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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

x QUARTERLY REPORT UNDER TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

FOR THE QUARTERLY PERIOD ENDED December 31, 2018

o TRANSITION REPORT UNDER SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

Commission file number 000-51974

BAYING ECOLOGICAL HOLDING GROUP,
INC.

(Exact name of registrant as specified in its charter)

Nevada 59-2928366
(State or other jurisdiction of incorporation (I.R.S. Employer Identification No.)
or organization)

850 Stephenson Highway, Suite 310, Troy, Michigan 48083

(Address of principal executive offices) (Zip Code)
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(Registrant's telephone number, including area code)

Indicate by check mark whether the Registrant (1) has filed all reports required to be filed by Section 13 or 15 (d) of
the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. x Yes o No

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T
(§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required
to submit and post such files). x Yes o No

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,

or a smaller reporting company. See the definitions of “large accelerated filer”, “accelerated filer”, “smaller reporting
company”’, and “emerging growth company” in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer - Accelerated filer
Non-accelerated filer - Smaller reporting company  x
Emerging growth company

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B)
of the Securities Act. ~

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). ~
Yes x No

Indicate the number of shares outstanding of each of the issuer’s classes of common stock, as of the latest practicable
date.

Class Outstanding at January 15, 2019
Common Stock, $.001 par value per share 260,983
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Safe Harbor Statement Under the Private Securities Litigation Reform Act of 1995

Information included in this Form 10-Q contains forward-looking statements within the meaning of Section 27A of

the Securities Act of 1933, as amended (“Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as
amended (“Exchange Act”). This information may involve known and unknown risks, uncertainties and other factors
which may cause the actual results, performance or achievements of Baying Ecological Holding Group, Inc. (the
“Company”), to be materially different from future results, performance or achievements expressed or implied by any
forward-looking statements. Forward-looking statements, which involve assumptions and describe future plans,
strategies and expectations of the Company, are generally identifiable by use of the words “may,” “will,” “should,” “expect,
“anticipate, 7

L

99 ¢

estimate,” “believe,” “intend,” or “project” or the negative of these words or other variations on these words
comparable terminology. These forward-looking statements are based on assumptions that may be incorrect, and there

can be no assurance that these projections included in these forward-looking statements will come to pass. Actual

results of the Company could differ materially from those expressed or implied by the forward-looking statements as a

result of various factors. Except as required by applicable laws, the Company has no obligation to update publicly any
forward-looking statements for any reason, even if new information becomes available or other events occur in the

future.
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BAYING ECOLOGICAL HOLDING GROUP, INC

BALANCE SHEETS
December 31, June 30,
2018 2018
(Unaudited)
Assets
Current Assets
Cash $ - % -
Total Assets - -
Liabilities
Current Liabilities
Accrued expenses 5,950 9,000
Due to related parties 226,512 205,202
Total Current Liabilities 232,462 214,202
Total Liabilities 232,462 214,202
Commitment & contigencies - -
Stockholders' Deficit
Common stock, par value $0.001, Authorized 75,000,000; 260,983 issued and
outstanding as of December 31, 2018 and June 30, 2018 261 261
Additional paid-in capital 1,009,713 1,009,713
Deficit accumulated during development stage (1,242.,436) (1,224,176)
Total Stockholders' Deficit (232,462) (214,202)
Total Liabilities and Stockholders' Deficit $ - % -

See accompanying notes to financial statements
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BAYING ECOLOGICAL HOLDING GROUP, INC

Revenues

Operating Expenses
Professional fees

Management fees

General and administrative expenses
Total Operating Expenses

Loss from operations

Other Income (Expenses)

Other Income (Expenses)

Total Other Income (Expenses)
Net Loss before Income Taxes

Income Tax Benefit

Net Loss

STATEMENTS OF OPERATIONS

Net Loss per Common Share - Basic and

Diluted

Weighted Average Number of Common

Shares Outstanding - Basic and Diluted

(Unaudited)

For the Three Months Ended For the Six Months Ended
December 31, December 31, December 31, December 31,
2018 2017 2018 2017
$ -3 $ -3 -

5,320 6,790 9,020 10,290
4,500 4,500 9,000 9,000
85 136 240 168
9,905 11,426 18,260 19,458
(9,905) (11,426) (18,260) (19,458)
(9,905) (11,426) (18,260) (19,458)
$ (9,905) $ (11,426) $ (18,260) $ (19,458)
$ 0) $ 0) $ ©0) $ ©)
260,983 260,983 260,983 260,983

