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Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.

Yes [X] No [ ]
Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T
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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See definitions of large accelerated filer, accelerated filer, and smaller reporting
company in Rule 12b-2 of the Exchange Act.

Large accelerated filer [ ] Accelerated filer [ ]
Non-accelerated filer [ ] (Do not check if a
smaller reporting company)

Smaller reporting company [X]
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).
Yes|[ ] No [ X]

Indicate the number of shares outstanding of each of the issuer s classes of common stock. As of September 9, 2013
there were 199,996,251 shares, par value $.0001, of common stock.
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Explanatory Note

This Amendment No. 1 (this '"Amendment'') to our Quarterly Report on Form 10-Q for the period ended June
30, 2012, originally filed with the Securities and Exchange Commission on September 26, 2013 (the "Original
Form 10-Q"), is being filed to furnish Exhibit 101 to the Original Form 10-Q in accordance with Rule 405 of
Regulation S-T. Exhibit 101 to this report provides the condensed consolidated financial statements and related
notes from the Form 10-Q formatted in XBRL (eXtensible Business Reporting Language).

No other changes have been made to the Form 10-Q. This Amendment speaks as of the Original Filing Date,
does not reflect events that may have occurred subsequent to the Original Filing Date, and does not modify or
update in any way disclosures made in the Form 10-Q.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q (this Report ) contains forward-looking statements. Forward-looking statements
discuss matters that are not historical facts. Because they discuss future events or conditions, forward-looking
statements may include words such as anticipate, believe, estimate, intend, could, should, would, m:
might, will, expect, predict, project, forecast, potential, continue negatives thereof or simil:
Forward-looking statements speak only as of the date they are made, are based on various underlying assumptions and
current expectations about the future and are not guarantees. Such statements involve known and unknown risks,
uncertainties and other factors that may cause our actual results, level of activity, performance or achievement to be
materially different from the results of operations or plans expressed or implied by such forward-looking statements.

We cannot predict all of the risks and uncertainties. Accordingly, such information should not be regarded as
representations that the results or conditions described in such statements or that our objectives and plans will be
achieved and we do not assume any responsibility for the accuracy or completeness of any of these forward-looking
statements. These forward-looking statements are found at various places throughout this Report and include
information concerning possible or assumed future results of our operations, including statements about potential
acquisition or merger targets; business strategies; future cash flows; financing plans; plans and objectives of
management; any other statements regarding future acquisitions, future cash needs, future operations, business plans
and future financial results, and any other statements that are not historical facts.

These forward-looking statements represent our intentions, plans, expectations, assumptions and beliefs about future
events and are subject to risks, uncertainties and other factors. Many of those factors are outside of our control and
could cause actual results to differ materially from the results expressed or implied by those forward-looking
statements. In light of these risks, uncertainties and assumptions, the events described in the forward-looking
statements might not occur or might occur to a different extent or at a different time than we have described. You are
cautioned not to place undue reliance on these forward-looking statements, which speak only as of the date of this
Report. All subsequent written and oral forward-looking statements concerning other matters addressed in this Report
and attributable to us or any person acting on our behalf are expressly qualified in their entirety by the cautionary
statements contained or referred to in this Report.

Except to the extent required by law, we undertake no obligation to update or revise any forward-looking statements,
whether as a result of new information, future events, a change in events, conditions, circumstances or assumptions
underlying such statements, or otherwise.
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PART I- FINANCIAL INFORMATION

Item 1. Financial Statements

MOUNT KNOWLEDGE HOLDINGS, INC.

