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ITEM 1. DESCRIPTION OF BUSINESS.
(a)

BUSINESS DEVELOPMENT

MCA Holdings Corporation (the "Company" or the "Registrant") was incorporated in the State of Nevada on April
19,2006. Since inception, the Company has been engaged in organizational efforts and obtaining initial financing. The
Company was formed as a vehicle to pursue a business combination, but it has made no efforts to identify a possible
business combination at this time. As a result, the Company has not conducted negotiations or entered into a letter of
intent concerning any target business. The business purpose of the Company is to seek the acquisition of, or merger
with, an existing company.
(b)

BUSINESS OF ISSUER

Based on its proposed business plan, the Company is a "blank check" company. The SEC defines those companies
as "any development stage company that is issuing a penny stock, within the meaning of Section 3 (a)(51) of the
Exchange Act, and that has no specific business plan or purpose, or has indicated that its business plan is to merge
with an unidentified company or companies." Management does not intend to undertake any efforts to cause a market
to develop in our securities, either debt or equity, until we have successfully concluded a business combination. The
Company intends to comply with the periodic reporting requirements of the Exchange Act for so long as we are
subject to those requirements.
We have not had any revenue since we were organized for the purposes of creating a corporate vehicle to seek,
investigate and, if such investigation warrants, engage in business combinations with firms who or which seek the
benefits of a publicly held corporation. We anticipate that we will seek these business combination targets through
business associates and acquaintances and will search business publications for target businesses. Management has
close contacts in the business community of China, and it is likely that the target business or Company will be
Chinese. Our principal business objective will be to seek long-term growth potential in a business combination
venture rather than to seek immediate, short-term earnings. We will not restrict our search to any specific business,
industry or geographical location, and we may engage in a business combination.
We do not currently engage in any business activities which provide cash flow. The costs of identifying, investigating,
analyzing and consummating business combinations, will either be deferred or they will be paid with money in our
treasury, by private investment or by loans from our directors and promoters. Any such loans or deferred expenses
would be on an interest-free basis, payable only upon consummation of a merger transaction. Upon consummation of
a business combination, we may reimburse our management or promoters for any such loans or expenses or pay any
such deferred expenses out of the proceeds of this offering or of that transaction.
We may seek a business combination with companies that have recently commenced operations, are developing
companies in need of additional funds for expansion into new products or markets, are seeking to develop a new
product or service, or are established businesses which may be seeking new modes of capitalizing their operations.
A business combination may involve the acquisition of, or merger with, a company which does not need substantial
additional capital but which desires to establish a public trading market for its shares, while avoiding what it may
deem to be adverse consequences of undertaking a public offering itself, such as time delays, significant expense,
loss of voting control and compliance with various Federal and State securities laws. To the extent that the business
combination involves any company that is seeking to raise funds through future securities offerings, shareholders
ownership interest could be diluted further.
Management believes that the probable desire on the part of the owners of target businesses to assume voting control
over us to avoid tax consequences or to have complete authority to manage the business will almost assure that
we will combine with just one target business. Management also anticipates that upon consummation of a business
combination, there will be a change in our control, which will most likely result in the resignation or removal of
our present officers and directors. None of our officers or directors have had any preliminary contact or discussions
with any representative of any other entity regarding a specific business combination. There is a risk that a selected
target business may be a financially unstable company or an entity in the early stage of development or growth. This
could include entities without established records of sales or earnings. Accordingly, we could be subjected to the
numerous risks inherent in the business and operations of a financially unstable company, an early stage company or
a development stage company.
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In addition, we may effect a business combination with an entity in an industry characterized by a high level of risk,
and although management will endeavor to evaluate the risks inherent in a particular industry or target business, there
can be no assurance that our management will properly ascertain or assess all significant risks.
We anticipate that the selection of a business combination will be complex and risky. Because of general economic
conditions, rapid technological advances being made in some industries, and shortages of available capital,
management believes that there are numerous firms seeking even the limited additional capital which we will have
and/or the benefits of a publicly traded corporation. Such perceived benefits of a publicly traded corporation may
include facilitating or improving the terms on which additional equity financing may be sought, providing liquidity
for the principals of a business, creating a means for providing incentive stock options or similar benefits to key
employees, providing liquidity, and other factors. Potential business combination opportunities may occur in many
different industries and may involve acquisition candidates which are in various stages of development. This will
make the task of comparative investigation and analys is of such business opportunities extremely difficult and
complex.
Evaluation of Business Combinations
The analysis of business combinations will be undertaken by or under the supervision of our officers and directors,
none of whom is a professional business analyst. In analyzing prospective business combinations, management
will consider such matters as the available technical, financial, and managerial resources; working capital and
other financial requirements; history of operations, if any; prospects for the future; nature of present and expected
competition; the quality and experience of management services which may be available and the depth of that
management; the potential for further research, development, or exploration; specific risk factors not now foreseeable
but which then may be anticipated to impact the proposed activities of the acquisition candidate; market share and
potential for market growth; the potential for growth or expansion, the potential for profit; the industry in which
the acquisition candidate operates and the potentia l for growth in that industry; the perceived public recognition
or acceptance of products or services; name identification and other relevant factors. Our officers and directors or
advisors will meet personally with management and key personnel of potential target businesses as part of their
investigation.
It may be anticipated that any business combination will present certain risks. Many of these risks cannot be
adequately identified prior to selection, and investors must therefore depend on the ability of management to identify
and evaluate such risks. In the case of some of the potential combinations available to us, it may be anticipated that
the promoters of such target businesses have been unable to develop a going concern or that such business is in
its development stage in that it has not generated significant revenues from its principal business activity prior to a
combination transaction with us. There is a risk, even after the consummation of such business combinations and
the related expenditure of our funds, that the combined enterprises will still be unable to become a going concern
or advance beyond the development stage. The business combination target may involve new and untested products,
processes, or market strategies, which may n ot succeed. In the event of such a combination these risks will be
assumed by us and, therefore, our shareholders.
Business Combinations
A business combination may be structured in a variety of ways. We may become a party to a merger, consolidation,
reorganization, joint venture, or licensing agreement with another corporation or entity. We may also purchase stock
or assets of an existing business. Any merger or acquisition effected by us may be expected to have a significant
dilutive effect on the percentage of shares held by our then-shareholders. On the consummation of a business
combination, it is anticipated that the target business will have significantly more assets than we have; therefore,
management plans to offer a controlling interest in the Registrant to the target business. While the actual terms of a
transaction to which we may become a party cannot be predicted, it may be expected that the parties to the business
combination will find it desirable to avoid the creation of a taxable event and thereby structure the acquisition in a socalled "tax-free" reorgani zation under Sections 368 or 351 of the Internal Revenue Code of 1989. In order to obtain
tax-free treatment under the Code, it may be necessary for the owners of the acquired business to own 80% or more
of the voting stock of the surviving entity. In such event, our shareholders, would retain 20% or less of the issued and
outstanding shares of the surviving entity, which would be likely to result in significant dilution in the equity of such
shareholders. In addition, it is anticipated that all or a majority of our directors and officers may, as part of the terms
of the acquisition transaction, resign as directors and officers of the surviving company.
It is anticipated that any securities issued in any reorganization would be issued in reliance on exemptions from
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registration under applicable federal and state securities laws. In some circumstances, however, as a negotiated
element of this transaction, we may agree to register such securities either at the time the transaction is consummated
under certain conditions, or at specified times thereafter. The issuance of substantial additional securities and their
potential sale into any trading market which may develop in our common stock may have a depressive effect on such
market.
Competition
We are an insignificant player among the firms which engage in business combinations. There are many established
venture capital and financial services companies which have significantly greater financial, personnel resources and
technical expertise than we will. In view of our limited financial resources and limited management availability, we
will continue to be at a competitive disadvantage compared to our competitors. Also, we will be competing with a
number of other small, blank check and public and shell companies.
Employees
We currently have no employees. Each of our officers and directors is engaged in business activities outside of this
Company, and the amount of time they will devote to our business will be minimal. Upon completion of the public
offering, it is anticipated that the President and our other officers and directors will devote the necessary time to our
affairs each month that will allow us to obtain a successful business opportunity as more specifically described herein.
We expect to use attorneys and accountants as necessary, and do not anticipate a need to engage any full-time
employees during the phase devoted to seeking and evaluating business opportunities. The need for employees
and their availability will be addressed along with the decisions to acquiring or participate in a specific business
opportunity. Although there is no current plan to hire employees on a full-time or part-time basis, on consummation
of a business combination employees may be hired.
Until an active business is commenced or acquired, we will have no employees or day-to-day operations. We are
unable to make any estimate as to the future number of employees which may be necessary. If an existing business is
acquired it is possible that we would hire its existing staff.
(c)

REPORTS TO SECURITY HOLDERS.

(1)
The Company is not required to deliver an annual report to security holders and at this time does
not anticipate the distribution of such a report.
(2)
The Company will file reports with the SEC. Following the effectiveness of this Registration
Statement, the Company will be a reporting company and will comply with the requirements of the Securities
Exchange Act of 1934, as amended.
(3)
The public may read and copy any materials the Company files with the SEC at the SEC's Public
Reference Room at 100 F Street, N.E., Room 1580, Washington, D.C. 20549. The public may obtain information on
the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. Additionally, the SEC maintains
an Internet site that contains reports, proxy and information statements, and other information regarding issuers that
file electronically with the SEC, which can be found at http://www.sec.gov.
ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OR PLAN OF OPERATION.
The Company was organized as a vehicle to investigate and, if such investigation warrants, acquire a target company
or business seeking the perceived advantages of being a publicly held corporation. Our principal business objective
for the next 12 months and beyond such time will be to achieve long-term growth potential through a combination
with a business rather than immediate, short-term earnings. The Company will not restrict our potential candidate
target companies to any specific business, industry or geographical location and, thus, may acquire any type of
business.
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The Company does not currently engage in any business activities that provide cash flow. The costs of investigating
and analyzing business combinations for the next 12 months and beyond such time will be paid with money in our
treasury, by private investment or by loans from our officers, directors or promoters.
During the next twelve months we anticipate incurring costs related to:
(i)

filing of Exchange Act reports, and

(ii)

costs relating to consummating an acquisition.

