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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

For the quarterly period ended March 31, 2011
or
[l TRANSITION REPORT UNDER SECTION 13 OR 15(D) OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from to

Commission File Number: 333-49388
Media Exchange Group, Inc.
(formerly known as China Wireless Communications, Inc.)
(Exact name of registrant as specified in its charter)
Nevada 91-196948
(State or other jurisdiction of incorporation (I.R.S. Employer Identification No.)
or organization)
101 Church Street, Suite 14, Los Gatos, California 95030
(Address of principal executive offices)
(408)827-3083
(Registrant’s telephone number, including area code)
Not applicable
(Former name, former address and former fiscal year, if changed since last report)
Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of

the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes [] No x
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Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (ss.
232.405 of this chapter) during the preceding 12 (or for such shorter period that the registrant was required to submit
and post such files).Yes [] No []

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer [] Accelerated filer [1
Non-accelerated filer (] Smaller reporting company X

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act) Yes
[l Nox

Indicated the number of shares outstanding of each of the issuer’s classes of common stock, as of the latest practicable
date, 498,921 shares of common stock are issued and outstanding as of March 31, 2011.

OTHER PERTINENT INFORMATION
When used in this report, the terms “Media Exchange,” the Company”, “ we”, “our”, and “us” refers to Media Exchange Grouj
Inc., a Nevada corporation, and our subsidiary. The information which appears on our web site is not part of this
report.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION

Certain statements in this report contain or may contain forward-looking statements that are subject to known and
unknown risks, uncertainties and other factors which may cause actual results, performance or achievements to be
materially different from any future results, performance or achievements expressed or implied by such
forward-looking statements. These forward-looking statements were based on various factors and were derived
utilizing numerous assumptions and other factors that could cause our actual results to differ materially from those in
the forward-looking statements. These factors include, but are not limited to, our ability to raise sufficient capital to
fund our ongoing operations and satisfy our obligations as they become due, our ability to generate any meaningful
revenues, our ability to compete within our market segment, our ability to implement our strategic initiatives,
economic, political and market conditions and fluctuations, government and industry regulation, interest rate risk, U.S.
and global competition, and other factors. Most of these factors are difficult to predict accurately and are generally
beyond our control. You should consider the areas of risk described in connection with any forward-looking
statements that may be made herein. Readers are cautioned not to place undue reliance on these forward-looking
statements and readers should carefully review this report in its entirety, as well as our annual report on Form 10-K for
the year ended December 31, 2010 including the risks described in Part I. Item 1A. Risk Factors of that report. Except
for our ongoing obligations to disclose material information under the Federal securities laws, we undertake no
obligation to release publicly any revisions to any forward-looking statements, to report events or to report the
occurrence of unanticipated events. These forward-looking statements speak only as of the date of this report, and you
should not rely on these statements without also considering the risks and uncertainties associated with these
statements and our business.
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PART I-FINANCIAL INFORMATION
Item 1. Financial Statements

Media Exchange Group, Inc.
BALANCE SHEETS

ASSETS

Current Assets:
Cash

Total assets
LIABILITIES AND STOCKHOLDERS' DEFICIT

Current Liabilities:

Accounts payable and accrued expenses

Accrued compensation

Due to related party

Notes payable and accrued interest- related parties, net of debt discount of
$83,263 and $121,477

Notes payable and accrued interest, net of debt discount of $15,081 and $101,749

Derivative liabilities
Total current liabilities

Stockholders' Deficit:

Preferred stock, $0.01 par value, 1,000,000 shares authorized: 150,000 and -0-

issued and outstanding

Common stock, par value $0.001 per share, 250,000,000 shares of common stock

authorized, 498,921 issued and outsdanding
Additional paid-in capital

Accumulated deficit

Total stockholders’ deficit

Total liabilities and stockholders’ deficit

(1): Derived from audited financial statements

See Notes to Unaudited Financial Statements.

F-3

March 31,
2011
(Unaudited)

$-
$-

$438,741
1,481,551
21,003

652,983
2,540,510

311,500
5,446,288

1,500

499
16,792,338
(22,240,625
(5,446,288

$-

)
)

December 31,

2010
(1)

$276,418
1,261,351

604,661
2,199,684
804,367
5,146,481

499
16,241,276
(21,388,256
(5,146,481

$-

)
)
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Operating expenses:

Research and development
Selling, general and administrative
Total operating expenses

Operating loss

Other income(expenses):

Change in fair value of derivative liabilities
Interest expense related parties

Interest expense

Net loss

Basic and diluted loss per common share

Basic and diluted weighted average common shares outstanding

See Notes to Unaudited Financial Statements.

