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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 10-Q
(Mark One)
x] QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
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Or
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subject to such filing requirements for the pastl@@s. Yes[x] No[ ]
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Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, m-a&ccelerated filer, or a smaller repor

company. See the definitions of “large accelerdiled” “accelerated filer” and “smaller reportintbmpany” in Rule 12t2 of the Exchan
Act.

Large accelerated filer [ Accelerated filer [ Non-accelerated filer [ Smaller reporting company [:
(Do not check if a smaller reporti
company)
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PART | — FINANCIAL INFORMATION

Item 1. Financial Statements
YOUCHANGE HOLDINGS CORP
(A DEVELOPMENT STAGE ENTERPRISE)
CONDENSED CONSOLIDATED BALANCE SHEETS

March 31, June 30,
2011 2010
ASSETS (Unaudited)
Current assets:
Cash and cash equivalel $ 213,67 $ 44,30¢
Prepaid expenses and other current assets 21,89¢ 7,394
Total current asse 235,57- 51,70
Advances to Feature Marketil 110,00( 70,00(
Property and equipme- net 4,36¢ 5,26¢
Capitalized software cos 105,40( 40,00(
Other assets 6,50( 6,50(
Total assets $  461,83¢ $ 173,46
LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:
Accounts payable and other accrued expe $ 117,21¢  $ 100,59
Note payablé related part 37,50( 37,50(
Convertible notes payable 75,00( -
Total current liabilities 229,71¢ 138,09
Convertible notes payable, net of discount of $1,88d nil as o
March 31, 2011 and June 30, 2010, respecti 66,01¢ -
Convertible notes payab- related party, net of discount of $23,¢
and nil as of March 31, 2011 and June 8QQ2respectively 1,14¢ -
Total liabilities 296,88: 138,09
Shareholders' equity:
Common stock, $.001 par value; 60,000,000 shartt®ared; 37,760,66
and 35,405,588 shares issued and outstanding
March 31, 2011 and June 30, 2010, respecti 37,76! 35,40¢
Additional paic-in capital 1,760,38. 1,067,12
Deficit accumulated during the development stage (1,633,18) (1,067,161
Total shareholders' equity 164,95¢ 35,37+
Total liabilities and shareholders' equity $ 461,83 $ 173,46¢

The accompanying notes are an integral part okt@Endensed Consolidated Financial Statements.




YOUCHANGE HOLDINGS CORP

(A DEVELOPMENT STAGE ENTERPRISE)

UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF OPER ATIONS

Net revenue:
Cost of products sold

Gross profit

Operating expense
Professional fee
Salaries and wag
Licensing fee:
General and administrati
Marketing
Expense of reverse merger

Total operating expenses
Loss from operations

Other income (expense
Interest incom
Interest expense

Total other expense

Net loss

Basic and diluted net lo:
per common share

Weighted average common sha
outstanding - basic and diluted

Period from
August 22,
2008
(Inception)
Three Months Ended Nine Months Ended to
March 31, March 31, March 31,
2011 2010 2011 2010 2011
$ 1,32 $ - 3 1,32 $ - 3 1,32
1,01¢ - 1,01¢ - 1,014
30€ - 30€ - 30€
75,03 66,50: 311,70° 155,86: 642,61!
22,35 - 71,11: - 71,11:
- - 79,13( - 79,13(
15,40¢ 14,50: 45,32¢ 21,62¢ 95,56¢
15,12: - 33,13¢ - 44 87
- 620,04( - 620,04( 620,04(
127,91° 701,04! 540,41 797,53. 1,553,33!
(127,61) (701,045 (540,106 (797,537 (1,553,02)
4,85¢ 3,00( 13,48¢ 4,392 22,93(
(29,097 (37,989 (39,407 (63,687) (103,089
(24,239 (34,989 (25,92 (59,287 (80,15
$ (151,850 $ (736,03) $ (566,02) $ (856,819 $ (1,633,18)
$ - 3 (0.0 $ (0.02) $ (0.06)
36,725,79 18,834,84 36,195,09 13,448,33

The accompanying notes are an integral part okt@Endensed Consolidated Financial Statements.




YOUCHANGE HOLDINGS CORP
(A DEVELOPMENT STAGE ENTERPRISE)
UNAUDITED CONDENSED CONSOLIDATED STATEMENT OF CHANG ES IN SHAREHOLDERS' EQUITY (DEFICIT)

Deficit
Accumulated Total
Additional During the  Shareholders
Common Stock Paid-in Developmen Equity
Shares Amount Capital Stage (Deficit)
Balance, August 22, 2008 (inceptic - % - $ - $ S S
Issuance of common sto
upon formatior 1,000,00! 1,00¢ - - 1,00
Net loss - - - (67,107) (67,107)
Balance, June 30, 20! 1,000,00! 1,00( - (67,1079 (66,107
Common stock issued for ca 4,000,001 4,00( - - 4,00(¢
Common stock issued fi
intangible asse 1,500,00! 1,50C 1,00 - 2,50(
Common stock issued fi
conversion of notes payat 683,19 683 512,99¢ - 513,68:
Effect of reverse mergt 26,766,39 26,76" 59,54¢ - 86,31
Common stock issued
connection with reverse merc 1,456,00! 1,45¢ 493,58« - 495,04(
Net loss - - - (1,000,05) (1,000,05)
Balance, June 30, 20: 35,405,58 35,40¢ 1,067,12 (1,067,16)) 35,37
Common stock issued for ca 1,000,00! 1,00( 249,00( - 250,00(
Common stock issued for servic 992,67 99:¢ 297,70: - 298,69:
Conversion of convertible note paya 362,40( 362 90,23¢ - 90,60(
Beneficial conversion featu - - 56,311 - 56,31"
Net loss - - - (566,02) (566,02)
Balance, March 31, 2011 37,760,66 $ 37,76 $ 1,760,38 $ (1,633,18) $ 164,95¢

The accompanying notes are an integral part okt@Endensed Consolidated Financial Statements.




YOUCHANGE HOLDINGS CORP
(A DEVELOPMENT STAGE ENTERPRISE)
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

Cash flows from operating activitie
Net loss

Adjustments to reconcile net loss to net ¢
used in operating activitie
Depreciation expens
Common stock issued for servic
Amortization of debt discount ar
deferred financing cos
Issuance of common stock for inter
Cash based expense for reverse me
Issuance of common stock for reverse me
Changes in operating assets and liabilit
Prepaid expenses and other as
Accounts payable and other accrued expenses

Net cash used in operating activit

Cash flows from investing activitie
Purchase of property and equipm
Software development cos
Advances to Feature Marketil
Cash paid for reverse merger

Net cash used in investing activiti

Cash flows from financing activitie
Proceeds from sale of common st
Proceeds from convertible notes paye
Proceeds from related party convertible notes pay
Proceeds from notes payal
Borrowings from related partie
Repayment of related party payak
Fees paid for financing costs

Net cash provided by financing activiti

Increase in cash and cash equival
Cash and cash equivalents, beginning of period

Cash and cash equivalents, end of period

The accompanying notes are an integral part ottEmdensed Consolidated Financial Statements.

Nine Months Ended March
31,
2011 2010

Period from
August 22,
2008
(Inception)
to

March 31,
2011

$ (566,02) $ (856,81) $ (1,633,18)

90C - 90C
298,69 - 298,69
30,48: 5 80,48:
- 13,68: 13,68:

= 125,00( 125,00(

- 495,04 495,04(
(14,50%) (3,394 (25,899)
17,22: 19,27¢ 116,82(
(233,239 (207,21) (528,462
- - (5,265)
(65,400) (16,000 (105,400
(40,000) (70,000 (110,000)
- (87,500) (87,500)
(105,400 (173,500 (308,165
250,00( 5,00( 255,00(
233,00( - 233,00(
25,00 25,00
= 500,00( 500,00

- - 88,99:

- (1,689 (1,689

- - (50,000)
508,00 503,31 1,050,30:
169,36¢ 122,59« 213,67
44,30 21,88¢ -
$ 21367 $  14448. $ 213,67
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YOUCHANGE HOLDINGS CORP
(A DEVELOPMENT STAGE ENTERPRISE)
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

1. Organization of Business and Basis of Preseniaih

On March 30, 2010, Youchange, Inc. and BlueStaarkiial Group, Inc. (“BSFG")a Nevada corporation and publicly traded shell camy
at such time, completed a merger transaction fedeto as the “reverse mergehroughout this filing), which is described in foetr detai
below and in our Form 1B-filing for the year ended June 30, 2010, andIteduin Youchange, Inc. shareholders obtaining rmbmf BSFG
The surviving publicly traded entity following threverse merger transaction changed its name to C¥Wiange Holdings Corpduring May
2010. The terms “youchange”, “we”, “us”, “our” ¢he “Company”refer to YouChange Holdings Corp and its consoéidasubsidian
Youchange, Inc., following the date of the mergansaction, and to Youchange, Inc. prior to the ddtthe reverse merger transaction.

fiscal year end is June 30.

For accounting purposes, Youchange, Inc. is theissmin the reverse merger transaction, and caresgty the assets and liabilities and
historical operations reflected in these condersmusolidated financial statements are those of Wange, Inc. and are recorded at
historical cost basis of Youchange, Inc. All sisaaed per share data prior to the acquisition haen restated to reflect the stock issuan
a recapitalization of Youchange.

We were organized as a software and services \eirtthe Green Technology (“GreenTechkEctor to develop a leading social mover
to focus on the elimination of electronic wasteWaste”) in the United States, which includes angd,)sobsolete end-dife consume
electronics and computer devices. The GreenTectorsés a recognized business sector also knowiEragronmental Technology
“Envirotech”. Companies in this sector apply environmental s@eimcan effort to help conserve the environment ahdose busine
approaches that are environmentally and econorpisalitainable.

The Companys software includes a destination website, www.hamge.com, where users can join and refer frieadsdrn about tt
problem of electronic waste through content, blagd forums. Site members are encouraged to tdlandbrough the turmver and sale
their end-oflife, used or obsolete electronics, which redubesrisk of adding to the waste stream. Membereszthe youchange calculz
and offer database through www.youchange.com ananiSyvering a series of questions, may receive latirea cash and/or reward poi
offer. Initially, reward points collected by membenay be used to exchange for other items in 8 Green'area of the youchange.c
website, which is an online marketplace where podatn be exchanged for product. In addition toythechange.com website, users can
and learn about local events and electronic cadleatirives through youchange Facebook, Twitter bimked-In social media pages. T
local electronic collection events play an impottpart of the youchange strategy and are done itmeahip with local sports tear
businesses, individuals, schools and charity groups

Youchange is developing an electronic Tracking &ys{‘eTS”)to provide asset receiving, refurbishment and diapeecycling trackin
though the complete handling cycle of all electesriollected. In addition, the website and the afiéSexpected to allow business to busi
activity. Businesses can dispose of excess elactran bulk. The eTS is expected to extend pastwibbsite and electronic pricing ¢
rewards calculator previously launched through yamge.com and is intended to be used by localeetaelectronic refurbishment cent
and recyclers that may partner with youchange. cliange intends on generating revenue through thebighment, resale (“reCommerge”
and recycling of the electronics collected, faatlitg the sustainability objectives by extending lifiecycle of these items and keeping ¢
items from the electronic waste stream. Once dgesl and launched youchange intends to chargeemaslitg fee for the use of the ¢
software and services application.

The Company has realized minimal revenues frompliégned business purpose to the date of this filng currently has limite
operations. Accordingly, the Company is considecele in the development stage. The Company hers inethe development stage sinc
formation. The Company has devoted its effortbusiness planning and development and has alloeasedbstantial portion of its time ¢
investment in bringing its product to the marked aaising capital.




YOUCHANGE HOLDINGS CORP
(A DEVELOPMENT STAGE ENTERPRISE)
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

These Unaudited Condensed Consolidated Finana&r8ents have been prepared pursuant to the mksegulations of the Securit
and Exchange Commission (the “SECAJl significant intercompany transactions and acdsuhave been eliminated. Certain informe
related to our organization, significant accountpuajicies and footnote disclosures normally incllide financial statements preparec
accordance with accounting principles generallyepted in the United States (“GAAPHas been condensed or omitted. The accot
policies followed in the preparation of these UritedilCondensed Consolidated Financial Statemeatsarsistent with those followed in
annual consolidated financial statements for thar yded June 30, 2010, as filed on FornK10n the opinion of management, th
Unaudited Condensed Consolidated Financial Statesmmmtain all material adjustments, consistingy afl normal recurring adjustmer
necessary to fairly state our financial positioesults of operations and cash flows for the peripassented and the presentations
disclosures herein are adequate when read in attigarwith our Form 1 for the year ended June 30, 2010. Certain reifieessons hav:
been made to the prior period financial statemamdats to conform to the current presentation.

The preparation of financial statements in confoymiith accounting principles generally acceptedhia United States (“GAAP™equire!
management to make estimates and assumptiondfénetttae reported amounts of assets and liakslidied disclosure of contingent assets
liabilities at the date of the financial statemeatsl the reported amounts of revenue and expensigdhe reporting period. Actual resi
could differ from those estimates. Significant msties include carrying amounts of loliged assets, deferred financing costs and def
taxes.

Basic earnings per share includes no dilution andoimputed by dividing net income (loss) availatslecommon shareholders by
weighted average common shares outstanding fopéhied. Diluted earnings (loss) per share is dated based on the weighted avel
shares of Common Stock outstanding during the geaplas the dilutive effect of outstanding Commownckt purchase warrants and st
options using the treasury stock method and thdidd effects of convertible securities using thednverted method. Basic and diluted
per share were the same for all periods reportetieas were net losses attributable to common kbaders for all periods reported, and t
all potentially dilutive securities were antidibugi.

Reverse Merger with BSFG

On March 15, 2010, BSFG and its wholly owned subsydBlueStar Acquisition Corporation (“Merger S)lentered into an Agreeme
and Plan of Merger (the “Merger Agreementfith Youchange, Inc. The Merger Agreement and ttussition agreed to therein was clo
on March 30, 2010. At the closing of the reversarger, Youchange, Inc. merged into Merger Sub, Witichange, Inc. as the surviv
entity. At the time the Merger Agreement was exedufeffrey Rassas and Richard Papworth, currentiChief Executive Officer and Ch
Financial Officer, respectively, and directors loé tCompany, were directors and officers of both 8&fd Youchange, Inc. BSFG acqu
all 7,183,197 of the issued and outstanding comsfames of Youchange Inc. from Youchange Inc. slrddehs in exchange for 21,549,t
shares of BSFG Common Stock. Youchange, Inc. Bblters received three shares of BSFG Common Stwodach share of Youchan
Inc. These figures included 2,049,591 shares dF@&£ommon Stock issued to the former note holdérgomchange, Inc. whereby t
$500,000 principal amount of secured convertiblenmpssory notes plus accrued interest of $13,681 eeaverted into 683,197 shares
Youchange, Inc. common stock immediately priothi® teverse merger. As a result of the reverse méngee are a total of 35,405,588 sh
of our common stock issued and outstanding immelgidollowing the transaction, of which the forméouchange, Inc. shareholders t
61%. Additionally, following the completion of threverse merger, we issued 1,456,000 shares ofooumon stock to the sellers of BSFG.