See accompanying notes to financial statements
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BAYING ECOLOGICAL HOLDING GROUP, INC
STATEMENTS OF CASH FLOWS

(Unaudited)
For the Six Months Ended
December 31, December 31,
2018 2017

Cash Flows from Operating Activities

Net Loss $ (18,260) $ (19,458)
Adjustment to reconcile nt loss from operations:

Contribution to additional paid-in capital - -
Changes in Operating Assets and Liabilities

Accrued expenses (3,050) (5,500)
Net Cash Used in Operating Activities (21,310) (24,958)
Cash Flows from Financing Activities

Proceeds from related parties 21,310 28,263

Net Cash Provided by Financing Activities 21,310 28,263

Net Increase (Decrease) in Cash - 3,305

Cash at Beginning of Period - 2,263

Cash at End of Period $ -3 5,568

Supplemental Cash Flow Information:
Income Taxes Paid $ -
Interest Paid $

@>H F

See accompanying notes to financial statements
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Baying Ecological Holding Group, Inc.
Notes to Financial Statements
December 31, 2018

(Unaudited)

NOTE 1 - ORGANIZATION AND DESCRIPTION OF BUSINESS

Baying Ecological Holding Group, Inc. was formerly Toro Ventures Inc., which was incorporated on April 11, 2005,
under the laws of the State of Nevada. The Company was originally in the fast food services industry.

The Company changed its name on January 9, 2014 to better reflect its new business direction, of a holding company
eventually with various entities being managed. The Company has been identifying and seeking potential corporate
partnerships with walnut industry entities.

The Company’s accounting year end is June 30.

NOTE 2 - GOING CONCERN

The Company’s financial statements as of December 31, 2018 have been prepared using generally accepted accounting
principles in the United States of America applicable to a going concern, which contemplates the realization of assets
and liquidation of liabilities in the normal course of business. The Company has not yet established an ongoing source
of revenues sufficient to cover its operating costs and allow it to continue as a going concern. The Company has
incurred significant losses and has no assets.

In order to continue as a going concern, the Company will need, among other things, additional capital resources.
Management’s plan is to obtain such resources for the Company by obtaining capital from management and significant
shareholders sufficient to meet its minimal operating expenses and seeking equity and/or debt financing. However,
management cannot provide any assurances that the Company will be successful in accomplishing any of its plans.
These financial statements do not include any adjustments related to the recoverability and classification of assets or
the amounts and classification of liabilities that might be necessary should the Company be unable to continue as a

9
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going concern.

NOTE 3 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

These financial statements are presented in United States dollars and have been prepared in accordance with United
States generally accepted accounting principles.

Interim Financial Information

The accompanying condensed balance sheet has been derived from the Company's audited financial statements as of
June 30, 2018, and the unaudited financial information of the Company as of December 31, 2018 and for the period
ended December 31, 2018, has been prepared in accordance with accounting principles generally accepted in the
United States of America ("U.S. GAAP") for interim financial information and with the instructions to Form 10-Q and
Article 8-03 of Regulation S-X.

In the opinion of management, such financial information includes all adjustments considered necessary for a fair
presentation of the Company's financial position at such date and the operating results and cash flows for such periods.
Operating results for the interim period ended December 31, 2018 are not necessarily indicative of the results that may
be expected for the entire year. Certain information and footnote disclosure normally included in financial statements
in accordance with generally accepted accounting principles have been omitted pursuant to the rules of the United
States Securities and Exchange Commission ("SEC"). These unaudited financial statements should be read in
conjunction with our audited financial statements and accompanying notes included in the Company's Annual Report
on Form 10-K for the year ended June 30, 2018 filed on September 28, 2018.

10
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Use of Estimates

In preparing financial statements in conformity with generally accepted accounting principles, management is
required to make estimates and assumptions that affect the reported amounts of assets and liabilities and the disclosure
of contingent assets and liabilities at the date of the financial statements and revenues and expenses during the
reported period. Actual results could differ from those estimates. Significant estimates include estimated useful lives
and potential impairment of property and equipment, estimate of fair value of share based payments and derivative
instruments and recorded debt discount, valuation of deferred tax assets and valuation of in-kind contribution of
services and interest.

Cash and Cash Equivalents

The Company considers all highly liquid temporary cash investments with an original maturity of three months or less
to be cash equivalents.