Media Exchange Group, Inc.
STATEMENTS OF OPERATIONS

F-4

Three-month period ended
March 31,
2011 2010
(Unaudited) (Unaudited)

$- $103,600
448,026 310,750
448,026 414,350
(448,026 ) (414,350
(59,695 ) (47,655
(48,322 ) (7,532
(296,326 ) (14,981
(404,343 ) (70,168

$(852,369 ) $(484,518

$(1.71 ) $(1.03
498,921 468,521
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Media Exchange Group, Inc.
STATEMENTS OF CASH FLOWS

Cash flows from operating activities:

Net loss

Adjustments to reconcile net loss to net cash used in operating activities:
Change in fair value of derivative liabilities

Fair value of derivative liabilities upon issuance of debt for services rendered
Amortization of debt discount

Changes in operating assets and liabilities:

Accrued interest

Accrued interest-related parties

Accrued compensation

Accounts payable and accrued expenses

Net cash used in operating activities

Cash flows from financing activities:
Due to related party

Proceeds from notes payable

Net cash provided by financing activities
Net decrease in cash

Cash, beginning of period

Cash, end of period

Supplemental disclosures of cash flow information:
Cash paid for interest

Cash paid for income taxes

Non-cash investing and financing activities:

Issuance of convertible notes payable to satisfy liabilities to related parties
Issuance of convertible notes payable to satisfy liabilities

Issuance of shares of Preferred Stock

Reclassification of liability contracts to equity contracts

See Notes to Unaudited Financial Statements.

Three-month period ended

March 31,
2011 2010
(Unaudited) (Unaudited)
$(852,369 ) $(484,518
59,695 47,655
- 3,600
124,882 -
209,658 14,981
10,108 7,532
247,200 297,200
162,323 43,550
(38,503 ) (70,000
21,003 -
17,500 70,000
38,503 70,000
- 200
$- $200
$- $-
$- $-
$- $48,000
$27,000 $100,000
$1,500 $-
$551,062 $-

)
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MEDIA EXCHANGE GROUP, INC.

Notes to Unaudited Financial Statements

Note 1. Organization, Basis of Presentation and Accounting Policies.

Media Exchange Group, Inc. formerly known as China Wireless Communications, Inc. (the “Company’) is a Nevada
corporation formed in March 1999. The Company operated as AVL Sys International Inc. (between March 1999 and
March 2000), I-Track, Inc. (between March 2000 and March 2003, and as China Wireless Communications, Inc.
between March 2003 and May 2010. As China Wireless Communications, the Company marketed information
technology systems integration and internet protocol services to customers. It also provided IP routing equipment and
network cabling and its customers are principally in the People’s Republic of China (“China”). In March 2008, the
Company discontinued its operations in China.

On April 27, 2011, the Company, Intellicell BioSciences, Inc., a New York corporation (“Intellicell”’) and Intellicell
Acquisition Corp., a New York corporation and a wholly-owned subsidiary of the Company (the “Merger Sub”), entered
into an Agreement and Plan of Merger (the “Merger Agreement”). Pursuant to the Merger Agreement, IntelliCell will
merge with and into the Merger Sub with IntelliCell continuing as the surviving corporation (the “Merger”).

Holders of Intellicell common stock will convert and exchange their shares into the Company’s common stock and
preferred stock totaling an aggregate of 36,000,000 shares of the Company’s common stock, which shall be equal to
approximately 72% of the Company’s common stock after the Merger.

The completion of the Merger is subject to various conditions set forth in the Merger Agreement, including fulfillment
of the customary closing conditions, adoption of the Merger Agreement and the Merger by the holders of the
Company’s and Intellicell’s common stock and certain other conditions described in the Merger Agreement. The
Merger Agreement may be terminated by the Company, Intellicell or the Merger Sub if the Merger is not
consummated by May 31, 2011.

The balance sheet presented as of March 31, 2011 is unaudited. The unaudited financial statements have been
prepared pursuant to the rules and regulations of the SEC. Certain information and footnote disclosures normally
included in the annual financial statements prepared in accordance with accounting principles generally accepted in
the United States of America, have been omitted pursuant to those rules and regulations, but we believe that the
disclosures are adequate to make the information presented not misleading. The financial statements and notes
included herein should be read in conjunction with the annual financial statements and notes for the year ended
December 31, 2010 included in our Annual Report on Form 10-K. The results of operations for the three-month
period ended March 31, 2011are not indicative of the results for fiscal 2011.

Going Concern

The accompanying financial statements have been prepared assuming that the Company will continue as a going
concern. The Company has experienced substantial losses since its inception ($22.2 million) as well as negative cash
flows from its current operations. These matters raise substantial doubt about the Company's ability to continue as a
going concern. The Company's ability to continue in existence as a going concern is dependent upon its ability to
obtain equity or debt financing and to merge with a company which will generate cash flows from operating
activities. Management is unable to determine whether it will be successful in obtaining such equity or debt financing
or merge with a company generating cash flows from operations.

10
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Accounting Policies
Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the United
States of America requires management to make certain estimates and assumptions that affect the amounts reported in
the financial statements and accompanying notes. Although these estimates are based on the knowledge of current
events and actions the Company may undertake in the future, they will differ from actual results. Included in these
estimates are assumptions about derivative liabilities, such as expected volatility, risk-free interest rate, and expected
terms of liability contracts.

Cash and Cash Equivalents

The Company considers all highly-liquid debt instruments with original maturities of three months or less to be cash
equivalents. There were no cash equivalents at March 31, 2011 and December 31, 2010.

Concentration of Credit Risk

The Company's US cash and cash equivalents accounts are held at financial institutions and are insured by
the Federal Deposit Insurance Corporation ("FDIC") up to $250,000. To reduce its risk associated with the failure
of such financial institutions, the Company periodically evaluates the credit quality of the financial institutions in
which it holds deposits. As of March 31, 2011 and December, the Company had no deposits in excess of FDIC limits
in the US.

Share-Based Compensation

Share-based compensation expenses are reflected in the Company’s consolidated statement of operations under selling,
general and administrative expenses.

