sanitation conditions meeting PRC
government laws and regulations and carry out regular health examinations of our employees engaged in hazardous occupations.

Foreign Currency Exchange

The principal regulation governing foreign currency exchange in China is the Foreign Currency Administration Rules (1996), as amended (2008).
Under these Rules, RMB is freely convertible for current account items, such as trade and service-related foreign exchange transactions, but not for
capital account items, such as direct investment, loan or investment in securities outside China unless the prior approval of, and/or registration with,
the State Administration of Foreign Exchange of the People’s Republic of China, or SAFE, or its local counterparts (as the case may be) is obtained.

Pursuant to the Foreign Currency Administration Rules, foreign invested enterprises, or FIEs, in China may purchase foreign currency without the
approval of SAFE for trade and service-related foreign exchange transactions by providing commercial documents evidencing these transactions.
They may also retain foreign exchange (subject to a cap approved by SAFE) to satisfy foreign exchange liabilities or to pay dividends. In addition, if
a foreign company acquires a subsidiary in China, the acquired company will also become an FIE. However, the relevant PRC government
authorities may limit or eliminate the ability of FIEs to purchase and retain foreign currencies in the future. In addition, foreign exchange transactions
for direct investment, loan and investment in securities outside China are still subject to limitations and require approvals from, and/or registration
with, SAFE.

Dividend Distribution
Under applicable PRC regulations, FIEs in China may pay dividends only out of their accumulated profits, if any, determined in accordance with
PRC accounting standards and regulations. In addition, a FIE in China is required to set aside at least 10% of its after-tax profit based on PRC

accounting standards each year to its general reserves until the cumulative amount of such reserves reach 50% of its registered capital. These reserves
are not distributable as cash dividends.

12




f10k2016_wonhehightech.htm Form Type: 10-K Page 14

Edgar Agents LLC WONHE HIGH-TECH INTERNATIONAL, INC. 04/05/2017 04:44 PM

The EIT Law and its implementing rules generally provide that a 10% withholding tax applies to China-sourced income derived by non-resident
enterprises for PRC enterprise income tax purposes unless the jurisdiction of incorporation of such enterprises’ shareholder has a tax treaty with
China that provides for a different withholding arrangement. Shengshihe Consulting is considered a FIE and is directly held by our subsidiary in
Hong Kong, Kuayu. According to a 2006 tax treaty between the Mainland and Hong Kong, dividends payable by an FIE in China to the company in
Hong Kong that directly holds at least 25% of the equity interests in the FIE will be subject to a no more than 5% withholding tax. We expect that
such 5% withholding tax will apply to dividends paid to Kuayu by Shengshihe Consulting, but this treatment will depend on our status as a non-
resident enterprise.

Employees
We have a total of 51 full-time employees and no part-time employees.
ITEM 1A RISK FACTORS

Investing in our common stock involves risk. You should carefully consider the risks described below together with all of the other
information contained in this Report, including the financial statements and the related notes, before deciding whether to purchase any shares of our
common stock. If any of the following risks occurs, our business, financial condition or operating results could materially suffer. In that event, the
trading price of our common stock could decline and you may lose all or part of your investment.

RISKS RELATED TO OUR BUSINESS

Our management has limited experience in managing and operating a public company. Any failure to comply with federal securities laws, rules
or regulations could subject us to fines or regulatory actions, which may materially adversely affect our business, results of operations and
financial condition.

Prior to 2012, our current management had no experience managing and operating a public company and has relied in many instances on the
professional experience and advice of third parties including our attorneys and accountants. Few members of our middle and top management staff
were educated and trained in the Western system, and we may have difficulty hiring new employees in the PRC with such training. As a result, we
may experience difficulty in establishing management, legal and financial controls, collecting financial data and preparing financial statements,
books of account and corporate records and instituting business practices that meet Western standards. Therefore, we may, in turn, experience
difficulties in implementing and maintaining adequate internal controls as required under Section 404 of the Sarbanes-Oxley Act of 2002, as
amended. This may result in significant deficiencies or material weaknesses in our internal controls, which could impact the reliability of our
financial statements and prevent us from complying with the U.S. Securities and Exchange Commission (“SEC”) rules and regulations and the
requirements of the Sarbanes-Oxley Act of 2002, as amended. Failure to comply with any laws, rules, or regulations applicable to our business may
result in fines or regulatory actions, which may materially adversely affect our business, results of operation, or financial condition and could result
in delays in developing of an active and liquid trading market for our common stock. To the extent that the market place perceives that we do not
have a strong financial staff and financial controls, the market for, and price of, our stock may be impaired.
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The lack of expertise in Australian and U.S. GAAP among the staff of our finance department could result in errors in our filings.

The books and records of Shenzhen Wonhe, our operating entity, are maintained in accordance with bookkeeping practices that are customary in
China. The financial statements of Shenzhen Wonhe and Shengshihe Consulting are prepared in accordance with accounting principles generally
accepted in China. The staff of our finance department, which prepares those financial statements, has extensive experience with Chinese GAAP, but
very limited experience with either Australian or U.S. GAAP. Therefore, in order to file with the SEC consolidated financial statements prepared in
accordance with U.S. GAAP, we have engaged independent consultants who makes the adjustments to the financial statements of Shenzhen Wonhe
and Shengshihe Consulting necessary to achieve compliance, first with Australian GAAP and then with U.S. GAAP, then performs the consolidation
required to produce the consolidated financial statements of Wonhe High-Tech International, Inc. Because those consultants, who are not present in
our executive offices, are the only participants in the preparation of our financial statements possessing a familiarity with either Australian or U.S.
GAAP, there is a risk that the persons responsible for the initial classifications of the elements of our financial results will err in making those
classifications, which will cause our reported financial statements to be erroneous. Any such errors, besides being misleading to investors, could
result in subsequent restatements, which could have an adverse effect on the perception of the Company among investors.

We encounter substantial competition in our business and any failure to compete effectively could adversely affect our results of operations.

The electronics and information technology industry is highly competitive, and we may not be able to compete successfully against current or
potential competitors. We compete with large PRC electronics companies, such as Shenzhen Huawei Technology Co., Ltd., Datang Telecom
Technology Co., Ltd., as well as a large number of small firms. Many of our competitors have greater financial resources than we do. We anticipate
that our competitors will continue to expand and seek to obtain additional market share with competitive price and performance characteristics.
Aggressive expansion by our competitors or the entrance of new competitors into our markets could have a material adverse effect on our business,
results of operations and financial condition.

We require highly qualified personnel and, if we are unable to hire or retain qualified personnel, we may not be able to grow effectively.

Our future success also depends upon our ability to attract and retain highly qualified personnel. Expansion of our business and the proposed growth
of our business will require additional managers and employees with industry experience, and our success will be highly dependent on our ability to
attract and retain skilled management personnel and other employees. We may not be able to attract or retain highly qualified personnel. Competition
for skilled information technology personnel is significant. This competition may make it more difficult and expensive to attract, hire and retain
qualified managers and employees.

The loss of the services of our key employees, particularly the services rendered by Qing Tong, our chairman, Nanfang Tong, our chief executive
officer, or Jingwu Li, our chief financial officer, could harm our business.

Our success depends to a significant degree on the services rendered to us by our key employees. If we fail to attract, train and retain sufficient
numbers of these qualified people, our prospects, business, financial condition and results of operations will be materially and adversely affected. In
particular, we are heavily dependent on the continued services of Qing Tong, our chairman, Nanfang Tong, our chief executive officer and Jingwu
Li, our chief financial officer. We currently do not have key employee insurance for our officers and directors. The loss of any these key employees,
including members of our senior management team, and our inability to attract highly skilled personnel with sufficient experience in our industry
could harm our business.
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We rely on one third-party manufacturer to manufacture our products.

We currently depend on one contracted manufacturer to manufacture three of the products that we sell, and a second contracted manufacturer to
fabricate the fourth product. If any significant problems occur at the production facility of our third-party manufacturer, our ability to deliver our
products could be adversely affected. If our contract manufacturer is unable to maintain adequate manufacturing and shipping capacity, it may be
unable to provide us with timely delivery of products of acceptable quality. Our inability to meet our customers’ demand for our products could have
a material adverse impact on our business, financial condition and results of operations. In addition, if the prices charged by our contractor increase
for reasons such as increases in labor costs or currency fluctuations, our cost of manufacturing would increase, adversely affecting our results of
operations. We require our contract manufacturers to meet our standards in terms of product quality and other matters. Any failure by either of our
contract manufacturers to meet these standards, to adhere to labor or other laws or to diverge from our mandated practices, and the potential negative
publicity relating to any of these events, could harm our business and reputation.

We also depend on third parties to transport and deliver our products. Due to the fact that we do not have any independent transportation or delivery
capabilities of our own, if these third parties are unable to transport or deliver our products for any reason, or if they increase the price of their
services, including as a result of increases in the cost of fuel, our operations and financial performance may be adversely affected.

We may not be able to meet the internal control reporting requirements imposed by the SEC resulting in a possible decline in the price of our
common stock and our inability to obtain future financing.

As directed by Section 404 of the Sarbanes-Oxley Act, the SEC adopted rules requiring each public company to include a report of management on
the company’s internal controls over financial reporting in its annual reports. Although the Dodd-Frank Wall Street Reform and Consumer Protection
Act exempts companies with a public float of less than $75 million from the requirement that our independent registered public accounting firm attest
to our financial controls, this exemption does not affect the requirement that we include a report of management on our internal control over financial
reporting and does not affect the requirement to include the independent registered public accounting firm’s attestation if our public float exceeds $75
million.

While we expect to expend significant resources in developing the necessary documentation and testing procedures required by Section 404 of the
Sarbanes-Oxley Act, there is a risk that we may not be able to comply timely with all of the requirements imposed by this rule. Regardless of whether
we are required to receive a positive attestation from our independent registered public accounting firm with respect to our internal controls, if we are
unable to do so, investors and others may lose confidence in the reliability of our financial statements and our stock price and ability to obtain equity
or debt financing as needed could suffer.

In addition, in the event that our independent registered public accounting firm is unable to rely on our internal controls in connection with its audit
of our financial statements, and in the further event that it is unable to devise alternative procedures in order to satisfy itself as to the material
accuracy of our financial statements and related disclosures, it is possible that we would be unable to file our Annual Report on Form 10-K with the
SEC, which could also adversely affect the market for and the market price of our common stock and our ability to secure additional financing as
needed.
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We do not carry business interruption or other insurance, so we have to bear losses ourselves.

We are subject to risk inherent to our business, including equipment failure, theft, natural disasters, industrial accidents, labor disturbances, business
interruptions, property damage, product liability, personal injury and death. We do not carry any business interruption insurance or third-party
liability insurance or other insurance to cover risks associated with our business. As a result, if we suffer losses, damages or liabilities, including
those caused by natural disasters or other events beyond our control and we are unable to make a claim against a third party, we will be required to
bear all such losses from our own funds, which could have a material adverse effect on our business, financial condition and results of operations.

Our inability to protect our trademarks, patent and trade secrets may prevent us from successfully marketing our products and competing
effectively.

Failure to protect our intellectual property could harm our brands and our reputation, and adversely affect our ability to compete effectively. Further,
enforcing or defending our intellectual property rights, including our trademarks, patents, copyrights and trade secrets, could result in the expenditure

of significant financial and managerial resources. We produce, market and sell our products under the brand “Woner” (“F /K> in Chinese). We have

obtained the trademark right for the image of “Woner,” composed of an image and the Chinese characters of “/R”, and are currently applying for
trademark protection for other marks in China. We cannot provide any assurance that trademark protection will be granted or that the grant of
trademark protection will provide adequate protection for our brands. We regard our intellectual property, particularly our trademarks and trade
secrets, to be of considerable value and importance to our business and our success. We rely on a combination of trademark, patent, and trade secrecy
laws, and contractual provisions to protect our intellectual property rights. There can be no assurance that the steps taken by us to protect these
proprietary rights will be adequate or that third parties will not infringe or misappropriate our trademarks, trade secrets or similar proprietary rights.
In addition, there can be no assurance that other parties will not assert infringement claims against us, and we may have to pursue litigation against
other parties to assert our rights. Any such claim or litigation could be costly and we may lack the resources required to defend against such claims.
In addition, any event that would jeopardize our proprietary rights or any claims of infringement by third parties could have a material adverse effect
on our ability to market or sell our brands, and profitably exploit our products.

We may be exposed to liabilities under the Foreign Corrupt Practices Act and Chinese anti-corruption law, and any determination that we
violated these laws could have a material adverse effect on our business.

We are subject to the U.S. Foreign Corrupt Practices Act, (“FCPA”) and other laws that prohibit improper payments or offers of payments to foreign
governments and their officials and political parties by U.S. persons and issuers for the purpose of obtaining or retaining business. We are also
subject to Chinese anti-corruption law, which strictly prohibits the payment of bribes to government officials.

We principally have operations, agreements with third parties and make sales in China, which may experience corruption. Our activities in China
create the risk of unauthorized payments or offers of payments by one of the employees, consultants or distributors of our company, because these
parties are not always subject to our control. We are in process of implementing an anticorruption program, which prohibits the offering or giving of
anything of value to foreign officials, directly or indirectly, for the purpose of obtaining or retaining business. We believe that to date we have
complied in all material respects with the provisions of the FCPA and Chinese anti-corruption law. However, our existing safeguards and any future
improvements may prove to be less than effective, and the employees, consultants or distributors of our Company may engage in conduct for which
we might be held responsible. Violations of the FCPA or Chinese anti-corruption law may result in severe criminal or civil sanctions, and we may be
subject to other liabilities, which could negatively affect our business, operating results and financial condition. In addition, the government may seek
to hold our Company liable for successor liability FCPA violations committed by companies in which we invest or that we acquire.
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RISKS RELATED TO DOING BUSINESS IN CHINA
Uncertainties with respect to the PRC legal system could limit the legal protections available to you and us.

We conduct substantially all of our business through our operating subsidiary in the PRC. Our operating subsidiary is generally subject to laws and
regulations applicable to foreign investments in China and, in particular, laws applicable to foreign-invested enterprises. The PRC legal system is
based on written statutes, and prior court decisions may be cited for reference but have limited precedential value. Since 1979, a series of new PRC
laws and regulations have significantly enhanced the protections afforded to various forms of foreign investments in China. However, since the PRC
legal system continues to rapidly evolve, the interpretations of many laws, regulations and rules are not always uniform and enforcement of these
laws, regulations and rules involve uncertainties, which may limit legal protections available to you and us. In addition, any litigation in China may
be protracted and result in substantial costs and diversion of resources and management attention.

We are a Nevada holding company and most of our assets are located outside of the United States. All of our current business operations are
conducted in the PRC through our subsidiary, Shenzhen Wonhe Technology Co., Ltd. (“Shenzhen Wonhe”). In addition, all of our directors and
officers are nationals and residents of countries other than the United States. A substantial portion of the assets of these persons is located outside the
United States. As a result, it may be difficult for you to effect service of process within the United States upon these persons. It may also be difficult
for you to enforce in U.S. courts judgments on the civil liability provisions of the U.S. federal securities laws against us and our officers and
directors, most of whom are not residents in the United States and the substantial majority of whose assets are located outside of the United States. In
addition, there is uncertainty as to whether the courts of the PRC would recognize or enforce judgments of U.S. courts. Courts in China may
recognize and enforce foreign judgments in accordance with the requirements of the PRC Civil Procedures Law based on treaties between China and
the country where the judgment is made or on reciprocity between jurisdictions. China does not have any treaties or other arrangements that provide
for the reciprocal recognition and enforcement of foreign judgments with the United States. In addition, according to the PRC Civil Procedures Law,
courts in the PRC will not enforce a foreign judgment against us or our directors and officers if they decide that the judgment violates basic principles
of PRC law or national sovereignty, security or the public interest. So it is uncertain whether a PRC court would enforce a judgment rendered by a
court in the United States.

Restrictions on currency exchange may limit our ability to receive and use our sales revenue effectively.

All our sales revenue and expenses are denominated in RMB. Under PRC law, the RMB is currently convertible under the “current account,” which
includes dividends and trade and service-related foreign exchange transactions, but not under the “capital account,” which includes foreign direct
investment and loans. Currently, our PRC subsidiaries may purchase foreign currencies for settlement of current account transactions, including
payments of dividends to us, without the approval of the State Administration of Foreign Exchange, or SAFE, by complying with certain procedural
requirements. However, the relevant PRC government authorities may limit or eliminate our ability to purchase foreign currencies in the future. Since
a significant amount of our future revenue will be denominated in RMB, any existing and future restrictions on currency exchange may limit our
ability to utilize revenue generated in RMB to fund our business activities outside China that are denominated in foreign currencies.
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Foreign exchange transactions by our PRC operating subsidiary under the capital account continue to be subject to significant foreign exchange
controls and require the approval of or need to register with PRC government authorities, including SAFE. In particular, if our PRC operating
subsidiary borrows foreign currency through loans from us or other foreign lenders, these loans must be registered with SAFE, and if we finance the
subsidiary by means of additional capital contributions, these capital contributions must be approved by certain government authorities, including the
Ministry of Commerce, or MOFCOM, or their respective local counterparts. These limitations could affect their ability to obtain foreign exchange
through debt or equity financing.

Fluctuations in exchange rates could adversely affect our business and the value of our securities.

The value of our common stock will be indirectly affected by the foreign exchange rate between U.S. dollars and RMB and between those currencies
and other currencies in which our sales may be denominated. Appreciation or depreciation in the value of the RMB relative to the U.S. dollar would
affect our financial results reported in U.S. dollar terms without giving effect to any underlying change in our business or results of operations.
Fluctuations in the exchange rate will also affect the relative value of any dividend we issue that will be exchanged into U.S. dollars as well as
earnings from, and the value of, any U.S. dollar-denominated investments we make in the future.

In August 2015, the PRC government devaluated the RMB by approximately 3.5%, and during 2016 the PRC government devalued its currency by
an additional 6.5%. Additional devaluation could occur in the future and affect our results.

Since July 2005, the RMB is no longer pegged to the U.S. dollar. Although the People’s Bank of China regularly intervenes in the foreign exchange
market to prevent significant short-term fluctuations in the exchange rate, the RMB may appreciate or depreciate significantly in value against the
U.S. dollar in the medium to long term. Moreover, it is possible that in the future PRC authorities may lift restrictions on fluctuations in the RMB
exchange rate and lessen intervention in the foreign exchange market.

Very limited hedging transactions are available in China to reduce our exposure to exchange rate fluctuations. To date, we have not entered into any
hedging transactions. While we may enter into hedging transactions in the future, the availability and effectiveness of these transactions may be
limited, and we may not be able to successfully hedge our exposure at all. In addition, our foreign currency exchange losses may be magnified by
PRC exchange control regulations that restrict our ability to convert RMB into foreign currencies.
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Restrictions under PRC law on our PRC subsidiary’s ability to make dividend and other distributions could materially and adversely affect our
ability to grow, make investments or complete acquisitions that could benefit our business, pay dividends to you, and otherwise fund and conduct
our businesses.

Substantially all of our revenues are earned by our PRC subsidiary. However, PRC regulations restrict the ability of our PRC subsidiary to make
dividend and other payments to its offshore parent company. PRC legal restrictions permit payments of dividend by our PRC subsidiary only out of
its accumulated after-tax profits, if any, determined in accordance with PRC accounting standards and regulations. Our PRC subsidiary is also
required under PRC laws and regulations to allocate at least 10% of our annual after-tax profits determined in accordance with PRC GAAP to a
statutory general reserve fund until the amounts in said fund reaches 50% of our registered capital. Allocations to these statutory reserve funds can
only be used for specific purposes and are not transferable to us in the form of loans, advances or cash dividends. Any limitations on the ability of our
PRC subsidiary to transfer funds to us could materially and adversely limit our ability to grow, make investments or acquisitions that could be
beneficial to our business, pay dividends and otherwise fund and conduct our business.

Under the EIT Law, we may be classified as a “resident enterprise” of China. Such classification will likely result in unfavorable tax
consequences to us and our non-PRC stockholders.

Under the New Income Tax Law, enterprises established outside the PRC whose “de facto management bodies” are located in the PRC are
considered “resident enterprises” and their global income will generally be subject to the uniform 25% enterprise income tax rate. On December 6,
2007, the PRC State Council promulgated the Implementation Regulations on the New Income Tax Law, which define “de facto management
bodies” as bodies that have material and overall management control over the business, personnel, accounts and properties of an enterprise. In
addition, a circular issued by the State Administration of Taxation on April 22, 2009 provides that a foreign enterprise controlled by a PRC company
or a PRC company group will be classified as a “resident enterprise” with its “de facto management bodies” located within the PRC if the following
requirements are satisfied:

(i) the senior management and core management departments in charge of its daily operations function mainly in the PRC;
(ii) its financial and human resources decisions are subject to determination or approval by persons or bodies in the PRC;

(iii) its major assets, accounting books, company seals, and minutes and files of its board and shareholders’ meetings are located or kept in the
PRC; and

(iv) more than half of the enterprise’s directors or senior management with voting rights reside in the PRC.

Because the EIT Law, its implementing rules and the recent circular are relatively new, no official interpretation or application of this new “resident
enterprise” classification is available. Therefore, it is unclear how tax authorities will determine tax residency based on the facts of each case.

If the PRC tax authorities determine that we are a “resident enterprise” for PRC enterprise income tax purposes, a number of unfavorable PRC tax
consequences could follow. First, we may be subject to the enterprise income tax at a rate of 25% on our worldwide taxable income as well as PRC
enterprise income tax reporting obligations. In our case, this would mean that non-China source income would be subject to PRC enterprise income
tax at a rate of 25%. Second, although under the EIT Law and its implementing rules dividends paid to us from our PRC subsidiary would qualify as
“tax-exempt income,” we cannot guarantee that such dividends will not be subject to a 10% withholding tax, as the PRC foreign exchange control
authorities, which enforce the withholding tax, have not yet issued guidance with respect to the processing of outbound remittances to entities that are
treated as resident enterprises for PRC enterprise income tax purposes. Finally, it is possible that future guidance issued with respect to the new
“resident enterprise” classification could result in a situation in which a 10% withholding tax is imposed on dividends we pay to our non-PRC
stockholders and with respect to gains derived by our non-PRC stockholders from transferring our shares.
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If we were treated as a “resident enterprise” by PRC tax authorities, we would be subject to taxation in both the U.S. and China, and our PRC tax
may not be creditable against our U.S. tax.