None of our officers or directors has had any preliminary contact or discussions with any representative of any other
entity regarding a business combination with us. Our management anticipates that it will likely be able to effect
only one business combination, due primarily to our limited financing, and the dilution of interest for present and
prospective stockholders, which is likely to occur as a result of our management's plan to offer a controlling interest
to a target business in order to achieve a tax free reorganization. This lack of diversification should be considered
a substantial risk in investing in us, because it will not permit us to offset potential losses from one venture against
gains from another.
The Company anticipates that the selection of a business combination will be complex and risky. Because of general
economic conditions, rapid technological advances being made in some industries and shortages of available capital,
our management believes that there are numerous firms seeking even the limited additional capital which we will
have and/or the perceived benefits of becoming a publicly traded corporation. Such perceived benefits of becoming
a publicly traded corporation include, among other things, facilitating or improving the terms on which additional
equity financing may be obtained, providing liquidity for the principals of and investors in a business, creating a
means for providing incentive stock options or similar benefits to key employees, and offering greater flexibility
in structuring acquisitions, joint ventures and the like through the issuance of stock. Potentially available business
combinations may occur in many different industries and at various stages of development, all of which will make the
task of comparative investigation and analysis of such business opportunities difficult and complex.
RISK FACTORS
THERE MAY EXIST CONFLICTS OF INTEREST ON THE PART OF OUR OFFICERS AND
DIRECTORS.
Our directors and officers are or may become, in their individual capacities, officers, directors, controlling
shareholders and/or partners of other entities engaged in a variety of businesses. Each of our officers and directors is
engaged in business activities outside of the Company. There exists potential conflicts of interest including, among
other things, time, effort and business combinations with other such entities.
Conflict with other blank check companies with which members of management may become affiliated in the future
may arise in the pursuit of business combinations. Our officers and directors are not currently involved as officers
and directors of other blank check companies, although they may be in the future. A potential conflict of interest
may result if and when any of our officers or directors become an officer or director of another company, especially
another blank check company.
OUR BUSINESS IS DIFFICULT TO EVALUATE BECAUSE WE HAVE NO OPERATING HISTORY.
As the Company has no operating history or revenue and only minimal assets, there is a risk that we will be unable
to continue as a going concern and consummate a business combination. The Company has had no recent operating
history nor any revenues or earnings from operations since inception. We have no significant assets or financial
resources. We will, in all likelihood, sustain operating expenses without corresponding revenues, at least until the
consummation of a business combination. This may result in our incurring a net operating loss that will increase
continuously until we can consummate a business combination with a profitable business opportunity. We cannot
assure you that we can identify a suitable business opportunity and consummate a business combination.
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WE EXPECT A MERGER OR ACQUISITION TO RESULT IN A LACK OF DIVERSIFICATION WHICH
MEANS WE WILL BE SUBJECT TO ECONOMIC FLUCTUATION WITHIN A PARTICULAR
INDUSTRY.
Because we have limited capital, it is unlikely we will be capable of negotiating more than one acquisition or merger.
As a result, we expect to experience a lack of diversification which may subject us to economic fluctuation within a
particular industry in which a target company conducts business. In addition, any merger or acquisition effected by us
may result in the issuance of additional securities, which may result in substantial dilution to the existing shareholders.
THERE IS COMPETITION FOR PRIVATE COMPANIES SUITABLE FOR A MERGER TRANSACTION
OF THE TYPE CONTEMPLATED BY MANAGEMENT.
The Company is in a highly competitive market for a small number of business opportunities which could reduce
the likelihood of consummating a successful business combination. We are and will continue to be an insignificant
participant in the business of seeking mergers with, joint ventures with and acquisitions of small private and public
entities. A large number of established and well-financed entities, including small public companies and venture
capital firms, are active in mergers and acquisitions of companies that may be desirable target candidates for us.
Nearly all these entities have significantly greater financial resources, technical expertise and managerial capabilities
than we do; consequently, we will be at a competitive disadvantage in identifying possible business opportunities
and successfully completing a business combination. These competitive factors may reduce the likelihood of our
identifying and consummating a successful busi ness combination.
OUR MANAGEMENT HAS LIMITED EXPERIENCE AND MAY MISS CERTAIN BUSINESS
OPPORTUNITIES.
Our success will be dependent on our management. Our officers and director have only limited experience in the
business activities in which we intend to engage. Management believes it has sufficient experience to implement our
business plan, although there is no assurance that additional managerial assistance will not be required.
FUTURE SUCCESS IS HIGHLY DEPENDENT ON THE ABILITY OF MANAGEMENT TO LOCATE AND
ATTRACT A SUITABLE ACQUISITION.
The nature of our operations is highly speculative. The success of our plan of operation will depend to a great extent
on the operations, financial condition and management of the identified business opportunity. While management
intends to seek business combination(s) with entities having established operating histories, we cannot assure you that
we will be successful in locating candidates meeting that criterion. In the event we complete a business combination,
the success of our operations may be dependent upon management of the successor firm or venture partner firm and
numerous other factors beyond our control.
OUR OFFICERS AND DIRECTORS ARE NOT PROFESSIONAL BUSINESS ANALYSTS.
The quality and desirability of business combinations will be determined by or under the supervision of our officers
and directors. Our officers and directors are not professional business analysts and they may choose poor business
combinations or they may miss good business combination opportunities.
THE COMPANY HAS NO EXISTING AGREEMENT FOR A BUSINESS COMBINATION OR OTHER
TRANSACTION.
We have no arrangement, agreement or understanding with respect to engaging in a merger with, joint venture with
or acquisition of, a private or public entity. No assurances can be given that we will successfully identify and evaluate
suitable business opportunities or that we will conclude a business combination. Management has not identified any
particular industry or specific business within an industry for evaluation. We may not be able to negotiate a business
combination on favorable terms.
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MANAGEMENT INTENDS TO DEVOTE ONLY A LIMITED AMOUNT OF TIME TO SEEKING A
TARGET COMPANY WHICH MAY ADVERSELY IMPACT OUR ABILITY TO IDENTIFY A SUITABLE
ACQUISITION CANDIDATE.
While seeking a business combination, management anticipates devoting no more than a few hours per week to
the Company's affairs. Our officers have not entered into written employment agreements with us and are not
expected to do so in the foreseeable future. This limited commitment may adversely impact our ability to identify and
consummate a successful business combination.
THE TIME AND COST OF PREPARING A PRIVATE COMPANY TO BECOME A PUBLIC REPORTING
COMPANY MAY PRECLUDE US FROM ENTERING INTO A MERGER OR ACQUISITION WITH THE
MOST ATTRACTIVE PRIVATE COMPANIES.
Potential combination candidates may not be capable of complying with SEC disclosure requirements, such as
audited financial statements. Sections 13 and 15(d) of the Exchange Act require reporting companies to provide
certain information about significant acquisitions, including certified financial statements for the company acquired,
covering one, two, or three years, depending on the relative size of the acquisition. The time and additional costs that
may be incurred by some target entities to prepare these statements may significantly delay or essentially preclude
consummation of an acquisition. Otherwise suitable acquisition prospects that do not have or are unable to obtain
the required audited statements may be inappropriate for acquisition so long as the reporting requirements of the
Exchange Act are applicable to the Company.
THE REPORT OF OUR INDEPENDENT AUDITORS INDICATES UNCERTAINTY CONCERNING OUR
ABILITY TO CONTINUE AS A GOING CONCERN AND THIS MAY IMPAIR OUR ABILITY TO
CONSUMMATE A BUSINESS COMBINATION.
Our independent auditors have raised substantial doubt about our ability to continue as a going concern. We cannot
assure you that this will not impair our ability to consummate a business combination. Additionally, we cannot assure
you that we will ever achieve significant revenues and therefore remain a going concern.
THE COMPANY MAY BE SUBJECT TO FURTHER GOVERNMENT REGULATION WHICH WOULD
ADVERSELY AFFECT OUR OPERATIONS.
Although we will be subject to the reporting requirements under the Exchange Act, management believes we will
not be subject to regulation under the Investment Company Act of 1940, as amended (the "Investment Company
Act"), since we will not be engaged in the business of investing or trading in securities. If we engage in business
combinations which result in our holding passive investment interests in a number of entities, we could be subject to
regulation under the Investment Company Act. If so, we would be required to register as an investment company and
could be expected to incur significant registration and compliance costs. We have obtained no formal determination
from the Securities and Exchange Commission as to our status under the Investment Company Act and, consequently,
violation of the Act could subject us to material adverse consequences.
ANY POTENTIAL ACQUISITION OR MERGER WITH A FOREIGN COMPANY MAY SUBJECT US TO
ADDITIONAL RISKS.
If we enter into a business combination with a foreign concern, we will be subject to risks inherent in business
operations outside of the United States. These risks include, for example, currency fluctuations, regulatory problems,
punitive tariffs, unstable local tax policies, trade embargoes, risks related to shipment of raw materials and finished
goods across national borders and cultural and language differences. Foreign economies may differ favorably
or unfavorably from the United States economy in growth of gross national product, rate of inflation, market
development, rate of savings, and capital investment, resource self-sufficiency and balance of payments positions,
and in other respects.
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THERE IS CURRENTLY NO TRADING MARKET FOR OUR COMMON STOCK.
Outstanding shares of our Common Stock cannot be offered, sold, pledged or otherwise transferred unless
subsequently registered pursuant to, or exempt from registration under, the Securities Act and any other applicable
federal or state securities laws or regulations. These restrictions will limit the ability of our stockholders to liquidate
their investment.
OUR BUSINESS WILL HAVE NO REVENUES UNLESS AND UNTIL WE MERGE WITH OR ACQUIRE
AN OPERATING BUSINESS.
We are a development stage company and have had no revenues from operations. We may not realize any revenues
unless and until we successfully merge with or acquire an operating business.
THE COMPANY INTENDS TO ISSUE MORE SHARES IN A MERGER OR ACQUISITION, WHICH
WILL RESULT IN SUBSTANTIAL DILUTION.
Our certificate of incorporation authorizes the issuance of a maximum of 100,000,000 shares of common stock and
a maximum of 10,000,000 shares of preferred stock. Any merger or acquisition effected by us may result in the
issuance of additional securities without stockholder approval and may result in substantial dilution in the percentage
of our common stock held by our then existing stockholders. Moreover, the common stock issued in any such merger
or acquisition transaction may be valued on an arbitrary or non-arm's-length basis by our management, resulting in
an additional reduction in the percentage of common stock held by our then existing stockholders. Our Board of
Directors has the power to issue any or all of such authorized but unissued shares without stockholder approval.
To the extent that additional shares of Common Stock or Preferred Stock are issued in connection with a business
combination or otherwise, dilution to the interests of o ur stockholders will occur and the rights of the holders of
Common Stock might be materially adversely affected.
THE COMPANY HAS CONDUCTED NO MARKET RESEARCH OR IDENTIFICATION OF BUSINESS
OPPORTUNITIES, WHICH MAY AFFECT OUR ABILITY TO IDENTIFY A BUSINESS TO MERGE
WITH OR ACQUIRE.
The Company has neither conducted nor have others made available to us results of market research concerning
prospective business opportunities. Therefore, we have no assurances that market demand exists for a merger or
acquisition as contemplated by us. We may not be able to acquire a business opportunity on terms favorable to us.
Decisions as to which business opportunity to participate in will be unilaterally made by our management, which may
act without the consent, vote or approval of our stockholders.
BECAUSE WE MAY SEEK TO COMPLETE A BUSINESS COMBINATION THROUGH A "REVERSE
MERGER", FOLLOWING SUCH A TRANSACTION WE MAY NOT BE ABLE TO ATTRACT THE
ATTENTION OF MAJOR BROKERAGE FIRMS.
Additional risks may exist since we will assist a privately held business to become public through a "reverse merger."
Securities analysts of major brokerage firms may not provide coverage of our Company since there is no incentive to
brokerage firms to recommend the purchase of our common stock. No assurance can be given that brokerage firms
will want to conduct any secondary offerings on behalf of our post-merger company in the future.
OUR COMMON STOCK MAYT NOT BE LISTED ON NASDAQ OR ANY OTHER SECURITIES
EXCHANGE FOLLOWING A BUSINESS COMBINATION.
Following a business combination, we may seek the listing of our common stock on NASDAQ or another United
States Stock Exchange. However, we may not be able to meet the initial listing standards of such an exchange
following the merger, and even if we are able to obtain such a listing initially, we may not be able to maintain
such listing of our common stock. After completing a business combination, until our common stock is listed on
the NASDAQ or another stock exchange, we expect that our common stock would be eligible to trade on the OTC
Bulletin Board, another over-the-counter quotation system, or on the "pink sheets," where our stockholders may find
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it more difficult to dispose of shares or obtain accurate quotations as to the market value of our common stock.
In addition, we would be subject to an SEC rule that, if we failed to meet the criteria set forth in such rule,
imposes various practice requirements on broker-dealers who sell securities governed by the rule to persons other
than established customers and accredited investors. Consequently, such rule may deter broker-dealers from
recommending or selling our common stock, which may further affect the liquidity of our stock. This would also
make it more difficult for us to raise additional capital following a business combination.
THERE IS NO PUBLIC MARKET FOR OUR COMMON STOCK, NOR HAVE WE EVER PAID
DIVIDENDS ON OUR COMMON STOCK.
There is no public trading market for our common stock and none is expected to develop in the foreseeable future
unless and until the Company completes a business combination with an operating business and such business files a
registration statement under the Securities Act of 1933, as amended. Additionally, we have never paid dividends on
our Common Stock and do not presently intend to pay any dividends in the foreseeable future. We anticipate that any
funds available for payment of dividends will be re-invested into the Company to further its business strategy.
AUTHORIZATION OF PREFERRED STOCK.
Our Certificate of Incorporation authorizes the issuance of up to 10,000,000 shares of preferred stock with
designations, rights and preferences determined from time to time by its Board of Directors. Accordingly, our
Board of Directors is empowered, without stockholder approval, to issue preferred stock with dividend, liquidation,
conversion, voting, or other rights which could adversely affect the voting power or other rights of the holders of
the common stock. In the event of issuance, the preferred stock could be utilized, under certain circumstances, as a
method of discouraging, delaying or preventing a change in control of the Company. Although we have no present
intention to issue any shares of our authorized preferred stock, there can be no assurance that we will not do so in the
future.
CONTROL BY MANAGEMENT.
Management currently owns the majority of all the issued and outstanding capital stock of the Company.
Consequently, management has the ability to influence control of the operations of the Company and, acting together,
will have the ability to influence or control substantially all matters submitted to stockholders for approval, including:
●