The Company’s computation of fair value of shares issued is based on the price per share as quoted on the over-the
counter bulletin or the pink sheets, as applicable, at the date of grant.

Income Taxes

The Company accounts for income taxes under the asset and liability approach for the financial accounting and
reporting of income taxes. Deferred taxes are recorded based upon the tax impact of items affecting financial reporting
and tax filings in different periods. A valuation allowance is provided against net deferred tax assets when the
Company determines realization is not currently judged to be more likely than not.

The Company follows the provisions of the Financial Accounting Standards Board Accounting Standards Codification
(“ASC”) No. 740, Income Taxes (“ASC 740). ASC 740 contains a two-step approach to recognizing and measuring
uncertain tax positions. The first step is to evaluate the tax position for recognition purposes by determining if the
weight of available evidence indicates it is more likely than not that the position will be sustained on audit, including
resolution of related appeals or litigation processes, if any. The second step is to measure the tax benefit as the largest
amount which is more than 50% likely of being realized upon ultimate settlement. The Company considers many
factors when evaluating and estimating its tax positions and tax benefits, which may require periodic adjustments and
which may not accurately anticipate actual outcomes. Accordingly, the Company reports a liability for unrecognized
tax benefits resulting from the uncertain tax positions taken or expected to be taken on a tax return and recognizes
interest and penalties, if any, related to uncertain tax positions as interest expense.

12
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Loss per Common Share and Common Share Equivalent

The Company presents “basic: income (loss) per common share and, if applicable “diluted” income (loss) per share,
pursuant to the provisions of ASC 260 “Earnings Per Share”. Basic income (loss) per common share is based on the
weighted average number of common shares outstanding in each year and after preferred stock dividend requirements.
The calculation of diluted income (loss) per common share assumes that any dilutive convertible shares outstanding at
the beginning of each year or the date issued were convertible at those dates, with outstanding common shares
adjusted accordingly. It also assumes that outstanding common shares were increased by shares issuable upon exercise
of those stock options and warrants for which average period market price exceeds exercise price, less shares that
could have been purchased by the Company with related proceeds.

13
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There were no outstanding stock option grants as of March 31, 2011 and 2010. The outstanding warrants amounted to
50,000 at March 31, 2011 and December 31, 2010. The outstanding common share equivalents issuable pursuant to
conversion of notes payable amounted to 333,577 and 335,854 as of March 31, 2011 and December 31, 2010,
respectively. The conversion feature of such notes lapses between May 2011 and March 2012. Additionally, the chief
executive officer obtained rights to 7% of the authorized shares of common stock of the Company which amounted to
approximately 35,000 shares at March 31, 2011 and December 31, 2010. The Company has also issued 150,000
shares of Preferred Stock. The outstanding warrants and common share equivalents issuable pursuant to convertible
notes, shares of Preferred Stock, and other rights have been excluded from the earnings per share computation due to
their anti-dilutive effect.

Derivative Liabilities

The Company assessed the classification of its derivative financial instruments as of March 31, 2011 and December
31, 2010, which consist of convertible instruments and rights to shares of the Company’s common stock and to shares
of the Company’s Preferred Stock, and determined that such derivatives meet the criteria for liability classification
under ASC 815.

ASC 815 generally provides three criteria that, if met, require companies to bifurcate conversion options from their
host instruments and account for them as free standing derivative financial instruments. These three criteria include
circumstances in which (a) the economic characteristics and risks of the embedded derivative instrument are not
clearly and closely related to the economic characteristics and risks of the host contract, (b) the hybrid instrument that
embodies both the embedded derivative instrument and the host contract is not re-measured at fair value under
otherwise applicable generally accepted accounting principles with changes in fair value reported in earnings as they
occur and (c) a separate instrument with the same terms as the embedded derivative instrument would be considered a
derivative instrument subject to the requirements of ASC 815. ASC 815 also provides an exception to this rule when
the host instrument is deemed to be conventional (as that term is described).

The Company believes that certain conversion features embedded in certain of its convertible notes payable and rights
to the Company’s common stock are not clearly and closely related to the economic characteristics of the Company’s
stock price. The Company does not have a sufficient amount of authorized shares to satisfy its obligations under the
convertible promissory notes as of March 31, 2011. However, the Company approved a reverse stock-split of
500-to-1 effective May 6, 2011. Additionally, pursuant to its agreement with Intellicell, the holders of the notes
payable will either receive shares of Preferred Stock Series B, which provides for a fixed ratio or will be assigned to a
third party, without providing additional considerations to the note holders. Accordingly, the Company does not
believes that there is any liability associated with them. However, the rights to the shares of common stock have not
lapsed and are still outstanding. The Company estimates its liability under such rights using its traded price per share.

At the respective measurement dates, the Company has computed derivative liabilities in connection with such
instruments. The Company uses judgment in determining the fair value of derivative liabilities at the date of issuance
at every balance sheet thereafter. The Company uses judgment in determining which valuation is most appropriate for
the instrument (e.g., Black Scholes), the expected volatility, the implied risk free interest rate, as well as the expected
dividend rate.