If the China Securities Regulatory Commission (“CSRC”) or another PRC regulatory agency determines that CSRC approval was required in
connection with the reverse acquisition of World Win, the reverse acquisition may be unwound, or we may become subject to penalties.

On August 8, 2006, six PRC regulatory agencies, including the CSRC, promulgated the Provisions Regarding Mergers and Acquisitions of Domestic
Enterprises by Foreign Investors (the “M&A Rule”), which became effective on September 8, 2006. The M&A Rule, among other things, requires
that an offshore company controlled by PRC companies or individuals that have acquired a PRC domestic company for the purpose of listing the
PRC domestic company’s equity interest on an overseas stock exchange must obtain the approval of the CSRC prior to the listing and trading of such
offshore company’s securities on an overseas stock exchange. In addition, when an offshore company acquires a PRC domestic company, the
offshore company is generally required to pay the acquisition consideration within three months after the issuance of the foreign-invested company
license unless certain ratification from the relevant PRC regulatory agency is obtained. On September 21, 2006, the CSRC, pursuant to the M&A
Rule, published on its official web site procedures specifying documents and materials required to be submitted to it by offshore companies seeking
CSRC approval of their overseas listings.

We believe the M&A Rule mandating CSRC approval for acquisition of a PRC domestic company by an offshore company controlled by PRC
companies or individuals should not apply to our reverse acquisition of World Win because none of World Win, Kuayu or Shengshihe Consulting
was a “Special Purpose Vehicle” or an “offshore company controlled by PRC companies or individuals” at the moment of acquisition. However, we
cannot assure you that we would be able to obtain the approval required from MOFCOM. If the PRC regulatory authorities take the view that the
reverse acquisition of World Win constituted a round-trip investment without MOFCOM approval, they could invalidate our acquisition and
ownership of World Win.

The M&A Rule establishes more complex procedures for some acquisitions of Chinese companies by foreign investors, which could make it more
difficult for us to pursue growth through acquisitions in China.

The M&A Rule establishes additional procedures and requirements that could make some acquisitions of Chinese companies by foreign investors
more time-consuming and complex, including requirements in some instances that the PRC Ministry of Commerce be notified in advance of any
change-of-control transaction, and in some situations require approval of the PRC Ministry of Commerce when a foreign investor takes control of a
Chinese domestic enterprise. In the future, we may grow our business in part by acquiring complementary businesses, although we do not have any
plans to do so at this time. The M&A Rule also requires PRC Ministry of Commerce anti-trust review of any change-of-control transactions
involving certain types of foreign acquirers. Complying with the requirements of the M&A Rule to complete such transactions could be time-
consuming, and any required approval processes, including obtaining approval from the PRC Ministry of Commerce, may delay or inhibit our ability
to complete such transactions, which could affect our ability to expand our business or maintain our market share.
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Failure to comply with PRC regulations relating to the establishment of offshore special purpose companies by PRC residents may subject our
PRC resident shareholders to personal liability, limit our ability to acquire PRC companies or to inject capital into our PRC subsidiary or
daffiliate, limit our PRC subsidiary’s and affiliate’s ability to distribute profits to us or otherwise materially adversely affect us.

On July 4, 2014, SAFE issued the Notice on Issues Relating to the Administration of Foreign Exchange for Overseas Investment and Financing and
Reverse Investment by Domestic Residents via Special Purpose Vehicles, or Circular 37, which replaced the Notice on Issues Relating to the
Administration of Foreign Exchange for the Financing and Reverse Investment by Domestic Residents via Offshore Special Purpose Vehicles issued
by SAFE in October 2005, or Circular 75. Pursuant to Circular 37, any PRC residents, including both PRC institutions and individual residents, are
required to register with the local SAFE branch before making any contribution to a company set up or controlled by the PRC residents outside of the
PRC for the purpose of overseas investment or financing with their legally owned domestic or offshore assets or interests, referred to in this circular
as a “special purpose vehicle.” Under Circular 37, the term “PRC institutions” refers to entities with legal person status or other economic
organizations established within the territory of the PRC. The term “PRC individual residents” includes all PRC citizens (also including PRC citizens
abroad) and foreigners who habitually reside in the PRC for economic benefits. A registered special purpose vehicle is required to amend its SAFE
registration in the event of any change of basic information including PRC individual resident shareholder, name, term of operation, or PRC
individual resident’s increase or decrease of capital, transfer or exchange of shares, merger, division or other material changes. In addition, if a non-
listed special purpose vehicle grants any equity incentives to directors, supervisors or employees of domestic companies under its direct or indirect
control, the relevant PRC individual residents could register with the local SAFE branch before exercising such options. The SAFE simultaneously
issued a series of guidances to its local branches with respect to the implementation of Circular 37. Circular 37 modified certain defined terms under
Circular 75 to clarify the SAFE registration scope. For example, Circular 37 broadened the definition of special purpose vehicle to offshore entities
that were (i) established for the purpose of overseas investments by PRC residents (in addition to for the purpose of financing as defined under
Circular 75) and (ii) established by PRC residents with their legally owned offshore assets or interests (in addition to domestic assets or interests as
defined under Circular 75); and it also broadened the definition of reverse investment to include establishing new foreign invested entities or projects
as a way of domestic direct investment by PRC residents, directly or indirectly, through a special purpose vehicle, which was excluded by Circular
75. Furthermore, Circular 37 modified certain SAFE registration procedures and requirements for special purpose vehicles and clarified the SAFE
registration procedures for equity incentive awards granted by non-listed special purpose vehicles to directors, supervisors or employees of their
controlled domestic companies.

We have advised our shareholders who are PRC residents, as defined in Circular 37, to register with the relevant branch of SAFE, as currently
required, in connection with their equity interests in us and our acquisitions of equity interests in our PRC subsidiary and affiliate. However, as SAFE
registration is a personal obligation of each shareholder, we cannot provide any assurances that their existing registrations have fully complied with,
and they have made all necessary amendments to their registration to fully comply with, all applicable registrations or approvals required by Circular
37. Moreover, because of uncertainty over how Circular 37 will be interpreted and implemented, and how or whether SAFE will apply it to us, we
cannot predict how it will affect our business operations or future strategies. For example, our present and prospective PRC subsidiaries’ ability to
conduct foreign exchange activities, such as the remittance of dividends and foreign currency-denominated borrowings, may be subject to
compliance with Circular 37 by our PRC resident beneficial holders. In addition, such PRC residents may not always be able to complete the
necessary registration procedures required by Circular 37. We also have little control over either our present or prospective direct or indirect
shareholders or the outcome of such registration procedures. A failure by our PRC resident beneficial holders or future PRC resident shareholders to
comply with Circular 37, if SAFE requires it, could subject these PRC resident beneficial holders to fines or legal sanctions, restrict our overseas or
cross-border investment activities, limit our subsidiaries’ ability to make distributions or pay dividends or affect our ownership structure, which could
adversely affect our business and prospects.
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Additionally in October of 2016, the Interim Measures for the Administration of the Establishment and Record Alteration of Foreign Investment
Enterprises (“Interim Measures”) took effect and now mandates that WFOEs, among other types of PRC domiciled companies must register with
MOFCOM and request MOFCOM’s approval for any change in ownership by foreign investors. Neither our U.S. parent company nor our operating
subsidiary, Shenzhen Wonhe, are affected by the Interim Measures, but our subsidiary Shengshihe Consulting is subject to the Interim Measures as a
WFOE. As such, any change in ownership of Shengshihe Consulting would require the approval of MOFCOM, and such approval cannot be
guaranteed. Any failure to seek approval of any change in ownership of Shengshihe Consulting could create liability affecting our U.S. parent
company, and the potential barrier in changing the ownership structure of the U.S. parent and its subsidiaries owned by Shengshihe Consulting could
limit opportunities for restructuring. Shengshihe Consulting has already registered its current ownership with MOFCOM prior to the effective date of
the Interim Measures, so under the U.S. Company’s current corporate structure, the Interim Measures will not affect our business. Shengshihe
Consulting does not have any material operations, and we plan to retain the current ownership structure under Shengshihe Consulting’s existing
registration with MOFCOM in order to avoid any risk.

Lack of bank deposit insurance in the PRC puts our cash balances at risk of loss, the loss of which could have a material adverse effect on our
business.

We maintain bank accounts in China the balances of which are not insured and are not protected by U.S. FDIC insurance or other insurance. As of
December 31, 2016 we held the equivalent of approximately $42,085,769 in US Dollars in bank accounts in China. If a Chinese bank holding our
funds were to experience insolvency or closure, it may not permit us to withdraw our funds, which would result in a loss of such funds, which could
have a material adverse effect on our business.

RISKS RELATED TO THE MARKET FOR OUR STOCK GENERALLY
There is only a very limited market for our Common Stock.

While our common stock is listing for quotation on the OTCQB, there is currently little trading in our common stock. We cannot provide any
assurances as to when an active market will develop for our common stock.

Our common stock is subject to penny stock rules.

Our common stock is subject to Rule 15g-1 through 15g-9 under the Exchange Act, which imposes certain sales practice requirements on broker-
dealers which sell our common stock to persons other than established customers and “accredited investors” (generally, individuals with net worth’s
in excess of $1,000,000 or annual incomes exceeding $200,000 (or $300,000 together with their spouses)). For transactions covered by this rule, a
broker-dealer must make a special suitability determination for the purchaser and have received the purchaser’s written consent to the transaction
prior to the sale. This rule adversely affects the ability of broker-dealers to sell our common stock and the ability of our stockholders to sell their
shares of common stock.
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Additionally, our common stock is subject to the SEC regulations for “penny stock.” Penny stock includes any equity security that is not listed on a
national exchange and has a market price of less than $5.00 per share, subject to certain exceptions. The regulations require that prior to any non-
exempt buy/sell transaction in a penny stock, a disclosure schedule set forth by the SEC relating to the penny stock market must be delivered to the
purchaser of such penny stock. This disclosure must include the amount of commissions payable to both the broker-dealer and the registered
representative and current price quotations for the common stock. The regulations also require that monthly statements be sent to holders of penny
stock that disclose recent price information for the penny stock and information of the limited market for penny stocks. These requirements adversely
affect the market liquidity of our common stock.

Certain provisions of our Articles of Incorporation may make it more difficult for a third party to effect a change-of-control.
Our Articles of Incorporation authorizes the board of directors to issue up to 10,000,000 shares of preferred stock in one or more series. The terms of
the preferred stock may include preferences as to dividends and liquidation, conversion rights, redemption rights and sinking fund provisions. The
issuance of any preferred stock could diminish the rights of holders of our common stock, and therefore could reduce the value of such common
stock. In addition, specific rights granted to future holders of preferred stock could be used to restrict our ability to merge with, or sell assets to, a
third party. The ability of the board of directors to issue preferred stock could make it more difficult, delay, discourage, prevent or make it more
costly to acquire or effect a change-in-control, which in turn could prevent our stockholders from recognizing a gain in the event that a favorable
offer is extended and could materially and negatively affect the market price of our common stock.
ITEM 1B UNRESOLVED STAFF COMMENTS

Not Applicable.
ITEM 2. DESCRIPTION OF PROPERTY

We occupy our principal executive offices in Shenzhen, China at a current monthly rental of approximately $11,175. Our lease for the premises
expires on May 31, 2017.

On May 5, 2016, the Company entered into an agreement to lease a laboratory office from an unrelated party with the fee to be determined based on
usage. The lease has a two-year term, which expires on May 5, 2018. The lease fee for the laboratory for the period from inception (May 5, 2016)
through December 31, 2016 was $281,489.
We expect that our current facilities will be adequate for our operations for the foreseeable future.
ITEM 3. LEGAL PROCEEDINGS

None.

ITEM 4. MINE SAFETY DISCLOSURES

Not Applicable.
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PART II

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

(a) Market Information
Our common stock has been listed for quotation on the OTCQB since October 21, 2011. It is currently listed under the symbol “WHHT.”

The following table sets forth for the respective periods indicated the prices of the common stock, as reported by the OTCQB. Such prices are based
on inter-dealer bid and asked prices, without markup, markdown, commissions, or adjustments and may not represent actual transactions.

Bid

Quarter Ending High Low

March 31, 2015 $ 3.07 $ 3.07
June 30, 2015 $ 3.07 $ 0.10
September 30, 2015 $ 1.50 $ 0.10
December 31, 2015 $ 040 $ 0.29
March 31, 2016 $ 025 § 0.07
June 30, 2016 $ 0.17 $ 0.01
September 30, 2016 $ 0.18 $ 0.03
December 31, 2016 $ 0.13 § 0.06

(b) Shareholders
On April 3, 2017 there were 6,255 holders of record of our common stock.
(¢) Dividends

Since the Company’s incorporation, no dividends have been paid on our Common Stock. We intend to retain any earnings for use in our
business activities, so it is not expected that any dividends on our common stock will be declared and paid in the foreseeable future.

(d) Securities Authorized for Issuance Under Equity Compensation Plans

The information set forth in the table below regarding equity compensation plans (which include individual compensation arrangements)
was determined as of December 31, 2016.

Number of Weighted Number of
securities to be average securities
issued upon  exercise price remaining
exercise of of available for
outstanding outstanding future issuance
options, options, under equity
warrants and ~ warrants and ~ compensation
rights rights plans
Equity compensation plans approved by security holders 0 N.A. 0
Equity compensation plans not approved by security holders 0 N.A. 0
Total 0 N.A. 0

(e) Sale of Unregistered Securities

Wonhe High-Tech International did not effect any unregistered sales of equity securities during the quarter ended December 31, 2016.

(f) Repurchase of Equity Securities

Wonhe High-Tech International, Inc. did not repurchase any of its equity securities that were registered under Section 12 of the Securities

Act during the quarter ended December 31, 2016.
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ITEM 6. SELECTED FINANCIAL DATA

Not applicable.

ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITIONS AND RESULTS OF OPERATIONS

On May 30, 2012, Shengshihe Consulting, a subsidiary of Wonhe High-Tech International, Inc. (the “Company”) and Shenzhen Wonhe and its
shareholders, Youliang Wang, Qing Tong, Jingwu Li and Nanfang Tong (together referred to as “Shenzhen Wonhe Shareholders”) entered into a
series of agreements known as variable interest agreements (the “VIE Agreements”) pursuant to which Shenzhen Wonhe became Shengshihe
Consulting’s contractually controlled affiliate. The accounting effect of the VIE Agreements between Shengshihe Consulting and Shenzhen Wonhe
required the balance sheets and financial results of Shenzhen Wonhe to be consolidated with those of Shengshihe Consulting, with respect to which
Shenzhen Wonhe was a variable interest entity. Since the entities that were parties to the VIE Agreements were under common control at the time
when the VIE Agreements were executed, the financial statements included in this report reflect the consolidation of the results of operations and

cash flows of Shenzhen Wonhe since inception.
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On September 15, 2015 Shengshihe Consulting exercised its option to purchase all of the registered equity of Shenzhen Wonhe. The purchase price
paid for the equity was RMB10,000 (approximately $1,440). The equity was purchased from the Shenzhen Wonhe Shareholders, each of whom is a
member of the Company’s Board of Directors. As a result of that purchase, since September 15, 2015 100% of the financial results of Shenzhen
Wonhe have been consolidated as a subsidiary of Shengshihe Consulting.

In July 2015, World Win International Holdings Ltd. (“World Win”), a wholly-owned subsidiary of Wonhe High-Tech, organized Wonhe
Multimedia Commerce Ltd. (“Australian Wonhe”) under Australian law. 60% of the capital stock of Australian Wonhe was issued to World Win.
25% was issued to Wonhe International (Hong Kong), which is wholly owned and controlled by Qing Tong, who is Chairman of the Board of the
Company. The remaining 15% was issued to three non-affiliated financial consultants. On August 5, 2015, World Win sold all of the outstanding
capital stock of Kuayu International Holdings Group Limited (“Kuayu”) to Australian Wonhe. In exchange for Kuayu, Australian Wonhe paid World
Win $10,000 Hong Kong Dollars (USD $1,290).

Kuayu is the sole owner of Shengshihe Consulting, which in turn has owned our operating company, Shenzhen Wonhe, since September 15, 2015.
The effect of the sale of Kuayu, therefore, was to reduce the Company’s interest in its operating entity by 40%. The 40% reduction in ownership of
Kuayu was recognized as compensation valued at $7,534,080 to the chairman of the board and the financial consultants during the year ended
December 31, 2015.

On December 21, 2015, our 60% owned subsidiary, Australia Wonhe, was listed on the ASX, and completed a capital raise by selling 16,951,802
shares for $0.20 AUD for a total of AUD $3,390,360 (USD $2,436,449) and receiving net proceeds of approximately AUD $2,701,000 (USD
$1,941,000). As a result, our beneficial interest in Australian Wonhe and, derivatively, in Shenzhen Wonhe was reduced to 53.3%.

Results of Operations

The following table sets forth in U.S. dollars, key components of our results of operations during the years ended December 31, 2016 and 2015.

Years Ended December 31,

2016 2015
Sales $ 49,201,963 § 31,424,963
Gross profit 16,061,825 13,288,988
Operating income 13,394,978 4,110,114
Net income (loss) attributable to common stockholders $ 5283834 § (2,116,783)

Sales.

Since October 2014, we have been marketing our second generation home media center, the HMC720. In the year ended December 31, 2016, our
sales of HMC 720 remained stable at $25,295,059 compared to sales of HMC 720 of $25,068,803 in the year ended December 31, 2015.

In March 2015, we expanded our product offerings to include a line of “Wifi Routers.” Our initial product, the YLT-100S, is designed for home use.
The unit’s selling price (including 3% VAT) is RMB 369 (US$53). In June 2015 we introduced a second Wifi Router, the YLT-300S, which is
designed to be used in large commercial networks. The unit selling price of the YLT-300S (including 3% VAT) is RMB 1,400 (US$202). In October
2016, we introduced a third Wifi Router, the YLT-300J, which is designed to be used in larger residential locations. The unit selling price of the
YLT-300J (including 3% VAT) is RMB 500 (US$72) As with our home media center, we do not manufacture the routers: all manufacturing of the
Wifi Routers is outsourced. Sales of router YLT-100S was $2,730,573 and $1,998,490, respectively, for the years ended December 31, 2016 and
2015. Combined sales of router YLT-300S and YLT-300J was $21,176,332 and $4,357,670 for the years ended December 31, 2016 and 2015,
respectively.
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Gross Profit. Although our sales increased, quarter-to-quarter, by 56.6%, our gross profit increased by only 20.9%, from $13,288,988 in the year
ended December 31, 2015 to $16,061,825 in the year ended December 31, 2016. This discrepancy occurred primarily because our cost of goods for
routers is a significantly higher percentage of the sales price than our cost of goods for our home entertainment centers. As routers come to represent
a larger portion of our overall business, our gross margins are likely to fall. The potential market for our routers is large, however. Thus, our
diversification into the router market makes bottom-line sense, even if our gross margins become diminished.

Income from Operations. Our operating expenses for the year ended December 31, 2016 decreased to $2,666,847 from $9,178,874 for the year
ended December 31, 2015. The primary reason for the decrease was the $7,534,000 in compensation to our chairman of the board and certain
financial consultants that we recorded during 2015 as a result of the transfer of our subsidiary Kuayu to an entity in which those individuals owned
40% of the equity. The components of our operating expenses were:

® Research and development expenses. Research and development expenses are primarily comprised of salaries for R&D employees. In the year
ended December 31, 2016 and 2015, our research and development expenses were $796,145 and $142,527, respectively. The significant increase
in 2016 was primarily attributable to our development of the computer set-top-box (PC-STB) that we expect to introduce in 2017 as an upgrade
to our HMC720.

o Selling and Marketing Expenses. Selling and marketing expenses are primarily comprised of salaries and advertising expenses. We incurred
$578,701 and $642,207, respectively, in selling and marketing expenses during the years ended December 31, 2016 and 2015. For the years
ended December 31, 2016 and 2015, we incurred advertising expenses of $451,714 and $341,840, respectively, which were the main selling and
marketing expenses.

o  General and Administrative Expenses. Our general and administrative (“G&A”) expenses are comprised of rent, administrative employees’
salaries, professional fees and other expenses incurred for G&A functions. We incurred $1,292,001 and $8,394,140, respectively, in general and
administrative expenses during the years ended December 31, 2016 and 2015. As noted above, the $7,534,000 stock compensation expense
incurred in the 3rd quarter of 2015 was the primary component of the G& A expenses of $8,394,140 for that year. But for that item, our G&A
expenses would have increased by 50% year-to-year, comparable to the 57% year-to-year increase in our revenue.
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General and administrative expenses are also affected by changes in employees’ remuneration. Shenzhen Wonhe is required to make contributions to
multi-employer welfare programs by government regulation, sometimes identified as the Mainland China Contribution Plan. Specifically, the
following regulations require that we pay a percentage of employee salaries into the specified plans:

Regulation Plan % of Salary
Shenzhen Special Economic Zone Social Retirement Insurance Regulations Pension 13%
Shenzhen Work-Related Injury Insurance Regulations Workers Comp. 0.4%
Guangdong Unemployment Insurance Regulations Unemployment 2%
Housing Provident Fund Management Regulations Housing 5%
Shenzhen Social Medical Insurance Measures Medical 6.5% or 0.6%*
Guangdong Employees Maternity Insurance Maternity 0.5% or 0.2%*

* Depending on their position in the Company, employees receive either hospitalization medical and maternity insurance or comprehensive medical
and maternity insurance, which is a lower premium.

Our contributions are proportionate to salaries paid. Therefore, as labor rates in China have increased significantly in recent years and can be
expected to continue to increase, those increases cause an increase in the amount we pay to employee welfare plans.

