Edgar Filing: SimplePons, Inc. - Form 10-Q/A

SimplePons, Inc.
Form 10-Q/A
August 30, 2012

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

(Mark One)

Form 10-Q/A

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF

S 1934

For the quarterly period ended June 30, 2012

or

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

For the transition period from to
Commission file number: 000-21134

SIMPLEPONS, INC.
(Name of registrant as specified in its charter)

Delaware 04-2893483
(State or other jurisdiction of incorporation or organization) (I.R.S. Employer Identification No.)

220 Congress Park Drive, Suite 304, Delray Beach, FL. 33445
(Address of principal executive offices) (Zip Code)
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561-330-3500
(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 S No £

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§
232.405 of this chapter) during the preceding 12 (or for such shorter period that the registrant was required to submit
and post such files).

Yes S 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 £

Non-accelerated filer £Smaller reporting company S

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

Yes £ No S

Indicate the number of shares outstanding of each of the issuer’s classes of common stock, as of the latest practicable
date. 83,870,870 shares of common stock are issued and outstanding as of August 16, 2012.
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EXPLANATORY NOTE

The purpose of this Amendment No. 1 to SimplePons, Inc. Quarterly Report on Form 10-Q for the period ended June
30, 2012, filed with the Securities and Exchange Commission on August 20, 2012 (the “Form 10-Q”), is solely to
furnish Exhibit 101 to the Form 10-Q in accordance with Rule 405 of Regulation S-T. Exhibit 101 to this report
provides the consolidated financial statements and related notes from the Form 10-Q formatted in XBRL (eXtensible
Business Reporting Language).

No other changes have been made to the Form 10-Q. This Amendment No. 1 to the Form 10-Q speaks as of the
original filing date of the Form 10-Q, does not reflect events that may have occurred subsequent to the original filing
date, and does not modify or update in any way disclosures made in the original Form 10-Q.

Item 6. Exhibits.

No.

2.1

2.2

3.1

32

33

34

35

3.6
3.7

Description

Agreement and Plan of Merger by and among Paligent Inc., IFL. Corp., and International Fight League, Inc.,
dated as of August 25, 2006 (Incorporated by reference to the registrant’s amended Schedule 14A filed on October
31, 2006).

Agreement and Plan of Reorganization dated October 20, 2011 by and between IFLI Acquisition Corp., IFLI
Acquisition Subsidiary Corp. and SimplePons, Inc. (Incorporated by reference to the Current Report on Form 8-K
filed by the registrant on October 20, 2011).

Amended and Restated Certificate of Incorporation of Paligent Inc. (f/k/a HeavenlyDoor.com, Inc.), filed with the
Secretary of State of Delaware on June 26, 2000 (Incorporated by reference to the registrant’s registration
statement on Form S-8 (Commission File No. 333-45168) filed on September 5, 2000).

Certificate of Ownership and Merger of Paligent Inc. into HeavenlyDoor.com, Inc., filed with the Secretary of
State of Delaware on December 28, 2000, to be effective as of December 31, 2000. (Incorporated by reference to
the registrant’s Annual Report on Form 10-K for the year ended December 31, 2000, filed on April 2, 2001).
Certificate of Amendment to Certificate of Incorporation of Paligent Inc. filed with the Secretary of State of the
State of Delaware on November 28, 2006, to be effective as of November 29, 2006 to give effect to the reverse
stock split (Incorporated by reference to the registrant’s Current Report on Form 8-K filed on December 5, 2006).
Certificate of Amendment to Certificate of Incorporation of Paligent Inc. filed with the Secretary of State of the
State of Delaware on November 28, 2006, to be effective as of November 29, 2006 to change the Registrant’s
name to International Fight League, Inc. (Incorporated by reference to the registrant’s Current Report on Form
8-K filed on December 5, 2006).

Certificate of Amendment to the registrant’s Amended and Restated Certificate of Incorporation, filed with the
Secretary of State of Delaware on June 28, 2007 (Incorporated by reference to the registrant’s Quarterly Report on
Form 10-Q for the quarter ended June 30, 2007 filed on August 14, 2007).

Amended and Restated By-laws of registrant (Incorporated by reference to the registrant’s Current Report on
Form 8-K filed on May 22, 2007).



Edgar Filing: SimplePons, Inc. - Form 10-Q/A

Certificate of Amendment to the registrant’s Amended and Restated Certificate of Incorporation, filed with the
Secretary of State of Delaware and effective on July 8, 2010 (Incorporated by reference to the registrant’s Current
Report on Form 8-K filed July 12, 2010).

Certificate of Merger (Incorporated by reference to the registrant’s Current Report on Form 8-K filed November 7,

38 2011).



39

3.10

4.1

4.2

43

4.4

4.5

4.6

4.7

4.8

4.9
4.10
10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

10.10

10.11
10.12
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Amendment No. 1 dated November 1, 2011 to the Amended and Restated Bylaws (Incorporated by reference to
the registrant’s Current Report on Form 8-K filed November 7, 2011).

Certificate of Amendment to the Amended and Restated Certificate of Incorporation (Incorporated by reference
to the registrant’s Current Report on Form 8-K filed on December 15, 2011).

Form of Warrant dated August 6, 2007 (Incorporated by reference to the registrant’s Current Report on Form
8-K filed on August 9, 2007).