Election of the board of directors;

●

Removal of any directors;

●

Amendment of the Company's certificate of incorporation or bylaws; and

●

Adoption of measures that could delay or prevent a change in control or impede a merger, takeover
or other business combination.

These stockholders will thus have substantial influence over our management and affairs, this concentration of
ownership by itself may have the effect of impeding a merger, consolidation, takeover or other business consolidation,
or discouraging a potential acquiror from making a tender offer for the common stock.
THIS REGISTRATION STATEMENT CONTAINS FORWARD-LOOKING STATEMENTS
INFORMATION RELATING TO US, OUR INDUSTRY AND TO OTHER BUSINESSES.

AND

These forward-looking statements are based on the beliefs of our management, as well as assumptions made
by and information currently available to our management. When used in this prospectus, the words "estimate,"
"project," "believe," "anticipate," "intend," "expect" and similar expressions are intended to identify forward-looking
statements. These statements reflect our current views with respect to future events and are subject to risks and
uncertainties that may cause our actual results to differ materially from those contemplated in our forward-looking
statements. We caution
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you not to place undue reliance on these forward-looking statements, which speak only as of the date of this
prospectus. We do not undertake any obligation to publicly release any revisions to these forward-looking statements
to reflect events or circumstances after the date of this prospectus or to reflect the occurrence of unanticipated events.
ITEM 3. DESCRIPTION OF PROPERTY.
The Company neither rents nor owns any properties. The Company currently has no policy with respect to
investments or interests in real estate, real estate mortgages or securities of, or interests in, persons primarily engaged
in real estate activities.
ITEM 4. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT.
The following table sets forth certain information regarding the beneficial ownership of our common stock as of June
30, 2006, by (i) each person who is known by us to own beneficially more than 5% of our outstanding common
stock; (ii) each of our officers and directors; and (iii) all our directors and officers as a group. None of the current
shareholders have received or will receive any extra or special benefits that were not shared equally (pro-rata) by all
holders of shares of our stock.

Amount and Nature of Common
Stock Beneficially Owned

Percentage Ownership of

Wai Leung Cheng (3)
704 Centre A St., N.W.
Calgary, AB Canada T2M 2R3
Chee Ping Ng
512 Hunts Crescent, N.W.
Calgary, AB Canada T2K 4H9
Sagebrush Investment, Ltd (2)
12 Butte Place, N.W.
Calgary, AB Canada T2K 4H9
Kit Yung Cheng (3)
Tuen Mun Yau Oi Estate
Oi Lok House, #908
N. T. Hong Kong

4,450,000

49.5%q

250,000

2.8%

300,000

3.3%

4,000,000

44.4.0%

All Officers and Directors as a Group (3
persons)

5,000,000

55.6%

Name and Address of Beneficial Owner

Common Stock(1)

(1)

Applicable percentage ownership is based on 9,000,000 shares outstanding as of June 30, 2006. There
are no options, warrants, rights, conversion privilege or similar right to acquire the common stock of
the Company outstanding as of June 30, 2006.

(2)

Sagebrush Investment, Ltd. is an Alberta, Canada limited liability company that is beneficially-owned
by Eric D. Lawson, a director and vice president of the Company.

(3)

Ms. Cheng is the sister of Wai Leung Cheng, who is the president of and chairman of the board of the
Company.
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ITEM 5. DIRECTORS, EXECUTIVE OFFICERS, PROMOTERS AND CONTROL PERSONS.
MANAGEMENT
The following table provides information concerning our officers and directors. All directors hold office until the
next annual meeting of stockholders or until their successors have been elected and qualified.
NAME
Wai Leung Cheng
Chee Ping Ng
Eric David Lawson