After deducting these operating expenses, for the years ended December 31, 2016 and 2015 we realized income (loss) from operations of
$13,394,978 and $4,110,114, respectively.

Other Income (Expense). The components of our non-operating income and expense during the years ended December 31, 2016 and 2015 were:

e Our interest income was $453,674 and $172,305 for the years ended December 31, 2016 and 2015, respectively. Our interest income for
2016 includes $104,752 of interest accrued on the loan receivable from Guangdong Kesheng in addition to the interest income earned from
bank deposits. We have no interest-bearing debt.

e In November 2016 we terminated our participation in the joint venture with Guangdong Kesheng, and by mutual agreement converted our
capital contribution to that venture into a loan of US$25,307,626 payable by Guangdong Kesheng to us with 4.75% annual interest. To
reflect the present value of that loan, including the risk of nonpayment, we recorded an allowance for doubtful account of $2,047,267 as an
other non-operating expense.

o We recorded a loss of $5,338 and $61,287 on disposal of certain fixed assets during the years ended December 31, 2016 and 2015,
respectively.

e We made a donation of $8,015 during the year ended December 31, 2015.

Provision for Income Taxes. In 2013, our operating entity received preferential tax treatment from the PRC State Administration of Taxation.
Shenzhen Wonhe was awarded a two-year exemption from the Enterprise Income Tax followed by a three year 50% reduction in its Enterprise
Income Tax rate. On May 10, 2013, we were informed by the local tax bureau that the income tax previously paid as of the date of notification of
RMB 16,107,114 ($2,319,573) could be offset against our future income taxes after the tax exemption period.

The Company’s 100% Income Tax exemption expired on December 31, 2013. For the three years following, we have a 50% reduction in the

Enterprise Income Tax. As a result, tax provisions, after the 50% deduction, of $1,795,044 and $1,489,251, respectively, were recorded for the years
ended December 31, 2016 and 2015, which were offset against the prepaid income tax described above.
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Net Income. We reported net income of $10,001,003 and $2,725,790, respectively, for the years ended December 31, 2016 and 2015. The VIE
agreements, which were terminated on September 15, 2015, assigned to Shengshihe Consulting only 95% of the net profit generated from Shenzhen
Wonhe before September 15, 2015. In addition, for all periods after August 5, 2015, our interest in Australian Wonhe has been reduced by a 40%
non-controlling interest. For that reason, we reduced our net income for the years ended December 31, 2016 and 2015 by an allocation to the “non-
controlling interests” of $4,717,169 and $4,842,574, respectively, before recognizing net income (loss) attributable to the common stockholders.
After those allocations, our net income (loss) attributable to common stockholders for the years ended December 31, 2016 and 2015 was $5,283,834
($0.08 per share) and $(2,116,783) ($(0.04) per share), respectively.

Foreign Currency Translation Adjustment. Our reporting currency is the U.S. dollar. Our local currency, Renminbi (RMB), is our functional
currency. Results of operations and cash flows are translated at average exchange rates during the period, and assets and liabilities are translated at
the unified exchange rate as quoted by the People’s Bank of China at the end of the period. Translation adjustments resulting from this process are
included in accumulated other comprehensive income (loss) in the statement of stockholders’ equity. Transaction gains and losses that arise from
exchange rate fluctuations on transactions denominated in a currency other than the functional currency are included in the results of operations as
incurred. For the years ended December 31, 2016 and 2015, foreign currency translation adjustments of $(3,506,673) and $(3,318,614), respectively,
have been reported as other comprehensive income (loss) in the consolidated statements of operations and other comprehensive income (loss). The
reason for the significant increase in the translation adjustment was the devaluation of the RMB by approximately 3.5% in 2015, followed by a
devaluation of approximately 6.5% in 2016.

Liquidity and Capital Resources

To date, we have financed our operations primarily through cash flows from operations, sales of common stock, and equity contributions by our
shareholders. As a result, at December 31, 2016, our only debt consisted of $434,324 that we have borrowed from a stockholder, primarily in order to
obtain U.S. and Australian Dollars to pay the expenses of our parent corporation and professional expenses in those countries. At December 31,
2016, our working capital totaled $47,433,614, a decrease of $7,533,952 since December 31, 2015. The primary reason for the decrease was that we
contributed $25,307,626 to our joint venture with Guangdong Kesheng, which was then converted to a long-term loan receivable in that amount
when we terminated our participation in the joint venture. The loan was recorded on our balance sheet as a non-current asset with a discounted
present value of $23,349,800.

Our cash and cash equivalents of $42,085,769 primarily consist of cash on hand and demand deposits. Our ability to repatriate those amounts to the
United States will be limited by the factors discussed below in “Restrictions on Transfer of Funds.”

In addition to cash and cash equivalents, our working capital included $7,798,031 in accounts receivable. This represented approximately 42% of our

sales for the recent quarter, and represented an increase of $4,152,124 from our accounts receivable balance at the end of 2015. All accounts
receivable at December 31, 2016 have been subsequently collected.
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The following table summarizes our cash flows for the periods indicated:

Year ended Year ended
December 31, December 31,

2016 2015
Net cash provided by operating activities $ 10,498,300 $ 11,395,670
Net cash (used in) investing activities $ (19,669,293) § (7,991,191)
Net cash provided by financing activities $ 1,030,152 $ 17,185,319

Operating activities

Our operations provided $10,498,300 in cash during the year ended December 31, 2016, which was only slightly greater than our net income before
non-controlling interest of $10,001,003 in this period. Relative parity between net income and cash provided was achieved because the $4,613,282
increase in our accounts receivable was offset by an increase in accounts payable of $1,445,485, the fact that we were able to offset our income tax
liability with prepaid income taxes of $1,103,590, as well as the fact that our net income had been reduced by a non-cash allowance for bad debt of
$2,047,267.

Cash from operations for year ended December 31, 2015 was $11,395,670, despite net income of only $2,725,790, as net income was reduced by
non-cash stock compensation expense of $7,534,080.

Since we purchase the HMC720 and our Wifi Routers from outsourced manufacturers, mostly on the basis of orders received from distributors, we
generally carry only nominal amounts of inventory. Our ability to utilize contract manufacturers in this manner allows us to operate without devoting
significant amounts of cash to inventory, which will aid our cash flow in the future.

Investing activities

Generally, because we outsource all of our manufacturing operations, our cash flows can be dedicated to working capital, and we have very modest
investments. For example, during the year ended December 31, 2016 we used only $56,420 to improve or acquire property, plant and equipment.

In 2015, however, we initiated a wireless network pilot project, and used $1,877,447 primarily to purchase equipment related to that project and
$6,091,847 to develop that project. In January 2016 we folded the project into a joint venture with Guangdong Kesheng Enterprise Co., Ltd., and
contributed another $19,612,873 in cash resources pursuant to an investment agreement for the Wireless Network Coverage Project in Beijing Area
with Guangdong Kesheng Enterprise Co., Ltd. On November 30, 2016, however, we terminated our participation in that project (other than as a
vendor of routers) and changed the original investment into a loan with 4.75% annual interest. As a result, during the year ended December 31, 2016,
we used $19,669,293 in cash on investing activities, having used $7,991,191 in cash on investing activities during 2015. As Guangdong Kesheng
repays the $25.3 million loan over the next three years, our investing activities should be a net source of cash.

Financing activities

During the year ended December 31, 2016, we issued 15,000,000 common shares and raised funds totaling $1,214,320. In addition, our Australian
subsidiary paid a dividend to its shareholders of $184,168.

During the year ended December 31, 2015, we issued 20,130,000 common shares and raised $15,196,298. We also raised $1,941,318 from the issue
of common shares by our Australian subsidiary. In addition, we received a loan from our shareholder of $47,703.

We believe that our cash on hand and cash flow from operations will meet our cash needs for the next 12 months.
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Restrictions on Transfers of Funds

Almost all of the Company’s cash is in the PRC. Any distributions of those funds or future operating profits from our Chinese subsidiaries,
Shengshihe Consulting and Shenzhen Wonhe, to our U.S. parent company must comply with applicable Chinese laws affecting payments from
Chinese companies to non-Chinese companies. The Chinese government strictly regulates conversion of RMB into foreign currencies. Currently,
Shenzhen Wonhe and Shengshihe Consulting may purchase foreign currencies for settlement of current account transactions, including payments of
dividends to us, without the approval of the State Administration of Foreign Exchange (“SAFE”), by complying with certain procedural
requirements. Pursuant to applicable Chinese laws and regulations, foreign invested enterprises incorporated in China, such as Shengshihe
Consulting, are required to apply for “Foreign Exchange Registration Certificates.” Currently, conversion within the scope of the “current

account” (e.g. remittance of foreign currencies for payment of dividends, trade and service-related foreign exchange transactions, etc.) can be
effected without requiring the approval of SAFE, but must be effected through authorized Chinese banks in accordance with regulatory procedures.
However, conversion of currency in the “capital account” (e.g. for capital items such as direct investments, loans, securities, etc.) still requires the
approval of SAFE. Compliance with those procedural requirements can result in delays in currency conversion, which could interfere with offshore
activities by the Company, such as acquisitions, offshore investments, or the payment of dividends to the Company’s shareholders. Because of the
effort involved in obtaining foreign currencies in exchange for RMB, the Company intends to pay most of the operating expenses of its U.S. parent
from dollars loaned to the Company by related parties.

Shenzhen Wonhe is required to set aside at least 10% of its accumulated profits, if any, each year to fund the statutory general reserve until the
reserve reaches 50% of its registered capital. Any amount in excess of 10% of accumulated profits that is contributed to the statutory general reserve
is at Shenzhen Wonhe’s discretion. The statutory general reserve is not distributable in the form of cash dividends to the Company and can be used to
make up cumulative prior year losses, if any, and may be converted into share capital by the issue of new shares to shareholders in proportion to their
existing shareholdings, or by increasing the par value of the shares currently held by them, provided that the reserve balance after such issue is not
less than 25% of the registered capital.

Critical Accounting Policies and Estimates

In preparing our financial statements we are required to formulate accounting policies regarding valuation of our assets and liabilities and to develop
estimates of those values. In our preparation of the financial statements for the year ended December 31, 2016, there were no estimates made which
were (a) subject to a high degree of uncertainty and (b) material to our results.

Impact of Accounting Pronouncements

There were no recent accounting pronouncements that have or will have a material effect on the Company’s financial position or results of
operations.

Off-Balance Sheet Arrangements

We do not have any off-balance sheet arrangements that have or are reasonably likely to have a current or future effect on our financial condition or
results of operations.

ITEM 7A QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK.

Not Applicable.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders
Wonhe High-Tech International, Inc.

We have audited the accompanying consolidated balance sheets of Wonhe High-Tech International, Inc. and subsidiaries (the “Company”) as of
December 31, 2016 and 2015, and the related consolidated statements of operations and other comprehensive income, changes in stockholders’
equity, and cash flows for each of the years in the two year period ended December 31, 2016. These consolidated financial statements are the
responsibility of the Company's management. Our responsibility is to express an opinion on these consolidated financial statements based on our
audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether the consolidated financial statements are free of material
misstatement. The Company is not required to have, nor were we engaged to perform, an audit of its internal control over financial reporting. Our
audits included consideration of internal control over financial reporting as a basis for designing audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Company’s internal control over financial reporting.
Accordingly, we express no such opinion. An audit also includes examining, on a test basis, evidence supporting the amounts and disclosures in the
consolidated financial statements, assessing the accounting principles used and significant estimates made by management, as well as evaluating the
overall consolidated financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the consolidated financial position of
Wonhe High-Tech International, Inc. and subsidiaries as of December 31, 2016 and 2015, and the consolidated results of their operations and their
cash flows for each of the years in the two year period ended December 31, 2016, in conformity with accounting principles generally accepted in the
United States of America.

/s/ Wei, Wei & Co., LLP
Wei, Wei & Co., LLP
Flushing, NY

April 5, 2017
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WONHE HIGH-TECH INTERNATIONAL, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

(INUS. $)
December 31, December 31,
ASSETS 2016 2015
Current assets:
Cash $ 42,085,769 § 52,074,752
Accounts receivable 7,798,031 3,645,907
Inventory 1,785 -
Interest receivable 100,176 -
Prepaid expenses 14,998 -
Total current assets 50,000,759 55,720,659
Fixed assets 831,534 2,161,102
Less: accumulated depreciation (401,535) (416,521)
Fixed assets, net 429,999 1,744,581
Other assets:
Intangible assets, net 9,180 16,749
Investment in project - 5,852,430
Loan receivable 23,349,800 -
Other assets 31,378 17,121
Prepaid income taxes 33,436 1,164,478
Total other assets 23,423,794 7,050,778
TOTAL ASSETS $ 73,854,552 § 64,516,018

See accompanying notes to the consolidated financial statements.
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WONHE HIGH-TECH INTERNATIONAL, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
(INUS.$)

December 31,

December 31,

LIABILITIES AND STOCKHOLDERS’ EQUITY 2016 2015
Current liabilities:
Accounts payable $ 1,382,335 § -
Payroll payable 54,708 47,891
Taxes payable 281,637 176,997
Loan from stockholder 434,324 335,655
Accrued expenses and other payables 414,141 192,550
Total current liabilities 2,567,145 753,093
Commitments and Contingencies
Stockholders’ equity:
Preferred stock: $0.001 par value; 10,000,000 shares authorized; none issued and outstanding - -
Common stock: $0.001 par value; 90,000,000 shares authorized; 73,510,130 and 58,510,130 shares issued and
outstanding at December 31, 2016 and December 31, 2015, respectively 73,510 58,510
Additional paid-in capital 38,791,666 37,592,346
Retained earnings 12,469,735 7,610,229
Statutory reserve fund 2,119,892 1,695,564
Other comprehensive (loss) (4,145,398) (1,989,695)
Stockholders’ equity before noncontrolling interests 49,309,405 44,966,954
Noncontrolling interests 21,978,002 18,795,971
Total stockholders’ equity 71,287,407 63,762,925
TOTAL LIABILITIES AND STOCKHOLDERS’ EQUITY $ 73,854,552 § 64,516,018

See accompanying notes to the consolidated financial statements.
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WONHE HIGH-TECH INTERNATIONAL, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS AND OTHER COMPREHENSIVE INCOME (LOSS)
FOR THE YEARS ENDED DECEMBER 31, 2016 and 2015

(INUS. $)

Year Ended
December 31,

2016

2015

Sales $ 49,201,963 § 31,424,963
Cost of sales (33,140,138) (18,135,975)
Gross profit 16,061,825 13,288,988
Operating expenses:
Research and development expenses 796,145 142,527
Selling and marketing expenses 578,701 642,207
General and administrative expenses 1,292,001 8,394,140
Total operating expenses 2,666,847 9,178,874
Income from operations 13,394,978 4,110,114
Other income (expense):
Interest income 453,674 172,305
Other non-operating income - 1,924
Other non-operating (expenses) (2,052,605) (69,302)
Total non-operating (expenses) income (1,598,931) 104,927
Income before provision for income taxes 11,796,047 4,215,041
Provision for income taxes 1,795,044 1,489,251

See accompanying notes to the consolidated financial statements.
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WONHE HIGH-TECH INTERNATIONAL, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS AND OTHER COMPREHENSIVE INCOME (LOSS)

FOR THE YEARS ENDED DECEMBER 31, 2016 and 2015

(NUS. )
Year Ended
December 31,
2016 2015

Net income 10,001,003 2,725,790
Noncontrolling interests 4,717,169 4,842,574
Net income (loss) attributable to common stockholders 5,283,834 $§ (2,116,783)
Earnings (loss) per common share, basic and diluted 0.08 $ (0.04)
Weighted average shares outstanding, basic and diluted 68,989,582 52,333,253
Comprehensive income:

Net income 10,001,003 $ 2,725,790
Foreign currency translation adjustment (3,506,673) (3,318,614)
Comprehensive income (loss) 6,494,330 (592,824)
Comprehensive income attributable to noncontrolling interests 3,366,199 3,942,638
Comprehensive income (loss) attributable to common stockholders 3,128,131 $§ (4,535,461)

See accompanying notes to the consolidated financial statements.
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WONHE HIGH-TECH INTERNATIONAL, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENT OF CHANGES IN STOCKHOLDERS’ EQUITY
FOR THE YEAR ENDED DECEMBER 31, 2016 AND 2015 (IN U.S. §)

Additional Statutory Other
Common  Paid-in Retained Reserve  Noncontrolling Comprehensive
Stock Capital Earnings Fund Interests Income Total

Balance, December 31, 2014

$ 38,380 $17,011,131 $18,332,743 $2,033,776 $

1,481,776 $ 787,787 $39,685,593

Sale of common stock in private placement 20,130 15,176,168 - - - - 15,196,298
Acquisition of VIE noncontrolling interest - 373,210 957,945 106,262 (1,481,776) 42,819 (1,540)
Subsidiary stock issued for compensation - 7,534,080 - - - - 17,534,080
Reclassification for issuance of subsidiary

stock for compensation - (3,029,520) (7,716,275) (856,015) 11,945,813 (344,003) -
Increase and reclassification in equity

attributable to the sale of subsidiary stock - 527,277 (1,292,476) (143,383) 2,907,520 (57,620) 1,941,318
Net income - - (2,116,784) - 4,842,574 - 2,725,790
Appropriation of statutory reserves - - (554,924) 554,924 - - -
Other comprehensive (loss) - - - - (899,936) (2,418,678) (3,318,614)
Balance, December 31, 2015 58,510 37,592,346 7,610,229 1,695,564 18,795,971 (1,989,695) 63,762,925
Net income 5,283,834 4,717,169 10,001,003
Sale of common stock 15,000 1,199,320 1,214,320
Dividend declared (184,168) (184,168)
Appropriation of statutory reserves (424,328) 424,328 -
Other comprehensive (loss) (1,350,970) (2,155,703) (3,506,673)

Balance, December 31, 2016

$ 73,510 $38,791,666

$12,469,735 $2,119,892 $ 21,978,002 $  (4,145,398) $71,287,407

See accompanying notes to the consolidated financial statements.
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WONHE HIGH-TECH INTERNATIONAL, INC. AND SUBSIDIARIES

FOR THE YEARS ENDED DECEMBER 31, 2016 and 2015 (IN U.S. §)

CONSOLIDATED STATEMENTS OF CASH FLOWS

Year Ended
December 31,

2016

2015

Cash flows from operating activities:

Net income $ 10,001,003 $ 2,725,790
Adjustment to reconcile net (loss) to net cash provided by (used in) operating activities:
Depreciation and amortization 207,922 207,546
Loss on disposal of fixed assets 4,105 61,287
Allowance for doubtful account 2,047,267 -
Stock compensation - 7,534,080
Change in operating assets and liabilities:
(Increase) in accounts receivable (4,613,282) (378,097)
(Increase) in inventory (1,867) -
(Increase) in prepaid expenses (15,198) -
(Increase) in interest receivable (104,752) -
Decrease in prepaid income taxes 1,103,590 1,176,822
(Increase) in other assets (14,257) -
Increase in accounts payable 1,445,485 -
Increase in payroll payable 10,382 25,204
Increase in taxes payable 99,947 4,749
Increase in accrued expenses and other payable 327,955 38,289
Net cash provided by operating activities 10,498,300 11,395,670
Cash flows from Investing activities:
Purchase of property, plant and equipment (56,420) (1,877,447)
Loan to third party (19,612,873) -
Purchase of intangible assets - (21,647)
Investment in project - (6,091,847)
Proceeds from sale of subsidiary’s stock - 1,290
Acquisition of VIE - (1,540)
Net cash (used in) investing activities (19,669,293) (7,991,191)
Cash flows from financing activities:
Net proceeds from sale of subsidiary’s stock - 1,941,318
Dividend paid (184,168) -
Proceeds from stockholder loan - 47,703
Proceeds from sale of common stock 1,214,320 15,196,298
Net cash provided by financial activities 1,030,152 17,185,319

See accompanying notes to the consolidated financial statements.
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WONHE HIGH-TECH INTERNATIONAL, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS (CONTINUED)
FOR THE YEARS ENDED DECEMBER 31, 2016 and 2015 (IN U.S. §)

Year Ended
December 31,

2016 2015

Effect of exchange rate changes on cash (1,848,142) (2,962,146)

Net change in cash
Cash, beginning

(9,988,983) 17,627,652
52,074,752 34,447,100

Cash, ending

$ 42,085,769 § 52,074,752

Supplemental disclosure of cash flow information:

Cash paid for income taxes

$ 691,454 § 388,412

Cash paid for interest

Noncash financing activities:

Loan to third party

$ 6,748,441 S -

Payment of accrued expenses by stockholder $ 115,000 $ 108,003

See accompanying notes to the consolidated financial statements.
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WONHE HIGH-TECH INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEAR ENDED DECEMBER 31, 2016 AND 2015
(INUS.$)

ORGANIZATION AND BUSINESS

Wonhe High-Tech International, Inc. (the “Company” or “Wonhe High-Tech”) was incorporated in the State of Nevada on August 13, 2007.
The Company changed its name from Baby Fox International, Inc. to Wonhe High-Tech International, Inc. on April 20, 2012. On June 27,
2012, the Company acquired all of the outstanding capital stock of World Win International Holding Ltd. or “World Win” in exchange for
19,128,130 shares of the Company’s common stock (the “Share Exchange”).

As aresult of the acquisition in June 2012, the Company’s consolidated subsidiaries included World Win, the Company’s wholly-owned
subsidiary, which is incorporated under the laws of the British Virgin Island (“BVI”), Kuayu International Holdings Group Limited (Hong
Kong), or “Kuayu,” a wholly-owned subsidiary of World Win which is incorporated under the laws of Hong Kong, and Shengshihe
Management Consulting (Shenzhen) Co., Ltd., or “Shengshihe Consulting,” a wholly-owned subsidiary of Kuayu which is incorporated
under the laws of the People’s Republic of China (“PRC”). The Company also consolidated the financial position and results of operations
of Shenzhen Wonhe Technology Co., Ltd., or “Shenzhen Wonhe,” a company incorporated under the laws of the PRC which was
effectively and substantially controlled by Shengshihe Consulting through a series of captive agreements. Shenzhen Wonhe was considered
a variable interest entity (“VIE”) of Shengshihe Consulting.