14
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Fair Value of Financial Instruments

The Company records or discloses fair value of financial instruments pursuant to FASB ASC 820-Fair Value
Measurements and Disclosures, or ASC 820, for assets and liabilities measured at fair value on a recurring basis. ASC
820 establishes a common definition for fair value to be applied to existing generally accepted accounting principles
that require the use of fair value measurements establishes a framework for measuring fair value and expands
disclosure about such fair value measurements. The adoption of ASC 820 did not have an impact on the Company’s
financial position or operating results, but did expand certain disclosures.

ASC 820 defines fair value as the price that would be received to sell an asset or paid to transfer a liability in an
orderly transaction between market participants at the measurement date. Additionally, ASC 820 requires the use of
valuation techniques that maximize the use of observable inputs and minimize the use of unobservable inputs. These
inputs are prioritized below:

Level 1: Observable inputs such as quoted market prices in active markets for identical assets or liabilities
Level 2: Observable market-based inputs or unobservable inputs that are corroborated by market data

Level 3: Unobservable inputs for which there is little or no market data, which require the use of the reporting
entity’s own assumptions.

The Company did not have any Level 2 or Level 3 assets or liabilities as of March 31, 2011 and December 31, 2010,
with the exception of its promissory notes. The carrying amounts of the convertible promissory notes at December
31, 2010 and 2009 approximate their respective fair value based on the Company’s incremental borrowing rate.

Cash is considered to be highly liquid and easily tradable as of December 31, 2010 and 2009, respectively. The
derivative liabilities are primarily based on the Company’s quoted trade price per share as traded on the Pink Sheets.
These securities are valued using inputs observable in active markets for identical securities and are therefore
classified as Level 1 within our fair value hierarchy.

Impact of Recently Issued Accounting Standards

None

15
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Note 2. Due to related party

The Company’s general counsel paid certain of the Company’s expenses on its behalf during the three-month period
ended March 31, 2011. Such expenses amounted to approximately $21,000 and are still outstanding at March 31,

2011. The advances are unsecured, payable on demand and non-interest bearing.
Note 3. Notes Payable and Notes Payable to Related Parties

March 31,
2011

$654,949 Notes payable to related parties, interest rate ranging from 5% to 8% per

annum, unsecured and maturing between March 2009 and January 2012. At the

Company’s option, the principal is convertible for $227,856 of such notes into

shares of the Company’s common stock at a price ranging between $2 and $2.50

per share. Includes accrued interest of $81,297 and $71,189 and debt discount of

$83,263 and $121,477. $652,983

$2,158,410 and $2,113,910 Notes payable, interest rate ranging from 5% to 8%

interest per annum- except for two notes aggregating $750,000 which bear interest

at 10% per month 120 days after their issuance, unsecured and maturing between

February 2008 and March 2012. At the Company’s option, the principal is

convertible for $562,152 of such notes into shares of the Company’s common

stock at a prices ranging between $2 to $25 per share, including accrued interest

of $397,181 and $187,523 and debt discount of $15,081 and $101,749. 2,540,510

$3,193,493

December 31,
2010

$604,661

2,199,684

$2,804,345

During the three-month period ended March 31, 2011, the Company issued notes payable to consultants aggregating

$27,000 for services rendered.

During the three-month period ended March 31, 2010, the Company issued notes payable to consultants aggregating
$148,000 for services rendered, one of which amounted to $48,000 issued to a relative of the Company’s chief

executive officer.

During the three-month period ended March 31, 2011 and 2010, the Company generated proceeds by issuing $17,500

and $70,000 notes payable, respectively.

During the three-month period ended March 31, 2011, the Company recognized approximately $125,000 in

amortization of debt discount.

Notes payable aggregating $2.2 million were past due at March 31, 2011.

10
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Note 4. Derivative Liabilities

The Company estimated its derivative liabilities under its outstanding contracts at March 31, 2011. The Company is
unable to ascertain that it had a sufficient amount of authorized shares to satisfy its obligations under existing
convertible promissory notes and rights held by its chief executive officer pursuant to his employment contract with
the Company. Additionally, the Company had granted 150,000 shares of its Preferred Stock without finalizing the
terms of such preferred stock until January 2011 which were issued during the three-month period ended March 31,
2011.

The Company believes that certain conversion features embedded in certain of its convertible notes payable and rights
to the Company’s common stock are not clearly and closely related to the economic characteristics of the Company’s
stock price. The Company does not have a sufficient amount of authorized shares to satisfy its obligations under the
convertible promissory notes as of March 31, 2011. However, the Company approved a reverse stock-split of
500-to-1 effective May 6, 2011. Additionally, pursuant to its agreement with Intellicell, the holders of the notes
payable will either receive shares of Preferred Stock Series B, which provides for a fixed ratio or will be assigned to a
third party, without providing additional considerations to the note holders. Accordingly, the Company does not
believes that there is any liability associated with them. However, the rights to the shares of common stock have not
lapsed and are still outstanding. The Company estimates its liability under such rights using its traded price per share.

The Company estimates its liability under such rights primarily using its traded price per share and under the
convertible notes payable using the binomial method.

The aggregate fair value of derivative liabilities at March 31, 2011 and December 31, 2010 amounted to
approximately $312,000 and 804,000, respectively.

During the three-month period ended March 31, 2010, the Company issued $100,000 notes payable which were
convertible into approximately 8,000 shares of the Company’s common stock. The fair value of the embedded
conversion features for notes payable issued pursuant to services provided, amounted to approximately $4,000 at their
date of issuance and was recorded as research and development expense, as additional consideration provided for the
services of a software engineer .

