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Winning Brands Corporation 

Annual Report for the year ending December 31, 2014 

Part A  GENERAL COMPANY 

INFORMATION 

Item 1:  Exact Name of the Issuer and its Predecessor  

The issuer name, Winning Brands Corporation, describes the reverse merger between the issuer and 
Niagara Mist Marketing, Ltd. (an Ontario private corporation) as at January 1, 2006. In this Annual 
Report, the term “issuer” and the names “Winning Brands Corporation” and “Winning Brands” are 
used interchangeably. The issuer’s prior name was Global e Tutor, Inc. 

Item 2:  Address of the Issuer’s Principal Executive Offices 
 
92 Caplan Avenue, Suite 134 
Barrie, Ontario, Canada 
L4N 9J2 
(705) 737-4062 Tel 
(705) 737-9793 Fax 
www.WinningBrands.com  
www.WinningBrandsCorporation.com/blog 
www.1000Plus.ca  
www.TrackMoist.com  
www.BrilliantWetcleaning.com  

Item 3:  Jurisdiction and Date of the Issuer’s Incorporation or Organization 

Delaware: May 9, 1995 

Part B   SHARE STRUCTURE   

Item 4:  Title and Class of Securities Outstanding  
 
Common Shares and Series A Preferred Shares: 

Common Shares: CUSIP Number: 975012105      

Preferred Shares: CUSIP Number N/A 

Trading Symbol: WNBD  

 

 

http://www.winningbrands.com/
http://www.winningbrandscorporation.com/blog
http://www.1000plus.ca/
http://www.trackmoist.com/
http://www.brilliantwetcleaning.com/
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Item 5:  Par or Stated Value and Description of the Security 

Common Stock: 
Par Value: $0.001  
Voting Rights: Each share of Common Stock is entitled to one vote. 
 
Preferred Stock: 
Par Value: $0.001 
Voting Rights: Each share of Preferred Stock is entitled to 500 votes.    
Preferred can be converted to common on a 1/1 basis. 
 
There is no specific provision in the issuer’s charter or bylaws that would delay, defer 
or prevent a change in control of the issuer. 

 
 

 
Item 6:  Common Shares 

Period end date:  December 31, 2014 
Number of shares authorized: 5,000,000,000 
Number of shares outstanding:  758,382,680 
Freely tradable shares (public float): 724,312,011 
Estimated number of beneficial shareholders: 3,000 
Total number of shareholders of record: 195 

 
Period end date:  December 31, 2013 
Number of shares authorized: 5,000,000,000 
Number of shares outstanding: 27,168,600 
Freely tradable shares (public float): 24,843,157 
Estimated number of beneficial shareholders: 3,000 
Total number of shareholders of record: 330 

Period end date:  December 31, 2012 
Number of shares authorized: 5,000,000,000 
Number of shares outstanding: 4,586,372,156 
Freely tradable shares (public float):  4,423,650,801 
Estimated number of beneficial shareholders: 4,500 
Total number of shareholders of record: 349 
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Preferred Shares 

Period end date:  December 31, 2014 
Number of shares authorized: 10,000,000 
Number of shares outstanding: 10,000,000 
Freely tradable shares (public float):  nil 
Beneficial shareholders: 2 
Total number of shareholders of record: 2 

Period end date:  December 31, 2013 
Number of shares authorized: 10,000,000 
Number of shares outstanding: 10,000,000 
Freely tradable shares (public float):  nil 
Beneficial shareholders: 4 
Total number of shareholders of record: 2 

Period end date:  December 31, 2012 
Number of shares authorized: 10,000,000 
Number of shares outstanding: 10,000,000 
Freely tradable shares (public float):  nil 
Beneficial shareholders: 4 
Total number of shareholders of record: 2 

Item 7:  Name and Address of the Transfer Agent 

Pacific Stock Transfer 
4045 S Spencer Street, Suite 403 
Las Vegas, NV 89119 
(702) 361-3033 
 
Pacific Stock Transfer is registered with the U.S. Securities and Exchange 
Commission. 

 

Part C  BUSINESS INFORMATION 

Item 8:          Nature of the Issuer’s Business 

1. The issuer is a corporation which manufactures advanced cleaning solutions through 
contracted facilities.  

2. The Issuer was incorporated as a Delaware corporation on May 9, 1995 as Essex 
Enterprises, Inc. Its operating subsidiary was acquired as at January 1, 2006, Niagara 
Mist, also known as “The Soap Factory”. The subsidiary was incorporated on January 
18, 1977 in the Province of Ontario.  
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3. This issuer’s fiscal year end is December 31st. 
 

4. Neither the issuer, nor its subsidiary, has been in bankruptcy, receivership or any similar 
proceeding. 

 
5. Since the Merger, there has been no material classification, subsequent merger, 

consolidation, purchase or sale of a significant amount of assets. 
  

6. There is no material default of the terms of any note, loan, lease or other indebtedness 
or financing arrangement without forbearance arrangements. 
 

7. Change in control in the public company: None. 
 

8. Any increase of 10% or more of the same class of outstanding equity securities: No 
single issuance exceeded 10%. 

 
9. Since the Merger, there has been no stock dividend, merger, corporate acquisition, spin-

off or reorganization.  A reverse split of 500:1 was completed April 25, 2013. 
 

10. The issuer is not subject to any past, present or pending trading suspension by a 
securities regulator. 

  
11. The issuer has no open material legal proceedings. 

 
 
 
Item 9:          Nature of Products or Services Offered 

A Principal Products or Services and Their Markets 

 

Consumer 

 1000+ ™ Stain Remover, World’s Most Versatile Cleaning Solution™ 

 KIND™ Laundry Detergent 

 KIND™ Fabric Softener  

 KIND™ Laundry Stain Remover 

 CLEAN1™ All Purpose 
 

Commercial / Industrial 

 TrackMoist™ Soil Conditioner & Dust Suppressant for Performance Enhancement 

 ReGuard-4™ Equipment Cleaning for Emergency Responders 

 BRILLIANT™ Professional Wet Cleaning Solutions 
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The issuer’s Standard Industrial Classification Code (SIC) is 28410000 – Manufacturer of 
Soap and Other Detergents.  The brands listed above continued to represent the focus in 
2014, with the exception of test marketing of an air sanitizing device by means of joint venture 
in Q4.  The cleaning brands are listed in their two primary classes of trade. The consumer 
products are offered for sale through stores primarily in the home improvement sector.  

The commercial/industrial products are targeted to professional end-users such as 
entertainment event managers in the case of TrackMoist™, fire-fighting organizations in the 
case of ReGUARD-4™ and dry cleaners in the case of professional wet cleaning solutions. 

