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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
The statements contained in this Annual Report on Form 10-K that are not purely historical are forward-looking statements. Our
forward-looking statements include statements regarding our or our management’s expectations, hopes, beliefs, intentions or strategies
regarding the future. In addition, any statements that refer to projections, forecasts or other characterizations of future events or
circumstances, including any underlying assumptions, are forward-looking statements. The words “anticipate,” “believe,” “continue,”
“could,” “estimate,” “expect,” “intend,” “may,” “might,” “plan,” “possible,” “potential,” “predicts,” “project,” “should,” “would” and
similar expressions may identify forward-looking statements, but the absence of these words does not mean that a statement is not
forward-looking. Forward-looking statements in this Annual Report on Form 10-K may include statements about our:
·

ability to integrate our initial business combination;

·

anticipated benefits of our initial business combination;

·

future financial performance and the financial performance of any company acquired in our initial business combination
following such combination;

·

expansion plans and opportunities;

·

maintaining cost-effectiveness of technology and operations;

·

developing and successfully marketing new products;

·

success in retaining or recruiting, or changes required in, our officers, key employees or directors following our initial business
combination;

·

officers and directors allocating their time to other businesses and potentially having conflicts of interest with our business or
in approving our initial business combination, as a result of which they would then receive expense reimbursements;

·

expectations regarding the involvement of our management following our initial business combination;

·

estimates regarding the operating expenses of our business before the consummation of our initial business combination and
the beliefs that we will have sufficient funds to operate for the next 18 months, or 21 months pursuant to the automatic period
extension, assuming that our initial business combination is not consummated during that time;

·

potential ability to obtain additional financing to complete a business combination;

·

public securities’ potential liquidity and trading;

·

use of proceeds not held in the trust account or available to us from interest income on the trust account balance; or