The Company did not attribute any value to the embedded conversion features issued during the three-month period
ended March 31, 2011 because management believes that it will not issue additional consideration to such

noteholders.

The fair value of the rights and embedded conversion feature were based on the Company’s quoted traded price and the
binomial method, respectively, at each measurement date.

11
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The fair value of the derivative instruments were based on the following assumptions:

Issuance during
three-month

period
ended March 31,

Rights: March 31, 2011 2010
market value $ 8.9 $ 2
Embedded Conversion Featrue:
Weighted-average effective exercise price $ 5 $ 12.5
Effective Market price $ 8.9 $ 20
Volatility 140% 116%
Risk-free interest 0.30% 0.40%
Terms .5 year 1 year
Expected dividend rate 0% 0%
Warrants
Effective exercise price $ 7.5 N/A
Effective Market price $ 8.90 N/A
Volatility 140% N/A
Risk-free interest 0.30% N/A
Terms 1.75 years N/A
Expected dividend rate 0%

The increase in fair value of in the derivative liabilities between measurement dates, of approximately $60,000 and
$48,000 during the three-month period ended March 31, 2011 and 2010, respectively has been recorded as other
expense in the accompanying statement of operations. The fair value of the 7% rights and rights to 150,000 shares of
Preferred Stock was based on the quoted traded price per share of the Company’s stock at each measurement date.

At March 31, 2011, the Company reclassified certain contracts which were previously accounted for as liability
contracts to equity contracts, such all embedded conversion features, warrants, and rights to preferred stock. The
Company recorded an increase in additional paid-in capital of approximately $552,000 in connection with such
reclassification.

Note 5. Stockholder’s Deficit.

Common Stock

The Company declared a reverse stock-split of 500-to -1, effective May 6, 2011. The number of issued and
outstanding shares of common stock, common share equivalents, such as shares issuable pursuant to rights, warrants,
and convertible promissory notes, and net loss per share and convertible or exercise price have been restated to reflect
the reverse stock split.

Preferred Stock

The Company issued 150,000 shares of Preferred Stock to its Chief Executive Officer during the three-month period

ended March 31, 2011. Such shares have voting rights equivalent to 3,000 shares of the Company’s common stock.

18
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Note 6. Commitments and Contingencies.
Legal proceedings

The Company is not a party to certain legal actions, as either plaintiff or defendant, arising in the ordinary course of
business, none of which is expected to have a material adverse effect on the Company’s business, financial condition
or results of operations. However, litigation is inherently unpredictable, and the costs and other effects of pending or
future litigation, governmental investigations, legal and administrative cases and proceedings, whether civil or
criminal, settlements, judgments and investigations, claims or charges in any such matters, and developments or
assertions by or against us relating to the Company or to the Company’s intellectual property rights and intellectual
property licenses could have a material adverse effect on the Company’s business, financial condition and operating
results.

Compensation-Chief Executive Officer

The compensation of the Company’s Chief Executive Officer is effective March 2008 through December 2009 and is
as follows:

. Base annual compensation of $400,000;
. 7% of the authorized shares of the Company;
o 7% of all capital raised by the Company;
. 7% of the disposition proceeds upon the sale of the Company;

eIncentive compensation based on revenues ranging from $20,000 if revenues range between $0-2 million to
$200,000 if revenues are in excess of $10 million;
e $275,000 upon the performance of specific performances, which were accomplished during March 2008.

This agreement was modified effective January 1, 2010 as follows:
. Base annual compensation of $450,000;

eIncentive compensation based on revenues ranging from $20,000 if revenues range between $0-2 million to
$200,000 if revenues are in excess of $10 million;

o Monthly stipend for office and residence of $9,000 per month;
o 2% of all capital raised by the Company;
. 5% of the disposition proceeds upon the sale of the Company.

Compensation-General Counsel
The Compensation of the Company’s General Counsel is effective January 1, 2009 and is as follows:

. Base annual compensation of $204,000;

eIncentive compensation based on revenues ranging from $10,400 if revenues range between $0-2 million to
$102,000 if revenues are in excess of $10 million;
o 2% of all capital raised by the Company;
. 5% of the disposition proceeds upon the sale of the Company;
o Monthly stipend for office of $3,000 per month.

Note 7. Segments

Segment reporting

20
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The Company operated in one segment, information technology systems integration and internet protocol
services. The Company’s chief operating decision-making evaluated the performance of the Company based upon
revenues and expenses by functional areas, as disclosed in the Company’s statements of operations.

13

21



Edgar Filing: Media Exchange Group, Inc. - Form 10-Q

Note 8. Subsequent Events
Reverse Stock-Split

The Company declared a reverse stock-split of 500-to -1, effective May 6, 2011. The number of issued and
outstanding shares of common stock, common share equivalents, such as shares issuable pursuant to rights, warrants,
and convertible promissory notes, and net loss per share and convertible or exercise price have been restated to reflect
the reverse stock split.

Reverse Merger

On April 27, 2011, the Company,Intellicell and Merger Sub, entered into a Merger Agreement. Pursuant to the
Merger Agreement, IntelliCell will merge with and into the Merger Sub with IntelliCell continuing as the surviving
corporation (the “Merger”).