B Distribution Methods of the Products and Services 

Sale of the consumer goods is primarily through distributors, whereas professional products in 
2014 were either sold to professional end-users directly or to distributors, depending upon 
individual circumstances. Distributors serve retailers by means of sales personnel calling on 
the distributors’ retailer accounts.   

Distributors take delivery of Winning Brands inventory to their warehouses. Ownership of the 
finished product passes to the distributor once the goods are in the distributors’ possession or 
picked-up by them or their transportation agent. This inventory is manufactured to Winning 
Brands specifications and according to Winning Brands intellectual property through third-party 
contract manufacturing facilities in Canada.  Winning Brands is the manufacturer of record.  

Distributors provide value-added services to Winning Brands. They call upon accounts for 
sales presentations, deliver ordered goods to the accounts who agree to carry the product and 
then bill those accounts. This service includes holding retailer Accounts Receivable as the 
distributor’s own, with the responsibility to collect from accounts.  

As compensation for these services, the distributor marks up the price of the products when 
resold to their retailers. The resulting marked-up price is then paid by the retailer. The retailers 
add a further mark-up resulting in the retail price paid by the consumer (end-user).  This is the 
“Manufacturer’s Suggested Retail Price”.  Retailers are free to sell for more or less.  The 
MSRP is only provided for guidance. 

Occasionally, Winning Brands will supply a retail account directly (a “house account”). This is 
not typical and is done when no distributor is available with the capability of handling all 
service requirements of the targeted retail account, or when a retailer is sufficiently large that 
the use of its own internal distribution and merchandising infrastructure represents a 
duplication of conventional distributor services.  
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C Status of any Publicly Announced New Product or Service 

The Company has not permanently launched new products or services in 2014, but has test-
marketed an air sanitizing device through joint venture in Q4. 

D Competitive Business Conditions, Competitive Position in the Industry and Methods of 
Competition 

The marketplace for the issuer’s products is competitive. Large well-established multi-national 
firms already produce a range of good products in this category as brand families. The reader 
is cautioned that the competitive environment is challenging for new independent entrants. The 
chances of success for a new entrant are low. 

This competitive environment, however, is not impenetrable.  It contains attractive niches. The 
largest competitors require high volume brands to be able to carry high infrastructure costs 
and therefore require high volume to be viable. Smaller, agile competitors such as Winning 
Brands can produce and sell niche products within the category subject to available financing, 
with lower overhead costs.   Success for the independent brand requires gaining consumer 
awareness and retail acceptance of the independent brand within its category. This is difficult 
and not usually successful.  In cases where independent brand success is achieved by the 
standard of larger competitors, the successful independent brands are often acquired.  
Winning Brands Corporation’s products are carefully conceived mass-market independent 
brands, each of which has the potential on its own technical merits of becoming a favourite 
amongst consumers who discover these brands.  Despite best efforts, the odds of success for 
aspiring independent brands are poor compared to existing established brands. At their current 
scale of operation, Winning Brands cleaning products would be considered “micro-brands” 
within the industry. 

E Sources and Availability of Raw Materials; Principal Suppliers 

The Company manufactures its advanced cleaning solutions on a trade-secrecy basis. 
Publishing the names of suppliers constitutes dissemination of commercially confidential 
information. The sourcing and availability of raw materials has not been problematic and does 
not pose significant risk.   

F Dependence Upon One or Few Major Customers 

The Company is dependent on major customers of various sizes and geographic locations. 
The loss of any current major customer would be difficult for Winning Brands due to the 
company’s small size and could cause major swings in viability.  The largest retailers by 
volume in 2014, served either directly by Winning Brands or its distributors, include Walmart, 
Home Depot, Lowe’s, Canadian Tire, Home Hardware and Do it Best. 
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G Patents, Trademarks, Licences, Franchises, Concessions, Royalty Agreements, Labour 
Contracts including Duration 

The Company favours Trade Secrecy protection over patents for chemical formulations. 
Patents require a detailed description of the proprietary information for a benefit which is 
geographically specific, time-limited and costly to enforce.  Trade Secrecy permits more rapid 
and flexible technical accommodations of market opportunities and enforcement challenges for 
chemical products.      

Trademarks in use by the company at any given time appear on its websites listed in Section 
A, Item 2. 

The Company does not currently grant franchises nor is it a franchisee. It is not subject to any 
overriding concessions (other than commissions to sales personnel) or long term/irrevocable 
royalty agreements. There is no collective agreement between the Company and its 
employees. The employment relationship between employees and the Company are individual 
and standard for the industry.  

H The Need for Government Approval of Principal Products or Services and Status of 
Requests for Approval 

The Company’s products do not require specific government approval if they have been 
manufactured and labelled according to the applicable regulations. There are no outstanding 
actions by any government agency in respect of approval of the products or compliance with 
manufacturing methods and labelling. 

 
Item 10: Nature and Extent of Facilities 
 
 
The issuer utilizes facilities of three types:  

a) Administrative office space for issuer’s own use; 
b) Commercial Warehousing; and 
c) Informal use of strategic partner resources. 

 

Administrative 

The issuer’s formal business office is an executive Business Centre at 92 Caplan Avenue, 
Barrie, Ontario. Niagara Mist and XMG Corporation are also located at this address. Additional 
use is made of off-site informal rental and home offices as required. The Business Centre is 
leased on a month-to-month basis with 30-day termination provisions.  
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 Warehousing 

Commercial warehouse facilities provide the issuer with low cost storage and logistics 
resources for shipping on a basis that is flexible and professional. Winning Brands utilizes 
such facilities in Ontario and New York State. 
 

 
Other 

The issuer has use of office facilities at the locations of its distributors, who are strategic 
partners. This includes use of meeting rooms, training resources, telephone, fax equipment 
and internet. There is no cost to the issuer for this arrangement with distributors. 

 
 

 
Part D  MANAGEMENT STRUCTURE AND FINANCIAL INFORMATION 
 
Item 11 (A) Name of Chief Executive Officer, Directors and Control Persons 
 
CEO, Chairman, Director Winning Brands Corporation, Director of subsidiary Niagara Mist: F.N. (Eric) 
Lehner, B.A. (Economics) Served as CEO Winning Brands Corporation as at January 1, 2006. Prior 
employment 5 years: (and contemporaneous to date): CEO Niagara Mist from December 31, 2004 
and XMG Corporation May 9, 2001. For clarity, Mr. Lehner is currently CEO of the three organizations; 
the issuer, the issuer’s subsidiary, Niagara Mist, and the issuer’s former master distributor for one of 
the issuer’s products, XMG. Mr. Lehner’s CEO position in the other organizations pre-dates his newer 
role as CEO of the issuer, but continues. Beneficial owner of 108,740 common shares and beneficial 
owner of 95% of Preferred Shares.  Mr. Lehner exercises effective voting control over the corporation. 
His total compensation in 2014 was $45,000. 