Net Loss per Share

Net loss per common share is computed by dividing net loss by the weighted average common shares outstanding
during the period as defined by Financial Accounting Standards, ASC Topic 260, "Earnings per Share". Basic
earnings per common share (“EPS”) calculations are determined by dividing net income by the weighted average
number of shares of common stock outstanding during the year. Diluted earnings per common share calculations are
determined by dividing net income by the weighted average number of common shares and dilutive common share
equivalents outstanding.

Business Segments

The Company operates in one segment and therefore segment information is not presented.

Fair Value of Financial Instruments

11
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The Company applies the accounting guidance under Financial Accounting Standards Board (“FASB”) ASC 820-10,
“Fair Value Measurements”, as well as certain related FASB staff positions. This guidance defines fair value as the price
that would be received from m selling an asset or paid to transfer a liability in an orderly transaction between market
participants at the measurement date. When determining the fair value measurements for assets and liabilities required
to be recorded at fair value, the Company considers the principal or most advantageous market in which it would
transact business and considers assumptions that marketplace participants would use when pricing the asset or
liability, such as inherent risk, transfer restrictions, and risk of nonperformance.

The guidance also establishes a fair value hierarchy for measurements of fair value as follows:

Level 1 - quoted market prices in active markets for identical assets or liabilities.

e Level 2 - inputs other than Level 1 that are observable, either directly or indirectly, such as quoted prices in
active markets for similar assets or liabilities, quoted prices for identical or similar assets or liabilities in
markets that are not active, or other inputs that are observable or can be corroborated by observable market
data for substantially the full term of the assets or liabilities.

e Level 3 - unobservable inputs that are supported by little or no market activity and that are significant to the
fair value of the assets or liabilities.

The Company's financial instruments consist of accounts payable. The carrying amount of the Company's financial
instruments approximates their fair value, due to the short-term nature of these instruments.

Recent Accounting Pronouncements

The Company believes that there were no other accounting standards recently issued that had or are expected to have a
material impact on our financial position or results of operations.

12
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NOTE 4 - RELATED PARTY TRANSACTION

Mr. ZhouPing Jiao, director of the Company, have advanced working capital to pay expenses of the Company. The
advances are due on demand and non-interest bearing. The outstanding amount due to related parties was $226,512
and $205,202 as of December 31, 2018 and June 30, 2018.

Mr. Parsh Patel, director and officer of the Company, provides various consulting and professional services to the
Company for which he is compensated. The management fees were $9,000 and $9,000 for the six months ended
December 31, 2018 and 2017, respectively.

NOTE 5 - STOCKHOLDERS' DEFICIT

The Company authorized 75,000,000 common shares with a par value of $0.001.

NOTE 6 - INCOME TAXES

Deferred taxes are provided on liability method whereby deferred tax assets are recognized for deductible temporary
differences and operating loss and tax credit carry forwards and deferred tax liabilities are recognized for taxable
temporary differences. Temporary different amounts of assets and liabilities and their tax bases. Deferred tax assets
are reduced by a valuation allowance when, in the opinion of management, it is more likely than not that some portion
or all of the deferred tax assets will not be realized. Deferred tax assets and liabilities are adjusted for the effects of
changes in tax laws and rates on the date of enactment.

Net deferred tax assets consist of the following:

December 31, June 30,

2018 2018
NOL carryover $ 151,392 $ 147,558
Less: Valuation allowance (151,392) (147,558)
Deferred tax assets, net of valuation allowance $ -3 -

13
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The reconciliation of the effective income tax rate to the federal statutory rate is as follows:

December 31, June 30,
2018 2018
Federal income tax rate 21% 21%
Less: Valuation allowance 2% 21H%
Effective income tax rate -% -%

At December 31, 2018, the Company had net operating loss carry forwards of approximately $992,353 that may be
offset against future taxable income. No tax benefit has been reported for the period ended December 31, 2018
financial statements since the potential tax benefit is offset by a valuation allowance of the same amount.

Due to the change in ownership provisions of the Tax Reform Act of 1986, net operating loss carry forwards for
Federal Income tax reporting purposes are subject to annual limitations. Should a change in ownership occur, net
operating loss carry forwards may be limited as to use in future years.

On December 22, 2017, the President of the United States signed into law the Tax Cuts and Jobs Act (“Tax Reform
Act”). The legislation significantly changes U.S. tax law by, among other things, lowering corporate income tax rates,
implementing a territorial tax system and imposing a transition tax on deemed repatriated earnings of foreign
subsidiaries. The Tax Reform Act permanently reduces the U.S. corporate income tax rate from a maximum of 35% to
a flat 21% rate, effective January 1, 2018. As a result of the reduction in the U.S. corporate income tax rate from 34%
to 21% under the Tax Reform Act, the Company revalued its ending net deferred tax assets.

