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Amendment No. 1

This amendment is being filed to include the Repbrthe Independent Registered Public AccountimgFivhich was inadvertently omitt
from the initial filing.

No other changes have been made to the Reporhasoit been updated. For more current informatitegse refeto the Issuer's more rec
filings on EDGAR.




PART |
FORWARD-LOOKING STATEMENTS: NO ASSURANCES INTENDED

In addition to historical information, this Annu&eport contains forwarlooking statements, which are generally identifgiably use of tt
words “believes,” “expects,” “intends,” “anticipats,” “plans to,” “estimates,” “projects,” or similar expressions. These forwalabkinc
statements represent Management'’s belief as tdutoee of Wonhe HigH-ech International, Inc. Whether those beliefs beeaeality wil
depend on many factors that are not under Managémeontrol. Many risks and uncertainties exist thatld cause actual results to dif
materially from those reflected in these forwdodking statements. Factors that might cause sudiffarence include, but are not limited
those discussed in Section 1A of this Report, leatiiRisk Factors.” Readers are cautioned not t@a¢e undue reliance on these forward

looking statements. We undertake no obligatioretase or publicly release the results of any rewisb these forward-looking statements.

ITEM 1. BUSINESS

We conduct our operations through our consolidafitiate Shenzhen Wonhe Technology Co., Ltd. (hexfter referred to asShenzhe
Wonhe”). Shenzhen Wonhe, founded in November 204G high tech company specializing in researctt development, outsourced-
manufacturing and marketing of higimd business and personal information technologgdumts. Shenzhen Wonhe is located in Shen
People’s Republic of China (“PRC").

Our Corporate History and Background

Wonhe High-Tech International, Inc. (the “Companwgs incorporated in the State of Nevada on Au@jl8s2007 under the nam&éby Fo:
International, Inc.” Until June 30, 2011, the Canp was a specialty retailer, developer, and desigh fashionable, value-priced women’
apparel and accessories. On June 30, 2011, the &ymgmtered into and closed a Reorganization Ageeemnder which it disposed of
prior business operations and became a shell compan

On March 20, 2012, Super-Stable Group Holdings tanhi(“*Super-Stable”) purchased 80% of the Compmmyltstanding shares from
control group. Supe®table paid the Sellers $250,000, which it haddwed from Shenzhen Wonhe. Pursuant to the tefrtiseopurchas
agreement, Wei Wang was named sole Director ofGbmpany and Nanfang Tong was named President, t8act@nd Treasurer of t
Company.

On April 20, 2012, the Company amended its artioleiscorporation to change its name to “Wonhe Higdth International, Inc.And to effec
a 10-ford forward stock split of its outstanding sharescofmmon stock. The forward split increased the nundféssued and outstandi
shares of the Comparsycommon stock from 2,390,013 shares outstandiiog for the split to 23,900,130 shares outstandiitey dhe split. I
connection with the name change, the Company’srigaglmbol changed from “BBFX” to “WHHT.”

On June 27, 2012, we completed a reverse acquishiiough a share exchange with World Win Inteoratl Holding Ltd (BVI), a corporatic
organized in the British Virgin Islands (“World Wjn We acquired 100% of the issued and outstandapjtal stock of World Win and Super-
Stable transferring to the shareholders of Worlch\W®,128,130 shares of our common stock, which tiatesd 80.0% of our issued &
outstanding capital stock. As a result of the regexcquisition, World Win became our whotiywned subsidiary and the former shareholde
World Win became our controlling stockholders. Eiare exchange was treated for accounting pur@ssasreverse acquisition, with Wc
Win as the acquirer and the Company as the acqpagg. Unless the context suggests otherwise, wherefer in this report to business
financial information for periods prior to the comsmation of the reverse acquisition, we are rafgrto the business and financial informa
of World Win and its consolidated subsidiaries.




World Win was established in the British Virgindalds on April 5, 2012, at which time it acquirednanship of Kuayu International Holdir
Group Ltd. (Hong Kong), an entity established inngdlong on January 11, 2012 to serve as an inteateetlolding company. On April
2012, the local government of the PRC issued dficate of approval regarding the acquisition byayu of Shengshihe Managem
Consulting (Shanzhen) Co., Ltd., an entity esthblisin the PRC on April 17, 2012 (“Shengshihe Ctimgyy).

The business of Shengshihe Consulting is to prormidaagement services to Shenzhen Wonhe. The seafieerovided pursuant to a se

four agreements among Shengshihe Consulting, Sean?fonhe and the shareholders of Shenzhen Wonhdia¥ig Wang, Qing Ton

Jingwu Li and Nanfang Tong. The four agreementggas® Shengshihe Consulting over 95% of the bersefsing from the operations

Shenzhen Wonhe as well as control of the corp@etigities of that entity. As a result, for accangtpurposes, Shenzhen Wonhe is consic

a variable interest entity with respect to Shengsl@onsulting, and the balance sheet and finaresalts of Shenzhen Wonhe are consolic

with those of the Company in our financial statetaeAccordingly, the four agreements that govem riblationship are known as varie

interest agreements (the “VIE Agreements”). A sumynaf the terms of the four agreements is set fiwtlow in Item 7, “Managemenst’
Discussion and Analysis of Financial Condition &webults of Operations.”

The use of VIE agreements is a common structure tessacquire control of PRC corporations, partidylan certain industries in which forei
investment is restricted or forbidden by the PR@egoment. However, the VIE Agreements with our @Bk affiliate and its sharehold:
which relate to critical aspects of our operatianay not be as effective in providing operatior@teol as direct ownership. In addition, th
arrangements may be difficult and costly to enfameder PRC law. See “Risk Factors - Risks Relatingpe VIE Agreements.”




As a result of the share exchange in June 201Z;wuent organizational structure is as follows:
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Business Overview

Shenzhen Wonhe is a high-tech enterprise whichiapets in research and development and the markedf highend business a
personal IT products that provide third party aggtiion services. Until recently, all of our reveaweere derived from sales of our Home M
Center 660 (“HMC660")in Guangdong Province. However, during the lastrignaof 2013, the Company discontinued the prodacti
HMC660 and focused on development of a second ggéaerhome media center, the "HMC720", which we aleped in order to me
government purchasing standards in additional paes, and thus allow the expansion of our markeO¢tober 2014, we introduced
HMC720 and began to rebuild our sales volume.

HMC720 is a data storage, management and contntéictor household equipment, and a central praegs®nter which uses remote wirel
technology to allow a user to control various desiavhile at home or remotely when away from homdCH20 provides a software platfo
that has the functional characteristics of botlamify security device and a direct TV receiver,hnihe ability to access TV and video
demand, as well as to function as a game consdlstanage facility for family and business inforinat HMC720 can be used to watch gro
satellite programs, read CROMs and video files, support Wifi functions, shéweadband access, support 3G module functionscand
adapted to include other applications.

Based on the HMC660, the upgrade of our HMC72Quinhetl adoption of the fourtipeneration Intel program and improvement of the ony
to 4G. The HMC720 uses a 2.5 inch 1T hard disk e @ dual band processing system to ensure tteessful reception of signals, ant
guarantee a clear image. In addition to suppotiiREG-1/2/4, H.264, H.263, WMV7/8/9, Divx and other fonsaHMC720 adds the raj
hardware function and lossless play function of S2PEHMC720 products are sensitive in speed regulaiod key press, along with excell
thermal dissipation function. The noise is lowaartt20 decibels. Thus, users can have interactyigatirecreation, education and commel
activities at the same time that they watch digadvision programs.




We believe our HMC720 has the following favorablaits and advantages compared to other similarystsdcurrently available in t
marketplace:

1. Excellent performance: good audio and video diecpcapability equipped with higberformance CPU and AV chips, suppor
1080P high definition play and 7.1 sound track Hiffect.

2. Ultralow power: the incorporation of the INTEL ATOMItralow power master chip series along with adeahinner thermal desi
reduces power consumption to only death of a typical desktop computer. In additidre fine heat dissipation and structural de
ensure the surface temperature remains belowekn while working for a long time. Avoidance afreme temperatures contribu
to the chi|'s performance and minimizes disruptic

3. Complete functions: our HMC 660 combines a PCtae box (“STB”), DVD, multimedia computer, security monitor HZJTHYid
visual telephone into one comprehensive digital @damishing solution with a fashionable appearaarud compact siz

4. Abundant applications: the application software boras telecommunication, radio and television drainternet, provides abund
video content themed by television, movies andrinfition programs, households themed by family sggusmart home, motic
sports and videophone; and ve-added services themed by telemedicine, onlineuattm, auto repair and-shopping.

Our major product under development is a compugetap-box (“PC-STB”)which combines the system architecture of a muliimeompute
with that of a digital set-top box, and featureselass remote control, fully integrating a famslyhultimedia application requirements in
single device. In addition, we have seven othed\Wvare products that are in various stages ofarebeand development, including a dome
mini-terminal server, a minicomputer, an All-@Rre PC, an ARM panel personal computer and an Achdroartphone, We are also develo|
a Wonhe applications platform and a metropolistress information operating website.

Our Industry

In the description below we rely on certain infotioa and statistics regarding our industry and #@nomy in China that we derived from
2012 Statistical Report of Electronic Informatiomdustry published by the Ministry of Industry and InfornaaitiTechnology of the Peopde’
Republic of China. We have no reason to beliezkttie information and statistics we cite are notarate.

In recent years the electronic information produetiistry has achieved growth rates above thah@fbwerall Chinese economy. In 2012,
PRC electronic information products industry acki1 trillion RMB in sales revenue and the larg@mpanies achieved sales revenue ¢
trillion RMB with year-overyear earnings growth of 13.0%. With the anticipatedtinuation of the growth of the PRC nationalremay an:
the transformation of the Chinese society to a magstern style information economy, market demamdefectronic information products
expected to continue to experience rates of granvéxcess of the economy generally.




Nowadays, the electronic information industry igwed by many countries as a leading and strategiasiry. The rapid promotion
informatization around the globe, the developméntansnational investment and transnational tragsion of information, have enhanced
value of the electronic information industry. A® tBhinese electronic information industry has grointernational competition has contini
to increase. Despite the growth in the Chinesdrmlgic information industry, some bottfeck issues have developed, such as the limitai
technology, capital, availability of personnel,vesll as increasing costs and a decrease in forfeigtied investment in recent years as a r
of the macroenvironment changes in China and abroad. Despietproblems, we believe the electronics informatidustry will continue t
grow, based on the following trends:

1. Electronic Information Industry has a solid histaf/growth.

Since 2000, the Chinese domestic electronic inftionandustry has consistently experienced rapiohgn and has always bee
leading industry in the whole national economy. tBg end of 2010 the total number of patent apfitina from the PRC nationwi
information technology field was over 1.1 milliomore than 10% above the number of patents filethbyindustry in 2009. Seve
companies in this field have received Chinese Mati®rizes for Progress in Science and Technolmgy,achieved new breakthrou
in servers, carriage communication installation softiware, demonstrating a good industry develogrivend.

2. Technology innovation capabilities are improvii

Since 2000, the rate of innovation in the electranformation industry has increased. R&D and indakization of CPU, Chine:
Linux, the third generation mobile communicatiotreinking communications and digital TV, have prowarccessful in creatil
technology and products with proprietary intellettproperty rights and closing the gap with the aatbed world standard. T
technology of TD-SCDMA (Time Divisioi®ynchronization Code Division Multiple Access) halso made significant progre
Setting its own independent criteria and estabiighindustry wide standards has made the PRC indirstreasingly competitiv
especially those domestic PRC companies which arkehleaders.

3. Regional industrial clusters are emergi.

The potentially huge domestic PRC electronic infation products market, abundant Ipweed manpower and continuou
improving investment environment are key factotsaating foreign companies and investors to sdiuginess bases in China. Fore
capital accelerated the development of the PRQreldc information industry, particularly in the & River Delta, Yangtze Riv
Delta and Bohai Rim. These areas have a good inydimtndation, strong ability to provide the auaily items necessary for grow
and the strong service consciousness from govemntenattract foreign investment to increase inwesits, and promote t
development of local industries into a positiveleyc

The specific niche in the electronic informatiomgucts market occupied by Shenzhen Wonhe shouldfibémm this confluence of positi
trends. More than 10 year ago, atworks integration (flm and cable TV, video coomitation, web browser) was proposed by
government. This goal has been listed as a prigrigach of the “ninth,” "tenth” and “eleventh” fivyear plans. In the tenth fiwear plan, th
government emphasized that industry should prori@entegration of the telecommunication and braeatioetworks with the capabilities
the computer. The eleventh five-year plan reiterdles goal and stated that in order to impeh#iwork integration, industry should integ!
infrastructure resources in the development of rieldgy. At the same time, all of the relevant dépents in the country are activ
implementing the tri-networks integration project.




Competition

Our products will compete with other manufacturansl providers of electronic furniture and digitailimedia home entertainment syste
such as Shenzhen Huawei Technology Co., Ltd, DatatgfCommunication Technology Co., Ltd., Haier Group LTGroup Co., and Leno
Group Co., Ltd. We compete on the basis of styleepquality, comfort and brand name prestige r@eggnition, among other considerations.

Our home media center (“HMC”) entertainment systarmpetes with numerous wédirown domestic brands such as Huawei, Haier, TQ
Lenovo, as well as weknown foreign brands such as Samsung and Apple iPad to the lower costs and labor expenses in Raieific
regions, many international HMC manufacturers astaldishing plants in Asia. This allows large mamutifirers to compete with lo
manufacturers in pricing. Many of our competitors krger in scale, have been in existence fongdo period of time, have achieved gre
recognition for their brand names, have capturestgr market shares and/or have substantially ggréiagncial, distribution, marketing a
other resources than we do.

We introduced our HMC660 in December 2011 and teeminated sales at the end of 2013. Due to the glesiod of time this product w
offered, we were not able to establish a significaarket share and strong market competitive stherithe lack of sales from the last quarte
2013 until the fourth quarter of 2014 further afégt our market share. There can be no guaranteavéhaan compete successfully now ¢
the future, or that competitive pressures will nave a material adverse effect on our businesadial condition and results of operations.

Our Growth Strategy

For the foreseeable future we intend to continueniphasize the development of multimedia devicealda of integrating telecommunicati
broadcast and computer (internet) networks. Initimegd we intend to focus on the development of gdgmersonal computers (i.e. porte
pads,“PPC’s"and smartphones. The telecommunications mark&hina is undergoing rapid development and theeegsowing demand fi
portable media devices to be integrated into GSM ED-SCDMA networks. If we are successful in developsugh products, in addition
offering them to electronic products distributosg will seek to enter into joint marketing or otle@operative agreements with mobile tele
carriers in China.

Business Partnershig

The company intends to utilize its social resouiinesn effort to develop business partnerships @itina’s largest telecom operators. Am
the programs that our strategic development stéifpwrsue are:

e Research into the preferences of China Mobile watiard to PPC and smart phone design, followedtensive development effo
to resolve the technological problems that curyeptévent China Mobile from satisfying those prefares

e Cooperation with the governmeatiterprise customer departments of China Mobilechviis the largest mobile telecom carrie
China based on the GSM and -SCDMA network.

e Efforts to establish business partnership with @Himited Network Communications Group Co, Ltd., xgest telecom operator
China, and China Telecommunications Corporatiolarge stateswned telecommunication company, to combine ougssaf sma
phone products with telecommunication services ipiexy by those operatol

Although we intend to make efforts to establiststhbusiness relationships, there is no guaranievihwill succeed.




Since 2010, agencies of the Chinese governmentdwpressed a national policy favoringrgtwork integration (i.e. film and cable TV, vic
communication, web browser) throughout China ineortb improve communications content, increase agtvgecurity, and promote 1
Chinese telecommunications industry. Participantthe telecommunications industry have also steefise need for further advances in
area. For this reason, we intend to focus our dgweént efforts on products that will help to aclei¢is goal. To date our development efi
have been carried out by ourliouse research and development staff. If, in thaduwe require special expertise in order to pl®customel
with special trinetwork applications, we will seek a cooperativeaiagement with an application service provider béwaf providing th
necessary technical expertise.

Our Marketing Strategy
Sales of the HMC660 were limited to Guangdong Rroei Recently we introduced our second generatioduet, the HMC720, which me
the purchasing standards of the local State Admnatien of Radio Film and Television in other pnosés. Our marketing strategy will en
the establishment of a national network of dedita@les agencies and distributors. As we introgwoducts, Shenzhen Wonhe will first :
the product to local sales agencies and distrisuimiintroduce the products to the market. As dehgnows, we will transition to exclusi
distribution and sales channels. Support for theketang effort will involve a five prong program:

1. Design &*Wonhe Vision Identit”;

2. Build “Wonhe” brand image by unifying the appearance of all negli@gents as well as the website of Wot

3. Secure product reviews on influential IT websigs;h as PConline, 3G sina, to enhance the brargkiswad awareness of Wonl

4. Engage film stars and celebrities to be image sgmmsons to promote Wonhe branded prodi

5. Seek to place articles about Shenzhen Wonhe angraducts in newspapers and elite fashion magaziees Modern Weekl
Fashion; Popular Science, etc.) in major cit

Production

Shenzhen Wonhe does not engage in manufacturing,ptmvides technology and purchase orders to dedlimanufacturers, whi
manufacture to our order. Our manufacturers arepgeddent third parties with no relationship to Sihem Wonhe or its owners.

During 2013 Shenzhen Wonhe outsourced the manuéactuits products to two producers: Shenzhen Tehgi Electronic R&D Cent:
produced the majority of our units, but was supmetad by Weiyida Electronic Product (Shenzhen) Cil., For our newly developed prodt
the HMC720, we haveadopted the same production mmatehave engaged only one manufacturer, ShenZkbénilong Electronic R&l
Center, to perform the manufacturing.

Relying on one manufacturer is a risk to our bussnéHowever, in determining to outsource all of mitial manufacturing to Shenzh
Tehuilong, we considered the following factors:

e That manufactur’s production capacity and manufacturing strengthsafficient to satisfy our current annual sales




e Every month we ordered a sufficient quantity afdarcts to meet the next month’s demand, which ptetkus from the risk of non-
delivery.

e We have been able to maintain close relations atiler manufacturers that possess good productabmédogy, and so could secul
replacement for our contracted manufacturer if asagy.

Intellectual Property
Research and Developme

Shenzhen Wonhe possesses a core technology teanpfwshom have been engaged in the IT industryrfore than 10 years. The memi
of our technology team specialize in developmenhafdware, system drivers, industrial design, aatibn software systems and backs
data service.

Producers of information technology products fateng pressure to respond quickly to industry dessawith new designs and prod
innovations that support rapidly changing technidamand and regulatory requirements. Shenzhen Wepbgt approximately $92,9!
$156,000 and $574,000 on its research and develdpefferts for the years ended December 31, 20043 2nd 2012, respectively.

Shenzhen Wonhe has produced prototypes of donmestilia centers, set top boxes, minicomputers, X8@Ipaersonal computers and Al
panel personal computers, each of which is readyhfo production development stage. The initialedepment of our All-in©One compute!
and domestic smart servers has been completedhasd products have entered into the engineeringtege. However, before we initi
marketing of any of these products, we will havassess the market demand for the product. Wealsil have to obtain government apprc
The process of applying for and securing governnapproval of a product can be lengthy; so we capnedict when we will introduce a
new product to the market.

We have developed client-side application softwegeipped with the characteristics of mellow huncamputer interface, humanized m
design and handy function switchover. We are siam@iously proceeding with cropfatform transplanting to adapt to Windows, Linuxd
Android OS; software such as resources search engideo filtering and processing technology, reseuallocation and managem:
disposition and scheme of backstage applicatiordata server are all completed by the Shenzhen @/épblication Center.

Protection of IP

We protect our intellectual property primarily byamtaining strict control over the use of produstisrocesses. All our employees, incluc
key employees and engineers, have signed our sthfwtan of labor contracts, pursuant to which tlaeg obligated to hold in confidence
of our trade secrets, knolew or other confidential information and not taxgquete with us. In addition, for each project, otilg personn
associated with the project have access to theetelatellectual property. Access to proprietaptadis limited to authorized personne
prevent unintended disclosure or otherwise usingraallectual property without proper authorizatioWe will continue to take steps to pro
our intellectual property.

In April 2011, the company submitted two patentlegapions to the appropriate Chinese governmenh@gé€'SIPO"): trinetworks integratic
equipment (patent number: ZL 2011 2 0095525.X) &¥dsystem and remote control (patent number: ZL12R010130608.8). Each of the
officially received utility model patent certifidahs from the SIPO on September 21, 2011 and Octitthe2011, respectively.




Regulation

Because our operating affiliate, Shenzhen Wonheceted in the PRC, our business is regulatedvéyntitional and local laws of the PRC.
believe our conduct of business complies with exgsPRC laws, rules and regulations.

General Regulation of Businesses

We believe we are in material compliance with glplecable labor and safety laws and regulationshim PRC, including the PRC Lal
Contract Law, the PRC Production Safety Law, th€Megulation for Insurance for Labor Injury, the@Rnemployment Insurance Law,
PRC Provisional Insurance Measures for Maternitfeofployees, PRC Interim Provisions on Registratbrsocial Insurance, PRC Intei
Regulation on the Collection and Payment of Solkialrance Premiums and other related regulatiares rand provisions issued by
relevant governmental authorities from time to time

According to the PRC Labor Contract Law, we arauieg to enter into labor contracts with our empley. We are required to pay no less
local minimum wages to our employees. We are adsired to provide employees with labor safety saditation conditions meeting P
government laws and regulations and carry out erdwalth examinations of our employees engagbdZardous occupations.