Warrant dated March 1, 2007 issued to placement agent (Incorporated by reference to the registrant’s Quarterly
Report on Form 10-Q for the quarter ended March 31, 2007, filed on May 15, 2007).

Warrant dated August 6, 2007 issued to placement agent (Incorporated by reference to the registrant’s
registration statement on Form S-1 (Commission File No. 333-146629) filed October 11, 2007).

Warrant dated June 1, 2007 issued to consultant (Incorporated by reference to the registrant’s Quarterly Report
on Form 10-Q for the quarter ended June 30, 2007, filed on August 14, 2007).

Form of Coach’s Warrant (Incorporated by reference to the registrant’s Quarterly Report on Form 10-Q for the
quarter ended June 30, 2007, filed on August 14, 2007).

Form of Exchange Warrant (Incorporated by reference to the registrant’s Current Report on Form 8-K filed
November 7, 2011).

Form of Series B common stock purchase warrant (Incorporated by reference to the registrant’s Annual Report
on Form 10-K for the year ended December 31, 2011)

Form of Series C common stock purchase warrant (Incorporated by reference to the registrant’s Annual Report
on Form 10-K for the year ended December 31, 2011)

Form of placement agent warrant (Incorporated by reference to the registrant’s Quarterly Report on Form 10-Q
for the period ended March 31, 2012)

Form of Series D common stock purchase warrant *

Asset Purchase Agreement, dated September 19, 2008, between IFL Corp. and HD Net LLC (Incorporated by
reference to the Current Report on Form 8-K filed by the registrant on September 24, 2008).

Registration Rights Agreement, dated December 22, 2006 between International Fight League, Inc. and the
stockholders party thereto (Incorporated by reference to the registrant’s registration statement on Form S-1
(Commission File No. 333-140636) filed on February 12, 2007).

Stock Repurchase Agreement dated November 1, 2011 by and between IFLI Acquisition Corp., Insurance
Marketing Solutions, LLC and SimplePons, Inc.(Incorporated by reference to the registrant’s Current Report on
Form 8-K filed November 7, 2011).

Employment Agreement dated February 15, 2011 by and among SimplePons, Inc. and Brian S. John
(Incorporated by reference to the registrant’s Current Report on Form 8-K filed November 17, 2011).
Employment Agreement dated February 15, 2011 by and among SimplePons, Inc. and Richard A. Miller
(Incorporated by reference to the registrant’s Current Report on Form 8-K filed November 17, 2011).
Employment Agreement dated February 15, 2011 by and among SimplePons, Inc. and Martin Scott
(Incorporated by reference to the registrant’s Current Report on Form 8-K filed November 17, 2011).
Employment Agreement dated February 15, 2011 by and among SimplePons, Inc. and Wei-Ken Seto
(Incorporated by reference to the registrant’s Current Report on Form 8-K filed January 26, 2012.

Office Lease Agreement dated November 11, 2011 by and among ATC Realty One, LL.C and SimplePons,
Inc.(Incorporated by reference to the registrant’s Current Report on Form 8-K filed November 17, 2011).

2011 Equity Compensation Plan (Incorporated by reference to the registrant’s Current Report on Form 8-K filed
November 7, 2011).

Form of Registration Rights Agreement (Incorporated by reference to the registrant’s Annual Report on Form
10-K for the year ended December 31, 2011)

Advisory Agreement dated July 23, 2012 by and between SimplePons, Inc. and Adolfo Carmona (Incorporated
by reference to the Current Report on Form 8-K as filed on August 3, 2012)
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Investor Relations Agreement dated June 26, 2012 by and between SimplePons, Inc. and American Capital
Ventures, Inc. *
Investor Relations and Consulting Agreement dated August 6, 2012 by and between SimplePons, Inc. and

10.13 Acorn Management Partners, L.L.C. *
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10.14 Advisory Agreement dated August 1, 2012 by and between SimplePons, Inc. and Dr. David Greenfield *
31.1 Rule 13a-14(a)/ 15d-14(a) Certification of Chief Executive Officer *

31.2 Rule 13a-14(a)/ 15d-14(a) Certification of principal financial and accounting officer *

32.1 Section 1350 Certifications of Chief Executive Officer and Chief Financial Officer*

101.INS XBRL INSTANCE DOCUMENT #*3*

101.SCH XBRL TAXONOMY EXTENSION SCHEMA *3*

101.CAL XBRL TAXONOMY EXTENSION CALCULATION LINKBASE *#*

101.DEF XBRL TAXONOMY EXTENSION DEFINITION LINKBASE *3*

101.LAB XBRL TAXONOMY EXTENSION LABEL LINKBASE *#*

101.PRE XBRL TAXONOMY EXTENSION PRESENTATION LINKBASE *3*

* previously filed
s3I0 accordance with Regulation S-T, the XBRL-formatted interactive data files that comprise Exhibit 101 in this
report on Form 10-K shall be deemed “furnished” and not “filed”.

SIGNATURES

Pursuant to the requirements 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.

SIMPLEPONS, INC.

August 30, 2012 By: /s/ Brian S. John
Brian S. John, Chief Executive Officer

By: /s/ Martin Scott
Martin Scott, Chief Financial Officer