CFO: Michael (Mike) Kostrich, CPA, CA has served as part-time CFO from January 1, 2006.  
Practicing Chartered Professional Accountant. Beneficial owner 200 common shares with an 
entitlement to adjustments related to responsibilities and market circumstances in due course.  
 
(B) Legal Disciplinary History   
 
No person above has been convicted in a criminal proceeding or named as a defendant in a pending 
criminal proceeding (excluding violations and other minor offenses);  nor subject to an entry of an 
order, judgment, or decree, not subsequently reversed, suspended or vacated, by a court of 
competent jurisdiction that permanently or temporarily enjoined, barred, suspended or otherwise 
limited such person’s involvement in any type of business, securities, commodities, or banking 
activities; nor a finding or judgment by a court of competent jurisdiction (in a civil action), the Securities 
and Exchange Commission, the Commodity Futures Trading Commission, or a state securities 
regulator of a violation of federal or state securities or commodities law, which finding or judgment has 
not been reversed, suspended, or vacated; nor an entry of an order by a self-regulatory organization 
that permanently or temporarily barred, suspended or otherwise limited such person’s involvement in 
any type of business or securities activities.  
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(C) Family Relationships 
 
Manager of Marketing Support; Daniela Relja, B.Sc., B.F.A., M.F.A. (Partner of Eric Lehner).   
No officer or corporate governance roles. 
 
(D) Related Party Transactions 
 
No transaction during the last two fiscal years and current fiscal year or any currently proposed 
transaction, involving the issuer and a related party, in which (i) the amount involved exceeds the 
lesser of $120,000 or 1% of the average of the issuer’s total assets at year-end for its last three fiscal 
years and (ii) any related person had or will have a direct or indirect material interest. For the purpose 
of this disclosure, the term “related person” means any director, executive officer, nominee for director, 
or beneficial owner of more than five percent (5%) of any class of the issuer’s equity securities, 
immediate family members of any such person, and any person (other than a tenant or employee) 
sharing the household of any such person. 
 
(E) Conflicts of Interest 
 
Mr. Lehner holds voting control of Winning Brands Corporation through preferred shares and thereby 
its subsidiary, Niagara Mist Marketing Ltd.  Mr. Lehner also holds voting control of XMG Corporation. 
Prior to the reverse merger, XMG Corporation was a distributor of one of the issuer’s products.  The 
role of XMG as distributor was gradually phased out in favour of a Niagara Mist direct relationship.  
During that period, and to this day, XMG and Niagara Mist had a buy/sell relationship for the products 
at arm’s length prices established prior to the merger.   Conflicts of interest are prevented through a 
combination and consolidation of the financial statements of all entities to ensure that no intercompany 
transaction had an unreported net effect.   XMG does not carry on any other business and has almost 
entirely divested itself of its original accounts.  In 2014, the total value of sales by XMG was less than 
$1,000.The relationship of XMG, Niagara and Winning Brands is fully described in the issuer’s Initial 
Disclosure Statement. 
 
 
Item 12 Financial Information for the Most Recent Fiscal Period 
 
The financial statements for the year ending December 31, 2014 are attached at the end of this 
Annual Report. 
 
Item 13 Financial Information for the Two Preceding Fiscal Years 
 
The financial statements for prior years are also attached at the end of this Annual Report. 
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Item 14 Beneficial Owners 
 
Common Shares: 
 
To the best of the company’s knowledge, no single party owns more than 10% of the common shares. 
 
Preferred Shares: 
95%   Eric Lehner, c/o 134-92 Caplan Avenue, Barrie, Ontario L4N 9J2 
 
 
Item 15 Outside Advisors as at December 31, 2014 
 

1. Investment Banker – None 
 

2. Promoters – None 
 

3. General Counsel for commercial matters: 
Barriston Law LLP  
151 Ferris Lane, Suite 300 
Barrie, Ontario  L4M 6C1 
(705) 792-6910 Tel 
(705) 792-6911 Fax 
jcraddock@pdcslaw.com  
 

4. Accountant: 
Michael Kostrich CPA, CA  
11 Victoria Street, Suite 220 
Barrie, Ontario L4N 6T3 
(705) 735-9950 Tel 
(705) 735-9951 Fax 
 

5. Public Relations: None 
 

6. Investor Relations: None 
 

7. No unnamed advisors participated in the preparation of this disclosure document.  
 

 
 
 
 
 

mailto:jcraddock@pdcslaw.com
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Item 16 Management Discussion and Analysis 
 
Management’s Discussion and Analysis of Financial Condition and Results of Operations. 
 
Key results: 

2014 Sales Revenue reported in U.S. dollars of $309,923 is marginally higher over the 2013 figure of 
$308,605.  However, 2014 currency exchange rates changed materially thus obscuring the increase in 
actual sales activity in the principal market, Canada.  Year over year sales figures stated in the 
currency of the principal market are 2014 CAD $342,381 vs 2013 CAD $320,229.  The usefulness of 
this distinction is that it better illustrates the increase in activity.  The company’s working capital 
deficiency continues to limit the quantity of inventory it holds as finished goods and has the effect of 
prolonging delivery times.  This impairs sales momentum by slowing the conversion of customer 
purchase orders into delivery of manufactured goods to meet customer demand as it occurs.  The 
additional impact of the working capital deficiency is the limitation that it imposes on the company’s 
marketing activities.  Also, the company’s ongoing focus upon capital formation represents a 
distraction to personnel and hampers smooth operations.   

The company continued to make improvements to efficiency, resulting in an unbroken downward trend 
of annual comprehensive operating losses every year since 2009.    The 2014 comprehensive loss of 
$284,179 vs $407,895 in 2013 and $872,227 in 2012 demonstrates substantial improvements in 
operating efficiency in areas over which the company has control. 

In 2014, total liabilities increased to $3,457,876 from $3,386,417 in 2013 as the firm relied on 
borrowings to fund operations.   

As reported in public disclosure from Q3 2013, and throughout 2014 in the CEO Weblog 
www.WinningBrandsCorporation.com/blog,   (a source of public information under SEC fair disclosure 
guidelines) Winning Brands settled a small portion of its liabilities through Section 3(a)10 of the 
Securities Act (1933) in 2014. This is a debt settlement mechanism. Settlement takes place through 
the retirement of debt in exchange for equity to be issued.  The pricing, timing and total value of such 
debt elimination will not be known until the program is completed.  Interim progress will be reported 
through financial statement filings. 