·

other factors discussed from time to time in our filings with the Securities and Exchange Commission (the “SEC”), including
factors discussed under the headings “Risk Factors,” and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” of this Annual Report on Form 10-K.
3
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We have based the forward-looking statements contained in this Annual Report on Form 10-K on our current expectations and beliefs
concerning future developments and their potential effects on us. We can offer no assurance that future developments affecting us will
be those that we have anticipated. These forward-looking statements involve a number of risks, uncertainties (some of which are beyond
our control) or other assumptions that may cause actual results or performance to be materially different from those expressed or
implied by these forward-looking statements. These risks and uncertainties include those factors described under the heading “Risk
Factors.” Should one or more of these risks or uncertainties materialize, or should any of our assumptions prove incorrect, actual results
may vary in material respects from those projected in these forward-looking statements. We undertake no obligation to update or revise
any forward-looking statements, whether as a result of new information, future events or otherwise, except as may be required under
applicable securities laws.
PART I.
As used in this Annual Report on Form 10-K, unless the context otherwise indicates, the references to “our company,” “the Company,”
“UBPSAC,” “us,” “we” and “our” refer to Universal Business Payment Solutions Acquisition Corporation.
Item 1. Business
Introduction
We are a blank check corporation organized under the laws of Delaware on November 12, 2010. We were formed with the purpose of
acquiring, through a merger, share exchange, asset acquisition, stock purchase, plan of arrangement, recapitalization, reorganization or
similar business combination, one or more operating businesses. In this Annual Report on Form 10-K, we refer to any such transaction
as a business combination. While we expect to focus on the financial services industry, our search for a target business is not limited to
any geographic location or industry. Pursuant to our Restated Certificate of Incorporation, we will have until February 9, 2013 to
consummate a business combination or we will (1) cease all operations except for the purposes of winding up, (ii) redeem 100% of our
public shares of common stock for cash equal to their pro rata share of the aggregate amount then on deposit in the trust account
including interest, less taxes, which redemption will completely extinguish public stockholders’ rights as stockholders (including the
right to receive further liquidation distributions, if any), subject to applicable law, and subject to the requirement that any refund of
income taxes that were paid from the trust account which is received after the redemption shall be distributed to the former public
stockholders, and (iii) as promptly as possible following such redemption, dissolve and liquidate the balance of our net assets to our
remaining stockholders. As of September 30, 2012, our efforts have been limited to organizational activities, our initial public offering
(the “Offering”) and the search for a suitable business transaction.
Significant Activities Since Inception
A registration statement relating to the Offering was declared effective by the SEC on May 9, 2011. On May 13, 2011, we sold
12,000,000 units in the Offering at a price of $6.00 per unit. Each such unit consists of one share of our common stock, $.001 par value
per share, and one common stock purchase warrant. Each such warrant entitles the holder to purchase one share of common stock at a
price of $6.90. The warrants will become exercisable on the later of (1) May 9, 2012 and (2) the consummation of a business
combination and will expire on the earlier of (1) five years from the date on which a business combination is completed, (2) the
liquidation of the trust account if we have not completed a business combination within the required time periods or (3) upon
redemption. We may redeem the warrants at a price of $0.01 per warrant upon 30 days prior notice after the warrants become
exercisable, only in the event that the last sale price of the common stock is at least $9.50 per share for any 20 trading days within a 30
trading day period ending on the third business day prior to the date on which notice of redemption is given.
4
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Concurrently with the closing of the Offering, our initial stockholders purchased 6,240,000 warrants at a price of $0.50 per warrant, for
an aggregate purchase price of $3,120,000, in a private placement. In addition, EarlyBirdCapital, Inc., representative of the several
underwriters of the Offering (“EarlyBirdCapital”), or its designees purchased 720,000 warrants on the same terms for an aggregate
purchase price of $360,000 (the “EBC Warrants”). All of the proceeds we received from the purchase of these warrants were placed in
the trust account described below. The warrants issued to our initial stockholders and EarlyBirdCapital are identical to the warrants
offered by us in the Offering, except that such warrants are non-redeemable and may be exercised on a cashless basis so long as such
warrants are held by the individuals who acquire them or their affiliates. We also agreed to sell to EarlyBirdCapital for $100, as
additional compensation, an option to purchase up to a total of 600,000 units at a price of $6.60 per unit. The units issuable upon
exercise of the unit purchase option are identical to those offered by us in the Offering.
On May 13, 2011, we received net proceeds of $69,366,994 from the Offering and $3,480,000 from the private placement of warrants to
the initial stockholders of the Company and the underwriters of the Offering. An amount of $72,720,000 (including the $3,480,000 of
proceeds from the sale of warrants to our initial stockholders and the underwriters of the Offering) is being held in a trust account for the
benefit of the Company and invested in United States treasuries having a maturity of 180 days or less until the earlier of (i) the
consummation of the Company’s first business combination, (ii) the Company’s failure to consummate a business combination within
the prescribed time and (iii) such time as the Company’s common stock trades at or below $5.75 per share, subject to certain criteria
discussed below. In the event that our common stock trades at or below $5.75 per share, there will be released to the Company from the
trust account amounts necessary for the Company to purchase up to an average of $1,900,000 worth of shares each month up to an
aggregate amount of 50% of the shares sold in the Offering (or 6,000,000 shares).
We granted the underwriters of the Offering a 45 day option to purchase up to an additional 1,800,000 units to cover over-allotments, if
any. The underwriters elected not to exercise the over-allotment option and the over-allotment option expired on June 27, 2011. Upon
the expiration of the over-allotment option, 450,000 shares of our common stock were forfeited by our initial stockholders and such
shares were subsequently cancelled.
On May 10, 2011, our units commenced trading on the NASDAQ Capital Market under the symbol “UBPSU”. Holders of our units
were able to separately trade the common stock and warrants included in such units commencing on August 8, 2011 and the trading in
the units has continued under the symbol UPBSU. The common stock and warrants are quoted on the NASDAQ Capital Market under
the symbols “UBPS” and “UBPSW”, respectively.
Completed Business Combinations
On July 6, 2012, we entered into three definitive agreements (the “Acquisition Agreements”) to acquire the following three companies:
(i) JetPay, LLC, a Texas limited liability company (“JetPay”) and certain affiliated entities; (ii) Francis David Corporation (d/b/a/
Electronic Merchant Systems), an Ohio corporation (“EMS”) and certain affiliated entities; and (iii) AD Computer Corporation, a
Pennsylvania corporation (“ADC”) and certain affiliated entities. Our board of directors approved each of the agreements and the
transactions contemplated thereby (collectively, the “Completed Transactions”). On August 10, 2012, we entered into amendments with
respect to the definitive agreements for the Completed Transactions. On December 11, 2012, the Company, Enzo Merger Sub, Inc. and
the Francis David Corporation d/b/a Electronic Merchant Systems mutually agreed to terminate that certain Agreement and Plan of
Merger, dated as of July 6, 2012, among the Company, Enzo Merger Sub, Inc., EMS, the stockholders of EMS and James Weiland, as
Representative. As a result, we are no longer pursing a transaction with EMS. The transactions with JetPay and ADC were
consummated on December 28, 2012. A description of the Acquisition Agreements relating thereto and the transactions consummated
thereby, is set forth below.
Description of JetPay Transaction
On July 6, 2012, UBPSAC, JP Merger Sub, LLC, a Delaware limited liability company and a wholly-owned subsidiary of UBPSAC
(the “JetPay Merger Sub”), JetPay, and WLES, L.P., a Texas limited partnership (“WLES”) and Trent Voigt, entered into an Agreement
and Plan of Merger (the “JetPay Agreement”).
5
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Pursuant to the terms of the JetPay Agreement, JetPay Merger Sub will merge with and into JetPay, with JetPay surviving the merger as
a wholly-owned subsidiary of UBPSAC (the “JetPay Merger”) in exchange for consideration in the form of cash and our common stock
as further described below under the heading “Consideration.” Prior to the closing of the transactions contemplated by the JetPay
Agreement, JetPay will acquire all of the outstanding interests in two affiliated entities, JetPay ISO Services, LLC, a Texas limited
liability company, and JetPay Merchant Services, LLC, a Texas limited liability company (such entities together with JetPay, the “JetPay
Entities”), each of which will be wholly-owned subsidiaries of JetPay following the JetPay Merger.
The JetPay Agreement is described below in greater detail. The description of the JetPay Agreement is qualified in its entirety by
reference to the full text of the JetPay Agreement and the amendments thereto which were filed as exhibits to Current Reports on Form
8-K filed by us on July 9, 2012, August 10, 2012, November 20, 2012 and December 5, 2012. You are urged to read the entire JetPay
Agreement and the amendments thereto and the other exhibits attached hereto.
Consideration
Upon the closing of the transactions contemplated by the JetPay Agreement, WLES will receive aggregate consideration consisting of:
(a) $28,000,000 in cash (the “JetPay Cash Merger Consideration”); and (b) 2,000,000 shares of our common stock (the “JetPay Stock
Merger Consideration”). The JetPay Cash Merger Consideration and JetPay Stock Merger Consideration are subject to adjustment to the
extent more than 4,740,746 shares of common stock are redeemed in connection with the transaction. For every share redeemed in
excess of such threshold, the JetPay Cash Merger Consideration will be reduced by the product of such excess redemptions and $6.08,
up to a maximum of $10,000,000 and the JetPay Stock Merger Consideration will be increased by the lesser of (i) the product of such