NOTE 7 - SUBSEQUENT EVENTS

The Company has evaluated subsequent events through the filing date of these financial statements and has disclosed
that there is no such event that are material to the financial statements to be disclosed.

14
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS
OF OPERATIONS.

non "non

In this report, unless the context requires otherwise, references to the "Company", "Baying Ecological”, "we", "us"
and "our" are to Baying Ecological Holding Group, Inc.

CORPORATE HISTORY

We were incorporated pursuant to the laws of the State of Nevada on April 11, 2005 under the name Toro Ventures
Inc. We were initially in the fast food services industry. In accordance with the terms and provisions of that certain
stock purchase agreement dated December 31, 2013 (the "Stock Purchase Agreement") between Joe Arcaro, seller of
control block of restricted shares of common stock of the Company and our sole officer and director ("Arcaro") and
The World Financial Holdings Group Co., Ltd., purchaser of the control block of shares of ("World Financial"), there
was a change in our control. Arcarco tendered his resignation as the sole member of the Board of Directors and our
President/Chief Executive Officer, Secretary, Treasurer/Chief Financial Officer effective February 7, 2014. Effective
February 7, 2014, the Board of Directors simultaneously appointed (i) Zhouping Jiao as the sole member of the Board
of Directors and as the President/Chief Executive Officer and Treasurer/Chief Financial Officer of the Company; and
(ii) Yuehong Yan as our Secretary. In light of the upcoming new business operations, effective May 1, 2014,
Zhouping Jiao resigned as the sole member of the Board of Directors and as our President/Chief Executive Officer,
Treasurer/Chief Financial Officer and Yuehong Yan resigned as our Secretary. Simultaneously, the Board of Directors
effective May 1, 2014 appointed Parsh Patel as the sole member of the Board of Directors and as our President/Chief
Executive Officer, Secretary, Treasurer/Chief Financial Officer.

Effective January 9, 2014, our Board of Directors and the majority shareholders approved an amendment to the
articles of incorporation to change our name from "Toro Ventures Inc." to "Baying Ecological Holding Group Inc."
(the “Name Change Amendment”). The Amendment was filed with the Secretary of State of Nevada on January 23,
2014 changing our name to "Baying Ecological Holding Group Inc." (the "Name Change"). The Name Change was
effected to better reflect our future business operations.

OUR BUSINESS

Management believes that agriculture is one of the fastest growing investment areas of the 215t century and is
posturing the Company to embark on building an industry leading presence as one of China’s walnut conglomerates.
Based on management's research, management further believes that in order to capitalize on the growth potential of
the walnut market, we will need to revolutionize the industry by building a large scale, all-inclusive, standardized

15
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industrial chain. Management intends to achieve this goal by fully utilizing a strong technical force and cultural
awareness and heritage to build a strong marketing plan and achieve peak brand operational capability.

Management has been identifying and seeking potential corporate partnerships with the Yangling Modern Agricultural
Standardization Institute, which provides an array of technical support for us, as well as Shaanxi Yuanwangda
Venture Capital Co., Ltd. in an effort to continue our operational plans. We have been researching an industry-wide
chain of production standards for China’s entire walnut industry to fully realize the development potential that will lead
the industry. We intend to incorporate national policy regulations into every step of our business as well as
eco-friendly, yet markedly efficient, methods to ensure the very best product is available to our consumers, while also
securing the appropriate profit margins for our investors.

As of the date of this Quarterly Report, we intend to meet the following milestones to prepare ourselves for complete
self-sufficiency and dominance throughout the walnut industry:

Successful cultivation of large-scale, eco-efficient walnut reserves (including seed bases and harvesting
techniques)

10

16



Edgar Filing: Baying Ecological Holding Group Inc. - Form 10-Q

Table of Contents

PRODUCTS AND SERVICES

We intend to offer a high quality, new to market brand that encompasses expertly grafted walnut breeds including the
American red spike-shaped walnut and premier fragrant walnuts. We have a focus on providing all of our customers
with the absolute pinnacle of walnut perfection while also offering our VIPs the ecologically sound, organic products
that are in such high demand with our upper-level clientele.

We intend to provide the following products and services:

No. Items Individual Membership  Corporate Membership

Pre-paid consumer

credit RMB 100--10,000 1,000--20,000
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