No Regulation D, Rule 504 funding was carried out in 2014. 

In 2014, the company’s products were carried by major retailers, including Walmart, Home Depot, 
Lowe’s, Canadian Tire, Home Hardware and others in various capacities in Canada, on a minor basis 
in the United States and amongst some retailers overseas.  These accounts have all integrated the 
new packaging trade-dress for 1000+™ Stain Remover, World’s Most Versatile Cleaning Solution™ 
without incident. 

 

http://www.winningbrandscorporation.com/blog
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Despite the challenges arising from the working capital deficiency, the company’s business model has 
remained intact, showing itself to be resilient and a sound basis for continued operation, if suitable 
financing can be arranged and sales can be increased.  This resilience arises from the uncomplicated 
nature of the company’s mission; the supply of good products to consumers in partnership with 
excellent retailers, supported by consumer satisfaction attested to through continuous testimonial 
feedback.  In the opinion of management, Winning Brands’ potential profitability has become more 
likely than before, if sales volume can increase sufficiently, because of the substantial improvements 
in operating efficiency made by Winning Brands in recent years. The break-even point has been 
reduced substantially.   No reliance should be made by the reader on an acceleration of sales to the 
level required to achieve profitability, although efforts continue to develop concepts that are capable of 
providing a breakthrough in sales volume. 

In order to provide a new basis for more substantial sales growth in future years, Winning Brands 
began the process in Q4 of examining potential joint ventures and strategic alliances.   

The first such exploration was evaluation of the sales potential and the resources required to 
commercialize a proprietary air sanitation device coupled with minor test marketing.  This was a joint 
venture. Although the technical performance of the device was satisfactory, the initial test market 
revealed a need to make design changes to address consumer preferences in power supply and 
mixing of chemicals.  Winning Brands has paused further commercialization of this device under the 
joint venture pending resolution of these issues.   

Also in Q4 2014 Winning Brands commenced negotiation for a strategic alliance with outside sales 
professionals to form shared goals.  The purpose of the alliance is to help Winning Brands introduce, 
sell and market new products beyond the scope of Winning Brands’ current industry focus of cleaning 
and chemistry. The intention of combining forces is to leverage the positive impact that an allied sales 
agency would have upon Winning Brands for mutual gain. Improvement in Winning Brands’ sales 
performance would contribute to shareholder value and liquidity.  Through improved market 
capitalization, Winning Brands could more effectively contribute to the cost of commercialization 
opportunities. This mandate to broaden the scope of Winning Brands’ commercial activity outside 
cleaning and chemistry would takes the company beyond its existing field for the first time since its 
acquisition of the operating subsidiary Niagara Mist Marketing Ltd in 2006.  In the case of Niagara Mist 
Marketing Ltd itself, such expanded scope would represent the first time in its entire history that a 
substantial portion of revenue may be derived from products unrelated to cleaning and chemistry.   

The status of these negotiations is that they are ongoing and may progress toward a trial of the 
strategic alliance concept in 2015.   The expanded scope of product categories beyond cleaning and 
chemistry will diminish the current dependency of Winning Brands upon the listing decisions of a small 
number of national retailers and will expose Winning Brands to a broader range of business 
opportunities.  Winning Brands’ existing cleaning and chemistry products will remain in place, but be 
augmented by this strategy. 
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2014 Operational Specifics 

i. The issuer did satisfy its cash requirements by raising additional funds in 2014 as debt and will 
continue to do so in the next fiscal year; 

ii.  The issuer continued research and development activity in 2014. Activity is in the areas of bio 
formulation, third-party certification and competitive testing to ensure accuracy of claims.   

iii. The illustration below continues to describe the company’s 2014 preferred operating model, subject to 
available resources   The model envisages the production of sufficient quantities of the Company’s 
products [through third parties] for storage in commercial warehousing in predictive quantities that are 
sufficient to satisfy demanding delivery timeframes.  2014 funding constraints have hampered 
operations in this model by limiting the inventory buffer, causing undesirable lag time between orders 
and deliveries. 
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Discussion of Financial Condition and Results of Operations - Detail 

Strategic Options for Growth  

The graph below illustrates a 6-year history of the two key metrics of operating results, sales and 
profit/loss trend.  The 2013 sales decline was due to exceptional circumstances, with recovery taking 
hold in 2014, however, the change in foreign exchange rates during 2014 offset the actual increase in 
delivery activity by a factor of approximately 8%.  The total (comprehensive) loss been reduced every 
year since 2009.  The breakeven point continues to be reduced as a result. 

 

Lack of access to working capital in 2013 and 2014 has hampered the company’s sales recovery. 

The company has begun negotiations for joint ventures and strategic alliances toward the end of 2014 
as a means to leverage external capabilities and resources.   This activity will include new products 
outside of the company’s historic dependence on cleaning and chemistry.  

Winning Brands management is not satisfied with its historic reliance upon the decisions and actions 
of the relatively small number of corporate buying managers for Winning Brands’ current product line.  
The effect of the strategic alliances as they are implemented will be to broaden the range of 
opportunities and relationships.   Based on current negotiations management feels that launch of a 
strategic alliance with a professional sales agency for the purpose of mutually beneficial expansion is 
likely in 2015. 
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  Additional considerations: 

 

i. The issuer is not currently envisioning material new commitments for capital expenditures prior 
to new funding; 

ii. It is impossible to predict the timing and scale of the impact of the new strategic focus on joint 
ventures and strategic alliances. This is because the impact is determined by events beyond 
the control of the issuer. All planned initiatives should be considered highly speculative until a 
pattern emerges that can be relied upon as the basis of forecasting; 

iii. There are no significant elements of income or loss occurring outside of  the issuer's normal 
operations;  

iv. The adoption of 100% contract production has simplified the base-line measurement of 
product costs by eliminating the need to impute production related overhead expenses.  Cost 
of goods sold now originates externally as between supplier and customer. The substitution of 
fixed manufacturing overheads with variable (per unit) production costs has been a key factor 
in dealing with the working capital deficiency since 2013, enabling the company to continue to 
reduce costs. 

v.  Cleaning products are considered somewhat seasonal, favouring spring and summer.  The 
issuer’s lead product, 1000+ Stain Remover, as well as its domestic laundry products, 
solutions for emergency responders, and wet cleaning solutions are not considered by 
management to be highly seasonal, but somewhat so.   Missing a seasonal cycle can delay 
the company’s progress.  The 2014 operational constraints discussed above impaired the 
company’s full benefit of the spring/summer 2014 season.  A modest recovery of delivery 
momentum occurred nonetheless in 2014 and would be more apparent if there had not been 
such a material appreciation in the value of the U.S. dollar relative to all other currencies. 