(A Development Stage Company)

CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

JUNE 30, 2012 AND DECEMBER 31, 2011

(Stated in US dollars)
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ASSETS
Current Assets

Cash
Prepaid expenses and other
assets
Assets held for sale
Total Current Assets

MOUNT KNOWLEDGE HOLDINGS, INC.
(A Development Stage Company)
CONDENSED CONSOLIDATED BALANCE SHEETS

Investment in non-consolidated

subsidiary

TOTAL ASSETS

LIABILITIES AND
STOCKHOLDERS'
DEFICIT
Current Liabilities

Accounts payable and accrued

liabilities

Liabilities for assumption
Other payables
Due to related parties
Notes payable

Total Current Liabilities

Total Liabilities

Stockholders' Deficit
Preferred stock, $0.0001 par
value, 100,000,000 shares

authorized, 50,000,000 shares,

designated as Series A
convertible preferred stock,

$0.0001 par value, 8,888,888

issued and outstanding at June

30, 2012 and December 31,
2011

Common stock, $0.0001 par
value, 200,000,000 shares

(Stated in US dollars)
JUNE 30, 2012
DECEMBER 31, 2011
(Unaudited)

$ $
85 63,454
10,000 10,000
- 142,083
10,085 215,537
i} 490

$ $
10,085 216,027

$ $
169,270 116,715
- 280,525
- 51,960
176,900 177,900
550,000 600,000
896,170 1,227,100
896,170 1,227,100
889 889
18,570 11,098

11
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authorized, 185,695,096 and
110,978,650 issued and
outstanding at June 30, 2012
and December 31, 2011

Additional paid-in capital 6,221,090 5,318,114
Accumulated other

comprehensive loss (18,621) (18,621)
Deficit, prior to development

stage (7,096,998) (7,087,688)
Deficit, since commencement

of development stage (11,015) -

Total Stockholders Deficit for
Mount Knowledge Holdings,

Inc. (886,085) (1,776,208)

Non-controlling interest - 765,135
Total Stockholders'

Deficit (886,085) (1,011,073)

TOTAL LIABILITIES AND $ $

STOCKHOLDERS'

DEFICIT 10,085 216,027

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements
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MOUNT KNOWLEDGE HOLDINGS, INC.

(A Development Stage Company)
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS AND OTHER COMPREHENSIVE

LOSS
(Stated in US dollars)
(Unaudited)
FOR THE
THREE MONTHS ENDED SIX MONTHS ENDED DEVELOPMENT
STAGE PERIOD,
JUNE 30 JUNE 30 FROM APRIL 1,
2012 TO JUNE 30
2012 2011 2012 2011 2012
$ $ $ $ $
Sales revenue - - - - -
Cost of goods sold - - - - -
Gross profit - - - - -
Operating expenses
General and administrative
expenses 293 870,058 162,799 1,351,121 293
Total operating expenses 293 870,058 162,799 1,351,121 293
Loss from operations (293) (870,058) (162,799) (1,351,121) (293)
Other income - 14,391 1,000 19,280 -
Interest expense (23,355) (830) (63,505) (1,124) (23,355)
Gain on debt
extinguishment 12,633 - 12,633 - 12,633
Net loss from continuing
operations (11,015) (856,497) (212,671) (1,332,965) (11,015)
Discontinued operations
Income (loss) from
discontinued operations - 167,618 5,096 (130,975) -
Gain on disposal of
subsidiary - - 184,246 - -
Net Loss (11,015) (688,879) (23,329) (1,463,940) (11,015)
Net loss attributable to
non-controlling interest - (208,443) (3,004) (386,464) -
$ $ $ $ $
Net Loss Attributable to
Common Shareholders (11,015) (480,436) (20,325) (1,077,476) (11,015)
Comprehensive Loss
Net Loss (11,015) (688,879) (23,329) (1,463,940) (11,015)
Foreign currency
translation adjustments - (3,335) - (6,803) -
Comprehensive Loss (11,015) (692,214) (23,329) (1,470,743) (11,015)
Comprehensive loss
attributable to
non-controlling interest - (208,443) (3,004) (386,464) -
Comprehensive Loss $ $ $ $ $

Attributable To

13
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Common Shareholders
Weighted Average

Number of Common

Shares Outstanding- Basic
and Diluted

Net Loss from Continuing $
Operations Per Common
Share - Basic and Diluted
Net Loss from
Discontinuing Operations $
Per Common Share - Basic
and Diluted

Net Loss Per Common
Share - Basic and Diluted

(11,015)

119,189,248

(0.00)

(0.00)

(0.00)

$

$

$

(483,771)

99,841,372

(0.01)

0.00

(0.00)

$

(20,325)

115,083,949

(0.00)