Foreign Currency Exchanc

The principal regulation governing foreign currenexchange in China is the Foreign Currency Adniiaigin Rules (1996), as amen
(2008). Under these Rules, RMB is freely conveetitalr current account items, such as trade andceamiated foreign exchange transacti
but not for capital account items, such as diregestment, loan or investment in securities out§litiea unless the prior approval of, an
registration with, the State Administration of HgreExchange of the PeopteRepublic of China, or SAFE, or its local countatp (as the ca
may be) is obtained.

Pursuant to the Foreign Currency Administrationgluforeign invested enterprises, or FIEs, in Chirag purchase foreign currency with
the approval of SAFE for trade and servietated foreign exchange transactions by providinghmercial documents evidencing tt
transactions. They may also retain foreign exchaisgbject to a cap approved by SAFE) to satisfeitpr exchange liabilities or to
dividends. In addition, if a foreign company acegira subsidiary in China, the acquired company alilb become an FIE. However,
relevant PRC government authorities may limit dm@late the ability of FIEs to purchase and retfireign currencies in the future.
addition, foreign exchange transactions for difeeestment, loan and investment in securities daet§hina are still subject to limitations i
require approvals from, and/or registration witAFE.

Regulation of Income Tax
On March 16, 2007, the National Peopl€ongress of China passed the Enterprise Incomd.da, or the EIT Law, and its implement

rules, both of which became effective on Januar®0D8. The EIT Law and its implementing rules impasunified EIT rate of 25.0% on
domestic-invested enterprises and FIEs, unlessghalfy under certain limited exceptions.




Under the EIT Law, companies designated as Higld ldew-Technology Enterprises may enjoy a reduced nati&thalrate of 15%. Tk
Administrative Measures for Assessment of Higgw Tech Enterprises and Catalogue of High/New TRamains Strongly Supported by
State (2008), jointly issued by the Ministry of &wte and Technology and the Ministry of Finance @tade Administration of Taxation :
forth general guidelines regarding criteria as \asllapplication procedures for qualification asighHand New¥ech Enterprise under the E
Law.

In addition to the changes to the current tax stmec under the EIT Law, an enterprise establishedide of China withde facto manageme
bodies”within China is considered a resident enterprigk\aifi normally be subject to an EIT of 25% on g®bal income. The implementi
rules define the term “de facto management bodissan establishment that exercises, in substancealbveanagement and control over
production, business, personnel, accounting, efca, Chinese enterpriself, therefore, the PRC tax authorities determinat thve should
classified as a resident enterprise, then our azgian’s global income will be subject to PRC inm®tax of 25%.

Dividend Distribution

Under applicable PRC regulations, FIEs in China ipay dividends only out of their accumulated pssfit any, determined in accordance \
PRC accounting standards and regulations. In aedid FIE in China is required to set aside attl#8%o of its aftettax profit based on PF
accounting standards each year to its generalvesemtil the cumulative amount of such reserveshés0% of its registered capital. Th
reserves are not distributable as cash dividends.

The EIT Law and its implementing rules generallgyide that a 10% withholding tax applies to Chioaised income derived by naasiden
enterprises for PRC enterprise income tax purposkss the jurisdiction of incorporation of suchegprises’'shareholder has a tax treaty v
China that provides for a different withholdingargement. Shengshihe Consulting is considered afdEs directly held by our subsidiary
Hong Kong, Kuayu. According to a 2006 tax treatyween the Mainland and Hong Kong, dividends paydlylean FIE in China to ti
company in Hong Kong that directly holds at legs¥2of the equity interests in the FIE will be subje a no more than 5% withholding 1
We expect that such 5% withholding tax will appydividends paid to Kuayu by Shengshihe Consulting this treatment will depend on
status as a non-resident enterprise.

PRC M&A Rule, Circular 75 and Circular 67

On August 8, 2006, six Chinese government agenc@sgly, the Ministry of Commerce, the State Adstition for Industry and Commer
the China Securities Regulatory Commission (“CRS@ig State Administration of Foreign Exchange, thateSAssets Supervision &
Administration Commission, and the State Administrafor Taxation jointly issued the RegulationsMergers and Acquisitions of Dome:
Enterprises by Foreign Investors, referred to as‘thew M&A Rules,”which became effective on September 8, 2006. The M&A Rules
purport, among other things, to require offshongetsal purpose vehiclesthat are (1) formed for the purpose of oversedisidjof the equit
interests of Chinese companies via acquisition(@pére controlled directly or indirectly by Chimesompanies and/or Chinese individual:
obtain the approval of the CSRC prior to the ligtand trading of their securities on overseas stoakhanges. Based on our understandil
current Chinese Laws and pursuant to a legal opirsisued by Jinlin Changchun Law Firm dated Juri22(@) Shengshihe Consulting v
incorporated by a foreign investor and therefore ma Chinese shareholders; (ii) the share exchbhetyeeen World Win and the Compan
between two offshore companies and is not deemedteensaction to acquire equity or assets of arf€e domestic compangs define
under the New M&A Rules and (iii) no provision inet New M&A Rules clearly classifies the contractaaiangements between Shengs
Consulting and Shenzhen Wonhe as a type of traoadetling within the New M&A Rules.
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The SAFE issued a public notice in October 2005r¢@ar 75”) requiring Chinese residents to register with theal SAFE branch befo
establishing or controlling any company outsideCtiina for the purpose of capital financing withetssor equities of Chinese compar
referred to in Circular 75 as special purpose \ehjoor SPVs. Further, Chinese residents are redjtiir file amendments to their registrati
with the local SAFE branch if their SPVs undergmaterial event involving changes in capital, susktlaanges in share capital, mergers
acquisitions, share transfers or exchanges, spimasfsactions or long-term equity or debt invesitee

Pursuant to Circular 698, where a foreign investansfers the equity interests of a Chinese resideterprise indirectly by disposing of
equity interests of an overseas holding companychmve refer to as an “Indirect Transfeafid such overseas holding company is locate:
tax jurisdiction that: (i) has an effective taxedéess than 12.5% or (ii) does not tax foreign mecof its residents, the foreign investor <
report such Indirect Transfer to the competentatathority of the Chinese resident enterprise. Than€se tax authority will examine the t
nature of the Indirect Transfer, and if the taxhauity considers that the foreign investor has &e@n abusive arrangement in order to ¢
Chinese tax, it will disregard the existence of twerseas holding company andcteracterize the Indirect Transfer and as a regal:
derived from such Indirect Transfer may be subjec@hinese withholding tax at the rate of up to 1@iscular 698 also provides that, whe
non-Chinese resident enterprise transfers its equirésts in a Chinese resident enterprise to itda@lparties at a price lower than the
market value, the competent tax authority has tveep to make a reasonable adjustment to the taxaddene of the transaction.

Employees
We have a total of 26 full-time employees and nit-pe employees.
ITEM 1A RISK FACTORS

Investing in our common stock involves risk. Yowsld carefully consider the risks described belogether with all of the other informati
contained in this Report, including the financi@tements and the related notes, before decidirghghto purchase any shares of our corn
stock. If any of the following risks occurs, oursiness, financial condition or operating resultsldanaterially suffer. In that event, the trac
price of our common stock could decline and you foag all or part of your investment.

RISKS RELATED TO OUR BUSINESS

Our management has limited experience in managingdaoperating a public company. Any failure to conyplvith federal securities law
rules or regulations could subject us to fines aggulatory actions, which may materially adverselffezt our business, results of operatic
and financial condition.

Prior to 2012, our current management had no expeei managing and operating a public company asddli@d in many instances on
professional experience and advice of third paitiekuding our attorneys and accountants. Few neesbf our middle and top managen
staff were educated and trained in the Westerresysand we may have difficulty hiring new employ@eshe PRC with such training. At
result, we may experience difficulty in establighimanagement, legal and financial controls, cdhgcfinancial data and preparing finan
statements, books of account and corporate re@rdsnstituting business practices that meet Westtemdards. Therefore, we may, in t
experience difficulties in implementing and maintag adequate internal controls as required undeti@ 404 of the Sarban€&xley Act o
2002, as amended. This may result in significaficécies or material weaknesses in our interioatiols, which could impact the reliabil
of our financial statements and prevent us from mlging with the U.S. Securities and Exchange Corsiuis ("SEC") rules and regulatic
and the requirements of the Sarba@adey Act of 2002, as amended. Failure to complthvainy laws, rules, or regulations applicable tc
business may result in fines or regulatory actizwtich may materially adversely affect our businessults of operation, or financial condit
and could result in delays in developing of anwactnd liquid trading market for our common stotk. the extent that the market pl
perceives that we do not have a strong financédf and financial controls, the market for, anccprof, our stock may be impaired.
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The lack of expertise in U.S. GAAP among the staffour finance department could result in errors iour filings.

The books and records of Shenzhen Wonhe, our apgietity, are maintained in accordance with bamkng practices that are customal
China. The financial statements of Shenzhen WonleShengshihe Consulting are prepared in accordaiticeccounting principles genere
accepted in China. The staff of our finance depantimwhich prepares those financial statementseki@nsive experience with Chinese GA
but very limited experience with U.S. GAAP. Themefoin order to file with the SEC consolidated fin&al statements prepared in accord;
with U.S. GAAP, we have engaged an independentutiamd who makes the adjustments to the finant&tkements of Shenzhen Wonhe
Shengshihe Consulting necessary to achieve conggliaith U.S. GAAP, then performs the consolidatiequired to produce the consolide
financial statements of Wonhe Higtech International, Inc. Because that consultamip v& not present in our executive offices, is oimy
participant in the preparation of our financialtstaents possessing a familiarity with U.S. GAARréhis a risk that the persons responsibl
the initial classifications of the elements of dimancial results will err in making those classéiions, which will cause our reported finan
statements to be erroneous. Any such errors, tebiiag misleading to investors, could result insaquent restatements, which could hay
adverse effect on the perception of the Companyngnmvestors.

We encounter substantial competition in our busirsegnd any failure to compete effectively could arhedy affect our results of operations.

The electronics and information technology indussrpighly competitive, and we may not be able ampete successfully against currer
potential competitors. We compete with large PR&tebnics companies, such as Shenzhen Huawei TieghynGo., Ltd., Datang Telecc
Technology Co., Ltd., as well as a large numbesrofll firms. Many of our competitors have greaieafcial resources than we do.
anticipate that our competitors will continue tgoard and seek to obtain additional market shark woimpetitive price and performai
characteristics. Aggressive expansion by our congpgtor the entrance of new competitors into oarkets could have a material adv
effect on our business, results of operations arah€ial condition.

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

Our future success also depends upon our abiligtttact and retain highly qualified personnel. &xgion of our business and the prop:
growth of our business will require additional mges and employees with industry experience, amdgaccess will be highly dependent
our ability to attract and retain skilled managemgersonnel and other employees. We may not betabédtract or retain highly qualifi
personnel. Competition for skilled information tectogy personnel is significant. This competitioaymmake it more difficult and expensive
attract, hire and retain qualified managers andieyags.
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The loss of the services of our key employees, ipaldrly the services rendered by Qing Tong, ourashman, Nanfang Tong, our chie
executive officer, or Chahua Yuan, our chief finara officer, could harm our business.

Our success depends to a significant degree osetivices rendered to us by our key employees. faié¢o attract, train and retain suffici
numbers of these qualified people, our prospectsinkess, financial condition and results of operetiwill be materially and adversely affec
In particular, we are heavily dependent on theioortd services of Qing Tong, our chairman, Nanféingg, our chief executive officer a
Chahua Yuan, our chief financial officer. We cuthgmlo not have key employee insurance for ourceffs and directors. The loss of any tl
key employees, including members of our senior mameent team, and our inability to attract highlyllsd personnel with sufficie
experience in our industry could harm our business.

We rely on one third-party manufacturer to manufagt our products.

We currently depend on one contracted manufactirenanufacture the products that we sell. If argniicant problems occur at t
production facility of our thirdsarty manufacturer, our ability to deliver our puats could be adversely affected. If our contraahufacture
is unable to maintain adequate manufacturing anmplpsty capacity, it may be unable to provide ushwiimely delivery of products
acceptable quality. Our inability to meet our castos’demand for our products could have a material advienpact on our business, finan
condition and results of operations. In additibrihe prices charged by our contractor increasedasons such as increases in labor co
currency fluctuations, our cost of manufacturingwdoincrease, adversely affecting our results oérapons. We require our contr
manufacturer to meet our standards in terms of ymbduality and other matters. Any failure by owntract manufacturer to meet th
standards, to adhere to labor or other laws oiverge from our mandated practices, and the pakendéigative publicity relating to any of th
events, could harm our business and reputation.

We also depend on third parties to transport atideteour products. Due to the fact that we do have any independent transportatio
delivery capabilities of our own, if these thirdrii@s are unable to transport or deliver our presidicr any reason, or if they increase the |
of their services, including as a result of incesais the cost of fuel, our operations and findrmésformance may be adversely affected.

We will incur significant costs to ensure compliaaavith United States corporate governance and agtmg requirements.

We will incur significant costs associated with quublic company reporting requirements, costs asszt with newly applicable corpor:
governance requirements, including requirement&utite Sarbane®xley Act of 2002 and other rules implemented by 8EC. Since we h
no obligations as a public company prior to thesrse acquisition in June 2012, we did not havesaic expenses prior to that date. We e»
all of these applicable rules and regulations gmificantly increase our legal and financial coraptie costs and to make some activities |
time consuming and costly. We also expect thatettaggplicable rules and regulations may make it nddfieult and more expensive for us
obtain director and officer liability insurance aweé may be required to accept reduced policy limitd coverage or incur substantially hic
costs to obtain the same or similar coverage. Assalt, it may be more difficult for us to attraatd retain qualified individuals to serve on
board of directors or as executive officers. We @argently evaluating and monitoring developmenthwespect to these newly applice
rules, and we cannot predict or estimate the amaofuadiditional costs we may incur or the timingsath costs.
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We may not be able to meet the internal control eging requirements imposed by the SEC resultingarpossible decline in the price of ¢
common stock and our inability to obtain future fancing.

As directed by Section 404 of the Sarba@edey Act, the SEC adopted rules requiring eachip@ompany to include a report of manager
on the company’s internal controls over financgarting in its annual reports. Although the Ddeldnk Wall Street Reform and Consu
Protection Act exempts companies with a public tfloless than $75 million from the requirementttbar independent registered pu
accounting firm attest to our financial controlsistexemption does not affect the requirement wWeinclude a report of management on
internal control over financial reporting and does affect the requirement to include the independegistered public accounting fira’
attestation if our public float exceeds $75 million

While we expect to expend significant resourcedameloping the necessary documentation and teptimgedures required by Section 40.
the Sarbane®xley Act, there is a risk that we may not be dableomply timely with all of the requirements impdsby this rule. Regardless
whether we are required to receive a positive @iies from our independent registered public aating firm with respect to our interr
controls, if we are unable to do so, investors atheérs may lose confidence in the reliability of éinancial statements and our stock price
ability to obtain equity or debt financing as nesgdeuld suffer.

In addition, in the event that our independentsiged public accounting firm is unable to relyaur internal controls in connection with
audit of our financial statements, and in the fartbvent that it is unable to devise alternativecpdures in order to satisfy itself as to
material accuracy of our financial statements afldted disclosures, it is possible that we wouldibable to file our Annual Report on Fc
10K with the SEC, which could also adversely affdw tmarket for and the market price of our commamlkstand our ability to sect
additional financing as needed.

We do not carry business interruption or other ingunce, so we have to bear losses ourselves.

We are subject to risk inherent to our businesduding equipment failure, theft, natural disasténslustrial accidents, labor disturban:
business interruptions, property damage, prodadiliiy, personal injury and death. We do not caany business interruption insuranct
third-party liability insurance or other insurance to eovisks associated with our business. As a reffultie suffer losses, damages
liabilities, including those caused by natural disas or other events beyond our control and weiaable to make a claim against a third p
we will be required to bear all such losses from @un funds, which could have a material adver$ecebn our business, financial condit
and results of operations.

We compete in an industry that is brarmbnscious, and unless we are able to establish arantain brand name recognition our sales
be negatively impacted.

Our business is substantially dependent upon awasesnd market acceptance of our brand by ountéatgensumers. In 2011 we obtainec
trademark right for the image of “Woner”, composd#dan image and the Chinese characters):” Although we believe that we have m
progress towards establishing market recognitiorofo brand in the Chinese electronics and infoimnatechnology industry, it is too early
the product life cycle of our brand to determineetfter our products and brand will achieve and ra@insatisfactory levels of acceptance

independent distributors and retail consumers.
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Our inability to protect our trademarks, patent artdade secrets may prevent us from successfully keéing our products and competil
effectively.

Failure to protect our intellectual property cobldrm our brands and our reputation, and adverdédgteour ability to compete effective
Further, enforcing or defending our intellectuabgerty rights, including our trademarks, patentgpyeights and trade secrets, could rest
the expenditure of significant financial and manajeesources. We produce, market and sell oudyets under the brand “Woner”[(f1” in
Chinese). We have obtained the trademark rightlierimage of “Woner,” composed of an image andGhaese characters of 11", and an
currently applying for trademark protection for ethmarks in China. We cannot provide any assurratgrademark protection will be gran
or that the grant of trademark protection will pd®sadequate protection for our brands. We regardrdellectual property, particularly c
trademarks and trade secrets, to be of considenadlee and importance to our business and our sacd&e rely on a combination
trademark, patent, and trade secrecy laws, andamtngal provisions to protect our intellectual prdy rights. There can be no assurance
the steps taken by us to protect these proprieighys will be adequate or that third parties waidit infringe or misappropriate our tradema
trade secrets or similar proprietary rights. Iniddd, there can be no assurance that other pasfiesot assert infringement claims against
and we may have to pursue litigation against opfaeties to assert our rights. Any such claim agdition could be costly and we may lack
resources required to defend against such claimsaddition, any event that would jeopardize ourppietary rights or any claims
infringement by third parties could have a mateaiderse effect on our ability to market or sell brands, and profitably exploit our products.

We may be exposed to liabilities under the Forei@orrupt Practices Act and Chinese antbrruption law, and any determination that \
violated these laws could have a material adver§eat on our business.

We are subject to the U.S. Foreign Corrupt Prastiset, (“FCPA”) and other laws that prohibit improper payments féere of payments -
foreign governments and their officials and paditiparties by U.S. persons and issuers for thegsarjpf obtaining or retaining business.
are also subject to Chinese anti-corruption lawictvistrictly prohibits the payment of bribes to gavment officials.

We principally have operations, agreements wittdtparties and make sales in China, which may éxpeg corruption. Our activities in Ch
create the risk of unauthorized payments or offérpayments by one of the employees, consultantiistributors of our company, beca
these parties are not always subject to our cantvel are in process of implementing an anticorarppirogram, which prohibits the offering
giving of anything of value to foreign officialsjrdctly or indirectly, for the purpose of obtaining retaining business. We believe that to
we have complied in all material respects with phavisions of the FCPA and Chinese adiruption law. However, our existing safegui
and any future improvements may prove to be lemss #ifective, and the employees, consultants drilslisors of our Company may engag
conduct for which we might be held responsible.l&tions of the FCPA or Chinese antfruption law may result in severe criminal orik
sanctions, and we may be subject to other liagdjtivhich could negatively affect our business ratgy results and financial condition.
addition, the government may seek to hold our Campiable for successor liability FCPA violationsramitted by companies in which

invest or that we acquire.
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RISKS RELATED TO DOING BUSINESS IN CHINA
Uncertainties with respect to the PRC legal systeould limit the legal protections available to y@nd us.

We conduct substantially all of our business thioagr operating subsidiary and affiliate in the PRXOr operating subsidiary and affiliate
generally subject to laws and regulations appliegbl foreign investments in China and, in particulaws applicable to foreigimveste:
enterprises. The PRC legal system is based orewsstiatutes, and prior court decisions may be éiteceference but have limited precedel
value. Since 1979, a series of new PRC laws andatgns have significantly enhanced the protectiafforded to various forms of forei
investments in China. However, since the PRC legsiem continues to rapidly evolve, the interpretest of many laws, regulations and rt
are not always uniform and enforcement of these|agulations and rules involve uncertainties,clvimay limit legal protections available
you and us. In addition, any litigation in Chinaymae protracted and result in substantial costsdinersion of resources and manager
attention.

We are a Nevada holding company and most of owtsaisse located outside of the United States. A8y current business operations
conducted in the PRC through our VIE entity, ShemWonhe Technology Co., Ltd. (“Shenzhen Wonhiei"addition, all of our directors a
officers are nationals and residents of countritesrathan the United States. A substantial portibthe assets of these persons is located o
the United States. As a result, it may be diffidalt you to effect service of process within theitdd States upon these persons. It may al
difficult for you to enforce in U.S. courts judgnteron the civil liability provisions of the U.S.deral securities laws against us and our off
and directors, most of whom are not residents énlthited States and the substantial majority ofsehassets are located outside of the U
States. In addition, there is uncertainty as tothwrethe courts of the PRC would recognize or er@gudgments of U.S. courts. Courts in Cl
may recognize and enforce foreign judgments in @zowe with the requirements of the PRC Civil Pduces Law based on treaties betw
China and the country where the judgment is mad®roreciprocity between jurisdictions. China does have any treaties or otl
arrangements that provide for the reciprocal retimgnand enforcement of foreign judgments with teited States. In addition, according
the PRC Civil Procedures Law, courts in the PRC mat enforce a foreign judgment against us orditectors and officers if they decide t
the judgment violates basic principles of PRC lawational sovereignty, security or the public ret. So it is uncertain whether a PRC ¢
would enforce a judgment rendered by a court irlthited States.