 

Continuous updating of operational highlights has been provided to shareholders throughout 2013 at 
the CEO Weblog, www.WinningBrandsCorporation.com/blog  Please read the important notice to 
reader.  It is not a disclaimer – it is a sincere cautionary note that no amount of enthusiasm by 
management for its mission is sufficient to overcome unforeseen or intractable obstacles. 

 
Off Balance Sheet Transactions 
 
No off-balance sheet arrangements are likely to have a current or future effect on the issuer’s financial 
condition. 
 
 
 
 

http://www.winningbrandscorporation.com/blog
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Part E ISSUANCE HISTORY TO ASSOCIATES   

Item 17 Securities Offerings and Shares Issued for Services since 2008   

The indicated shares issued are to persons who are, or were, working associates, including short term 
assignments, in the operation of the business and were issued pursuant to Rule 144 in consideration 
of services rendered. No funds were received for these shares. None of these shares has been 
converted to free trading shares, nor sold.  All of the shares are reflected in the Outstanding Share 
count. The shares are all restricted and bear a legend to that effect and do not require registration. As 
non-tradable restricted shares, they do not have an ascertainable market value at the time of issue, 
nor currently.   All other share issuances arising from financing are detailed in the financial statements. 

 

2008 Robert W. Prentice   1,000,000 common shares* 

2010 Marc Hill             500,000 common shares* 

 Margaret Jarvis            500,000 common shares* 

 Tammy Ritchie                        500,000 common shares* 

 Patricia Miles             846,000 common shares* 

 C.E. Norman Jr.            500,000 common shares* 

2013 Synergy Business Consultants 2,000,000 common shares 

                                                                                                          * = Pre-Reverse Split of 500/1 April 25, 2013 
                                                                                                                               

Part F   EXHIBITS  

Item 18  Material Contracts  

The Company intends in due course to obtain qualified professional consulting advice regarding the 
nature of compensation to senior management so as to ensure that such compensation is consistent 
with professional norms, on a current and retroactive basis.  The creation of a Compensation 
Committee of an expanded Board of Directors, if this occurs, may be an alternative to external 
consulting. 

Item 19 Articles of Incorporation and Bylaws 

Attached at the end of this Annual Report 

Item 20 Purchases of Equity Securities by the Issuer and Affiliated Purchasers  

Not applicable. 





Winning Brands Corporation

Combined Consolidated Financial Statements
(Unaudited)

for the Quarter and Year Ended

December 31, 2014



Winning Brands Corporation

Combined Consolidated Balance Sheet
(Unaudited)

   as at December 31, 2014

(with comparative figures as at December 31, 2013)

Note #
Dec 31,

2014
Dec 31,
2013 

Assets
Current:

Cash $ - $ 22,671
Accounts receivable 149,322 161,507
Inventories 17,671 40,858
Prepaids 17,843 33,659
Prepaid services 2 144,606 -
Settlements pending - Section 3(a)(10) process 3 36,781 -

366,223 258,695

Subscriptions Receivable - Restricted Shares 4 102,522 223,644

Advances Receivable 5 165,851 180,896

Property, Plant & Equipment 6 14,174 19,768

Trade Secret Formulations & Trademarks 7 1 1

$ 648,771 $ 683,004

Liabilities
Current:

Bank operating line of credit $ 4,179 $ -
Accounts Payable & Accruals 1,093,325 1,099,972
Loans Payable - 2008 to present 8 1,242,454 939,578
Loans Payable - 2006 & 2007 9 94,992 103,610

2,434,950 2,143,160

Loans Payable - Brand Development 10 1,022,926 1,243,257

3,457,876 3,386,417

Stockholders' Deficiency
Preferred stock 10,000 10,000
Common stock 5,596,426 4,865,213
Additional paid-in capital 4,511,435 4,511,435
Accumulated deficit (12,907,255) (11,830,574)
Accumulated foreign currency translation adjustment (19,711) (259,487)

(2,809,105) (2,703,413)

$ 648,771 $ 683,004

The accompanying Notes are an Integral part of this Financial Statement & should be read in conjunction with
the Annual Report for the Year Ended December 31, 2014 and
The Issuer Initial Disclosure Statement dated March 31, 2010



Winning Brands Corporation

Combined Consolidated Statement of Loss
(Unaudited)

Three Months and Year Ended December 31, 2014

(with comparative figures for Three Months and Year Ended December 31, 2013)

Three months
ended

Dec 31,
2014

Three months
ended

 Dec 31,
2013

Year
ended

Dec 31,
2014

Year
ended

 Dec 31,
2013

Sales $ 103,051 $ 97,258 $ 309,923 $ 308,605

Cost of goods sold 69,437 70,082 196,356 194,949

Gross contribution 33,614 27,176 113,567 113,656

Operating expenses:

Administration & bookkeeping 3,008 4,109 13,872 17,973
Advertising & promotion 13,910 (11,150) 33,445 11,193
Amortization of capital assets 1,296 1,518 4,964 6,145
Bad debts (recoveries) - (3,582) - (3,785)
Bank, credit card & exchange charges 4,907 3,637 16,600 15,636
Computer & internet 3,892 3,892 -
Facility & storage costs 9,011 16,724 37,706 46,631
Financing costs, fees & interest 21,130 35,196 85,031 210,874
Freight, courier & postage 4,202 4,387 13,662 20,264
Insurance 2,151 3,986 10,960 17,995
Investor Relations & Services (6,604) 1,361 22,687 8,377
Legal, accounting & professional fees 13,841 16,891 58,929 45,014
Loss on cancellation of subscriptions

receivable (Note 4) 107,660 107,660 -
Management & staff compensation 46,274 44,673 185,824 204,170
Obsolescence - product line changes - 46,310 - 46,310
Office expenses 1,472 1,602 8,793 13,806
Repairs & maintenance 13,624 237 14,032 1,741
Telecommunications 2,235 810 8,380 9,949
Vehicle & travel 795 3,702 11,085 13,378

242,804 170,411 637,522 685,671

Net loss for the period (209,190) (143,235) (523,955) (572,015)

Foreign currency translation adjustment 100,700 84,964 239,776 164,120

Comprehensive loss for the period $ (108,490) $ (58,271) $ (284,179) $ (407,895)