AGE
52
49
61

POSITION
President/Director
Secretary-Treasurer/Director
Vice President/Director

BIOGRAPHY
Wai Leung Cheng (also known as Danny Cheng) is the President and a Director of MCA, and he has held that position
since the inception of the Company. Mr. Cheng is also the owner and President of Carling Development, Inc., and
he has held that position since 2000. Carling Development is a real estate development company, located in Calgary,
Alberta Canada. Mr. Cheng received a degree in mechanical engineering from the Hong Kong Polytechnic College in
May, 1975.
Chee Ping Ng (also known as Danny Cheng) is Secretary, Treasurer and a Director of MCA, and he has held these
positions since the inception of the Company. Mr. Ng has been employed by Century 21 Bravo Realty of Alberta
Canada as a real estate agent since 1989. Mr. Ng received a degree as a drafting technician in June, 1968 from the
southern Alberta Technical Institute, located in Calgary, Alberta Canada. In addition, Mr. Ng attended the University
of Calgary located in Calgary, Alberta Canada, where he studied Accounting, from September, 1966 to June, 1967.
Eric David Lawson is Vice President and a Director of MCA and he has held these positions since the inception of
the Company. From 1997 to 2004, Mr. Lawson as the chief financial officer and a shareholder of Rancho Banderez,
S.A. de C.V., a resort located in Puerto Vallarta, Mexico. From 2002 to 2004 Mr. Lawson served as President and
CEO of Costa Maya Reef Resort, Inc., a resort located in Belize Central America. From March, 2003 to the present,
Mr. Lawson has served as President and CEO of Sage Funding, Inc., an asset manager located in Calgary Alberta,
Canada. Mr. Lawson received a bachelor of science degree in education in June, 1969 from the Oregon College of
Education, located in Monmouth, Oregon.
PROMOTERS
The promoters of MCA are its officers and directors Wai Leung Cheng, Chee Ping Ng, and Eric D. Lawson. In
addition, MCA's promoters include Ms. Kit Yung Cheng, who holds 44% of the Company's common stock and who
is the sister of Wai Leung Cheng, president of the Company.
The Board of Directors acts as the Audit Committee and the Board has no separate committees. The Company has
no qualified financial expert at this time, because it engages in no business activities and it has inadequate financial
resources at this time to hire such an expert. The Company anticipates that a qualified financial expert will be obtained
at the time of a business combination.
PRIOR BLANK CHECK COMPANY EXPERIENCE
The officers and directors of the Company have no prior experience as officers or directors or owners of Blank Check
Companies.
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ITEM 6. EXECUTIVE COMPENSATION.
As previously indicated, the Company has no employees and no employment agreements. In addition, none of the
Company's officers or directors have received any cash remuneration since inception. Officers will not receive any
remuneration upon completion of the offering, until the consummation of an acquisition. No remuneration of any
nature has been paid for or on account of services rendered by a director in such capacity. None of the officers and
directors intend to devote more than a few hours a week to our affairs.
It is possible that, after the Company successfully consummates a business combination with an unaffiliated entity,
that entity may desire to employ or retain one or a number of members of our management for the purposes of
providing services to the surviving entity. However, the Company has adopted a policy whereby the offer of any
post-transaction employment to members of management will not be a consideration in our decision to undertake any
proposed transaction.
No retirement, pension, profit sharing, stock option or insurance programs or other similar programs have been
adopted by the Company.
There are no understandings or agreements regarding compensation our management will receive after a business
combination that is required to be included in this table, or otherwise.
ITEM 7. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS.
Except as otherwise indicated herein, there have been no related party transactions, or any other transactions or
relationships required to be disclosed pursuant to Item 404 of Regulation S-B.
ITEM 8. DESCRIPTION OF SECURITIES.
Common Stock
We are authorized to issue 100,000,000 shares of common stock with a par value of $.0001 per share. As of June 30,
2006, 9,000,000 shares of our common stock were issued and outstanding. Each outstanding share of common stock
is entitled to one vote, either in person or by proxy, on all matters that may be voted upon by the owners thereof at
meetings of the stockholders.
Our shareholders have no pre-emptive rights to acquire additional shares of common stock. The common stock is
not subject to redemption or any sinking fund provision, and it carries no subscription or conversion rights. In the
event of our liquidation, the holders of the common stock will be entitled to share equally in the corporate assets after
satisfaction of all liabilities.
The description contained in this section does not purport to be complete. Reference is made to our certificate of
incorporation and bylaws which are available for inspection upon proper notice at our offices, as well as to the Nevada
Corporation Code for a more complete description covering the rights and liabilities of shareholders.
Holders of our common stock
(i)
have equal ratable rights to dividends from funds legally available therefore, if declared by our Board of
Directors,
(ii)
are entitled to share ratably in all our assets available for distribution to holders of common stock upon our
liquidation, dissolution or winding up;
(iii)

do not have preemptive, subscription or conversion rights or redemption or sinking fund provisions; and

(iv)
are entitled to one non-cumulative vote per share on all matters on which stockholders may vote at all
meetings
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of our stockholders.
The holders of shares of our common stock do not have cumulative voting rights, which means that the holders of
more than fifty percent (50%) of outstanding shares voting for the election of directors can elect all of our directors if
they so choose and, in such event, the holders of the remaining shares will not be able to elect any of our directors.
Future Financing
We believe we have sufficient resources to locate and consummate a suitable business combination. However, we
may issue additional securities, incur debt or procure other types of financing if needed. We have not entered into
any agreements, plans or proposals for such financing and as of the current date we have no plans to do so. If we do
need additional financing, there is no guarantee that such financing will be available to us or if available that such
financing will be on terms acceptable to us.
Dividends
We were only recently organized, we have no earnings, and we have paid no dividends to date. Since we were
formed as a blank check company with our only intended business being the search for an appropriate business
combination, we do not anticipate having any earnings until such time that a business combination is reconfirmed by
the stockholders. However, there are no assurances that upon the consummation of a business combination, we will
then have earnings or issue dividends. Therefore, it is not expected that cash dividends will be paid to stockholders
until after a business combination is reconfirmed, if at all.
Shares Eligible For Future Sale
There has been no public market for our common stock and we cannot assure you that a significant public market
for our common stock will be developed or be sustained after this offering. Sales of substantial amounts of common
stock in the public market after this offering, or the possibility of substantial sales occurring, could adversely affect
prevailing market prices for our common stock or our future ability to raise capital through an offering of equity
securities.
The 9,000,000 shares of our common stock currently outstanding are "restricted securities" as that term is defined in
the Securities Act. At this time we have not entered into any agreement to register any of our issued and outstanding
shares, although such agreement may be entered into in the future, or such an agreement may be made part of the
terms of a future combination transaction.
We have not issued any options or warrants to purchase, or securities convertible into, our common equity.
PART II
ITEM 1. MARKET FOR COMMON EQUITY AND RELATED STOCKHOLDER MATTERS.
(a)
Market Information. The Company's common stock is not trading on any stock exchange. The
Company is not aware of any market activity in its stock since its inception through the date of this filing. There are
currently no shares of common stock that are subject to outstanding options or warrants to purchase, or securities
convertible into the common stock of the Company. There are no shares of common stock that currently meet the
requirement for sale under Rule 144, and the Company has not agreed to register any of its shares of common stock
for sale by holders of such common stock. In addition, at this time none of the Company's common stock is being or
has proposed to be publicly offered by the Company.
(b)
common stock.

Holders. As of the date hereof, there are four (4) holders of 9,000,000 shares of the Company's

(c)
Dividends. The Company has not paid any cash dividends to date and does not anticipate paying
dividends in the foreseeable future. It is the present intention of management to utilize all available funds for the
development of the Company's business.
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ITEM 2. LEGAL PROCEEDINGS.
At this time, there are no material pending legal proceedings to which the Company is a party or as to which any of
its property is subject, and no such proceedings are known to the Company to be threatened or contemplated against
it.
ITEM 3. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND
DISCLOSURE.
There are not and have not been any disagreements between the Registrant and its accountants on any matter of
accounting principles, practices or financial statement disclosure.
ITEM 4. RECENT SALES OF UNREGISTERED SECURITIES.
In connection with its formation, the Company issued 9,000,000 shares of its common stock at par value. No
underwriting discounts or commissions were paid in connection with such sales. The shares were sold to the
individuals listed in Part I of the Registration Statement under the heading "Security Ownership of Certain Beneficial
Owners and Management". All the shares were issued on April 28, 2006 without the involvement of an underwriter.
All securities issued by the Company prior to this offering are deemed "restricted securities" within the meaning
of that term as defined in Rule 144 of the Securities Act and have been issued pursuant to the "private placement"
exemption under Section 4(2) of the Securities Act. Such transactions did not involve a public offering of Securities.
Investors who purchased securities in the private placement had access to information on the Company necessary to
make an informed investment decision. The Company has been informed that each shareholder is able to bear the
economic risk of his investment and is aware that the securities were not registered under the Securities Act, and
cannot be re-offered or re-sold unless they are registered or are qualified for sale pursuant to an exemption from
registration. The transfer agent and registrar of the Company will be instructed to mark "stop transfer" on its ledger to
assure th at these securities will not be transferred absent registration or an exemption from registration is determined.
Neither the Company nor any person acting on its behalf offered or sold the securities by means of any form of general
solicitation or general advertising.
All purchasers represented in writing that they acquired the securities for their own accounts and not with the view
to, or for resale in connection with, any distribution. A legend was placed on the stock certificates stating that the
securities have not been registered under the Securities Act and cannot be sold or otherwise transferred without an
effective registration or an exemption therefrom.
ITEM 5. INDEMNIFICATION OF DIRECTORS AND OFFICERS.
Our bylaws and articles of incorporation provide that our officers and directors are indemnified to the fullest extent
provided by the Nevada Revised Statutes ("NRS").
Under the Nevada Revised Statutes, director immunity from liability to a company or its shareholders for monetary
liabilities applies automatically unless it is specifically limited by a company's Articles of Incorporation. Our Articles
of Incorporation do not specifically limit the directors' immunity. The NRS excepts from that immunity (a) a willful
failure to deal fairly with the company or its shareholders in connection with a matter in which the director has a
material conflict of interest; (b) a violation of criminal law, unless the director had reasonable cause to believe that
his or her conduct was lawful or no reasonable cause to believe that his or her conduct was unlawful; (c) a transaction
from which the director derived an improper personal profit; and (d) willful misconduct.
Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of MCA Holdings Corporation pursuant to the foregoing, or otherwise, we have
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FINANCIAL

been advised that in the opinion of the SEC such indemnification is against public policy as expressed in the Securities
Act of 1933 and is, therefore, unenforceable.
The Company has not purchased insurance for the directors and officers which would provide coverage for their acts
as an officer or director of the Company.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and
Stockholders of MCA Holdings Corporation

I have audited the accompanying balance sheets of MCA Holdings Corporation (A Development Stage
Company) as of June 30, 2006, and the related statements of operation, stockholders equity and
comprehensive income, and cash flows for the period from inception (April 19, 2006) through June 30,
2006.
These financial statements are the responsibility of the companys management. My responsibility is to
express an opinion on these financial statements based on my audit.
I conducted my audit in accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that I plan and perform the audit to obtain reasonable assurance
about whether the financial statements are free of material misstatement. An audit includes examining, on
a test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also
includes assessing the accounting principles used and significant estimates made by management, as well
as evaluating the overall financial statement presentation. I believe that my audit provides a reasonable
basis for my opinion.
In my opinion, the financial statements referred to above present fairly, in all material respects, the financial
position of MCA Holdings Corporation (A Development Stage Company) as of June 30, 2006, and the
results of its operations and its cash flows for the period from inception (April 19, 2006) through June 30,
2006 in conformity with accounting principles generally accepted in the United States of America.