Holders of Intellicell common stock will convert and exchange their shares into the Company’s common stock and
preferred stock totaling an aggregate of 36,000,000 shares of the Company’s common stock, which shall be equal to
approximately 72% of the Company’s common stock after the Merger.

The completion of the Merger is subject to various conditions set forth in the Merger Agreement, including fulfillment
of the customary closing conditions, adoption of the Merger Agreement and the Merger by the holders of the
Company’s and Intellicell’s common stock and certain other conditions described in the Merger Agreement. The
Merger Agreement may be terminated by the Company, Intellicell or the Merger Sub if the Merger is not
consummated by May 31, 2011.

Authorization to Set the terms of Two Series of Preferred Stock

During May 2011, the Company’ Board of Director authorized and fixed the terms of the following series of Preferred
Stock:

e Series B Preferred Stock- 21,000 shares authorized, convertible in 1,000 shares of the Company’s common stock,
with voting rights equivalent to 10,000 shares of the Company’s common stock, and liquidation preference of $1.72
per share of Series B;

e Series C Preferred Stock-12,000 shares authorized, convertible in 1,000 shares of the Company’s common stock,
with voting rights equivalent to 1,000 shares of the Company’s common stock.
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS AND RESULTS OF OPERATIONS

The following discussion of our financial condition and results of operations should be read in conjunction with the
financial statements and related notes included elsewhere in this report and our Annual Report on Form 10-K for the
year ended December 31, 2010. Certain statements in this discussion and elsewhere in this report constitute
forward-looking statements. See ‘‘Cautionary Statement Regarding Forward Looking Information’’ elsewhere in this
report. Because this discussion involves risk and uncertainties, our actual results may differ materially from those
anticipated in these forward-looking statements.

Overview

Media Exchange Group, Inc., formerly known as China Wireless Communications, Inc. (the“Company”) is a Nevada
corporation formed in March 1999. The Company operated as AVL Sys International Inc. . . (between March 1999
and March 2000), I-Track, Inc. (between March 2000 and March 2003, and as China Wireless Communications, Inc.
between March 2003 and May 2010. As China Wireless Communications, the Company marketed information
technology systems integration and internet protocol services to customers. It also provided IP routing equipment and
network cabling and its customers are principally in the People’s Republic of China (“China”). In March 2008, the
Company discontinued its operations in China.

On April 27, 2011, the Company, Intellicell BioSciences, Inc., a New York corporation (“Intellicell”’) and Intellicell
Acquisition Corp., a New York corporation and a wholly-owned subsidiary of the Company (the “Merger Sub”), entered
into an Agreement and Plan of Merger (the “Merger Agreement”). Pursuant to the Merger Agreement, IntelliCell will
merge with and into the Merger Sub with IntelliCell continuing as the surviving corporation (the “Merger”).

Holders of Intellicell common stock will convert and exchange their shares into the Company’s common stock and
preferred stock totaling an aggregate of 36,000,000 shares of the Company’s common stock, which shall be equal to
approximately 72% of the Company’s common stock after the Merger.

The completion of the Merger is subject to various conditions set forth in the Merger Agreement, including fulfillment
of the customary closing conditions, adoption of the Merger Agreement and the Merger by the holders of the
Company’s and Intellicell’s common stock and certain other conditions described in the Merger Agreement. The
Merger Agreement may be terminated by the Company, Intellicell or the Merger Sub if the Merger is not
consummated by May 31, 2011.

RESULTS OF OPERATIONS

Increase/ Increase/
Three-month period ended (Decrease) (Decrease)
March 31, in $ 2011 in % 2011
2011 2010 vs 2010 vs 2010
Operating expenses:
Research and development $- $103,600 $(103,600 ) NM
Selling, general and administrative 448,026 310,750 137,276 44.2 %
Total operating expenses 448,026 414,350 33,676 8.1 %
Operating loss (448,026 ) (414,350 ) 33,676 8.1 %
Other income(expenses):
Change in fair value of derivative liabilities (59,695 ) (47,655 ) 12,040 253 %
Interest expense related parties (48,322 ) (7,532 ) 40,790 NM
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Interest expense, net

Net loss

NM: Not Meaningful
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(296,326
(404,343

$(852,369

) (14,981
) (14,981

) $(484,518

) 281,345
) 389,362

) $367,851

75.9

NM
NM

%
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Three-Month Period Ending March 31, 2011 and 2010
Research and development

Research and development consists of consulting fees incurred by the Company in connection with the enhancement
of its digital youth sports social network.

The decrease in research and development during the three-month period ended March 31, 2011 when compared to
the prior year period is primarily due to technological enhancement of our digital youth sports social network which
began during the three month period ended March 31, 2010 and ended in the last quarter of fiscal 2010. We did not
incur such expenses during the three-month period ended March 31, 2011.

Selling, general and administrative expenses

Selling, general, and administrative expenses primarily consists of compensation to officers and consultants incurred
in connection with researching and identifying strategic transactions and being a publicly-traded company.

The increase in selling, general, and administrative expenses during the three-month period ended March 31, 2011
when compared to the prior year period is primarily due to increased professional fees associated with the filing of a
number of quarterly and annual reports during the three-month period ended March 31, 2011. We did not incur any
expenses for such matters during the three-month period ended March 31, 2010.

Interest expense and interest expense to related parties

Interest expense primarily consists of the amortization of debt discount resulting from discount given as consideration
for issuance of debt, debt discount associated with embedded conversion features, and, to a lesser extent, interest on
debt.