The accompanying Notes are an Integral part of this Financial Statement & should be read in conjunction with
the Annual Report for the Year Ended December 31, 2014 and
The Issuer Initial Disclosure Statement dated March 31, 2010



Winning Brands Corporation

Combined Consolidated Statement of Changes in Stockholders' Deficiency

Quarterly Results for the Year Ended December 31, 2014

Preference shares Common shares

Number of shares Share amount Number of shares Share Amount
Additional Paid

- Up Capital
Accumulated

Deficit

Accumulated
Currency

Translation

Stockholders'
(Deficiency) /

Equity

Opening Balance -
January 1, 2014 10,000,000 $ 10,000 30,418,596 $ 4,865,213 $ 4,511,435 $ (11,830,574) $ (259,487) $ (2,703,413)

Debt retirement - - 58,206,478 58,206 - (5,855) - 52,351
Finance fees - - 5,000,000 5,000 - - - 5,000
Net loss - Q1 2014 - - - - - (87,095) - (87,095)
Foreign currency

translation adjustment - - - - - - 65,263 65,263

Cumulative  Balances -
 March 31, 2014 10,000,000 $ 10,000 93,625,074 $ 4,928,419 $ 4,511,435 $ (11,923,524) $ (194,224) $ (2,667,894)

Debt retirement - - 172,020,393 172,020 - (123,776) - 48,244
Finance fees - - 19,000,000 19,000 - (1,000) - 18,000
3 (a) (10) process - - 72,571,000 72,571 - (44,649) - 27,922
Net loss - Q2 2014 - - - - - (147,989) - (147,989)
Foreign currency

translation adjustment - - - - - - (59,131) (59,131)

Cumulative Balances -
 June 30, 2014 10,000,000 $ 10,000 357,216,467 $ 5,192,010 $ 4,511,435 $ (12,240,938) $ (253,355) $ (2,780,848)

Debt retirement - - 272,774,165 272,774 - (259,081) - 13,693
Finance fees - - 4,000,000 4,000 - (3,600) - 400
3 (a) (10) process - - 77,642,000 77,642 - (66,014) - 11,628
Net loss - Q3 2014 - - - - - (79,682) - (79,682)
Foreign currency

translation adjustment - - - - - - 132,944 132,944
Cumulative Balances - 
September 30, 2014 10,000,000 $ 10,000 711,632,632 $ 5,546,426 $ 4,511,435 $ (12,649,315) $ (120,411) $ (2,701,865)

Debt retirement - - 50,000,000 50,000 - (48,750) - 1,250
Net loss - Q4 2014 - - - - - (209,190) - (209,190)
Foreign currency

translation adjustment - - - - - - 100,700 100,700
Cumulative Balances - 
December 31, 2014 10,000,000 $ 10,000 761,632,632 $ 5,596,426 $ 4,511,435 $ (12,907,255) $ (19,711) $ (2,809,105)

The accompanying Notes are an Integral part of this Financial Statement & should be read in conjunction with
the Annual Report for the Year Ended December 31, 2014 and
The Issuer Initial Disclosure Statement dated March 31, 2010



Winning Brands Corporation

Combined Consolidated Statement of Changes in Stockholders' Deficiency

Comparative Quarterly Results for the Year Ended December 31, 2013

Preference shares Common shares

Number of shares Share amount Number of shares Share Amount
Additional Paid

- Up Capital
Accumulated

Deficit

Accumulated
Currency

Translation

Stockholders'
(Deficiency) /

Equity

Opening Balance -
January 1, 2013 10,000,000 $ 10,000 4,589,622,156 $ 4,436,374 $ 4,463,568 $ (10,871,592) $ (423,607) $ (2,385,257)

Debt retirement - - 411,666,666 411,667 - (386,967) - 24,700
Net loss - Q1 2013 - - - - - (175,194) - (175,194)
Foreign currency

translation adjustment - - - - - - (29,811) (29,811)

Cumulative  Balances -
 March 31, 2013 10,000,000 $ 10,000 5,001,288,822 $ 4,848,041 $ 4,463,568 $ (11,433,753) $ (453,418) $ (2,565,562)

Reverse split (Note 10) - - (4,988,042,088) - - - - -
Debt retirement - - 5,630,000 5,630 42,520 - - 48,150
Net loss - Q2 2013 - - - - - (139,943) - (139,943)
Foreign currency

translation adjustment - - - - - - 161,968 161,968

Cumulative Balances -
 June 30, 2013 10,000,000 $ 10,000 18,876,734 $ 4,853,671 $ 4,506,088 $ (11,573,696) $ (291,450) $ (2,495,387)

Debt retirement - - 3,525,000 3,525 1,720 - - 5,245
Finance fees - - 3,750,000 3,750 - - - 3,750
Net loss - Q3 2013 - - - - - (113,643) - (113,643)
Foreign currency

translation adjustment - - - - - - (53,001) (53,001)
Cumulative Balances - 
September 30, 2013 10,000,000 $ 10,000 26,151,734 $ 4,860,946 $ 4,507,808 $ (11,687,339) $ (344,451) $ (2,653,036)

Shares issued for services - - 2,000,000 2,000 - - - 2,000
Debt retirement - - 2,266,862 2,267 3,627 - - 5,894
Net loss - Q4 2013 - - - - - (143,235) - (143,235)
Foreign currency

translation adjustment - - - - - - 84,964 84,964
Cumulative Balances - 
December 31, 2013 10,000,000 $ 10,000 30,418,596 $ 4,865,213 $ 4,511,435 $ (11,830,574) $ (259,487) $ (2,703,413)

The number of common shares issued reflects the total of all three companies described in Note 1 b) of these combined consolidated financial statements.