Going Concern

The Company's financial statements are prepared) wsicounting principles generally accepted inUWhnéted States applicable to a gc
concern, which contemplates the realization oftasaed liquidation of liabilities in the normal ase of business. The Company has na
established an ongoing source of revenue suffi¢g@ebver its operating costs and allow it to comé as a going concern. The ability of
Company to continue as a going concern is deperafettie Company obtaining adequate capital to fyperating losses until it becon
profitable. If the Company is unable to obtainguige capital, it could be forced to cease oparatio




YOUCHANGE HOLDINGS CORP
(A DEVELOPMENT STAGE ENTERPRISE)
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

In order to continue as a going concern, the Coypah need, among other things, additional capiedources. Management's plan
obtain such resources for the Company include lftpiaing capital from management and significaicisholders sufficient to meet
minimal operating expenses; (ii) obtaining fundfingm outside sources through the sale of its dabfa equity securities; and (iii) as a
resort, seeking out and completing a merger withtleer company. However, management cannot provigeaasurances that the Comp
will be successful in accomplishing any of its @an

The ability of the Company to continue as a goiagaern is dependent upon its ability to successhdcomplish the plans described in
preceding paragraph and eventually attaining @bliét operations. The accompanying financial statésngo not include any adjustments
might be necessary if the Company is unable toicoatas a going concern.

Recently | ssued Accounting Pronouncements

In February 2010, the Financial Accounting StandaBbard (“FASB”) issued Accounting Standards Upd@#SU”) No. 201009,
“Amendments to Certain Recognition and Disclosuegjitrements” (“ASU 2010-09"), which amends ASC Tob5, “Subsequent Events.”
The amendments to ASC Topic 855 do not changeimgisequirements to evaluate subsequent events,(butefines a “SEC Filer”
(if) removes the definition of a “Public Entity&nd (iii) for SEC Filers, reverses the requirentendisclose the date through which subsec
events have been evaluated. ASU 2020wnas effective for us upon issuance. The adomfdhis guidance did not have a material impac
our financial position and results of operations.

In June 2009, the FASB issued guidance for deténgithe primary beneficiary of a variable interestity (“VIE"). In December 2009, t|
FASB issued ASU 2009-17, “Improvements to FinanBiaporting by Enterprises Involved with Variabléelrest Entities” (“ASU 2009-17"
ASU 2009-17 provides amendments to ASC 810 tocaeflee revised guidance. The amendments in ASU -200&place the quantitative-
based risks and rewards calculation for determimihigh reporting entity, if any, has a controllifigancial interest in a VIE with an appro:
focused on identifying which reporting entity hae power to direct the activities of a VIE that msignificantly impact the entitg’economi
performance and (i) the obligation to absorb lossethe entity or (ii) the right to receive bensfifrom the entity. The amendments in A
2009-17 also require additional disclosures abowgparting entity’s involvement with VIEs. ASU 2049 is effective for annual reporti
periods beginning after November 15, 2009. The @diopf this guidance did not have a material imigat our financial position and rest
of operations.

In June 2009, the FASB issued guidance that seekaprove the relevance and comparability of tHerimation that a reporting ent
provides in its financial statements about a tranef financial assets; the effects of a transfeit® financial position, financial performan
and cash flows; and a transfeiContinuing involvement, if any, in transferreddicial assets. Specifically, this guidance elingsahi
concept of a qualifying speciplirpose entity, creates more stringent conditi@ngdporting a transfer of a portion of a finanaaket as
sale, clarifies other sale-accounting criteria, ahdnges the initial measurement of a transfermterest in transferred financial assets.
guidance is effective for annual reporting peribgginning after November 15, 2009. The adoptiothis guidance did not have a mate
impact on our financial position and results of rgpiens.

2. Feature Marketing Acquisition

Effective December 31, 2010, we entered into a Slichange Agreement (the "Exchange Agreement'h) Wwéature Marketing, In
(“Feature Marketing™an Arizona corporation. The Exchange Agreementigeal for the acquisition of all issued and outdiag shares «
Feature Marketing in exchange for 3,030,303 shafesur common stock and $200,000 of cash. Featunekdling owns and operate
computer and consumer electronics refurbishmentecdrased in Scottsdale, Arizona, which we intenttedntegrate with our plann
operations.

Subsequent to the completion of the acquisitionFebruary 25, 2011, the Company and Feature Maketntered into a Resciss
Agreement that provided for the rescission of tbguasition as of December 31, 2010, so that fronee@mnomic standpoint, the acquisit
never occurred and all applicable shares were rexaranged. Accordingly, the financial position aedults of Feature Marketing have
been, and are never expected to be, consolidatbdhaise of the Company. The Company believesdbeission of this transaction was ir
best interests based on the discovery of a mutisthke and impossibility to perform under the agrert, which was not contemplated
either party.




YOUCHANGE HOLDINGS CORP
(A DEVELOPMENT STAGE ENTERPRISE)
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

The Company executed a nerelusive fulfilment agreement with Feature Mamkgt on March 29, 2011. Under the terms of
fulfillment agreement, Feature Marketing will prdei receiving, refurbishment, shipping and storage/ises and repay the amot
previously advanced towards the acquisition disedissbove. As of March 31, 2011 these previous razhstotaled $110,000, which
secured by the assets of Feature Marketing andugmeorted by a promissory note from Feature MametiThese advances bear interest
rate of 24.0% per annum. We have recognized istténeome totaling approximately $20,000 relativetliese advances for the period f
August 22, 2008 (inception) to March 31, 2011.

3. Common Stock

Our authorized common stock consists of 60,0004res of common stock with a par value of $.00fe ®llowing summarizes o
common stock activity for the period from August 2208 (inception) to the completion of the revarssger on March 30, 2010:

« Upon formation on August 22, 2008, Youchange, Iasued 1,000,000 of its common shares to its fouade Chief Executiy
Officer, Jeffrey Rassas, in exchange for $1,(

« During fiscal 2010, Youchange, Inc. issued an aaluktl 4,000,000 of its common shares to unrelatgiiies in exchange for $4,0
(except for 40,000 of these shares, which weresbsoi an officer / director

« During fiscal 2010, Youchange, Inc. issued 1,500,6Pares of its common stock to Mr. Rassas in exgdor certain intangib
assets related to the youchange.com domain. Tdnsdction was valued at $2,500. Although it mayire renewal from time-to-
time, this intangible asset has an indefinite difel accordingly is not being amortiz

« During fiscal 2010, Youchange, Inc. issued 683,4i8ares of its common stock upon conversion of $8Iin convertible notes pl
$13,681 of unpaid accrued intere

As described in more detail above, on March 30,02@SFG acquired all 7,183,197 of the issued angdtanding common shares
Youchange, Inc. from Youchange, Inc. shareholdersexchange for 21,549,591 shares of BSFG CommorgkStéouchange, In
shareholders received three shares of BSFG Commoak ®r each share of Youchange, Inc.

In conjunction with the reverse merger, the Compasyed 1,456,000 shares of its common stock dmpesmpensation for the purchi
of the BSFG. The shares were valued at $0.34lmeswhich was the closing stock price on March2810. The total fair value of the
common shares of $495,040 was expensed as an iHoguist.

As a result of the reverse merger there are a ¢6t85,405,588 shares of our common stock issuddoatstanding immediately followil
the transaction, of which the former Youchange, bi@areholders hold 61%. For accounting purposesciange, Inc. is the acquirer in
reverse merger transaction.

During the first nine months of fiscal 2011, weuisd common shares for the following transactions:

« During July 2010, we entered into a oyear consulting agreement with Naser Ahmad thrad@MA Enterprises, LLC to provic
services as Chief Technology Officer, and issue8,®&8 shares of our common stock to Mr. Ahmad aspemsation for su
services. The term of this agreement is from Jantia2010 to December 31, 2010. As of June 30, 2@&0Chad accrued $60,00C
compensation for Mr. Ahmad, which was paid by wadyth® issuance of one half of these shares. Wegrezed the remainir
$33,333 of expense during July 2010 for the 3331884 shares issued to Mr. Ahmad, which was resdras professional fees. ~
consulting agreement has not been renewed as ofatkeof this filing; however, Mr. Ahmad has couil to provide services to !
Company on a mon-to-month basis for $10,000 per month, which is expbtiebe paid in shares of our common st




YOUCHANGE HOLDINGS CORP
(A DEVELOPMENT STAGE ENTERPRISE)
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

- During July 2010, we entered into a licensing agrest with a strategic partner for access to a @a&for pricing of used consur
electronic goods. We issued 193,322 shares of aomstock upon the execution of this agreement aifidbe required to pe
$60,000 over the first year of the agreement ar8J0B® over the second year of the agreement. idddity, we will be required
issue additional common shares valued at $30,0@@asent for the second year of the agreement tiféecone year anniversary
this agreement. We expensed $54,130 as generadmithistrative expense for the issuance of the3X23shares of common st
during July 2010

- During December 2010, we entered into a one yeasudting agreement with Mary Juetten, through Ritoteur Intellectue
Property (PIP), LLC to provide services as Chiee@ping Officer of YouChange, Inc. and issued 398,6hares of our comm
stock to Ms. Juetten as compensation for such cesviThe term of this agreement is from OctobeP(,0 to September :
2011. We recognized $125,000 of expense in Dece2®H) for the issuance of these shares, whichreesrded as professiol
fees.

« During March 2011, we raised $250,000 through #e sf 1,000,000 common shares in a private planétnansaction with €
accredited investor at a sales price of $0.25 pamgon share

« During the first nine months of fiscal 2011 we aissued 75,397 common shares in exchange for ptloéessional services. \
expensed $26,231 as general and administrativeneggder the issuance of these she

4. Short Term Note Payable to BSFG

On January 1, 2010, Youchange, Inc. entered in8Y5000 note payable agreement with the previoaseblolders of BSFG, whic
together with a $50,000 cash payment and the isguahl,456,000 common shares following the reverseger, was used to complete
reverse merger with BSFG. The payable was due anemual installments, which were due on April 11@@&nd June 30, 2010. In the e
we failed to pay the first installment in full, uedthe terms of the agreement, the entire balarmddnaccrue interest at 9.0% per ani
retroactive from January 1, 2010. We may pay thisrest penalty in cash or stock at a price of $@ér share, at our option. The 1
payment of $37,500 was paid when due on April 1LG2Gowever, we have not made the second paymaeritths date of this filing.

5. Convertible Notes Payable
The following summarizes our currently outstandiogvertible notes payable and convertible noteslipiaydue related parties:

« During July 2010, we issued a $25,000 convertildee rwith an unrelated, accredited third party ichenge for cash. The n
matured on January 19, 2011 and bears interestatit @f 12.0% per annum. The note and any acdnterest may be convertec
any time, at the discretion of the investor, torebaf our common stock at a rate of $0.25 pereshBased on our share price al
time the note agreement was entered into, therenwdgeneficial conversion feature associated with ¢onvertible note. As of t
date of this filing, this note is past due and @empany is negotiating alternative repayment pious with the note holde
Following the maturity date of this note, interastrues at a penalty rate of 15.(

« During August 2010, we issued a $25,000 convertilolee with an unrelated, accredited third partgxechange for cash. The n
matured on February 6, 2011 and bears intereg.@%d per annum. The note and any accrued intevagtbe converted at any tir
at the discretion of the investor, to shares of@mmon stock at a rate of $0.25 per share. Baseslipshare price at the time
note agreement was entered into, there was no ibehefonversion feature associated with this caotibvie note. As of the date
this filing, this note is past due and the Compengegotiating conversion or alternative repaynpovisions with the note hold
Following the maturity date of this note, interastrues at a penalty rate of 15.(
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

« During September 2010, we issued a $22,000 coblesriote with an unrelated, accredited third partgxchange for cash. The n
matures two years from the date of issuance and lig@rest at a rate of 8.0% per annum. The naodeaay accrued interest may
converted at any time, at the discretion of theegter, to shares of our common stock at a raté® @5$per share. Based on our s
price at the time the note agreement was entetedtirere was no beneficial conversion feature@ased with this convertible not

« During September 2010, we issued a $25,000 coblesriote with an unrelated, accredited third partgxchange for cash. The n
matured 61 days from the date of issue and betegest at a rate of 8.0% per annum. The Companythmadight to extend tl
maturity of this note an additional 30 days. Théenand any accrued interest may be converted atimuey at the discretion of t
investor, to shares of our common stock at a rAt®0®5 per share. Based on our share price atirtfeethe note agreement v
entered into, we recognized a beneficial converisature of $5,500 for this convertible note. Adte# date of this filing, this note
past due and the Company is negotiating convemia@iternative repayment provisions with the natédbr. Following the maturi
date of this note, interest accrues at a penatityatal2.0%

« During October 2010, we issued a $25,000 convertilote with an unrelated, accredited third partgxohange for cash. The n
matures two years from the date of issuance andbuagxtended by an additional 180 days if the Campsd chooses. The n
bears interest at a rate of 8.0% per annum andrigectible at any time, with accrued interest,ha tliscretion of the investor
shares of our common stock at a rate of $0.30pes

« During November 2010, we issued a $13,000 convertibte with an unrelated, accredited third pantgxchange for cash. The n
matures two years from the date of issuance andbuagxtended by an additional 180 days if the Campsd chooses. The n
bears interest at a rate of 8.0% per annum andrigectible at any time, with accrued interest,ha tiscretion of the investor
shares of our common stock at a rate of $0.30 lgmes Based on our share price at the time theagyeement was entered into,
recognized a beneficial conversion feature of $3 @8 this convertible note

« During December 2010, we issued an $8,000 conVenitite with an unrelated, accredited third pamtgxchange for cash. The n
matures two years from the date of issuance andbwagxtended by an additional 180 days if the Camps® chooses. The n
bears interest at a rate of 8.0% per annum andrigectible at any time, with accrued interest,ha tiscretion of the investor
shares of our common stock at a rate of $0.30 lgmes Based on our share price at the time theagyreement was entered into,
recognized a beneficial conversion feature of $4 {88 this convertible note

« During December 2010, we issued a $90,000 conVenitite with an unrelated, accredited third pamtgxchange for cash. The n
is secured by all of the assets of the Company, matwe years from the date of issuance and may belexated if the Compa
raises $1.0 million in private financing before theaturity date. The note bears interest at a o&t&€2.0% per annum and
convertible at any time, at the discretion of theeistor, to shares of our common stock at a ra&®5 per share. Unpaid accr
interest is convertible at any time, at the disorebf the investor, to shares of our common stedgkh the conversion rate equa
the average closing price of our common stock lierten days preceding such conversion. Based oshaue price at the time |
note agreement was entered into, we recognizeahefibl conversion feature of $23,400 for this werible note. During Janue
2011, this $90,000 convertible note plus $600 icr@ed interest was converted to 362,400 commorest

« During March 2011, we raised $25,000 under a cdiblemote with the spouse of an officer of You@be, Inc. The note matu
two years from the date of issuance and may bendgte by an additional 180 days if the Company smosbs. The note be
interest at a rate of 8.0% per annum and is coiilerat any time, with accrued interest, at themison of the investor to shares
our common stock at a rate of $0.25 per share. Baseour share price at the time the note agreemestentered into, v
recognized a beneficial conversion feature of $2% for this convertible nott

As of March 31, 2011, the convertible notes payadodd associated accrued interest described ab@&veamvertible into a total
approximately 675,000 common shares.
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The intrinsic value of a beneficial conversion teatinherent to a convertible note payable, whimat bifurcated and accounted
separately from the convertible note payable ang nwd be settled in cash upon conversion, is tteatea discount to the convertible r
payable. This discount is amortized over the pefioth the date of issuance to the date the nofiésusing the effective interest methor
the note payable is retired prior to the end otdatractual term, the unamortized discount is expd in the period of retirement to inte
expense. In general, the beneficial conversiorufeais measured by comparing the effective conerrprice, after considering the rela
fair value of detachable instruments included mfihancing transaction, if any, to the fair vabfeéhe common shares at the commitment
to be received upon conversion.

6. Professional Fees

Included in professional fees on the accompanyiogdénsed Statements of Operations are charges/eetatfour of the Company’
officers of $42,000 and $38,500 for the three memihded March 31, 2011 and 2010, respectively, 8286and $49,500 for the nine mor
ended March 31, 2011 and 2010, respectively, add 880 for the period from August 22, 2008 (incap}ito March 31, 2011. As of Mar
31, 2011, $16,000 is due to officers for these gssibnal fees, which is included in accounts payalpld other accrued expenses or
accompanying condensed consolidated balance sheet.