Restrictions on currency exchange may limit our &ty to receive and use our sales revenue effedtiv

All our sales revenue and expenses are denomiiatetB. Under PRC law, the RMB is currently convel¢ under the “current account,”
which includes dividends and trade and serviceledldoreign exchange transactions, but not under“tapital account,’'which include
foreign direct investment and loans. Currently, BIRC operating subsidiary and affiliate may purehfmseign currencies for settlemen
current account transactions, including paymentdiafiends to us, without the approval of the Statkninistration of Foreign Exchange,
SAFE, by complying with certain procedural requisgtts. However, the relevant PRC government autesnibay limit or eliminate our abili
to purchase foreign currencies in the future. Smaggnificant amount of our future revenue will denominated in RMB, any existing ¢
future restrictions on currency exchange may limoit ability to utilize revenue generated in RMBftimd our business activities outside Cl
that are denominated in foreign currencies.
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Foreign exchange transactions by our PRC operatibgidiary under the capital account continue tsuigect to significant foreign exchai
controls and require the approval of or need tastegwith PRC government authorities, includingFEA In particular, if our PRC operati
subsidiary borrows foreign currency through loanosf us or other foreign lenders, these loans meisegistered with SAFE, and if we final
the subsidiary by means of additional capital dabations, these capital contributions must be apgdoby certain government authorit
including the Ministry of Commerce, or MOFCOM, d¢reir respective local counterparts. These limiteticould affect their ability to obte
foreign exchange through debt or equity financing.

Fluctuations in exchange rates could adversely aff@ur business and the value of our securities.

The value of our common stock will be indirecthyfemfted by the foreign exchange rate between U.$ardcand RMB and between thi
currencies and other currencies in which our salag be denominated. Appreciation or depreciatiothenvalue of the RMB relative to 1
U.S. dollar would affect our financial results refed in U.S. dollar terms without giving effect &amy underlying change in our busines
results of operations. Fluctuations in the exchaiage will also affect the relative value of anyidend we issue that will be exchanged
U.S. dollars as well as earnings from, and theevalyany U.S. dollar-denominated investments wkenia the future.

Since July 2005, the RMB is no longer pegged toUh®. dollar. Although the PeopteBank of China regularly intervenes in the for
exchange market to prevent significant shertn fluctuations in the exchange rate, the RMB m@yagreciate or depreciate significantly in vi
against the U.S. dollar in the medium to long tekforeover, it is possible that in the future PRGhatties may lift restrictions on fluctuatic
in the RMB exchange rate and lessen interventigherforeign exchange market.

Very limited hedging transactions are availabl€Hina to reduce our exposure to exchange rateufitions. To date, we have not entered
any hedging transactions. While we may enter imtbging transactions in the future, the availab#ibd effectiveness of these transactions
be limited, and we may not be able to successhdlyge our exposure at all. In addition, our foraigrrency exchange losses may be magr
by PRC exchange control regulations that restuctability to convert RMB into foreign currencies.

Restrictions under PRC law on our PRC subsidiargbility to make dividend and other distributions wlol materially and adversely affe
our ability to grow, make investments or completgaisitions that could benefit our business, payidiends to you, and otherwise fund a
conduct our businesses.

Substantially all of our revenues are earned byRRIE subsidiary. However, PRC regulations resthietability of our PRC subsidiary to m:
dividend and other payments to its offshore pacentpany. PRC legal restrictions permit paymentdivitiend by our PRC subsidiary only
of its accumulated aftaex profits, if any, determined in accordance VIRIRC accounting standards and regulations. Our RR€idiary is als
required under PRC laws and regulations to alloaateast 10% of our annual afte profits determined in accordance with PRC GAAR
statutory general reserve fund until the amountsaid fund reaches 50% of our registered capithbcAtions to these statutory reserve fu
can only be used for specific purposes and ardransferable to us in the form of loans, advangesash dividends. Any limitations on -
ability of our PRC subsidiary to transfer fundsuw could materially and adversely limit our abilitygrow, make investments or acquisiti
that could be beneficial to our business, pay @nds and otherwise fund and conduct our business.
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Under the EIT Law, we may be classified as a "resid enterprise” of China. Such classification wilikely result in unfavorable ta
consequences to us and our non-PRC stockholders.

Under the New Income Tax Law, enterprises estaddisbutside the PRC whose “de facto management $odie located in the PRC
considered “resident enterprisesid their global income will generally be subjectte uniform 25% enterprise income tax rate. OneDebe
6, 2007, the PRC State Council promulgated theémphtation Regulations on the New Income Tax Lahickvdefine e facto manageme
bodies”as bodies that have material and overall manageousntol over the business, personnel, accountsarkrties of an enterprise.
addition, a circular issued by the State Admintstraof Taxation on April 22, 2009 provides thafaseign enterprise controlled by a P
company or a PRC company group will be classifiea dresident enterprise” with its “de facto managet bodies’located within the PRC
the following requirements are satisfied:

(i) the senior management and core management depsstimeharge of its daily operations function mgim the PRC
(i) its financial and human resources decisions arsuto determination or approval by persons oriégmih the PRC

(i) its major assets, accounting books, company saatsminutes and files of its board and sharehdldeegtings are located or kep
the PRC; an

(iv) more than half of the enterprise's directors orsananagement with voting rights reside in the P

Because the EIT Law, its implementing rules and réeent circular are relatively new, no officiatérpretation or application of this n
“resident enterprisetlassification is available. Therefore, it is uraldow tax authorities will determine tax residem@sed on the facts
each case.

If the PRC tax authorities determine that we afeeaident enterprisefor PRC enterprise income tax purposes, a numbanfavorable PR
tax consequences could follow. First, we may bgesiilto the enterprise income tax at a rate of 2BP6ur worldwide taxable income as v
as PRC enterprise income tax reporting obligatidnsour case, this would mean that nBhina source income would be subject to |
enterprise income tax at a rate of 25%. SeconHpwadth under the EIT Law and its implementing rudesdends paid to us from our PI
subsidiary would qualify as “tax-exempt income& cannot guarantee that such dividends will nasligect to a 10% withholding tax, as
PRC foreign exchange control authorities, whichoeré the withholding tax, have not yet issued guigawith respect to the processing
outbound remittances to entities that are treasagésident enterprises for PRC enterprise incom@uaposes. Finally, it is possible that fut
guidance issued with respect to the new “residetarprise”classification could result in a situation in whigli 0% withholding tax is impos
on dividends we pay to our non-PRC stockholdersweitidrespect to gains derived by our non-PRC dtotders from transferring our shares.

If we were treated as a “resident enterprisg’PRC tax authorities, we would be subject totiaran both the U.S. and China, and our PR(
may not be creditable against our U.S. tax.
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If the China Securities Regulatory CommissiofCSRC”) or another PRC regulatory agency determines thatRISapproval was require
in connection with the reverse acquisition of Worlifin, the reverse acquisition may be unwound, or may become subject to penalties.

On August 8, 2006, six PRC regulatory agencieduding the CSRC, promulgated the Provisions Regardilergers and Acquisitions
Domestic Enterprises by Foreign Investors (thd&A Rule”) , which became effective on September 8, 2006. TheANR&le, among oth:
things, requires that an offshore company contloblg PRC companies or individuals that have acquad®RC domestic company for
purpose of listing the PRC domestic company's gduoierest on an overseas stock exchange musindkaiapproval of the CSRC prior to
listing and trading of such offshore company's séies on an overseas stock exchange. In addiithen an offshore company acquires a |
domestic company, the offshore company is generatiyired to pay the acquisition consideration imithree months after the issuance ot
foreigninvested company license unless certain ratificatiom the relevant PRC regulatory agency is ole@irOn September 21, 2006,
CSRC, pursuant to the M&A Rule, published on itfictdl web site procedures specifying documents aderials required to be submitte:
it by offshore companies seeking CSRC approvaheif toverseas listings.

We believe the M&A Rule mandating CSRC approvaldoquisition of a PRC domestic company by an offsltammpany controlled by P
companies or individuals should not apply to owerse acquisition of World Win because none of WdNin, Kuayu or Shengshi
Consulting was a “Special Purpose Vehicle” or affstiore company controlled by PRC companies orviddials” at the moment 1
acquisition. However, we cannot assure you thatweald be able to obtain the approval required fil®@FCOM. If the PRC regulato
authorities take the view that the reverse acdaisivf World Win constituted a rountdip investment without MOFCOM approval, they cc
invalidate our acquisition and ownership of Worldniw

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

The M&A Rule establishes additional procedures amguirements that could make some acquisitions lih&e companies by fore
investors more timeonsuming and complex, including requirements imeanstances that the PRC Ministry of Commerce dt#fied in
advance of any change-obntrol transaction, and in some situations recamgroval of the PRC Ministry of Commerce when riign investc
takes control of a Chinese domestic enterpristhérfuture, we may grow our business in part byuaotg complementary businesses, althc
we do not have any plans to do so at this time. MI8& Rule also requires PRC Ministry of Commercdidrust review of any change-of-
control transactions involving certain types oféign acquirers. Complying with the requirementstlodé M&A Rule to complete su
transactions could be tim@nsuming, and any required approval processdsiding obtaining approval from the PRC Ministry@bmmerce
may delay or inhibit our ability to complete suchrisactions, which could affect our ability to emgaour business or maintain our ma
share.
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Failure to comply with PRC regulations relating tthe establishment of offshore special purpose comipa by PRC residents may subj
our PRC resident shareholders to personal liabilitimit our ability to acquire PRC companies or toject capital into our PRC subsidiary 1
affiliate, limit our PRC subsidiary’s and affiliates ability to distribute profits to us or otherwismaterially adversely affect us.

In October 2005, SAFE issued the Notice on Relelssites in the Foreign Exchange Control over Fimgnand Return Investment Throt
Special Purpose Companies by Residents Inside Chereerally referred to as Circular 75, which regdiPRC residents to register with
competent local SAFE branch before establishingaguiring control over an offshore special purposmpany, or SPV, for the purpose
engaging in an equity financing outside of China tbe strength of domestic PRC assets originallyd H®f those residents. Inter
implementing guidelines issued by SAFE, which bezgmblic in June 2007 (known as Notice 106), expdritie reach of Circular 75 by
purporting to cover the establishment or acquisitocd control by PRC residents of offshore entitidsich merely acquire “controlovel
domestic companies or assets, even in the absétegabownership; (2) adding requirements relatmghe source of the PRC residerftind:
used to establish or acquire the offshore entitbywecing the use of existing offshore entities féfiskoore financings; (3) purporting to co
situations in which an offshore SPV establishesw subsidiary in China or acquires an unrelatedpaomyg or unrelated assets in China; an
making the domestic affiliate of the SPV resporesitar the accuracy of certain documents which nbesfiled in connection with any st
registration, notably, the business plan which diess the overseas financing and the use of prece@thendments to registrations made u
Circular 75 are required in connection with anyré@se or decrease of capital, transfer of sharesgers and acquisitions, equity investme;
creation of any security interest in any assetatkxt in China to guarantee offshore obligationd, Idatice 106 makes the offshore SPV joi
responsible for these filings. In the case of al 8fich was established, and which acquired aedlatomestic company or assets, befor
implementation date of Circular 75, a retroactiF§ registration was required to have been comglbtfore March 31, 2006; this date
subsequently extended indefinitely by Notice 10&ijiclw also required that the registrant establisit til foreign exchange transacti
undertaken by the SPV and its affiliates were imphance with applicable laws and regulations.|Ufaito comply with the requirements
Circular 75, as applied by SAFE in accordance Wititice 106, may result in fines and other penaliieder PRC laws for evasion of applic:
foreign exchange restrictions. Any such failureldalso result in the SP¥’affiliates being impeded or prevented from distting their profit
and the proceeds from any reduction in capitalfestransfer or liquidation to the SPV, or from egigg in other transfers of funds into or
of China.

We have advised our shareholders who are PRC ndsjdes defined in Circular 75, to register witk tielevant branch of SAFE, as curre
required, in connection with their equity intereistais and our acquisitions of equity interestsum PRC subsidiary and affiliate. However,
cannot provide any assurances that their existggstrations have fully complied with, and they @dawade all necessary amendments to
registration to fully comply with, all applicablegistrations or approvals required by Circular M&reover, because of uncertainty over |
Circular 75 will be interpreted and implemented] &ow or whether SAFE will apply it to us, we cahpeedict how it will affect our busine
operations or future strategies. For example, osasgnt and prospective PRC subsidiary’s and a#ilaability to conduct foreign exchar
activities, such as the remittance of dividends famelign currencydenominated borrowings, may be subject to compdiamith Circular 75 b
our PRC resident beneficial holders. In additiarghs PRC residents may not always be able to comiet necessary registration proced
required by Circular 75. We also have little cohtreer either our present or prospective direcindirect shareholders or the outcome of :
registration procedures. A failure by our PRC restdbeneficial holders or future PRC resident dialders to comply with Circular 75,
SAFE requires it, could subject these PRC resilleneficial holders to fines or legal sanctionstrietsour overseas or crof®rder investme
activities, limit our subsidiary’s and affiliate’ability to make distributions or pay dividendsaifect our ownership structure, which cc
adversely affect our business and prospects.
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RISKS RELATING TO THE VIE AGREEMENTS
The PRC government may determine that the VIE Agremnts are not in compliance with applicable PRC Bwules and regulations.

Shengshihe Consulting provides support and conguliervice to Shenzhen Wonhe pursuant to the VIEedwments. Almost all econor
benefits and risks arising from Shenzhen Wosltgierations are transferred to Shengshihe Congultider these agreements. There are
involved with the operation of our business inaetie on the VIE Agreements, including the risk thatVIE Agreements may be determi
by PRC regulators or courts to be unenforceabler RRC counsel has provided a legal opinion thatMlE Agreements are binding ¢
enforceable under PRC law, but has further aduisatlif the VIE Agreements were for any reason iheiteed to be in breach of any existing
future PRC laws or regulations, the relevant regmeauthorities would have broad discretion inlaggpwith such breach, including:

e imposing economic penaltie
e discontinuing or restricting the operations of Sfsrihe Consulting or Shenzhen Won

e imposing conditions or requirements in respechefV¥IE Agreements with which Shengshihe ConsultinGhenzhen Wonhe may
be able to comply

e requiring our company to restructure the relevamership structure or operatiot
e taking other regulatory or enforcement actions twaild adversely affect our compé s business; ar
e revoking the business licenses and/or the liceosesttificates of Shenzhen Wonhe, and/or voidivg\{IE Agreements

Any of these actions could adversely affect oulitglto manage, operate and gain the financial benef Shenzhen Wonhe, which would h
a material adverse impact on our business, finhooradition and results of operations.

Our ability to control Shenzhen Wonhe under the ViEgreements may not be as effective as direct owhigx.

We conduct our business in the PRC and generatealir all of our revenues through the VIE Agreetser©ur plans for future growth ¢
based substantially on growing the operations @n3hen Wonhe. However, the VIE Agreements maypaas effective in providing us w
control over Shenzhen Wonhe as direct ownershige YIE Agreements do not provide us with daydty control over the operations
Shenzhen Wonhe. Under the current VIE arrangemeasta legal matter, if Shenzhen Wonhe fails tdoper its obligations under the
contractual arrangements, we may have to (i) isclastantial costs and resources to enforce suahgements, and (ii) rely on legal reme
under PRC law, which we cannot be sure would becgéffe. Therefore, if we are unable to effectivebntrol Shenzhen Wonhe, it may hawvi
adverse effect on our ability to achieve our bussnabjectives and grow our revenues.

As the VIE Agreements are governed by PRC law, weltvbe required to rely on PRC law to enforce iogints and remedies under the
PRC law may not provide us with the same rights esrdedies as are available in contractual dispgteserned by the law of ott
jurisdictions.

The VIE Agreements are governed by PRC law andigeofor the resolution of disputes through thegdigtion of courts in the PRC.
Shenzhen Wonhe or its shareholders fail to perfitieobligations under the VIE Agreements, we wdaddequired to resort to legal reme:
available under PRC law, including seeking spegifiaformance or injunctive relief, or claiming dagea. We cannot be sure that ¢
remedies would provide us with effective means aising Shenzhen Wonhe or its shareholder to meét dbligations, or recovering a
losses or damages as a result of performance. Further, the legal environment in @hi& not as developed as in other jurisdicti
Uncertainties in the application of various lawsges, regulations or policies in PRC legal systemla limit our liability to enforce the VI
Agreements and protect our interests.
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The payment arrangement under the VIE Agreementsyniee challenged by the PRC tax authorities.

We generate our revenues through the payments ceéveepursuant to the VIE Agreements. We could fadeerse tax consequences if
PRC tax authorities determine that the VIE Agreetmemere not entered into based on a&r@ngth negotiations. For example, PRC
authorities may adjust our income and expense® R tax purposes which could result in our beingjesii to higher tax liability, or cau
other adverse financial consequences.

Our Shareholders have potential conflicts of intestewith our company which may adversely affect dausiness.

Qing Tong is our Chairman, Nanfang Tong is our G one of our directors, and Jingwu Li is one wf directors, and they are also thre
the four shareholders of Shenzhen Wonhe. Theré dui conflicts that arise from time to time betwewsur interests and the interest:
Messrs. Tong, Tong and Li. There could also bdliots that arise between us and Shenzhen Wonhembald require our shareholders .
Shenzhen Wonhe's shareholders to vote on corpaeiens necessary to resolve the conflict. Thexre be no assurance in any ¢
circumstances that Messrs. Tong, Tong and Li vatevtheir shares in our best interest or otheracddn the best interests of our company
Messrs. Tong, Tong and Li fail to act in our beséiests, our operating performance and future treoauld be adversely affected.

We rely on the approval certificates and businegghse held by Shengshihe Consulting and any detexiion of the relationship betwe
Shengshihe Consulting and Shenzhen Wonhe could miatly and adversely affect our business operatio

We operate our business in China on the basiseofiproval certificates, business and other reguisenses held by Shengshihe Consu
and Shenzhen Wonhe. There is no assurance thag$Stiee Consulting and Shenzhen Wonhe will be @bienew their licenses or certifica
when their terms expire with substantially simikrms as the ones they currently hold.

Further, our relationship with Shenzhen Wonhe igegoed by the VIE Agreements that are intendedréwigde us with effective control ov
the business operations of Shenzhen Wonhe. HowtheelVIE Agreements may not be effective in pravidcontrol over the application 1
and maintenance of the licenses required for osimless operations. Shenzhen Wonhe could violat&/tB Agreements, go bankrupt, su
from difficulties in its business or otherwise bewunable to perform its obligations under the Ygfeements and, as a result, our operat
reputation and business could be severely harmed.
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RISKS RELATED TO THE MARKET FOR OUR STOCK GENERALLY
There is only a very limited market for our Comm@tock.

While our common stock is listing for quotation thre OTCQB, there is currently little trading in ccommon stock. We cannot provide
assurances as to when an active market will devielopur common stock.

Our common stock is subject to penny stock rules.

Our common stock is subject to Rule 15g-1 through-9 under the Exchange Act, which imposes certaiessplactice requirements
broker-dealers which sell our common stock to pessather than established customers and “accreititedtors” generally, individuals wit
net worth's in excess of $1,000,000 or annual irepexceeding $200,000 (or $300,000 together wih #pouses)). For transactions cow:
by this rule, a brokedealer must make a special suitability determimatay the purchaser and have received the purckasgtten consent
the transaction prior to the sale. This rule adslgraffects the ability of brokedealers to sell our common stock and the abilityool
stockholders to sell their shares of common stock.

Additionally, our common stock is subject to theCSEegulations for “penny stockPenny stock includes any equity security that islistec
on a national exchange and has a market pricessftfean $5.00 per share, subject to certain exoeptiThe regulations require that prior to
non-exempt buy/sell transaction in a penny stock, &lassire schedule set forth by the SEC relatinght gjenny stock market must
delivered to the purchaser of such penny stocks @ilEclosure must include the amount of commisspmyable to both the brokeealer an
the registered representative and current priceéatjoas for the common stock. The regulations a¢spire that monthly statements be se
holders of penny stock that disclose recent priéerination for the penny stock and information loé timited market for penny stocks. Th
requirements adversely affect the market liquiditpur common stock.

Certain provisions of our Articles of Incorporatiomay make it more difficult for a third party to &fct a change-of-control.

Our Articles of Incorporation authorizes the boafddirectors to issue up to 10,000,000 shares efepred stock in one or more series.
terms of the preferred stock may include prefersra® to dividends and liquidation, conversion sgmedemption rights and sinking ft
provisions. The issuance of any preferred stockdcdiminish the rights of holders of our commoncétoand therefore could reduce the v.
of such common stock. In addition, specific rightanted to future holders of preferred stock cdiddised to restrict our ability to merge w
or sell assets to, a third party. The ability of thoard of directors to issue preferred stock conéke it more difficult, delay, discoura
prevent or make it more costly to acquire or efiechange-ireontrol, which in turn could prevent our stockhaklfom recognizing a gain
the event that a favorable offer is extended andidcmaterially and negatively affect the marketprof our common stock.