On May 30, 2012, Shenzhen Wonhe entered into (i) an Exclusive Technical Service and Business Consulting Agreement, (ii) a Proxy
Agreement, (iii) Share Pledge Agreement, and (iv) Call Option Agreement with Shengshihe Consulting. The foregoing agreements are
collectively referred to as the “VIE Agreements.”

Exclusive Technical Service and Business Consulting Agreement: Pursuant to the Exclusive Technical Service and Business Consulting
Agreement, Shengshihe Consulting provides technical support, consulting, training, marketing and business consulting services to Shenzhen
Wonhe as related to its business activities. In consideration for such services, Shenzhen Wonhe agreed to pay as an annual service fee to
Shengshihe Consulting, 95% of Shenzhen Wonhe’s annual net income plus an additional monthly payment of approximately $8,015 (RMB
50,000). The agreement had an unlimited term and could only be terminated by mutual agreement of the parties.

Proxy Agreement: Pursuant to the Proxy Agreement, the stockholders of Shenzhen Wonhe agreed to irrevocably entrust Shengshihe
Consulting to designate a qualified person, acceptable under PRC law and foreign investment policies, to vote all of the equity interests in
Shenzhen Wonhe held by each of its stockholders. The Agreement had an unlimited term and could only be terminated by mutual agreement
of the parties.
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WONHE HIGH-TECH INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEAR ENDED DECEMBER 31, 2016 AND 2015
(INUS.$)

ORGANIZATION AND BUSINESS (continued)

Call Option Agreement: Pursuant to the Call Option Agreement, Shengshihe Consulting had an exclusive option to purchase, or to designate
a purchaser for, to the extent permitted by PRC law and foreign investment policies, part or all of the equity interests in Shenzhen Wonhe
held by each of its stockholders. To the extent permitted by PRC laws, the purchase price for the entire equity interest was approximately
$0.16 (RMB1.00) or the minimum amount required by PRC law or government practice.

Share Pledge Agreement: Pursuant to the Share Pledge Agreement, the stockholders of Shenzhen Wonhe pledged their shares to Shengshihe
Consulting to secure the obligations of Shenzhen Wonhe under the Exclusive Technical Service and Business Consulting Agreement. In
addition, the stockholders of Shenzhen Wonhe agreed not to transfer, sell, pledge, dispose of or create any encumbrance on their interests in
Shenzhen Wonhe that would affect Shengshihe Consulting’s interests.

Until September 15, 2015, Shengshihe Management controlled Shenzhen Wonhe through the above contractual agreements, which made
Shenzhen Wonhe a variable interest entity, the effect of which was to cause the balance sheet and operating results of Shenzhen Wonhe to
be consolidated with those of Shengshihe Management in the Company’s financial statements.

On September 15, 2015, Shengshihe Consulting, exercised its option to purchase all of the registered equity of Shenzhen Wonhe. The
purchase price paid for the equity was RMB10,000 (approximately $1,569). The equity was purchased from Qing Tong, Nanfang Tong,
Youliang Wang and Jingwu Li, who are the members of Wonhe High-Tech’s Board of Directors. As a result of the acquisition by
Shengshihe Consulting of the registered ownership of Shenzhen Wonhe, the balance sheet and operating results of Shenzhen Wonhe will
hereafter continue to be consolidated with those of Shengshihe Consulting as its 100% owned subsidiary.

In July 2015, World Win, the Company’s wholly-owned subsidiary, organized Wonhe Multimedia Commerce Ltd. (“Australian Wonhe”)
under Australian law. 60% of the capital stock of Australian Wonhe was issued to World Win, 25% was issued to Wonhe International
(Hong Kong), which is wholly owned and controlled by Qing Tong, who is Chairman of the Board of Wonhe High-Tech and the remaining
15% was issued to three non-affiliated financial consultants. On August 5, 2015, World Win sold all of the outstanding capital stock of
Kuayu to Australian Wonhe. In exchange for Kuayu, Australian Wonhe paid World Win $10,000 Hong Kong Dollars (US $1,290). Kuayu
is the sole owner of Shengshihe Consulting, which in turn had the VIE agreements with Shenzhen Wonbhe at that time, the Company’s VIE
and operating company. The effect of the sale of Kuayu, therefore, reduced the interest of the Company in its operating company by 40%.
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WONHE HIGH-TECH INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEAR ENDED DECEMBER 31, 2016 AND 2015
(INUS.$)

ORGANIZATION AND BUSINESS (continued)

The 33,750,000 shares of Australia Wonhe issued to the chairman of the board’s wholly owned company, Wonhe International (Hong
Kong), and the 20,250,000 shares issued to the financial consultants was recognized as compensation during the quarter ended September
30, 2015. The value of the compensation was determined using the public offering price of $0.13952 US per share for the shares to be sold

in Australia. The total stock compensation recognized was $7,534,080.

On December 21, 2015, the Company’s 60% owned subsidiary, Australia Wonhe was listed on the ASX and sold 16,951,802 of its ordinary
shares for net proceeds of $1,941,318, leaving the Company with a 53.3% beneficial interest in Australian Wonhe and its subsidiaries.

The Company’s current organization structure is as follows:

WONHE High-Tech International Ltd
(a Nevada company)

100%

4

World Win International Holding Ltd
(a British Virgin Islands company)

53.3%

4

WONHE Multimedia Commerce Ltd
(an Australian company)

100% !

Kuayu International Holdings Group Ltd
(a Hong Kong company)

100% &

PRC Shengshihe Management Consulting

(Shenzhen) Co Ltd
(a wholly owned foreign enterprise in
China)

100%

Shenzhen WONHE Technology Co Ltd
(a PRC limited liability company)
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WONHE HIGH-TECH INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEAR ENDED DECEMBER 31, 2016 AND 2015
(INUS.$)

ORGANIZATION AND BUSINESS (continued)

Shenzhen Wonhe is a Chinese entity established on November 16, 2010 with registered capital of $7,495,000. It specializes in the research
and development, outsourced-manufacturing and sale of hi-tech products based on x86 (instruction set architecture based on the Intel 8086
CPU) and ARM (32-bit reduced instruction set architecture). Current products still under research and development include a Smart Media
Box (SMB), Home Smart Server (HSS), Mini PC (MPC), All in One PC (AIO-PC), Business PAD (B-PAD), and Portable PAD (P-PAD).
The Company started to sell its new product HMC 720 in the last quarter of 2014. In addition, the Company started to sell another new
product, a Wi-Fi-Router with model number YLT-100S, during the first quarter of 2015, model number YLT-300S during the second
quarter of 2015, and model number YLT-300J during the fourth quarter of 2016. YLT-100S and YLT-300J are used by individuals, and
YLT-300S is used in shopping malls. Shenzhen Wonbhe is located in City of Shenzhen, Guangdong Province in the PRC.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Basis of Accounting and Presentation

The accompanying consolidated financial statements of the Company have been prepared in accordance with accounting principles
generally accepted in the United States of America and the rules and regulations of the U.S. Securities and Exchange Commission (“SEC”)
which apply to annual financial statements. The consolidated financial statements as of and for the years ended December 31, 2016 and
2015 include Wonhe High-Tech, World Win, Wonhe Multimedia, Kuayu, Shengshihe Consulting and Shenzhen Wonhe. All significant
intercompany accounts and transactions have been eliminated in consolidation.

All consolidated financial statements and notes to the consolidated financial statements are presented in United States dollars (“US Dollar”
or “US$” or “$”).

Use of Estimates
The preparation of financial statements in accordance with accounting principles generally accepted in the United States of America requires
management to make estimates and assumptions that affect certain reported amounts of assets and liabilities and disclosures of contingent

assets and liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the reporting periods.
Actual results could differ from those estimates.
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SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)
Foreign Currency Translation

Almost all of the Company’s assets are located in the PRC. The functional currency for the majority of the operations is the Renminbi
(“RMB”). For Kuayu, the functional currency for the majority of its operations is the Hong Kong Dollar (“HKD”). For Australian Wonhe,
the functional currency is the Australian dollar (“AUD”). The Company uses the US Dollar for financial reporting purposes. The
consolidated financial statements of the Company have been translated into US dollars in accordance with the Financial Accounting
Standards Board “FASB” Accounting Standards Codification “ASC” section 830, “Foreign Currency Matters.”

All asset and liability accounts have been translated using the exchange rate in effect at the balance sheet date. Equity accounts have been
translated at their historical exchange rates when the capital transactions occurred. The consolidated statements of operations and other
comprehensive income (loss) amounts have been translated using the average exchange rate for the periods presented. Adjustments resulting
from the translation of the Company’s consolidated financial statements are recorded as other comprehensive income (loss).

The exchange rates used to translate amounts in RMB into US dollars for the purposes of preparing the consolidated financial statements are
as follows:

December 31,

2016 2015
Balance sheet items, except for stockholders’ equity, as of year end 0.1440 0.1540
Amounts included in the statements of operations and the comprehensive income (loss), changes in
stockholders’ equity and cash flows 0.1506 0.1603

The exchange rates used to translate amounts in AUD into US dollars for the purposes of preparing the consolidated financial statements are
as follows:

December 31,

2016 2015
Balance sheet items, except for stockholders’ equity, as of year end 0.7202 0.7288
Amounts included in the statements of operations and the comprehensive income (loss), changes in
stockholders’ equity and cash flows 0.7438 0.7188
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SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)
Foreign Currency Translation (continued)

For the years ended December 31, 2016 and 2015, foreign currency translation adjustments of $(3,596,114) and $(3,318,614), respectively,
have been reported as other comprehensive loss. Other comprehensive income (loss) of the Company consists solely of foreign currency
translation adjustments. Pursuant to FASB ASC 740-30-25-17, “Exceptions to Comprehensive Recognition of Deferred Income Taxes,” the
Company does not recognize deferred U.S. taxes related to the undistributed earnings of its foreign subsidiaries and, accordingly, recognizes
no income tax expense or benefit from foreign currency translation adjustments.

Although government regulations now allow convertibility of the RMB for current account transactions, significant restrictions still remain.
Hence, such translations should not be construed as representations that the RMB could be converted into US and Australian dollars at that
rate or any other rate.

The value of the RMB against the US and Australian dollar may fluctuate and is affected by, among other things, changes in the PRC’s
political and economic conditions. Any significant revaluation of the RMB may materially affect the Company’s financial condition in
terms of US dollar reporting. During year 2016, the PRC devalued its currency by approximately 6.5%.

Revenue and Cost Recognition

The Company receives revenues from the sale of electronic products. The Company’s revenue recognition policies are in compliance with
SEC Staff Accounting Bulletin (“SAB”) 104 (codified in FASB ASC Topic 605). Sales revenue is recognized when the products are
delivered and when customer acceptance occurs, the price is fixed or determinable, no other significant obligations of the Company exist
and collectability is reasonably assured. Finished goods are delivered from outsourced manufacturers to the Company. Revenue is
recognized when the title to the products has been passed to the customer, which is the date the products are picked up by the customer at
the Company’s location or delivered to the designated locations by Company employees and accepted by the customer and the previously
discussed requirements are met. The customer’s acceptance occurs upon inspection at the time of pickup or delivery by signing an
acceptance form.

The Company does not provide its customers with the right of return. A 36-month warranty is offered to customers for exchange or repair of

defective products, the cost of which is substantially covered by the outsourced manufacturers’ warranty policies as specified in the contract
between the Company and its outsourced manufacturers. As a result, the Company does not recognize a warranty liability.
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SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)
Revenue and Cost Recognition (continued)

The Company follows the guidance set forth by FASB ASC 605-45-45 to assess whether the Company acts as the principal or agent in the
transaction. The determination involves judgment and is based on an evaluation of whether the Company has the substantial risks and
rewards of ownership under the terms of the arrangement. Based on the assessment, the Company determined it acts as a principal in the
transaction and reports revenues on the gross basis.

FASB ASC 605-45-45 sets forth eight criteria that support reporting recognition of gross revenue (i.e. principal sales) and three that support
reporting net revenue (i.e. agent sales). As applied to the relationship between the Company, its manufacturers, and its customers, the
following are the criteria that support reporting gross revenue:

e  Shenzhen Wonhe is the primary obligor in each sale, as it is responsible for fulfillment of customer orders, including the
acceptability of the products purchased by the customer.

e Shenzhen Wonhe has general inventory risk, as it takes title to a product before that product is ordered by or delivered to a
customer.

e  Shenzhen Wonhe establishes its own pricing for its products.

e Shenzhen Wonhe has discretion in supplier selection.

e  Shenzhen Wonhe designed the Home Media Center Model 720 (the “HMC720”) and the three Wifi Routers and is responsible for
all of their specifications.

e Shenzhen Wonhe has physical inventory loss risk until the product is delivered to the customer.

e Shenzhen Wonhe has full credit risk for amounts billed to its customers.

The only criterion supporting recognition of gross revenue that is not satisfied by the relationship between the Company and its
manufacturers is: the entity changes the product or performs part of the service. Moreover, none of the three criteria supporting recognition
of net revenue is present in the Company’s sales transactions. For this reason, the Company records gross revenue with respect to sales by
Shenzhen Wonhe.

During the last quarter of 2014, the Company started to sell the HMC720, which was developed by the Company and outsourced to others to
produce. During the first quarter of 2015, the Company commenced selling the Wifi-Router YLT-100S. During the second quarter of 2015,
the Company commenced selling the YLT-300S. During the fourth quarter of 2016, the Company commenced selling the YLT-300J. These
routers were developed by the Company and outsourced to others to produce.
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SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)
Fair Value of Financial Instruments

FASB ASC 820 specifies a hierarchy of valuation techniques based upon whether the inputs to those valuation techniques reflect
assumptions other market participants would use based upon market data obtained from independent sources (observable inputs). In
accordance with ASC 820, the following summarizes the fair value hierarchy:

Level 1 Inputs — Unadjusted quoted market prices for identical assets and liabilities in an active market that the Company has the
ability to access.

Level 2 Inputs — Inputs other than the quoted prices in active markets that are observable either directly or indirectly.

Level 3 Inputs — Inputs based on prices or valuation techniques that are both unobservable and significant to the overall fair value
measurements.

ASC 820 requires the use of observable market data, when available, in making fair value measurements. When inputs used to measure fair
value fall within different levels of the hierarchy, the level within which the fair value measurement is categorized is based on the lowest
level input that is significant to the fair value measurements. Valuation techniques used need to maximize the use of observable inputs and
minimize the use of unobservable inputs. As of December 31, 2016 and 2015, none of the Company’s assets and liabilities were required to
be reported at fair value on a recurring basis. Carrying values of non-derivative financial instruments, including cash, accounts receivable
and various receivables and payables, approximate their fair values due to the short term nature of these financial instruments. There were
no changes in methods or assumptions during the periods presented.

Advertising Costs
Advertising costs are paid to an advertising agency for market analysis and strategic planning and are charged to operations when incurred.

Advertising costs were $451,714 and $341,840 for the years ended December 31, 2016 and 2015, respectively.
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SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

Research and Development Costs

The Company develops software to be marketed as part of its products, and that is not for internal use. The software is essential to the
functionality of the Company’s tangible products. Therefore, the Company accounts for research and development costs incurred in
development of its software in accordance with FASB ASC 985-20.

Research and development costs are charged to operations when incurred. Development costs of computer software to be sold, leased, or
otherwise marketed are subject to capitalization beginning when a product’s technological feasibility has been established and ending when
a product is available for general release to customers. In most instances, the Company’s products are released soon after technological
feasibility has been established. Therefore, costs incurred subsequent to achievement of technological feasibility are usually not significant,
and generally most software development costs have been expensed as incurred. Research and development costs were $796,145 and
$142,527 for the years ended December 31, 2016 and 2015, respectively.

Cash and Cash Equivalents

The Company considers all demand and time deposits and all highly liquid investments with an original maturity of three months or less to

be cash equivalents.

Accounts Receivable

Accounts receivable are stated at cost, net of an allowance for doubtful accounts. Receivables outstanding longer than the payment terms are
considered past due. The Company provides an allowance for doubtful accounts for estimated losses resulting from the failure of customers
to make required payments, when due. The Company reviews the accounts receivable on a periodic basis and makes allowances where there
is doubt as to the collectability of the outstanding balance. In evaluating the collectability of an individual receivable balance, the Company
considers many factors, including the age of the balance, the customer’s payment history, its current credit-worthiness and current economic
trends. As of December 31, 2016 and 2015, the Company considered all accounts receivable collectable and an allowance for doubtful
accounts was not necessary. For the years ended December 31, 2016 and 2015, the Company did not write off any accounts receivable as

bad debts.
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SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

Fixed Assets and Depreciation

Fixed assets are recorded at cost, less accumulated depreciation. Cost includes the price paid to acquire the asset, and any expenditure that
substantially increases the asset’s value or extends the useful life of an existing asset. Leasehold improvements are amortized over the lesser
of the remaining term of the lease or the estimated useful lives of the improvements. Depreciation is computed using the straight-line
method over the estimated useful lives of the assets. Major repairs and betterments that significantly extend original useful lives or improve
productivity are capitalized and depreciated over the periods benefited. Maintenance and repairs are generally expensed as incurred.

The estimated useful lives for fixed asset categories are as follows:

Office equipment
Motor vehicles
Leasehold improvements

5 years
5 years

Shorter of the remaining term of the lease or life of the improvement

Impairment of Long-lived Assets

The Company applies FASB ASC 360, “Property, Plant and Equipment,” which addresses the financial accounting and reporting for the
recognition and measurement of impairment losses for long-lived assets. In accordance with ASC 360, long-lived assets are reviewed for
impairment whenever events or changes in circumstances indicate that the carrying amount of an asset may not be recoverable. The
Company may recognize the impairment of long-lived assets in the event the net book value of such assets exceeds the future undiscounted

cash flows attributable to those assets. No impairment of long-lived assets was recognized for the periods presented.

Statutory Reserve Fund

Pursuant to corporate law of the PRC, Shengshihe Consulting and Shenzhen Wonhe are required to transfer 10% of their net income, as
determined under PRC accounting rules and regulations, to a statutory reserve fund until such reserve balance reaches 50% of their
registered capital. The statutory reserve fund is non-distributable, other than during liquidation, and can be used to fund prior years’ losses,
if any, and may be utilized for business expansion or used to increase registered capital, provided that the remaining reserve balance after
such use is not less than 25% of the registered capital. As of December 31, 2016, $424,328 has been transferred from retained earnings to

the statutory reserve fund.
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SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

Income Taxes

The Company accounts for income taxes in accordance with FASB ASC 740, “Income Taxes” (“ASC 740”), which requires the recognition
of deferred income taxes for differences between the basis of assets and liabilities for financial statement and income tax purposes. Deferred
tax assets and liabilities represent the future tax consequences for those differences, which will either be taxable or deductible when the
assets and liabilities are recovered or settled. Deferred taxes are also recognized for operating losses that are available to offset future
taxable income. Valuation allowances are established when necessary to reduce deferred tax assets to the amount expected to be realized

ASC 740 addresses the determination of whether tax benefits claimed or expected to be claimed on a tax return should be recorded in the
financial statements. Under ASC 740, the Company may recognize the tax benefit from an uncertain tax position only if it is more likely
than not that the tax position will be sustained on examination by the taxing authorities, based on the technical merits of the position. The
tax benefits recognized in the financial statements from such a position would be measured based on the largest benefit that has a greater
than 50% likelihood of being realized upon ultimate settlement. ASC 740 also provides guidance on de-recognition of income tax assets and
liabilities, classification of current and deferred income tax assets and liabilities, and accounting for interest and penalties associated with
these tax positions. As of December 31, 2016 and 2015, the Company did not have any liabilities for unrecognized tax benefits.

The income tax laws of various jurisdictions in which the Company and its subsidiaries operate are summarized as follows:

Upnited States

The Company is subject to United States tax at graduated rates from 15% to 35%. No provision for income taxes in the United States
has been made as the Company had no U.S. taxable income for the years ended December 31, 2016 and 2015.

BVI

World Win is incorporated in the BVI and is governed by the income tax laws of the BVI. According to current BVI income tax law,
the applicable income tax rate for the Company is 0%.
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)
Income Taxes (continued)
Australia

Australian Wonhe is incorporated in Australia. Pursuant to the income tax laws of Australia, the Company is not subject to tax on non-
Australia source income.

Hong Kong

Kuayu International is incorporated in Hong Kong. Pursuant to the income tax laws of Hong Kong, the Company is not subject to tax
on non Hong Kong source income.

PRC

Shenzhen Wonhe and Shengshihe Consulting are subject to an Enterprise Income Tax at 25% and each file their own tax returns.
Consolidated tax returns are not permitted in China. On July 23, 2012, the National Tax Bureau, Shenzhen Nanshan Branch declared
that Shenzhen Wonhe is qualified for the preferential tax treatment afforded by the PRC to enterprises engaged in the development of
software or integrated circuits. As a result, starting from its first profitable year, Shenzhen Wonhe had a two-year exemption from the
Enterprise Income Tax and has a 50% exemption for the next three years commencing January 1, 2014. The tax regulations required
that the enterprise pay income tax until its eligibility for the exemption is determined - i.e. until the local tax bureau determines that the
enterprise has recorded its first profitable year. Payments were made of approximately $2,600,000 (RMB 16,107,000) based upon 2012
income while the local tax bureau reviewed the Company’s financial results. The National Tax Bureau determined that the Company
had realized a profit in 2012. Since the Company was declared exempt from tax with respect to 2012, the payments that were made will
be applied to future income taxes due. The payments have been reflected as prepaid income taxes on the balance sheet as of December
31,2016 and 2015. For the year ended December 31, 2015, the Company offset the income tax provision of $1,485,898, paid income
tax of $ 388,412, leaving a balance of prepaid income taxes of § 1,164,478. For the year ended December 31, 2016, the Company offset
the income tax provision of $1,131,042, and paid income tax of $ 691,454.