The accompanying Notes are an Integral part of this Financial Statement & should be read in conjunction with
the Annual Report for the Year Ended December 31, 2014 and
The Issuer Initial Disclosure Statement dated March 31, 2010



Winning Brands Corporation

Combined Consolidated Statement of Cash Flows

for the Year Ended December 31, 2014

(with comparative figures for the Year Ended December 31, 2013)

Year
ended

Dec 31,
2014

Year
ended

Dec 31,
 2013

Cash generated by (used for):

Operations:
Net loss $ (523,955) $ (572,015)
Add: Items not involving cash
  Amortization of capital assets 4,964 6,145
Changes in non-cash current balances:
Decrease (increase) in receivables 12,185 (11,692)
Decrease (increase)  in inventories 23,187 93,927
Decrease (increase) in prepaids 15,816 5,294
Increase (decrease) in accounts payable & accruals (6,644) 97,342

(474,447) (380,999)

Investing:
Acquisition of capital assets (804) -

(804) -

Financing:
Loan advances - 2008 to present 302,876 204,674
Loan advances (repayments) - 2006 & 2007 (8,618) (19,529)
Loan advances (repayments) - Brand Development (220,331) (63,236)
Proceeds from share issuance - debt retirement 115,538 83,989
Proceeds from share issuance - fees & services 23,400 5,750
Proceeds from share issuance - Section 3(a)(10) 39,550 -

252,415 211,648

Increase in cash during the year (222,836) (169,351)

Effect of exchange rate changes on cash 195,986 190,976

Cash position, beginning of year 22,671 1,046

Cash position (operating line of credit),  end of year $ (4,179) $ 22,671

The accompanying Notes are an Integral part of this Financial Statement & should be read in conjunction with
the Annual Report for the Year Ended December 31, 2014 and
The Issuer Initial Disclosure Statement dated March 31, 2010



Winning Brands Corporation

Notes to Combined Consolidated Financial Statements

   as at December 31, 2014

(with comparative figures as at December 31, 2013)

1. Summary of Significant Accounting Policies

a) Nature of business

Winning Brands Corporation, a Delaware incorporated entity, is a non-reporting issuer  quoted under
the symbol WNBD in the U.S. 

Winning Brands Corporation owns 100% of the capital stock of Niagara Mist Marketing Ltd (NMML)
which has been in business since 1977.  NMML's primary activities include the creation and
manufacturing of household and commercial cleaning products as well as cosmetic and personal care
formulations.

b) Basis of presentation

The combined consolidated financial statements include the accounts of the company and its wholly-
owned subsidiary and XMG Corporation (a related company). All significant inter-company accounts
and transactions have been eliminated in order to reflect the net offset of combined operations
accurately.

c) Foreign Currency Translation

The combined consolidated financial statements are presented in United States Dollars as follows:

 Balance sheet items using the Bank of Canada exchange rate as at the various period
end dates.

 Income statement items using the Bank of Canada average exchange rate for the various
periods described.

 Stockholders' share activity at the historical rate in effect on the  transaction date.
 Adjustments resulting from the process of translating the Canadian currency financial

statements into U.S. dollars are identified as such in the statements of loss and
stockholders' deficiency.

d) Use of Estimates and Assumptions

The preparation of the accompanying combined consolidated financial statements requires
management to make certain estimates and assumptions that directly affect the results of reported
assets, liabilities, revenue, and expenses. Actual results may differ from these estimates.

The accompanying Notes are an Integral part of this Financial Statement & should be read in conjunction with
the Annual Report for the Year Ended December 31, 2014 and
The Issuer Initial Disclosure Statement dated March 31, 2010



Winning Brands Corporation

Notes to Combined Consolidated Financial Statements

   as at December 31, 2014

(with comparative figures as at December 31, 2013)

e) Going Concern

These combined consolidated financial statements have been prepared assuming that the company
will continue as a going concern which contemplates, among other things, the realization of assets
and the satisfaction of liabilities in the normal course of business. Additional financing is needed for
the successful completion of the company's contemplated plan of operations and its transition,
ultimately, to the attainment of profitable operations. The company’s ability to raise additional equity
or debt financing is unknown. An inability to resolve these factors would raise substantial doubts
about the company’s ability to continue as a going concern. These financial statements do not
include any adjustments that may result from the outcome of the aforementioned uncertainties.

f) Inventories

Inventories consist of finished product for resale as well as raw materials and packaging components
held at the company's premises' and contract warehousing facilities.  Finished product is valued at
cost including materials, labour and overhead.

g) Property, Plant & Equipment

Property, plant & equipment assets are stated at cost and are amortized at the annual rates noted
below.  Additions are amortized at one half the annual rates.

Category Rate Method

Equipment & dies 4% Declining balance

Computers 30 to 100% Declining balance

Vehicles 30% Declining balance

Leaseholds 5 yr Straight line

Furniture & fixtures 20% Declining balance

Signs 20% Declining balance

h) Revenue Recognition

Revenue is recognized as product is shipped. Goods are not normally shipped on a consignment
basis and under no circumstances are treated as sales until they actually occur.

The accompanying Notes are an Integral part of this Financial Statement & should be read in conjunction with
the Annual Report for the Year Ended December 31, 2014 and
The Issuer Initial Disclosure Statement dated March 31, 2010



Winning Brands Corporation

Notes to Combined Consolidated Financial Statements

   as at December 31, 2014

(with comparative figures as at December 31, 2013)

i) Financial Instruments & Risk Management

Foreign currency risk
The company is exposed to currency risk as some of its accounts receivable and accounts payable
are denominated in U.S. dollars, Canadian dollars and other foreign currencies.  The company also
earns revenue & makes expenditures in these currencies.  Unfavourable changes in the applicable
exchange rate may result in a decrease in any foreign exchange gain or an increase in any foreign
exchange loss.

Credit risk
Credit risk arises from the possibility that entities to which the company sells may experience
financial difficulty and be unable to fulfil their contractual obligations.  This risk is mitigated by
proactive credit management policies that include regular monitoring of the debtors' payment
history.

Fair value
The fair value of the company's financial instruments is estimated based on the amount at which
these instruments could be exchanged in a transaction between knowledgeable and willing parties.
The fair value of accounts receivable, inventory, prepaid expenses, accounts payable and accrued
expenses are assumed to approximate their historical cost amount due to their short term nature.

The fair value of the company's long-term financial assets is estimated to approximate the recorded
amounts, other than the fair market value of Trade Secret Formulations & Trademarks as referred to
in Note 5.

The fair value of the company's long-term financial liabilities is estimated to approximate the
recorded amounts.

2. Prepaid services

Prepaid services represent an accrual of fees to ASC Recap LLC for services rendered throughout the
3(a)(10) process.  The amount will be amortized on a percentage basis each quarter that
approximates the services rendered during that period.  The balance in the account at any given
time reflects the unamortized portion of the fees yet to be expensed.

The accompanying Notes are an Integral part of this Financial Statement & should be read in conjunction with
the Annual Report for the Year Ended December 31, 2014 and
The Issuer Initial Disclosure Statement dated March 31, 2010



Winning Brands Corporation

Notes to Combined Consolidated Financial Statements

   as at December 31, 2014

(with comparative figures as at December 31, 2013)

3. Settlements pending - 3(a)(10) process

This amount reflects the imputed value of shares issued to ASC Recap LLC for sale in accordance
with Section3(a)(10) of the Securities Act in order to retire debt of program participants.  As shares
are sold, the realized proceeds, net of expenses, are dispersed to the participants.  Reconciliation of
the Settlements pending account is made quarterly.