Traci J. Anderson, CPA
Huntersville, NC
July 7, 2006
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MCA HOLDINGS CORPORATION
(A DEVELOPMENT STAGE COMPANY)
BALANCE SHEET
AS OF JUNE 30, 2006
ASSETS
CURRENT ASSETS:
Cash
TOTAL CURRENT ASSETS
TOTAL ASSETS

$

900
900

$

900

LIABILITIES AND STOCKHOLDERS' EQUITY
STOCKHOLDERS' EQUITY
Preferred stock ($.0001 par value, 10,000,000 shares authorized;
no shares issued and outstanding)
Common stock ($.0001 par value, 100,000,000 shares authorized;
9,000,000 shares issued and outstanding)
Additional paid in capital
Retained Deficit
TOTAL STOCKHOLDERS' EQUITY
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY

900
900
$

900

The accompanying notes are an integral part of these financial statements.
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MCA HOLDINGS CORPORATION
(A DEVELOPMENT STAGE COMPANY)
STATEMENT OF OPERATIONS
FOR THE PERIOD FROM INCEPTION (APRIL 19, 2006) THROUGH JUNE 30, 2006
Cumulative
Totals
Since
Inception
REVENUES:
Income
Total Revenue

$

EXPENSES:
Selling, General, and Administrative
Total Expenses
Loss from operations

$

Basic and fully diluted net loss per common share:
Weighted average common shares outstanding

-

Provision for income taxes
NET LOSS

-

$

-

$

9,000,000

The accompanying notes are an integral part of these financial statements.
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MCA HOLDINGS CORPORATION
( A DEVELOPMENT STAGE COMPANY)
STATEMENT OF CASH FLOWS
FOR THE PERIOD FROM INCEPTION (APRIL 19, 2006) TO JUNE 30, 2006
Cumulative
Totals
Since
Inception
CASH FLOWS FROM OPERATING ACTIVITIES:
Net loss
Adjustments to reconcile net (loss) to net cash used in operations:
Expenses paid by Officer
NET CASH USED IN OPERATING ACTIVITIES

$

-

$

-

CASH FLOWS FROM FINANCING ACTIVITIES:
Contributions of capital in cash

900
900

NET INCREASE (DECREASE) IN CASH AND CASH
EQUIVALENTS

900

CASH AND CASH EQUIVALENTS,
BEGINNING OF THE YEAR

$

END OF THE YEAR

The accompanying notes are an integral part of these financial statements.
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900

MCA HOLDINGS CORPORATION
(A DEVELOPMENT STAGE COMPANY)
STATEMENT OF STOCKHOLDERS' EQUITY
FOR THE PERIOD FROM INCEPTION (APRIL 19, 2006) TO JUNE 30, 2006
Additional
Paid-in
Capital

Common Stock
Shares
Amount
Balances, April 16, 2006
(inception)

-

Net loss for the period

-

-

-

-

Capital Contributions

-

-

-

-

Issuance of common
shares

9,000,000

Balances, June 30, 2006

9,000,000

$

-

$

-

Accumulated
Earnings
$

900
$

900

-

$

-

$

-

The accompanying notes are an integral part of these financial statements.
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NOTE ASUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Business ActivityMCA Holdings Corporation (The Company) was organized under the laws
of the State of Nevada on April 19, 2006 as a corporation. The Companys objective is to acquire
or merge with a target business or company in a business combination.
Basis of PresentationThe financial statements included herein were prepared under the accrual
basis of accounting.
Cash and Cash EquivalentsFor purposes of the Statement of Cash Flows, the Company considers
liquid investments with an original maturity of three months or less to be cash equivalents.
Managements Use of EstimatesThe preparation of financial statements in conformity with
accounting principles generally accepted in the United States of America requires management
to make estimates and assumptions that affect the reported amounts of assets and liabilities and
disclosures of contingent assets and liabilities at the date of financial statements and the reported
amounts of revenues and expenses during the reporting period. Actual results could differ from
those estimates. The financial statements above reflect all of the costs of doing business.
Revenue RecognitionThe Companys policy is to recognize income when it is earned.
Comprehensive Income (Loss)The Company adopted Financial Accounting Standards Board
Statement of Financial Accounting Standards (SFAS) No. 130, Reporting Comprehensive
Income, which establishes standards for the reporting and display of comprehensive income and
its components in the financial statements. There were no items of comprehensive income (loss)
applicable to the Company during the period covered in the financial statements.
Net Income per Common ShareStatement of Financial Accounting Standard (SFAS) No. 128
requires dual presentation of basic and diluted earnings per share (EPS) with a reconciliation of
the numerator and denominator of the EPS computations. Basic earnings per share amounts are
based on the weighted average shares of common stock outstanding. If applicable, diluted
earnings per share would assume the conversion, exercise or issuance of all potential common
stock instruments such as options, warrants and convertible securities, unless the effect is to
reduce a loss or increase earnings per share. Accordingly, this presentation has been adopted for
the period presented. There were no adjustments required to net income for the period presented
in the computation of diluted earnings per share.
Deferred Taxes
Income taxes are provided in accordance with Statement of Financial Accounting Standards No.
109 (SFAS No. 109), Accounting for Income Taxes. A deferred tax asset or liability is recorded
for all temporary differences between financial and tax reporting and net operating loss-carry
forwards.
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NOTE ASUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONT.)
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 asset will not be realized.
Deferred tax assets and liabilities are adjusted for the effect of changes in tax laws and rates on
the date of enactment.
Fair Value of Financial InstrumentsThe carrying amounts reported in the balance sheet for cash,
accounts receivable and payable approximate fair value based on the short-term maturity of these
instruments.
Accounts ReceivableAccounts deemed uncollectible are written off in the year they become
uncollectible. No receivables were deemed uncollectible as of June 30, 2006.
Impairment of Long-Lived AssetsThe Company evaluates the recoverability of its fixed assets
and other assets in accordance with Statement of Financial Accounting Standards No. 144,
Accounting for the Impairment or Disposal of Long-Lived Assets (SFAS 144). SFAS 144
requires recognition of impairment of long-lived assets in the event the net book value of such
assets exceeds its expected cash flows, it is considered to be impaired and is written down to fair
value, which is determined based on either discounted future cash flows or appraised values. The
Company adopted the statement on inception. No impairments of these types of assets were
recognized during the period ended June 30, 2006.
Stock-Based CompensationThe Company accounts for stock-based compensation using the fair
value method of Financial Accounting Standard No. 123. Common shares issued for services
rendered by a third party (both employees and non-employees) are recorded at the fair value of
the shares issued or services rendered, whichever is more readily determinable.
Recent Accounting Pronouncements In December 2003, the Financial Accounting Standards
Board issued FASB Interpretation Number 46-R Consolidation of Variable Interest Entities.
FIN 46-R, which modifies certain provisions and effective dates of FIN 46, sets for the criteria to
be used in determining whether an investment is a variable interest entity, should be consolidated.
These provisions are based on the general premise that if a company controls another entity
through interests other than voting interests, that company should consolidate the controlled entity.
The Company believes that currently, it does not have any material arrangements that meet the
definition of a variable interest entity which would require consolidation.
In November 2004, the FASB issued SFAS 151, Inventory Costs. SFAS 151 amends the
accounting for abnormal amounts of idle facility expense, freight, handling costs, and wasted
material (spoilage) under the guidance in ARB 43, Chapter 4, and Inventory Pricing. Paragraph
5 of ARB 43, Chapter 4, previously stated that  under some circumstances, items such as idle
facility expense, excessive spoilage, double freight, and rehandling costs may be so abnormal
as to require treatment as current period charges . This Statement requires that those items be
recognized as current-period charges regardless of whether they meet the criterion of
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NOTE ASUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTD)
Recent Accounting Pronouncements (contd)
so abnormal. In addition, this Statement requires that allocation of fixed production overheads
to the costs of conversion be based on the normal capacity of the production facilities. This
statement is effective for inventory costs incurred during fiscal years beginning after June 15,
2005. Management does not expect adoption of SFAS 151 to have a material impact on the
Companys financial statements.
In December 2004, the FASB issued SFAS 152, Accounting for Real Estate Time-Sharing
Transactions. The FASB issued this Statement as a result of the guidance provided in AICPA
Statement of Position (SOP) 04-2, Accounting for Real Estate Time-Sharing Transactions. SOP
04-2 applies to all real estate time-sharing transactions. Among other items, the SOP provides
guidance on the recording of credit losses and the treatment of selling costs, but does not
change the revenue recognition guidance in SFAS 66, Accounting for Sales of Real Estate, for
real estate time-sharing transactions. SFAS 152 amends Statement 66 to reference the guidance
provided in SOP 04-2. SFAS 152 also amends SFAS 67, Accounting for Costs and Initial Rental
Operations of Real Estate Projects, to state that SOP 04-2 provides the relevant guidance on
accounting for incidental operations and costs related to the sale of real esta te time-sharing
transactions. SFAS 152 is effective for years beginning after June 15, 2005, with restatements of
previously issued financial statements prohibited. Management does not expect adoption of SFAS
152 to have a material impact on the Companys financial statements.
In December 2004, the FASB issued SFAS 153, Exchanges of Nonmonetary Assets, an
amendment to Opinion No. 29, Accounting for Nonmonetary Transactions. Statement 153
eliminates certain differences in the guidance in Opinion No. 29 as compared to the guidance
contained in standards issued by the International Accounting Standards Board. The amendment
to Opinion No. 29 eliminates the fair value exception for nonmonetary exchanges of similar
productive assets and replaces it with a general exception for exchanges of nonmonetary assets
that do not have commercial substance. Such an exchange has commercial substance if the future
cash flows of the entity are expected to change significantly as a result of the exchange. SFAS 153
is effective for nonmonetary asset exchanges occurring in periods beginning after June 15, 2005.
Earlier application is permitted for nonmonetary asset exchanges occurring in periods beginning
after December 16, 2004. Management does not expect adoption of SFAS 153 to have a material
impact on the Companys financial statements.
In December 2004, the FASB issued SFAS 123(R), Share-Based Payment. SFAS 123(R)
amends SFAS 123, Accounting for Stock-Based Compensation, and APB Opinion 25,
Accounting for Stock Issued to Employees. SFAS 123(R) requires that the cost of share-based
payment transactions (including those with employees and non-employees) be recognized in the
financial statements. SFAS 123(R) applies to all share-based payment transactions in which an
entity acquires goods or services by issuing (or offering to issue) its shares, share options, or other
equity instruments (except for those held by an ESOP) or by incurring liabilities (1) in amounts
based (even in part) on the price of the entitys shares or other equity instruments, or (2) that
require (or may require) settlement by the issuance of an entitys shares or other equity
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instruments. This statement is effective (1) for public companies qualifying as SEC small business
issuers, as of the first interim period or fiscal year beginning after December 15, 2005, or (2) for
all other public companies, as of the first interim period or fiscal year beginning after June 15,
2005, or (3) for all nonpublic entities, as of the first fiscal year beginning after December 15, 2005.
Management is currently assessing the effect of SFAS No. 123(R) on the Companys financial
statements.
NOTE BSUPPLEMENTAL CASH FLOW INFORMATION
Supplemental disclosures of cash flow information for the period ended June 30, 2006 is
summarized as follows:
Cash paid during the period ended June 30, 2006 for interest and income taxes:
Income Taxes
Interest