excess redemptions and $6.08, divided by $6.00 and (ii) 1,666,667 shares. The JetPay Cash Merger Consideration is also subject to
certain adjustments relating to the net working capital, cash and indebtedness of the JetPay Entities. In addition to the Closing Date
Merger Consideration, WLES shall be entitled to receive $5,000,000 in cash and 833,333 shares of our common stock upon a
redemption of the warrants issued in connection with the Offering and achievement of certain stock price targets based upon the trading
price of our common stock.
Also at the closing of the transactions contemplated by the JetPay Agreement, in accordance with the terms and conditions of the JetPay
Agreement, we will deposit up to $10,000,000 of the JetPay Cash Merger Consideration and no fewer than 1,666,667 shares of the
JetPay Stock Merger Consideration, subject to the adjustment of the JetPay Cash Merger Consideration and the JetPay Stock Merger
Consideration set forth above with respect to excess redemptions, in an escrow fund, which shall be available to UBPSAC and JetPay as
the surviving entity, as partial security for WLES’s obligations under the JetPay Agreement. We have agreed to enter into an escrow
agreement with JetPay and JP Morgan, as escrow agent thereunder, to govern the rights and obligations of the parties thereto with
respect to such funds.
Non-Compete
WLES and each of the WLES partners agree that, from the closing date for a period of five years, they will not, nor will they permit any
of their affiliates to directly or indirectly engage in any competing business in the United States or engage in certain activities in
competition with the business of UBPSAC, JetPay or their subsidiaries.
Representations, Warranties and Covenants of the Parties
The JetPay Agreement contains customary representations, warranties and covenants of the parties. Subject to certain exceptions, the
representations and warranties of the parties contained in the JetPay Agreement will survive until the 18 month anniversary of the
closing of the transactions contemplated thereunder. The representations, warranties and covenants contained in the JetPay Agreement
are qualified by information in confidential disclosure schedules delivered together with the JetPay Agreement. The disclosure
schedules contain information that modifies, qualifies and creates exceptions to the representations, warranties and covenants set forth
in the JetPay Agreement. Accordingly, the representations, warranties and covenants should not be relied on as characterizations of the
actual state of facts, since they may be modified by the disclosure schedules.
6
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Additionally, the parties have agreed to a variety of customary covenants and agreements, including with respect to confidentiality,
cooperation and similar matters. In addition, each of JetPay and WLES has agreed to continue to operate their business in the ordinary
course prior to closing, subject to specified exceptions and unless we agree otherwise.
Indemnification
The JetPay Agreement provides the parties standard indemnification rights with respect to breaches of the JetPay Agreement. We are
also receiving indemnification for specific contingent liabilities disclosed by JetPay prior to signing. Except for certain of JetPay’s
representations and warranties (including as to tax matters and certain “fundamental representations”), no indemnification amounts will
be payable with respect to breaches of the representations and warranties unless and until the aggregate amount of all indemnifiable
damages otherwise payable exceeds $125,000, at which point UBPSAC and the surviving entity can recover for all damages incurred,
and the maximum amount of indemnifiable damages recoverable with respect to such claims shall not exceed $6,000,000. All other
claims for indemnification, except for claims related to indemnifiable taxes, fraud or material misrepresentation and tax-related
representations and warranties are capped at the combined value of the JetPay Cash Merger Consideration and JetPay Stock Merger
Consideration.
Conditions to Closing the JetPay Merger
The obligations of the parties to consummate the JetPay Agreement were subject to various closing conditions, including, among others:
(a) no governmental authority enacts, issues, promulgates, enforces or enters any law or order that is then in effect and has the effect of
making the consummation of the JetPay Merger illegal; (b) the approval of our stockholders; (c) holders of less than 87.5% of the shares
of our common stock issued in the Offering and outstanding immediately before the closing shall have exercised their rights to redeem
their shares (a “Shareholder Redemption”); (d) receipt of various ancillary documents to the JetPay Agreement; (e) receipt of the
financing by us or the JetPay Merger Sub to consummate the transactions contemplated by the JetPay Agreement; and (f) consummation
of the transactions contemplated by the ADC Agreement
Termination
The JetPay Agreement may be terminated, among other reasons, at any time prior to the closing date of the JetPay Merger: (a) by
mutual written consent of UBPSAC and JetPay; (b) by either UBPSAC or JetPay if the closing has not occurred on or before December
31, 2012, (c) if any governmental authority enacts, enforces or enters any order or law that has the effect of enjoining or otherwise
preventing or prohibiting the JetPay Merger; or (d) if our stockholders fail to approve and adopt the JetPay Agreement or a Shareholder
Redemption occurs.
Description of ADC Transaction
On July 6, 2012, UBPSAC, ADC Merger Sub, Inc., a Delaware limited liability company and a wholly-owned subsidiary of UBPSAC
(the “ADC Merger Sub”), ADC, Payroll Tax Filing Services, Inc. (“PTFS”) Carol and C. Nicholas Antich as Joint Tenants, C. Nicholas
Antich, Carol Antich, Eric Antich, Lynn McCausland, the B N McCausland Trust, Joel E. Serfass (collectively, the “ADC
Stockholders”) and C. Nicholas Antich, as Representative, entered into an Agreement and Plan of Merger (the “ADC Agreement” and
together with the JetPay Agreement, the “Acquisition Agreements”).
Pursuant to the terms of the ADC Agreement, ADC Merger Sub will merge with and into ADC, with ADC surviving the merger as a
wholly-owned subsidiary of UBPSAC (the “ADC Merger”) in exchange for consideration in the form of cash and our common stock as
further described below under the heading “Consideration.” Immediately prior to the closing of the transactions contemplated by the
ADC Agreement, ADC will acquire all of the outstanding interests in PTFS, (together with ADC, the “ADC Entities”), which will
remain a wholly-owned subsidiary of ADC following the ADC Merger.
The ADC Agreement is described below in greater detail. The description of the ADC Agreement and the amendments thereto are
qualified in its entirety by reference to the full text of the ADC Agreement and amendment thereto which were attached to the Current
Reports on Form 8-K filed by us in relation to this transaction on July 9, 2012, August 10, 2012 and December 26, 2012. You are urged
to read the entire ADC Agreement and the other exhibits attached hereto.
7
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Consideration
Upon the closing of the transactions contemplated by the ADC Agreement, the ADC Stockholders will receive aggregate consideration
consisting of: (a) $16,000,000 in cash (the “ADC Cash Merger Consideration”); and (b) 1,000,000 shares of our common stock (the
“ADC Stock Merger Consideration”). Additionally, on the 24 month anniversary of the closing of the transaction, the ADC
Stockholders are entitled to receive $2,000,000. The ADC Cash Merger Consideration is subject to certain adjustments relating to the
net working capital, cash and indebtedness of the ADC Entities.
Non-Compete
The ADC Stockholders agree that, from the closing date for a period of five years, they will not, nor will they permit any of their
affiliates to directly or indirectly engage in any competing business in the United States or engage in certain activities in competition
with the business of UBPSAC, ADC or their subsidiaries.
Representations, Warranties and Covenants of the Parties
The ADC Agreement contains customary representations, warranties and covenants of the parties. Subject to certain exceptions, the
representations and warranties of the parties contained in the ADC Agreement will survive until the 18 month anniversary of the closing
of the transactions contemplated thereunder. The representations, warranties and covenants contained in the ADC Agreement are
qualified by information in confidential disclosure schedules delivered together with the ADC Agreement. The disclosure schedules
contain information that modifies, qualifies and creates exceptions to the representations, warranties and covenants set forth in the ADC
Agreement. Accordingly, the representations, warranties and covenants should not be relied on as characterizations of the actual state of
facts, since they may be modified by the disclosure schedules.
Additionally, the parties have agreed to a variety of customary covenants and agreements, including with respect to confidentiality,
cooperation and similar matters. In addition, each of ADC and the ADC Stockholders has agreed to continue to operate their business in
the ordinary course prior to closing, subject to specified exceptions and unless we agree otherwise.
Indemnification
The ADC Agreement provides the parties standard indemnification rights with respect to breaches of the ADC Agreement. We are also
receiving indemnification for specific contingent liabilities disclosed by ADC prior to signing. Except for certain of ADC’s
representations and warranties (including as to tax matters and certain “fundamental representations”), no indemnification amounts will
be payable with respect to breaches of the representations and warranties unless and until the aggregate amount of all indemnifiable
damages otherwise payable exceeds $100,000, and the maximum amount of indemnifiable damages recoverable with respect to such
claims shall not exceed $2,160,000. All other claims for indemnification, except for claims related to indemnifiable taxes, fraud or
intentional misrepresentation and tax-related representations and warranties are capped $24,000,000.
Conditions to Closing the ADC Merger
The obligations of the parties to consummate the ADC Agreement were subject to various closing conditions, including, among others:
(a) no governmental authority enacts, issues, promulgates, enforces or enters any law or order that is then in effect and has the effect of
making the consummation of the ADC Merger illegal; (b) the approval of our stockholders; (c) Shareholder Redemption shall not have
occurred; (d) receipt of various ancillary documents to the ADC Agreement; (e) receipt of the financing by UBPSAC or the ADC
Merger Sub to consummate the transactions contemplated by the ADC Agreement; and (f) consummation of the transactions
contemplated by the JetPay Agreement.
8
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Termination
The ADC Agreement may be terminated, among other reasons, at any time prior to the closing date of the ADC Merger (a) by mutual
written consent of UBPSAC and ADC; (b) by either UBPSAC or ADC if the closing has not occurred on or before December 31, 2012,
(c) if any governmental authority enacts, enforces or enters any order or law that has the effect of enjoining or otherwise preventing or