4. Subscriptions Receivable - Restricted Shares

Subscriptions receivable is an attribution to members of the founding management group of the
value of their proportionate interest in Niagara Mist Marketing Limited in 2004 prior to the plan of
merger and reorganization with Winning Brands Corporation.  These interests were  converted from
free trading shares of Niagara Mist Marketing Limited to restricted shares of Winning Brands
Corporation, and remain restricted as at December 31, 2014.  These amounts are non-interest
bearing nor payable until the removal of the trading restriction on these shares, at which time the
receivable may be retired according to a repayment plan to be determined at that time.

Due to the inability of the company to provide the removal of the restriction called for above the
portion of the Subscription Receivable pertaining to two of the founding members of the
management group were cancelled in the current year.  This cancellation removes any contingent
interest by those founding members in the company that their restricted shares represented.

5.  Advances receivable

Pending final determination of compensation to be granted for services rendered by the CEO, Eric
Lehner, from 2005 to the date of determination, advances have been made on account to him.
Preliminary annual compensation to the CEO has been made as follows: 2005 - $10,000; 2006 -
$12,000; 2007 - $74,000; 2008 - $74,000; 2009 - $120,000; 2010 - $98,000; 2011 - $66,000; 2012 -
$45,000; 2013 - $32,500; 2014 - $45,000.  Any payments greater than the preliminary compensation
amounts have been treated as advances.

It is the intention that the company will in due course provide compensation to the CEO that is more
customary of his level of responsibility, as determined by a competent unaffiliated authority.  At such
time the advances may be converted to earned compensation.

In the interim, and in good faith toward the company and its shareholders, the CEO has provided
partial security for the advances in the form of an  assignment of a $100,000 interest in real property
that is registered on title in the town of Caledon, Ontario. The net effect of this arrangement is to
link compensation to performance.

The accompanying Notes are an Integral part of this Financial Statement & should be read in conjunction with
the Annual Report for the Year Ended December 31, 2014 and
The Issuer Initial Disclosure Statement dated March 31, 2010



Winning Brands Corporation

Notes to Combined Consolidated Financial Statements

   as at December 31, 2014

(with comparative figures as at December 31, 2013)

6. Property, Plant & Equipment

Property, plant & equipment represent the acquisition cost of physical assets used for production and
operations.  Annual amortization has been applied based on the rates as describe in Note 1 g). Other
assets utilized are either leased or subcontracted as required.  Subsequent to December 31, 2010,
the disposition of certain assets occurred.  This reflects the shift of manufacturing from owned to
contract production.

Dec 31,
2014

Dec 31,
2013

Equipment & dies $ 148,610 $ 161,245

Computers 26,637 29,053

Vehicles 20,722 22,602

Leaseholds 7,157 7,806

Furniture & Fixtures 6,287 6,857

Signs 1,148 1,252

210,561 228,815

Accumulated amortization 196,387 209,047

$ 14,174 $ 19,768

7. Trade Secret Formulations & Trademarks

The company's wholly owned subsidiary, Niagara Mist Marketing Limited, has developed a portfolio
of intellectual proprieties including proprietary chemical formulations, know-how and trademarks
which provide the basis for commercially distinct mass market consumer products with unique selling
propositions.  These products, principally the lead product, Winning Colours 1000+ Stain Remover,
have gained listings by retailers.

No fair market valuation is reflected in these financial statements of these intellectual properties
(whose substance is growing through ongoing work and additions) and all investment in their
research and development and registration, where applicable, has been expensed rather than
capitalized.  It is the opinion of management that the fair market valuation of these assets are an
integral part of the company's overall value and can be better determined as the implementation of
the issuer's business plan yields results.  Such valuation would be carried out by competent
independent valuation professionals.

The accompanying Notes are an Integral part of this Financial Statement & should be read in conjunction with
the Annual Report for the Year Ended December 31, 2014 and
The Issuer Initial Disclosure Statement dated March 31, 2010



Winning Brands Corporation

Notes to Combined Consolidated Financial Statements

   as at December 31, 2014

(with comparative figures as at December 31, 2013)

8. Loans Payable - 2008 to present

These 6%, 8%, and 13% simple interest loans have various due dates.  The 6% and 8% notes loans
can be extended at 12% interest thereafter or converted to equity at a 25% - 40% discount to
market.  Some holders of matured loans have chosen to extend their term beyond maturity rather
than converting to equity at this time, subject to market conditions.

9. Loans Payable - 2006 & 2007

These loans were made by unaffiliated parties for working capital purposes. One of these amounts, a
$360,000 Canadian original obligation was secured by a GSA (General Security Agreement).  As of
December 31, 2014 there is no remaining amount outstanding on the principal amount of that
obligation, although a forbearance fee is being negotiated in consideration for having provided
informal extensions during the life of the loan prior to its repayment.

10. Loans Payable - Brand Development

These loans represent funding for the initial period of the company's brand development work, prior
to the 2006 access to public equity financing.  The loans are repayable by a variety of specific terms
of repayment, all of which are long term in nature and open (i.e. can be repaid in full without
penalty as resources permit).  A portion of the loans payable pertains to contingent subscriptions
prior to the merger, which must be returned due to non-completion.

11. Reduction of accrued interest 

Of the "Loans Payable - Brand Development" amount reflected in Note 8, $327,773 of accrued
interest has been forgiven by one of the founding lenders  This reduction of accrued interest was
charged to the combined consolidated statement of loss in the fourth quarter of 2010 as this was the
period in which the forgiveness was granted. 

This accrual is no longer required as the lender is now satisfied that eligibility for eventual removal of
the trading restriction on their original allocation of common shares is sufficient consideration for
their loan to date. Participation in future stock options or warrants, at the sole discretion of the
company, may be provided as consideration of this forgiveness.

The accompanying Notes are an Integral part of this Financial Statement & should be read in conjunction with
the Annual Report for the Year Ended December 31, 2014 and
The Issuer Initial Disclosure Statement dated March 31, 2010



Winning Brands Corporation

Notes to Combined Consolidated Financial Statements

   as at December 31, 2014

(with comparative figures as at December 31, 2013)

12. Reverse split

The company consolidated its outstanding shares by means of a reverse split of common stock (500
to 1) effective April 25, 2013.

13. Comparative figures

Certain comparative figures have been reclassified to confirm with the financial statement
presentation for the current year.

The accompanying Notes are an Integral part of this Financial Statement & should be read in conjunction with
the Annual Report for the Year Ended December 31, 2014 and
The Issuer Initial Disclosure Statement dated March 31, 2010
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