ITEM 1B  UNRESOLVED STAFF COMMENTS

Not Applicable.

ITEM 2. DESCRIPTION OF PROPERTY

We occupy our principal executive offices in SheaighChina at a current monthly rental of approxehya$9,579. Our lease for the prem
expires on August 31, 2015.

We expect that our current facilities will be adatgufor our operations for the foreseeable future.
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ITEM 3. LEGAL PROCEEDINGS
None.
ITEM 4. MINE SAFETY DISCLOSURES

Not Applicable.

ITEM5. MARKET FOR REGISTRANT 'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND
PURCHASES OF EQUITY SECURITIES.

(a) Market Information

PART Il

IS SUER

Our common stock has been listed for quotation hen ®TCQB since October 21, 2011. It is currenttell under the symt
“WHHT.” The following table sets forth for the respectiwipds indicated the prices of the common stockepsrted by the OTCQB. St
prices are based on intdealer bid and asked prices, without markup, maskdaommissions, or adjustments and may not repteseua

transactions.
Bid

Quarter Ending High Low
March 31, 201 $ 3.0 $ 1.9C
June 30, 201 $ 236 % 1.6(
September 30, 201 $ 167 $ 1.3t
December 31, 201 $ 15¢ $ 1.5(C
March 31, 201« $ 36C $ 1.5C
June 30, 201 $ 36C $ 3.6(
September 30, 201 $ 38 $ 1.9t
December 31, 201 $ 38C $ 1.11

(b) Shareholders

On March 31, 2015 there were 6,255 holders of deobour common stock.

(c) Dividends

Since the Compang’incorporation, no dividends have been paid onGammon Stock. We intend to retain any earningsiferin ou
business activities, so it is not expected thatdimglends on our common stock will be declared paidl in the foreseeable future.

(d) Securities Authorized for Issuance Under EqQGitynpensation Plans

The information set forth in the table below regdiagd equity compensation plans (which include indial compensatic

arrangements) was determined as of December 34, 201

Equity compensation plans approved by securitydrs
Equity compensation plans not approved by sechutgers

Total
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Number of

Number of securities

securities to Weighted remaining
be issued average available for

upon exercis  exercise price future
of outstandin  of outstanding  issuance

options, options, under equity

warrants and  warrants and compensatio
rights rights plans

0 N.A. 0

0 N.A. 0

0 N.A. 0




(e) Sale of Unregistered Securities

Wonhe High-Tech International did not effect anyagistered sales of equity securities during thertgn ended December 31, 2014.
(f) Repurchase of Equity Securities

Wonhe HighTech International, Inc. did not repurchase anyit®fequity securities that were registered undesti&e 12 of th
Securities Act during the quarter ended Decembe314.

ITEM 6. SELECTED FINANCIAL DATA
Not applicable
ITEM7. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITIONS A ND RESULTS OF OPERATIONS

On May 30, 2012, Shengshihe Consulting and Shen#fmrhe and its shareholders Youliang Wang, QinggTdimgwu Li and Nanfang To
(together referred to as “Shenzhen Wonhe Sharetsd)dentered into a series of agreements knownasishe interest agreements (thelE
Agreements”) pursuant to which Shenzhen Wonhe bec&fmengshihe Consultirey’contractually controlled affiliate. The use of E
agreements is a common structure used to acquiGed®rporations, particularly in certain industriesvhich foreign investment is restrictec
forbidden by the PRC government. The VIE Agreemertiided:

(1) Exclusive Technical Service and Business Consulfiggeement between Shengshihe Consulting and Shan#&lonhe pursuant
which Shengshihe Consulting is granted the excbugight and undertakes the obligation to providdtécal support and managen
consulting services to Shenzhen Wonhe, such serbiemg designed to encompass all aspects of #irdss of Shenzhen Wonhe.
exchange for the services to be provided by Shéhg<bonsulting, Shenzhen Wonhe is required to paghtengshihe Consulting
95% of the total annual net profit of Shenzhen Woahd (i) RMB50,000 per month (U.S.$8,135). The for services payable
Shengshihe Consulting, therefore, represents dllabsmall percentage of the net income generatedshmnzhen Wonhe. T
Exclusive Technical Service and Business Consulliggeement can be terminated only by mutual agre¢wfehe two parties
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(2) Call Option Agreement among the Shenzhen WonheeBbhlters and Shengshihe Consulting under whichStienzhen Wonl
Shareholders have granted to Shengshihe Constiiingrevocable right and option to acquire alkleé equity interests in Shenzl
Wonhe to the extent permitted by PRC law. If PR® lamits the percentage of Shenzhen Wonhe that @tehe Consulting m:
purchase at any time, then Shengshihe Consultingrepeatedly exercise its option in such incremestsnay be allowed by PI
law. The exercise price of the option is RMB1.00.1%) or any lower price permitted by PRC law. Bienzhen Wonhe Shareholc
agreed to refrain from taking certain actions whicight harm the value of Shenzhen Wonhe or Shehgsfibnsultings option. i
addition, the Call Option Agreement gives to Shéitys Consulting the right of prior approval of asignificant action by Shenzh
Wonhe, including appointment of management, saleasdets or equity, distribution of profits, or gninto any materi
agreement. The Call Option Agreement will not tiexae until the option is fully exercise

(3) Proxy Agreement by the Shenzhen Wonhe Sharehofdesiant to which they each authorize Shengshiles@iing to designa
someone to exercise all of their shareholder righith respect to Shenzhen Wonhe. The Proxy Agreérstates that Shengsh
Consulting will be entitled to all information ragiéing Shenzhen Wonh&'operations, business, clients, accounting andogmegs il
order to perform its function under the Proxy Agnemt. The Proxy Agreement has no termination dateany termination claus
and is binding on each Shenzhen Wonhe Sharehadeng as he owns equity in Shenzhen Wo

(4) Share Pledge Agreement among the Shenzhen Wonhmeh8hters, Shenzhen Wonhe, and Shengshihe Comgultider which th
Shenzhen Wonhe Shareholders have pledged all ofatyeity in Shenzhen Wonhe to Shengshihe Conguttinguarantee Shenzt
Wonhe’s and Shenzhen Wonhe Shareholdeesformance of their obligations under the Exclasivechnical Service and Busin
Consulting Agreement, the Call Option Agreement tredProxy Agreement. In the event of a defauttarrany of those agreemel
Shengshihe Consulting will be entitled to auctiba équity interests of the Shenzhen Wonhe Sharetwihd shall receive a priol
payment from the auction proceeds to the externtsofinpaid receivable. The Share Pledge Agreeméhnot terminate until a
obligations under the three other agreements haee batisfied

The accounting effect of the VIE Agreements betwBkangshihe Consulting and Shenzhen Wonhe is sedhe balance sheets and final
results of Shenzhen Wonhe to be consolidated \witke of Shengshihe Consulting, with respect to wisibhenzhen Wonhe is now deemi
variable interest entity. Since the entities the¢ parties to the VIE Agreements were under comoumnmirol at the time when the Vv
Agreements were executed, the financial statemedlisded in this report reflect the consolidatidrtiee results of operations and cash flow
Shenzhen Wonhe.

The Company believes that Shengshihe Consu#tioghtractual agreements with Shenzhen Wonhe acenpliance with PRC law and |
legally enforceable. The Shenzhen Wonhe Sharefwolite also the senior management of the Compashyhemnefore the Company belie
that they have no current interest in seeking tocantrary to the contractual arrangements. HoweSkenzhen Wonhe and its stockhol
may fail to take certain actions required for thmpany’s business or to follow the Companiyistructions despite their contractual obligad
to do so. Furthermore, if Shenzhen Wonhe or dsktolders do not act in the best interests oftbmpany under the contractual arrangern
and any dispute relating to these contractual geaments remains unresolved, the Company will havertforce its rights under the
contractual arrangements through the operatioRé} law and courts and therefore will be subjecirtcertainties in the PRC legal system.

26




All of these contractual arrangements are govelmedPRC law and provide for the resolution of digsuthrough arbitration in the PF
Accordingly, these contracts would be interpretecécordance with PRC law and any disputes wouldebelved in accordance with P
legal procedures. As a result, uncertainties @RRC legal system could limit the Compangbility to enforce these contractual arrangen;
which may make it difficult to exert effective cooltover Shenzhen Wonhe, and its ability to condlnetCompanys business may be adver:
affected. The VIE Agreements with our Chinese iaf@d and its shareholders, which relate to critasdects of our operations, may not kt
effective in providing operational control as direanership.

Results of Operations

The following table sets forth in U.S. dollars keymponents of our results of operations duringythers ended December 31, 2014 and -
and the percentage change between comparable raineberded in 2014 and 2013.

Years Ended Percentage
December 3: Increase/
2014 2013 (Decrease
Sales $ 6,19531 $ 25,474,09 (7€)%
Gross Profit 2,938,02. 12,255,43 (7€)%
Operating Incom 2,178,311 10,888,73 (80)%
Net income attributable to common stockholc $ 1,896,94. $ 12,399,51 (85)%

Sales. We commenced sales of our HMC660 products in Bxes 2011. As a result of pmarketing during 2011 and an advertising prog
in 2012, sales grew rapidly in 2012 and the first six nfsnof 2013, albeit entirely within Guangdong Praen During the third quart
however, we announced that we were developing ansegeneration home media center in order to expangotential market.In order tc
achieve successful entry into other provinces, praoduct had to be redesigned to meet the purchastagdards of the local St
Administration of Radio Film and Television (“SARHTas the customer group in other provinces that doeseceive service through SAR
is dominated by local media companies.

As a result of our announcement that a second ggoerproduct was being developed, demand for @t §ieneration product fi
significantly. Sales in the third quarter of 20 by 27% from the third quarter of 2012; salesthe fourth quarter of 2013 were @
$814,816. Toward the end of 2013 we terminatedystidn of the HMC660, and during the first threedars of 2014 we recorded no sale
we awaited the new product.

On October 15, 2014, our second generation homeantediter, the HMC720, passed the stability teg¢miby Dongguan Yueshi Electro
Products Test Co., Ltd., which was the final prguisite before we could introduce it to the markethe fourth quarter of 2014 we liquida
our remaining inventory of the HMC600 at a disceahprice of $285,417, and commenced sales of th€ . Total revenue for 2014, all
which was recorded in the 4th quarter, was $ 63198,
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Income from Operations Our operating expenses for the years ended Deme®ih 2014 decreased to $759,706 from $1,366 @9thé yee
ended December 31, 2013. The primary reason éodéicrease was the significant decrease in salescdmponents of our operating expe
were:

Research and development expens Research and development expenses are primaritprised of salaries for R&D employe
For the years ended December 31, 2014 and 2013,remgarch and development expenses were $92,956$456,172
respectively. The primary reason for the 40% yearear decrease was the completion of the reseafoft eflated to HMC720 ear
in 2014.

Selling and Marketing Expenses.Selling and marketing expenses were primarily casegr of salaries and advertising exper
Even though we terminated sales at the beginnirRpd#l, we continued to invest in market promotionerder to enhance the imp
of the Company. Selling and marketing expensesedsed by 57% to $177,036 for the years ended Dexredib 2014 from $415,9
for the years ended December 31, 2(

General and Administrative Expense. Our general and administrative (“G&A'@xpenses were primarily comprised of r
administrative employeesalaries, professional service expenses and ottpEnees incurred for G&A functions. G&A exper
decreased to $489,714 for the year ended Deceniher034 from $794,592 for the year ended Decembe2813, representing
38% decrease. The decrease was primarily due tsitiréficant decrease in sal.

General and administrative expenses are affectadhéyges in employeesemuneration. Shenzhen Wonhe is required to makgibations tc
multi-employer welfare programs by government regulaiometimes identified as the Mainland China ContiidsuPlan. Specifically, tf
following regulations require that we pay a peragetof employee salaries into the specified plans:

Regulation Plan % of Salary

Shenzhen Special Economic Zone Social Retirementrémce Regulatior Pensior 13%
Shenzhen Wol-Related Injury Insurance Regulatic Workers Comp 0.4%
Guangdong Unemployment Insurance Regulat Unemploymen 2%
Housing Provident Fund Management Regulat Housing 5%
Shenzhen Social Medical Insurance Meas Medical 6.5% or 0.%*
Guangdong Employees Maternity Insura Maternity 0.5% or 0.%*

*

Depending on their position in the company, empdsyreeceive either hospitalization medical and miétieinsurance or comprehens
medical and maternity insurance, which is a lowenpum.

Because our contributions are proportionate torigslgpaid, as labor rates in China have increaggdfisantly in recent years and can
expected to continue to increase. Any such ineeaéll in turn cause an increase in the amounpayeto employee welfare plans.

After deducting these operating expenses, for tars/ended December 31, 2014 we realized operatiogne of $2,178,318, a decreas
$8,710,418 or 80%, from the operating income of, $88,736 that we reported in the year ended DeceBhe013.
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Interest Income. Our only noneperating income during 2014 and 2013 was inténesime. Our interest income of $111,353 in 2014 &k
increase over $87,840 due to slightly higher irgerates prevailing in 2014.

Provision for Income Taxe.

Beginning in 2013, our operating entity receivepraferential tax treatment from the PRC State Adstiation of Taxation. Shenzhen Woi
will be entitled to a tworear exemption from the Enterprise Income Tax feéld by a three year 50% reduction in its Enterpiie®me Ta
rate. On May 10, 2013, we were informed by the lléaa bureau that the income tax paid as of the détnotification of RMB 16,107,1:
($2,615,795) could be used to offset our futur@ine tax after the tax exemption period.

The Company's full income tax exemption expiredd@tember 31, 2013. From Jan 1, 2014 and for tleethears following, we will have t
benefit of a 50% reduction in Enterprise Income .TA&X a result, a tax provision of $295,973 was reed for the year ended December
2014.

Net Income (loss. We reported net income of $1,993,698 and $13,849%dr the years ended December 31, 2014 and 284@8ectively. Th
VIE agreements assign to Shengshihe Consulting 85&te net profit generated from Shenzhen Wonhm. tfat reason, we deducted a"non
controlling interest’of $96,756 for the year ended December 31, 2014$6A8,632 for the year ended December 31, 2013deézognizin
net income attributable to the common stockholder®ur Consolidated Statements of Income and Cdmepave Income. After that, our
income attributable to the common stockholddes’ the years ended December 31, 2014 and 2013%4#96,942, $.05 per share,
$12,399,519, $0.37 per share, respectively.

Foreign Currency Translation AdjustmentOur reporting currency is the U.S. dollar. Our looarrency, Renminbi (RMB), is our functiol
currency. Results of operations and cash flowsrareslated at average exchange rates during thedpand assets and liabilities are transl
at the unified exchange rate as quoted by the BsoBhnk of China as of the balance sheet datesslation adjustments resulting from 1
process are included in accumulated other comps&feincome in the statement of stockholderglity. Transaction gains and losses that
from exchange rate fluctuations on transactionsod@nated in a currency other than the functionatency are included in the results
operations as incurred. For the years ended DeaeBih@014 and 2013, foreign currency translatidjustments of ($258,031) and $695,¢
have been reported as other comprehensive incothe iconsolidated statements of income and othapoehensive income.

Liquidity and Capital Resources

To date, we have financed our operations primahitpugh cash flows from our operations and equatytiibutions by our shareholders. A2
result, at December 31, 2014, our only debt coedisf $241,561 that we have borrowed from stocldrsldprimarily in order to obtain U
Dollars to pay the expenses of our parent corpmratrincipally comprised of professional fees. Ddcember 31, 2014ur working capite
totaled $37,124,153, an increase of $2,134,654drerember 31, 2013.

Our cash and cash equivalents of $34,447,100 phmeonsist of cash on hand and demand depoditsat entire amount is held in 1

PRC: $218,834 by our subsidiary and $34,228,266Hmwnzhen Wonhe, our VIE. Our ability to repagrititose amounts to the United St
will be limited by the factors discussed below ReStrictions on Transfer of Funds.”
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In addition to cash and cash equivalents, our warldapital included $3,267,810 in accounts recédmlThis represented over 52% of
annual sales, due to the fact that we did notzealny sales in 2014 until the fourth quarter.

The following table summarizes our cash flows f@ periods indicated:

Years Ended Years Ended
December 31 December 31

2014 2013
Net cash (used) provided by operating activi $ (541,346 $ 19,224,61
Net cash provided by investing activiti - -
Net cash provided by financing activiti 98,00( 10,017,00
Effects of Exchange Rate Changes on Cash (255,799 688,88
Net Change in Cash and Cash Equival (699,145 29,930,50
Cash and Cash Equivalents at Beginning of the Berio 35,146,24 5,215,73i
Cash and Cash Equivalent at End of the Period $ 34,447,100 $ 35,146,24

Operating activities

Our operations used $541,346 in cash during 20%¥d.had net cash used in operations, despite netiecbecause all of our sales occurre
the 4th quarter, resulting in a large balance obaats receivable at year end.

Since we purchase the HMC720 from our manufactomethe basis of orders received from distributers,had no inventory at December
2014. The inventory of HMC660 and related raw materthat remained on hand at December 31, 201& Viguidated during 2014. C
ability to utilize contract manufacturers allowstasoperation without devoting significant amouotash to inventory, which will aid our ct
flow in the future.

Investing activities

Because we outsource all of our manufacturing djpers, our cash flows can be dedicated to workiapital —during the years end
December 31, 2014 and 2013 we made no capital timeeds. Unless we expand our business activities in theréytinvesting activities w
involve insignificant amounts of cash.

Financing activities

The net cash provided by financing activities oBB®0 for the year ended December 31, 2014 repiesem additional loan from rela
parties to allow us to pay professional fees inwh®. During the year ended December 31, 2013 Wwecsmmmmon stock and received proce
of $9,912,000.

We believe that our cash on hand and cash flow fsparations will meet our cash needs for the naxhanths.
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Restrictions on Transfers of Fund

The VIE Agreements among Shengshihe Consultingte@d&henzhen Wonhe Shareholders provide that Shidseg€onsulting is entitled
95% of the net profits (and will bear all lossessiag from Shenzhen Wonte'operations plus a monthly fee of RMB 50,000. THE
Agreements also entitle Shengshihe Consulting toaga the operations and control the cash flowshehshen Wonhe. Although Shengsl
Consulting is entitled to Shenzhen Worgherofits, any distributions of such profits frorhedgshihe Consulting to our U.S. parent com
must comply with applicable Chinese laws affecfiagments from Chinese companies to non-Chinese @oieg

The sales revenue and expenses of Shenzhen Wanlkderssminated in RMB. The Chinese government ktniegulates conversion of RN
into foreign currencies. Currently, Shenzhen Woahed Shengshihe Consulting may purchase foreigrewcies for settlement of curn
account transactions, including payments of dividerwithout the approval of the State Administratf Foreign Exchange (“SAFE"hy
complying with certain procedural requirements.daant to applicable Chinese laws and regulatiansjdn invested enterprises incorpor:
in China, such as Shengshihe Consulting, are redjud apply for “Foreign Exchange Registration {iedtes.” Currently, conversion with
the scope of the “current account” (e.g. remittaatéoreign currencies for payment of dividendsdi and serviceelated foreign exchan
transactions, etc.) can be effected without rengithe approval of SAFE, but must be effected thhoauthorized Chinese banks in accord
with regulatory procedures. However, conversiortfrency in the “capital accounte.Q. for capital items such as direct investmdoems
securities, etc.) still requires the approval ofFEA Compliance with those procedural requiremeats result in delays in obtaining fore
exchange, which could interfere with offshore atié by the Company, such as acquisitions, offshiovestments, or the payment
dividends to the Comparg/’shareholders. Because of the effort involvedhitaining foreign currencies in exchange for RMi&s Compan
intends to pay most of the operating expensesdd.i5. parent from dollars loaned to the Companyelgted parties.

Under PRC regulations, the Compasgperating subsidiary, Shenzhen Wonhe, may pagatids only out of its accumulated profits, if ¢
determined in accordance with the accounting staisdand regulations prevailing in the PRC (“PRC GRA The following table shows tl
difference between the accumulated profits repdste@hengshihe Consulting (the “WFOE)d by Shenzhen Wonhe in accordance with
GAAP and their accumulated profits determined iooadance with PRC GAAP.

Items PRC GAAF US GAAF
Accumulated profit) as of January 1, 2(— Shenzhen Wont $ 19,542,517 $ 19,542,517
Net income for the year ended December 31, — Shenzhen Wont 1,741,60¢ 1,741,60¢
Accumulated profit as of December 31, 2~ Shenzhen Wont 21,284,12: 21,284,12:
Appropriation of statutory reserve- Shenzhen Wonhi 2,125,24: -
Accumulated profit available for dividend as of Betber 31, 201- Shenzhen Wont 19,158,88( 21,284,12:
Accumulated profit as of December 31, 2~ WFOE 146,602 146,602
Appropriation of statutory reserv-WOFE 14,795

Noncontrolling interes- Shenzhen Wonhe (957,994) (1,064,20¢)
Accumulated profit as of December 31, 2- consolidatec $ 18,362,28: $ 20,366,51¢

* Appropriation of statutory reserves is calculated1®% of Shenzhen Wor's accumulated profi

**  Noncontrolling interest is calculated as 5% of Stem Wonh's accumulated profit available for dividet
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In addition, Shenzhen Wonhe is required to seteaatdleast 10% of its accumulated profits each,yiéamy, to fund the statutory gene
reserve until the balance of the reserve reach&s &Uits registered capital. The amount in excdss086 of accumulated profits that may
contributed to the statutory general reserve Shatnzhen Wonhs'discretion. The statutory general reserve isdrgitibutable in the form «
cash dividends to the Company and can be used ke o@acumulative prior year losses, if any, and inayonverted into share capital by
issue of new shares to shareholders in proportiahdir existing shareholdings, or by increasing par value of the shares currently heli
them, provided that the reserve balance after sigehis not less than 25% of the registered capialof December 31, 2014, an aggre
amount of $2,125,243 has been appropriated froaned earnings and set aside for the statutoryvedsy Shenzhen Wonhe. As of Decen
31, 2014, $1,622,257 will be appropriated from fotare profits and set aside for the statutory mese

Critical Accounting Policies and Estimates

In preparing our financial statements we are reguiio formulate working policies regarding valuatiof our assets and liabilities anc
develop estimates of those values. In our prejparaf the financial statements for the year Deceng1, 2014, there was one estimate r
which was (a) subject to a high degree of uncestaamd (b) material to our results. This was tle¢ednination reflected in Note 2 to
financial statements to consolidate the balancetsirad historical financials of our variable intrentity, Shenzhen Wonhe.