0.00

(0.00)

$

(1,084,279)

99,959,962

(0.01)

(0.00)

(0.01)

(11,015)

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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MOUNT KNOWLEDGE HOLDINGS, INC.
(A Development Stage Company)
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Stated in US dollars)
(Unaudited)
FOR THE
DEVELOPMENT
STAGE PERIOD,
FROM
APRIL 1, 2012 TO
SIX MONTHS ENDED JUNE 30 JUNE 30
2012 2011 2012
Operating Activities:
$ $ $

Net loss attributable to common

shareholders (20,325) (1,077,476) (11,015)
Adjustments to reconcile net loss to

net cash used in operating activities:

activities:
Net loss attributable to
non-controlling interest in subsidiary (3,004) (386,464) -
Depreciation expense - 7,087 -
Shares issued for consulting service
provided - 108,276 -
Share-based compensation - 48,000 -
Gain on debt extinguishment (12,633) - (12,633)
Gain on disposal of subsidiary (184,246) - -
Changes in operating assets and
liabilities:
Accounts receivable - 33,342 -
Unbilled revenue - (18,947) -
Other receivables - (2,074) -
Changes in assets held for sale 46,294 - -
Prepaid expenses and other
assets - (14,526) -
Accounts payable and accrued
liabilities 63,505 192,527 23,355
Deferred revenue - (25,807) -
Taxes payable - (10,777) -
Other payable (51,960) 25,647 -
Wages payable - 105,511 -
Due to/from related party (1,000) 73,097 -
Net cash used in operating activities (163,369) (942,584) (293)
Investing Activities:
Purchase of equipment - (12,139) -
Advance/loans to related party - 37,271 -

15
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Net cash provided by investing
activities

Financing Activities:

Proceeds from related parties
Proceeds from note payable
Repayment to note payable
Proceeds from share issuances to
non-controlling interests

Net cash provided by financing
activities

Effect of exchange rate changes on
cash

Net Decrease in Cash

Cash, at end of period
Supplemental Disclosure of Cash
Flow Information:

Interest expense paid

Income taxes paid
Non-Cash Investing and Financing
Activities

Conversion of note payable to equity
Common stock issued in exchange
for shares of Mount Knowledge USA

Inc.

Warrants issued in exchange for
shares of Mount Knowledge USA Inc.

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.

$

100,000

100,000
(63,369)

85

(446,953)

446,953

25,132

161,755
40,000
(31,116)

552,165
722,804
8,807

(185,841)

103,031

1,124

6,686

719,354

(446,953)

446,953

16
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MOUNT KNOWLEDGE HOLDINGS, INC.

(A Development Stage Company)
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
JUNE 30, 2012

(UNAUDITED)

NOTE 1 - BUSINESS, BASIS OF PRESENTATION AND SIGNIFICANT ACCOUNTING POLICIES

Organization

Mount Knowledge Holdings, Inc. ( MKHD , or the Company , or Successor Company ) was incorporated as Auro
Capital Corp. under the laws of the State of Nevada on March 16, 2006. On January 25, 2010, the Company filed an
amendment and restatement to the Articles of Incorporation of the Company with the State of Nevada, which were
approved by the Board of Directors on October 20, 2009 by written consent in lieu of a special meeting in accordance

with the Nevada corporation law, changing its name to Mount Knowledge Holdings, Inc. and increasing the number

of authorized common and preferred shares.

On October 24, 2011, MKA sold 100% ownership interest of Language Key Asia Ltd., Hong Kong ( LKA ) and all of
its subsidiaries, except for LKTR. Prior to the sale on October 24, 2011, the corporate structure of LKA consisted of
the following:

a)

100% ownership interest of Mount Knowledge Asia Ltd., Hong Kong ( MKA );

®

100% ownership interest of LKA;

(1)

100% ownership interest of Language Key Corporate Training Solutions Ltd., Hong Kong ( LKCTS );

17



Edgar Filing: Mount Knowledge Holdings, Inc. - Form 10-Q/A

(a)
100% ownership interest of LKTR; and
(b)

100% ownership interest of Language Key China Ltd., China WOFE ( LKCH )

2

100% ownership interest of LKPUB.

b)

66.47% ownership interest of MTK USA

c)

49.00% ownership interest of MTK TECH

On December 30, 2011, the Company disposed its 49.00% ownership interest in Mount Knowledge Technologies
Inc., a Canadian corporation ( MTK TECH ), pursuant to a Separation and Settlement Agreement dated December 30,
2011 between the Company and Ucandu Learning Centres Inc. and Mr. Erwin Sniedzins, the Company s former
Chairman.