Noncontrolling Interests
The noncontrolling interest in Wonhe Multimedia not attributable, directly or indirectly to the Company, is measured at its carrying value in

the stockholders’ equity section of the consolidated balance sheets.
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SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)
Net Income (Loss) Per Share

The Company computes net income (loss) per common share in accordance with FASB ASC 260, “Earnings Per Share” (“ASC 260”).
Under the provisions of ASC 260, basic net income (loss) per common share is computed by dividing the amount available to common
stockholders by the weighted average number of shares of common stock outstanding during the period. Diluted income per common share
is computed by dividing the amount available to common stockholders by the weighted average number of shares of common stock
outstanding plus the effect of any dilutive shares outstanding during the period. Accordingly, the number of weighted average shares
outstanding as well as the amount of net income (loss) per share are presented for basic and diluted per share calculations for the period
reflected in the accompanying consolidated statements of operations and other comprehensive income. There were no dilutive shares
outstanding during the years ended December 31, 2016 and 2015.

RECENTLY ISSUED ACCOUNTING STANDARDS

In August 2016, the FASB issued ASU 2016-15, Statement of Cash Flows (Topic 230): Classification of Certain Cash Receipts and Cash
Payments. This ASU addresses the classification of certain specific cash flow issues including debt prepayment or extinguishment costs,
settlement of certain debt instruments, contingent consideration payments made after a business combination, proceeds from the settlement
of certain insurance claims and distributions received from equity method investees. This ASU is effective for fiscal years beginning after
December 15, 2017, and interim periods within those fiscal years, with early adoption permitted. An entity that elects early adoption must
adopt all of the amendments in the same period. The Company is currently evaluating the effect this ASU will have on its consolidated
statement of cash flows.

In June 2016, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) No. 2016-13, Financial
Instruments—Credit Losses (Topic 326): Measurement of Credit Losses on Financial Instruments. The new standard requires financial
assets measured at amortized cost be presented at the net amount expected to be collected, through an allowance for credit losses that is
deducted from the amortized cost basis. The standard will be effective for the Company beginning January 1, 2020, with early application
permitted. The Company is evaluating the impact of adopting this new accounting guidance on its consolidated financial statements.
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RECENTLY ISSUED ACCOUNTING STANDARDS (continued)

In May, 2016, the FASB issued ASU No. 2016-10, Revenue with Contracts with Customers: Narrow-scope Improvements and Practical
Expedients, which is an amendment to ASU No. 2014-09 that clarifies the objective of the collectability criterion, to allow entities to
exclude amounts collected from customers from all sales taxes from the transaction price, to specify the measurement date for noncash
consideration is contract inception, variable consideration guidance applies only to variability resulting from reasons other than the form of
the consideration, and clarification on contract modifications at transition. The implementation guidelines follow ASU No. 2014-09.

In April, 2016, the FASB issued ASU No. 2016-10, Revenue with Contracts with Customers: Identifying Performance Obligations and
Licensing, which is an amendment to ASU No. 2014-09 that clarifies the aspects of identifying performance obligations and the licensing
implementing guidance, while retaining the related principles within those areas. The implementation guidelines follow ASU No. 2014-09.

In March, 2016, the FASB issued ASU No. 2016-08, Revenue with Contracts with Customers: Principal versus Agent Considerations
(Reporting Revenue Gross versus net), which is an amendment to ASU No. 2014-09 that improved the operability and understandability of
implementation guidance versus agent considerations by clarifying the determination of principal versus agent. The implementation
guidelines follow ASU No. 2014-09.

In March 2016, the FASB issued ASU No. 2016-06, Contingent Put and Call Options in Debt Instruments, Derivatives and Hedging (Topic
815). ASU 2016-06 clarifies that determining whether the economic characteristics of a put or call are clearly and closely related to its debt
host requires only an assessment of the four-step decision sequence outlined in FASB ASC paragraph 815-15-25-24. Additionally, entities
are not required to separately assess whether the contingency itself is clearly and closely related. The standard is effective for public
business entities in interim and annual periods in fiscal years beginning after December 15, 2016. Early adoption is permitted in any interim
period for which the entity’s financial statements have not been issued, but would be retroactively applied to the beginning of the year that
includes the interim period. The standard requires a modified retrospective transition approach, with a cumulative catch-up adjustment to
opening retained earnings in the period of adoption. For instruments that are eligible for the fair value option, an entity has a one-time option
to irrevocably elect to measure the debt instrument affected by the standard in its entirety at fair value with changes in fair value recognized
in earnings. The Company does not expect the application of this guidance to have a material impact on the Company’s consolidated
financial statements.
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RECENTLY ISSUED ACCOUNTING STANDARDS (continued)

In March 2016, the FASB issued ASU 2016-07, Investments—Equity Method and Joint Ventures (Topic 323): Simplifying the Transition to
the Equity Method of Accounting. This new guidance effectively removes the retroactive application imposed in current guidance when an
investment qualifies for use of the equity method as a result of an increase in the level of ownership interest or degree of influence. The
amendments require that the equity method investor add the cost of acquiring the additional interest in the investee to the current basis of the
investor’s previously held interest and adopt the equity method of accounting as of the date the investment becomes qualified for equity
method accounting. The new standard becomes effective for the Company on January 1, 2017. Early adoption is permissible. The Company
does not anticipate the adoption of ASU 2015-11 to have a material impact on the consolidated financial statements and related disclosures.

In March 2016, the FASB Issued ASU No. 2016-09, Compensation-Stock Compensation (Topic 718): Improvements to Employee Share-
Based Payment Accounting. The updated guidance changes how companies account for certain aspects of share-based payment awards to
employees, including the accounting for income taxes, forfeitures, and statutory tax withholding requirements, as well as classification in the
statement of cash flows. The standard will be effective for the Company beginning January 1, 2017, with early application permitted. The
Company is evaluating the impact of adopting this new accounting guidance on its consolidated financial statements.

In February 2016, the FASB issued Accounting Standards Update No. 2016-02, Leases. The new standard establishes a right-of-use
(“ROU”) model that requires a lessee to record a ROU asset and a lease liability on the balance sheet for all leases with terms longer than 12
months. Leases will be classified as either finance or operating, with classification affecting the pattern of expense recognition in the income
statement. The new standard is effective for fiscal years beginning after December 15, 2018, including interim periods within those fiscal
years. A modified retrospective transition approach is required for lessees for capital and operating leases existing at, or entered into after,
the beginning of the earliest comparative period presented in the financial statements, with certain practical expedients available. This
accounting standard update is not expected to have a material impact on the Company’s financial statements.

In January 2016, the FASB issued ASU No. 2016-01, Financial Instruments - Overall (Subtopic 825-10): Recognition and Measurement of
Financial Assets and Financial Liabilities. The updated guidance enhances the reporting model for financial instruments, which includes
amendments to address aspects of recognition, measurement, presentation and disclosure. The update to the standard is effective for the
Company beginning June 1, 2018. The Company is currently evaluating the effect the guidance will have on the Consolidated Financial
Statements.
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FIXED ASSETS

Fixed assets at December 31, 2016 and 2015 are summarized as follows:

December 31,

2016 2015
Office equipment $ 212,828 § 211,897
Motor vehicles 618,706 661,703
Production equipment - 1,287,502
831,534 2,161,102
Less: accumulated depreciation (401,535) (416,521)
Fixed assets, net $ 429999 $ 1,744,581

Depreciation expense charged to operations for the years ended December 31, 2016 and 2015 was $201,146 and $194,789, respectively.
INTANGIBLE ASSETS
Intangible assets at December 31, 2016 and 2015 are summarized as follows:

December 31,

2016 2015
Software $ 49,649 $ 45,432
Less: accumulated amortization (40,469) (28,683)
Intangible assets, net $ 9,180 $ 16,749

Amortization expense charged to operations for the years ended December 31, 2016 and 2015 was $6,776 and $12,757 respectively.
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(INUS.$)

In May 2015, the Company entered into a lease agreement with an unrelated party at a monthly rent of $11,175 for one year, expiring in
May 2016. In May 2016, the Company renewed this lease at the same monthly rent to May 2017. Rent expense for the year ended
December 31, 2016 and 2015 was $147,707 and $135,657, respectively.

On May 5 2016, the Company entered into an agreement to lease a laboratory office from an unrelated party with the fee to be determined
based on usage. The lease has a two-year term, which expires on May 5, 2018. The lease fee of the laboratory for the year ended December

31,2016 was $315,887.

Employment Agreements

Shenzhen Wonhe, our operating subsidiary, entered into employment agreements with our officers Nanfang Tong and Qing Tong on

November 1, 2016:

e Nanfang Tong’s employment agreement, as the chief executive officer, provides for a monthly salary of RMB 13,000
(approximately US $1,872) and expires on October 31, 2019. Mr. Tong is eligible for a bonus which is determined by, and at the
discretion of, the Board of Directors of the Company, based on a review of Mr. Tong’s performance.

e Qing Tong’s employment agreement as chairman of Board of Directors provides for a monthly salary of RMB 15,000
(approximately US $2,160) and expires on October 31, 2019. Mr. Tong is eligible for a bonus which is determined by, and at the
discretion of, the Board of Directors of the Company, based on a review of Mr. Tong’s performance.

At December 31, 2016, the future commitments under these agreements was approximately $137,082.

Other than the salary and necessary social benefits required by the government, which are defined in the employment agreements, we
currently do not provide other benefits to the officers at this time. Other than government severance payments, our executive officers are not
entitled to severance payments upon the termination of their employment agreements or following a change in control.

PRC employment law requires an employee be paid severance pay based on the number of years worked with the employer at the rate of
one month’s wage for each full year worked. Any period of more than six months but less than one year shall be counted as one year. The
severance pay payable to an employee for any period of less than six months shall be one-half of his monthly wages. The monthly salary

mentioned above is defined as the average salary of 12 months before revocation or termination of the employment contract.
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WONHE HIGH-TECH INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEAR ENDED DECEMBER 31, 2016 AND 2015
(INUS.$)

COMMITMENTS (continued)
Strategic Cooperation Agreement

In April 2015, Shenzhen Wonhe entered into a strategic cooperation agreement with Shenzhen Yunlutong Technology Co., Ltd (the
“YLT”), which is owned by one of the Company’s directors, who owns 4.87% of the Company’s common stock. The agreement expires in 3
years. Under the agreement, as amended and restated, YLT and Shenzhen Wonhe agreed to engage in mutual cooperation aimed at the sale
of routers by Shenzhen Wonhe to YLT. The Company produced approximately $18,211,683 in sales with YLT for the year ended December
31, 2016.

In addition, Shenzhen Wonhe obtained the exclusive right to acquire YLT if its gross annual revenues reach RMB 150,000,000 (US
$24,480,000) and net annual profit reaches RMB 12,500,000 (US $2,040,000) during the term of the agreement. The price of the acquisition
shall be established by an independent appraiser. YLT agreed not to sell any equity or issue any debt during the 3 years, and any change in
ownership of YLT must be approved by Shenzhen Wonhe.

RELATED PARTY TRANSACTIONS

From time to time, a stockholder/officer loans money to the Company, primarily to meet the non-RMB cash requirements of the parent and
its subsidiaries. The loans are non-interest bearing, and the balance due was $434,324 and $335,655 at December 31, 2016 and 2015,
respectively.

The loans principally represent professional and legal fees incurred in the U.S. paid by the stockholder and operating expenses for Wonhe
High-Tech and Shengshihe Consulting since their inception. The balance is reflected as loan from stockholder.

Nanfang Tong, the chief executive officer and Qing Tong, the director, are brothers.
SALE OF COMMON STOCK

In April 2015, Wonhe High-Tech International, Inc. sold 20,130,000 shares of common stock to 21 unrelated individuals, 3 major
shareholders of Shenzhen Wonhe at the time, and 3 unrelated companies in a private offering in the PRC. The purchase price for the shares
was approximately RMB 4.72 (US $0.77) per share, or a total of RMB 93,000,600 (US $15,196,298). The shares were sold to accredited
investors for their own accounts. The offering was exempt from registration under the Securities Act of 1933 pursuant to Section 4(2) and
Section 4(5) of the Securities Act. The offering was also sold in compliance with the exemption from registration provided by Regulation S,
as all of the purchasers are residents of the People’s Republic of China.
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WONHE HIGH-TECH INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEAR ENDED DECEMBER 31, 2016 AND 2015
(INUS.$)

SALE OF COMMON STOCK (continued)

Of the 20,130,000 shares sold, 4,600,000 (22.7%) were sold to two directors and one officer /director of the Company. On the date of sale,
the Company’s common stock was quoted on the OTCQB at $3.07 per share. Since over 75% of the shares in this offering were sold to
unrelated parties at $0.77 per share, and since no shares of the Company’s common stock were traded on the OTCQB from January 1, 2015
to April 22, 2015, the Company believes that the price of $.77 per share was more representative of the fair value than $3.07. As a result,
management recorded no compensation related to the share sold to the officer director of the Company.

On April 19, 2016 the Company sold a total of 15,000,000 shares of common stock to two investors in a private offering. Qing Tong, a
member of the Company’s board of directors, purchased 3,000,000 shares. The remaining 12,000,000 shares were purchased by an
unaffiliated entity. The purchase price for the shares was 0.52 Renminbi (approx. $.08) per share, or a total of 7,800,000 Renminbi (approx.
$1,200,000), which exceeded the market price on that date.

The shares were sold to investors who are accredited investors and were purchasing for their own accounts. The offering, therefore, was
exempt from registration under the Securities Act of 1933 pursuant to Section 4(2) and Section 4(5) of the Securities Act. The offering was
also sold in compliance with the exemption from registration provided by Regulation S, as all of the purchasers were residents of the
People’s Republic of China.

CASH DIVIDENDS
On September 30, 2016, the Board of Directors of Wonhe Multimedia Commerce Ltd., in which Wonhe High-Tech indirectly owns a 53.3%
interest, declared a cash dividend of AUD $0.004857 per share, for a total dividend of AUD$637,190 (approximately USD$486,000). The

dividend payment was made to the shareholders of Wonhe Multimedia Commerce Ltd. subsequent to the third quarter.

On October 31 2016, Wonhe Multimedia Commerce Ltd., the Company’s 53.3%-owned Australian subsidiary, paid the dividend of AUD
$637,190 (approximately USD$486,000) declared on September 30, 2016.

10. INCOME TAXES
The Company is required to file income tax returns in both the United States and the PRC. Its operations in the United States have been

insignificant and income taxes have not been accrued. In the PRC, the Company files tax returns for Shenzhen Wonhe and Shengshihe
Consulting.
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10.

WONHE HIGH-TECH INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEAR ENDED DECEMBER 31, 2016 AND 2015
(INUS.$)

INCOME TAXES (continued)

The provision for (benefit from) income taxes consists of the following for the years ended December 31, 2016 and 2015:

Year Ended
December 31,
2016 2015
Current $ 1,795,044 $ 1,489,251
Deferred Z _
Total $ 1,795,044 $ 1,489,251

The following is a reconciliation of the statutory rate with the effective income tax rate for the year ended December 31, 2016 and 2015.

Year Ended Year Ended
December 31, December 31,

2016 2015
Tax at PRC statutory rate 25.0% 25.0%
VIE tax holiday (13.0) (12.5)
Effect of unusable parent tax loss - 22.6
Other 0.9 0.2
Effective tax rate 12.9% 35.3%

The following presents the aggregate dollar and per share effects of the Company’s subsidiaries’ tax holidays:

Years Ended
December 31,
2016 2015

Aggregate dollar effect of tax holiday $ 1,795,044 $ 1,448,924
Per share effect, basic and diluted 0.03 0.03
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WONHE HIGH-TECH INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEAR ENDED DECEMBER 31, 2016 AND 2015
(INUS.$)

10. INCOME TAXES (continued)

The Company did not file its U.S. federal income tax returns, including, without limitation, information returns on Internal Revenue Service
(“IRS”) Form 5471, “Information Return of U.S. Persons with Respect to Certain Foreign Corporations” for the fiscal years ended
December 31, 2016, 2015, 2014 and 2013. Failure to furnish any income tax and information returns with respect to any foreign business
entity required, within the time prescribed by the IRS, subjects the Company to civil penalties. Management is of the opinion that penalties,
if any, that may be assessed would not be material to the consolidated financial statements.

Because the Company did not generate any income in the United States or otherwise have any U.S. taxable income, the Company does not
believe that it has any U.S. federal income tax liabilities with respect to any transactions that the Company or any of its subsidiaries may
have engaged in through December 31, 2016. However, there can be no assurance that the IRS will agree with this position, and therefore
the Company ultimately could be liable for U.S. federal income taxes, interest and penalties. The tax years ended December 31, 2016, 2015,
2014 and 2013 remain open to examination by the IRS.

All of the Company’s operations are conducted in the PRC. At December 31, 2016, the Company’s unremitted foreign earnings of its PRC
subsidiaries totaled approximately $21.3 million and the Company held approximately $27.7 million of cash and cash equivalents in the
PRC. These unremitted earnings are planned to be reinvested indefinitely into the operations of the Company in the PRC. While repatriation
of cash held in the PRC may be restricted by local PRC laws, most of the Company’s foreign cash balances could be repatriated to the
United States but, under current U.S. income tax laws, would be subject to U.S. federal income taxes less applicable foreign tax credits.
Determination of the amount of unrecognized deferred U.S. income tax liability on the unremitted earnings is not practicable because of the
complexities associated with this hypothetical calculation, and as the Company does not plan to repatriate any cash in the PRC to the United
States during the foreseeable future, no deferred tax liability has been accrued.
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WONHE HIGH-TECH INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEAR ENDED DECEMBER 31, 2016 AND 2015
(INUS.$)

11. CONTINGENCIES

As disclosed in Note 10, the Company was delinquent in filing certain tax returns with the U.S. Internal Revenue Service. The Company is
unable to determine the amount of penalties, if any, that may be assessed at this time. Management is of the opinion that penalties, if any,
that may be assessed would not be material to the consolidated financial statements.

The Company did not file the information reports for the years ended December 31, 2016, 2015, 2014, and 2013, concerning its interest in
foreign bank accounts on form TDF 90-22.1, “Report of Foreign Bank and Financial Accounts” (“FBAR”). Not complying with the FBAR
reporting and recordkeeping requirements will subject the Company to civil penalties up to $10,000 for each of its foreign bank accounts.
The Company has not determined the amount of any penalties that may be assessed at this time and believes that penalties, if any, that may
be assessed would not be material to the consolidated financial statements.

12. CONCENTRATION OF CREDIT RISK
Cash and cash equivalents
Substantially all of the Company’s bank accounts are in banks located in the People’s Republic of China and are not covered by protection
similar to that provided by the FDIC on funds held in United States banks. The Company’s bank account in Australia is protected by
Australian government up to AUD 250,000.
Major customers
One customer accounted for approximately 37% of total sales for the year ended December 31, 2016. Three customer accounted for
approximately 36% of total sales for the year ended December 31, 2015. Two customers accounted for approximately 61% of accounts

receivable as of December 31, 2016, the largest being 34%. Four customers accounted for approximately 94% of accounts receivable as of
December, 2015, the largest being 34%.
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13.

14.

WONHE HIGH-TECH INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEAR ENDED DECEMBER 31, 2016 AND 2015
(INUS.$)

CONTRIBUTIONS TO MULTI-EMPLOYER WELFARE PROGRAMS
Shenzhen Wonbhe is required to make contributions to PRC multi-employer welfare programs by government regulations sometimes

identified as the Mainland China Contribution Plan. Specifically, the following regulations require that the Company pay a percentage of
employee salaries into the specified plans:

Regulation Plan % of Salary
Shenzhen Special Economic Zone Social Retirement Insurance Regulations Pension 13%
Shenzhen Work-Related Injury Insurance Regulations Workers Comp. 0.4%
Guangdong Unemployment Insurance Regulations Unemployment 2%
Housing Provident Fund Management Regulations Housing 5%
%
Shenzhen Social Medical Insurance Measures Medical 6.5% or 0.6*
%
Guangdong Employees Maternity Insurance Maternity 0.5% or 0.2*

* Depending on their position in the Company, employees receive either hospitalization, medical and maternity insurance or comprehensive
medical and maternity insurance, which is a lower premium.

Total contributions to employee welfare programs for the year ended December 31, 2016 and 2015 were as follow:

Year Ended
December 31,
2016 2015

Total contributions $ 43,805 $ 29,981

LOAN RECEIVABLE

On January 12, 2016 the Registrant’s operating subsidiary, Shenzhen Wonhe Technology Co., Ltd. (“Shenzhen Wonhe”), entered into an
agreement titled “Cooperative Agreement on Wireless Network Coverage Project in Beijing Area” with Guangdong Kesheng Enterprise
Co., Ltd. (“Guangdong Kesheng”). The agreement contemplated that the two parties would work together to develop a wireless network in
certain designated areas of Beijing. The commercial purpose of the network was to serve as a vehicle for advertising and marketing, with the
income to be shared between Shenzhen Wonhe and Guangdong Kesheng. Shenzhen Wonhe committed in the agreement to make a capital
contribution of RMB 382,990,000 (USD $55.63 million) to the project. Shenzhen Wonhe also committed to develop the data systems that
will be used by the network. Guangdong Kesheng committed to supervise the engineering and construction, coordinate relationships with
local government, and manage the network’s operations.

On November 30, 2016 Shenzhen Wonhe and Guangdong Kesheng signed an amendment to the January agreement, titled “Cooperative
Agreement on Wireless Network Coverage Project in Beijing Area”, which terminates the participation of Shenzhen Wonhe in the
construction and operation of the wireless network, and also terminates the commitment of Shenzhen Wonhe to develop the data systems
used by the network. Shenzhen Wonhe has no further obligation to contribute capital to the project, and will receive no distribution of
income from the project. Shenzhen Wonhe will, however, supply 36,300 routers for the project prior to the end of 2017, and Guangdong
Kesheng will pay Shenzhen Wonhe RMB 1,800 ($261) for each router.