prohibiting the ADC Merger; or (d) if our stockholders fail to approve and adopt the ADC Agreement or a Shareholder Redemption
occurs.
Proxy Statement and Stockholders’ Meeting.
We have prepared and filed a proxy statement with the SEC on November 13, 2012. We also agreed to prepare and file any other filing
required under the securities laws or any other federal, foreign or blue sky laws, and called and held a meeting of its stockholders for the
purpose of seeking the approval of the transactions contemplated by the Acquisition Agreements by our stockholders. A complete
description of the Completed Transactions along with information relating to the stockholder proposals relating thereto is contained in
our proxy statement on Schedule 14A filed on November 13, 2012. You are urged to read the proxy statement and the exhibits attached
thereto in their entirety. On December 11, 2012, we held a special meeting of our warrant holders at which such warrant holders voted to
adopt the proposal to approve the termination of the warrant agreement that governs all of our issued and outstanding warrants and the
conversion of each issued and outstanding warrant into .1333 shares of our common stock. On December 28, 2012, we held a special
meeting of our stockholders at which such stockholders voted to approve the Completed Transactions contemplated by the Acquisition
Agreements and to further amend and restate our certificate of incorporation.
Closing of Completed Transactions
On December 28, 2012, pursuant to the ADC Agreement and the JetPay Agreement, ADC Merger Sub and JetPay Merger Sub merged
with and into ADC and JetPay, respectively, with ADC and JetPay surviving such mergers. In connection with the closing, we caused
$16,000,000 in cash to be delivered to the stockholders of ADC and approximately $6.8 million to WLES, L.P., JetPay’s sole member.
Additionally, we issued 1,000,000 shares of our Common Stock to the stockholders of ADC and 3,666,667 shares of our Common
Stock to WLES, L.P., 3,333,333 of which was deposited in an escrow account to secure the obligations of WLES, L.P. under the JetPay
Agreement.
Convertible Note Purchase Agreement
In order to finance a portion of the cash payable in the Completed Transactions, on December 28, 2012, we entered into a Secured
Convertible Note Agreement (the “Note Agreement”) with Special Opportunities Fund, Inc., R8 Capital Partners, LLC, Bulldog Investors
General Partnership, Ira Lubert, Mendota Insurance Company and American Services Insurance Company, Inc. (collectively, the “Note
Investors”) pursuant to which, we issued $10,000,000 in promissory notes secured by 50% of our ownership interest in JetPay. In
connection with the Note Agreement, we entered into separate Secured Convertible Promissory Notes with each of the Note Investors
(the “Notes”). Amounts outstanding under the Notes will accrue interest at a rate of 12% per annum. The Notes mature on December 31,
2014. The Notes are not prepayable.
Pursuant to the Notes, the Note Investors will be entitled to convert all or any portion of the amounts outstanding under the Notes into
shares of our Common Stock at a conversion price of $5.15 per share, subject to certain adjustments.
In connection with the Note Agreement, we entered into Registration Rights Agreements on December 28, 2012 with each of the
Note Investors, pursuant to which we agreed to provide registration rights with respect to the shares of Common Stock issuable
upon conversion of the Notes whereby the Note Investors would be entitled up to three “demand” registration requests and unlimited
“piggyback” registration requests. To the extent a registration for the shares has not been declared effective by the SEC by June 30, 2013,
the conversion price of the Notes will be reduced by $0.15 per share with additional reductions of $0.05 per share for every 30 day delay
thereafter until a registration has been declared effective.
9
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In connection with the Notes, certain of our stockholders agreed to transfer 832,698 shares of Common Stock that they acquired prior to
the Offering to certain of the Note Investors. Such shares were previously held in an escrow account established at the time of the Offering
pursuant to Stock Escrow Agreements, each dated as of May 13, 2011, among each such stockholder, the Company and Continental Stock
Transfer & Trust Company. Following the transfers, such shares will no longer be held in escrow. As part of such share issuance, we
entered into Registration Rights Agreements, dated as of December 28, 2012, with each such investor which entitles each such investors
to up to three “demand” registration requests and unlimited “piggyback” registration requests.
As partial consideration for Mr. Lubert to enter into the Note Agreement, we agreed, pursuant to the Stock Escrow Termination
Agreement, dated as of December 28, 2012, to terminate the Stock Escrow Agreement, dated as of May 13, 2011, among Mr. Lubert, the
Company and Continental Stock Transfer & Trust Company, with respect to 826,000 shares of our Common Stock.
Assumption Agreement
In order to finance the Completed Transactions, on December 28, 2012, we also entered into an Amendment, Guarantee and Waiver
Agreement (the “Assumption Agreement”) with JetPay and Ten Lords Ltd. Pursuant to the Assumption Agreement, we agreed to
guarantee JetPay’s obligations with respect to an existing loan agreement between JetPay, Ten Lords, Ltd. and Providence Interactive
Capital, LLC (collectively, the “Payees”). JetPay also agreed to compensate the Payees for any negative tax consequences as a result of
its existing note remaining outstanding after December 31, 2012. Amounts outstanding under the loan are convertible at the holders’
option into shares of our Common Stock at a conversion price of $6.00 per share, unless JetPay is in default under the loan agreement,
in which case, amounts outstanding under the loan agreement can be converted at the lower of (i) $6.00 per share and (ii) the average
trading price of shares of our Common Stock for the ten trading days prior to the delivery of notice requesting such conversion. JetPay
also agreed to increase the interest rate on amounts outstanding under the loan to 9.5% for the first 180 days after the execution of the
Assumption Agreement and 13.5% thereafter.
In exchange for the foregoing, Ten Lords Ltd agreed to consent to the transactions contemplated by the JetPay Agreement. JetPay was
obligated to pay any amounts still outstanding on the existing loan in excess of $6,000,000 upon closing of the transactions
contemplated by the JetPay Agreement. All amounts outstanding under the loan agreement must be repaid within one year.
Loan and Security Agreement
On December 28, 2012, ADC and Payroll Tax Filing Services, Inc. (“PTFS”, together with ADC, the “Borrowers”), as borrowers,
entered into a Loan and Security Agreement (the “Loan and Security Agreement”) with Metro Bank as the lender for a term loan with a
principal amount of $9,000,000. Amounts outstanding under the existing notes will accrue interest at a rate of 4% per annum. The loan
matures on December 28, 2019 and amortizes over the course of the loan in equal monthly installments.
The loans are guaranteed by us and are secured by all assets of ADC and PTFS, as well as a pledge by us of our ownership interest in
ADC. The Loan and Security Agreement contains affirmative and negative covenants, including limitations on the incurrence of
indebtedness, liens, transactions with affiliates and other customary restrictions for loans of this type and size. The Borrowers are also
subject to financial covenants related to their debt coverage ratio and total leverage ratio during the term of the loan. The loans may be
prepaid at the option of the Borrowers without any premium or penalty and are subject to mandatory prepayments upon certain asset
sales, casualty events, the incurrence of indebtedness and issuance of capital stock.
Note and Indemnity Side Agreement
In connection with the closing of the transactions contemplated by the JetPay Agreement, we entered into a Note and Indemnity Side
Agreement with JP Merger Sub, LLC, WLES, L.P. and Trent Voigt (the “Note and Indemnity Side Agreement”) dated as of December
28, 2012. Pursuant to the Note and Indemnity Side Agreement, we agreed to issue a promissory note in the amount of $2,331,369 in
favor of WLES, L.P. Interest accrues on amounts due under the note at a rate of 5% per annum. The note is due in full on December 31,
2017. The note can be prepaid in full or in part at any time without penalty. As partial consideration for offering the note, we and JP
Merger Sub, LLC agreed to waive certain specified indemnity claims against WLES, L.P. and Mr. Voigt to the extent the losses under
such claims do not exceed $2,331,369.
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Promissory Note
In order to use the proceeds of the Loan and Security Agreement to fund a portion of the proceeds due pursuant to the ADC Agreement,
on December 28, 2012, we executed a promissory note (the “Intercompany Note”) in favor of ADC in the amount of $9 million. All
principal and interest is due on December 28, 2020. Interest accrues on amounts due on the Intercompany Note at the Applicable
Federal Rate as required by Section 7872(f)(2)(B) of the Internal Revenue Code. The Intercompany Note is prepayable in full or in part
at any time without penalty.
Warrant Exchange
On December 28, 2012, we entered into the Warrant Termination Agreement (the “Warrant Termination Agreement”) with Continental
Stock Transfer & Trust Company. The Warrant Termination Agreement was entered into in connection with the approval of the warrant
proposal, set forth in the Definitive Proxy Statement filed with SEC on November 13, 2012, on December 11, 2012 at a meeting of our
warrantholders, which such approval was disclosed by us in a Current Report Form 8-K filed with the SEC on December 12, 2012. In
connection with Warrant Termination Agreement and the approval of the warrant proposal, each issued and outstanding warrant will be
converted into .1333 shares of our common stock
Transaction Activities
Upon consummation of the Completed Transactions, we used $68,819,668 of the funds held in the trust account (i) to pay our aggregate
costs, fees and expenses in connection with the consummation of the Completed Transactions, (ii) to pay tax obligations and (iii) to pay
our stockholders who properly exercise their redemption rights. On December 28, 2012, our public stockholders redeemed 9,994,625
shares of common stock for their pro rata share of the amounts then held in the trust account, which upon consummation of the Completed
Transactions, was approximately $6.08 per share.
Selection of a Target Business and Structuring of Our Initial Business Combination
Our management had virtually unrestricted flexibility in identifying and selecting one or more prospective target businesses. We did not
establish any other specific attributes or criteria (financial or otherwise) for prospective target businesses. However, our initial business
combination was required to be with a target business whose collective fair value, as measured by the market value of the consideration
paid under such proposals, was at least equal to 80% of the balance in the trust account at the time of the execution of a definitive
agreement for such business combination (a “Minimum Acquisition”). Based upon the consideration payable pursuant to the Acquisition