7. Commitments and Contingencies
Operating Leases

The Company leases approximately 2,000 squarefasffice space in Scottsdale, Arizona. The leageement, which was entered int
July 2010, ends on May 31, 2011 and requires mypithlse payments of approximately $3,000.

Indemnifications

During the normal course of business, we make iceirtdemnities and commitments under which we maydguired to make payment:
relation to certain transactions. These may inclgéntellectual property indemnities to customén connection with the use, sales ar
license of products and services; (ii) indemnitegustomers in connection with losses incurredevpérforming services on their premi
(iii) indemnities to vendors and service providgsrtaining to claims based on negligence or willfisconduct; and (iv) indemniti
involving the representations and warranties inadercontracts. In addition, under our layvs we are committed to our directors and offi
for providing for payments upon the occurrence eftain prescribed events. The majority of theseerimdities and commitments do
provide for any limitation on the maximum potenfiai future payments that we could be obligatethake.

Other

During July 2010, we entered into a licensing agreet with a strategic partner for access to a @awlfor pricing of used consur
electronic goods. As described elsewhere heragrisaued 193,322 shares of common stock upon #®ugan of this agreement and will
required to pay $60,000 over the first year of dgeeement and $63,000 over the second year ofgieement. Additionally, we will
required to issue additional common shares value®B@,000 after the one year anniversary of thieement for the second year of
agreement.
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8. Supplemental Schedule of Cash Flow Information

Supplemental cash flow information is as follows:

Period from
August 22,
2008
(Inception)
to
Nine Months Ended March
31, March 31,
2011 2010 2011
Supplemental cash flow informatic
Cash paid for intere: $ - $ $ -
Cash paid for income tax - -
Supplemental disclosure of r-cash investing an
financing activities
Beneficial conversion featur 56,317 56,317
Conversion of notes payable to common s 90,60( 590,60(
Common stock issued for intangible as - 2,50(
Effect of reverse merg - 86,31
Reverse merger costs financed with note pay - 75,00(
Issuance of 1,000,000 shares of common stock farte - 1,00C
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Item 2. Management’s Discussion and Analysis of Financial @dition and Results of Operations
Forward-Looking Statements

This Quarterly Report on Form 10-Q, including It&nManagemen$’ Discussion and Analysis of Financial Conditiord desults ¢
Operations, contains certain “forward-looking sta¢ats,”which include information relating to future evenfisture financial performanc
strategies, expectations, competitive environmegiulation, and availability of resources. ThesavByd{ooking statements include, witht
limitation, statements regarding: proposed newiatites; expectations regarding planned operatigtatements concerning projectic
predictions, expectations, estimates, or forecast® our business, financial and operational t®&sahd future economic performance;
statements of managemengoals and objectives and other similar expresstomcerning matters that are not historical fastsrds such ¢
“may,” “should,” “could,” “would,” “predicts,” “poential,” “continue,” “expects,” “anticipates,” “fute,” “intends,” “plans,” “believes,”
“estimates” and similar expressions, as well aestants in future tense, identify forward-lookirigtements.

Forwardlooking statements should not be read as a guarasftduture performance or results, and will notessarily be accure
indications of the times at, or by, which such perfance or results will be achieved. Forwhrdking statements are based on informe
available at the time those statements are madeonagemens good faith belief as of that time with respecfuture events, and are sub
to risks and uncertainties that could cause aqtealormance or results to differ materially fronosle expressed in or suggested by
forward-looking statements.

Forwardlooking statements speak only as of the date #hersents are made. Factors that could cause aesudts to differ from thot
discussed in the forward-looking statements inclide are not limited to, those described in “Rigctors”in Part I, Item 1A of our Annu
Report on Form 16 for the fiscal year ended June 30, 2010, as gzt our subsequent reports filed with the SE€Cluiing any updatt
found in Part I, Item 1A of this or other repoda Form 10-Q. You should not put undue relianceaoy forwardlooking statements. V
assume no obligation to update forwéwdking statements to reflect actual results, ckangn assumptions, or changes in other fa
affecting forward-looking information, except taetbxtent required by applicable securities lawsidfdo update one or more forwdoaking
statements, no inference should be drawn that Wenake additional updates with respect to thosetber forward-looking statements.

Overview and Recent Developments

On March 30, 2010, Youchange, Inc. and BlueStaamdial Group, Inc. (“BSFG")a Nevada corporation and publicly traded shell camy
at such time, completed a merger transaction fedeto as the “reverse mergehroughout this filing), which is described in foetr detai
below and in our Form 1B-filing for the year ended June 30, 2010, and Itedun Youchange, Inc. shareholders obtaining rmmtf BSFG
The surviving publicly traded entity following threverse merger transaction changed its name toCYiange Holdings Corpduring May
2010. The terms “youchange”, “we”, “us”, “our” ¢he “Company’refer to YouChange Holdings Corp and its consodidasubsidiar
Youchange, Inc., following the date of the mergansaction, and to Youchange, Inc. prior to the dditthe reverse merger transaction.
fiscal year end is June 30.

For accounting purposes, Youchange, Inc. is theiemgin the reverse merger transaction, and caregty the assets and liabilities and
historical operations reflected in these condensmusolidated financial statements are those of Wange, Inc. and are recorded at
historical cost basis of Youchange, Inc. All sisaaed per share data prior to the acquisition h@&en restated to reflect the stock issuan
a recapitalization of Youchange.

We were organized as a software and services eirtthe Green Technology (“GreenTechkEctor to develop a leading social mover
to focus on the elimination of electronic wasteWaste”) in the United States, which includes angdjsobsolete end-dife consume
electronics and computer devices. The GreenTectorsés a recognized business sector also knowiErasronmental Technology
“Envirotech”. Companies in this sector apply environmental saeincan effort to help conserve the environment ehdose busine
approaches that are environmentally and econorpisalitainable.
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The software includes a destination website, wwwchange.com, where users can join and refer friemdearn about the problem
electronic waste through content, blogs and foruBite members are encouraged to take action thrthegturn-over and sale of their end-of-
life, used or obsolete electronics, which redubesrisk of adding to the waste stream. Membergssacthe youchange calculator and ¢
database through www.youchange.com and by answerisgries of questions, may receive a tea¢ cash and/or reward points of
Initially, reward points collected by members may lsed to exchange for other items in the “Shope@rarea of the youchange.c
website, which is an online marketplace where pogan be exchanged for product. Members may seziditems to us, or dropff their
items at our offices. In addition to the youchangm website, users can join and learn about logahts and electronic collection dri
through youchange Facebook, Twitter and Linkedelciad media pages.

We plan to collect used electronics through:
(i) Offers made to members through our website, whialidcussed abov

(i) Using already existing retailers or businessesrap-aff locations for used electronics. We plan to elep strategic alliances w
retailers, electronic refurbishment centers angalecs that may partner with youchange. By listietpilers as dropif locations ol
our website, we will encourage our members to Misése locations and thus, would expect an incrégadeot traffic for thos
locations. If members drogff items rather than use our prepaid shipping raaidm, we expect to obtain these items at a lowst
We are in discussions with Phoenix locations ofiomal car dealership, a local computer repairesthiain and several local chari
and other organization

(iii) Collecting used electronics through Company irgtiatollection events. Local electronic collecteents play an important part of
youchange strategy and are done in partnershipladtd sports teams, businesses and charity grdMpshave developed a collect
event and brand awareness model built around emefowf third party companies bringing their excekestronics to work ¢
designated days. We have piloted these eventstlwgrast month in the Phoenix, Arizona area. dosd component of this collecti
event and brand awareness model is to partnerlegti sports teams to host pgame collection and brand awareness events. 4
component of this model, which was launched in AR@i11, is a new program we refer to as GREEN Arsddsrs and GREE
Leaders, where members of the youchange commuogydollection events at various business or chidations. As with retail at
business permanent drop-off locations, if membeop-dff their items rather than use our prepaid shigpimechanism, we expect
obtain these items at a lower cc

The GREEN Leaders program was piloted at two Plxoprivate elementary schools and is expected texpanded to public a
private high schools and colleges. The GREEN Anmdmms program is expected to be piloted in a matr@ community and we are
discussions with a local umbrella charity organ@ato allow its members to become GREEN Ambassador

Youchange is developing an electronic Tracking &ys{‘eTS”)to provide asset receiving, refurbishment and diapeecycling trackin
though the complete handling cycle of all electesrgollected. In addition, the website and the afieSexpected to allow business to busi
activity. Businesses can dispose of excess elactran bulk. The eTS is expected to extend pastwibbsite and electronic pricing ¢
rewards calculator previously launched through yamge.com and is intended to be used by localeetaelectronic refurbishment cent
and recyclers that may partner with youchange. cviange intends on generating revenue through thebrehment, resale (“reCommerge”
and recycling of the electronics collected, faatlitg the sustainability objectives by extending lifiecycle of these items and keeping ¢
items from the electronic waste stream. Once dgesl and launched youchange intends to chargeemaslitg fee for the use of the ¢
software and services application.

We intend on developing limited in-house refurbigmt, focusing on sanitizing data, and plan to smurce recycling to responsi
recyclers with certifications (either R2 ostewards industry certifications). We are curieniketing with a local recycling and refurbisk
company to discuss a supplier relationship.
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The Company has realized minimal revenue from lemmed business purpose to the date of this filimg currently has limite
operations. Accordingly, the Company is considecele in the development stage. The Company hers inethe development stage sinc
formation. The Company has devoted its effortbusiness planning and development and has alloeasedbstantial portion of its time ¢
investment in bringing its product to the marked aaising capital.

Background of BSFG

BSFG was incorporated in the state of Nevada oy 1| 2002. BSFG had the principal business objeatf working toward establishi
“small ticket” equipment leases within a small récbf the equipment leasing market. BSFG intendegrdoide cost effectivesmall ticke
item” leasing to small and middle market companies piilynaithin the hospitality, spa and resort commigst This business plan was ne
implemented and no significant business activiteated thereto ever occurred. Since becoming purated, other than the reverse me
described below, BSFG did not make any significaatchases or sales of assets, nor did it engagenynmergers, acquisitions
consolidations.

After careful consideration it became clear theoeld be great benefit to the economic downturn Itesuin the liquidation of non-
performing leases and used equipment. It wasdurtbncluded that much of this excess equipmentuaed electronics from both smal
middle market companies and individual consumers glassified as eWaste and presented a negativeemental impact. This proble
was growing and very few viable solutions have made market leaving a substantial void in thighiy visible and much anticipat
GreenTech sector. It was decided that to fullytaélvantage and leverage this new market oppoytBSEG would need to expand the bc
and management team and begin an immediate seareh dompany with experience, relationships anddeship, focused in this nev
defined sector of GreenTech. As discussed molg lielow, BSFG was successful in locating and megguith Youchange, Inc., a comps
that had the desired attributes. The youchange gesmant team will lead and execute this new diractlat will focus on the eWa:
challenge by launching the youchange.com websiftyware and services application that is expeateiddlude paying and providing rewi
points to businesses and consumers for their Usett@nics, refurbishing and recycling through bbthed and certified strategic partners
generating revenue from the sales and reCommegsaléronline) of these products as well as licgnaas for proprietary data.

Reverse Merger with BSFG

On March 15, 2010, BSFG and its wholly owned subsydBlueStar Acquisition Corporation (“Merger S)tEntered into an Agreeme
and Plan of Merger (the “Merger Agreementith Youchange, Inc. The Merger Agreement and ttusition agreed to therein was clo
on March 30, 2010. At the closing of the reversarger, Youchange, Inc. merged into Merger Sub, Witichange, Inc. as the surviv
entity. At the time the Merger Agreement was exedufeffrey Rassas and Richard Papworth, curreatifChief Executive Officer and Ch
Financial Officer, respectively, and directors loé tCompany, were directors and officers of both 8&fd Youchange, Inc. BSFG acqu
all 7,183,197 of the issued and outstanding comsfames of Youchange Inc. from Youchange Inc. slddehs in exchange for 21,549,t
shares of BSFG Common Stock. Youchange, Inc. Bblaters received three shares of BSFG Common Stwodach share of Youchan
Inc. These figures included 2,049,591 shares dfF®@&ommon Stock issued to the former note holdérgonchange, Inc. whereby t
$500,000 principal amount of secured convertiblempssory notes plus accrued interest of $13,681 eeaverted into 683,197 shares
Youchange, Inc. common stock immediately priothi® teverse merger. As a result of the reverse méngee are a total of 35,405,588 sh
of our common stock issued and outstanding immelgidbllowing the transaction, of which the forméouchange, Inc. shareholders f
61%. Additionally, following the completion of threverse merger, we issued 1,456,000 shares ofooumon stock to the sellers of BSFG.

Feature Marketing Acquisition

Effective December 31, 2010, we entered into a Slichange Agreement (the "Exchange Agreement’h) wéature Marketing, In
(“Feature Marketing™an Arizona corporation. The Exchange Agreementigeal for the acquisition of all issued and outdiag shares «
Feature Marketing in exchange for 3,030,303 shafesur common stock and $200,000 of cash. Featunekdling owns and operate
computer and consumer electronics refurbishmentecdrased in Scottsdale, Arizona, which we intenttedntegrate with our plann
operations.
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Subsequent to the completion of the acquisition,February 25, 2011 the Company and Feature Marketiered into a Resciss
Agreement that provided for the rescission of tbguisition as of December 31, 2010, so that froneewnomic standpoint, the acquisi
never occurred and all applicable shares were rexaranged. Accordingly, the financial position aedults of Feature Marketing have
been, and are never expected to be, consolidatbdhaise of the Company. The Company believesdbeission of this transaction was ir
best interests based on the discovery of a mutistbke and impossibility to perform under the agrent, which was not contemplated
either party.

The Company executed a nekelusive fulfillment agreement with Feature Maikgt on March 29, 2011. Under the terms of
fulfilment agreement, Feature Marketing will prdei receiving, refurbishment, shipping and storagevises and repay the amot
previously advanced towards the acquisition disedissbove. As of March 31, 2011 these previous ramb&@totaled $110,000, which
secured by the assets of Feature Marketing andugmgorted by a promissory note from Feature MamgetiThese advances bear interest
rate of 24.0% per annum. We have recognized istténeome totaling approximately $20,000 relativetliese advances for the period f
August 22, 2008 (inception) to March 31, 2011.

Critical Accounting Estimates and Policies
General

Our discussion and analysis of our financial caaditand results of operations are based on our €&watl Consolidated Financ
Statements, which have been prepared in accordaitheaccounting principles generally accepted ie thnited States (“GAAP”)The
preparation of the Consolidated Financial Statemesquires us to make estimates and judgmentsffeat the reported amounts of as:
liabilities, revenue, expenses and related discéo®i contingent assets and liabilities. On an amydasis we evaluate our estime
including those related to areas that require aifgignt level of judgment or are otherwise subjecan inherent degree of uncertainty. Tl
areas include carrying amounts of ldhgd assets, deferred financing costs and defetagds. We base our estimates on histc
experience, our observance of trends in particateas and information or valuations and variougm#ssumptions that we believe tc
reasonable under the circumstances and which foenbasis for making judgments about the carryirigevaf assets and liabilities that n
not be readily apparent from other sources. Aauabunts could differ significantly from amounts ieisly estimated.