$ --$ ---

NOTE CSEGMENT REPORTING
In June 1997, the Financial Accounting Standards Board issued Statement of Financial
Accounting Standards No. 131, Disclosures about Segments of an Enterprise and Related
Information. This statement requires companies to report information about operating segments
in interim and annual financial statements. It also requires segment disclosures about products
and services, geographic areas and major customers. The Company determined that it did not
have any separately reportable operating segments as of June 30, 2006.
NOTE DCAPITAL STOCK
The Company is authorized to issue 100,000,000 common shares at $.0001 par value per share
and 10,000,000 preferred shares at $.0001 par value.
During the period from inception (April 19, 2006) through June 30, 2006, the Company issued
9,000,000 to the following:
Wai Leung Cheng
Chee Ping Ng
Sagebrush International
Kit Yung Cheng
Total

4,450,000
250,000
300,000
4,000,000
9,000,000

NOTE ECOMMITMENTS
As of June 30, 2006, the Company had no commitments.
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NOTE FINCOME TAXES
The company has neither any operating income nor loss; therefore, the company has made no
provision for current or deferred federal or state income taxes for the period from inception
through June 30, 2006.
Deferred income taxes reflect the net tax effects of temporary differences between the carrying
amounts of assets and liabilities for financial reporting purposes and the amount used for federal
and state income tax purposes.
The Companys total deferred tax asset, calculated using federal and state effective tax rates, as
of June 30, 2006 is as follows:
Total deferred tax assets
Valuation allowance
Net deferred tax asset

$0
( 0)
$ --=====

The reconciliation of income taxes computed at the federal statutory income tax rate to total
income taxes for the period from inception through June 30, 2006 is as follows:
Income tax computed at the federal statutory rate
State income taxes, net of federal tax benefit
Valuation allowance
Total deferred tax asset

34%
0%
(34%)
0%

NOTE GNOTES PAYABLE
As of June 30, 2006, the Company did not have any outstanding notes payables.
NOTE H  DEVELOPMENT STAGE COMPANY
The Company is in the development stage as of June 30, 2006 and to date has had no significant
operations. Recovery of the Companys assets is dependent on future events, the outcome of
which is indeterminable. In addition, successful completion of the Companys development
program and its transition, ultimately, to attaining profitable operations is dependent upon
obtaining adequate financing to fulfill its development activities and achieving a level of sales
adequate to support the Companys cost structure.
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Bylaws

4.1
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4.2

SIGNATURES

In accordance with Section 12 of the Securities Exchange Act of 1934, the Registrant caused this registration
statement to be signed on its behalf by the undersigned, thereunto duly authorized.
By:

/s/
Wai Leung Cheng
Wai Leung Cheng
Title: President
Dated: August 3, 2006
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Exhibit 3.1
SECRETARY OF STATE
[Official Seal of State of Nevada]
STATE OF NEVADA
CORPORATE CHARTER
I, DEAN HELLER, the duly elected and qualified Nevada Secretary of State, do hereby certify
that MCA HOLDINGS CORPORATION, did on April 19, 2006, file in this office the original
Articles of Incorporation; that said Articles of Incorporation are now on file and of record in the
office of the Secretary of State of the State of Nevada, and further, that said Articles contain all
the provisions required by the law of said State of Nevada.
[Official Seal of State of Nevada]

IN WITNESS WHEREOF, I have hereunto set my hand
and affixed the Great Seal of State, at my office on April
19, 2006.
[Official Signature of Secretary of State]
DEAN HELLER Secretary of State
By Certification Clerk
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[Official Seal of State of Nevada]

DEAN HELLER
Secretary of State
206 North Carson Street
Carson City, Nevada 89701-4299
(775) 684 5708
Website: secretary of state.biz
Articles Of Incorporation
(PURSUANT TO NRS 78)

Entity #
E0300612006-6
Document Number
20060249588-94
Date Filed:
4/19/2006 7:04:06

AM
In the office of
Dean Heller
Secretary of State
Name of Incorporation:
Resident Agent
Name and Street
Address:

MCA Holdings Corporation
ISL, Inc.
318 North Carson Street, Suite 208
Las Vegas, Nevada 89102

Number of shares
with par value:

110,000,000.

Par value: $.0001

Name & Addresses,
of Board of Directors/Trustees:

Wai Leung Cheng
704 Centre A Street, N.W.
Calgary, Canada AB T2M 2R3

Purposes:

Any Lawful Activity

Names, Address
and Signature of
Incorporator

Richard W. Jones, Esq.
115 Perimeter Center Place, Suite 170
Atlanta, Georgia 30346-1238

Certificate of
Acceptance of
Appointment of
Resident Agent:

/s/ Kimberly L. Sharpe
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Exhibit 3.2
BYLAWS
OF
MCA HOLDINGS CORPORATION
ARTICLE I
Name and Principal Office
Section 1. The name of this corporation is:
MCA HOLDINGS CORPORATION
Section 2. The principal office of the corporation shall be located at such place as shall be designated by the
Board of Directors, and it may maintain branch offices or agents elsewhere, within or without the State of Nevada, as
the Board of Directors may from time to time determine.
Section 3. The corporation shall at all times maintain a registered office and registered agent within the State
of Nevada, at such place within said state as shall be designated by the Board of Directors.
ARTICLE II
Capital Stock
Section 1. The authorized capital stock of the corporation shall consist of 110,000,000 shares of which
100,000,000 shares shall be designated of common stock with $.0001 par value and 10,000,000 shares to be
designated as Preferred Stock with a $.0001 par value. The Preferred Stock may be issued in one or more series,
and the preferences, rights and powers of such Preferred Shares shall be determined in the discretion of the Board of
Directors. Said capital stock shall be evidenced by certificates of stock, issued in the name of the corporation and
signed by the President and Secretary of the corporation under the corporate seal.
Section 2. Said shares of stock shall be transferable only on the books of the corporation or its authorized
registration and transfer agent. The stock transfer records shall be kept by the corporation or the appropriate designee
of the corporation as may be determined by the Board of Directors.
Section 3. Shares of stock may be represented at all shareholder meetings by the shareholders of record or
by written proxy directed to any other person or legal entity and filed with the Secretary of the corporation prior to the
beginning of any shareholder meeting. No person, however, shall be entitled to vote any shares of stock in person or
by proxy at any such meeting unless the same shall have been transferred to him/her on the books of the corporation
at least 30 days prior to the said meeting.
Section 4. Before a new stock certificate shall be transferred or issued to replace a lost certificate, proof of
loss together with proper indemnification procedures, including an indemnification bond, if requested by the Board
of Directors, shall be furnished by the applicant for the new certificate. Any cost of reissuing and indemnifying the
corporation for reissuing lost certificates shall be paid by the applicant.
Section 5. The owner as reflected on the books of the corporation, subject to the provisions of Section 3 of
this Article II, shall be entitled to one vote for each share of stock owned by him/her. No cumulative voting shall be
allowed.
Section 6. The corporation shall not be allowed to vote any Treasury stock held by it.
Section 7. The Board of Directors may fix a date or dates at which time or times the persons reflected on the
books of the corporation as shareholders shall receive dividends or distributions of the corporate assets.
Section 8. The corporation shall be entitled to treat the holder of record of any share or shares of stock as
the holder in fact thereof and, accordingly, shall not be bound to recognize any equitable or other claim to or interest
in
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such share or shares on the part of any other person, whether or not it shall have express or other notice thereof, except
as otherwise provided by the laws of Nevada.
Section 9. Shares standing in the name of another corporation, domestic or foreign, may be voted by such
officer, agent or proxy as the Bylaws of such corporation may prescribe or, in the absence of such provision, as the
Board of Directors of such corporation may determine. Shares standing in the name of a deceased person may be
voted by the executor or administrator of such deceased person, either in person or by proxy. Shares standing in the
name of a guardian, conservator or trustee may be voted by such fiduciary, either in person or by proxy, but no such
fiduciary shall be entitled to vote shares held in such fiduciary capacity without a transfer of such shares into the
name of such fiduciary. Shares standing in the name of a receiver may be voted by such receiver. A shareholder
whose shares are pledged shall be entitled to vote such shares, unless, in the transfer by the pledgor on the books of
the corporation, he/she h as expressly empowered the pledgee to vote thereon, in which case only the pledgee or his/
her proxy may represent the stock and vote thereon.
Section 10. There shall be issued no fractional shares of the corporation. In the event a shareholder shall be
entitled to a fractional share by virtue of the declaration of a stock dividend or stock split or otherwise, the corporation
shall issue to said shareholder a certificate, called scrip, acknowledging the right of said shareholder to said fractional
share. At any time that a shareholder shall become the holder of sufficient scrip to total one or more whole shares,
then, at the request of said shareholder, the corporation shall issue said whole share or shares to said shareholder. No
holder of any scrip shall be entitled to any vote on account thereof.
Section 11. All issued shares of the corporation shall be fully paid and nonassessable; there shall be issued
no partially paid shares of the corporation.
Section 12. Shares of the corporation shall be issued for such consideration as shall be fixed from time to
time by the Board of Directors; provided, however, that no such shares shall be issued for consideration less than the
par value of such shares.
Section 13. Treasury shares may be disposed of by the corporation for such consideration as may be fixed
from time to time by the Board of Directors.
ARTICLE III
Meetings of Shareholders
Section 1. An annual meeting of the shareholders shall be held annually, within five (5) months of the end
of each fiscal year of the Corporation. The annual meeting shall be held at such time and place and on such date as
the Directors shall determine from time to time and as shall be specified in the notice of the meeting; at which time
the shareholders shall elect a Board of Directors and transact such other business as may be properly brought before
the meeting. Notwithstanding the foregoing, the Board of Directors may cause the annual meeting of shareholders to
be held on such other date in any year as they shall determine to be in the best interests of the corporation; and any
business transacted at said meeting shall have the same validity as if transacted on the date designated herein.
Notice of the annual meeting, stating the time and place thereof, shall be mailed to each shareholder at his/
her address as shown on the records of the corporation not less than ten (10) days and not more than sixty (60) days
prior to such meeting.
Section 2. For the purpose of determining shareholders entitled to notice of or to vote at any meeting of
shareholders or any adjournment thereof, or shareholders entitled to receive payment of dividends, the Board of
Directors may fix in advance a date as the record date for any such determination of shareholders, such date in
any case to be not less than ten (10) nor more than sixty (60) days prior to the date on which the particular action
requiring such determination of shareholders is to be taken. If no record date is fixed for the determination of
shareholders entitled to notice of or to vote at a meeting of shareholders, or shareholders entitled to receive payment
of dividends, the date on which notice of the meeting is mailed, or the date on which the resolution of the Board of
Directors declaring such dividend is adopted, as the case may be, shall be the record date. When a determination
of shareholders entitled to vote at any m eeting of shareholders has been made as provided in this Section, such
determination shall apply to any adjournment thereof.
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Section 3. A simple majority of the capital stock issued and outstanding, represented in person or by proxy,
shall constitute a quorum for the transaction of business at any shareholders' meeting.
Section 4. A special meeting of the shareholders may be called at any time by the President or as directed
by a majority vote of the Board of Directors. The same notice shall be given of special meetings as is herein provided
for the annual meeting, except that, in the case of special meetings, the notice shall state the objective therefor, and
no matters may be considered except those mentioned in said notice.
Section 5. A special meeting of the shareholders shall be called by the corporation upon the written request
of the holders of not less than twenty-five (25%) percent of the outstanding shares of the corporation. Such written
request shall be presented to the Secretary of the corporation. The Secretary shall then comply with the provisions of
this Article regarding notice to shareholders of any special or annual meeting.
Section 6. Notice of meetings, both annual and special, may be waived by any shareholder, and his/her
presence at such meetings will constitute such a waiver.
Section 7. At all meetings of shareholders, all questions shall be determined by a majority vote of the holders
of each class of capital stock entitled to vote, present in person or by proxy, unless otherwise provided for by these
Bylaws or by the laws of the State of Nevada.
Section 8. Whenever the vote of shareholders at a meeting thereof is required or permitted to be taken, for or
in connection with any corporate action, by any provision of the laws of Nevada, the meeting and vote of shareholders
may be dispensed with if all of the shareholders who would have been entitled to vote upon the action if such meeting
were held shall consent in writing to such corporate action being taken; or if the Articles of Incorporation authorizes
the action to be taken with the written consent of the holders of less than all of the stock who would have been entitled
to vote upon the action if a meeting were held, then on the written consent of the shareholders having not less than
such percentage of the number of votes as may be authorized in the Articles of Incorporation; provided that, in no
case shall action be taken upon the written consent of the holders of stock having less than the minimum percentage
of the vote required by st atute for the proposed corporate action, and provided that prompt notice be given to all
shareholders of the taking of corporate action without a meeting and by less than unanimous written consent.
Section 9. The Board of Directors may adopt whatever rules it deems necessary or desirable for the orderly
transaction of business at any meeting of shareholders; provided that such rules shall be in writing and shall be
distributed to the shareholders prior to or at the beginning of said meeting, and provided further that such rules shall
not abrogate any right of the holders of capital stock as defined by statute or by these Bylaws.
ARTICLE IV
Board of Directors
Section 1. The business and affairs of the corporation shall be managed by its Board of Directors, which
may exercise all powers of the corporation as are not, by statute, by the Articles of Incorporation or by these Bylaws,
directed or required to be exercised or done by the shareholders.
Section 2. The number of Directors which shall constitute the whole Board shall be not less than one (1) nor
more than fifteen (15). Such number of Directors shall from time to time be fixed and determined by the shareholders
and shall be set forth in the notice of any meeting of shareholders held for the purpose of electing Directors. The
Directors shall be elected at the Annual Meeting of the Shareholders, except as provided in Section 3 of this Article
IV, and each Director elected shall hold office until his/her successor shall be elected and shall qualify. Except as
provided otherwise herein, Directors need not be residents of Nevada nor shareholders of the corporation.
Section 3. Any Director may resign at any time by written notice to the corporation. Any such resignation
shall take effect at the date of receipt of such notice or any later time specified therein, and, unless otherwise specified
therein, the acceptance of such resignation shall not be necessary to make it effective. If any vacancy occurs on the
Board of Directors caused by death, resignation, retirement, disqualification or removal from office of any Director
or otherwise, or if any new directorship is created by an increase in the authorized number of Directors, a majority of
the
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Directors then in office, though less than a quorum, or a sole remaining Director may choose a successor or fill the
newly created directorship; and a Director so chosen shall hold office until the next annual meeting and until his/her
successor shall be duly elected and shall qualify, unless sooner displaced.
Section 4. A regular meeting of the Board of Directors shall be held each year, without other notice than this
Bylaw, at the place of and immediately following the Annual Meeting of Shareholders, and other regular meetings
of the Board of Directors shall be held each year, at such time and place as the Board of Directors may provide, by
resolution, either within or without the State of Nevada, without other notice than such resolution.
Section 5. A special meeting of the Board of Directors may be called by the President and shall be called
by the Secretary on the written request of any two Directors. The President so calling, or the Directors so requesting,
any such meeting shall fix the time and place, either within or without the State of Nevada, as the place for holding
such meeting.
Section 6. Written notice of special meetings of the Board of Directors shall be given to each Director at
least twenty-four (24) hours prior to the time of any such meeting. Any Director may waive notice of any meeting.
The attendance of a Director at any meeting shall constitute a waiver of notice of such meeting, except where a
Director attends a meeting for the purpose of objecting to the transaction of any business because the meeting is not
lawfully called or convened. Neither the business to be transacted at nor the purpose of any special meeting of the
Board of Directors needs to be specified in the notice or waiver of notice of such meeting, except that notice shall be
given of any proposed amendment to the Bylaws if it is to be adopted at any special meeting or with respect to any
other matter where notice is required by statute.
Section 7. A simple majority of the Board of Directors shall constitute a quorum for the transaction of
business at any meeting of the Board of Directors, and the act of a majority of the Directors present at any meeting at
which there is a quorum shall be the act of the Board of Directors, except as may be otherwise specifically provided
by statute, by the Articles of Incorporation or by these Bylaws. If a quorum shall not be present at any meeting of
the Board of Directors, the Directors present thereat may adjourn the meeting from time to time, without notice other
than announcement at the meeting, until a quorum shall be present.
Section 8. Unless otherwise restricted by the Articles of Incorporation or these Bylaws, any action required
or permitted to be taken at any meeting of the Board of Directors or of any committee thereof, as provided in Article V
of these Bylaws, may be taken without a meeting; provided that a written consent thereto is signed by all members of
the Board or of such committee, as the case may be, and such written consent is filed with the minutes of proceedings
of the Board or committee.
Section 9. Directors, as such, shall not be entitled to any stated salary for their services unless voted by the
Board of Directors. By resolution of the Board, a fixed sum and expenses of attendance, if any, may be allowed for
attendance at each regular or special meeting of the Board of Directors or any meeting of a committee of Directors.
No provision of these Bylaws shall be construed to preclude any Director from serving the corporation in any other
capacity and receiving compensation therefor.
Section 10. Members of the Board of Directors, or any committee designated by such Board, may participate
in a meeting of such Board or committee by means of conference telephone or similar communications equipment by
means of which all persons participating in the meeting can hear each other, and participation in a meeting pursuant
to this Section shall constitute presence in person at such meeting.
ARTICLE V
Committees of Directors
Section 1. The Board of Directors may, by resolution passed by a majority of the entire Board, designate one
or more committees, including, if it shall so determine, an Executive Committee. Each such committee shall consist
of two or more of the Directors of the corporation, which shall have and may exercise such of the powers of the Board
of Directors in the management of the business and affairs of the corporation as may be provided in this Article and
may authorize the seal of the corporation to be affixed to all papers which may require it. The Board of Directors may
designate one or more Directors as alternate members of any committee, who may replace any absent or disqualified
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member at any meeting of such committee. Such committee or committees shall have such name or names and such
authority as may be determined from time to time by resolution adopted by the Board of Directors.
Section 2. In the event the Board of Directors shall, pursuant to Section 1 of this Article, designate an
Executive Committee to have and exercise the full powers of the Board of Directors, such power shall extend to the
full limit of the powers of the entire Board of Directors, except that no committee of Directors shall have or exercise
any of the following powers: amend the Articles of Incorporation of the corporation; undertake any actions toward
merger or consolidation of the corporation; recommend the lease, sale or exchange of all or substantially all of the
assets of the corporation; amend these Bylaws; declare any dividend; or authorize the issuance of any of the stock of
the corporation.
Section 3. Each committee of Directors shall keep regular minutes of its proceedings and report same to the
Board of Directors when required.
Section 4. Members of special or standing committees may be allowed compensation for attending
committee meetings, if the Board shall so determine.
ARTICLE VI
Notice
Section 1. Whenever, under the provisions of the statutes, the Articles of Incorporation or these Bylaws,
notice is required to be given to any Directors, member of any committee or shareholders, such notice shall be in
writing and shall be delivered personally or mailed to such Director, member or shareholder or, in the case of a
Director or a member of any committee, may be delivered in person or given orally by telephone. If mailed, notice
to a Director, member of a committee or shareholder shall be deemed to be given when deposited in the United States
mail in a sealed envelope, with postage thereon prepaid, addressed, in the case of a shareholder, to the shareholder
at the shareholder's address as it appears on the records of the corporation or, in the case of a Director or a member
of a committee, to such person at his/her business address. If sent by telegraph, notice to a Director or member of a
committee shall be deemed to be gi ven when the telegram, so addressed, is delivered to the telegraph company.
Section 2. Whenever any notice is required to be given under the provisions of the statutes, the Articles of
Incorporation or these Bylaws, a waiver thereof in writing, signed by the person or persons entitled to said notice,
whether before or after the time stated therein, shall be deemed equivalent thereto.
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ARTICLE VII
Officers
Section 1. The officers of the corporation shall be a President, one or more Vice Presidents, any one or
more of which may be designated Executive Vice President or Senior Vice President, a Secretary and a Treasurer.
The Board of Directors may appoint such other officers and agents, including Assistant Vice Presidents, Assistant
Secretaries and Assistant Treasurers, as it shall deem necessary, who shall hold their offices for such terms and shall
exercise such powers and perform such duties as shall be determined by the Board. Any two or more offices may be
held by the same person. The President shall be elected from among the Directors. With that exception, none of the
other officers need be a Director, and none of the officers need be a shareholder of the corporation.
Section 2. The officers of the corporation shall be elected annually by the Board of Directors at its first
regular meeting held after the Annual Meeting of Shareholders or as soon thereafter as conveniently possible. Each
officer shall hold office until his/her successor shall have been chosen and shall have qualified, or until his/her death
or the effective date of his/her resignation or removal, or until he/she shall cease to be a Director in the case of the
President.
Section 3. Any officer or agent elected or appointed by the Board of Directors may be removed without
cause by affirmative vote of a majority of the Board of Directors whenever, in its judgment, the best interests of the
corporation shall be served thereby, but such removal shall be without prejudice to the contractual rights, if any, of
the person so removed. Any officer may resign at any time by giving written notice to the corporation. Any such
resignation shall take effect on the date of receipt of such notice or at any later time specified therein, and, unless
otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective.
Section 4. Any vacancy occurring in any office of the corporation by death, resignation, removal or
otherwise may be filled by the Board of Directors for the unexpired portion of the term.
Section 5. The salaries of all officers and agents of the corporation shall be fixed by the Board of Directors
or pursuant to its direction, and no officer shall be prevented from receiving such salary by reason of his/her also
being a Director.
Section 6. The President shall be the chief executive officer of the corporation and subject to the control
of the Board of Directors, shall generally supervise and control the business and affairs of the corporation. The
President shall preside at all meetings of the Board of Directors and the shareholders. He/She shall have the power
to appoint and remove subordinate officers, agents and employees, except those elected or appointed by the Board
of Directors. The President shall keep the Board of Directors and the Executive Committee fully informed and shall
consult with them concerning the business of the corporation. The President may sign, with the Secretary or any other
officer of the corporation thereunto authorized by the Board of Directors, certificates for shares of the corporation and
any deeds, bonds, mortgages, contracts, checks, notes, drafts or other instruments which the Board of Directors has
authorized to be executed, except in cases where the signing and execution thereof has been expressly delegated by
these Bylaws or by the Board of Directors to some other officer or agent of the corporation, or shall be required by
law to be otherwise executed. The President shall vote, or give a proxy to any other officer of the corporation to vote,
all shares of stock of any other corporation standing in the name of the corporation and, in general, shall perform all
other duties incident to the office of President and such other duties as may be prescribed by the Board of Directors
or the Executive Committee from time to time.
Section 7. In the absence of the President, or in the event of his/her inability or refusal to act, the Executive
Vice President (or, in the event there shall be no Vice President designated Executive Vice President, any Vice
President designated by the Board) shall perform the duties and exercise the powers of the President. The Vice
Presidents shall perform such other duties as from time to time may be assigned to them by the President, the Board
of Directors or the Executive Committee.
Section 8. The Secretary shall: (a) keep the minutes of the meetings of the shareholders, the Board of
Directors and the committees of Directors; (b) see that all notices are duly given in accordance with the provisions of
these Bylaws or as required by law; (c) be custodian of the corporate records and of the seal of the corporation, and
see
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that the seal is affixed to all certificates for shares or a facsimile thereof is affixed to all certificates for shares prior to
the issuance thereof and to all documents, the execution of which on behalf of the corporation under its seal is duly
authorized in accordance with the provisions of these Bylaws; (d) keep or cause to be kept a register of the post office
address of each shareholder as furnished by each shareholder; (e) sign, with the President, certificates for shares of the
corporation, the issuance of which shall have been authorized by resolution of the Board of Directors; (f) have general
charge of the stock transfer books of the corporation; and (g) in general, perform all duties incident to the office of
Secretary and such other duties as from time to time may be assigned by the President, the Board of Directors or the
Executive Committee.
Section 9. If required by the Board of Directors, the Treasurer shall give a bond for the faithful discharge of
his/her duties in such sum and with such surety or sureties as the Board of Directors shall determine. The Treasurer
shall: (a) have charge and custody of and be responsible for all funds and securities of the corporation; (b) receive and
give receipts for monies due and payable to the corporation from any source whatsoever and deposit all such monies
in the name of the corporation in such banks, trust companies or other depositories as shall be selected in accordance
with the provisions of these Bylaws; (c) prepare or cause to be prepared, for submission at each regular meeting of
the Directors, at each annual meeting of the shareholders and at such other times as may be required by the Directors,
the President or the Executive Committee, a statement of financial condition of the corporation in such detail as may
be required; and (d ) in general, perform all of the duties incident to the office of Treasurer and such other duties as
from time to time may be assigned by the President, Board of Directors or Executive Committee.
Section 10. The Assistant Secretaries and Assistant Treasurers shall, in general, perform such duties as
shall be assigned to them by the Secretary or the Treasurer, respectively, or by the President, Board of Directors or
Executive Committee. The Assistant Secretaries and Assistant Treasurers shall, in the absence of the Secretary or
Treasurer, respectively, perform all functions and duties which such absent officers may delegate, but such delegation
shall not relieve the absent officer from the responsibilities and liabilities of his/her office. The Assistant Treasurers
shall, if required by the Board of Directors, give bonds for the faithful discharge of their duties in such sums and with
such sureties as the Board of Directors shall determine.
ARTICLE VIII
Contracts, Checks and Deposits
Section 1. Subject to the provisions of these Bylaws, the Board of Directors may authorize any officer or
officers and agent or agents to enter into any contract or execute and deliver any such instrument in the name of and
on behalf of the corporation, and such authority may be general or confined to specific instances.
Section 2. All checks, demands, drafts or other orders for payment of money, notes or other evidences of
indebtedness issued in the name of the corporation shall be signed by such officer or officers or such agent or agents
of the corporation and in such manner as may be determined by the Board of Directors.
Section 3. All funds of the corporation not otherwise employed shall be deposited from time to time to the
credit of the corporation in such banks, trust companies or other depositories as the Board of Directors may select.
ARTICLE IX
Dividends
Section 1. Dividends upon the capital stock of the corporation may be declared by the Board of Directors
at any regular or special meeting pursuant to law. Dividends may be paid in cash, in property or in shares of capital
stock.
Section 2. Before payment of any dividends, there may be set aside out of any funds the corporation
available for dividends such sum or sums as the Directors may from time to time, in their absolute discretion, think
proper as a reserve or reserves to meet contingencies, for equalizing dividends, for repairing or maintaining any
property of the corporation or for such other purpose as the Directors deem conducive to the best interests of the
corporation, and the Directors may modify or abolish any such reserve in the manner in which it was created.
ARTICLE X
Indemnification
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Section 1. The Corporation shall indemnify each person who is or was a director, officer, employee or agent
of the Corporation (including the heirs, executors, administrators or estate of such person) or is or was serving at the
request of the Corporation as a director, officer, employee or agent of another corporation, partnership, joint venture,
trust or other enterprise to the full extent permitted under the Nevada Revised Statutes or any successor law or laws of
the Code. Any such indemnification shall be made in accordance with the provisions of the Nevada Revised Statutes.
Section 2. The Corporation may purchase and maintain insurance, at its expense, to protect itself and any
of the above-referenced parties against any liability, cost, payment or expense, whether or not the Corporation would
have the power to indemnify such person against such liability.
ARTICLE XI
Fiscal Year
The fiscal year of the corporation shall be set by resolution of the Board of Directors.
ARTICLE XII
Amendments to Bylaws
At any regular meeting of the Board of Directors or at any meeting of the Board of Directors specially called
for said purpose, with each Director having been mailed, along with notice of said meeting, a copy of the proposed
changes in the Bylaws, these Bylaws may be altered, amended or repealed, in whole or in part, and new Bylaws may
be adopted in accordance with the copy of the proposed changes mailed to the Directors by vote of a majority of said
Directors.
I HEREBY CERTIFY that the foregoing Bylaws were duly adopted by the Board of Directors of the
corporation on April ___, 2006.