Agreements, the Completed Transactions constituted a Minimum Acquisition. We funded our search for an initial business combination
through a series of promissory notes with Mr. Shah, our Chairman and Chief Executive Officer.
Regulation
The U.S. financial services industry is subject to extensive regulation. Many regulators, including federal and other governmental
agencies and self-regulatory organizations, as well as state and provincial securities commissions, insurance regulators and attorneys
general, are empowered to conduct administrative proceedings and investigations that can result in censure, fine, the issuance of
administrative orders, such as orders denying exemptions, cease-and-desist orders, prohibitions against engaging in some lines of
business, suspension or termination of licenses or the suspension or expulsion of a dealer, broker-dealer, investment adviser or insurance
distributor. The requirements imposed by regulators are designed to ensure the integrity of the financial markets and to protect
customers, policy holders and other third parties who deal with financial services firms and are not designed to protect our stockholders.
Regulations and investigations may result in limitations on our activities.
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Payment processing companies domiciled or operating in the United States are subject to extensive regulation and supervision by
varying federal and state banking agencies. Many of these regulations are intended to protect parties other than stockholders, such as
individuals whose information is being transmitted. Accordingly, examples of regulatory requirements to which we may become
subject, depending on the nature of the operating business or businesses we acquire, generally include the Dodd Frank Wall Street
Reform and Consumer Protection Act, the Credit Card Accountability Responsibility and Disclosure Act of 2009, the Electronic Fund
Transfer Act, the Health Insurance Portability and Accountability Act, the USA Patriot Act of 2001, the Gramm-Leach-Bliley Act and
various federal and state consumer protection and privacy laws. Depending on our initial business combination, we may become subject
to additional federal and state regulations. In addition, changes in current laws or regulations and future laws or regulations may
substantially restrict the nature of the business or businesses we acquired.
In addition to the regulations described above, as a public company traded on a U.S. exchange, we are subject to certain listing
requirements. On September 11, 2012, we received a letter from The Nasdaq Stock Market (“Nasdaq”) indicating that Nasdaq believes
we are not in compliance with Listing Rule 5550(a)(3) (the “Minimum Public Holders Rule”), which requires the Company to have at
least 300 public holders. This information was included in a Current Report on Form 8-K filed by us on September 17, 2012. On October
10, 2012 we provided Nasdaq with our plan for achieving the required number of shareholders. In a letter received by the Company
on October 24, 2012, Nasdaq accepted the Company’s plan of compliance and granted the Company an extension to regain compliance
with the Minimum Public Holders Rule. Pursuant to the letter, the Company now has until February 9, 2013 to regain compliance with
the Minimum Public Holders Rule, which it must demonstrate by providing documentation from the Company’s transfer agent that
the Company’s common stock and units have a minimum of 300 holders. If the Company fails to regain compliance by February 9,
2013, Nasdaq will provide written notification that the Company’s securities will be delisted. This letter was disclosed to shareholders
in a Current Report on Form 8-K filed by us with the SEC on October 26, 2012. On December 28, 2012, we received a letter from
Nasdaq indicating that Nasdaq believes that we did not comply with IM-5101-2 by not providing Nasdaq with proper notice regarding
the Completed Transactions. Nasdaq advised that such failure serves as a basis for delisting. We had until January 4, 2013 to appeal the
delisting decision in front of a Nasdaq Hearings Panel. We appealed such decision prior to such date and a hearing has been scheduled for
March 7, 2013. If we are not successful, Nasdaq will suspend trading of our common stock and file a Form 25-NSE with the SEC. This
letter was disclosed to shareholders in a Current Report on Form 8-K filed by us with the SEC on January 4, 2013.
Stockholder Approval of the Transaction
Pursuant to our Restated Certificate of Incorporation, we elected to seek stockholder approval of the Completed Transactions rather than
conduct redemptions without a stockholder vote pursuant to the tender offer rules of the SEC. Since we sought stockholder approval of
the Completed Transactions, we agreed to distribute, and have distributed, a proxy statement and, in connection therewith, provide our
public stockholders with redemption rights upon consummation of the Completed Transactions. Our public stockholders electing to
exercise their redemption rights were entitled to receive cash equal to their pro rata share of the aggregate amount then on deposit in the
trust account, provided that such stockholders followed the specific procedures for redemption set forth in the proxy statement relating
to the stockholder vote on the Completed Transactions. On December 28, 2012, our public stockholders redeemed 9,994,625 shares of
common stock for their pro rata share of the amounts then held in the trust account, which upon consummation of the Completed
Transactions, was approximately $6.08 per share. Stockholders who did not elect to have their shares redeemed and remained
stockholders after the Completed Transactions will bear the economic burden of the franchise and income taxes payable because such
amounts will be payable by us. Unlike many other blank check companies, our public stockholders were not required to vote against the
Completed Transactions in order to exercise their redemption rights. Our initial stockholders, including all of its officers and directors
(referred to herein as the “Initial Stockholders”), voted the shares they received in the Offering (the “Insider Shares”) in accordance with
the majority of the votes cast by our public stockholders. In addition, the Initial Stockholders waived their redemption rights with
respect to their Insider Shares and any public shares in connection with the consummation of the Completed Transactions.
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Administrative Services Agreement
We have agreed to pay UBPS Services, LLC, an entity owned and controlled by Bipin C. Shah, our Chairman and Chief Executive
Officer, a total of $7,500 per month for office space and administrative services, including secretarial support. This arrangement was
agreed to by UBPS Services, LLC for its benefit and is not intended to provide UBPS Services, LLC compensation in lieu of a
management fee or other remuneration because it is anticipated that the expenses to be paid by UBPS Services, LLC will approximate
the monthly reimbursement amount. We believe that such fees are at least as favorable as we could have obtained from an unaffiliated
person. Upon completion of the Completed Transactions, we ceased paying these monthly fees.
Competition
Our overall business strategy is to provide payment services to businesses, especially small businesses, and their employees. Both of the
companies acquired in the Completed Transactions face significant competitors – these are described below under the Competition
headings for JetPay’s Business and ADC’s Business. We also intend to acquire additional organizations within these markets, as well as
companies that provide complementary or ancillary services. In identifying, evaluating and selecting these potential target business, we
may encounter intense competition from other entities having a business objective similar to its own. We may be subject to competition
from several entities having a business objective similar to ours, including venture capital firms, leverage buyout firms and operating
businesses looking to expand their operations through the acquisition of a target business. Many of these entities are well established
and have extensive experience identifying and effecting business combinations directly or through affiliates. Many of these competitors
possess greater technical, human and other resources than us and our financial resources will be relatively limited when contrasted with
those of many of these competitors. This inherent competitive limitation gives others an advantage in pursuing the acquisition of a target
business. Further, the following may not be viewed favorably by certain target businesses, including our obligation to seek stockholder
approval of a business combination under certain circumstances, which may delay the completion of a transaction
Any of these factors may place us at a competitive disadvantage in successfully acquiring additional businesses.. Our management
believes, however, that our status as a public entity and our existing access to the U.S. public equity markets may give us a competitive
advantage over privately-held entities having a similar business objective as us in acquiring a target business with significant growth
potential on favorable terms.
If we succeed in effecting the Completed Transactions and / or a different business combination, there will be, in all likelihood, intense
competition from competitors of the business that is acquired by us. We cannot assure you that, subsequent to the Completed
Transactions and / or a different business combination, we will have the resources or ability to compete effectively.
Employees
Following the consummation of the Completed Transactions, we have two full-time executive officers, both of whom are expected to
devote themselves full-time.
JetPay’s Business
Company Background and History
JetPay, LLC was formed as a Texas limited liability company as Transactional Technologies, LLC in January, 2001. A related company,
Standard Payments, LLC was formed as a Texas limited liability company in January, 2001. A third related entity, JetPay ISO Services,
LLC was formed as a Texas limited liability company in May, 2005. In 2005, Transactional Technologies changed its name to JetPay
LLC, and in February of 2006, Standard Payments changed its name to JetPay Merchant Services, LLC. In 2010 all three entities came
under common ownership, and will be referred to herein as a single entity, JetPay. JetPay is a leading end-to-end processor of credit and
debit card payment transactions. JetPay provides debit, credit, and ACH processing services directly to retailers, service providers, and
banks, and on a wholesale basis to ISOs. JetPay is one of fewer than 20 U.S. processors that connect directly to the card networks (e.g.
Visa and MasterCard). JetPay provides cost-effective, customized solutions to its customers. JetPay has a specific strength in Card-NotPresent transactions, a growing area in the industry. With approximately $17.5 million in revenue in 2011 and approximately 2,600
customers, JetPay was recently honored again as one of the 100 fastest growing companies in Dallas, TX. JetPay’s principal executive
offices are located at 3361 Boyington Drive, Suite 180, Dallas, Texas, 75006, and its telephone number is (972) 503-8900.
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JetPay provides a wide array of transaction processing services:
•