We believe that of our significant accounting pelc(refer to the Notes to the Condensed Conselidginancial Statements contai
elsewhere in this quarterly report), the followmgy involve a higher degree of judgment and comifylex

Long-Lived Assets

We periodically evaluate whether events and cir¢canmses have occurred that may warrant revisionhef dstimated useful life
property and equipment or whether the remainingrixa@ of property and equipment, or other Itimgd assets should be evaluated
possible impairment. Instances that may lead tiongairment include: (i) a significant decreasehia market price of a lonkired asset grou
(i) a significant adverse change in the extentanner in which a lonjved asset or asset group is being used or iphisical condition; (iii
a significant adverse change in legal factors dh@nbusiness climate that could affect the value longlived asset or asset group, incluc
an adverse action or assessment by a regulatprarfiaccumulation of costs significantly in excebshe amount originally expected for
acquisition or construction of a long-lived asseteset group; (v) a curreperiod operating or cash flow loss combined withistory o
operating or cash flow losses or a projection oedast that demonstrates continuing losses asedardth the use of a lonired asset ¢
asset group; or (vi) a current expectation thatremikely than not, a long¢jved asset or asset group will be sold or othezwdssposed «
significantly before the end of its previously estied useful life.

Upon recognition of an event, as previously desttjlwe use an estimate of the related undiscowatsid flows, excluding interest, o
the remaining life of the property and equipmend fonglived assets in assessing their recoverability. Méasure impairment loss as
amount by which the carrying amount of the assatfgeeds the fair value of the asset(s). We priynamploy two methodologies f
determining the fair value of a lodiyed asset: (i) the amount at which the assetdcdna@l bought or sold in a current transaction bet
willing parties; or (ii) the present value of expet future cash flows grouped at the lowest leaehfhich there are identifiable indepenc
cash flows.

17




Beneficial Conversion Features

The intrinsic value of a beneficial conversion teatinherent to a convertible note payable, whimat bifurcated and accounted
separately from the convertible note payable ang nw be settled in cash upon conversion, is tceatea discount to the convertible r
payable. This discount is amortized over the pefioth the date of issuance to the date the nofiésusing the effective interest methor
the note payable is retired prior to the end otdatractual term, the unamortized discount is expd in the period of retirement to inte
expense. In general, the beneficial conversiorufeais measured by comparing the effective conerrprice, after considering the rela
fair value of detachable instruments included mfihancing transaction, if any, to the fair vabfd¢he common shares at the commitment
to be received upon conversion.

Accounting for Income Taxes

We use the asset and liability method to accouninfmme taxes. Significant management judgmergdsired in determining the provisi
for income taxes, deferred tax assets and liadsliaind any valuation allowance recorded againstleferred tax assets. In preparing
Condensed Consolidated Financial Statements, weequired to estimate income taxes in each ofuhisdictions in which we operate. T
process involves estimating the actual currentlitebility together with assessing temporary differes resulting from differing treatment
items, such as deferred revenue, depreciation @pepty, plant and equipment, intangible assetsdg@dband losses for tax and account
purposes. These differences result in deferredasarts, which include tax loss cafoywards, and liabilities, which are included withthe
Condensed Consolidated Balance Sheet. We thensabseBkelihood that deferred tax assets will éeovered from future taxable incot
and to the extent that recovery is not likely ocerthis insufficient operating history, a valuatialiowance is established. To the exte
valuation allowance is established or increased period, we include an expense within the tax igsion of the Condensed Consolide
Statements of Operations. As of March 31, 2011bmpany has established a full valuation allowdncall net deferred tax assets.

As of March 31, 2011, we did not recognize any @see liabilities relative to uncertain tax posit® nor do we anticipate any signific
unrecognized tax benefits will be recorded durihg hext 12 months. Any interest or penalties eelab unrecognized tax benefits
recognized in income tax expense. Since there@rerecognized tax benefits as a result of taxtioosi taken, there are no accrued pen:
or interest.
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Operating Results

The following table summarizes our operating resfdt the periods presented below:

Period from
August 22,
2008
(Inception)
Three Months Ended Nine Months Ended to
March 31, March 31, March 31,
2011 2010 2011 2010 2011
Revenue $ 132( $ - 132 $ - $ 1,32(
Cost of products sold 1,014 - 1,014 - 1,014
Gross profit 30€ - 30€ - 30€
Operating expense
Professional fee 75,03¢ 66,50: 311,70° 155,86 642,61!
Salaries and wag 22,35: - 71,11: - 71,11:
Licensing fees - - 79,13( - 79,13(
General and administrati 15,40¢ 14,50:¢ 45,32¢ 21,62¢ 95,56«
Marketing 15,12: - 33,13¢ - 44,87«
Expense of reverse merger - 620,04( - 620,04( 620,04(
Total operating expenses 127,91 701,04! 540,41. 797,53. 1,553,33!
Loss from operations $ (127,61) $ (701,04H $ (540,100 $ (797,53) $ (1,553,02)

We are a development stage enterprise for the gepoesented above and accordingly, have not readysignificant revenues from ¢

planned business to March 31, 2011.

Professional fees were $75,035 and $66,502 fothitee months ended March 31, 2011 and 2010, resplyct$311,707 and $155,864
the nine months ended March 31, 2011 and 2010ecésply, and $642,615 for the period from Augugt 2008 (inception) to March ¢
2011. Professional fees include fees incurredofor Chief Executive Officer, Chief Financial OfficeChief Technology Officer and Ch
Operating Officer of $42,000 and $38,500 for thee¢thmonths ended March 31, 2011 and 2010, resp8cti$236,300 and $49,500 for
nine months ended March 31, 2011 and 2010, respéctiand $441,300 for the period from August 200 (inception) to March 3
2011. Also included in professional fees are legatounting and auditing fees.
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Salaries and wages totaled $22,352 and $71,11ddhree and nine months ended March 31, 201fectssely. Salaries and wages
represent amounts paid or accrued to officers dmer @mployees, which commenced during the secaoader of fiscal 2011 as we began to
hire staff in the anticipation of executing our ingess plan. As of March 31, 2011, we employedindividual other than our executive
officers.

Licensing fees were nil for the three months eridedch 31, 2011 and 2010, $79,130 and nil for tlie mhonths ended March 31, 2011
2010, respectively. Licensing fees relate to the af a database to support the consumer offenlesde on our website.

General and administrative expense was $15,408 2403 for the three months ended March 31, 2012810, respectively, $45,2
and $21,628 for the nine months ended March 311 20l 2010, respectively, and $95,564 for the pefiom August 22, 2008 (inception)
March 31, 2011. These expenses primarily cons$ifgaility rent, travel, computer, network and irtet costs.

Marketing expense was $15,122 and nil for the thmeaths ended March 31, 2011 and 2010, respecti$8i$,135 and nil for the ni
months ended March 31, 2011 and 2010, respectiaaiyd, $44,874 for the period from August 22, 2008&éption) to March 3
2011. Marketing related costs relate primarilgtents, marketing collateral, press releases dret public relations efforts.

As described above, during March 2010, we complategiverse merger transaction. We incurred $1B5¢0@ash based expense for
transaction, of which $37,500 remains to be paidfadarch 31, 2011, in addition to recording $42®)dor shares issued in connection \
this transaction.

We recognized other expense of $24,239 and $34@8the three months ended March 31, 2011 and 2f&dpectively, $25,921 a
$59,287 for the nine months ended March 31, 2001241 0, respectively, and $80,158 for the peri@infrAugust 22, 2008 (inception)
March 31, 2011. Since inception, other expensmgmily relates to interest expense of $103,088,ctwhelates to: (i) $50,000 for 1
amortization of deferred financing costs; (ii) $8&1 for interest on convertible notes that wereveoted prior to the reverse merger on Mi
30, 2010; and (iii) interest on convertible notleattwere issued during the first nine months afdi2011 and the amortization of discoi
associated with some of these notes. Other ingeta&es to interest income, which is primarily asated with advances previously mad
Feature Marketing.

We anticipate that the execution of our busineas plill result in a rapid expansion of our opemasipwhich may place a significant st
on our management, financial and other resour¥esichanges ability to manage the challenges associatedtiwitfexpansion of our busin
and integration of future acquisitions, if any, wdepend, among other things, on our ability to iaynoperations, control costs, maint
effective quality control, secure necessary manketarrangements, expand internal management, ingplfetechnical information ai
accounting systems and attract, assimilate anthrgtalified management and other personnel. Ifaileto effectively manage these isst
we may not be profitable in the near future, oreve

The difficulties in managing these various busirissaes will be compounded by a number of unigtrébates of our anticipated busin
operations and business strategy. Should thesethrd concepts not perform as expected, youcharigeincial condition and the results
our operations could be materially and adverselycadd.

Liquidity and Capital Resources

As of March 31, 2011, we had $213,675 of cash ash ®@quivalents and working capital of $5,858. rGhe next twelve months \
estimate in order to maintain reporting companyustaas defined under the Securities Exchange Act984, we will require cash 1
expenses, which include accounting, legal and qgthafiessional fees, as well as filing fees. We tmaise cash to cover these expense:
implement our business plan. We estimate tha$#%,000 raised in March 2011 through the privéaegment of our common shares, wi
is discussed elsewhere herein, will allow us tatioole our proposed business and maintain our statasreporting company for the next 9
120 days.
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The Companys ability to commence operations is entirely deeeandpon the proceeds to be raised. If we doaisérat least $1.5 millio
we will be unable to establish a base of operatimithout which we will be unable to execute ourrent business plan. The Company
need to raise additional capital by issuing captatk, notes payable or a combination of bothexchange for cash in order to continue
going concern. During the nine months of fiscal 204e have raised a total of $508,000, which i€desd in further detail below. We can
assure any investor that, if needed, sufficierdariting can be obtained or, if obtained, that it aél on reasonable terms. Without realize
of additional capital, it would be unlikely thatenations would continue and any investment madarbiyvestor would be lost in its entirety.

Although we have taken steps to focus our busimesshe GreenTech and eWaste sectors, we curreatlg ho ability to fund tt
development and implementation of our business. pkis typical of companies going through theaepment stage, we currently have
revenue. This raises substantial doubt abouCtmapanys ability to continue as a going concern. We expactly on external sources
capital through the issuance of debt and/or eqgeturities in private placement offerings to previdnding of our business. We expec
initiate such actions to obtain additional capt@lfund our business, however, no assurances candoe that we will be successful
obtaining additional funding on terms and condii¢imat are acceptable to us.

If Youchange acquires its needed funding throughisisuance of our equity securities, our existingraholders may experience dilul
and the value of their equity securities may declimfhe acquisition of funding through the issuaotelebt could result in a substan
portion of our future cash flow from operationsrggdedicated to the payment of principal and irstieo@ that indebtedness, and could re
us more vulnerable to competitive pressures andauni downturns.

We will require capital for key near-term milestsra our business, which we currently believe tude:
« Acquiring or developing strategic relationshipshwiécyclers and refurbishment centers in Phoeniizofa.

« Completing certain key modules of eTS and identiypilot locations as dropff locations and recyclers and/or refurbishn
centers

» Expanding collection events that are hosted byl loesinesses, schools and sports teams.

« Expanding the youchange “Ambassadopsbgram, which we expect will allow us to expand collection events by recruitil
“Ambassador’ to host events that benefit their organizations@aiibct electronics for youchancg

« Researching collection methods and equipment teldpypermanent drop-off locations with local regesl
« Replication of the Phoenix, Arizona youchange madeither cities in the United States once the rhizdgroven in this market.
During the first nine months of fiscal 2011, wese a total of $508,000 through the following temt®ns:

« During July 2010, we issued a $25,000 convertildeerwith an unrelated, accredited third party ichenge for cash. The n
matured on January 19, 2011 and bears interestatit @f 12.0% per annum. The note and any acdnterest may be convertec
any time, at the discretion of the investor, torshaf our common stock at a rate of $0.25 pereshas of the date of this filing, t
note is past due and the Company is negotiatingession or alternative repayment provisions with ttote holder. Following tl
maturity date of this note, interest accrues atraafty rate of 15.0%

« During August 2010, we issued a $25,000 convertilgiee with an unrelated, accredited third partgxchange for cash. The n
matured on February 6, 2011 and bears interest.@¥%d per annum. The note and any accrued intaragtbe converted at any tir
at the discretion of the investor, to shares of@mmon stock at a rate of $0.25 per share. Adefdate of this filing, this note
past due and the Company is negotiating conveia@iternative repayment provisions with the natédbr. Following the maturi
date of this note, interest accrues at a penatityatl5.0%
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« During September 2010, we issued a $22,000 coblesriote with an unrelated, accredited third partgxchange for cash. The n
matures two years from the date of issuance and lirest at a rate of 8.0% per annum. The naodeaay accrued interest may
converted at any time, at the discretion of thestor, to shares of our common stock at a rat® @5Hper share.

« During September 2010, we issued a $25,000 cobleribte with an unrelated, accredited third partgxchange for cash. The n
matured 61 days from the date of issue and betegest at a rate of 8.0% per annum. The Companythdight to extend t
maturity of this note an additional 30 days. Théenand any accrued interest may be converted atiey at the discretion of t
investor, to shares of our common stock at a B @5 per share. As of the date of this filifgstnote is past due and the Comg
is negotiating conversion or alternative repaynm@owisions with the note holder. Following the métudate of this note, intere
accrues at a penalty rate of 12.(

« During October 2010, we issued a $25,000 convertilote with an unrelated, accredited third partgxnhange for cash. The n
matures two years from the date of issuance andbwagxtended by an additional 180 days if the Camps® chooses. The n
bears interest at a rate of 8.0% per annum andrigectible at any time, with accrued interest,ha tliscretion of the investor
shares of our common stock at a rate of $0.30 tpses

« During November 2010, we issued a $13,000 conventibte with an unrelated, accredited third pamtgxchange for cash. The n
matures two years from the date of issuance andbwagxtended by an additional 180 days if the Camps® chooses. The n
bears interest at a rate of 8.0% per annum andrigectible at any time, with accrued interest,ha tliscretion of the investor
shares of our common stock at a rate of $0.30 tperes

« During December 2010, we issued an $8,000 conVemitte with an unrelated, accredited third pamtgxchange for cash. The n
matures two years from the date of issuance andbuagxtended by an additional 180 days if the Campsd chooses. The n
bears interest at a rate of 8.0% per annum andrigectible at any time, with accrued interest,ha tiscretion of the investor
shares of our common stock at a rate of $0.30 tpees

« During December 2010, we issued a $90,000 conVenitite with an unrelated, accredited third pamtgxchange for cash. The n
is secured by all of the assets of the Companyumsittwo years from the date of issuance and maacbelerated if the Compe
raises $1.0 million in private financing before thmeaturity date. The note bears interest at a 0&t€2.0% per annum and
convertible at any time, at the discretion of theeistor, to shares of our common stock at a ra&®5 per share. Unpaid accr
interest is convertible at any time, at the disorebf the investor, to shares of our common stedgkh the conversion rate equa
the average closing price of our common stock lier ten days preceding the such conversion. Duangaly 2011, this $90,0
convertible note plus $600 in accrued interest ecawerted to 362,400 common sha

« During March 2011, we raised $25,000 under a cdiblernote with the spouse of an officer of YouCganinc. The note matu
two years from the date of issuance and may bendgte by an additional 180 days if the Company smosbs. The note be
interest at a rate of 8.0% per annum and is coillerat any time, with accrued interest, at themison of the investor to shares
our common stock at a rate of $0.25 per st

« During March 2011, we raised $250,000 through #le sf 1,000,000 common shares in a private planétnansaction with &
accredited investor at a sales price of $0.25 pamgon share

Until such time, if at all, as we receive adequiateding, we intend to defer payment of all othetigdtions that are capable of be
deferred. Such deferment has resulted in the padtmay result in the future, in some vendors dheling cash payment for their goods
services in advance, and other vendors refusirgmtinue to do business with us, which may advegratect our ability to obtain goods ¢
services in the future, or to do so on favorablmge
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Cash Flows
The following discussion relates to the major comgus of our cash flows:
Cash Flows from Operating Activities

Cash used in operating activities was $233,234 27,217 for the nine months ended March 31, 20id 2010, respectively, a
$528,463 for the period from August 22, 2008 (inaep to March 31, 2011. Cash used in operatirtgigies primarily relates to paymel
for professional fees and general and adminis&ativsts.We expect our operating activities will require aideal cash in the future as
commence our planned operations.