Through the VIE agreements, our subsidiary, ShehgdBonsulting, is deemed the primary beneficidrglenzhen Wonhe. Shenzhen Wc
has no assets that are collateral for or restristdely to settle its own obligations. The creditof Shenzhen Wonhe do not have recourse
Company’s general credit. Shenzhen Wonhe’s actt@ikkolders do not hold any kiaut rights that will affect the consolidati
determination. Accordingly, the financials of Shkean Wonhe have been included in the accompanyingatidated financial statements.

There is a degree of uncertainty as to whetheWtBeagreements would be enforceable within the €bénlegal system if, for any reason,
found it necessary to seek legal enforcement. afe,dhere has been very limited judicial commensuch agreements, and nothing that w
serve as binding precedent if the enforceabilitpwf VIE agreements were to be adjudicated. Wiebelthat, if adjudicated, each of the 1
VIE agreements would be found enforceable by thed&de legal system. Our bases for this conclusien

e The Exclusive Technical Service and Business CtinguAgreement provides an exchange of money forises that is a fair ai
reasonable exchange and does not violate any paihaf Chinese lan

e The Call Option Agreement is, essentially, a statillagreement under which the parties agreeke te action that would prejud
the other pending an acquisition of Shenzhen Wdiph8hengshihe Consulting on terms that comply @itlnese law. A stands
agreement, in contemplation of a subsequent traisst®mmonly enforced in China, where the tranpfecess can be lengtr

e The Proxy Agreement conforms to Chinese corpoeatethat permits equity holders to appoint proxesxercise their voting right

e The Share Pledge Agreement conforms to Chinesghlainpermits a pledge of equity to secure obligesti
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The most likely challenge to the VIE agreements ld@uise under the New M&A Rules, which are destyteregulate foreign acquisitions
Chinese entities. Our analysis of the New M&A Ruldowever, indicates that the New M&A Rules do motalidate our VIE
Agreements. The New M&A Rules require offshoree€sipl purpose vehiclesthat are (1) formed for the purpose of oversedmdjsof the
equity interests of Chinese companies via acqarsitind (2) are controlled directly or indirectly IBhinese companies and/or Chir
individuals, to obtain the approval of the CSRGptto the listing and trading of their securities @verseas stock exchanges. Based o
review of the New M&A Rules, we believe that thimpision does not apply to our Company. We reatghaticonclusion by observing that:

i. Shengshihe Consulting was incorporated by a forigigestor and therefore has no Chinese shareho

ii. the share exchange between World Win andiipany, Wonhe Higfech International Inc., is between two offshorepanies an
is not deemed as a transaction to acquire equiagsets of “Chinese domestic compe” as defined under the New M&A Rules; ¢

ii. no provision in the New M&A Rules clearly classfi¢he contractual arrangements between Shengstuhsuffing and Shenzh
Wonhe as a type of transaction falling within theWNM&A Rules.

We believe, therefore, that under prevailing lawd policies our VIE Agreements are enforceable litin€se courts. Consideration mus
given, however, to the possibility that the Chingseernment will express a policy adverse to sutangements, which would be likely
affect future adjudication of the enforceabilityeftrusted-managemetype arrangements. Moreover, as there are noigdiecisions know
to us regarding the enforceability of VIE agreemsentis possible that our analysis of their enéataility may not prevail in a Chinese co
There is a risk, therefore that if it occurred ttted counterparties to the VIE agreements failedhiole by the VIE agreements, we woult
unable to secure effective relief in the Chinegmlaystem. In that eventuality, we would be reggiito deconsolidate Shenzhen Wonhe fi
the Company’s financial statements, and the Compayld report no revenue nor earnings and only nahassets.

Impact of Accounting Pronouncements

There were no recent accounting pronouncementshtnag or will have a material effect on the Comparfinancial position or results
operations.

Off-Balance Sheet Arrangements
We do not have any offalance sheet arrangements that have or are rédgdikaly to have a current or future effect orr dmancial conditiol

or results of operations.
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ITEM 7A QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK.
Not Applicable.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

Index to the Consolidated Financial Statements

Il::)ige— Report of Independent Registered Public Accourfing.

F-2-F-3 Consolidated Balance Sheets as of December 31,£¢12013

F4-E5 ggln;olidated Statements of Operations and Otherp@aimnsive Income (Loss) for the Years Ended Deeerdb, 2014 ar
F-5-F-6 Consolidated Statement of Changes in Stockhc Equity for the Years Ended December 31, 2014 aid®:

F-7 Consolidated Statements of Cash Flows for the YEEaded December 31, 2014 and 2C

F-8 to F-33 Notes to Consolidated Financial Stateme
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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 balgiheets of Wonhe High-Tech International, Ind subsidiaries (the “Companyds o
December 31, 2014 and 2013, and the related colasetl statements of income and comprehensive incamaages in stockholdersyuity
and cash flows for each of the years in the ywear period ended December 31, 2014. These coasafidinancial statements are
responsibility of the Company's management. Oyrawesibility is to express an opinion on these ctidated financial statements based on
audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighamBioUnited States). Those stand.
require that we plan and perform the audit to ebtaasonable assurance about whether the congalitiatincial statements are free of mat
misstatement. The Company is not required to hasewere we engaged to perform, an audit of itsrirdl control over financial reportir
Our audit included consideration of internal cohtreer financial reporting as a basis for desigranglit procedures that are appropriate ir
circumstances, but not for the purpose of exprgsamopinion on the effectiveness of the Compsairyternal control over financial reportii
Accordingly, we express no such opinion. An autfibancludes examining, on a test basis, evidenpparting the amounts and disclosure
the consolidated financial statements, assessiagatitounting principles used and significant edesanade by management, as we
evaluating the overall consolidated financial stetat presentation. We believe that our audits pieai reasonable basis for our opinion.

In our opinion, the consolidated financial statetearferred to above present fairly, in all mater@spects, the consolidated financial pos
of Wonhe HighTech International, Inc. and subsidiaries as ofdbdwer 31, 2014 and 2013, and the consolidatedtsesutheir operations a
their cash flows for each of the years in the Weesr period ended December 31, 2014, in conformitit accounting principles genere
accepted in the United States of America.

/s/ Wei, Wei & Co., LLP

Flushing, NY
March 30, 2015
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WONHE HIGH-TECH INTERNATIONAL, INC. AND SUBSIDIARIE S
CONSOLIDATED BALANCE SHEETS

(INU.S. $)
December 31 December 31
ASSETS 2014 2013
Current assets:
Cash $ 34,447,10 $ 35,146,24
Account receivabli 3,267,811l -
Inventory - 165,40°
Prepaid expenst - 65,61¢
Total current asse 37,714,91 35,377,26
Fixed asset: 486,51t 489,81(
Less: accumulated depreciatior (289,269) (209,30
Fixed assets, ni 197,25( 280,50¢
Other assets:
Intangible assets, n 8,66 17,451
Other asset- principally security deposit 14,22: 27,34
Prepaid income taxce 2,341,301 2,635,12
Total other asse’ 2,364,19i 2,679,911
TOTAL ASSETS $ 40,276,335 $ 38,337,69

See report of independent registered public acaogifitm and notes to the consolidated financiatements.
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WONHE HIGH-TECH INTERNATIONAL, INC. AND SUBSIDIARIE S
CONSOLIDATED BALANCE SHEETS

(INU.S. %)

December 31 December 31

LIABILITIES AND STOCKHOLDERS’ EQUITY 2014 2013

Current liabilities:

Accounts payabl $ - % 14,717
Payroll payable 22,68’ 21,62¢
Taxes payabl 172,24t 33,71¢
Loan from stockholde 241,56 143,22.
Accrued expenses and other paya 154,26: 174,48:
Total current liabilities 590,75 387,76¢

Commitments and Contingencies

Stockholders' equity:
Preferred stock: $0.001 par value; 10,000,000 stewthorized; none issued and outstan - -
Common stock: $0.001 par value; 90,000,000 shart®ezed; 38,380,130 shares issued and outstar

at December 31, 2014 and 2( 38,38( 38,38(
Additional paic-in capital 17,011,13 17,011,13
Retained earning 18,332,74 16,634,43
Statutory reserve fur 2,033,771 1,835,14.
Other comprehensive incor 787,78 1,036,32.

Stockholder equity before noncontrolling interes 38,203,81 36,555,41
Noncontrolling interest 1,481,77 1,394,51!

Total stockholder equity 39,685,59 37,949,92
TOTAL LIABILITIES AND STOCKHOLDERE' EQUITY $ 40,276,35 $ 38,337,69

See report of independent registered public acaogfitrm and notes to the consolidated financiatetnents.
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WONHE HIGH-TECH INTERNATIONAL, INC. AND SUBSIDIARIE S
CONSOLIDATED STATEMENTS OF INCOME AND COMPREHENSIVE INCOME

(INU.S. $)
For the Year Ended
December 31,
2014 2013

Sales $ 6,19531 $ 25,474,09
Cost of sales (3,257,28) (13,218,66)
Gross profit 2,938,02. 12,255,43

Operating expenses:
Research and developmt 92,95¢ 156,17:
Selling and marketin 177,03t 415,93:
General and administrati 489,71 794,59.
Total operating expens 759,70t 1,366,69
Income from operations 2,178,31! 10,888,73
Interest incom: 111,35: 87,84(
Income before provision for (benefit from) income axes 2,289,67. 10,976,57
Provision for (benefit from) income taxes 295,97, (2,072,57)
Net income 1,993,69! 13,049,15
Noncontrolling interests (96,75¢€) (649,63
Net income attributable to common stockholder: $ 1,896,94. 12,399,51
Earnings per common share, basic and dil $ 0.0t $ 0.37
Weighted average shares outstanding, basic aned 38,380,13 33,553,46

See report of independent registered public acaogfitrm and notes to the consolidated financiatatnents.
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WONHE HIGH-TECH INTERNATIONAL, INC. AND SUBSIDIARIE S

CONSOLIDATED STATEMENTS OF INCOME AND COMPREHENSIVE INCOME

(INU.S.$)

For the Year Ended
December 31,

2014 2013

Comprehensive income:

Net income $ 1,993,690 $ 13,049,15
Foreign currency translation adjustm (258,03) 695,96!
Comprehensive income 1,735,66 13,745,11
Comprehensive (income) attributable to noncontiglinterest: (87,267 (682,33)

$ 1,648,400 $ 13,062,78

Comprehensive income attributable to common stockhders

See report of independent registered public acaogifitm and notes to the consolidated financiatements.
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WONHE HIGH-TECH INTERNATIONAL, INC. AND SUBSIDIARIE S
CONSOLIDATED STATEMENT OF CHANGES IN STOCKHOLDERS' EQUITY
FOR THE YEARS ENDED DECEMBER 31, 2014 AND 2013

(IN U.S.$)
Other
Additional Statutory Comprehensive
Common Paid-in Retained Reserve  Noncontrolling
Stock Capital Earnings Fund Interests Income Total
Balance, December 31, 201 $ 2390( $ 711361 $ 5,469,21: $ 60084 $ 712,18 $ 373,06: $14,292,81
Issuance of common sto 14,48( 9,897,52 - - - - 9,912,001
Net income - - 12,399,51 - 649,63: - 13,049,15
Appropriation of statutory reserv - - (1,234,30) 1,234,300 - -
Other comprehensive incor - - - - 32,69¢ 663,26 695,96(
Balance, December 31, 201 38,38( 17,011,13 16,634,43 1,835,14 1,394,51! 1,036,320 37,949,92
Netincome - - 1,896,94. - 96,75¢ - 1,993,69
Appropriation of statutory reserv - - (198,63)) 198,63: - - -
Other comprehensive (los - - - - (9,495 (248,53¢) (258,03)
Balance, December 31, 201 $ 38,38( $17,011,13 $18,332,74 $ 2,033,771 $ 148177 $ 787,78 $39,685,59

See report of independent registered public ac@ogifitm and notes to the consolidated financiatements.
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WONHE HIGH-TECH INTERNATIONAL, INC. AND SUBSIDIARIE
CONSOLIDATED STATEMENT OF CASH FLOWS
FOR THE YEARS ENDED DECEMBER 31, 2014 AND 2013

(INU.S. $)

For the Year Ended
December 31,

2014 2013

Cash flows from operating activities:
Net income

Adjustment to reconcile net income to net cash iglexl by (used in) operating activitie

Depreciation and amortizatic
Inventory obsolescenc
Change in operating assets and liabilit
(Increase) decrease in accounts receiv

$ 1,993,691 $13,049,15

90,15( 89,43(
- 180,07!

(3,254,69)  4,060,14

Decrease (increase) in inventc 165,40° (82,27¢)
Decrease in advances to suppl - 5,282,711
Decrease in prepaid expen: 65,61¢ 7,19t
Decrease (increase) in prepaid income ti 293,82: (2,635,12)
(Decrease) increase in accounts pay (24,717 47€
Increase (decrease) in payroll paye 1,05¢ (14,477
Increase (decrease) in taxes payi 138,52¢ (760,00:)
(Decrease) increase in accrued expenses and atyeilp (20,227) 47,31

Net cash (used in) provided by operating activi

(541,34)  19,224,61

Cash flows from financing activities:
Stockholder loan
Proceeds from issuance of common st

98,00( 105,00(
- 9,912,00!

Net cash provided by financing activiti

98,00( 10,017,00

Effect of exchange rate changes on cash

(255,799 688,88!

Net change in cash
Cash, beginning

(699,14)  29,930,50
35,146,24 5,215,773

Cash, ending

$34,447,10 $35,146,24

Supplemental disclosure of cash flow information:

Cash paid for income tax

$ - $ 1,170,96.

Cash paid for intere:

$ - $ o

See report of independent registered public acaogifitm and notes to the consolidated financiatements.
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WONHE HIGH-TECH INTERNATIONAL, INC. AND SUBSIDIARIE S
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2014 AND 2013
(INU.S. $)

ORGANIZATION

Wonhe High-Tech International, Inc. (the “Compaimy™Wonhe High-Tech”was incorporated in the State of Nevada on Auga8;
2007. The Company changed its name from Baby F@xrational, Inc. to Wonhe Highech International, Inc. on April 20, 2012.
June 27, 2012, the Company acquired all of thetandisng capital stock of World Win International IHimg Ltd. or “World Win” in
exchange for 19,128,130 shares of the Company’sremmstock (the “Share Exchange”).

As a result of the acquisition, the Company’s ctidated subsidiaries include World Win, the Comparwholly-owned subsidiar
which is incorporated under the laws of the Brifiéigin Island (“BVI"), Kuayu International Holdings Group Limited (Hong i),
or “Kuayu,” a whollyowned subsidiary of World Win which is incorporateader the laws of Hong Kong, Shengshihe Manage
Consulting (Shenzhen) Co., Ltd., or “Shengshihe dDtimg,” a whollyowned subsidiary of Kuayu which is incorporated emthe
laws of the People’s Republic of China (“PRCThe Company also consolidates the financial comlitind results of operations
Shenzhen Wonhe Technology Co., Ltd., or “Shenzh@miW,” a limited liability company incorporated under tlagvs of the PR
which is effectively and substantially controlled $hengshihe Consulting through a series of cagtiveements. Shenzhen Wont
considered a variable interest entity (“VIE") ofe3tgshihe Consulting.

Shenzhen Wonhe is a Chinese entity established averiber 16, 2010 with registered capital of $7,896, It specializes in tl
research and development, outsourced-manufactaridgrade of htech products based on x86 (instruction set arctoite based ¢
Intel 8086 CPU) and ARM (3Bit reduced instruction set architecture). Curggoducts still under research and development dect
Smart Media Box (SMB), Home Smart Server (HSS),iM@ (MPC), All in One PC (AlO-PC), Business PAD-FR\D), and Portab
PAD (P-PAD). The Company is located in Shenzherar@dong Province, China.

On May 30, 2012, Shenzhen Wonhe entered into (Epastusive Technical Service and Business Congulfigreement, (ii) a Pro;

Agreement, (iii) Share Pledge Agreement, and (i&) Option Agreement with Shengshihe Consultinge Totregoing agreements
collectively referred to as the “VIE Agreements.”
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WONHE HIGH-TECH INTERNATIONAL, INC. AND SUBSIDIARIE S
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2014 AND 2013
(INU.S. $)

ORGANIZATION (continued)

Exclusive Technical Service and Business ConsuftongementPursuant to the Exclusive Technical Service andrigss Consultin
Agreement, Shengshihe Consulting provides techrdaogport, consulting, training, marketing and bas@ consulting services
Shenzhen Wonhe as related to its business activitieconsideration for such services, Shenzhenh&dras agreed to pay as
annual service fee to Shengshihe Consulting an ategual to 95% of Shenzhen Worhi@nnual net income with an additic
payment of approximately $8,135 (RMB 50,000) eaaintin. The agreement has an unlimited term and oan e terminated t
mutual agreement of the parties.

Proxy AgreementPursuant to the Proxy Agreement, the stockhold&iShenzhen Wonhe agreed to irrevocably entrust Gieine
Consulting to designate a qualified person, actdptander PRC law and foreign investment policiesjote all of the equity intere:
in Shenzhen Wonhe held by each of its stockholdEne. Agreement has an unlimited term and only cariebminated by mutu
agreement of the parties.

Call Option AgreementPursuant to the Call Option Agreement, Shengshitwesdting has an exclusive option to purchaseo
designate a purchaser for, to the extent permhtie®RC law and foreign investment policies, partalbhrof the equity interests
Shenzhen Wonhe held by each of its stockholdersh&@xtent permitted by PRC laws, the purchasegdar the entire equity inter
is approximately $0.16 (RMB1.00) or the minimum ambrequired by PRC law or government practice sThgreement remai
effective until all the equity interests under thgreement have been transferred to Shengshihe Giogsor its designee.

Share Pledge Agreemerfursuant to the Share Pledge Agreement, the sthgdsoof Shenzhen Wonhe pledged their shar
Shengshihe Consulting to secure the obligationShefnzhen Wonhe under the Exclusive Technical Seamt Business Consult
Agreement. In addition, the stockholders of ShenAM®nhe agreed not to transfer, sell, pledge, disd or create any encumbra
on their interests in Shenzhen Wonhe that wouldcafshengshihe Consultirsginterests. This Agreement remains effective uht
obligations under the Exclusive Technical Serviond Business Consulting Agreement, Call Option Agreet and Proxy Agreeme
have been fulfilled or terminated.
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WONHE HIGH-TECH INTERNATIONAL, INC. AND SUBSIDIARIE S
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2014 AND 2013
(INU.S.$)

1. ORGANIZATION (continued)

After the Share Exchange, the Company’s currerdraggtion structure is as follows:

Wonhe High- Tech Intemational, Ing.. & Nevada comporation

HE

World Win Internatonsl Holding Lid { BVIL a BV corporation

1ot

Luﬂu1mmml Ilnldln.gl Ciroap | rrmtnilllnrq; Kongl, a H-nn'; Kong corporadon

Ctside PRL
___________________ | “,:.-m ,.,.n.n
Shenguhibe Management Uomaliang (Sheruhen ) Co, L . o Chinese Corporatan
Contractual Relationships .
Shemrhen Wosihe Techmology Co., Lid, 8 Chinese corporation
2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Accounting and Presentation

The accompanying consolidated financial statemiest® been prepared on the accrual basis of acoguiithe consolidated financ
statements as of and for the years ended Decenihe2034 and 2013 include Wonhe Higleeh, World Win, Kuayu, Shengsh
Consulting and its VIE, Shenzhen Wonhe. All sigrafit intercompany accounts and transactions haen kiminated i
consolidation.

All consolidated financial statements and notesht consolidated financial statements are preseintéthited States dollars S
Dollar” or “US$” or “$").
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WONHE HIGH-TECH INTERNATIONAL, INC. AND SUBSIDIARIE S
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2014 AND 2013
(INU.S. $)

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continu ed)
Variable Interest Entity

Pursuant to Financial Accounting Standards Board\8B”) Accounting Standards Codification (“ASC”) 81‘Consolidation” (ASC
810"), the Company is required to include in its consadafinancial statements, the financial statemefitgs variable intere
entities (“VIEs”). ASC 810 requires a VIE to be consolidated by antampentity if that reporting entity is subject #omajority of th
risk of loss for the VIE or is entitled to receigemajority of the VIES residual returns. VIEs are those entities in thaeportin
entity, through contractual arrangements, bearsisheof, and enjoys the rewards normally assodiatgh ownership of the entity, a
therefore the reporting entity is the primary bésiafy of the entity.