Debit and credit card processing to merchants;

•

Front-and back-end processing;

•

Debit and credit card processing for banks;

•

Wholesale debit and credit card processing to ISOs;

•

Specialized and secure card processing for internet transactions;

•

Specialized card processing for recurring bill payments;

•

High speed network and authorization;

•

ACH processing to merchants;

•

Batch processing;

•

Gift cards;

•

Fraud protection; and

•

Ability to adapt to virtually any website or payment application.

JetPay has more than two decades of experience in building solutions using tomorrow's technologies. JetPay recognized the need for a
payment system built on object-oriented software that can keep pace with rapidly changing processing requirements to provide clients
with a competitive marketplace advantage. JetPay combines real-time credit card processing, online payment capabilities and merchant
account services into one solution. JetPay operates its own front-end authorizations system, back-end clearing system and settlement
system and merchant accounting system. JetPay handles the transactions from end-to-end without third party involvement.
JetPay is comprised of individuals fully conversant in point of sale, or POS, software applications and systems integration, data
networking, communications technologies, the card association's (e.g., MasterCard, Visa, Discover, etc.) operating regulations and all
other areas of concern that impact the nation's bankcard merchants. JetPay can advise on and deliver the optimal payments acceptance
solution to customers in all types of industries, including but not limited to:
•

Retailers;

•

Restaurants;

•

Lodging;

•

Supermarket;

•

C-Store;

•

e-commerce; and

•

Direct marketing.
14
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JetPay can interface with its customers using virtually any device or access point in the market, including but not limited to the
following:
•

Electronic terminal;

•

PC;

•

Electronic cash register;

•

POS system;

•

Internet gateway;

•

Merchant host interface; and

•

Mobile technology.

Geographical Financial Information
While headquartered in Carrolton, Texas, JetPay’s business is national in scope, and it processes transactions for customers throughout
the U.S.
Marketing and Sales
JetPay retains its own small combined marketing and sales force. JetPay sells directly to the majority of its merchant and processing
customers, as well as its ISO customers. JetPay’s direct sales force focuses on select verticals where JetPay has a significant technology
advantage, including internet retailers, recurring billers, technology servicers, travel companies, and others. JetPay also receives
significant referral opportunities to whom to sell.
JetPay’s marketing efforts involve:
•

Print advertising in trade and consumer publications;

•

Internet advertising, including viral and social network marketing campaigns;

•

Trade show exhibits; and

•

Bulletins featuring new products and product features.

Independent Sales Organizations.
JetPay has approximately 65 ISO customers who sell on JetPay’s behalf to traditional retailers, specialty retailers, internet retailers,
service companies, technology companies, and others. JetPay’s ISOs have more than 40,000 merchants on JetPay’s system.
Competition
The payment processing industry provides merchants with credit, debit, gift and loyalty card and other payment processing services,
along with related information services. The industry continues to grow as a result of wider merchant acceptance, increased consumer
use of bankcards and advances in payment processing and telecommunications technology. Total expenditures for all card type
transactions by U.S. consumers were $3.3 trillion in 2010, and are expected to grow to $5.2 trillion by 2015, representing a compound
annual growth rate of 9.9%. The proliferation of bankcards has made the acceptance of bankcard payments a virtual necessity for many
businesses, regardless of size, in order to remain competitive. This use of bankcards, enhanced technology initiatives, efficiencies
derived from economies of scale and the availability of more sophisticated products and services to all market segments has led to a
highly competitive and specialized industry.
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The industry has approximately 3000 ISOs; however, there are less than 30 companies that actually process the transactions which
includes generating the authorization, clearing the transaction, and settling the funds to the merchant. Of the few transaction processors
fewer actually handle both the front-end and back-end functions. The front-end does the authorization in real-time and the back-end
does the clearing to the card issuers and settlement to merchants every day. JetPay’s processing systems handles both front-end and
back-end processing which gives a competitive advantage over any Independent Sales Organization as they must purchase these
services from a company like JetPay.
The barrier to entry to produce a new processing system is very high. The time and investment to develop and implement a processing
system is very significant and once the system is functional it has an immediate cost that takes millions of transactions a month to break
even.
Many companies in the merchant acquiring market see a large income rise during the holiday shopping period. Due to JetPay’s portfolio
mix that has a large amount of recurring payment merchants, JetPay does not see a large spike in income during this period. However,
JetPay does see a small income increase in February and March as a result of some of our travel merchants having seasonal spikes.
Intellectual Property
JetPay has U.S. federal registrations for the following trademarks: JetPay, JetPay Merchant Services, JetPay ISO Services,
ETicket2Ecommerce, ETicket to Ecommerce, Standard Payments and Transactional Technologies.
In general, trademarks remain valid and enforceable as long as the marks are used in connection with the related products and services
and the required registration renewals are filed. JetPay believes its trademarks have value in the marketing of its products. It is JetPay’s
policy to protect and defend its trademark rights.
Facilities
JetPay’s headquarters are located in Carrolton, Texas and consist of approximately 18,700 square feet leased on one floor of a multitenant building. The rent is approximately $10,000 per month, on a gross basis. The office lease, as amended, has an initial 56 month
term expiring April 30, 2013. JetPay has an option to renew this lease for an additional two year term. JetPay pays an approximately
$1,700 per month for their share of operating costs. JetPay retains a small backup center in Sunnyvale, Texas of 1,600 square feet,
rented for approximately $8,000 per month from JT Holdings, an entity controlled by Trent Voigt. The terms of the lease are
commercial.
JetPay believes that its current office is adequate to meet its needs, and that additional facilities will be available for lease, if necessary,
to meet its future needs.
Employees
As of September 30, 2012, JetPay had 49 employees, all of whom are full-time.
Legal Proceedings
In the normal course of business, JetPay is subject to proceedings, lawsuits and other claims, including proceedings under government
laws and regulations relating to employment and tax matters. While it is not possible to predict the outcome of these matters, it is the
opinion of JetPay’s management, based on consultations with legal counsel, that the ultimate disposition of known proceedings, with the
exception of Direct Air, noted below, will not have a material adverse impact on JetPay’s financial condition, results of operations or
liquidity.
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On or about March 13, 2012 a merchant of JetPay, Direct Air, abruptly ceased operations. As a result, Merrick Bank, JetPay’s sponsor
with respect to this particular merchant has incurred chargebacks of approximately $25 million. It is possible that other chargebacks will
be forthcoming as a result of the cessation of business by Direct Air. Under an agreement between Merrick Bank and JetPay, JetPay is
obligated to indemnify Merrick for all such chargebacks. JetPay has not completed defending all the chargebacks that it believes to be
invalid, so the actual chargeback amount is unknown at this time. JetPay has received correspondence from Merrick of its intention to
seek recovery for all unrecovered chargebacks, but JetPay is currently not a party to any litigation regarding this matter. The loss is
insured through a Chartis Insurance Policy for chargeback loss that names Merrick Bank as the primary insured. The policy has a limit
of $25 million. The deductible for the policy is $250,000. This issue has caused JetPay to maintain additional funds on reserve with
Merrick Bank pending resolution of the issue. Merrick and JetPay have entered into a Forbearance Agreement pertaining to the Direct
Air chargeback issue. The Direct Air situation has also caused other unexpected expenses such as higher professional fees and fees for
chargeback processing. Currently all chargebacks are being absorbed by Merrick Bank and therefore are not on the JetPay balance sheet,
however JetPay is liable to Merrick Bank under the terms of the agreement between the parties for these chargebacks.
ADC’s Business
Company History
ADC was formed in Bethlehem, PA in April, 1970. A related company, Payroll Tax Filing Services, Inc., which is referred to herein as
PTFS and together with ADC, the ADC Entities, was incorporated Pennsylvania in May, 1990. ADC began as a full-service payroll
processor, providing payroll accounting, paychecks, and direct deposit to customers in and around Lehigh Valley, PA. In 1990, the ADC
Entities added the services of collecting and filing payroll taxes. Today the ADC Entities’ strength remains in Eastern Pennsylvania,
although it has customers and processes payroll in all 50 states. The ADC Entities have a scalable processing platform that can handle
significant growth with modest incremental costs. It also has specific expertise in calculating, collecting and filing local taxes. The ADC
Entities have approximately 4,900 customers and $12.6 million in 2011 revenues, as well as an average of $45 million in float, with
respect to average payroll tax filings. C. Nicholas Antich founded AD Computer and, along with Joel E. Serfass, founded PTFS. Messrs.
Antich and Serfass and their families jointly control 100% of both entities. ADC’s principal executive offices are located at 3939 West
Drive, Center Valley, Pennsylvania 18034, and its telephone number is (610) 797-9500.
ADC provides a wide array of human resource services, including, but not limited to:
Ÿ