Cash Flows from Investing Activities

Cash used in investing activities was $105,400 &hd3,500 for the nine months ended March 31, 201d 2010, respectively, a
$308,165 for the period from August 22, 2008 (iriz®p to March 31, 2011. Cash used in investingvaies for the nine months end
March 31, 2011 primarily relates to cash used lierdevelopment of our proprietary business platfantd cash used for advances to Fe:
Marketing, which is described more fully above. i€ased in investing activities for the period frémgust 22, 2010 (inception) to March
2011 also includes cash used for our reverse méaesaction in March 2010, which is discussed nfiaig above.

Cash Flows from Financing Activities

Cash provided by financing activities was $508,860 $503,311 for the nine months ended March 311 20d 2010, respectively, &
$1,050,303 for the period from August 22, 2008 éptoon) to March 31, 2011. Cash provided by finagcactivities for the nine mont
ended March 31, 2011 relates to various converinid noneonvertible note agreements entered into and theatpr placement of o
common shares, which are described further ab@ash provided by financing activities for the ninenths ended March 31, 2010 relate
proceeds from various convertible notes, which wemverted to shares of our common stock at the tifrthe reverse merger on March
2010. Cash provided by financing activities fbe tperiod from August 22, 2010 (inception) to Mah 2011 primarily relates to t
activities described above.

Recently | ssued Accounting Pronouncements

In February 2010, the Financial Accounting StandaBbard (“FASB”) issued Accounting Standards Upd@#SU”) No. 201009,
“Amendments to Certain Recognition and Disclosuegjitrements” (“ASU 2010-09"), which amends ASC Tob5, “Subsequent Events.”
The amendments to ASC Topic 855 do not changeiegisequirements to evaluate subsequent events,(utefines a “SEC Filer”
(i) removes the definition of a “Public Entity&nd (iii) for SEC Filers, reverses the requirentendisclose the date through which subsec
events have been evaluated. ASU 2090wnas effective for us upon issuance. The adoptfdhis guidance did not have a material impac
our financial position and results of operations.

In June 2009, the FASB issued guidance for deténgithe primary beneficiary of a variable interestity (“VIE”). In December 2009, t|
FASB issued ASU 2009-17, “Improvements to FinanBiaporting by Enterprises Involved with Variablgelrest Entities” (“ASU 2009-17”
ASU 2009-17 provides amendments to ASC 810 toceflee revised guidance. The amendments in ASU -200&place the quantitative-
based risks and rewards calculation for determimihigh reporting entity, if any, has a controllifigancial interest in a VIE with an appro:
focused on identifying which reporting entity hhe power to direct the activities of a VIE that insignificantly impact the entitg’economi
performance and (i) the obligation to absorb loggethe entity or (ii) the right to receive bensffrom the entity. The amendments in A
2009-17 also require additional disclosures abowgparting entity’s involvement with VIEs. ASU 2049 is effective for annual reporti
periods beginning after November 15, 2009. The @diopf this guidance did not have a material imigat our financial position and rest
of operations.
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In June 2009, the FASB issued guidance that seekmprove the relevance and comparability of tHermation that a reporting ent
provides in its financial statements about a tmnsef financial assets; the effects of a transfeit® financial position, financial performan
and cash flows; and a transferor's continuing imgoient, if any, in transferred financial asseBpecifically, this guidance eliminates
concept of a qualifying speciglirpose entity, creates more stringent conditi@ngdporting a transfer of a portion of a finanaaket as
sale, clarifies other sale-accounting criteria, ahdnges the initial measurement of a transferimterest in transferred financial assets.
guidance is effective for annual reporting peribgginning after November 15, 2009. The adoptiothisf guidance did not have a mate
impact on our financial position and results of rapiens.

Off-Balance Sheet Financing

We have no ofbalance sheet debt or similar obligations. We havéransactions or obligations with related partied are not disclose
consolidated into or reflected in our reported lssof operations or financial position. We do gaerantee any third-party debt.

ltem 3. Quantitative and Qualitative Disclosures Aout Market Risk
Not applicable.

Item 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

Our disclosure controls and procedures (as defineRules 13a-15(e) and 18d{e) under the Securities Exchange Act of 193
amended) are designed to provide a reasonableaassuthat the information required to be discldsgdis in this quarterly report on Fc
10-Q was (i) recorded, processed, summarized gmokrtesl within the time periods specified in the S&@ules and regulations and
accumulated and communicated to our managemenmig lieé Chief Executive Officer and Chief Financificer, to allow timely decisior
regarding required disclosure.

Based on their evaluation as of March 31, 2011,Ghief Executive Officer and Chief Financial Offideave concluded that our disclos
controls and procedures were effective at providingasonable assurance that the information esdjtir be disclosed by us in this quart
report on Form 1@ meets the objective of being (i) recorded, preedssummarized and reported within the time pergpkcified in th
SEC's rules and regulations and (ii) accumulated angingonicated to our management to allow timely deaisiregarding requir
disclosure.

Changes in Internal Control Over Financial Reporting

There were no changes in our internal control dwencial reporting or in other factors that havatemially affected, or are reasone
likely to materially affect, our internal controver financial reporting in our most recent fiscabhger.
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PART Il - OTHER INFORMATION
Item 1. Legal Proceedings
None.
Item 1A. Risk Factors

There have been no material changes in risk fapt@gously disclosed in our Form 10-K for the yeaded June 30, 2010; however, we
have added the following risk factor, which you sldoconsider before deciding to invest in our comrstock:

YOUCHANGE HAS RECEIVED A “GOING CONCERN” OPINION FROM ITS INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM THAT EXPRESSES UNCERTAINTY REGARDIN G ITS ABILITY TO CONTINUE AS A GOING
CONCERN.

Our independent registered public accounting firmpinion contains an explanatory paragraph thptemses uncertainty regarding
ability to continue as a going concern due to awrelopment stage nature and lack of revenues. Weotde certain that our business p
will be successful or what actions may become resggsto preserve our business. Any inability teeatapital could cause our busines
faiil.

Our limited operating history makes our future @pieg results unpredictable rendering it diffictdtassess the health of our business
likelihood of success. The inability to assessétfastors could result in a total loss of an inggstinvestment in youchange.

In the case of an established company in an ongamiatket, investors may look to past performance famahcial condition to get ¢
indication of the health of the company or its likeod of success. Our short history, developméage nature and the evolving nature o
markets in which we plan to focus make it diffictdt forecast our revenues, if any, and operatirgulte accurately. We expect t
unpredictability to continue into the future.

Youchange could experience operating losses or &a¥etal loss of our business which, as a resuheforegoing factors, would be
difficult to anticipate and could thus cause alttitss of capital invested in youchange.

Item 2. Unregistered Sales of Equity Securities andse of Proceeds.
During the third quarter of fiscal 2011, we isseedimon shares for the following transactions:

« During March 2011, we raised $250,000 through #le sf 1,000,000 common shares in a private planétnansaction with &
accredited investor at a sales price of $0.25 pamaon share. This share issuance is exempt frometjigtration requirements uni
section 4(2) of the Securties Act of 1933 and/og.R2 promulgated thereunder as well as applicakdéengtions under state securi
laws.

« During March 2011, we issued 12,795 common sharegehdors for services rendered. We expensed appately $10,000 ¢
general and administrative expense for the issuahti@ese shares. This share issuance is exemnpttfre registration requireme
under section 4(2) of the Securties Act of 1933/@n&eg. D promulgated thereunder as well as agiplicexemptions under st
securities laws

« During January 2011, a $90,000 convertible nots $B00 in accrued interest was converted to 362c48@mon shares. This sh

issuance is exempt from the registration requirdmender section 4(2) of the Securties Act of 1888/or Reg. D promulgat
thereunder as well as applicable exemptions urtdés securities law:
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Item 3. Defaults Upon Senior Securities

On January 1, 2010, Youchange, Inc. entered in§Y%000 note payable agreement with the previoaseblolders of BSFG, whic
together with a $50,000 cash payment and the issuahl,456,000 common shares following the revarseger, was used to complete
reverse merger with BSFG. The payable was due indagual installments, which were due on April 11@@nd June 30, 2010. The {
payment of $37,500 was paid when due on April ILG2however, we have not made the second paymeott the date of this filing. W
have received a verbal waiver of the default framnote holders.

During July 2010, we issued a $25,000 convertilolee mvith an unrelated, accredited third party ink@nge for cash. The note mature:
January 19, 2011 and bears interest at a rate .04 per annum. The note and any accrued interagtba converted at any time, at
discretion of the investor, to shares of our comrstmtk at a rate of $0.25 per share. As of the dathis filing, this note is past due and
Company is negotiating conversion or alternatiyeayenent provisions with the note holder. Followthg maturity date of this note, intet
accrues at a penalty rate of 15.0%.

During August 2010, we issued a $25,000 convertible with an unrelated, accredited third partgxahange for cash. The note mati
on February 6, 2011 and bears interest at 12.0%mpaim. The note and any accrued interest mayeected at any time, at the discre
of the investor, to shares of our common stockrate of $0.25 per share. As of the date of thiisgfj this note is past due and the Compa
negotiating conversion or alternative repaymentvigions with the note holder. Following the matydate of this note, interest accrues
penalty rate of 15.0%.

During September 2010, we issued a $25,000 coblemiote with an unrelated, accredited third pamtexchange for cash. The n
matured 61 days from the date of issue and betest at a rate of 8.0% per annum. The Companyheadght to extend the maturity of t
note an additional 30 days. The note and any addnterest may be converted at any time, at therefion of the investor, to shares of
common stock at a rate of $0.25 per share. As efdtite of this filing, this note is past due anel @ompany is negotiating conversior
alternative repayment provisions with the note boléollowing the maturity date of this note, im®raccrues at a penalty rate of 12.0%.
Item 4. Removed and Reserved
Item 5. Other Information

None.
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Iltem 6. Exhibits

No. Exhibit
2.1 Agreement and Plan of Merger dated March 1502FFiled as an Exhibit to Form B-filed March 22, 2010 and incorpora
herein by reference
2.2 Rescission Agreement dated February 25, 2011 byaamahg youchange, Feature Marketing, and Featurkdlag Shareholde
(Filed as an Exhibit to Formr-K filed February 28, 2011 and incorporated hergimdference)
3.1 Articles of Incorporation (Filed as an Exhibit Borm S-1 Registration Statement filed on August208, Registration No. 333-
152959 and incorporated herein by referel
3.2 Amendment to Articles of Incorporation (Filed asExhibit to Form 14C Definitive Information Statentdiled on June 2, 20:
and incorporated herein by referen
3.2 By-laws (Filed as an Exhibit to Form S-1 Registra Statement filed on August 12, 2008, RegistratNo. 33315295¢
and incorporated herein by referen
10.1 Consulting Agreement with Naser Ahmed dated Jana2010 (Filed as an Exhibit to Form (@filed on March 8, 2011 a
incorporated herein by referenc
10.z Data and Proprietary License Agreement with UsedRtiom, LLC dated July 22, 201
31.1 8650 Section 302 Certification of Chief Executivii€er
31.2 8650 Section 302 Certification of Chief FinancidfiGer
32.1 Certification Pursuant to 18 U.S.C. Section 135@dgpted Pursuant to Section 906 of the Sart-Oxley Act of 200z
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréport to be signed on its behal
the undersigned, thereunto duly authorized.

YOUCHANGE HOLDINGS CORP

Date: May 5, 2011

By: /s/ JEFFREY |. RASSA!

Jeffrey |. Rassé
Chief Executive Officer and Director

By: /sl RICHARD A. PAPWORTF

Richard A. Papwort|
Chief Financial Officer and Director
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DATA & PROPRIETARY LICENSE AGREEMENT

by and between

USEDPRICE.COM, L.L.C.,
An Arizona Limited Liability Company

YOUCHANGE, INC.,
An Arizona Corporation

and

YOUCHANGE HOLDINGS CORP,
A Nevada Corporation

EXHIBIT 10.2




DATA & PROPRIETARY LICENSE AGREEMENT

This DATA & PROPRIETARY LICENSE AGREEMENT (this Agreement”) is entered into and effective as of July 22, @(the
“ Effective Date”) by and between UsedPrice.com, L.L.CL{tensor "), an Arizona limited liability company with itsrimcipal office at
14555 N. Scottsdale Rd., Ste. 330, Scottsdale, 2258 and YouChange, Inc. [(fcensee”), an Arizona corporation with its principal oféic
at 7154 E. Stetson Dr., Ste. 330, Scottsdale, A% 85and YouChange Holdings Corp, formerly knowBkeStar Financial Group, Inc., a
Nevada corporation (tF* Company ) with its principal office located at 7154 E. &en Dr., Ste. 330, Scottsdale, AZ 85251.

WHEREAS, Licensor is the creator and owner of ¢erfzata (as defined below) regarding used prodastssoftware relating
thereto;

WHEREAS, Licensee, a wholly-own subsidiary of thentpany, desires a non-exclusive, non-transferalolesassignable, license to
use the Data;

WHEREAS, the License (as defined herein) does aovey any rights to the Company, including the righaccess or otherwise
view the Data; and

WHEREAS, the Company is the parent company of Llseerand as such, shall receive a direct benefit fn@ License granted by
Licensor to Licensee under this Agreement and thexgthe Company agrees to enter into this Agregme

NOW, THEREFORE, in consideration of the mutual agnents and covenants contained herein and otheragmbvaluable
consideration, the receipt and sufficiency of whach hereby acknowledged, the parties agree asvsill

SECTION | — DEFINITIONS

1.1. “ API " means Licensor’s application programming inteeféicat permits Licensee to interact with Licensdesabase to access and
view the Data.

1.2. “APICall "is a Searchltems Request (as defined below)daits towards Licensee’s allotted usage.

1.3. “ APl Usage” means any request to the API, including each G&ll.

1.4. “ Blue Book Product Types’ means the following seventeen (17) product tyjpesvhich Data will be developed and/or maintained
by Licensor pursuant to this Agreement: (i) digitameras; (ii) camera lenses; (iii) mobile phorfe3;laptops; (v) desktops; (vi) PDASs; (vii)

LCD monitors; (viii) external drives; (ix) Blu-ragnd DVD players; (x) camcorders; (xi) large scrpesjectors; (xii) satellite radios; (xiii)
GPS devices; (xiv) portable media players; (xv)iawystems; (xvi) compact home theater; and (>gaining consoles.




1.5. “Business Day means any day other than a Saturday, Sundaylimaymbserved by the United States Government.

1.6. “Cached” means the temporary storage of specific informafiorocal usage.

1.7. “ Confidential Information " means all business, proprietary and confidefmi@rmation, including but not limited to the Dadad
Intellectual Property Rights (as defined belowjnfshed by a party (theDisclosing Party”) to the other party (the Receiving Party”) in
connection with this Agreement.

1.8. “Customer” means an actual or prospective customer of Lieelsswebsite and/or business.

1.9. “ Data” means the proprietary data and appraisal infaonatncluding Used Retail Value (as defined belowg)ated to the Blue
Book Product Types in the possession or contraiadnsor, in whatever form, including without liratton, all materials, components,
products, technology, data, software, source dodeuction, documentation, skills, training, antbkv-how.

1.10. “ Developer Key” means the unique user code to the API that alloissnsee to access and use the Data.