Under ASC 810, a reporting entity has a controlfingncial interest in a VIE, and must consoliddiat VIE, if the reporting entity h
both of the following characteristics: (a) the pouwe direct the activities of the VIE that mostrsficantly affect the VIES economi
performance; and (b) the obligation to absorb Iessethe right to receive benefits, that couldeptitilly be significant to the VIE. T
reporting entity’s determination of whether it g power is not affected by the existence of {ack rights or participating righ
unless a single enterprise, including its relatedi@s and de facto agents, have the unilateréityatn exercise those rights. Shenz
Wonhe'’s actual stockholders do not hold any kicksights that affect the consolidation determinatio

Through the VIE agreements disclosed in Note 1, @mnpany is deemed the primary beneficiary of ShenzWonhe an
accordingly, the results of operations of Shen2hemhe have been included in the accompanying colaet! financial statemen
Shenzhen Wonhe has no assets that are collaterat festricted solely to settle its obligation$eTcreditors of Shenzhen Wonhe
not have recourse to the general credit of Shehggbonsulting or its parent entities.

Principally almost of the assets recorded on tHanoa sheets of the Company are owned by Shenzloei&VIn addition, all of tt
unrecognized revenuygroducing assets of the Company, such as intedégroperty and the assembled workforce, are owoy
Shenzhen Wonhe. Likewise, all of the recognizeétassf Shenzhen Wonhe are recorded on the Compaajance sheets, and al
the unrecognized assets of Shenzhen Wonhe azedtiior the benefit of the Company.

F-11




WONHE HIGH-TECH INTERNATIONAL, INC. AND SUBSIDIARIE S
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2014 AND 2013
(INU.S. $)
SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continu ed)
Variable Interest Entity (continued)

The following are financial statement amounts amhhces of Shenzhen Wonhe that have been includdtei accompanyir
consolidated financial statements.

December 31 December 3:

ASSETS 2014 2013

Current assets:

Cash $ 34,228,26 $ 35,007,67
Account receivabli 3,267,81 -
Inventory - 165,40°
Prepaid expenst - 65,61¢
Total current asse 37,496,07 35,238,69
Fixed assets, net 197,25( 280,50¢

Other assets:

Intangible assel 8,661 17,45:
Other asset- principally security deposil 14,22: 27,34
Prepaid income taxe 2,341,30i 2,635,12.
Total other asse 2,364,19 2,679,911
TOTAL ASSETS $ 40,057,51 $ 38,199,12
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WONHE HIGH-TECH INTERNATIONAL, INC. AND SUBSIDIARIE S
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2014 AND 2013
(INU.S. $)
SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continu ed)
Variable Interest Entity (continued)
December 31 December 3:

LIABILITIES 2014 2013

Current liabilities:

Payable to WFOI® $ 21,029,62 $ 19,191,26
Due to Wonhe Hig-Tech International, Ind? 9,882,60! 9,949,49:
Accounts payabl - 14,717
Payroll payable 21,19: 20,12:
Taxes payabl 116,62 561
Accrued expenses and other paya 401,58 178,741
Total current liabilities 31,451,63 29,354,90
TOTAL LIABILITIES $ 31,451,633 $ 29,354,90

(1) Payable to WFOE represents amounts due to Shemg&uohsulting under the Exclusive Technical Senacel Busines
Consulting Agreement for consulting services predido Shenzhen Wonhe in exchange for 95% of Shen?¥enhes ne
income and monthly payments of RMB 50,000 (apprataty US$8,135). The monthly payments have beeth ipafull as o
December 31, 201

(2) Due to Wonhe Higfiech International, Inc. represents the cash redelwy Shenzhen Wonhe for the sale of 14,48(
common shares issued by Wonhe Higteh International, Inc. on May 2, 2013 at $0.6&hedtotal approximate
US$9,850,000)

For the Year Ended
December 31,

2014 2013
Sales $ 6,195,31. $25,474,09
Net income® $ 1,935,111 $13,136,39

(3) Under the Exclusive Technical Service and Busir@sssulting Agreement, 95% of the net income is ¢orémitted to th
WFOE.
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WONHE HIGH-TECH INTERNATIONAL, INC. AND SUBSIDIARIE S
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2014 AND 2013
(INU.S. $)
SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continu ed)
Variable Interest Entity (continued)

For the Years Ended

Dec 31,
2014 2013
Net cash (used in) provided by operating activi $ (591,81) $29,201,25
Net cash provided by financing activiti - -
Effect of exchange rate changes on ¢ (187,589 646,50:
Net change in cas $ (779,40) $29,847,75

The Company believes that Shengshihe Consuftinghtractual agreements with Shenzhen Wonhe arenipliance with PRC la
and are legally enforceable. The stockholders @nh3hen Wonhe are also the senior management @dhgany and therefore 1
Company believes that they have no current intéreseeking to act contrary to the contractual rageaments. However, Shenzl
Wonhe and its stockholders may fail to take certaitions required for the Company’s business ofottow the Companye
instructions despite their contractual obligati®@sio so. Furthermore, if Shenzhen Wonhe or itsk$tolders do not act in the b
interests of the Company under the contractualngements and any dispute relating to these conathetrrangements rema
unresolved, the Company will have to enforce ights under these contractual arrangements thrcaglperations of PRC law &
courts and therefore will be subject to uncertasiin the PRC legal system. All of these contrdcim@ngements are governed
PRC law and provide for the resolution of disputesugh arbitration in the PRC. Accordingly, thesatracts would be interpretec
accordance with PRC law and any disputes wouleebelved in accordance with PRC legal procedures Aesult, uncertainties in 1
PRC legal system could limit the Compasmgbility to enforce these contractual arrangemenitich may make it difficult to exe
effective control over Shenzhen Wonhe, and itstghd conduct business may be adversely affected.

F-14




WONHE HIGH-TECH INTERNATIONAL, INC. AND SUBSIDIARIE S
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2014 AND 2013
(INU.S. $)

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continu ed)
Use of Estimates

The preparation of financial statements in accardanith accounting principles generally acceptethm United States of Ameri
requires management to make estimates and assmsiphiat affect certain reported amounts of assetdiabilities and disclosures
contingent assets and liabilities at the date effthancial statements and the reported amountsv&hues and expenses during
reporting periods. Actual results could differ fréhose estimates.

Foreign Currency Translation

Almost all of the Company assets are located in the PRC. The functionatieay for the majority of the operations is the Rerbi
(“RMB”). For Kuayu, the functional currency for theajority of its operations is the Hong Kong Dol{@iKD"). The Company us
the US Dollar for financial reporting purposes. Ehalited consolidated financial statements of then@any have been translated
US dollars in accordance with FASB ASC 830preign Currency Matters.”

All asset and liability accounts have been traeslaising the exchange rate in effect at the balaheet date. Equity accounts h
been translated at their historical exchange ratesn the capital transactions occurred. The codat@d statements of income

other comprehensive income amounts have been dtadslsing the average exchange rate for the pepossented. Adjustmel
resulting from the translation of the Company’s smlitated financial statements are recorded as otimaprehensive income (loss).

The exchange rates used to translate amounts in RMBUS dollars for the purposes of preparing ttomsolidated financi
statements are as follows:

December 31 December 31

2014 2013
Balance sheet items, except for stockhol' equity, as of period er 0.162¢ 0.163¢
Amounts included in the statements of income, chairiig stockholde’ equity and cash flow 0.162° 0.161«
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WONHE HIGH-TECH INTERNATIONAL, INC. AND SUBSIDIARIE S
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2014 AND 2013
(INU.S. $)

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continu ed)
Foreign Currency Translation (continued)

For the years ended December 31, 2014 and 2018gifocurrency translation adjustments of $(258,G81) $695,960, respective
have been reported as other comprehensive (lossjne. Other comprehensive (loss) income of the Gowyonsists entirely
foreign currency translation adjustments. PursuanASC 740-30-25-17; Exceptions to Comprehensive Recognition of Defi
Income Taxes,the Company does not recognize deferred U.S. t@kated to the undistributed earnings of its fonesgbsidiaries an
accordingly, recognizes no income tax expense efitedfrom foreign currency translation adjustments

Although government regulations now allow convaelitio of the RMB for current account transactiorsignificant restrictions st
remain. Hence, such translations should not betagt as representations that the RMB could be erded into US dollars at that r
or any other rate.

The value of the RMB against the US dollar and iotherencies may fluctuate and is affected by, agnather things, changes in
PRC’s political and economic conditions. Any sigraht revaluation of the RMB may materially afféabe Companys financia
condition in terms of US dollar reporting.

Revenue and Cost Recognition

The Company receives revenues from the sale ofreféc products. The Comparsytevenue recognition policies are in compli
with SEC Staff Accounting Bulletin (“SAB”104 (codified in FASB ASC Topic 605). Sales reversieecognized when the prodt
are delivered and when customer acceptance od¢bergrice is fixed or determinable, no other sigaifit obligations of the Compa
exist and collectability is reasonably assuredishied goods are delivered from outsourced manufarstto the Company. Revenu
recognized when the title to the products has Ipassed to the customer, which is the date the ptedue picked up by the custol
at the Company location or delivered to the designated locatibpsCompany employees and accepted by the custanrthe
previously discussed requirements are met. Theomests acceptance occurs upon inspection at the timgc&lip or delivery b
signing an acceptance form.

The Company does not provide its customers withrigfiet of return. A 36month warranty is offered to customers for exchaou
repair of defective products, the cost of whiclsusstantially covered by the outsourced manufatuvearranty policies as specifi
in the contract between the Company and its outsasumanufacturers. As a result, the Company doésetognize a warrar
liability. Payments received before all of the walet criteria for revenue recognition are met aeorded as advances from customers

F- 16




WONHE HIGH-TECH INTERNATIONAL, INC. AND SUBSIDIARIE S
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2014 AND 2013
(INU.S. $)

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continu ed)
Revenue and Cost Recognition (continued)

The Company follows the guidance set forth by FASEC 605-4545 to assess whether the Company acts as thepairri agent i
the transaction. The determination involves judgh@ad is based on an evaluation of whether the Gompas the substantial ri:
and rewards of ownership under the terms of th@engement. Based on the assessment, the Companmihete it acts as a princiy
in the transaction and reports revenues on thesdrasis.

FASB ASC 605-4%45 sets forth eight criteria that support reportirgognition of gross revenue (i.e. principal spkesd three th.
support reporting net revenue (i.e. agent salesapplied to the relationship between the Compayits manufacturers, seven of
criteria that support reporting gross revenue atisfied:

e Shenzhen Wonhe has general inventory risk, akéstéitle to a product before that product is cedeloy or delivered to
customer

e Shenzhen Wonhe establishes its own pricing fquritslucts.

e Shenzhen Wonhe has discretion in supplier selec

e Shenzhen Wonhe designed the Home Media Center IMo2l¢ (the “HMC720") and is responsible for all of
specifications

e Shenzhen Wonhe has physical inventory loss risk tinet product is delivered to the custorr

e Shenzhen Wonhe has full credit risk for amountedito its customer:

The only criterion supporting recognition of gragvenue that is not satisfied by the relationshipwieen the Company and
manufacturers is: the entity changes the produgbesforms part of the service. Moreover, none & three criteria supporti
recognition of net revenue is present in the ComisBales transactions. For this reason, the Comperords gross revenue w
respect to sales by Shenzhen Wonhe.

During the last quarter of 2014, the Company stiarbesell an updated product, HMC720, which wasettgped by the Company t
outsourced to others to produce.
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WONHE HIGH-TECH INTERNATIONAL, INC. AND SUBSIDIARIE S
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2014 AND 2013
(INU.S. $)

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continu ed)
Fair Value of Financial Instruments

FASB ASC 820, Fair Value Measurement,'defines fair value as the price that would be rexbiupon sale of an asset or paid
transfer of a liability in an orderly transactioetlveen market participants at the measurement atadein the principal or mc
advantageous market for that asset or liabilitye Tdir value should be calculated based on assangthat market participants wo
use in pricing the asset or liability, not on asptions specific to the entity.

Advertising Costs

Advertising costs are paid to an advertising agefiocymarket analysis and strategic planning andciwsrged to operations wt
incurred. Advertising costs were $130,160 and $8% for the years ended December 31, 2014 and 2€4j3ectively.

Research and Development Costs

The Company develops software to be marketed aopés products, and that is not for internal .uEke software is essential to
functionality of the Company’ tangible products. Therefore, the Company acsofartresearch and development costs incurr
development of its software in accordance with FASEC 985-20.

Research and development costs are charged totiopsravhen incurred. Development costs of compsitdtware to be sold, leas
or otherwise marketed are subject to capitalizabeginning when a produsttechnological feasibility has been establishetiearding
when a product is available for general releaseustomers. In most instances, the Compsproducts are released soon
technological feasibility has been established.r@toee, costs incurred subsequent to achievemenéabinological feasibility a
usually not significant, and generally most sofevaevelopment costs have been expensed as inciResdarch and developm
costs were $92,956 and $156,172 for the years ebdedmber 31, 2014 and 2013, respectively.
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WONHE HIGH-TECH INTERNATIONAL, INC. AND SUBSIDIARIE S
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2014 AND 2013
(INU.S. $)

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continu ed)
Cash and Cash Equivalents

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

Accounts Receivable

Accounts receivable are stated at cost, net ofllawance for doubtful accounts. Receivables outfitam longer than the paymu
terms are considered past due. The Company manginallowance for doubtful accounts for estimdt=des resulting from t
failure of customers to make required payments,nwiexessary. The Company reviews the accountsvedateion a periodic basis ¢
makes allowances where there is doubt as to thectability of the outstanding balance. In evalngtithe collectability of &
individual receivable balance, the Company consideany factors, including the age of the balartte,customes payment histor
its current creditvorthiness and current economic trends. For thesyeraded December 31, 2014 and 2013, the Compédmotliwrite
off any accounts receivable as bad debts.

Inventory

Inventory, comprised principally of computer compots, is valued at the lower of cost or market @althe value of inventory
determined using the first-in, first-out method.

The Company estimates an inventory allowance fomased unmarketable inventories. Inventory amouwamés reported net of su
allowances. The allowance for slaneving and obsolete inventory was $0 and $182,684dmputer components as of Decembe
2014 and 2013 respectively. During the year endeckhber 31, 2014, the company disposed of its dmase material inventory.

Fixed Assets and Depreciation

Fixed assets are recorded at cost, less accumwat@dciation. Cost includes the price paid to aeqihe asset, and any expendi
that substantially increases the assgtllue or extends the useful life of an existisged Leasehold improvements are amortized
the lesser of the remaining term of the lease erdstimated useful lives of the improvements. Dapti®n is computed using t
straightline method over the estimated useful lives ofdhsets. Major repairs and betterments that sigmifig extend original usel
lives or improve productivity are capitalized andpceciated over the periods benefited. Maintenaarwe repairs are genere
expensed as incurred.
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WONHE HIGH-TECH INTERNATIONAL, INC. AND SUBSIDIARIE S
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2014 AND 2013
(INU.S. $)
SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continu ed)
Fixed Assets and Depreciation (continued)

The estimated useful lives for fixed asset categosire as follows:

Office equipmen 5 years
Motor vehicles 5 years
Leasehold improvemen Shorter of the remaining term of the lease ordif¢he improvemen

Impairment of Long-lived Assets

The Company applies FASB ASC 36@roperty, Plant and Equipment,ivhich addresses the financial accounting and reypfor
the recognition and measurement of impairment bgee long-lived assets. In accordance with ASC,368gdived assets a
reviewed for impairment whenever events or charigesircumstances indicate that the carrying amafnan asset may not
recoverable. The Company may recognize the impairwilongiived assets in the event the net book value df sissets exceeds
future undiscounted cash flows attributable to ¢h@ssets. No impairment of lotiged assets was recognized for the pel
presented.

Statutory Reserve Fund

Pursuant to corporate law of the PRC, Shengshihes@itng and the VIE are required to transfer 10Pgheir net income,
determined under PRC accounting rules and regukgtito a statutory reserve fund until such reséalance reaches 50% of tt
registered capital. The statutory reserve fundois-distributable other than during liquidation areh be used to fund prior years
losses, if any, and may be utilized for businegsaagion or used to increase registered capitaljigred that the remaining rese
balance after such issue is not less than 25%eofepistered capital. As of December 31, 2014,32¥6 had been transferred fi
retained earnings to the statutory reserve fdiegk remaining balance necessary to fully fund téusory reserve is approximat
$1,715,000 as of December 31, 2014.

Income Taxes

The Company accounts for income taxes in accordante FASB ASC 740,“Income Taxes”(*“ASC 740"), which requires tF
recognition of deferred income taxes for differenbetween the basis of assets and liabilitiesifantial statement and income
purposes. Deferred tax assets and liabilities sgprethe future tax consequences for those diffeernwhich will either be taxable
deductible when the assets and liabilities are vexan or settled. Deferred taxes are also recodrfiae operating losses that

available to offset future taxable income. Valuat@llowances are established when necessary texaedieferred tax assets to
amount expected to be realized.
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WONHE HIGH-TECH INTERNATIONAL, INC. AND SUBSIDIARIE S
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2014 AND 2013
(INU.S. $)

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continu ed)
Income Taxes (continued)

ASC 740 addresses the determination of whethebeaefits claimed or expected to be claimed on adtxn should be recorded
the financial statements. Under ASC 740, the Compaay recognize the tax benefit from an uncertaingosition only if it is mor
likely than not that the tax position will be sustd on examination by the taxing authorities, dase the technical merits of 1
position. The tax benefits recognized in the finahstatements from such a position would be measbased on the largest ber
that has a greater than 50% likelihood of beindjzed upon ultimate settlement. ASC 740 also presiduidance on decognition o
income tax assets and liabilities, classificatibrcwrrent and deferred income tax assets and ili@sil and accounting for interest :
penalties associated with these tax positions. ADerember 31, 2014 and 2013, the Company did ast hany liabilities fc
unrecognized tax benefits.

The income tax laws of various jurisdictions in aithe Company and its subsidiaries operate arensuired as follows:
United States

The Company is subject to United States tax atugesd rates from 15% to 35%. No provision for ineotaxes in the United Sta
has been made as the Company had no U.S. taxablaénfor the years ended December 31, 2014 and 2013

PRC

Shenzhen Wonhe and Shengshihe Consulting are suojeean Enterprise Income Tax at 25% and file thein tax return:
Consolidated tax returns are not permitted in Chiya July 23, 2012, the National Tax Bureau, ShenzZanshan Branch decla
that Shenzhen Wonhe is qualified for the prefeadnéix treatment afforded by the PRC to enterprésegaged in the developmen
software or integrated circuits. As a result, stgrfrom its first profitable year, Shenzhen Wortea a twoyear exemption from ti
Enterprise Income Tax followed by a 50% exemptiomhie third year commencing January 1, 2014. Thedgulations required tF
the enterprise pay income tax until its eligibilfiyr the exemption is determined.e. until the local tax bureau determines tha
enterprise has recorded its first profitable yaryments were made of approximately $2,600,000 (RE|R07,000) based upon 2(
income while the local tax bureau reviewed the Camyfs financial results. The National Tax Bureau deteea that the Compa
had realized a profit in 2012. Since the Comparg/ri@aw been declared exempt from tax with respe20i®, the payments that w
made will be applied to future income taxes dues Payments have been reflected as prepaid incoxas tm the balance sheet a
December 31, 2014 and 2013. For the year endednilmne31, 2014, the Company offset the income tawipion of $276,44t
leaving a balance of prepaid income taxes of $23%0L
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2014 AND 2013
(INU.S. $)

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continu ed)
Income Taxes (continued)
BVI

World Win is incorporated in the BVI and is govedngy the income tax laws of the BVI. According wrent BVI income tax lav
the applicable income tax rate for the Companys 0

Hong Kong

Kuayu International is incorporated in Hong Kongirduant to the income tax laws of Hong Kong, then@any is not subject to t
on non Hong Kong source income.

Noncontrolling Interests

The Company evaluated and determined that undeNVtBeagreements as disclosed in Note 1, it is deknoebe the prima
beneficiary of Shenzhen Wonhe. The noncontrollimgriest, representing 5% of the net assets in Slean?/onhe not attributab
directly or indirectly to the Company, is measuagdts carrying value in the equity section of doasolidated balance sheets.

RECENTLY ISSUED ACCOUNTING STANDARDS

In January 2015, the Financial Accounting Stand&wiard ("FASB") issued Accounting Standards Upda#sU") ASU 2015-01-
Income Statement — Extraordinary and Unusual Ité®ubtopic 22520). This ASU addressed the simplification of ineostateme!
presentation by eliminating the concept of extrawar items. The objective of the Simplificatioritlative is to identify, evaluate, a
improve areas of generally accepted accountingiplies (GAAP) for which cost and complexity canrbduced while maintaining
improving the usefulness of the information provide the users of financial statements. The amenthrie this Update are effect
for fiscal years, and interim periods within thdsal years, beginning after December 15, 2015eporting entity may apply tl
amendments prospectively. Areporting entity alsoy rapply the amendments retrospectively to all pperiods presented in 1
financial statements. Early adoption is permitteavfted that the guidance is applied from the beigig of the fiscal year of adoptic
The Company does not expect that adoption of ti§iE Avill have a material impact on its consolidaséatements of condition, rest
of operations, or cash flows.
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WONHE HIGH-TECH INTERNATIONAL, INC. AND SUBSIDIARIE S
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2014 AND 2013
(INU.S. $)

RECENTLY ISSUED ACCOUNTING STANDARDS (continued)

In August 2014, the FASB issued authoritative gnaathat requires an entisymanagement to evaluate whether there are coms
or events, considered in the aggregate, that saigstantial doubt about the entgyability to continue as a going concern and reqg
additional disclosures if certain criteria are nTétis guidance is effective for fiscal periods emgafter December 15, 2016, with ei
adoption permitted. This accounting standard updiateot expected to have any impact on the Companghsolidated financi
statements.