The increase in interest expense during the three-month period ended March 31, 2011 when compared to the prior
year period is primarily due to amortization of debt discount resulting from the granting of discount of $250,000 on
two notes payable as well as embedded conversion features aggregating approximately $520,000 issued during fiscal
2010 and partly amortized during the three-month period ended March 31, 2011, none of which were granted during
the three-month period ended March 31, 2010.

Change in fair value of derivative liabilities

The change in fair value of derivative liabilities consists of unrealized gains or losses associated with derivative
liabilities at each measurement date. The change in change of fair value of derivative liabilities between the
three-month period ended March 31, 2011 when compared to the prior year is attributable to a change in the quoted
price per share of common stock, one of the key assumptions used in our valuation of such derivative liabilities,
during the three-month period ended March 31, 2011 and 2010, respectively. Our quoted price per share during the
three-month period ended March 31, 2011 and 2010 increased when compared to the initial measurement date of each
respective period.
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Going Concern

The Company has experienced substantial losses since its inception as well as negative cash flows from its current
operations. These matters raise substantial doubt about the Company's ability to continue as a going concern. The
Company's ability to continue in existence as a going concern is dependent upon its ability to obtain equity or debt
financing and to merge with a company which will generate cash flows from operating activities. Management is
unable to determine whether it will be successful in obtaining such equity or debt financing and whether it will be
successful in completing a merger with a company generating cash flows.

Liquidity

We did not have any cash balances at March 31, 2011. Our cash balance will be not sufficient to meet our obligations
for the next twelve months.

During the three-month period ended March 31, 2011, we used cash flows in operating activities of approximately
$39,000. This is primarily due to our net loss of approximately $852,000, adjusted by the following non-cash
transactions or changes in operating activities:

o Change in fair value of derivative liabilities of approximately $60,000;
e Amortization of debt discount of approximately $125,000 resulting from the grant of discount and embedded
conversion features issued during fiscal and partially amortized during the three-month period ended March 31,

2011;

eIncreased accrued interest payable aggregating approximately $220,000 due to our inability to pay such interest
during the three-month period ended March 31, 2011;

eIncreased accrued compensation of approximately $247,000 due to our inability to pay such compensation as
incurred;

eIncreased accounts payable and accrued expenses of approximately $162,000 due to our inability to pays such
expenses as incurred

During the three-month period ended March 31, 2011 we generated proceeds of approximately $18,000 by issuing
notes payable and by receiving advances of approximately $21,000 from Ms. Rachel Baer, our general counsel.

During the three-month period ended March 31, 2010, we used cash flows in operating activities of $70,000. This is
primarily due to our net loss of approximately $485,000, adjusted by the following non-cash transactions or changes
in operating activities:

o Change in fair value of derivative liabilities of approximately $48,000;

eIncreased accrued interest payable aggregating approximately $22,000 due to our inability to pay such interest
during the three-month period ended March 31, 2010;
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eIncreased accrued compensation of approximately $297,000 due to our inability to pay such compensation as
incurred;

eIncreased accounts payable and accrued expenses of approximately $44,000 due to our inability to pays such
expenses as incurred

During the three-month period ended March 31, 2011 we generated proceeds of approximately $70,000 by issuing
notes payable.

Critical Accounting Policies
Use of Estimates

The preparation of financial statements in accordance with accounting principles generally accepted in the United
States requires management to make estimates and assumptions that affect the reported amounts of assets and
liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the reported
amounts of revenues and expenses during the reporting periods. Significant estimates made by management include,
but are not limited to the realization of accounts receivables. Actual results will differ from these estimates. Present
below are those accounting policies that we believe require subjective and complex judgments that could affect
reported results:

Derivative liabilities

The Company assessed the classification of its derivative financial instruments as of March 31, 2011 and December
31, 2010, which consist of convertible instruments and rights to shares of the Company’s common stock and to shares
of the Company’s Preferred Stock, and determined that such derivatives meet the criteria for liability classification
under ASC 815.

ASC 815 generally provides three criteria that, if met, require companies to bifurcate conversion options from their
host instruments and account for them as free standing derivative financial instruments. These three criteria include
circumstances in which (a) the economic characteristics and risks of the embedded derivative instrument are not
clearly and closely related to the economic characteristics and risks of the host contract, (b) the hybrid instrument that
embodies both the embedded derivative instrument and the host contract is not re-measured at fair value under
otherwise applicable generally accepted accounting principles with changes in fair value reported in earnings as they
occur and (c) a separate instrument with the same terms as the embedded derivative instrument would be considered a
derivative instrument subject to the requirements of ASC 815. ASC 815 also provides an exception to this rule when
the host instrument is deemed to be conventional (as that term is described).

The Company believes that certain conversion features embedded in certain of its convertible notes payable and rights
to the Company’s common stock are not clearly and closely related to the economic characteristics of the Company’s
stock price. The Company does not have a sufficient amount of authorized shares to satisfy its obligations under the
convertible promissory notes as of March 31, 2011. However, the Company approved a reverse stock-split of
500-to-1 effective May 6, 2011. Additionally, pursuant to its agreement with Intellicell, the holders of the notes
payable will either receive shares of Preferred Stock Series B, which provides for a fixed ratio or will be assigned to a
third party, without providing additional considerations to the note holders. Accordingly, the Company does not
believes that there is any liability associated with them. However, the rights to the shares of common stock have not
lapsed and are still outstanding. The Company estimates its liability under such rights using its traded price per share.
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At the respective measurement dates, the Company has computed derivative liabilities in connection with such
instruments. The Company uses judgment in determining the fair value of derivative liabilities at the date of issuance
at every balance sheet thereafter. The Company uses judgment in determining which valuation is most appropriate for
the instrument (e.g., Black Scholes), the expected volatility, the implied risk free interest rate, as well as the expected
dividend rate.