1.11. “ Enterprise Management Systeni means the Licensee’s proprietary software appticahat provides functionality to:

(a) End users, including but not limited to Customethier consumers, and businesses, that wish toleettyeir products, |
identify their products by means of a drill dowrasgh based on the product type, the manufacturermodel number ai
the attributes of the product that defines its dpson or is a factor in determining the Value furch product

(b) Allow an end user to modify product attributes tormaccurately define their produ

(c) Provide back office functionality to Licensee fapguct tracking, inventory control, purchasingesahnd accounting
interfaces: (i) where the warehouse receiving fiomcénables the receiver to correct any end user er product
identification and to generate a new Value; anjdiiere each product or a component/attribute withe product €9., a
hard disk within a desktop computer), can be gddkom its point of origin to its final dispositiof either being recycled
for scrap or being refurbished for-commerce through the Licen’s website or affiliate sites, such as eBay or Ama

(d) Provide other functionality required to integrate application modules described in 1Section 1.11.
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1.12. “Intellectual Property Rights " means with respect to either party all intangilelgal rights, titles and interests evidenced or
embodied in: (i) all inventions, patents, provisifs) patent applications (whether pending or raoty] patent disclosures; (ii) all copyrights
designs; (iii) all trademarks, service marks, trayges, and logos; (iv) trade secrets, know-haw, proprietary processes; (v) all derivative
works of the above; and (vi) all other proprietaghts and any other intellectual property rightsuiy kind and nature however designated
and however recognized in any country or jurisdittivorldwide.

1.13.  “ Material Breach " means a substantial failure to adequately fudfillobligation of this Agreement.

1.14. “ Sales Transaction’ means a transaction whereby Licensee’s Custommrshe System (as defined below) to exchange ptedu
and receive Value (as defined below).

1.15. “ Searchltems Request means a request made to the API to return prodémtmation, including but not limited to, items
identified by the API as ItemModel, ItemDescriptisgtlemManufacturerld, temManufacturerName, ItemTypeld, ItemTypeName,
ItemFirstYear, and UsedRetail.

1.16. “ System” means Licensee’s pricing system accessed byussatner’s for the purpose of trading and/or exciangroducts for
Value.
1.17. “Used Retail Value” or “ UsedRetail” means the derived used product value calculaydddensor or any used retail value

derived from the Data or by the Enterprise ManagerSgstem.

1.18. “Value” means any form of consideration, including but lmited to cash, gift cards, coupons, or any coration thereof or any
alternative means of value, received by Custonmeexchange for their products.

SECTION 2 — LICENSE
2.1. License Grant. Subject to Licenses’compliance with the terms and conditions of thggeement, including the restrictions
forth herein, Licensor grants the following riglitise“ License”) to Licensee

(&) A nor-exclusive, no-transferable, nc-assignable license to use the Data as part ofytbI®; anc

(b) A non-exclusive, non-transferable, non-assignabnke to implement the API in License@pplication in accordance w
Section 3.
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2.2.

2.3.

License Restrictions. The License granted fBection 2.1is hereby restricted as follows:

(a) Licensee shall not use the Data except in conjanctiith the System and for the limited purpose erfigrating price quot
through the API to determine a Value for Customer@duct and to display such Value to Customer oernsees websit
and/or additional applications, so long as any timlthl applications are in compliance with the terof this Agreemen
Excluding the website and the Enterprise ManagerSgstem, the use of any additional applicationsLiygnsee she
require written approval from Licenst

(b) Except as provided iection 8, Licensee shall not display or otherwise allowesscto any Used Retail Value, whe
generated by the Data or derived from the DataherBEnterprise Management System or otherwise, yotland party
including Customers

(c) Licensee shall only access the Data for the BluekBeroduct Type that is specifically related to fireduct contained
each Customer inquir

(d) Except as specified herein relating to the Entegpiilanagement System, Licensee shall only preBeridata in response
a specific Customer inquiry and is not permitteghtesent the Data in any other format, includingrmt limited to bulk ¢
aggregate formats, without the prior written cotiggriicensor.

(e) Except as specified herein relating to the Entsgpllanagement System, Licensee will not retairtaresany Data from tt
API for any reason without prior written consenti.aéfensor.

(f) Except as specified herein relating to the Entegpkilanagement System, Data retrieved from the Bibants Request is n
allowed to be Cached for any length of time, bubtier APl Usage may be Cached for up to 24 hc

(g9) For usage within the Enterprise Management Sydfeefollowing Data, as identified by the API, sgerio the particular
item configuration returned from the Searchltemgu®st may be Cached only when such item is takew lricensee:
ItemModel, ItemDescription, ltemManufacturerld,ntslanufacturerName, ltemTypeld, ItemTypeName, aachRirstYear

(h) The Used Retail Value shall not be Cached or otiservetained by Licensee under any circumstancémuti prior written
approval of Licensol

License Restriction Material Breach Penalty. Licensee acknowledges that any violation of ibense restrictions set forth in

Section 2.2constitutes a Material Breach of this Agreemeritehsee further acknowledges and agrees that ayMaterial Breach of
Section 2.2would be egregiously insidious, and that in thengéwd such Material Breach, Licensor shall be éadito punitive damages, in
addition to any other remedies, in an amount tddtermined by an arbitrator pursuanSection 10.2
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2.4. No Creative Use. Licensee shall not use the rights conveyed by ibense in any way that is inconsistent with therts or intent of
this Agreement. Licensee is strictly prohibitednfr using the Data, including any Data that is Cdatreotherwise retained by Licensee, to
create software or profit in any way that is indstent with the terms and intent of this Agreemdrtensee shall not manipulate any
corporate form, including by merger, acquisitioattperships or restructuring, that intends or haseffect of using the Data, including any
Data that is Cached or otherwise retained by Lieenfor any purpose inconsistent with the termiatent of this Agreement.

2.5. Prohibited Uses. Prohibited uses of the Data and/or the API, idelbut are not limited to:

(a) Licensee shall not attempt to decompile, reversgineer, disassemble or otherwise reduce or attemipduce the Data tc
humar-perceivable form

(b) Licensee shall not discover, ascertain or othennégdicate or attempt to discover, ascertain oentiise replicate (i) tt
source code of the Data; (ii) the basis of the Datdiii) the appraisal process of Licens

(c) Licensee shall not create derivative works basetherData

(d) Licensee shall not sell, license, or otherwiseritiste any software, including the Enterprise Maragnt System or a
other proprietary software, that includes a UsethiR¥alue or depreciation trending reports derivgdUsed Retail Valut
to any third party, including but not limited tofuebishment centers, recycling centers, asset ergobusinesses
manufactures, without Licen¢'s prior written consent, including the executioraafeparate license agreemi

(e) Licensee shall not use the Data or the API to tereeotherwise collect information, including ehsddresses

() Licensee shall not submit any false or misleadirigrmation in License's application to access and use the C

(g) Licensee shall not falsify or alter the DeveloperyKassigned to Licenseeapplication, or otherwise obscure or altel
source of queries coming from Licen’s application

(h) Licensee will not present the Data in a manner ithigteads any Customer or alters the API so thapjitears to be deriv
from a different source or company other than Lsoer

(i) Licensee will not violate or attempt to violate thecurity of the Data or the API, including withdimitation, accessing
server or account for which Licensee does not laankorization; attempting to test, scan, probéhamk the vulnerability ¢
the API or any network used by the API; attemptiogircumvent any authentication measures; andlaagy flooding, o
pinging the API.
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()) Licensee will not transmit or otherwise make ava#éaany material that contains software virus or atiher computer coc
files, or programs designed to: (i) interrupt, degt or limit the functionality of any equipmenti@luding software ar
hardware); or (ii) spy on the activities of othe

(k) Licensee will not use any robot (bot), grabberaper, crawler, spider, site search/retrieval apfibn, or other device
retrieve or index any portion of the Data that @ pursuant téection 2and Section 3, or permit any third party to do t
same

2.6. Prohibited Use Material Breach Penalty. Licensee acknowledges that any violation of tf@hibited uses set forth Bection 2.4
andSection 2.5constitutes a Material Breach of this Agreemeritehsee further acknowledges and agrees that amyMaterial Breach of
Section 2.4or Section 2.5would be egregiously insidious, and that in theneéwé such Material Breach, Licensor shall be &ito punitive
damages, in addition to any other remedies, imaouat to be determined by an arbitrator pursuaSetction 10.2

2.7. No License to Company The License does not convey any rights to the Comgacluding the right to access or otherwise view
the Data.

2.8. Notices, Marks and Names Certain trademark, copyright and attribution cesi (“Trade Notices”) of Licensor will appear

within or on the Data and although Licensee shatllaver display the Data without the prior writmmsent of Licensor, if Licensee makes a
reference to the Data, in any manner, such referemest include all Trade Notices thereon unlesk wiitten permission from

Licensor. Further, Licensee shall not, nor shalllbow a third party to, remove or make or peratierations to, such Trade Notices. Licensee
further acknowledges that Licensor may change adya#l Trade Notices associated with the Data gttiame and agrees to obtain accurate
Trade Notice information from Licensor before makamy references thereto pursuant to 8sstion 2.7.

2.9. Term. Unless earlier terminated pursuanttection 9, the initial term of this Agreement (thdritial Term ") shall begin on the
Effective Date, and shall end one (1) year follogvihe Effective Date. The Agreement shall autocadlii renew after the Initial Term and
each year thereafter for an additional one (1) yeran (“ Additional Term "), unless either party provides written noticadaninate the
automatic renewal at least sixty (60) days priahtocommencement of each Additional Term or uniéissrwise terminated pursuant to
Section 9.

SECTION 3 — APPLICATION PROGRAMMING INTERFACE

3.1. API Documentation. Licensor has provided Licensee Licensor’'s propriefeP| documentation. Implementation of the ARtbin
Licensee’s software application will provide accesguery Licensor’s database containing the Dathratrieve information related to the
Data. Licensee may implement the API into Licefsseftware application, except as providedection 3.2

Page ¢




3.2. Developer Key. Licensor assigned Licensee a single, unique DpeelKey. All queries to the API made by Licensesgpplication
must include the Developer Key. Licensee assurabiity for any and all uses of the Data accedsgethe Developer Key. Licensee shall
keep the Developer Key confidential pursuanBéation 8. Licensee shall notnter alia, embed the Developer Key in any Licensee
software or store the Developer Key in any othenmea that makes the Developer Key visible to airgltharty, including Customers.

3.3. Data from API . Data retrieved from the API will include the f@lling information for each product query: (i) thedel number;

(i) product specifications; and (iii) the Used RieValue. Any pricing information retrieved frothe API shall not be disclosed to any third
party, including Customers, and shall be conveteticensee to Value for each particular produide Data accessed from the APl may be
changed, updated, or deleted without notice forraagon at Licensor’s sole discretion. All contanpplied through the API is the sole
property of Licensor and Licensee shall not copyies redistribute, alter, manipulate or otherwisadify the content supplied through the
API in any manner inconsistent with the terms ¢ern of this Agreement.

3.4.  Exclusive Access The API is the sole means by which Licensee sltakss the Data. Licensee shall not access orgtteraccess
the Data by any other means. Any application Lieerdevelops utilizing the API shall be designeddeess and use the Data consistent with
the terms and intent of this Agreement. Upon retjugcensee shall provide Licensor access to apliation Licensee develops utilizing

the API.

3.5. Restrictions. Licensee shall not export or transmit any Data ftooensor’'s API to any applications, directly odirectly, in any
other country other than the United States. Furttieensee will not use the API in a manner thateeds reasonable request volumes, as
determined by Licensor; constitutes excessive asi@b use; or otherwise fails to comply with therte or intent of this Agreement.

3.6. APl Maintenance and Support. Licensor will provide its best reasonable effaakeep the API running efficiently and up-to-date
with current technologies at all times without r@sgibility or warranty of any kind. The partiesther agree as follows:

(a) Licensor will use its best efforts to resolve asguies relating to the performance of the API withamy warranty of ar
kind. Despite Licens's best efforts it may occur that errors cannotegified in providing support to License

(b) Due to the complex nature of the hardware, softvaauek networks of the APl with specific configuraitsp Licensor cann
assume liability for the successful remedy of ampre technical issue or response to a problem hitknsees access to tl
API. Consequently, all services are provided o“As Is” basis only with no warranty of any kir

(c) Licensor can modify or change the API as long astledification or change has no impact on Lice’s service

(d) If a modification or change is necessary that \afflect Licensees access to the API, then Licensee will be not
accordingly pursuant i1Section 12.14
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(e) Licensee shall reasonably oversee the performdrte &Pl and notify Licensor of any problems orimi@anance issues tt
arise.

(f) Licensee is fully responsible and liable for angmhes to Licensee’s technology updates that mayféme with Licensog
API.

SECTION 4 — PAYMENTS

4.1. License Fee Licensee shall pay Licensor an annual non-refolediicense fee (License Fe€) for the Initial Term in the amount
of US$60,000.00. For the first Additional Termlfoting the Initial Term, the License Fee shall b8880,000.00 plus five percent (5%) or
US$63,000.00. For each subsequent Additional Terenl.icense Fee shall increase by five percen)) @fd the License Fee for such
Additional Term shall be the sum of (i) the Licere paid for the preceding Additional Term angfiie percent (5%) of the License Fee
paid for the preceding Additional Term.

4.2. Payment Schedule for Initial License Fee Licensee represents to Licensor that it is unabfgay the License Fee for the Initial
Term (“Initial License Fee”) in full on the Effective Date and is in need of giddal capital to maintain its operations. Noredéss,
Licensee is incurring the full financial obligatiof this Agreement and Licensor agrees to acceplritial License Fee in accordance with
payment schedule set forth herein. All other Lie=Rees required to be paid pursuar@dotion 4.1shall be paid in full on the date due.

(a) The first three installments of the Initial Licerisee shall be paid as follow
(1) US$10,000.00 due on the Effective Dt
(2) US$5,000.00 due on July 15, 2010;
(3) US$5,000.00 due on September 1, 2(
(b) The remaining balance of US$40,000.00 of the Initieense Fee shall be paid in the amount of $5@@@er month dt
the first of each month beginning on October 1,&QMitil the earlier of
(1) Licensee successfully obtains additional capitalit® operational expenses. At such time, thddhlticense Fe
payments to Licensor shall increase from US$5,@@«€r month to US$10,000.00 per month, due onitke di

each month until the balance of the Initial Licefse is paid in full

(2) May 1, 2011
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(c) Licensee agrees to use its best efforts to obtiditianal capital for its operational expensesxgsditiously as possible a
agrees to keep Licensor informed of its progressbtain such funding

4.3. Stock Compensation The Company further agrees to compensate Licensahé Initial Term and each Additional Term in
restricted shares of the Company’s Common Sto&tdgtk Compensationi’). The Company shall compensate Licensor foriitéal Term

in an amount equal to $50,000.00 of the Compangis@on Stock, par value $.001 per share (tBadres”). The actual number of Shares
to be paid to Licensor for the Initial Term shadl talculated by the average value of the Sharesgitive month immediately preceding the
Effective Date. The Company shall compensate lsoefor each Additional Term in an amount equa$20,000.00 of the Shares. The
actual number of Shares to be paid to Licensoeéah Additional Term shall be calculated by therage value of the Shares during the
month immediately preceding the effective dateamfheAdditional Term. Further:

(a) On the Effective Date, Licensor agrees to exeduteltivestor Representation Letter attached hemetxhibit A . Upor
such execution, the Shares shall be iss

(b) Licensor agrees to deposit the Shares in a brokeaagount with the same brokerage firm that hdldsGompanys securit
interests

(c) Licensor agrees not to offer, sell, contract td, sgfant an option to sell, transfer or otherwidepdse of, directly ¢

indirectly, the Shares, unless and until Licenstisfies the applicable requirements under Ruledf4fie Securities Act
1933.

4.4, Excessive APl Usage Licensee is allocated up to an average of 100,d20cAlls per month.

(@) In the event API Calls from Licensee to the APleea an annual monthly average of 100,000 API Gallghe Initial Tern

or any Additional Term, Licensee shall pay to Lisenan additional $25,000.00 license fee in a gastment (“Additional
License Feé').