As of November 30, 2016 Shenzhen Wonhe had contributed to the wireless network project cash, equipment, engineering, and a pilot
project in the Tongzhou District of Beijing. The total contribution of RMB 175,755,641 (USD$25.31 million) will be repaid to Shenzhen
Wonhe in three equal annual installments, and Shenzhen Wonhe will get the first repayment on December 31, 2017; the unpaid portion of
that obligation will accrue interest at 4.75% per annum. The related receivable is recorded at its present value after applying a discount rate
of 20% to reflect the market risk of depending on Guangdong Kesheng’s continuing operations and the related risk that Guangdong Kesheng
will fail to make required payments when due.
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WONHE HIGH-TECH INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEAR ENDED DECEMBER 31, 2016 AND 2015
(INUS.$)

15. CONDENSED FINANCIAL INFORMATION OF THE PARENT COMPANY

The condensed financial information of the Company’s US parent only balance sheets as of December 31, 2016, and the US parent company
only statements of operations, and cash flows for the years ended December 31, 2016 and 2015 are as follows:

Condensed Balance Sheets

December 31,

2016 2015

ASSETS

Cash-restricted $ 14,428,459 $ 14,332,241

Other receivable from subsidiaries 11,116,320 9,912,000

Investment in subsidiaries 24,198,950 21,093,752
TOTAL ASSETS $ 49,743,729 $ 45,337,994
LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities:

Loan from stockholder $ 434324 § 366,040

Accrued liabilities - 5,000
Total current liabilities 434,324 371,040
Stockholders’ equity:
Preferred stock: $0.001 par value; 10,000,000 shares authorized; none issued and outstanding - -
Common stock: $0.001 par value; 90,000,000 shares authorized; 73,510,130 and 58,510,130 shares issued

and outstanding at December 31, 2016 and 2015, respectively 73,510 58,510
Additional paid-in capital 38,791,666 37,592,346
Retained earnings 10,444,229 7,316,098
Total stockholders’ equity 49,309,405 44,966,954
TOTAL LIABILITIES AND STOCKHOLDERS’ EQUITY $ 49,743,729  $ 45,337,994
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15.

WONHE HIGH-TECH INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEAR ENDED DECEMBER 31, 2016 AND 2015
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CONDENSED FINANCIAL INFORMATION OF THE PARENT COMPANY (continued)

Condensed Statements of Income

Year Ended
December 31,
2015 2015
Revenues:
Share of earnings from investment in subsidiaries $ 5,393,835 $ 5,521,942
Operating expenses:

Stock compensation - 7,534,080
General and administrative 110,000 104,645
Net income $ 5,283,835 $ (2,116,783)

Condensed Statements of Cash Flows
Year Ended December 31,
2016 2015
Cash flows from operating activities:
Net income $ 5,283,835 $ (2,116,783)
Adjustments to reconcile net income to net cash provided by (used in) operating activities
Share of earnings from investment in subsidiaries (5,283,835) (5,521,942)
Stock compensation - 7,534,080
(Decrease) increase in accrued liabilities - (32,509)
Net cash (used by) operating activities - (137,154)
Cash flows from financing activities:
Proceeds from sale of common stock - 15,196,298
Proceeds from stockholders - 137,154
Net cash (used by) financing activities - 15,333,452
Effect of exchange rate changes on cash: 96,218 (864,057)
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15.

16.

WONHE HIGH-TECH INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEAR ENDED DECEMBER 31, 2016 AND 2015
(INUS.$)

CONDENSED FINANCIAL INFORMATION OF THE PARENT COMPANY (continued)

Condensed Statements of Cash Flows (continued)

Year Ended
December 31,
2016 2015

Net increase in cash 96,218 14,332,241
Cash, beginning of year 14,332,241 -
Cash, end of year $ 14,428,459 $ 14,332,241
Noncash financing activities:

Payment of accrued liabilities by shareholder $ 115,000 $ 108,003

Basis of Presentation

The Company records its investment in its subsidiaries under the equity method of accounting. Such investment is presented as “Investment
in subsidiaries” in the condensed balance sheets and the U.S. parent’s share of the subsidiaries’ profits are presented as “Share of earnings
from investment in subsidiaries” in the condensed statements of income.

Certain information and footnote disclosures normally included in financial statements prepared in conformity with accounting principles
generally accepted in the United States of America have been condensed or omitted. The parent only financial information has been derived
from the Company’s consolidated financial statements and should be read in conjunction with the Company’s consolidated financial
statements.

Restricted Net Assets

Under PRC laws and regulations, the Company’s PRC subsidiaries are restricted in their ability to transfer certain of their net assets to the
parent company in the form of dividend payments, loans or advances. The restricted net assets of the Company’s PRC subsidiaries
amounted to $49,309,405 and $44,966,954 as of December 31, 2016 and 2015, respectively.

In addition, the Company’s operations and revenues are conducted and generated in the PRC; all of the Company’s revenues being earned
and currency received are denominated in RMB. RMB is subject to the foreign exchange control regulations in China, and, as a result, the
Company may be unable to distribute dividends outside of China due to PRC’s foreign exchange control regulations that restrict the
Company’s ability to convert RMB into US Dollars.

Schedule I of Article 5-04 of Regulation S-X requires the condensed financial information of the parent company to be filed when the
restricted net assets of consolidated subsidiaries exceed 25 percent of consolidated net assets as of the end of the most recently completed
fiscal year. For purposes of this test, restricted net assets of consolidated subsidiaries shall mean that amount of the registrant’s proportionate
share of net assets of its consolidated subsidiaries (after intercompany eliminations) which as of the end of the most recent fiscal year may
not be transferred to the parent company in the form of loans, advances or cash dividends without the consent of a third party. The
condensed parent company financial statements have been prepared in accordance with Rule 12-04, Schedule I of Regulation S-X as the
restricted net assets of the Company’s PRC subsidiaries exceed 25% of the consolidated net assets of the Company.

SUBSEQUENT EVENT

On March 31, 2017, the Board of Australia Wonhe announced that the Company will pay an AUD $0.005882 (approximately USD $0.0042) per
share unfranked final dividend.
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE
Not applicable.
ITEM9A. CONTROLS AND PROCEDURES
(a) Evaluation of Disclosure Controls and Procedures.
Evaluation of Disclosure Controls and Procedures. Our Chief Executive Officer and Chief Financial Officer carried out an evaluation of
the effectiveness of the Company’s disclosure controls and procedures (as defined in Rulel3a-15(e) promulgated by the Securities and Exchange

Commission) as of December 31, 2016. The evaluation revealed that there are material weaknesses in our disclosure controls, specifically:

e The relatively small number of employees who are responsible for accounting functions prevents us from segregating duties within our
internal control system.

e  Our internal financial staff lack expertise in identifying and addressing complex accounting issued under U.S. Generally Accepted
Accounting Principles.

e  Our Chief Financial Officer is not familiar with the accounting and reporting requirements of a U.S. public company.
e  We have not developed sufficient documentation concerning our existing financial processes, risk assessment and internal controls.

Based on their evaluation, our Chief Executive Officer and Chief Financial Officer concluded that the Company’s system of disclosure
controls and procedures was not effective as of December 31, 2016.

It is our intention to increase staffing to mitigate the current lack of segregation of duties within the general administrative and financial
functions. In an effort to remediate the material weaknesses, we plan to document our process and procedures governing our internal reporting,
including (1) timely review of reports prior to issuance, (2) a re-evaluation of our staffing needs, and (3) analysis of unusual transactions as they are
occurring to allow adequate time for multiple levels of review.

In addition, we plan to designate individuals responsible for identifying reportable developments and to implement procedures designed to
remediate the material weakness by focusing additional attention and resources on our internal accounting functions. However, the material weakness
will not be considered remediated until the applicable remedial controls operate for a sufficient period of time and management has concluded,
through testing, that these controls are operating effectively.

(b) Changes in Internal Controls.
There was no change in internal controls over financial reporting (as defined in Rule 13a-15(f) promulgated under the Securities Exchange

Act or 1934) identified in connection with the evaluation described in the preceding paragraph that occurred during the Company’s fourth fiscal
quarter that has materially affected or is reasonably likely to materially affect the Company’s internal control over financial reporting.
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(©) Management’s Report on Internal Control over Financial Reporting.

Management of the Company is responsible for establishing and maintaining adequate internal control over financial reporting as defined in
Rule 13a-15(f) under the Securities Exchange Act of 1934. We have assessed the effectiveness of those internal controls as of December 31, 2016,
using the Committee of Sponsoring Organizations of the Treadway Commission (“COSO”) Internal Control — Integrated Framework (1992) as a
basis for our assessment.

Because of inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Projections of any
evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the
degree of compliance with the policies and procedures may deteriorate. All internal control systems, no matter how well designed, have inherent
limitations. Therefore, even those systems determined to be effective can provide only reasonable assurance with respect to financial statement
preparation and presentation.

A material weakness in internal controls is a deficiency in internal control, or combination of control deficiencies, that adversely affects the
Company’s ability to initiate, authorize, record, process, or report external financial data reliably in accordance with accounting principles generally
accepted in the United States of America such that there is more than a remote likelihood that a material misstatement of the Company’s annual or
interim financial statements that is more than inconsequential will not be prevented or detected. In the course of making our assessment of the
effectiveness of internal controls over financial reporting, we identified four material weaknesses in our internal control over financial reporting.
These material weaknesses consisted of:

e The relatively small number of employees who are responsible for accounting functions prevents us from segregating duties within our
internal control system.

e  Our internal financial staff lack expertise in identifying and addressing complex accounting issued under U.S. Generally Accepted
Accounting Principles.

e  Our Chief Financial Officer is not familiar with the accounting and reporting requirements of a U.S. public company.
e We have not developed sufficient documentation concerning our existing financial processes, risk assessment and internal controls.

Bcause of the above conditions, management’s assessment is that the Company’s internal controls over financial reporting were not
effective as of December 31, 2016.

ITEM 9B. OTHER INFORMATION

None.
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PART III
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

The officers and directors of the Company are:

Name Age Positions with the Company

Qing Tong 49 Chairman of the Board of Directors
Nanfang Tong 44 Director, Chief Executive Officer
Jingwu Li 41 Director, Chief Financial Officer
Youliang Wang 50 Director

Chahua Yuan 35 Secretary

The following sets forth biographical information regarding the Company’s directors.

Mr. Qing Tong has served as our Chairman since June 2012 and the Chairman of Shenzhen Wonhe since September 2010. From 2000 until
2010, Mr. Tong served as the Chairman of Wonhe International Venture Capital Investment Hong Kong Co., Ltd., a company specializing in
investing. From 1998 to 2000, Mr. Tong served as the Manager of Guangdong Xingbao Group, a manufacturer of micro-electronics and computer
products. From 1996 to 1998, Mr. Tong served as the Marketing Director of Zhongshan Cordyceps Sinensis Product Co., Ltd., which manufactured
and marketed health-care products made from cordyceps sinensis. Mr. Tong graduated from Hubei University with a concentration in Chinese
language and literature. Mr. Tong was selected as a Director because of his extensive management experience and knowledge of the business of the
Company. Qing Tong is the brother of Nanfang Tong, our Chief Executive Officer.

Mr. Nanfang Tong served as our President, Secretary and Treasurer from March 2012 until June 2012 and has served as our Chief
Executive Officer and a Director since June 2012. From 2010 to the present, Mr. Tong has served as Chief Executive Officer at Shenzhen Wonhe.
From 2009 to 2010, Mr. Tong served as Executive Deputy General Manager at Zhongshan Yinli Automatic System Devices Co., Ltd. From 2004 to
2009, Mr. Tong served as General Manager at Zhongshan Yinli Automatic System Devices Co., Ltd, a manufacturer of security equipment. From
2002 to 2004, Mr. Tong was employed as Vice General Manager by Zhongshan Yinli Automatic System Devices Co., Ltd. In 1993, Mr. Tong
graduated from the Huazhong University of Science and Technology with a Bachelor’s Degree in Applied Electronics. Mr. Tong was selected as a
director because of his extensive management experience, his background in the electronics industry and his knowledge of the business of the
Company. Nanfang Tong is the brother of Qing Tong, our Chairman of the Board.

Mr. Jingwu Li has served as our Chief Financial Officer since June 2, 2015, and has been a Director of the Company since June 2012. From
November 2010 to the present, Mr. Li has served as a Director at Shenzhen Wonhe. From 2006 until 2010, Mr. Li served as a director and general
manager of Hong Kong Jiaheng International Co., Ltd., an international company specializing in international trade and e-commerce. From 2005
until 2006, Mr. Li served as a general manager of Shanghai Jinshu Trading Co., Ltd., a steel products processing and trading company. From 2002
until 2005, Mr. Li served as the Vice-General Manager of Beijing Fuyuan Shengshi Electronic Co., Ltd., a company engaged in e-commerce. From
1999 until 2002, Mr. Li served as the business section chief in the Pizhou City Labor Trade Centre. Mr. Li graduated from Capital University of
Economics and Business. Mr. Li was selected as a director because of his extensive management experience and knowledge of the business of the
Company.
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Mr. Youliang Wang. Mr. Wang provides the Registrant with the benefit of 25 years of business experience. Mr. Wang is currently the
General Manager and Chief Executive Officer of Heilongjiang Zhongxian Information Co., Ltd., and has held those positions since 2010. From 2008
to 2010, Mr. Wang was employed as Vice President of the Jiangsu branch of Guofa Venture Investment Co., Ltd. From 2006 to 2008, Mr. Wang was
employed as Chief Marketing Officer of Yunnan Nanyao Jiaoxiong Pharmaceutical Co., Ltd. From 1997 to 2006, Mr. Wang was employed as
President of Tonghua Hongyuan Trading Co., Ltd., a company that he founded. Previously, Mr. Wang spent six years as a staff member in the
Tonghua branch of China Construction Bank. Mr. Wang graduated from Jilin University with a bachelor’s degree in economics.

Ms. Chahua Yuan has served as Secretary of the Company since June 2012, and served as Chief Financial Officer from June 2012 to June
2015. From December 2010 to June 2015, Ms. Yuan was employed as Chief Financial Officer at Shenzhen Wonhe. From 2008 until 2010, Ms. Yuan
was employed as an accounting supervisor by Shenzhen Liuqiba Kanghui Restaurant Management Co., Ltd. From 2007 until 2008, Ms. Yuan was
employed as an accountant by Shenzhen Deyi Electronic Technology Co., Ltd., a company specialized in the trading of electronics
components. From July 2002 until May 2007, Ms. Yuan was employed as an accountant by Dongguan South China Electronic Co., Ltd., an
electronic condenser producing and marketing company. In 2009 Ms. Yuan graduated from Jinan University.

All of our directors hold offices until the next annual meeting of the shareholders of the Company, and until their successors have been
qualified after being elected or appointed. Officers serve at the discretion of the board of directors.

Audit Committee; Compensation Committee; Nominating Committee

The Board of Directors has not yet appointed an Audit Committee, a Compensation Committee or a Nominating Committee. The functions
that would be performed by such committees are performed by the Board of Directors. The Board of Directors does not have yet an “audit committee
financial expert,” as we have only recently become a U.S. public company.

Procedure for Nominating or Recommending for Nomination Candidates for Director

The Board of Directors will consider candidates recommended by shareholders. However, the Board has no plan to hold an annual meeting
of shareholders unless and until the Company’s securities are listed on an exchange. In the meantime, any shareholder who wishes to recommend a
candidate for the Board should address the recommendation in writing to the Chairman of the Board at the Company’s principal executive offices.

Code of Ethics

The Company has not yet adopted a Code of Ethics that applies to its executive officers, due to the small size of its management.

Section 16(a) Beneficial Ownership Reporting Compliance

None of the officers, directors or beneficial owners of more than 10% of the Company’s common stock failed to file on a timely basis the
reports required by Section 16(a) of the Exchange Act during the year ended December 31, 2016, except that Qing Tong failed to file a Form 4 to
report his purchase of shares from the Company in April 2016, and Youliang Wang failed to file a Form 3.
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ITEM 11. EXECUTIVE COMPENSATION

The following table sets forth all compensation awarded to, earned by, or paid by Shenzhen Wonhe to Nanfang Tong, the Company’s Chief
Executive Officer, for services rendered in all capacities to the Company during the years ended December 31, 2016, 2015 and 2014. There were no
executive officers whose total salary and bonus for the fiscal year ended December 31, 2016 exceeded $100,000.

Fiscal Stock Option Other
Year Salary* Bonus Awards Awards Compensation
Nanfang Tong 2016 $ 29,747 -- -- -- -

2015 $ 19,196 - - - -
2014 $ 16,916 - - - -

* Includes basic salary, performance bonus, expense allowance, insurance and year-end bonus

Employment Agreements

Wonhe High-Tech International, Inc. does not have any employment agreements with any of its directors or executive officers. Shenzhen
Wonhe, our operating affiliate, has employment agreements with our officers Nanfang Tong and Qing Tong:

e Nanfang Tong’s employment agreement provides that he will serve as General Manager of Shenzhen Wonhe for a monthly salary of RMB
13,000 (approximately $1,872). The agreement terminates on October 31, 2019. Mr. Tong is eligible for a bonus which is determined by,
and at the discretion of, the board of directors of the Company, based on a review of Mr. Tong’s performance.

o Qing Tong’s employment agreement provides that he will serve as Chairman of Shenzhen Wonhe for a monthly salary of RMB 15,000
(approximately $2,160). The agreement terminates on October 31, 2019. Mr. Tong is eligible for a bonus which is determined by, and at the
discretion of, the board of directors of the Company, based on a review of Ms. Yuan’s performance.

Other than the salary and necessary social benefits required by the government, which are defined in the employment agreement, we
currently do not provide other benefits to the officers at this time. Other than government severance payments, our executive officers are not entitled
to severance payments upon the termination of their employment agreements or following a change in control

PRC employment law requires an employee be paid severance pay based on the number of years worked with the employer at the rate of
one month’s wage for each full year worked. Any period of more than six months but less than one year shall be counted as one year. The
severance pay payable to an employee for any period of less than six months shall be one-half of his monthly wages. The monthly salary mentioned
above is defined as the average salary of 12 months before revocation or termination of the employment contract.

Compensation of Directors

The members of our board of directors receive no compensation for service on the board, other than the compensation that they receive for
service as employees of Shenzhen Wonhe.
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Equity Grants

The following tables set forth certain information regarding the stock options acquired by the Company’s Chief Executive Officer during the
year ended December 31, 2016 and those options held by him on December 31, 2016.

Option Grants in the Last Fiscal Year

Percent
of total
Number of options Potential realizable
securities granted to value at assumed
underlying employees Exercise annual rates of
option in fiscal Price Expiration appreciation
granted year ($/share) Date for option term

5% 10%
Nanfang Tong -- = = - - -

The following tables set forth certain information regarding the stock grants received by the executive officer named in the table above
during the year ended December 31, 2016 and held by him unvested at December 31, 2016.

Unvested Stock Awards in the Last Fiscal Year

Market
Number of Value of
Shares That Shares That
Have Not Have Not
Vested Vested

Nanfang Tong - -

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

The following table sets forth information known to us with respect to the beneficial ownership of our common stock as of the date of this
prospectus by the following:

e cach shareholder known by us to own beneficially more than 5% of our common stock;
e NanFang Tong, our Chief Executive Officer
e cach of our directors; and
e all directors and executive officers as a group.
There are 73,510,130 shares of our common stock outstanding on the date of this report. Except as otherwise indicated, we believe that the

beneficial owners of the common stock listed below have sole voting power and investment power with respect to their shares, subject to community
property laws where applicable. Beneficial ownership is determined in accordance with the rules of the Securities and Exchange Commission.
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In computing the number of shares beneficially owned by a person and the percent ownership of that person, we include shares of common
stock subject to options or warrants held by that person that are currently exercisable or will become exercisable within 60 days. We do not, however,
include these “issuable” shares in the outstanding shares when we compute the percent ownership of any other person.

Amount and

Nature
of Beneficial Percentage
Beneficial Owner'” Ownership? of Class
Nanfang Tong 2,173,844 2.6%
Qing Tong 3,573,844 4.9%
Jingwu Li 573,844 0.8%
All officers and directors as a group (5 persons) 10,471,888 14.2%
Shanghai Qianhai Asian Culture Center Asian Currency Digital Currency Asset Management Co.®) 12,000,000 16.3%

(1) The address of the directors named in the table is c/o Wonhe High-Tech International, Inc..
(2) Except as otherwise noted, all shares are owned of record and beneficially.

(3) The address for Shanghai Qianhai Asian Culture Center Asian Currency Digital Currency Asset Management Co. is Room 201,
Building A, First Qianwan Road, Qianhai Cooperation Zone, Shenzhen, P.R. China.

ITEM 13 CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

Certain Relationships and Related Transactions

There have been no transactions since the beginning of the 2016 fiscal year, or any currently proposed transaction, in which we were or are
to be a participant and the amount involved exceeded or exceeds the lesser of $120,000 or one percent of the average of our total assets at year-end
for the last two completed fiscal years, and in which any related person had or will have a direct or indirect material interest (other than compensation
described under “Executive Compensation”), except as follows:

Stock Purchase On April 19, 2016 the Company sold a total of 15,000,000 shares of common stock to two investors in a private offering.
Qing Tong, a member of the Company’s Board of Directors, purchased 3,000,000 shares. The remaining 12,000,000 shares were purchased by an
unaffiliated entity. The purchase price for the shares was 0.52 Renminbi (approx. $.08) per share, or a total of 7,800,000 Renminbi (approx.
$1,172,403), which exceeded the market price for the common stock at the time of the sale.

Director Independence

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

Audit Fees

Wei, Wei & Co., LLP billed $90,000 to the Company for professional services rendered for the audit of financial statements for the fiscal
year ended December 31, 2016. Wei, Wei & Co., LLP billed $90,000 to the Company for professional services rendered for the audit of financial
statements for the fiscal year ended December 31, 2015.

Audit-Related Fees

Wei, Wei & Co., LLP billed $10,000 to the Company during fiscal 2016 for assurance and related services that are reasonably related to the
performance of the fiscal 2016 audit or review of the quarterly financial statements. Wei, Wei & Co., LLP billed $0 to the Company during fiscal
2015 for assurance and related services that are reasonably related to the performance of the fiscal 2015 audit or review of the quarterly financial
statements.