At December 31, 2011, the corporate structure of the Company, after the sale and disposition of certain operating
subsidiaries during the fourth quarter of fiscal year 2011, consisted of the following:

a)

100% ownership interest of Mount Knowledge Asia Ltd., Hong Kong ( MKA ); and its 100% ownership interest of The
Language Key Training Ltd., Hong Kong ( LKTR ).

b)

18
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60.62% ownership interest of MTK USA.

In February 2012, the Company sold Language Key Training Ltd., its Hong Kong subsidiary ( LKTR ) for a nominal
cash consideration to Software Sans Frontiere SA, a Belize corporation, for consideration representing the assumption
of all of the liabilities of LKTR. The trademark and associated course training materials were returned to the original
seller whose obligation was settled by the payment of $15,000 prior to disposition.

On February 24, 2012, MKA sold 100% ownership interest of LKTR. After the LKTR sale, the corporate structure of
the Company consisted of the following:

a)

100% ownership interest of MKA;

b)

66.47% ownership interest of MTK USA

Beginning April 1, 2012, the Company became classified as a development stage company.

As of June 30, 2012, the corporate structure of the Company consisted of 100% ownership interest of both MKA and
MTK USA.

10
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Basis of Presentation

These unaudited consolidated financial statements have been prepared in accordance with accounting principles
generally accepted in the United States of America ( US GAAP ) for interim financial statements and the instructions to
Form 10-Q and Article 8 of Regulation S-X. Accordingly they do not include all of the information and footnotes
required by GAAP for complete financial statements. In the opinion of management, all adjustments of a normal
recurring nature and considered necessary for a fair presentation of its financial condition and results of operations for
the interim periods presented in this Quarterly Report on Form 10-Q have been included. Operating results for the
interim periods are not necessarily indicative of the financial results for the full year ending December 31, 2012.
These unaudited condensed consolidated financial statements should be read in conjunction with the audited
consolidated financial statements and notes thereto included in the Company s annual report on Form 10-K/A for the
year ended December 31, 2011.

The accompanying interim condensed consolidated financial statements have been prepared in accordance with U.S,
generally accepted accounting principles ( US GAAP ). The Company s functional currency is US dollar. The LK
Group s functional currencies are the Chinese Renminbi ( RMB¥ ) and Hong Kong dollar ( HKD$ ); however the
accompanying condensed consolidated financial statements have been translated and presented in United States
Dollars ( USD$ ).

Consolidation

The accompanying interim condensed consolidated financial statements include the accounts of the Company and its
subsidiaries. Intercompany balances and transactions have been eliminated in preparing the accompanying condensed
consolidated financial statements.

Development Stage Activities

The Company complies with Financial Accounting Standards Codification ( ASC ) 915 and Securities and Exchange
Commission Act Guide 7 for its characterization of the company as a development stage enterprise.

Use of Estimates
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In preparing these condensed consolidated financial statements, management is required to make estimates and
assumptions that affect the reported amounts of assets and liabilities as of the date of the consolidated financial
statements and the reported amounts of revenues and expenses during the reporting periods. Actual results could differ
from those estimates.

Assets Held for Sale

The Company considers assets to be assets held for sale when all of the following criteria are met:

management commits to a plan to sell the assets;

it is unlikely that the disposal plan will be significantly modified or discontinued;

the assets are available for immediate sale in their present condition;

actions required to complete the sale of the property have been initiated;

sale of the property is probable and the completed sale is expected to occur within one year; and

the assets are actively being marketed for sale at a price that is reasonable given its current market value.

21
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Upon designation as an asset held for sale, the Company records the carrying value of each disposal group at the lower
of its carrying value or its estimated fair value, less estimated costs to sell, and we cease depreciation.