(b) In the event Licensaos’ equipment, including but not limited to, servengtworking equipment, firewalls, power
bandwidth, requires additional capacity due to h&mes AP| Usage, Licensee will be moved to a dedicétetcluster fo
Licensees APl Usage only, and Licensee will be responditiell associated equipment, development, andirmpétes ti
facilitate service to the API for use by Licens

4.5. Data from API . Licensor shall provide Licensee the Data on thedi¥e Date.
4.6. Payments Due The Initial License Fee is to be paid in accomdawith Section 4.2 Stock Compensation for the Initial Term is (
on the Effective Date and upon execution of theester Representative Letter attache&xssibit A . The License Fee and Stock

Compensation for each Additional Term is to be paiflill on the first day of each Additional Terminy amounts due from Licensee to
Licensor under this Agreement may not be withheldftset by Licensee for any reason.
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4.7. Past Due Amounts. Any undisputed amounts not paid when due shadiigect to a late payment fee from the due datépaitl, at
a rate equal to ten percent (10%) per month orthareof or the maximum allowed by law, if lesscdrisee agrees to pay to Licensor any and
all collection costs incurred by Licensor in cotlag late payments, including reasonable attorntgés and/or all arbitration costs.

SECTION 5 - REPRESENTATIONS AND WARRANTIES

5.1. Mutual Representations and Warranties. Each party represents and warrants to the dtla¢(i) it has the legal right and power to
enter into this Agreement and to perform fullyatdigations hereunder; (i) this Agreement andglgmatories hereto have been duly
authorized; (iii) this Agreement is a valid anddiing agreement of such party, enforceable in acgur@ with its terms; and (iv) this
Agreement does not violate the terms of any otbatract executed by either party.

5.2. Disclaimer. Licensor makes no representation or warrantyeeilxpressed or implied, and no representationaoranty shall be
implied, with respect to the License rights grarttedeunder. The License rights granted by Licetsaicensee hereunder are provided o
“As Is” basis and without warranty of merchantapilr fitness for a particular purpose or any otlvarranty, express or implied.

SECTION 6 — LIMITATIONS ON LIABILITY

6.1. Limitations on Liability . Licensee is solely responsible for using the Dathassumes the entire risk of any such use. To the
maximum extent permitted by law and in no event Widensor be liable for any injury, liability, atirect, indirect, incidental, special,

punitive, exemplary, or consequential damagesiwrdbsses of any kind incurred by Licensee, itst@muers, or any other third party,
whether in tort (including negligence), contracotnerwise, for any claims for such damages, loss@ther injuries asserted against such
party, relating to, arising out of, or resultingrn the exercise by or on behalf of Licensor or higee of the rights granted to each party under
this Agreement. The foregoing is without regardvtether or not Licensor shall have been adviseat otherwise might have anticipated the
possibility of such damages, losses or other iegjrincluding without limitation, for lost profits.

6.2. Data Liability . Licensor will not be liable for losses or damafgeensee may incur due to any errors in pricirggatiptions or any
incorrect omissions in the Data, or due to Licefssembility to use the Data, API or the Systemllgxively, the “Data Network ") or any
malfunctions in the Data Network or any interruptif business therefrom, including the cost of prog substitute services.
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SECTION 7 — INTELLECTUAL PROPERTY RIGHTS

7.1. Ownership . Licensee and the Company acknowledge and agreariat the terms of this Agreement neither partgiols nor

retains any ownership rights in, or title to, that®or any portion thereof or any Intellectual Rmyp Rights thereto. All rights in and
materials relating to the Data and any IntellecRralperty Rights thereto, including, but not lindite®, any Confidential Information shall be,
and will remain, the property of Licensor. No inegl license or right of any kind is granted to lrisee or the Company hereunder. Neither
Licensee nor the Company shall contest or challémgey way Licensor’s exclusive right in or to thata or any Intellectual Property Rights
relating thereto. Neither Licensee nor the Compaall register or apply for registration of anyeliectual Property Rights relating to the
Data. If necessary, in order to ensure that thadléttual Property Rights inure to the benefit.@fensor, at Licensor’s request and expense,
Licensee and/or the Company shall file any documezdasonably requested by Licensor with any statederal regulatory agencies or other
such entities.

SECTION 8 — CONFIDENTIALITY

8.1. Confidential Information . Except to the extent expressly authorized byAlgissement or otherwise agreed to in writing byhbot
parties, the parties agree that the Receiving Baadil keep confidential and shall not publish threowise disclose or use for any purpose
other than as provided for in this Agreement anpf@ential Information in any form (written, orgdhotographic, electronic, magnetic, or
otherwise) which is disclosed to it by the DischmgParty or is otherwise received, accessed orlalgee by the Receiving Party in the course
of performing its obligations under this Agreement.

8.2. Restrictions. The Receiving Party shall and shall cause itsleyags engaged in the performance of this Agreemoefit maintain

all Confidential Information in strict confidencii) not use Confidential Information for any pugminconsistent with the terms and intent of
this Agreement; and (iii) not disclose Confidentid@brmation to a third party, except that the Reicg Party may disclose or permit the
disclosure of any Confidential Information to iisettors, officers, and employees who are obligéetiaintain the confidential nature of
such Confidential Information and who need to kremgh Confidential Information to perform the RedmjvParty’s obligations under this
Agreement.

8.3. Licensee Restrictions NotwithstandingSection 8.2, Licensee agrees that only Licensee directorgesff, and employees directly
engaged in operations related to the performantécehsee’s obligations under this Agreement dhalle access to the Data and (i) such
access must be in the capacity of Licensee persanddii) be strictly in accordance with the terarsl intent of this Agreement. For
purposes of clarification, shareholders and/or @fijiates of Licensee or the Company may not astks Data, except for such shareholders
and affiliates of the Licensee that satisfy thauremments contained in th&ection 8.3.
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8.4. Confidentiality Material Breach Penalty . Licensee acknowledges that any disclosure of i@enfial Information in violation of
Section 8.3constitutes a Material Breach of this Agreemeritehsee further acknowledges and agrees that afyNaterial Breach of
Section 8.3would be egregiously insidious, and that in thengéwd such Material Breach, Licensor shall be éadito punitive damages, in
addition to any other remedies, in an amount tdétermined by an arbitrator pursuantkection 10.2

8.5.  Security Measures. Licensee shall take reasonable security measu@event the unauthorized copying, use or disciosir
Confidential Information, including the Data. Litsor reserves the right to use proprietary tectgietoto protect the Data from automated
bots and or data collection technologies.

8.6. Unauthorized Disclosure. In the event the Receiving Party learns of any thwaized disclosure or use of the other party’s
Confidential Information, the Receiving Party shatbmptly notify the other party of such unauthedalisclosure or use and cooperate fully
with the other party to protect its information.

8.7. Effect of Termination . Upon the termination of this Agreement, the Réogi Party shall return to the Disclosing Partyaalbinals
copies, and summaries of documents, materialsotat tangible manifestations of Confidential Imf@tion in the possession or control of
the Receiving Party.

SECTION 9 — TERMINATION

9.1. Termination. This Agreement may be terminated in the followgirgumstances:

9.2. Material Breach . Upon any Material Breach of this Agreement bjeitparty (in such capacity, théBteaching Party "), the othel
party may terminate this Agreement by providingtteri notice to the Breaching Party, specifyingMuaterial Breach. If Licensor is the
Breaching Party, Licensor shall be provided witintyh(30) days written notice. If Licensee is tBeeaching Party, Licensee shall be provided
with five (5) days written notice. The terminatiohthe Agreement shall become effective at theartle applicable notice period unless the
Breaching Party cures such breach during the adpémotice period.

9.3. Termination for Insolvency . Except to the extent prohibited by law, eithertypanay, at its option and without notice, termaétis
Agreement, effective immediately, if the other gaft) admits in writing its inability to pay itsebts generally as they become due; (ii) file
has filed against it a petition under any bankrygicinsolvency law, which petition is not dismidseithin sixty (60) days after filing; (iii)

has a receiver, liquidator, trustee, or assignéesiolvency covering all or substantially all ochuparty’s property (which appointment is not
vacated within sixty (60) days of the entry of tirder of appointment); (iv) dissolves or liquidgter (v) makes an assignment for creditors.
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9.4. Consequences of Termination Inthe event this Agreement is terminated for egson, Licensee’s rights under this Agreement
will automatically cease and Licensee shall proynmturn and certify as returned all Confidenti@brmation, including all Data, belonging
to Licensor that is within the possession or cdrifd.icensee. In no case, shall Licensee usé®#ita or access or seek to access the API,
following termination of this Agreement.

SECTION 10 — DISPUTE RESOLUTION

10.1. Peaceful Resolution Notwithstanding anything herein to the contramthe event of any controversy or claim arising @fuor
relating to any provision of this Agreement or breach thereof, the parties shall endeavor toestitise conflicts amicably between the
parties. Should the parties fail to agree, théigmor their representatives with full settlemauathority shall meet personally within twenty
(20) days of a request by either party for sucheating.

Such request shall identify the nature of the disagient or dispute and shall state the positioretiteof the requesting party. Such meeting
shall be during normal business hours and at ditacwithin fifty (50) miles of Phoenix, Arizonar @lsewhere by agreement of the partie:
the event the parties fail to agree on a timeyalle held at 10 a.m. on the last Business Dayi#hwithin twenty (20) days of the
aforementioned request. In the event that thegsafidil to resolve the disagreement or disputaiah meeting, they shall conduct a second
such meeting, at the same place and same startingriot later than ten (10) days of the first rnregt

10.2.  Arbitration . If the parties fail to resolve any controversyctaim arising out of or relating to this Agreememtbreach thereof, in
accordance with the process set fort®action 10.1, such dispute shall be settled by arbitration aistéred by the American Arbitration
Association in accordance with its Commercial Aiditiobn Rules, except that the provisionSiction 10.1do not need to be satisfied before
proceeding to arbitration pursuant3ections 2.3 2.6and8.4. Any judgment on the award rendered by the atuit(s) may be entered in
any court having jurisdiction thereof. The veffioearbitration shall be Phoenix, Arizona.

10.3. Injunctive Relief . Notwithstanding anything in this Agreement to tdeatrary, eachparty acknowledges and agrees that any
breach of any provision of this Agreement may camseediate and irreparable harm for which themeasdequate remedy at law, and the
the event of such breach the aggrieved party bleadintitled, as an alternative or supplement tiration and without waiving any other
rights or remedies and without posting any bonghmwing actual money damage, to such injunctivequoiitable relief as may be deemed
proper by a court of competent jurisdiction.

10.4. Attorneys’ Fees and Costs In the event of any dispute arising under this &gnent, the prevailing party shall recover its
reasonable costs and expenses, including, witimitation, its attorney’s fees and/or arbitratiarsts.
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SECTION 11 — INDEMNITY

11.1. Indemnity by Licensee. Licensee shall indemnify, hold harmless and difenensor, its officers, employees, and agentsnfanc
against all claims, suits, losses, damages, degis, and expenses resulting from or arising o) dficensee’s breach of this Agreement or
operation of the System; (ii) any modificationgloé Data, other than modifications made by Licen@iby use of the Data in combination
with any products not provided by Licensor; or @iy use of the Data by Licensee, its Customeangtthird party using Licensee’s
Developer Key. If Licensor intends to claim indefimation under thisSection 11.1, it shall promptly notify Licensee and Licensealsh
assume the defense and shall control the deferdispmsition of the claim. Licensor shall have tight to retain its own counsel at its own
cost and expense. Licensor shall cooperate fully hicensee and its legal representatives inilvestigation and defense of any matter
giving rise to a claim for indemnification hereunde

11.2. Indemnity by Licensor . Licensor shall indemnify, hold harmless and ddfkitensee, its officers, employees, and ageris) finc
against all claims, suits, losses, damages, dests, and expenses resulting from or arising othi@fwillful misconduct by Licensor in the
performance of this Agreement. If Licensee intetadslaim indemnification under th8ection 11.2 it shall promptly notify Licensor and
Licensor shall assume the defense and shall cahgalefense or disposition of the claim. Licensal have the right to retain its own
counsel at its own cost and expense. Licenseeaimlerate fully with Licensor and its legal regeatatives in the investigation and defense
of any matter giving rise to a claim for indemn#imn hereunder.

11.3. Limitation of Liability . Licensor’s aggregate liability in connection wittig Agreement, regardless of the form or actioringjvise
to such liability whether in contract, tort or ottvse, shall in no event exceed the License F&d IpalLicensee for the Term during which
such liability accrued. Except as otherwise predithSections 2.3 2.6and8.4, and to the extent permitted by law, in no evelfithicensee
or Licensor be liable for any incidental, indirespecial, punitive, exemplary, or consequential ages of any kind, including without
limitation economic damage or lost profits, evethié party has been advised or is aware of thahlitysof such damages.

SECTION 12 — MISCELLANEOUS PROVISIONS

12.1. Express Covenant of Good Faith The parties mutually agree to act with the utngustd faith towards each other and to act
reasonably and prudently at all times in the exeoutf this Agreement. Failure of either partyaiti in accordance with thiection 12.1,
constitutes a Material Breach of this Agreement.
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12.2. No Competition. Licensee acknowledges the sensitive nature of swes proprietary Data and agrees that restrictiegarding
competition are reasonably necessary to proteerisior's business. Licensee further acknowledgedhie restrictions contained in this
Section 12.2are reasonable and not in contravention of puldicyp.

(a) During the Term of this Agreement, Licensee wilt do anything directly or indirectly to compete lwiticensors busines:
nor will Licensee plan or organize any competitiesiness activity

(b) Following the termination of this Agreement, Licerswill not do anything directly or indirectly tompete with Licensos’
business for a period of five (5) years or the mmaxn duration permitted by la\

(c) For purposes of thiSection 12.2, Licensors business means the calculation and/or derivatfomppraisal informatiol
including any form of a used retail value, relattogany of the Blue Book Product Typ:

(d) For purposes of clarification, the use of depréaimatrending reports showing Licenseé’alues, but not the Used Re
Values, to any third party, is not a violation bistSection 12.2

12.3. Assignment. This Agreement may be assigned in its entiretgibiyer party upon thirty (30) days written nottoethe other

party. No partial assignments of this Agreemeatmarmitted. Each party, upon notice to the otfaety, shall have the right to assign this
Agreement to its surviving entity in connectiontwihe sale of substantially all of its assets, oreager, bankruptcy, consolidation or other
corporate reorganization, provided that the reogiygarty will abide and agree to the terms of &gseement and shall be liable for all
obligations hereunder.

12.4. Audit Rights . Licensee shall maintain accurate written recoifdts activities under the terms of this Agreemémtluding, but not
limited to, documentation sufficient to verify thembers of Customers and Sales Transactions ancepasting errors. Licensor may audit
such records, during normal business hours, tdwkitensee’s compliance with the terms of this égment.

12.5. Independent Contractors. Notwithstanding the Stock Compensation, eachefparties shall be independent contractors and the
relationship between the parties shall not cortstidupartnership, joint venture or agency. Noypsinall have the authority to make any
statements, representations or commitments of ently &r to take any action, which shall be bindamgthe other, without the prior consent of
the other party.

12.6. Non-Exclusivity . This is a non-exclusive agreement and no paytgnbering into this Agreement, is bound or obkghto acquire
similar services solely from, or to provide simit@rvices solely to, the other party.

12.7. Publicity . The parties shall consult with each other befgsaing any press release or making any publierstant with respect the

relationship of the parties or the terms of thiseggmnent, and shall not issue any press releasal emy public statement regarding the s
prior to obtaining the written approval of the atiparty.

Page 1f




12.8. Survival . Any termination of this Agreement shall neith&feet any accrued rights or liabilities of eitharfy including any
License Fees, Stock Compensation or any otherdfiee®r becoming due to Licensor The provisionSextions 1,5,6,8,9, 10, 11and
12 shall survive termination or expiration of this &gment in accordance with their terms.

12.9. Violations . In the event one party becomes aware of a brefahy part of this Agreement, the party shall pptisnnotify the othe
party in writing pursuant t&ection 12.14and shall take prompt reasonable actions to rersedly violation.