Tax Fees

Wei, Wei & Co., LLP billed $10,000 to the Company during fiscal 2016 for professional services rendered for tax compliance, tax advice
and tax planning. Wei, Wei & Co., LLP billed $0 to the Company during fiscal 2015 for professional services rendered for tax compliance, tax
advice and tax planning.

All Other Fees

Wei, Wei & Co., LLP billed $0 to the Company in fiscal 2016 for services not described above. Wei, Wei & Co., LLP billed $0 to the
Company in fiscal 2015 for services not described above.

It is the policy of the Company that all services other than audit, review or attest services must be pre-approved by the Board of Directors.
No such services have been performed by Wei, Wei & Co., LLP.

Subcontracted Services
The hours expended on Wei, Wei & Co., LLP’s engagement to audit the Company’s financial statements for the year ended December 31,

2016 that were attributed to work performed by persons other than full-time permanent employees of Wei, Wei & Co., LLP was not greater than 50%
of the total hours expended.
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ITEM 15

EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

(a) Exhibit List

10-a

10-b

10-c

10-d

21.

32

101.INS *

101.SCH *

101.CAL *

101.DEF *

101.LAB *

101.PRE *

Certificate of Incorporation, as amended through May 12, 2008 - filed as an exhibit to the Company’s Registration Statement on Form
S-1, filed on May 12, 2008, and incorporated herein by reference.

Certificate of Amendment of Certificate of Incorporation dated April 20, 2012 - filed as an exhibit to the Company’s Current Report on
Form 8-K on May 8, 2012 and incorporated herein by reference.

Amended and Restated Bylaws - Filed as an exhibit to the Company’s Current Report on Form 8-K on July 7, 2011 and incorporated
herein by reference.

Cooperative Agreement on Wireless Network Coverage Project in Beijing Area dated January 2016 between Guangdong Kesheng
Enterprise Co., Ltd. and Shenzhen Wonhe Technology Co., Ltd. - filed as an exhibit to the Current Report on Form 8-K filed on
January 20, 2016 and incorporated herein by reference.
Cooperative Agreement on Wireless Network Coverage Project in Beijing Area dated November 30, 2016 between Guangdong
Kesheng Enterprise Co., Ltd. and Shenzhen Wonhe Technology Co., Ltd. - filed as an exhibit to the Current Report on Form 8-K filed
on December 5, 2016 and incorporated herein by reference.
Labor Contract dated October 31, 2016 between Shenzhen Wonhe Technology Co., Ltd. and Nanfang Tong.
Labor Contract dated October 31, 2016 between Shenzhen Wonhe Technology Co., Ltd. and Qing Tong.
Subsidiaries — World Win International Holding Ltd. (BVI), a British Virgin Islands company

Wonhe Multimedia Commerce Ltd., an Australian company

Kuayu International Holdings Group Limited (Hong Kong), a Hong Kong company

Shengshihe Management Consulting (Shenzhen) Co., Ltd, a Chinese company
Shenzhen Wonhe Technology Co., Ltd., a Chinese company

Rule 13a-14(a) Certification — CEO

Rule 13a-14(a) Certification - CFO

Rule 13a-14(b) Certifications

XBRL Instance Document

XBRL Taxonomy Extension Schema Document

XBRL Taxonomy Extension Calculation Linkbase Document
XBRL Taxonomy Extension Definition Linkbase Document
XBRL Taxonomy Extension Label Linkbase Document XBRL

XBRL Taxonomy Extension Presentation Linkbase Document
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this Report to be
signed on its behalf by the undersigned, thereunto duly authorized.

WONHE HIGH-TECH INTERNATIONAL, INC.

Date: April 5,2017 By: /s/Nanfang Tong

Nanfang Tong, Chief Executive Officer

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, this Report has been signed below by the
following persons on behalf of the Registrant and in the capacities and on the dates indicated.

/s/ Nanfang Tong April 5, 2017
Nanfang Tong

Director, Chief Executive Officer

/s/ Jingwu Li April 5, 2017
Jingwu Li

Chief Financial and Accounting Officer

/s/ Qing Tong April 5, 2017
Qing Tong, Director

/s/ Youliang Wang April 5,2017
Youliang Wang, Director
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Shenzhen

Labor Contract
ER4HHAT

(Full-time employment)

TRIINT 557 B AL 2 ORE R i ]
Established by Shenzhen Labor & Social Security Bureau

Exhibit 10-c
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7 (AL
Party A (employer)
ZFR: IR :

Name: Shenzhen Wonhe Technology Co., Ltd.

FERT: IR T % DR 24 18 F 2 % e g 75

BEASIC AR BRIy bl (N23 XD FEMk A M 2505-251122505

277 (R

Party B (Employee)
Wedn: HEEL
Name: Nanfang Tong
P 5

Gender: Male

Address: Room 2505 of 2505-2511, Commercial Office Building, Xi

Longwan Garden (N23 District) on the intercharge of Jia’an Road of

Xin’an Street and Haixiu Road, Bao’an District, Shenzhen

LA IN

Legal Representative

(FEEHRTTO

(Person chiefly in charge)

RN

Contact person

e TR

Contract number

LAl r,tw(ﬁn
1D Card (Passport)

515 429004197211033130

Number 429004197211033130

LERTS

Address

BRAR HLT

Contract number
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R (R NRIEMED72%)  (BUTRRRR (7ahik) O R NRIENEDZh & FVE)  (BURRIR Gisia L) ) S %9%
BERBRE, WOXTEMEEE. AT PEBEE. A2, WSHERRNEN, BUASR, JERMETFAS RPN

In accordance with the provisions of Labor Law of the People’s Republic of China (hereinafter referred to as Labor Law), Labor Contract Law
of the People’s Republic of China (hereinafter referred to as Labor Contract Law) and other relevant laws and regulations, on the principle of
legitimacy, fairness, equality, consensus and good faith, Party A and Party B enter into this contract to abide the terms of this contract.

—. A FEHIR
I. Term of Contract
(—) W ZRTTRIRAZ LA ES LA T7 U 2 A& [ IR
Party A and Party B agree to ensure the term of contract as the first method below.

1. HREEMR: M 2016 4F 11 H1H# 2 2019 4F 10 H 31 Hik.
With fixed period: From November 1, 2016 to October 31, 2019.

2\%ﬁ%%m:MJ£$_Ljil_E@°

Without fixed period: Since 7/ 7Year7/ 7M0nth7/ _Date.

ARG e 1. e CARESS fIAbRE

3. PASER—E LAEESS IR : M / & / A / EFSES /

[ .

Period is confirmed by completing prescribed work: From / Year / Month / Date to to complete the work. The signal of

completing prescribed work is /
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(2 WA £ CAINBREESFRIRAN, W, WE5E) .
The probation period is none (probation period is included in the contract period, if there is no probation period, then fill with “no”).
= TAENE AR R
I1. Content and Place of Working
LITHTAENS (RO S,
The work content of Party B (post or profession) is: General Manager.
277 AR A BRI
Working place of the Party B is Shenzhen.
= LAEm AR EARMER
I11. Working Hours, Rest and Vacation
(=) W X7 [ R 8 1R 5 20 5E 277 (K TARRS A

Party A and Party B agree to confirm Party B’s working hours as first method below.

%fﬁ@IW%y%EEIW§¢W($ﬁﬁ&Nﬁ),ﬁ%IW&Q$W(K%ﬁM$N),ﬁ%ﬁ&%%*ﬁc

Standard working hours system, e. g. working hours for each day is 8 hours (no more than 8 hours); 40 hours a week (no more than 40 hours).
In one week, there should be off-work for at least one day.

2. AGER AR, BRZ 57 SN ORIEAT BRI T8 ftk, 477 e b A SEAT AN I AR .

Flexible working hour system, namely the post where Party B belongs to executes flexible working hour system through the approval of the
Labor Security Administration Department.

3. SRATHE LN TAER], RIETFEhREATEORE I F M, £ Fnfe )AL ST 4R & vH 3 LN AR

Comprehensive Calculation Working Time System, namely the post where Party B belongs to executes comprehensive Calculation Working
Time System through the approval of the Labor Security Administration Department.
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(=) WIHTEPEETREEK TAER M, %8 G7ahs) B0 —%34T,

If Party A needs to extend working hours due to the production and operation, execute according to Article 41of Labor law.
(=) ZHWFERAPERE . 5. . P&,

Party B is entitled to enjoy the statutory holidays, marriage leave, maternity leave, funeral leave and such holidays legally.

(M9 277 f HAR R SRR 22

S g O B

Other rest and holiday schedule of Party B: having the paid annual leave according to the regulations of the state.

V. 55 Bk

IV. Labor Payment
(— ) WITHIESIE LR AEHIE, FHF&faTr. W75 34 207 M LB AR T I BUMN AA K S 4E R RIR T,

Pursuant to the law, Party A sets wage distribution plan and notify to Party B. Wages paid to Party B by Party A can’t lower than current year
minimum wage released by the municipal government.

(=) ZIEATH 13000 7t (RhRBmEE Tw 7w sk
—— WAT .

Party B’s monthly salary is RMB 13000 ymhly salary in probation

period isWB yuan) or will execute in accordance with

-_—
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(=) BIrEH 25 AR . B EDEA IR 475 3 — R L.
Party A shall monthly pay salary on (date) 25. Party A shall at least pay salary to Party B in currency form each month.
(VU ZT5IFETBE, B 58 SRR O N I B SO AT DG . R AR RAT

Overtime wage, vacation wages and special circumstances salary of Party B shall be paid in accordance with filing relevant laws and
regulations.

(i) B 23075 T3 ey B Ak e
P————
Other agreements for both sides on salary e

————

Ty b RIS AR A 8

V. Social insurance and welfare benefits

(=) WLRFTEREZME . WHRME, SItRE, St R,

Both sides in accordance with the relevant provisions of the nation, province and city, participate in social insurance, pay society insurance
premium.

(=) 277 BUms AR Lo, W5 R E A 1A RME S T 407 52 BT HRBET 558,

If Party B suffer from an illness or injured with no relation to work, Party A shall in accordance with the relevant provisions of the nation,
province and city, provide Party B with medical period and medical treatment.
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(=) 27 BB FLAR, o5 BARBHGRTEY  (COMRBR G 7 KRR E AT .

If Party B suffered from occupational disease, work-related injury, Party A shall in accordance with Law on Prevention and Control of
Occupational Disease and Regulations on Worker's Compensation Insurance and related laws and regulations to execute activities.

(P9) §A7RTTREE TiaM 58 Pl

Party A provides Party B with the following benefits,, //

N~ FRRT TR RRLEE B

VI. Labor protection, working conditions and occupational hazard protection

(=) WIOrEZME . WA KT RPIE, IREFFEE R 24 PR SIE LI A b 57 s A, YISidr 205
FEAE P AR P 2 A AR R

Party A provides labor workplaces conforming to the safety and health standards of the state and necessary labor protection articles in
accordance with the national and provincial, municipal regulations on labor protection to effectively protect Party B’s safety and health in the
production work.

(=) WU EZFANE . WA ME, M 2R3 TR B TR 57 3 k30 TAE.

Party A should do the special labor protection work well for the women employees and underage workers in accordance with the national and
provincial, municipal regulations.

() 2HME __ L 6k, FIREE_ A Polfas, B RERE

Wi, FEFARZTRERTL K.
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xx work that Party B does may produce xx occupational hazard. Party A should take xx protection measures and organize Party B to do health
examination Xx a year.

, () 2T ABIEAR T RE B i, Bk, XF 5 EH A Za M A @EIT N, LT R ESRIEB A R4
Ro

Party B has the right to refuse Party A’s illegal command of compulsorily taking risky work; Party B has the right to request amend or report
to related departments for Party A’s action of damaging life safety and body health.

B
VILI. Rules and Regulations
(—) WITHIERIE MBI, N5 LT7 .
Party A shall inform Party B of the rules and regulations formulated according to the law.

(=) LT RGESTERAE . WA REHEIUN P T AR E ORI, 12 S TARES, SRmBLiRe, T 2R
N e A A R

Party B shall finish the work tasks on time, improve their vocational skills, observe the rules of safe operation, labor discipline and professional

ethics in accordance with the national and provincial, municipal laws and regulations and the rules and regulations formulated by Party A according
to the law.

(=) 277 AsMsFEEME . Wit AF A RHE .

Party B shall consciously abide by the national and provincial, municipal relevant provisions on the family planning.
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N BRZEH
VIl. Contract Change
RZTTEME—3, WTUAEESR. BEE R BHER. B G RE R SRR & H—0

Party A and Party B can change the contract through reaching a negotiated consensus. The changed contracts shall take the written form. Each
party holds one of the changed contracts.

Juv A FIERR AN 2L
IX.Contract rescission and termination
(—) WLXTTE—8 W LMRER & .
The contract could be rescinded after being negotiated and agreed by party A and Party B.
(=) A =+H Um0l T 7, AU & L7 AN = HE s 77, TR 57 3h & 1 .

Party B could inform Party A 30 days in advance in writing to rescind the labor contract. Within usage period, Party B could inform party A 3
days in advance to rescind the labor contract.

(=) WHATINERZ—R], ZJ5 0T LGl 7 ik 55 3 & [«
Party B could inform Party A to rescind the labor contract if party A has one of the following situations:
1o RAZIE 57 8 & [FI 20 8 1R 4L 57 sh PR 97 B 57 B 2 14 15
Not provide labor protection or labor conditions according to the stipulations of the contract;
20 RBI REEA 57 BRI 5

Not pay labor remuneration in full and on time;
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3. RARIER L TT B S RIS B

Not pay social insurance for party B according to law;

4. H5 IR I B BOEAR L VERLIMRUE , B E LRI

Have rules and regulations that violate the provision of laws and statutes, hereby causing damage to party B’s rights and interests;

5. MTLKTE,. MHaf) FREERA LG, ML EEN AL BRI NIl LA SR, 57306 FTER;

Force Party B to conclude or alter this contract against Party B’s true will by means of deception, coercion or exploitation of his unfavorable
position, resulting that the labor contract becomes invalid;

6. W bR B CEETHE. HRRCTRF, BO7Eh & RITCRN;

The labor contract is invalid because Party A exempts his statutory duties and excludes party B’s rights;

7. BITE R ATBOAMBERITEE, BED7 3 & [RITC RN

The labor contract is invalid because party A breaks the mandatory provisions of laws and administrative laws and regulations;
8. WA, ATBUERINE 477 T LA RR 55 3 & R I HAB S T o

Other situations in which party B can rescind the labor contract according to the provisions of laws and administrative laws and regulations.

10
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(T WIS BHEEE JER BN & B i FEORE 20757301, B0 MOr S s g, s RIEl Rk 405 N5 241,
LITAVSERIRER DT S A IR, A RS M

Party A forces party B to labor by the means of violence, threat or illegal restriction of personal freedom, or if Party A gives commands against

regulations and mandatory instructions which force party B to work in risks and endanger party B’s personal safety, party B could rescind the labor
contract immediately without informing party A in advance.

(1) A TINERZ— 1, WITaT LR 5T sh & 1R -

Party A shall rescind the labor contract if Party B has one of the following circumstances:

1. FER AR e AN & 3 H 26 AR

Proved not to be in conformity with the conditions of employment during the probation period;

2. FRELIE I F T R A

Violate Party A's rules and regulations seriously;

3. RERIR, BN, 45 FOTIERERIRER;

Cause significant damage to Party A due to its serious dereliction of duties and jobbery;

4, ZJ7 A 5 HABH N ITE R R, X e AR AL DR S E ™ s, sE S 4R, FEASUER);

Make labor relations with other employer at the same time which causes significant influence on completing Party A’s work task, or refuses to

correct their errors that Party A has pointed out.

11
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5. LJTUMRYE. MHARTFBEERA LG, MR RSN AL ERIER NI L SEEREASRE, B3 & RN,

Force Party A to conclude or alter this contract against Party A’s true will by means of deception, coercion or exploitation of his unfavorable
position, resulting that the labor contract becomes invalid;

6 WARIEIB TN FTALM .
Subject to criminal liabilities according to law.
) ARG, WIrRa =1 0 B mE Rl s 207 i s A 27— AN H LHJE, TUERT s & 1R

In any of the following circumstances, Party A shall rescind the contract either with 30 day’s notice in advance in writing or after paying
additional one month's wage to Party B:

1. 277 BsE AR A 11405, FERUE RBEST Wi e A RE AR AR, R d1 TP 7 5547 22 HE M AR /Y

Party B cannot continue work in his original position nor in other positions arranged by Party A even after regulated recovery period due to
illness or non-work injury.

2. ZTIAREMARTAE, S EIsE B TERAL, T REMAE AR
Party B is not qualified for the work and remains so upon training or adjustment to his working post;

" 3. FFENE T LI PR B B MU DUR A KA, 57 S & FIJCE AT, G LWT7 UM, R AEMUAR TE 57 30 £ A A 23K J i X

The objective conditions based on which the contract is signed are gone through significant change so that the contract cannot be carried out,
and both Parties could not reach any agreement in terms of modifying the labor contract after negotiation.

12
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(B ATAINERLZ—, BI7#ZBN 0 = N UL EBGE A 2 — -+ NME S FOTIR Ta8m 02+ B b, HI7 R =-+H
A LamE R T IIE oL, R CsE RIS, JEREIRN 205 B9 8T BT RS 5, W AR 7

Of the following circumstances, Party A needs to cut workforce by 20 persons or more, or cut less than 20 but up 10 percent of the total

number of employees, before the cut-down Party A shall notify to the labor union or all employees the case thirty days in advance, after hearing the
views of the labor union or the employees and reporting to the labor administrative department the staff reduction program:

1o AR BV = 00 AT T AR Y

Reforming in accordance with the provisions of Enterprise Bankruptcy Law reforming;

2. AEPRAE R TR R I R

Having serious difficulties in production and operation;

3. AvEere . EARRAREREGE S E 7, SFEGHER)S, VIR R

Enterprise switches, major technological innovation or business method revise, after amendment of employment contracts, it still needs to
reduce staff;

4 HAMR 55 3 & RV SEI ik i s A e oLk A R AL, BUE ST Bl & R i AT I -

Other significant change on objective economic conditions that the labor contract based, resulting the contract failed to perform.

13
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OO BTGB 1, FahaR%L:
Of the following circumstances, the labor contract shall be terminated:
1. 55 8h& R ;
Labor contract expired;
2. LI THGHOE SR B A TR IR AFB
Party B began to enjoy the basic old-age insurance benefits;
3. LHBETR, BB SN RIERE 55 50 T B0E 55 BRI
Party B died or declared dead or missing by People's Court;
4. WITHARIE E ™ 1
Party has been declared bankrupt;
5. BB ENLBE . ST BB By g SR AT AR
Party A’s business license revoked or ordered to close, cancel or Party A decided to dismiss early;
6. VLM, TBUAMMLE RIS T .
Other situations that laws or administrative regulations allowed.
T BT
X  Financial Compensation
(=) FFETIMEIRZ 1), W7 R0 277 ST TAME:
Of the following circumstances, Party A shall pay financial compensation to B:
1. BMREAEGFREIE (—) BULE R 277 18 1R 57 30 & R 9F 5 277 Vi — BUR R 57 30 & [R5
Party A in accordance with Article 9 Item 1 proposes to terminate and negotiate with Party B together to terminate this Labor Contract.
2. CUPRIEAGREIES (=) Bl 38 (1) TUHE R 5730 & [/ 1

Party B in accordance with Article 9 Item3, 4 proposes to terminate this Labor Contract.

14
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3. RTKIRARG RIS ILAHE ON) TUHLE R 55 35 1R 15
Party A in accordance with Article 9 Item 6 terminates this Labor Contract.
4. PIRBAESFEEIEE (B BHEMRER 73 & F#;
Party A in accordance with Article 9 Item 7 terminates this Labor Contract.

5. BRM5 A E R R A FAE R SATS N E I, LT AFRSATHIRERAN, RAEAGFF/LES OO TR HE L IL
171 52 WIBR 57 3 & [T 5

Except the situation that Party B do not agree to renew the contract for Party A sustain or increase the agreed term to renew the contract, in
accordance with Article 9 Item 8 (1) to terminate fixed-term labor contract.

6. KIMAGREIRKE OO B4R B5HAHELILIFZ G RN
In accordance with Article 9 Item 8 (4) , (5) to terminate the labor contract.
7. R ATBOEIAUE RS TE .

Other situations stipulated by laws, administrative laws and regulations.

(=) WERUT RS LA IR, ZFAMEIRBRERAL (570 6 RVED AIE A 1A SE AT . O KEERLI 275 3¢
FEVFAMER, WIAE 477 IpE5 TARSCHI 30T .
The two parties cancel or terminate this contract, the distribution standard of economic compensation shall carry out in accordance of Labor

Contract Law and relevant provisions of the nation, province and city. The economic compensation shall legally paid by Party A to Party B, should
be paid when Party B handover its work.

15
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s B AR A R Tk
XI Termination of the contract and termination procedures

H C T fRBRAN AL ARG, L7 NAERTTL5E, TR S Tk, W7 kR 207 i BAHHEN], e+ HN N LTT
PR R 2 R 5 R IR T4t

Any termination of this contract occurred between two Parties, Party B shall hand over the matters related to his work as agreed upon by both
parties. Party A shall issue a written confirmation to Party B pursuant to the laws, and shall handle the formalities for the transfer of files and social
insurance relations within fifteen days.

T bR
XII Treatment of disputes

W L7 R AT AR B, BIAE YRR, Phrs A, ar LA AR By oo TR AR R sl ) A B0, 55 Sl A R 4 IR B 2 HOR AR
AT LB 19 57 30 S WU B B e R e DB IRTE S, IOT AT s MAD BB AR, AT LA AR BEE I -

Any labor dispute occurred, two parties should first negotiated settlement, if no agreement is reached through consultation, then could go to the
enterprise trade union for solutions or to labor dispute mediation committee for mediation; two parties could also directly apply to the labor dispute
arbitration committee for arbitration. Without objection to the arbitration award, the two parties must perform; if any party is not satisfied with the
arbitration award, he may prosecute to the people's court.