Income Tax

We account for income taxes under the asset and liability approach for the financial accounting and reporting of
income taxes. Deferred taxes are recorded based upon the tax impact of items affecting financial reporting and tax
filings in different periods. A valuation allowance is provided against net deferred tax assets when we determine
realization is not currently judged to be more likely than not.

We follow the provisions of the Financial Accounting Standards Board Accounting Standards Codification (“ASC”) No.
740, Income Taxes (“ASC 740”). ASC 740 contains a two-step approach to recognizing and measuring uncertain tax
positions. The first step is to evaluate the tax position for recognition purposes by determining if the weight of

available evidence indicates it is more likely than not that the position will be sustained on audit, including resolution

of related appeals or litigation processes, if any. The second step is to measure the tax benefit as the largest amount
which is more than 50% likely of being realized upon ultimate settlement. We consider many factors when evaluating
and estimating its tax positions and tax benefits, which may require periodic adjustments and which may not

accurately anticipate actual outcomes. Accordingly, we report a liability for unrecognized tax benefits resulting from

the uncertain tax positions taken or expected to be taken on a tax return and recognizes interest and penalties, if any,
related to uncertain tax positions as an as interest expense.

Impact of Recently Issued Accounting Standards

None.

Off-Balance Sheet Arrangements

We have no off-balance sheet arrangements.

Item 3. Quantitative and Qualitative Disclosures About Market Risk

Not applicable
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Item 4. Controls and Procedures
Evaluation of Disclosure Controls and Procedures

We evaluated the effectiveness of the design and operation of our “disclosure controls and procedures” (as defined in
Rule 13a-15(e) or Rule 15a-15(e) under the Exchange Act) as of March 31, 2011. This evaluation (the “disclosure
controls evaluation”) was done under the supervision and with the participation of management, including our chief
executive officer (“CEO”) and chief financial officer (“CFO”). Based upon the disclosure controls evaluation, our CEO
and CFO have concluded that, as of March 31, 2011, our disclosure controls and procedures were not effective to
provide reasonable assurance that the foregoing objectives are achieved.

Changes in Internal Control Over Financial Reporting

Our management is responsible for establishing and maintaining adequate internal control over financial reporting as
defined in Rule 13a-15(f) under the Exchange Act. Our internal control system is designed to provide reasonable
assurance to our management and Board of Directors regarding the preparation and fair presentation of published
financial statements. All internal control systems, no matter how well designed, have inherent limitations. Therefore,
even those systems determined to be effective can provide only reasonable assurance with respect to financial
statement preparation and presentation.

Under the supervision and with the participation of management, including the CEO and CFO, we conducted an
evaluation of the effectiveness of our internal control over financial reporting, as of March 31, 2011, based upon the
framework in Internal Control — Integrated Framework issued by the Committee of Sponsoring Organizations of the
Treadway Commission. Based on such evaluation under the framework in Internal Control — Integrated Framework,
management concluded that our internal control over financial reporting were not effective as of March 31, 2011. We
used to have sufficient staff to segregate duties but no longer have the internal resources to do so. Once we have the
proper amount of working capital, we will strengthen our internal controls over financial reporting.

There were no changes in our internal controls during the three-month period ended March 31, 2011.

PART II - OTHER INFORMATION

Item 1A. Risk Factors

No significant development

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

During the three-month period ended March 31, 2011, we issued $17,500 notes payable to a company and one
individual for cash consideration. The notes bear interest at 5% and mature a year after their issuance. The notes are
convertible into shares of our common stock at rates ranging between $2 and $12.50 per share, at our option.

During the three-month period ended March 31, 2011, we issued $27,000 notes to two individuals in consideration for

services provided. The notes bear interest at a rate of 5% and mature a year after their issuance. The notes are
convertible into shares of our common stock at rates ranging between $5 and $25 per share, at our option.
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These transactions exempt from registration under the Securities Act of 1933 in reliance on exemptions provided by
Section 3(a)(9) of that act.

Item 6. Exhibits

Exhibit
No. Description

31.1 Certification by Joseph R. Cellura, Chief Executive Officer, pursuant to Exchange Act Rules 13A-14(a) and
15d-14(a)

31.2 Certification by Joseph R Cellura, Chief Financial Officer, pursuant to Exchange Act Rules 13A-14(a) and
15d-14(a)

32.1 Certification by Joseph R. Cellura, Chief Executive Officer, pursuant to 18 U.S.C. Section 1350, as Adopted
Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

32.2  Certification by Joseph R. Cellura, Chief Financial Officer, pursuant to 18 U.S.C. Section 1350, as Adopted
Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly
caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

Media Exchange Group, Inc.

Date: May 31, 2011 By: /s/ Joseph Cellura
Joseph R Cellura
Chief Executive Officer and
Chairman of the Board
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