Processing payroll;

Ÿ

Collecting and filing national, state, and local taxes;

Ÿ

Online payroll;

Ÿ

Paperless payroll;

Ÿ

Electronic Child Support and other deduction processing;

Ÿ

Time / attendance interfaces;

Ÿ

Pay as you go workers compensation;

Ÿ

Human resources services;

Ÿ

401K administration;

Ÿ

Payroll cards; and

Ÿ

Electronic, phone, fax, or paper payroll input.
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The ADC Entities have more than forty years of experience in providing secure, on-time payroll to its clients. The ADC Entities
recognized the need for a secure system built on highly scalable architecture software that can interface with rapidly changing client
requirements to provide competitive marketplace advantage. The ADC Entities provide payroll and tax filing solutions that meet the
requirements of customers who employ anywhere from one employee to those with thousands of employees through a flexible, multiinput interface that can accept paper, fax, web, or direct transmission of payroll information in a highly secure solution. The ADC
Entities operate their own systems for payroll and tax filing, without third-party involvement.
The ADC Entities design, build and maintain all payroll software systems and tax depositing and filing software systems, without thirdparty involvement. There are four programming teams, one each for Mainframe programming for its proprietary payroll system
software, P C programming for its PC Input and HR applications, Web programming for its ADWebPay and Employee Self Serve
platforms and Tax filing programming for its proprietary Trust and Payroll Tax Depositing and Filing System. All facilities are located
in Lehigh Valley, PA. These in-house programming teams allow for quick response to statutory changes, and the ability to provide
customized solutions for ADC Entities’ clients. The ADC Entities’ payroll platform also includes International ACH Transactions (IAT)
formats, required as of September 18, 2009.
Geographical Financial Information
The ADC Entities’ focus is on the Lehigh Valley, Pennsylvania area and surrounding areas. However, the company has customers in
some 36 states, and processes payroll for employees in all 50 states.
Sales, Marketing and Distribution
Marketing
The ADC Entities retain their own marketing staff. Its marketing efforts include:
Ÿ

Print advertising in trade and business publications;

Ÿ

Internet advertising and select radio advertising;

Ÿ

Trade show exhibits; and

Ÿ

Bulletins featuring new products and product features.

Sales
ADC has a five-person sales team that focuses its efforts in the Lehigh Valley and surrounding counties. ADC sells directly to its
customers. A significant part of ADC’s sales success comes in the form of its large referral network, which includes current customers,
accounting firms, law firms, financial institutions, insurance brokers, and others.
Intellectual Property
The ADC Entities have U.S. federal registrations for the following service marks: 1-800-DO-MY-PAY and Your Payroll Experts. The
ADC Entities have the following registered domain names:1800domypay.com, adc0mputer.com, adcomputer.com, adcomputer.biz,
adcomputer.info, adcomputer.net, adcomputer.org, adcomputer.us, adconputer.com, assurepayroll.com, domypay.com, domypay.us and
yopurpayrollexperts.com
In general, service marks remain valid and enforceable as long as the marks are used in connection with the related products and
services and the required registration renewals are filed. The ADC Entities believe their service marks have value in the marketing of its
services. It is the ADC Entities policy to protect and defend its service mark rights.
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Facilities
AD Computer’s headquarters are located in Center Valley, Pennsylvania and consist of approximately 22,500 square feet leased from C.
Nicholas Antich and Carol A. Antich, its principal stockholders, on one floor of a single-tenant building. The rent is approximately
$40,000 per month with annual 4% increases, on a net basis. The office lease has an initial 10-year term expiring May 31, 2016.
PTFS shares office space and related facilities with Serfass & Cremia, LLC, the accounting firm of which Joel E. Serfass is a member.
Such office space consists of 4,300 square feet, located on one floor of a multi-tenant building in Bethlehem, Pennsylvania. Pursuant to
a cost sharing agreement among PTFS, Joel E. Serfass and Serfass & Cremia, LLC, PTFS pays an 85% share of the total expenses of
operating such facilities (which total expenses include office rental, equipment rental, telephone, utilities, maintenance, repairs and other
operating costs and a 15% administrative fee payable to Joel E. Serfass), which amounted to $112,790 for the year ended December 31,
2011 and $46,991 for the six months ended June 30, 2012. The cost sharing agreement is terminable by any party on 90 days notice.
The ADC Entities’ believe that their current offices are adequate to meet their needs, and that additional facilities will be available for
lease, if necessary, to meet their future needs.
Competition
The industry in which the ADC Entities operate is highly competitive. The ADC Entities main competitors are the national payroll
firms. However, the ADC Entities also compete with accounting firms who offer payroll services to their clients, with other small
payroll processing firms, and with Internet payroll firms. Many of the national payroll firms that compete with the ADC Entities have
greater financial, marketing and personnel resources than the ADC Entities.
Employees
As of September 30, 2012, the ADC Entities had 115 employees, 81 of whom are full-time and 34 of whom are part-time and one
contract programmer.
Legal Proceedings
In the normal course of business, ADC Entities are subject to proceedings, lawsuits and other claims, including proceedings under
government laws and regulations relating to employment and tax matters. While it is not possible to predict the outcome of these
matters, it is the opinion of ADC Entities’ management, based on consultations with legal counsel, that the ultimate disposition of
known proceedings will not have a material adverse impact on ADC Entities’ financial condition, results of operations or liquidity.
Item 1A. Risk Factors
Increases in credit card network fees may result in the loss of customers or a reduction in JetPay’s earnings.
From time to time, the card networks, including Visa and MasterCard, increase the fees (interchange and assessment fees) that they
charge processors such as JetPay. JetPay may attempt to pass these increases along to its merchant customers, but this strategy might
result in the loss of those customers to their competitors who do not pass along the increases. If competitive practices prevent JetPay’s
passing along such increased fees to its merchant customers in the future, JetPay may have to absorb all or a portion of such increases
thereby increasing its operating costs and reducing its earnings.
Loss of key Independent Sales Organizations could reduce JetPay’s revenue growth.
JetPay’s ISO sales channel, which purchases and resells its end-to-end services to its own portfolio of merchant customers, is a strong
contributor to its revenue growth. If an ISO switches to another transaction processor, shuts down, becomes insolvent, or enters the
processing business themselves, JetPay may no longer receive new merchant referrals from the ISO, and they risk losing existing
merchants that were originally enrolled by the ISO, all of which could negatively affect its revenues and earnings.
19