Financial Instruments and Concentration of Risk

The fair value of financial instruments, which consist of cash, accounts payable and accrued liabilities and loans
payable, were estimated to approximate their carrying values due to the immediate or relatively short maturity of these
instruments. Unless otherwise noted, it is management s opinion that this Company is not exposed to significant
interest or credit risks arising from these financial instruments.

Basic and Diluted Loss per Share

In accordance with the Accounting Standards Codification (ASC) subtopic 260-10 (formerly SFAS No. 128 Earnings
Per Share ), the basic loss per common share is computed by dividing net loss available to common stockholders by
the weighted average number of common shares outstanding. Diluted loss per common share is computed similar to
basic loss per common share except that the denominator is increased to include the number of additional common
shares that would have been outstanding if the potential common shares had been issued and if the additional common
shares were dilutive. At June 30, 2012 and December 31, 2011, the Company had no stock equivalents that were
anti-dilutive and excluded in the earnings per share computation.

11
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Foreign Currency Translation

Mount Knowledge Holdings, Inc. s functional currency is the U.S. dollar.

While Language Key Asia Ltd. presents its consolidated financial results and accompanying notes in U.S. dollar
terms, its functional currency for its operations in The People s Republic of China ( PRC ) is the Chinese Renminbi, and
its functional currency for its operations in Hong Kong is the Hong Kong dollar.

Transactions in Renminbi and Hong Kong dollars are translated into U.S. dollars as follows:

)

monetary items at the exchange rate prevailing at the balance sheet date;

ii)

non-monetary items at the historical exchange rate;

iii)

revenue and expense at the average rate in effect during the applicable accounting period.

Translation adjustments resulting from this process are recorded in Stockholders Equity as a component of
Accumulated Other Comprehensive Income (Loss). Gains and losses arising on translation or settlement of foreign
currency denominated transactions or balances are recorded in the Statement of Operations.

Investment in Unconsolidated Subsidiary

The Company has investments in a certain subsidiary of which the Company does not have control and therefore does

not require consolidation. The investment is accounted for under the equity method.
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Comprehensive Income

The Company had adopted ASC220, Reporting Comprehensive Income, which establishes standards for reporting and
displaying comprehensive income, its components, and accumulated balances in a full-set of general-purpose financial
statements. The Company s accumulated other comprehensive income represents the accumulated balance of foreign
currency translation adjustments.

Share-based Payments

The Company accounts for share-based payments in accordance with the authoritative guidance issued by the FASB
on stock compensation, which establishes the accounting for transactions in which an entity exchanges its equity
instruments for goods or services. Under the provisions of the authoritative guidance, share-based compensation
expense is measured at the grant date, based on the fair value of the award, and is recognized as an expense over the
requisite employee service period (generally the vesting period). The Company estimates the fair value of share-based
payments using the Black-Scholes option-pricing model. Additionally, share-based awards to non-employees are
expensed over the period in which the related services are rendered at their fair value.

Revenue Recognition

The Company and its subsidiaries recognize revenues from training sales equally over the duration of training
contracts. Revenues recognized for training courses that commence prior to an invoice being issued are classified on
the Company s balance sheet as unbilled revenues.

Related Parties

A party is considered to be related to the Company if the party directly or indirectly or through one or more
intermediaries, controls, is controlled by, or is under common control with the Company. Related parties also include
principal owners of the Company, its management, members of the immediate families of principal owners of the
Company and its management and other parties with which the Company may deal if one party controls or can
significantly influence the management or operating policies of the other to an extent that one of the transacting
parties might be prevented from fully pursuing its own separate interests. A party which can significantly influence
the management or operating policies of the transacting parties or if it has an ownership interest in one of the
transacting parties and can significantly influence the other to an extent that one or more of the transacting parties
might be prevented from fully pursuing its own separate interests is also a related party.
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Recently Issued Accounting Pronouncements