16
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T=. T AANTBELE B HAAFET:
XIII Other matters that are necessary to be agreed upon by both Parties, including:

Confidentiality Agreement of the Company and rules and regulations of the company are with the same legal effect.

. HAh

XIV. Miscellaneous
(—) FEFRRRFHEARFREITEBREAMEF AR, BT ERERIAT .

Any conflict occurred between contracts matters not mentioned herein or contract terms and the existing laws and regulations, the current
laws and regulations are preferred.

(D) AEFAZRZUTETHREZ HBEEY, WEEREPERRET.

This contract shall come into effect since the date on which two Parties’ signature and seal, if altered or signed without written
authorization, the contract shall be invalid.

(BETCAZFR, TIEXL)
(This page is left blank for signature)
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B (FRE) WIITNERBaARAT

Party A: (seal) Shenzhen Wonhe Technology Co., Ltd.

EERRAN: BEE
Legal representative: Qing Tong

(EFEATN)
(Key Personnel)

20164F 10A31H

October 31, 2016

77 (ZBA) BRI

Party B: (seal) Nanfang Tong

20164F 104 31H

October 31, 2016
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|| i
Shenzhen

Labor Contract

(A4 BHIRID

(Full-time employment)

YT 5 Btk 2 (R &R g
Prepared by Shenzhen Labor & Social Security Bureau
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B (AANEAD 7% (RID
Party A (employer) Party B (Employee)
HR: BRIIHNERERGERAE wA. Eif
Name: Shenzhen Wonhe Technology Co., Ltd. Name: Qing Tong
1EFT: A 5

A182505-25112.2505

Address: Room 2505 from 2505 to 2511 of Commercial Building, (N23 Area)
Xilongwan Garden, interchange between Haixiu Road and Jia’an Road, Xin'an
Subdistrict, Baoan District, Shenzhen City.

e IN

Legal Representative

(EEHTTN)

(Person chiefly in charge)

BRAEAN /
Contact

BRRELIE

Contract number /

Gender: Male

€D

BHE

D Carg E255P0r0)

58 422427196804023216

Number 422427196804023216

bt /

Address

73 L% /

Contract number
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WE (R ANRICMETTZhEY (LUFER i) )« CREARKMEZHESRE) (LURER CisigRE) ) FAXE
BEMME, FZRTEEEE. AF. FEER. WE—2. REERNEN, BTEER, LRETEERFFIFK.

In accordance with the provisions of Labor Law of the People’s Republic of China (hereinafter referred to as Labor Law), Labor Contract Law
of the People’s Republic of China (hereinafter referred to as Labor Contract Law) and other relevant laws and regulations, on the principle of
legitimacy, fairness, equality, consensus and good faith, Party A and Party B enter into this contract to abide the terms of this contract.

—. BFR

I. Term of Contract

(=) WHZXITRIRIEUTE LM77 Arhe 4 & FHR.
Party A and Party B agree to ensure the term of contract as the first method below.

1. FEEHR: M20164F 11 A 1HEZE 20195 10 A 31H 1k,

With fixed period: From November 1, 2016 to October 31, 2019.

2 TGl e HRR . IJ\_/_E_/_H _/_ Hi.
Without fixed period: Since 7/ 7Year7/ vMonthi/ _ Date.

3. BUER— e AR AR : A _/ o _/ A _/ __ BE:E

e
-
= ITHEEFEERNILE. BSRIEESHFE

P = -

Period is confirmed by completing prescribed work: From 7/ 7Year7/ 7M0nth7/ __ Date to L to complete the work.

.-—"'-—-'-—-
e

The signal of completing prescribed work is —
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(2 WA . CGAINBRFEEEFRIRAN, xR, WE5<E) .
The probation period is no (probation period is included in the contract period, if there is no probation period, then fill with "no").
T TAENRE A AR
I1. Content and Place of Working
CITMTAEATR (R HEK .
The work content of Party B (post or profession) is: Chairman.
277 AR A BRI
Working place of the Party B is Shenzhen.
= LAEm AR EARMER
I11. Working Hours, Rest and Vacation
(=) W X7 [ R 8 1R 5 20 5E 277 (K TARRS A

Party A and Party B agree to confirm Party B’s working hours as first method below.

\L‘/ﬁ‘{ﬁiﬁﬂ%ﬂ, B H AR 8 /N OREIE8/ME D, AEE TAE 40 /N CANEEE40/N) , R EADRE —H

Standard working hours system, e. g. working hours for each day is 8 hours (no more than 8 hours); 40 hours a week (no more than 40 hours).
In one week, there should be off-work for at least one day.

2. AGER ARSI, BRZS7 SN IRIEAT BN T8 tk, 477 e b A SEAT AN I AR .

Flexible working hour system, namely the post where Party B belongs to executes flexible working hour system through the approval of the
Labor Security Administration Department.

3. SRATHE LN TAER], RIEIFEhREATBORE T H i, £ FnfE )AL ST 4R & vH B LI AR

Comprehensive Calculation Working Time System, namely the post where Party B belongs to executes comprehensive Calculation Working
Time System through the approval of the Labor Security Administration Department.
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(7)) B BTAEEHEERK TIEMN R, %8 73nE) -+ —%HiT.

If Party A needs to extend working hours due to the production and operation, execute according to Article 41of Labor law.
(Z) CIHMREFERDENRA . B R .

Party B is entitled to enjoy the statutory holidays, marriage leave, maternity leave, funeral leave and such holidays legally.

WD 275 9 HAt RSB A 22 B S =2 AT i 4B

PO 55 S
IV. Labor Payment
(=) WITHIERIE LR ARCHIE, IFEMLTr. WIsiitss 207 M TR AR T WBUR A A6 K 45 R R L3

Pursuant to the law, Party A sets wage distribution plan and notify to Party B. Wages paid to Party B by Party A can’t lower than
current year minimum wage released by the municipal government.

P

(=) ZTiRHTH 15000 — — J6 CHARANIEA T8 o) 8if%
= S -
Party B’s monthly salary is RMB 15000 yuan (monthly salary in probation Wd is yuan) or will execute in accordance with
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(=) BIrsEH 25 AR . B EDEA LIt mEAR 475 3 — R L.
Party A shall monthly pay salary on 25th (date) . Party A shall at least pay salary to Party B in currency form each month.
(VU ZT5IFETBE, B 58 SRR O N I B SO AT DG . R AR RAT

Overtime wage, vacation wages and special circumstances salary of Party B shall be paid in accordance with filing relevant laws and
regulations.

(L) B 2077 T H AR 5 i

Fiv AL ORI AR R A8
V. Social insurance and welfare benefits
(—) W7 REZRME . TE e, St R, SRk,

Both sides in accordance with the relevant provisions of the nation, province and city, participate in social insurance, pay society
insurance premium.

(=) 277 B sAER Louts, W77 RAZEZME . 1A XSS T 477 52 BT IR BE T M58,

If Party B suffer from an illness or injured with no relation to work, Party A shall in accordance with the relevant provisions of the
nation, province and city, provide Party B with medical period and medical treatment.
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(=) 27 BB FLAR, o5 BARBHGRTEY  (COMRBR G 7 KRR E AT .

If Party B suffered from occupational disease, work-related injury, Party A shall in accordance with Law on Prevention and Control of
Occupational Disease and Regulations on Worker's Compensation Insurance and related laws and regulations to execute activities.

(P9 79 277 3B LD AR B 5 A AF 44N 203l
W, KRG AR E R

S

o

Party A provides Party B with the following benefits, such as housing subsidies, lunch subsidies, transportation subsidies,
communication allowance and birthday consolation money.

7S AR ST AR A ML E E B

VI. Labor protection, working conditions and occupational hazard protection

(=) WOrEZME . TA RIS RIPIE, IREAE B R 24 PSRN ST SIE L7 PR A B 57 s i3 A i, IS fRdp 205
FEAE = TAR AP 2 A AR R

Party A provides labor workplaces conforming to the safety and health standards of the state and necessary labor protection articles in
accordance with the national and provincial, municipal regulations on labor protection to effectively protect Party B’s safety and health in the
production work.

(=) WIBEZEME . WA RME, M2 5 TR TRk 7 h fry AR

Party A should do the special labor protection work well for the women employees and underage workers in accordance with the
national and provincial, municipal regulations.
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(=) &I EHE '/ Mk, wraEA: / Bl fE . 5 RER I 7/ Bid 1

i, RN LT R A / Ko

xx work that Party B does may produce xx occupational hazard. Party A should take xx protection measures and organize Party B to
do health examination xx a year.

" () 2T ABIEL P RE R iR, W Rk, X IEE Aa 2 M A @ERERAT N, LI REDR RS AR R4

Party B has the right to refuse Party A’s illegal command of compulsorily taking risky work; Party B has the right to request amend or
report to related departments for Party A’s action of damaging life safety and body health.

B
VIL. Rules and Regulations
(—) PITHIEHE R BRI, M5 R 477
Party A shall inform Party B of the rules and regulations formulated according to the law.

(=) LT RGESTERAE . WA REEEIN P AR E s, 1 S AR, e EiRe, W 2 Em
(NN R E ) AR AR

Party B shall finish the work tasks on time, improve their vocational skills, observe the rules of safe operation, labor discipline and
professional ethics in accordance with the national and provincial, municipal laws and regulations and the rules and regulations formulated by Party
A according to the law.
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(=) LT Bty EEME . Witld T A RHE .
Party B shall consciously abide by the national and provincial, municipal relevant provisions on the family planning.
N ARAE
VIIIL. Contract Change
W LRTT i —8, WTLAREAR. AE SR PR BTN, A5 R &0

Party A and Party B can change the contract through reaching a negotiated consensus. The changed contracts shall take the written form. Each
party holds one of the changed contracts.

Jus BREERANZ L
IX. Contract rescission and termination
(=) W LXRTTE—8 W LMRER e[
The contract could be rescinded after being negotiated and agreed by party A and Party B.
(=) i =+H Um0l m T 7, AU & L7 AN = H s 77, AT 57 3h & 1 .

Party B could inform Party A 30 days in advance in writing to rescind the labor contract. Within usage period, Party B could inform
party A 3 days in advance to rescind the labor contract.

(=) BIATHERZ—#, 275777 s 75 kx5 8 & 7 :

Party B could inform Party A to rescind the labor contract if party A has one of the following situations:
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1o ARALIE 73N & [F1 20 3R A7 S (R 4P B 57 3 2% 14 10
Not provide labor protection or labor conditions according to the stipulations of the contract;
20 KRB R BUSAT 7 SR
Not pay labor remuneration in full and on time;
3. RIKIE N O TTEANAE SR TR )
Not pay social insurance for party B according to law;
4, WUTHILE B RS SOEE . HUE, B LT RGE I
Have rules and regulations that violate the provision of laws and statutes, hereby causing damage to party B’s rights and interests;
5. FTLLE. BRERTBREGERA LG, 7SN RSB Tl E L EAGE, B sha Fr;

Force Party B to conclude or alter this contract against Party B’s true will by means of deception, coercion or exploitation of his
unfavorable position, resulting that the labor contract becomes invalid;

6. HIT bR E CIEETHE. HBR TR, BO7Eh & RITCRN:
The labor contract is invalid because Party A exempts his statutory duties and excludes party B’s rights;
7. FOTE IR ATBOAMBEHIEE, BEY7 3 & RITE RN

The labor contract is invalid because party A breaks the mandatory provisions of laws and administrative laws and regulations;

10
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8 VAR, TBUEMIE 477 T LU

A R HARTETE .

Other situations in which party B can rescind the labor contract according to the provisions of laws and administrative laws and

regulations.

(V0D IR B ECE IRERR NS B B TBRARIE 47755300, BiE BT ERE. RSB RIEL R T N S22

LITAVSERIRERDT S & R, A FRHEE T

Party A forces party B to labor by the means of violence, threat or illegal restriction of personal freedom, or if Party A gives
commands against regulations and mandatory instructions which force party B to work in risks and endanger party B’s personal safety, party B could
rescind the labor contract immediately without informing party A in advance.

(H) ZI7H FHIRZ— 0, T 7T DR 5530 2

Party A shall rescind the labor contract if Party B has one of the following circumstances:

1o AR IR AR I AN 45 3% FH A5 A 1
Proved not to be in conformity with the conditions of employment during the probation period;

2. R T R

Violate Party A's rules and regulations seriously;

3. JRERIN, ERSREE, 45T B R BIE R

Cause significant damage to Party A due to its serious dereliction of duties and jobbery;

11
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4, CIT RIS 5 HABH NBALE S IFAN R AR, X 58 A ALK TARAE S5 E B B, BEER TR, HASUER;

Make labor relations with other employer at the same time which causes significant influence on completing Party A’s work task, or
refuses to correct their errors that Party A has pointed out.

5. LTTUMRYE. MHARTFBEGERA LG, MR RSN A RREIEL NI BE AT A A, BE57sh & R,

Force Party A to conclude or alter this contract against Party A’s true will by means of deception, coercion or exploitation of his
unfavorable position, resulting that the labor contract becomes invalid;

6. WAKILIB S HTTEM.
Subject to criminal liabilities according to law.
(N B FAETEZ—M, H A5 =1 B AR 08 A £ 7 B s At 2 — A A LR, 7T RARRRRS7 8 & A

In any of the following circumstances, Party A shall rescind the contract either with 30 day’s notice in advance in writing or after paying
additional one month's wage to Party B:

1. 77 B sE AR A 51405, FERLUE IERTT 9100 e A RE A IR A%, AR 1 /R 7 AT ZHR I AR B

Party B cannot continue work in his original position nor in other positions arranged by Party A even after regulated recovery period due to
illness or non-work injury.

2. LT ANBEMAE AR, ZREINBEE R LR AL, T3 AR LR

Party B is not qualified for the work and remains so upon training or adjustment to his working post;

12
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“ 3. FFENE FITT SLI PR B UG DR A B ORAR A, 5 sl A FITEIEEAT, G L7 WM, RAEmAL TE 57 3 & R A Ik P i

The objective conditions based on which the contract is signed are gone through significant change so that the contract cannot be carried out,
and both Parties could not reach any agreement in terms of modifying the labor contract after negotiation.

(B ATFANEBL—, FI7HERBA R~ AL EBEE A 2 —+ ME S FOTIR LA a7+ e bR, FI7Rar =+H
A Lm0, A LB IR LS, IR 205 BT AT BT TR S5, W AR 5

Of the following circumstances, Party A needs to cut workforce by 20 persons or more, or cut less than 20 but up 10 percent of the total

number of employees, before the cut-down Party A shall notify to the labor union or all employees the case thirty days in advance, after hearing the
views of the labor union or the employees and reporting to the labor administrative department the staff reduction program:

1o AR BV A= 0 AT B
Reforming in accordance with the provisions of Enterprise Bankruptcy Law reforming;
2. P GE R TR A R
Having serious difficulties in production and operation;
3. e, EREARERSEEE TN, 2TEFNEFRE, T BIfA R
Enterprise switches, major technological innovation or business method revise, after amendment of employment contracts, it still needs to

reduce staff;

13
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4, HAGER 5730 A& [FIAT SLI BTk B2 A SHE LR AL ORARAL, S5 3) & R Tk JEAT I -
Other significant change on objective economic conditions that the labor contract based, resulting the contract failed to perform.
OO BTAEEZ—1, FahaR%L:
Of the following circumstances, the labor contract shall be terminated:
1. S5 E R 5
Labor contract expired;
2. LITTHEHOE R BEAFRE R AHBI;
Party B began to enjoy the basic old-age insurance benefits;
3. ZHBETN, BUEE SN RIERE 55 50 T B 55 R
Party B died or declared dead or missing by People's Court;
4, BT BRI R
Party has been declared bankrupt;
5. BT E R, T O0H] . BB B T Y E SR AT AR
Party A’s business license revoked or ordered to close, cancel or Party A decided to dismiss early;
6. VLM TBUAMMLE RIS T .
Other situations that laws or administrative regulations allowed.
T ETFAME
X Financial Compensation
(=) FETINER—1, BI7R A6 LT AT R TAME:

Of the following circumstances, Party A shall pay financial compensation to B:
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1. RITRIEA SRS L () BELE A 407 SRR 57 3h & R T 5 207 Ui — BURER 5T 3 & [F Y

Party A in accordance with Article 9 Item 1 proposes to terminate and negotiate with Party B together to terminate this Labor Contract.

2. LUTRIEARERENES (Z) B 3 () TUHE R 5730 & 7 1

Party B in accordance with Article 9 Item3, 4 proposes to terminate this Labor Contract.
3. RTTKIEASG RIS JLACEE (ON) TUHLE MRRR 55 2 5 1R 1 5

Party A in accordance with Article 9 Item 6 terminates this Labor Contract.
4. PIHREAGFEFILFE (B BHEUERRDEE R,

Party A in accordance with Article 9 Item 7 terminates this Labor Contract.

B H 5 AR EE AR R T B B R AE SR AR ST DTSN B I, LT AR ST IS, RAAGHFES OO BEE1HMEL L

5.
I#1 5 JIBR 57 3 & [ F)

Except the situation that Party B do not agree to renew the contract for Party A sustain or increase the agreed term to renew the contract, in

accordance with Article 9 Item 8 (1) to terminate fixed-term labor contract.

6. WKIMAGREIFZE OO B4R B5AHEL LI ZEFK;
In accordance with Article 9 Item 8 (4) , (5) to terminate the labor contract.
7y L ATBOERAUE KA TE .

Other situations stipulated by laws, administrative laws and regulations.
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(=) HORITRBRBAEILASFR, SUFMARRBBRERTZ (B7ah& k) FEZRE A XRMERIT. FIRZER A 47X
FTZBEAMERT, RIFE 275 Ipas TARSZHRI S04

The two parties cancel or terminate this contract, the distribution standard of economic compensation shall carry out in accordance of
Labor Contract Law and relevant provisions of the nation, province and city. The economic compensation shall legally paid by Party A to Party B,
should be paid when Party B handover its work.

s B AR L Tk
XI Termination ofthe contract and termination procedures

H C T fRBRAN AL ARG IR, L7 NAERTTL5E, TR A Tk, W7 kR 207 i RAHHEN], e+ HWN N LTT
PR R 2 R O R R T4t

Any termination of this contract occurred between two Parties, Party B shall hand over the matters related to his work as agreed upon by both
parties. Party A shall issue a written confirmation to Party B pursuant to the laws, and shall handle the formalities for the transfer of files and social
insurance relations within fifteen days.

T b
XII Treatment of disputes

W L7 RAEDT BB, BIAE YRR, Phrs A, Ar LA AR B Ay o TR AR e sl ) A B0, 55 Sl A R 4 IR B o HOB AR
AT LB 10 57 30 U B B o R . R BERIRTE S, IOT AT s MDA IR, AT LA A RAIRBEE I -

Any labor dispute occurred, two parties should first negotiated settlement, if no agreement is reached through consultation, then could go to the
enterprise trade union for solutions or to labor dispute mediation committee for mediation; two parties could also directly apply to the labor dispute
arbitration committee for arbitration. Without objection to the arbitration award, the two parties must perform; if any party is not satisfied with the
arbitration award, he may prosecute to the people's court.
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= I L E K H A S
XIII Other matters that are necessary to be agreed upon by both Parties, including :

IR 5 5 I /NI K 7 o0 QI /NI B 1, il
Be strictly abide by the Confidentiality Agreement of the Company and rules and regulations of the company

2. (AR B F] K& T e i A RS0

Confidentiality Agreement of the Company and rules and regulations of the company are with the same legal effect.

109, HAh
XIV Miscellaneous

(=) BEFRRHFEEE FAH G TATEREEF AR, BT REREAT

Any conflict occurred between contract matters not mentioned herein or contract terms and the existing laws and regulations, the current
laws and regulations are preferred.

(2) ARRABEW LT BT HTL ARAER, REERE HEEAETT R

This contract shall come into effect since the date on which two Parties’ signature and seal, if altered or signed without written
authorization, the contract shall be invalid.
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LTI, BRSO
(This page is left blank for signature)
H7: (R WY EREIR N ARAR
Party A:(seal) Shenzhen Wonhe Technology Co., Ltd.
20164 104311

October 31,2016
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EXHIBIT 31.1: Rule 13a-14(a) Certification - CEO
I, Nanfang Tong, certify that:
1. Thave reviewed this annual report on Form 10-K of Wonhe High-Tech International, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects
the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

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

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,
to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared,

b) Designed such internal controls over financial reporting, or caused such internal controls over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

c¢) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

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

5. The registrant’s other certifying officers and I have disclosed, based on our most recent evaluation of internal controls over financial reporting, to
the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal controls over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

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

Date: April 5, 2017 /s/ Nanfang Tong
Nanfang Tong, Chief Executive Officer
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EXHIBIT 31.2: Rule 13a-14(a) Certification - CFO
1, Jingwu Li, certify that:
1. Thave reviewed this annual report on Form 10-K of Wonhe High-Tech International, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects
the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

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

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,
to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared,

b) Designed such internal controls over financial reporting, or caused such internal controls over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

¢) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

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

5. The registrant’s other certifying officers and I have disclosed, based on our most recent evaluation of internal controls over financial reporting, to
the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal controls over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

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

Date: April 5,2017 /s/ Jingwu Li
Jingwu Li, Chief Financial Officer

k ok ok ok ok
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EXHIBIT 32: Rule 13a-14(b) Certifications
The undersigned officers certify that this report fully complies with the requirements of Section 13(a) of the Securities Exchange Act of 1934, and
that the information contained in the report fairly presents, in all material respects, the financial condition and results of operations of Wonhe High-

Tech International, Inc.

A signed original of this written statement required by Section 906 has been provided to Wonhe High-Tech International, Inc. and will be retained by
Wonhe High-Tech International, Inc. and furnished to the Securities and Exchange Commission or its staff upon request.

April 5,2017 /s/ Nanfang Tong

Nanfang Tong (Chief Executive Officer)

April 5, 2017 /s/ Jingwu Li

Jingwu Li (Chief Financial Officer)