In June 2014, FASB issued ASU No. 2014-12, “Accounfor ShareBased Payments When the Terms of an Award Provi ¢
Performance Target Could Be Achieved after the i#guService Period.” ASU 20142 requires a reporting entity to tree
performance target that affects vesting and thatdcbe achieved after the requisite service peasd performance condition. I
effective for annual periods, and interim periodghim those annual periods, beginning after Decanilie 2015. Early adoption
permitted. This accounting standard update is xpeeted to have a material impact on the Commamgnsolidated financi
statements.

In May 2014, the FASB issued ASU No. 2014-09, “Rewe from Contracts with Customersyhich supersedes the reve
recognition requirements in ASC 605, “Revenue Raitam.” The core principle of this updated guidance is #iratentity shoul
recognize revenue to depict the transfer of prothigeods or services to customers in an amountréiflects the consideration
which the entity expects to be entitled in exchafugyghose goods or services. The new rule alsaires additional disclosures ab
the nature, amount, timing and uncertainty of reseand cash flows arising from customer contraatduding significant judgmen
and changes in judgments and assets recognizedcfrsta incurred to obtain or fulfill a contract.i§lguidance is effective for ann
reporting periods beginning after December 15, 2@i@uding interim periods within that reportingniod. Companies are permit
to adopt this new rule utilizing either a full oodified retrospective approach. Early adoptionds permitted. The Company has
yet determined the potential impact of this updatethoritative guidance on its consolidated finahsiatements.
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WONHE HIGH-TECH INTERNATIONAL, INC. AND SUBSIDIARIE S
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2014 AND 2013
(INU.S. %)
FIXED ASSETS
Fixed assets at December 31, 2014 and 2013 are atimech as follows:

December 31 December 3]

2014 2013
Office equipmen $ 157,75. $ 158,81
Motor vehicles 219,41¢ 220,90!
Leasehold improvemen 109,34t 110,08t
486,51t 489,81(
Less: Accumulated depreciati (289,264 (209,307
Fixed assets, ni $ 197,25( $ 280,50!

Depreciation expense charged to operations foyehes ended December 31, 2014 and 2013 was $84mi7880,822, respectively.

INTANGIBLE ASSETS

Intangible assets at December 31, 2014 and 201suarmarized as follows:
December 31 December 3!

2014 2013
Software $ 26,000 $ 26,17¢
Less: Accumulated amortizatic (17,337 (8,725
Intangible assets, n $ 8,661 $  17,45:

Software was purchased in December 2012, and g la@nortized over three years, beginning in JanR@iB. Amortization expen
charged to operations for the years ended Decegihed014 and 2013 was $8,677 and $8,608, resphctive
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WONHE HIGH-TECH INTERNATIONAL, INC. AND SUBSIDIARIE S
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2014 AND 2013
(INU.S. $)

LEASE OBLIGATIONS

The Company leased its prior offices in Shenzhemfan unrelated third party at a monthly renta$d5,800 under an operating le
expiring on February 28, 2019. The Company termithahe lease on September 30, 2013 without inaurainy penalties. C
September 30, 2013, the Company entered into aleese agreement with an unrelated third partymbathly rental of $9,579 p
month. The lease expired on August 31, 2014. OneBder 1, 2014, the Company renewed the leaseragraeat the same rent
12 months.

Rent expense for the years ended December 31,£@12013 was $115,879 and $198,732, respectively.

RELATED PARTY TRANSACTIONS

From time to time, a stockholder/officer loans mpte the Company, primarily to meet the neMB cash requirements of the pal
and subsidiaries. The loans are nioterest bearing, and the balance due was $1788d&143,222 at December 31, 2014 and :
respectively.

The loans principally represent professional arghlldees incurred in the U.S. paid by the stockéoland operating expenses
Wonhe High-Tech and Shengshihe Consulting sinde itheeption. The balance is reflected as loan fstatkholder.

FAIR VALUE MEASUREMENTS
FASB ASC 820 specifies a hierarchy of valuationhteques based upon whether the inputs to thoseatvatutechniques refle
assumptions other market participants would usedapon market data obtained from independent esujabservable inputs).

accordance with ASC 820, the following summarizesfair value hierarchy:

Level 1 Input — Unadjusted quoted market prices for identical @asaatl liabilities in an active market that the Campha
the ability to acces:

Level 2 Input — Inputs other than the quoted prices in active ntarlteat are observable either directly or indinec
Level 3 Inputs — Inputs based on prices or valuation techniquesdhatoth unobservable and significant to the dvéai

value measurement
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2014 AND 2013
(INU.S. $)

FAIR VALUE MEASUREMENTS (continued)

ASC 820 requires the use of observable market ddtan available, in making fair value measuremamisen inputs used to meas
fair value fall within different levels of the haerchy, the level within which the fair value measuent is categorized is based or
lowest level input that is significant to the faalue measurements. Valuation techniques usedtoaadximize the use of observs
inputs and minimize the use of unobservable inpgsof December 31, 2014 and 2013, none of the @oiyip assets and liabiliti
were required to be reported at fair value on amawy basis. Carrying values of nderivative financial instruments, including ce
receivables and various payables, approximate taeivalues due to the short term nature of tHasncial instruments. There wi
no changes in methods or assumptions during thedsepresented.

INCOME TAXES

The Company is required to file income tax retimboth the United States and the PRC. Its oparatio the United States have b
insignificant and income taxes have not been adcrmethe PRC, the Company files tax returns foer&then Wonhe and Shengsl
Consulting.

The provision for (benefit from) income taxes catesil of the following for the years ended Decen®igr2014 and 2013:

For the Year Ended
December 31,
2014 2013

Current $ 295970 $(2,072,57)
Deferred - -

$ 295970 $(2,072,57)
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WONHE HIGH-TECH INTERNATIONAL, INC. AND SUBSIDIARIE S
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2014 AND 2013
(INU.S. $)

INCOME TAXES (continued)

The following is a reconciliation of the statutate with the effective income tax rate for the rgeanded December 31, 2014
2013.

For the Year Ended For the Year Ended
December 31, 2014 December 31, 201
Tax Rate of Tax Rate of
Provision Tax Provision Tax
Tax at statutory rat $ 572,41 25% $ 2,744,14. 25%
VIE tax holiday (276,449 (12% (4,816,71) (44)%
Tax at effective tax rat $ 295,97: 13% $(2,072,57) (19%

The following presents the aggregate dollar andspare effects of the Company’s VIE tax holidays:
For the Years Ended
December 31,

2014 2013
Aggregate dollar effect of tax holidi $ (276,44) $ (4,816,71)
Per share effect, basic and dilu 0.01 0.1¢4

The Companys PRC tax filings for the tax year ended Decemlder2B13 was examined by the tax authorities in NeBi4. Th
examinations were completed and resulted in nostdents. The Compars/PRC tax filings for the tax year ended Decemlig
2014 will be examined by the tax authorities in M2§15.

The Company did not file its U.S. federal income taturns, including, without limitation, informati returns on Internal Rever
Service (“IRS”) Form 5471jInformation Return of U.S. Persons with RespecCertain Foreign Corporationsfor the fiscal yec
ended June 30, 2012, the six months period endedrblger 31, 2012, a short year income tax returnired| to be filed as a result
the change in the fiscal year and the year endembmier 31, 2013. Failure to furnish any incomeaad information returns wi
respect to any foreign business entity requiredhiwithe time prescribed by the IRS, subjects thenfany to certain civil penaltit
Management is of the opinion that penalties, if,ahsit may be assessed would not be material todhgolidated financial statemer
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WONHE HIGH-TECH INTERNATIONAL, INC. AND SUBSIDIARIE S
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2014 AND 2013
(INU.S.$)

INCOME TAXES (continued)

Because the Company did not generate any incortfeitynited States or otherwise have any U.S. taxiagome, the Company d¢
not believe that it has any U.S. federal incomelitabilities with respect to any transactions ttret Company or any of its subsidia
may have engaged in through December 31, 2014. wkwthere can be no assurance that the IRS willeagith this position, ai
therefore the Company ultimately could be liable tbS. federal income taxes, interest and penalfies tax year ended June
2012, sixmonth tax period ended December 31, 2012, andathgeaar ended December 31, 2013 remain open toieatam by thi
IRS.

All of the Company’s operations are conducted im BRC. At December 31, 2014, the Companyiremitted foreign earnings of
PRC subsidiaries totaled approximately $18.3 mmliémd the Company held approximately $34.4 milbbicash and cash equivale
in the PRC. These unremitted earnings are plarmée reinvested indefinitely into the operationghef Company in the PRC. Wt
repatriation of cash held in the PRC may be rdstlidy local PRC laws, most of the Companforeign cash balances could
repatriated to the United States but, under cufteBt income tax laws, would be subject to U.Sefatlincome taxes less applice
foreign tax credits. Determination of the amounuafecognized deferred U.S. income tax liabilitytba unremitted earnings is
practicable because of the complexities associattddthis hypothetical calculation, and as the Campdoes not plan to repatri
any cash in the PRC to the United States durindatteseeable future, no deferred tax liability baen accrued.

CONTINGENCIES

As disclosed in Note 9, the Company was delingirefiling certain tax returns with the U.S. IntehiRevenue Services. The Comp
is unable to determine the amount of penaltieanyf, that may be assessed at this time. Managamehthe opinion that penalties
any, that may be assessed would not be mateiiaktoonsolidated financial statements.

The Company did not file the information reports floe year ended December 31, 2014 and 2013, aungeits interest in foreic
bank accounts on form TDF 90-22.1, “Report of FgmeBank and Financial Accounts” (“FBAR"Not complying with the FBAI
reporting and recordkeeping requirements will scibjae Company to civil penalties up to $10,000 éaich of its foreign bal
accounts. The Company has not determined the anoéamy penalties that may be assessed at thisaimdéelieves that penalties
any, that may be assessed would not be mateiiaktoonsolidated financial statements.
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WONHE HIGH-TECH INTERNATIONAL, INC. AND SUBSIDIARIE S
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2014 AND 2013
(INU.S. $)
CONCENTRATION OF CREDIT RISK
Cash and cash equivalents

Substantially all of the Company’s bank accounts iar banks located in the PeopleRepublic of China and are not covere(
protection similar to that provided by the FDICfonds held in United States banks.

Major customers

Two major customers accounted for approximately 288 22% of total sales for the year ended Jun@D4 and 2013. The sa
two customers also accounted for approximately 38%30% of accounts receivable at December 31, a0d42013, respectively.

CONTRIBUTIONS TO MULTI-EMPLOYER WELFARE PROGRAM S
Shenzhen Wonhe is required to make contributiomsutti-employer welfare programs by government regulatimmetimes identifie

as the Mainland China Contribution Plan. Specificathe following regulations require that the Camg pay a percentage
employee salaries into the specified plans:

Regulation Plan % of Salary
Shenzhen Special Economic Zone Social Retirementrémce Regulatior Pensior 13%
Shenzhen Wol-Related Injury Insurance Regulatic Workers Comp 0.4%
Guangdong Unemployment Insurance Regulat Unemploymen 2%
Housing Provident Fund Management Regulat Housing 5%
Shenzhen Social Medical Insurance Meas Medical 6.5% or 0.6%’
Guangdong Employees Maternity Insura Maternity 0.5% or 0.2%’

* Depending on their position in the company, empks receive either hospitalization, medical andemdéy insurance «
comprehensive medical and maternity insurance, wisia lower premium.

Total contributions to employee welfare progranstifie years ended December 31, 2014 and 2013 wdod@w:

For the year ended
December 31,

2014 2013

Total contributions $ 25,05 $ 26,66(
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WONHE HIGH-TECH INTERNATIONAL, INC. AND SUBSIDIARIE S
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2014 AND 2013
(INU.S. $)

CONDENSED FINANCIAL INFORMATION REGISTRANT

The following condensed financial information pretsethe US parent only balance sheets as of DegeBih@014 and 2013, and
US parent only statements of operations, and daals for the years ended December 31, 2014 and:2013

Condensed Balance Sheets

December 31 December 31

ASSETS 2014 2013
Other receivable from VII $ 9,912,000 $ 9,912,00!
Investment in subsidiaries and V 28,558,21 26,848,70

TOTAL ASSETS $38,470,21 $36,760,70

LIABILITIES AND STOCKHOLDERS ' EQUITY
Loans from stockholde $ 228,88t $ 129,03
Accrued expenses and other paya 37,50¢ 76,25¢

Total liabilities 266,39! 205,28¢
Stockholders' equity:
Preferred stock: $0.001 par value; 10,000,000 steuthorized; none issued and outstan - -
Common stock: $0.001 par value; 90,000,000 shardwazed; 38,380,130 shares issued and
outstanding at December 31, 2014 and Z 38,38( 38,38(
Additional paic-in capital 17,011,13 17,011,13
Retained earning 21,154,30 19,505,90
Total stockholders’ equity 38,203,81 36,555,41
TOTAL LIABILITIES AND STOCKHOLDERS ' EQUITY $38,470,21 $36,760,70
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WONHE HIGH-TECH INTERNATIONAL, INC. AND SUBSIDIARIE S
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2014 AND 2013
(INU.S. $)

14, CONDENSED FINANCIAL INFORMATION REGISTRANT (continu ed)

Condensed Statements of Operations

For the Years Ended
December 31,

2014 2013

Revenues
Share of earnings from investment in subsidiames\dE

Operating expenses
General and administrative expen

$ 1,733,07. $13,206,53

(84,665 (143,750

Net income

$ 1,648,400 $13,062,78

Condensed Statements of Cash Flows

For the Years Ended
December 31,

2014 2013

Cash flows from operating activities:
Net income
Adjustment to reconcile net income to net cash iglexy by /(used in) operating activitie
Share of earnings from investment in subsidianmes\4E
Change in operating assets and liabilit
(Increase) in other receivat
(Decrease) increase in accrued expenses and @hailps

$ 1,648,400 $13,062,78
(1,644,65) (13,206,53)

- (9,912,00)
(101,750 38,75(

Net cash (used in) operating activit

(98,000 (10,017,00)
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WONHE HIGH-TECH INTERNATIONAL, INC. AND SUBSIDIARIE S
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2014 AND 2013
(INU.S. $)

CONDENSED FINANCIAL INFORMATION REGISTRANT (continu ed)
Condensed Statements of Cash Flows (continued)

For the Years Ended
December 31,

2014 2013

Cash flows from financing activities:
Proceeds from issuance of common si - 9,912,00!
Loans from stockholdel 98,00( 105,00(
Net cash provided by financing activiti 98,00( 10,017,00
Net change in cast - -
Cash, beginning - -
Cash, ending $ - 3 -

Basis of Presentation

The Company records its investment in its subsieBaaind VIE under the equity method of accountBugh investments are preset
as “Investment in subsidiaries and VIE” on the camgkd balance sheets and shares of the subsidiadegIE’ profits are present
as “Share of earnings from investment in subsiésagind VIES” in the condensed statements of opeati

Certain information and footnote disclosures nolmatcluded in financial statements prepared in foomity with accountin
principles generally accepted in the United StafeAmerica have been condensed or omitted. Thenpamdy financial informatio
has been derived from the Company’'s consolidatedntiial statements and should be read in conjunctith the Company
consolidated financial statements.
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WONHE HIGH-TECH INTERNATIONAL, INC. AND SUBSIDIARIE S
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2014 AND 2013
(INU.S. $)

CONDENSED FINANCIAL INFORMATION REGISTRANT (continu ed)
Restricted Net Assets

Under PRC laws and regulations, the CompsamBRC subsidiary and VIE are restricted in theilitglio transfer certain of their n
assets outside of the PRC in the form of divideaginpents, loans or advances. The restricted netsaség¢he Compang PR(
subsidiary and VIE amounted to $38,203,817 and3536411 as of December 31, 2014 and 2013, respsctiv

In addition, the Company’s operations are conduetadl its revenues are generated in the PRC, dlieoCompanys revenues beil
earned and currency received are denominated in .RRMB is subject to the foreign exchange contrgltations in China, and, a
result, the Company may be unable to distribute dimglends outside of China due to PRC foreign exge control regulations tl
restrict the Company’s ability to convert RMB int& Dollars.

Schedule | of Article 5-04 of RegulationXS+equires the condensed financial information leé Company to be filed when
restricted net assets of consolidated subsidiaesed 25 percent of consolidated net assets #iseoénd of the most recer
completed fiscal year. For purposes of this tessiricted net assets of consolidated subsidiati@dl snean that amount of
registrants proportionate share of net assets of consolidsubdidiaries (after intercompany eliminations) ethas of the end of t
most recent fiscal year may not be transferredi¢éoparent company by subsidiaries in the form ah#y advances or cash divide
without the consent of a third party. The condensaent company financial statements have beeraprdpn accordance with Ri
12-04, Schedule | of Regulation S-X as the restdchet assets of the CompanyPRC subsidiary and VIE exceed 25% of
consolidated net assets of the Company.
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE
Not applicable.

ITEM 9A. CONTROLS AND PROCEDURES

(a) Evaluation of Disclosure Controls and Procedures.

Evaluation of Disclosure Controls and Procedure®ur Chief Executive Officer and Chief Finand@fficer carried out an evaluati
of the effectiveness of the Company’s disclosuretrods and procedures (as defined in Rulel3g) promulgated by the Securities
Exchange Commission) as of December 31, 2014. Watuation revealed that there are material wealasess our disclosure contrc
specifically:

e The relatively small number of employees who aspoasible for accounting functions prevents us feegregating duties within ¢
internal control system.

e Our internal financial staff lack expertise in iti§ying and addressing complex accounting issuedeurt).S. Generally Accept
Accounting Principles

e  Our Chief Financial Officer is not familiar withehaccounting and reporting requirements of a UuBlip company
e We have not developed sufficient documentation eoming our existing financial processes, risk emsesit and internal control

Based on their evaluation, our Chief Executive €ffiand Chief Financial Officer concluded that @@mpanys system of disclosu
controls and procedures was not effective as oeBwer 31, 2014.

It is our intention to increase staffing to mitigdahe current lack of segregation of duties withi& general administrative and finan
functions. In an effort to remediate the materiabknesses, we plan to document our process andduias governing our internal report
including (1) timely review of reports prior to ismnce, (2) a revaluation of our staffing needs, and (3) analgéisnusual transactions as tl
are occurring to allow adequate time for multigedIs of review.

In addition, we plan to designate individuals resgble for identifying reportable developments éamimplement procedures desig
to remediate the material weakness by focusingtiaddi attention and resources on our internal aating functions. However, the mate
weakness will not be considered remediated ungilaplicable remedial controls operate for a sigfficperiod of time and management
concluded, through testing, that these controlopegating effectively.

(b) Changes in Internal Controls.

There was no change in internal controls over fire@nreporting (as defined in Rule 12&{f) promulgated under the Securi
Exchange Act or 1934) identified in connection witie evaluation described in the preceding pardgthat occurred during the Compasiy’
fourth fiscal quarter that has materially affecidis reasonably likely to materially affect the mjmany's internal control over financ
reporting.
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(c) Management’s Report on Internal Control over Finandal Reporting .

Management of the Company is responsible for dstdabfy and maintaining adequate internal contradrofinancial reporting :
defined in Rule 1345(f) under the Securities Exchange Act of 1934. hdee assessed the effectiveness of those inteomtitols as ¢
December 31, 2013, using the Committee of Spongdbirganizations of the Treadway Commission (“COStgrnal Control Integrate:
Framework (1992) as a basis for our assessment.

Because of inherent limitations, internal contreeiofinancial reporting may not prevent or deteégsstatements. Projections of
evaluation of effectiveness to future periods agexct to the risk that controls may become inadégjbecause of changes in conditions, ol
the degree of compliance with the policies and @doces may deteriorate. All internal control systemo matter how well designed, h
inherent limitations. Therefore, even those systdetermined to be effective can provide only reabtam assurance with respect to finar
statement preparation and presentation.

A material weakness in internal controls is a deficy in internal control, or combination of contdeficiencies, that adversely affe
the Companys ability to initiate, authorize, record, processyeport external financial data reliably in actamce with accounting princip
generally accepted in the United States of Amesigeh that there is more than a remote likelihoaat th material misstatement of
Companys annual or interim financial statements that igartban inconsequential will not be prevented deded. In the course of mak
our assessment of the effectiveness of internaralgnover financial reporting, we identified fooraterial weaknesses in our internal cot
over financial reporting. These material weaknessesisted of:

e The relatively small number of employees who aspoasible for accounting functions prevents us feegregating duties within ¢
internal control system.

e Our internal financial staff lack expertise in itiying and addressing complex accounting issuedeurt).S. Generally Accept
Accounting Principles

e  Our Chief Financial Officer is not familiar withehaccounting and reporting requirements of a UuBlip company
e We have not developed sufficient documentation eoring our existing financial processes, risk amsesit and internal control
Management is currently implementing the remedialgpams described in Section 9A(a) above. Howebecause of the abc

conditions, management’'s assessment is that thep@uyis internal controls over financial reporting wema effective as of December .
2014 .