Adopted

Effective January 2012, the Company adopted ASU No. 2011-05, Presentation of Comprehensive Income (ASU
2011-05) . ASU 2011-05 is intended to increase the prominence of items reported in other comprehensive income and
to facilitate convergence of accounting guidance in this area with that of the IASB. The amendments require that all
non-owner changes in shareholders equity be presented in a single continuous statement of comprehensive income or
in two separate but consecutive statements. In December 2011, the FASB issued ASU No. 2011-12, Comprehensive
Income (Topic 220): Deferral of the Effective Date for Amendments to the Presentation of Reclassifications of Items
Out of Accumulated Other Comprehensive Income in Accounting Standards Update No. 2011-05 (ASU 2011-12).
ASU 2011-12 defers the provisions of ASU 2011-05 that require the presentation of reclassification adjustments on
the face of both the statement of income and statement of other comprehensive income. Amendments under ASU
2011-05 that were not deferred under ASU 2011-12 will be applied retrospectively for fiscal years, and interim
periods within those years, beginning after December 15, 2011. The adoption of this update did not have a material
impact on the consolidated financial statements and related disclosures.

Not Adopted

In December 2011, the FASB issued ASU No. 2011-11: Balance Sheet (topic 210): Disclosures about Offsetting
Assets and Liabilities, which requires new disclosure requirements mandating that entities disclose both gross and net
information about instruments and transactions eligible for offset in the statement of financial position as well as
instruments and transactions subject to an agreement similar to a master netting arrangement. In addition, the standard
requires disclosure of collateral received and posted in connection with master netting agreements or similar
arrangements. This ASU is effective for annual reporting periods beginning on or after January 1, 2013, and interim
periods within those annual periods. Entities should provide the disclosures required retrospectively for all
comparative periods presented. We are currently evaluating the impact of adopting ASU 2011-11 on the consolidated
financial statements and related disclosures.

In February 2013, the FASB issued ASU No. 2013-02, Reporting of Amounts Reclassified Out of Accumulated Other
Comprehensive (ASU 2013-02) . This guidance is the culmination of the FASB s deliberation on reporting
reclassification adjustments from accumulated other comprehensive income ( AOCI ). The amendments in ASU
2013-02 do not change the current requirements for reporting net income or other comprehensive income. However,
the amendments require disclosure of amounts reclassified out of AOCI in its entirety, by component, on the face of
the statement of operations or in the notes thereto. Amounts that are not required to be reclassified in their entirety to
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net income must be cross-referenced to other disclosures that provide additional detail. This standard is effective
prospectively for annual and interim reporting periods beginning after December 15, 2012. The Company is
evaluating the effect, if any, the adoption of ASU 2013-02 will have on its consolidated financial statements and
related disclosures.

In July 2013, the FASB issued ASU No. 2013-11, Income Taxes (Top 740): Presentation of an Unrecognized Tax
Benefit When a Net Operating Loss Carryforward, a Similar Tax Loss, or a Tax Credit Carryforward Exists. The
objective of ASU No. 2013-11 is to provide guidance on the financial statement presentation of an unrecognized tax
benefit when a net loss carryforward, similar tax loss, or tax credit carryforward exists. The amendments in this
standard is effective for all entities that have unrecognized tax benefits when a net operating loss carryforward, a
similar tax loss, or a tax credit carryforward exists for fiscal years, and interim periods beginning after December 15,
2013. We are evaluating the effect, if any, adoption of ASU No. 2013-11 will have on our consolidated financial
statements.

Other recent accounting pronouncements issued by the FASB (including its Emerging Issues Task Force), the
American Institute of Certified Public Accountants, and the United States Securities and Exchange Commission did
not or are not believed by management to have a material impact on the Company s present or future financial
statements.

NOTE 2 - GOING CONCERN

The accompanying interim condensed consolidated financial statements have been prepared assuming the Company
will continue as a going concern. As shown in the accompanying financial statements, the Company incurred net loss
of $23,329 for the six months ended June 30, 2012. In addition, the Company had a working capital deficit of
$886,085 and deficit of $7,108,013 as of June 30, 2012. These conditions raise substantial doubt as to the Company s
ability to continue as a going concern.