12.10. Waiver . The waiver by either party hereto of (i) any tigkereunder; (ii) the failure to perform; or (ié)breach by the other party,
shall not be deemed a waiver of any other righttmeder, or of any other breach or failure by s#idoparty whether of a similar nature or
otherwise.

12.11. Force Majeure. Any delays in or failures of performance by eitparty under this Agreement shall not be considlerereach of
this Agreement if and to the extent caused by gecges beyond the reasonable control of the p#agtad, including but not limited

to: Acts of God; acts, regulations or laws of goyernment; strikes or the concerted acts of watkees; floods; explosions; riots; wars;
rebellion; and sabotage. Any time for performaneesunder shall be extended by the actual timelafydcaused by such occurrence.

12.12. Governing Law . This Agreement shall be governed by the law$efState of Arizona, without regard to the condlicf law rule:
of such State.

12.13. Headings. The headings contained in this Agreement are fereace purposes only and shall not affect in aay the meaning
or interpretation of this Agreement.

12.14. Notices. Any consent, notice or report required or permitetle given or made under this Agreement by omy pathe other
shall be in writing, delivered personally, by fange, or courier, postage prepaid (where applicalalddressed to such other party at its
address indicated below, or to such other addiessag be designated in writing by the parties ftone to time. Notice shall be deemed
given when delivered in person; one Business Dagr Aking sent by facsimile with automated confiioraof transmission or by reputable
overnight carrier with delivery confirmation; omrée Business Days after being sent by U.S. Maitdayified or registered mail, postage
prepaid, return receipt requested.

If to Licensor: UsedPrice.com, L.L.C.
14555 N. Scottsdale Rd., Suite 330
Scottsdale, AZ 85254
Facsimile: 480.951.1117
Attention: Rob Rohr:

If to Licensee: YouChange, Inc.
7154 E. Stetson Dr., Suite 330
Scottsdale, AZ 85251
Facsimile: 866.536.4044
Attention: Jeffrey Rass:
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12.15. Entire Agreement. This Agreement contains the entire understandfribe parties with respect to the subject mattzebf and
supersedes all prior and contemporaneous discissgtated thereto, whether written or oral. Thggement may be amended, or any term
herein modified, only by a written instrument delyecuted by all parties.

12.16. Severability . If any provision of this Agreement is determinedw®illegal or unenforceable, such provision shalsevered and
shall be inoperative. The remainder of this Agreetishall remain operative and binding on the gartiThe parties hereto shall substitute
mutual consent, valid provisions for any such sedqrovisions.

12.17. Counterparts . This Agreement may be executed in two or more aparts, each of which shall be deemed an originalall of
which together shall constitute one and the sarsteiiment.

12.18. Nature of Agreement. All parties have participated in the review amgotiation of this Agreement and they direct thaparty
shall be subject to any rule of law that constrmetends to construe an agreement or the provisierein against its drafter. Each party has
reviewed the terms and conditions hereof and hiesmeed that such provisions are suitable fobitsiness, and each has had an ample
opportunity to consider whether to accept this &grent. Each party has relied on its business jedgm entering into this Agreement an

is the intent of the parties that the contractllatations of risk and reward as set forth heréiallsnot be disturbed or overturned by any
tribunal based on any extra-contractual considmmati No party shall assert any argument contratlygse provisions in any forum.

Remainder of this page has been intentionally leblank.
Signature page follows.
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IN WITNESS WHEREOF, the parties have caused thieeAment to be executed by their duly authorizedessmtatives as of the Effective
Date

USEDPRICE.COM, L.L.C. YOUCHANGE, INC.
By: By:

(Authorized Signature (Authorized Signature
Name: Name:

(Print or Type Name (Print or Type Name
Title: Title:

YOUCHANGE HOLDINGS CORP

By:

(Authorized Signature
Name:

(Print or Type Name
Title:
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EXHIBIT A

INVESTOR REPRESENTATION LETTER

This Investor Representation Letter is dated affedhis _ day of July 2010. YouChange Holdings; formerly known as
BlueStar Financial Group, Inc., a Nevada corporaftbe “Company”), and its wholly-owned subsidiary YouChange, Jram Arizona
corporation, have entered into a Data and Propyi¢taense Agreement with UsedPrice.com, L.L.Cc.lmn Arizona limited liability
company (“Licensor”), dated July __, 2010 (theAgreement”) with regard to the licensing of certain propast information as set forth in
the Agreement. Pursuant to the Agreement, the @agnpgrees to compensate Licensor for the Licang&rt, by issuing restricted share:
the Company’s Common Stock, par value $.001 peegftlae “Shares”) on the terms and conditions set forth in the dement.

As a condition to the Company issuing the Shardsdensor, Licensor represents and warrants agvist!

(@) Respecting the Company, its busingasis and financial condition, and any other mattelating to issuance of the Sha
Licensor has received all materials that have lbeguested by Licensor including copies of the mesént report filed by the Company with
the Securities and Exchange Commission on Form 1dr-ke year ending June 30, 2009 and on Form I@he interim period ending
March 31, 2010; has had a reasonable opportunagkajuestions of the Company and its represeatatand the Company has answered all
such questions of Licensor or Licensor’s represa@s The Company undertakes no obligation toatgmdeview or revise any forward-
looking statements to reflect any change in the @amg’s expectations or any change in events, dongitcircumstances or assumptions on
which any such statements are based. Licensdndthaccess to all additional information necestarerify the accuracy of the information
set forth in the Agreement and any other matefialsished therewith, and has taken all the stepsssary to evaluate the merits and risks of
an investment as proposed hereunder.

(b) Licensor is an “accredited investas’defined in Rule 501(a) of Regulation D promwddainder the Securities Act of 1€
(the “Act "), and Licensor is experienced in evaluating andsting in newly organized technology companieshss the
Company. Licensor has such knowledge and experigniinancial and business matters to enable Isceto evaluate the merits and rigks
an investment in the Shares, to make an informegksiment decision with respect theretand can afford to bear such risks, including,
without limitation, the risks of losing its entinevestment in the Shares.

(c) Licensor acknowledges, agrees andgmiizes that neither the Company nor any of itdi@#s or agents or consultants
have made any representation or warranty concethem@ompanys financial results, upon which Licensor is relyingaccepting the issuar
of the Shares. Licensor is subscribing for ther&haased solely upon Licensor’s own independealysis of the Company’s business and
the historical financial information provided.




(d) Licensor is aware that the Shareghwt been registered under the Act, that the Shaitebe issued on the basis of the
statutory exemption provided by Section 4(2) of Atweé or Regulation D promulgated thereunder, ohbeglating to transactions by an issuer
not involving any public offering and under similxemptions under certain state securities laves,tttis transaction has not been reviewed
by, passed on or submitted to any federal or sigéacy or self-regulatory organization where anrgxt®n is being relied upon, and that the
Company’s reliance thereon is based in part upemapresentations made by Licensor in this InveRgpresentation Letter. Licensor
acknowledges that Licensor has been informed by tirapany, or is otherwise familiar with, the nataféhe limitations imposed by the Act
(and applicable state securities laws) and thesraihel regulations thereunder on the transfer afrgess. In particular, Licensor agrees tha
sale, assignment or transfer of any of the Shdrak Ise valid or effective, and the Company shatl lme required to give any effect to such
sale, assignment or transfer, unless (i) such aatéggnment or transfer is registered under thg@w applicable state securities laws), it
being understood that the Shares are not curreagigtered for sale and that the Company has rigadtan or intention to so register the
Shares, except as contemplated hereunder; onéiiphares are sold, assigned or transferred indgeoee with all the requirements and
limitations of Rule 144 of the Act (Rule 144"), it being understood that Rule 144 is not aJa#@aat the present time for the sale of the
Shares; or (iii) such sale, assignment or trarisfetherwise exempt from the registration underAbe(and applicable state securities laws).
Licensor further understands that an opinion ofnseliand other documents may be required to trattefeShares. Licensor acknowledges
that the certificates evidencing the Shares sleall khe following, or a substantially similar legeand such other legends as may be required
by state blue-sky laws:

The securities represented by this certificate haveot been registered under the Securities Act of B3, or any
state securities laws and neither such securitie®nany interest therein may be offered, sold, pledzd,
assigned or otherwise transferred unless (1) a regjration statement with respect thereto is effectie under
the Act and any applicable state securities lawsy ¢2) the Company receives an opinion of counsel the
holder of such securities, which counsel and opimoare reasonably satisfactory to the Company, thaguch
securities may be offered, sold, pledged, assignedtransferred in the manner contemplated without an
effective registration statement under the Act or pplicable state securities laws.

(e) Licensor is acquiring the Sharesrigestment for its own account and not with theawte, or for resale in connection wi
any distribution thereof or the granting of anytjg#pation therein, and has no present intentiodistributing or selling to others any of such
interest or granting participations therein.

® Licensor acknowledges that a limitealing market for the Shares presently exisis;uincertain that a more active market
for the Shares will develop in the future; and thiaensor may find it impossible to liquidate tmwéstment at a time when it may be desir
to do so, or at any other time.
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(9) Licensor is not subscribing for theaB8s because of or following any advertisementlayinotice or other communicati
published in any newspaper, magazine or intertesisimilar media or broadcast over televisionaglio, or presented at any seminar or
meeting, or any solicitation or a subscription hyeason other than a representative of the Company.

(h) Licensor is not relying on the Comypavith respect to the tax and other economic canrsiibns of an investment in the
Shares.

0] Licensor acknowledges that the repn¢ations, warranties and agreements made by lacéesein shall survive the
execution and delivery of this Investor Represéutatetter.

)] All actions (if any) on the part ofdensor necessary for the authorization, executlelivery and performance by Licensor
of this Investor Representation Letter have bekartaand this Agreement constitutes a valid andib@obligation of Licensor, enforceable
in accordance with its terms.

(k) There are no registration rightstfoe Shares.

USEDPRICE.COM, L.L.C.

By:

(Authorized Signature
Name:

(Print or Type Name
Title:
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EXHIBIT 31.1

CERTIFICATION OF
JEFFREY I. RASSAS, CHIEF EXECUTIVE OFFICER

I, Jeffrey |. Rassas, certify that:
1. I have reviewed this quarterly report on Forrad 0f YouChange Holdings Corp;

2. Based on my knowledge, this report does notaiorany untrue statement of a material fact or dm#tate a material fact necessai
make the statements made, in light of the circuntgts: under which such statements were made, nt#adisg with respect to the per
covered by this report;

3. Based on my knowledge, the financial statememtd, other financial information included in theport, fairly present in all mater
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrang other certifying officer and | are responsible éstablishing and maintaining disclosure contesis procedures (
defined in Exchange Act Rules 13a-15(e) and 1%&1{¥)) and internal control over financial repagtifas defined in the Exchange Act Ri
13a-15(f) and 15d-15(f)) for the registrant andénav

(a) Designed such disclosure controls and procsduarecaused such disclosure controls and procedaree designed under
supervision, to ensure that material informatiolatieg to the registrant, including its consolidhtgubsidiary, is made known to us
others within those entities, particularly durithg tperiod in which this report is being prepared;

(b) Designed such internal control over financigbarting, or caused such internal control overrfaial reporting to be design
under our supervision, to provide reasonable amsaraegarding the reliability of financial repodirand the preparation of financ
statements for external purposes in accordancegeitlerally accepted accounting principles;

(c) Evaluated the effectiveness of the registsadisclosure controls and procedures and presentbis report our conclusions ab
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyédport based on such evaluation; and

(d) Disclosed in this report any change in thegegnt’s internal control over financial reportititat occurred during the registrant’
most recent fiscal quarter (the registrarfturth fiscal quarter in the case of an annuabrg that has materially affected, or is reasoy
likely to materially affect, the registrant’s intel control over financial reporting; and

5. The registrans other certifying officer and | have disclosedsdxh on our most recent evaluation of internal @brdwer financie
reporting, to the registrant’s auditors and theitaedmmittee of registrard’ board of directors (or persons performing theiveden:
functions):

(@) All significant deficiencies and material weakses in the design or operation of internal comiver financial reporting whic
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sigmiifiole in the registranst’
internal control over financial reporting.
s/ Jeffrey |. Rassas
Jeffrey |. Rassé
Chief Executive Office

Date: May 5, 2011




EXHIBIT 31.2
CERTIFICATION OF
RICHARD A. PAPWORTH, EXECUTIVE VICE PRESIDENT, CHIE F FINANCIAL OFFICER
AND PRINCIPAL ACCOUNTING OFFICER

I, Richard A. Papworth, certify that:
1. I have reviewed this quarterly report on ForraQd 0f YouChange Holdings Corp;

2. Based on my knowledge, this report does notaiorany untrue statement of a material fact or dm#tate a material fact necessai
make the statements made, in light of the circuntgts: under which such statements were made, nt#adisg with respect to the per
covered by this report;

3. Based on my knowledge, the financial statememtd, other financial information included in theport, fairly present in all mater
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrang other certifying officer and | are responsible éstablishing and maintaining disclosure contesis procedures (
defined in Exchange Act Rules 13a-15(e) and 1%&1{¥)) and internal control over financial repagtifas defined in the Exchange Act Ri
13a-15(f) and 15d-15(f)) for the registrant andénav

(a) Designed such disclosure controls and procsduarecaused such disclosure controls and procedaree designed under
supervision, to ensure that material informatiolatieg to the registrant, including its consolidhtgubsidiary, is made known to us
others within those entities, particularly durithg tperiod in which this report is being prepared;

(b) Designed such internal control over financigbarting, or caused such internal control overrfaial reporting to be design
under our supervision, to provide reasonable amsaraegarding the reliability of financial repodirand the preparation of financ
statements for external purposes in accordancegeitlerally accepted accounting principles;

(c) Evaluated the effectiveness of the registsadisclosure controls and procedures and presentbis report our conclusions ab
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyédport based on such evaluation; and

(d) Disclosed in this report any change in thegegnt’s internal control over financial reportititat occurred during the registrant’
most recent fiscal quarter (the registrarfturth fiscal quarter in the case of an annuabrg that has materially affected, or is reasoy
likely to materially affect, the registrant’s intel control over financial reporting; and

5. The registrans other certifying officer and | have disclosedsdxh on our most recent evaluation of internal @brdwer financie
reporting, to the registrant’s auditors and theitaedmmittee of registrard’ board of directors (or persons performing theiveden:
functions):

(@) All significant deficiencies and material weakses in the design or operation of internal comiver financial reporting whic
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sigmiifiole in the registranst’
internal control over financial reporting.
/sl _Richard A. Papworth
Richard A. Papwortl
Chief Financial Officer an
Principal Accounting Office

Date: May 5, 2011




EXHIBIT 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE U.S. SARBANES-OXLEY ACT OF 2002

In connection with the quarterly report of YouCharigoldings Corp (the “Company”) on Form @Dfor the quarter ended March
2011, as filed with the Securities and Exchange @@sion on the date hereof (the “Reportlg, Jeffrey I. Rassas, Chief Executive Offi
and Richard A. Papworth, Chief Financial Officeddprincipal Accounting Officer certify, pursuant 18 U.S.C. Section 1350, as adoj
pursuant to section 906 of the U.S. Sarbanes-Oxi¢ypf 2002, that to the best of our knowledge:

(i) the Report fully complies with the requiremenfssection 13(a) or 15(d) of the U.S. Securitigstange Act of 1934; and

(i) the information contained in the Report faipgyesents, in all material respects, the finanmialdition and results of operations
the Company.

/sl Jeffrey |. Rasséas
Jeffrey |. Rassé
Chief Executive Office

s/ _Richard A. Papworth
Richard A. Papwortl

Chief Financial Officer an
Principal Accounting Officer

May 5, 2011

The foregoing certification is being furnished $plpursuant to 18 U.S.C. Section 1350 and is naigéled as a part of this report or o
separate disclosure document.