________________________________________
Chee Ping Ng
Secretary
(CORPORATE SEAL)
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Exhibit 4.1
[FRONT OF CERTIFICATE]
NUMBER

SHARES
INCORPORATED UNDER THE LAWS OF THE STATE OF NEVADA

MCA HOLDINGS CORPORATION
THE CORPORATION IS AUTHORIZED TO ISSUE 110,000,000 TOTAL SHARES
100,000,000 SHARES OF COMMON STOCK
10,000,000 SHARES OF PREFERRED STOCK

THIS CERTIFIES THAT ___________________ is the owner of _______________________
Shares of the Capital Stock of MCA Holdings Corporation, which are fully paid, non-assessable
and transferable only on the books of the Corporation by holder hereof in person or by Attorney
upon surrender of this Certificate properly endorsed.
In Witness Whereof, the duly authorized officers of this Corporation have hereunto subscribed
their names and caused the corporate Seal to be hereto affixed at _________________________
this ________________ day of ________________________________ A.D. _______________
________________________
Secretary

[SEAL]

_________________________
President

Shares $.0001 Each
Par Value
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[BACK OF CERTIFICATE]
CERTIFICATE
FOR
SHARES
OF THE
Capital Stock
ISSUED TO
DATED
For Value Received, _____________________ hereby sell, assign and transfer unto
__________________________________________________ Shares of the Capital Stock represented by the within
Certificate, and do hereby irrevocably constitute and appoint
_____________________________________________________________________________________________
to transfer the said stock on the books of the within named Corporation with full power of substitution in the
premises
Dated, _________________________________ 20_____.

In presence of
_______________________________

__________________________________

NOTICE: THE SIGNATURE TO THIS ASSIGNMENT MUST CORRESPOND WITH THE NAME AS
WRITTEN UPON THE FACE OF THIS CERTIFICATE IN EVERY PARTICULAR, WITHOUT ALTERATION
OR ENLARGEMENT, OR ANY CHANGE WHATEVER.
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