ITEM 9B. OTHER INFORMATION

None.
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PART IlI
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNA NCE

The officers and directors of the Company are:

Name Age Positions with the Compar

Qing Tong 47 Chairman of the Board of Directa
Nanfang Tong 42 Director, Chief Executive Office

Jingwu Li 39 Director

Yang Jie 30 Director

Chahua Yual 33 Chief Financial Officer, Secretary, Treast

The following sets forth biographical informatioggarding the Company’s directors.

Mr. Qing Tonghas served as our Chairman since June 2012 ar@htieman of Shenzhen Wonhe since September 20min EOO(
until 2010, Mr. Tong served as the Chairman of Wohtternational Venture Capital Investment Hong &&@wo., Ltd., a company specializ
in investing. From 1998 to 2000, Mr. Tong servadtlee Manager of Guangdong Xingbao Group, a maturircof microelectronics an
computer products. From 1996 to 1998, Mr. Tongextt as the Marketing Director of Zhongshan Corg@gc8inensis Product Co., Ltd., wh
manufactured and marketed heattire products made from cordyceps sinensis. MmgTgraduated from Hubei University with
concentration in Chinese language and literatukér. Tong was selected as a Director because oéxttisnsive management experience
knowledge of the business of the Company. Qing Tistilge brother of Nanfang Tong, our Chief Execai@®fficer.

Mr. Nanfang Tong served as our President, Secretary and Treasunar ¥farch 2012 until June 2012 and has served a<higt
Executive Officer and a Director since June 201@nt 2010 to the present, Mr. Tong has served asfEhiecutive Officer at Shenzt
Wonhe. From 2009 to 2010, Mr. Tong served as Exezudeputy General Manager at Zhongshan Yinli Auti;n System Devices C
Ltd. From 2004 to 2009, Mr. Tong served as Genktahager at Zhongshan Yinli Automatic System Devi€@»., Ltd, a manufacturer
security equipment. From 2002 to 2004, Mr. Tong w@ployed as Vice General Manager by Zhongsharn Xirtbomatic System Devices C
Ltd. In 1993, Mr. Tong graduated from the Huazhairgversity of Science and Technology with a Bachsl®egree in Applied Electroni
Mr. Tong was selected as a director because okxtsnsive management experience, his backgrourtteirelectronics industry and
knowledge of the business of the Company. Nanfamgs the brother of Qing Tong, our Chairman ef Board.

Mr. Jingwu Li has served as a Director of the Company since J0h2. From November 2010 to the present, Mr. Lisesed as
Director at Shenzhen Wonhe. From 2006 until 2010, IMserved as a director and general managerasigHKong Jiaheng International C
Ltd., an international company specializing in intgional trade and eemmerce. From 2005 until 2006, Mr. Li served @e&aeral manager
Shanghai Jinshu Trading Co., Ltd., a steel prodpigisessing and trading company. From 2002 @5, Mr. Li served as the Vidgenere
Manager of Beijing Fuyuan Shengshi Electronic Ctd,, a company engaged incemmerce. From 1999 until 2002, Mr. Li servedtlz
business section chief in the Pizhou City Labord&r&entre. Mr. Li graduated from Capital Universif Economics and Business. Mr.
was selected as a director because of his extemmnagement experience and knowledge of the bigsaidhe Company.
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Mr. Yang Jiehas been employed since January 2013 as Markefiega@ons Director of Shenzhen Wonhe Technology (d., the
operating affiliate of Wonhe Higfiech International, Inc. Previously, from 2009 @13, Mr. Jie served as President of Shenzhen Tibmian
Science and Technology Inc., which develops teauyfor network and air travel applications. Frof02 to 2009 Mr. Jie was employec
Channel Sales Manager by Universal Travel Group, Mihere he was responsible for developing natisales channels. From 2006 to 2
Mr. Jie was employed as Sales Manager for the SGhtha District by Mango Net Co., Ltd. From 20032006 Mr. Jie was employed a
Sales Representative for Elong Travel Website SBuéimch. In 2007 Mr. Jie was awarded a Bachelogr&ewith a concentration in Histc
by the Liuan Normal College.

Ms. Chahua Yuarhas served as the Chief Financial Officer, Secyetad Treasurer of the Company since June 20121 BErecembe
2010 to the present, Ms. Yuan has served as ChahEial Officer at Shenzhen Wonhe. From 2008 &til0, Ms. Yuan was employed as
accounting supervisor by Shenzhen Liugiba Kanghast&®rant Management Co., Ltd. From 2007 unfiB2®s. Yuan was employed as
accountant by Shenzhen Deyi Electronic Technology &d., a company specialized in the tradingle€&onics components. From July 2
until May 2007, Ms. Yuan was employed as an acanirihy Dongguan South China Electronic Co., Ltd.g&ctronic condenser produc
and marketing company. In 2009 Ms. Yuan graduaizuh flinan University.

All of our directors hold offices until the nextraumal meeting of the shareholders of the Company ,uentil their successors have b
qualified after being elected or appointed. Officeerve at the discretion of the board of director

Audit Committee; Compensation Committee; Nominafinmmittee

The Board of Directors has not yet appointed anitAGdmmittee, a Compensation Committee or a NonngaCommittee. Th
functions that would be performed by such committaee performed by the Board of Directors. The Ba#rDirectors does not have yet
“audit committee financial expert,” as we have ordgently become a U.S. public company.

Procedure for Nominating or Recommending for NotgmaCandidates for Director

The Board of Directors will consider candidatesoramended by shareholders. However, the Board hgdamto hold an annt
meeting of shareholders unless and until the Cowgigasecurities are listed on an exchange. In the tim@nany shareholder who wishe:
recommend a candidate for the Board should addheseecommendation in writing to the Chairman & Board at the Compars/principa
executive offices.

Code of Ethics

The Company has not yet adopted a Code of Ethatsatbplies to its executive officers, due to thaksize of its management.

Section 16(a) Beneficial Ownership Reporting Coamiée

None of the officers, directors or beneficial onsef more than 10% of the Compasyommon stock failed to file on a timely bi
the reports required by Section 16(a) of the Exgkafct during the year ended December 31, 2014.
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ITEM 11. EXECUTIVE COMPENSATION

The following table sets forth all compensation edea to, earned by, or paid by Shenzhen Wonhe tdadg Tong, the Comparg/’
Chief Executive Officer, for services rendered ihcapacities to the Company during the years erdedember 31, 2012, 2011 and 2(
There were no other executive officers whose &akdry and bonus for the fiscal year ended DeceBibe2012 exceeded $100,000.

Fiscal Stock Option Other
Year Salary Bonus Awards Awards Compensatiol
Nanfang Tong 2014 $ 16,91¢ -- - -- -

2013 $ 36,08( -- - = -
2012 $ 11,30: -- -- = -

Employment Agreements

Wonhe HighTech International, Inc. does not have any emplaymagreements with any of its directors or exe®
officers. Shenzhen Wonhe, our operating affiliaes employment agreements with our officers Napfeang and Chahua Yuan:

e Nanfang Ton's employment agreement provides for a monthly gadRMB 2,000 (approximately $318) and terminatesOctobe
31, 2016. Mr. Tong is eligible for a bonus whichdetermined by, and at the discretion of, the dadirdirectors of the Compat
based on a review of Mr. To’s performance

e Chahua Yuars employment agreement provides for a monthly gatdr RMB 2,000 (approximately $318) and terminatm
December 2, 2016. Ms. Yuan is eligible for a bomdéch is determined by, and at the discretiontlog board of directors of t
Company, based on a review of Ms. Y’'s performance

Other than the salary and necessary social bemefjtsred by the government, which are definechim émployment agreement,
currently do not provide other benefits to the adfs at this time. Other than government severgagenents, our executive officers are
entitled to severance payments upon the terminafidimeir employment agreements or following a gdeim control

PRC employment law requires an employee be paidraaee pay based on the number of years workedtiétemployer at the r:
of one month’s wage for each full year worked. Amgyiod of more than six months but less than @@ ghall be counted as one yeafThe
severance pay payable to an employee for any pefiddss than six months shall be dmef of his monthly wages. The monthly sa
mentioned above is defined as the average saldr® ofonths before revocation or termination oféh@gloyment contract.

Compensation of Directors

The members of our board of directors receive mopmnsation for service on the board, other tharctimepensation that they rece
for service as employees of Shenzhen Wonhe.
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Equity Grants

The following tables set forth certain informatioggarding the stock options acquired by the Comiz@hief Executive Office
during the year ended December 31, 2013 and thusmne held by him on December 31, 2014.

Option Grants in the Last Fiscal Year

Percen
of total Potential realizabl
Number of options value at assume
securities granted tc annual rates ¢
underlying employee: Exercise appreciatior
option in fiscal Price Expiration for option term
granted year ($/share; Date 5% 10%

Nanfang Tong - — = - - _

The following tables set forth certain informatimgarding the stock grants received by the exeewtificer named in the table above
during the year ended December 31, 2013 and heldnbyinvested at December 31, 2014.

Unvested Stock Awards in the Last Fiscal Year

Number of Market Value o
Shares That Shares That
Have Not Veste Have Not Veste
Nanfang Tong -- --

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

The following table sets forth information knownus with respect to the beneficial ownership of cammon stock as of the date of
this prospectus by the following:

« each shareholder known by us to own beneficiallyentban 5% of our common stock;
« NanFang Tong, our Chief Executive Offic
« each of our directors; and

« all directors and executive officers as a group.

There are 38,380,130 shares of our common stockamding on the date of this report. Except asrofise indicated, we believe tl
the beneficial owners of the common stock listetblwehave sole voting power and investment powehwéspect to their shares, subjec
community property laws where applicable. Benefiolnership is determined in accordance with tHeswf the Securities and Excha
Commission.

In computing the number of shares beneficially odvbg a person and the percent ownership of thatoperwe include shares

common stock subject to options or warrants helthby person that are currently exercisable orlvaiome exercisable within 60 days. Wi
not, however, include these “issuable” sharesénatltstanding shares when we compute the percerdrehip of any other person.
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Amount and

Nature of

Beneficial Percentage
Beneficial Owne®) Ownershig@ of Class
Nanfang Tong 573,84« 1.5%
Qing Tong 573,84« 1.5%
Jinwu Li 573,84« 1.5%
Yang Jie -- --
All officers and directors As a group (4 persa 1,721,53; 4.5%

(1) The address of each person in the table isA@ohe High-Tech International, Inc., A6@-No. 2 Office, Longgang Tian
Digital Innovation Park, 441 Huangge Road, Longch&treet, Longgang District, Shenzhen, Guangdorayifce, Chin
518057.

(2) Except as otherwise noted, all shares are owneecofd and beneficially
ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS, AND DIRECTOR INDEPENDENCE
Certain Relationships and Related Transactions

There have been no transactions since the begimfitige 2014 fiscal year, or any currently proposedsaction, in which we were
are to be a participant and the amount involvededed or exceeds the lesser of $120,000 or onemeastthe average of our total asse
yearend for the last two completed fiscal years, andhiich any related person had or will have a diordhdirect material interest (other tt
compensation described under "Executive Compemsatio

Director Independence

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

Audit Fees

Wei, Wei & Co., LLP billed $70,000 to the Comparyr frofessional services rendered for the audfinaincial statements for t
fiscal year ended December 31, 2014. Wei, Wei & CbP billed $70,000 to the Company for professioservices rendered for the audi
financial statements for the fiscal year ended bDdmr 31, 2013.

Audit-Related Fees

Wei, Wei & Co., LLP billed $0 to the Company durifigcal 2014 for assurance and related servicdsatieareasonably related to
performance of the fiscal 2014 audit or review led guarterly financial statements. Wei, Wei & Ad.P billed $0 to the Company duri

fiscal 2013 for assurance and related servicesafgateasonably related to the performance ofifvalf2013 audit or review of the quart:
financial statements.
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Tax Fees

Wei, Wei & Co., LLP billed $0 to the Company durifigcal 2014 for professional services rendereddgrcompliance, tax advice &
tax planning. Wei, Wei & Co., LLP billed $0 to ti@ompany during fiscal 2013 for professional sersicendered for tax compliance,
advice and tax planning.

All Other Fees

Wei, Wei & Co., LLP billed $0 to the Company ind& 2014 for services not described above. Wei, &/€io., LLP billed $0 to th
Company in fiscal 2013 for services not descrilbizava.

It is the policy of the Company that all servicabes than audit, review or attest services musptesapproved by the Board
Directors. No such services have been performéd/by Wei & Co., LLP.

Subcontracted Services

The hours expended on Wei, Wei & Co., LLP’s engagetinto audit the Comparg/financial statements for the year ended Dece
31, 2014 that were attributed to work performedobysons other than fulime permanent employees of Wei, Wei & Co., LLP was greate
than 50% of the total hours expended.
ITEM 15 . EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

(a) Exhibit List

3-a Certificate of Incorporation, as amended througtyNia, 2008 - filed as an exhibit to the CompaniRegistration Statement on F¢
S-1, filed on May 12, 2008, and incorporated hergimdference

3-a(1l) Certificate of Amendment of Certificate of Incorption dated April 20, 2012 - filed as an exhibitlhe Companys Current Report ¢
Form ¢-K on May 8, 2012 and incorporated herein by refeee

3-b Amended and Restated Bylaws - Filed as an exhohihé Company’s Current Report on Fornrk &n July 7, 2011 and incorpora
herein by referenct

10-a  Exclusive Technical Service and Business Consultiggeement dated May 30, 2012 by and between Skeen?fonhe Technolog
Co., Ltd. and Shengshihe Management Consultingn@ten) Co., Ltd®)

10-b  Call Option Agreement dated May 30, 2012 by andragr®hengshihe Management Consulting (Shenzhen) €b, Wang Youliang
Tong Qing, Li Jingwu and Tong Nanfar()

10-c  Proxy Agreement dated May 30, 2012 by and among@itehe Management Consulting (Shenzhen) Co., Sttenzhen Wonhe C
Ltd., Wang Youliang, Tong Qing, Li Jingwu and ToNgnfang.(!)

10-d Share Pledge Agreement dated May 30, 2012 by ansh@n$hengshihe Management Consulting (Shenzhen) L&d, Wang
Youliang, Tong Qing, Li Jingwu, Tong Nanfang ancdeBshen Wonhe Technology Co., L&)

10-e  Employment Agreement dated July 28, 2011 betweem8ten Wonhe Technology Co., Ltd. and Nanfang T(1)
10-f  Employment Agreement dated October 9, 2011 betemzhen Wonhe Technology Co., Ltd. and Chahua \!)
21 Subsidiarie—= World Win International Holding Ltd. (BVI), a Brih Virgin Islands compar

Kuayu International Holdings Group Limited (Hong i), a Hong Kong compar

Shengshihe Management Consulting (Shenzhen) Gh.al€hinese compai
31.1 Rule 13-14(a) Certificatior— CEO
31.2 Rule 13-14(a) Certificatior- CFO

32 Rule 13i-14(b) Certifications

(1) Filed as an exhibit to the Compés Current Report on Forn-K, filed on June 28, 2012, and incorporated hebgineference
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the Regyidthas duly caused this Rej
to be signed on its behalf by the undersignedetin duly authorized.

WONHE HIGH-TECH INTERNATIONAL, INC.

Date: March 30, 2015 By: /s/ Nanfang Tong

Nanfang Tong
Chief Executive Office

Pursuant to the requirements of Section 13 or 18{dhe Securities Exchange Act of 1934, this Repas been signed below by
following persons on behalf of the Registrant amthie capacities and on the dates indicated.

/sl Nanfang Tong March 30, 2015

Nanfang Tonc
Director, Chief Executive Office

/s/ Chahua Yuan March 30, 2015

Chahua Yuai
Chief Financial and Accounting Offic

/sl Qing Tong March 30, 2015
Qing Tong, Directo

/sl Jingwu Li March 30, 2015
Jingwu Li, Director

/sl Yang Jie March 30, 2015
Yang Jie, Directo

* % % * %
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EXHIBIT 31.1: Rule 13a-14(a) Certification - CEO
I, Nanfang Tong, certify that:
1. I have reviewed this annual report on Form 18-g&mendment #1) of Wonhe High-Tech Internationag. ;

2. Based on my knowledge, this report does notaiordany untrue statement of a material fact or dmistate a material fe
necessary to make the statements made, in ligheafircumstances under which such statementswade, not misleading with respect to
period covered by this report;

3. Based on my knowledge, the financial statemaartd, other financial information included in thigport, fairly present in ¢
material respects the financial condition, resofteperations and cash flows of the registrantfaaral for, the periods presented in this report;

4. The registrans other certifying officers and | are responsildedstablishing and maintaining disclosure contamld procedurt
(as defined in Exchange Act Rules 13a-14 and 15dcfd internal controls over financial reporting @efined in Exchange Act Rules 13a-1
(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedaresaused such disclosure controls and procedarbe designed under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made known to us by ot
within those entities, particularly during the metiin which this report is being prepared;

b) Designed such internal controls over finanaggdarting, or caused such internal controls ovearfaial reporting to be desigr
under our supervision, to provide reasonable amsareegarding the reliability of financial repogiand the preparation of financial statem
for external purposes in accordance with geneealbepted accounting principles;

c) Evaluated the effectiveness of the registmadtsclosure controls and procedures and presemtdds report our conclusio
about the effectiveness of the disclosure conaintsprocedures, as of the end of the period cousyelis report based on such evaluation;

d) Disclosed in this report any change in the tegid's internal controls over financial reporting thatcorred during tt
registrant’s most recent fiscal quarter (the regitts fourth fiscal quarter in the case of an annupbm@ that has materially affected, o
reasonably likely to materially affect, the regsit’'s internal control over financial reporting;dan

5. The registrans other certifying officers and | have disclosedsdd on our most recent evaluation of internal rotstove
financial reporting, to the registrant's auditonsdathe audit committee of the registrantioard of directors (or persons performing
equivalent functions):

a) All significant deficiencies and material weagses in the design or operation of internal costoeker financial reporting whis
are reasonably likely to adversely affect the regrg’s ability to record, process, summarize aqbrt financial information; and

b) Any fraud, whether or not material, that invav@anagement or other employees who have a signifiole in the registrarst’
internal controls over financial reporting.

Date: June 29, 2015 /sl Nanfang Tong

Nanfang Tong
Chief Executive Office




EXHIBIT 31.2: Rule 13a-14(a) Certification - CFO
[, Jingwu Li, certify that:
1. I have reviewed this annual report on Form 18-gXmendment #1) of Wonhe High-Tech Internationat,.;

2. Based on my knowledge, this report does notaiordany untrue statement of a material fact or dmistate a material fe
necessary to make the statements made, in ligheafircumstances under which such statementswade, not misleading with respect to
period covered by this report;

3. Based on my knowledge, the financial statemaartd, other financial information included in thigport, fairly present in ¢
material respects the financial condition, resofteperations and cash flows of the registrantfaaral for, the periods presented in this report;

4. The registrans other certifying officers and | are responsildedstablishing and maintaining disclosure contamld procedurt
(as defined in Exchange Act Rules 13a-14 and 15dcfd internal controls over financial reporting @efined in Exchange Act Rules 13a-1
(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedaresaused such disclosure controls and procedarbe designed under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made known to us by ot
within those entities, particularly during the metiin which this report is being prepared;

b) Designed such internal controls over finanaggdarting, or caused such internal controls ovearfaial reporting to be desigr
under our supervision, to provide reasonable amsareegarding the reliability of financial repogiand the preparation of financial statem
for external purposes in accordance with geneealbepted accounting principles;

c) Evaluated the effectiveness of the registmadtsclosure controls and procedures and presemtdds report our conclusio
about the effectiveness of the disclosure conaintsprocedures, as of the end of the period cousyelis report based on such evaluation;

d) Disclosed in this report any change in the tegid's internal controls over financial reporting thatcorred during tt
registrant’s most recent fiscal quarter (the regitts fourth fiscal quarter in the case of an annupbm@ that has materially affected, o
reasonably likely to materially affect, the regsit’'s internal control over financial reporting;dan

5. The registrans other certifying officers and | have disclosedsdd on our most recent evaluation of internal rotstove
financial reporting, to the registrant's auditonsdathe audit committee of the registrantioard of directors (or persons performing
equivalent functions):

a) All significant deficiencies and material weagses in the design or operation of internal costoeker financial reporting whis
are reasonably likely to adversely affect the regrg’s ability to record, process, summarize aqbrt financial information; and

b) Any fraud, whether or not material, that invav@anagement or other employees who have a signifiole in the registrarst’
internal controls over financial reporting.

Date: June 29, 2015 /sl Jingwu Li
Jingwu Li,
Chief Financial Office




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

The undersigned officers certify that this repattyf complies with the requirements of Section }3{athe Securities Exchange Act of 1¢
and that the information contained in the repartyfgresents, in all material respects, the finahcondition and results of operations of Wa
High-Tech International, Inc.

A signed original of this written statement reqdidey Section 906 has been provided to Wonhe Higth International, Inc. and will
retained by Wonhe High-Tech International, Inc. &ndished to the Securities and Exchange Commissidts staff upon request.

June 29, 2015 /sl Nanfang Tong

Nanfang Tong
(Chief Executive Officer

June 29, 2015 /sl Jingwu Li

Jingwu Li
(Chief Financial Officer