The ability of the Company to continue as a going concern is dependent upon its ability to obtain financing and
become successful in marketing products under the license agreement described above. Management has plans to seek
additional capital through debt, and private and public offerings of its common stock. The condensed consolidated
financial statements do not include any adjustments relating to the recoverability and classification of recorded assets,
or the amounts of and classification of liabilities that might be necessary in the event the Company cannot continue as
a going concern.
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NOTE 3 - INVESTMENTS IN UNCONSOLIDATED SUBSIDIARY

On December 16, 2010, the Company acquired 49% of the ownership interest in Mount Knowledge Technologies Inc.
(formerly known as 1827281 Ontario Inc.) formed on June 16, 2010 as a technology development company to oversee
new technological advancements of the Company s Intellectual Property acquired on December 29, 2010. Ucandu
Learning Centres Inc ( Ucandu ), a company owned by Erwin Sniedzins, the Company s chairman and director, owns
the remaining 51% of Mount Knowledge Technologies Inc. The ownership structure of Mount Knowledge
Technologies Inc. enables it to seek small business development incentive programs and other private and public
research initiatives available in Canada. The investment in Mount Knowledge Technologies Inc. is recorded by the
Company using the equity method of accounting.

Subsequently, on December 28, 2010, the Company entered into a five-year Option Agreement with Ucandu to
purchase the remaining 510,000 shares of common stock of MTK Tech (51%) for an exercise price of 100,000 shares

of the Company s common stock, at the Company s discretion. As of April 15, 2011, the Company had not exercised
the Option with Ucandu.

NOTE 4 NOTES PAYABLE

(a) During the second half of the year ended December 31, 2011, the Company entered into one securities purchase
agreement (the Securities Purchase Agreement ) with one party, and seven separate joinder agreements adjoining each
other party to the original Securities Purchase Agreement (collectively, referred to as the Lenders ), pursuant to which
the Company issued a total of eight separate promissory notes in principal amounts totaling $450,000. The notes
mature one year from the closing date and accrue interest at a rate of 15% per annum on the unpaid and unconverted
principal amount and such interest is payable on the maturity date. Amounts outstanding under the notes are
convertible, in whole or in part, into shares of the Company s common stock at the option of the holder thereof at any
time and from time to time, at a conversion price of $0.15 per share. Subject to certain exceptions, payments due
under the notes rank senior to all other indebtedness of the Company and its subsidiaries.

Under the terms of the purchase agreement, the holder of the notes is entitled to certain piggy back registration rights
if at any time after the closing date the Company proposes to file a registration statement under the Securities Act of
1933, as amended (the Securities Act ), with respect to an offering of its equity securities or securities or other
obligations exercisable, exchangeable for, or convertible into its equity securities.

Promissory Notes
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(@)

On January 11, 2012, the Company entered into a joinder agreement to the original Securities Purchase Agreement
executed on September 14, 2011, pursuant to which the Company issued to Vukota Capital Management Inc., an
Ontario, Canada company (the Lender ), a promissory note in the principal amount of $100,000. The note matures one
year from the closing date.

(b)

During 2010, the Company received loans totaling $869,354 from third parties. On December 31, 2010, these
advances were converted to notes payable, which are unsecured, bear interest at 5% per annum beginning December
31, 2010 and mature in 2012. In March 2011, $719,354 of these advances was converted into 4,795,694 common
shares of MTK USA with a total remaining balance of $150,000 in Notes Payable. As of December 31, 2011, the
remaining notes payables balance in MTK USA was $150,000. On June 18, 2012, the remaining principal balance
amounted to $150,000 and accrued interest amounted to $10,950 were extinguished by 4,237,640 common shares of
MTK USA which was later exchanged by 4,237,640 common shares of MKHD and warrants pursuant to which the
creditor can purchase 1,059,410 shares of MKHD common stock at an exercise price of $0.50.

(©
On February 17, 2012, LKTR executed a Separation and Settlement Agreement with Foxglove International
Enterprises Ltd., a BVI company, to settle a promissory note in the face value amount of $65,776, for the safe return

and the release the language trademarks and acknowledgement of copyright of training content and transfer of
ownership and right of use.
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NOTE 5 - RELATED PARTY TRANSACTIONS

Relat