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

The payment processing industry is highly competitive and JetPay competes with certain firms that are larger and that have greater
financial resources. Such competition could increase, which would adversely influence its prices to merchants, and as a result, its
operating margins.
The market for payment processing services is highly competitive. Other providers of payment processing services have established a
sizable market share in the small and mid-sized merchant processing sector. Maintaining historic growth will depend on a combination
of the continued growth in electronic payment transactions and JetPay’s ability to increase its market share. The weakness of the current
economic recovery could cause future growth in electronic payment transactions to slow compared to historical rates of growth. This
competition may influence the prices JetPay is able to charge. If the competition causes them to reduce the prices it charges, JetPay will
have to aggressively control costs in order to maintain acceptable profit margins. In addition, some of its competitors are financial
institutions, subsidiaries of financial institutions or well-established payment processing companies. The competitors that are financial
institutions or subsidiaries of financial institutions do not incur the costs associated with being sponsored by a bank for registration with
the card networks and can settle transactions more quickly for their merchants than they can for theirs. These competitors have
substantially greater financial, technological, management and marketing resources than JetPay has. This may allow its competitors to
offer more attractive fees to its current and prospective merchants, or other products or services that it does not offer. This could result in
a loss of customers, greater difficulty attracting new customers, and a reduction in the price it can charge for its services.
There may be a decline in the use of credit cards as a payment mechanism for consumers or adverse developments with respect to
the credit card industry in general.
If consumers do not continue to use payment cards as a payment mechanism for their transactions or if there is a change in the mix of
payments between cash, credit cards and debit cards which is adverse to JetPay, it could have a material adverse effect on its financial
position and results of operations. JetPay believes future growth in the use of credit cards will be driven by the cost, ease-of-use, and
quality of products and services offered to consumers and businesses. In order to consistently increase and maintain its profitability,
consumers and businesses must continue to use credit cards. Moreover, if there is an adverse development in the credit card industry in
general, such as new legislation or regulation that makes it more difficult for their customers to do business, JetPay’s financial position
and results of operations may be adversely affected.
JetPay incurs liability when its merchants refuse or cannot reimburse it for chargebacks resolved in favor of its customers, fees,
fines or other assessments it incurs from the payment networks. JetPay cannot accurately anticipate these liabilities, which may
adversely affect its business, financial condition and results of operations.
In the event a dispute between a cardholder and a merchant is not resolved in favor of the merchant, the transaction is normally charged
back to the merchant and the purchase price is credited or otherwise refunded to the cardholder. Furthermore, such disputes are more
likely to arise during economic downturns, such as the one currently taking place. If JetPay is unable to collect such amounts from the
merchant's account or reserve account (if applicable), or if the merchant refuses or is unable, due to closure, bankruptcy or other
reasons, to reimburse JetPay for a chargeback, JetPay may bear the loss for the amount of the refund paid to the cardholder. The risk of
chargebacks is typically greater with those merchants that promise future delivery of goods and services rather than delivering goods or
rendering services at the time of payment. JetPay may experience significant losses from chargebacks in the future. Any increase in
chargebacks not paid by merchants could have a materially adverse effect on its business, financial condition and results of operations.
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Fraud by merchants or others could have an adverse effect on JetPay’s operating results and financial condition.
JetPay has potential liability for fraudulent bankcard transactions or credits initiated by merchants or others. Examples of merchant
fraud include when a merchant knowingly uses a stolen or counterfeit bankcard or card number to record a false sales transaction,
processes an invalid bankcard, or intentionally fails to deliver the merchandise or services sold in an otherwise valid transaction.
Criminals are using increasingly sophisticated methods to engage in illegal activities such as counterfeit and fraud. While JetPay has
systems and procedures designed to detect and reduce the impact of fraud, JetPay cannot assure the effectiveness of these measures. It is
possible that incidents of fraud could increase in the future. Failure to effectively manage risk and prevent fraud would increase
chargeback liability or cause them to incur other liabilities. Increases in chargebacks or other liabilities could have an adverse effect on
their operating results and financial condition.
Continued consolidation in the banking and retail industries could adversely affect JetPay’s growth.
The recent economic downturn has resulted in multiple bank failures and government-encouraged consolidation. Consolidation among
financial institutions, particularly in the area of credit card operations, continues to be a major risk. Specifically, JetPay faces the risk
that its clients may merge with entities that are not its clients, its clients may sell portfolios to entities that are not its clients and, based
on current economic conditions, its clients may be seized by banking regulators or nationalized, thereby impacting their existing
agreements and projected revenues with these clients. In addition, consolidation among financial institutions has led to an increasingly
concentrated client base which results in a changing client mix toward larger clients. Continued consolidations among financial
institutions could increase the bargaining power of their current and future clients. Larger banks and larger merchants with greater
transaction volumes may demand lower fees which could result in lower revenues and earnings for JetPay. Consolidation among
financial institutions, the nationalization of financial institutions or the seizure by banking regulators of financial institutions and the
resulting loss of any significant client by JetPay could have a material adverse effect on its financial position and results of operations.
Changes in the laws, regulations, credit card association rules or other industry standards affecting JetPay’s business may impose
costly compliance burdens and negatively impact its businesses.
There may be changes in the laws, regulations, credit card association rules or other industry standards that affect JetPay’s operating
environment in substantial and unpredictable ways in the U.S. as well as internationally. Changes to statutes, regulations or industry
standards, including interpretation and implementation of statutes, regulations or standards, could increase the cost of doing business or
affect the competitive balance. Regulation and proposed regulation of the payments industry has increased significantly in recent years.
Failure to comply with laws, rules and regulations or standards to which JetPay is subject in the U.S. as well as internationally,
including the card network rules and rules with respect to privacy and information security, may result in the suspension or revocation of
a license or registration, the limitation, suspension or termination of service, and the imposition of fines, sanctions or other penalties,
which could have a material adverse effect on its financial position and results of operations, as well as damage its reputation.
JetPay and the rest of the financial services industry continue to experience increased legislative and regulatory scrutiny, including the
enactment of additional legislative and regulatory initiatives such as the Dodd-Frank Wall Street Reform and Consumer Protection Act
(“Dodd-Frank”). This legislation provides for significant financial regulatory reform. Dodd-Frank, among other things, provides for the
regulation and oversight by the Federal Reserve Board of debit interchange fees that are typically paid by acquirers and charged or
received by a payment card network for the purpose of compensating an issuer for its involvement in an electronic debit transaction.
Dodd-Frank also created a new Consumer Financial Protection Bureau with responsibility for most federal consumer protection laws in
the area of financial services, including consumer credit. In addition, Dodd-Frank created a Financial Stability Oversight Council that
has the authority to determine whether nonbank financial companies should be supervised by the Federal Reserve Board because they
are systemically important to the U.S. financial system. Any such designation would result in increased regulatory burdens on their
business. The overall impact of Dodd-Frank on its business is difficult to estimate. Current and future regulations as a result of DoddFrank may adversely affect its business or operations, directly or indirectly (if, for example, its clients’ businesses and operations are
adversely affected).
Changes to legal rules and regulations, or interpretation or enforcement thereof, could have a negative financial effect on JetPay’s
business. In addition, even an inadvertent failure to comply with laws and regulations, as well as rapidly evolving social expectations of
corporate fairness, could damage JetPay’s business or its reputation.
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Risks associated with reduced levels of consumer and business spending could adversely affect JetPay’s business, financial condition
and results of operations.
The electronic payments industry depends heavily on the overall level of consumer and business spending. Significant portions of
JetPay’s revenue and earnings are derived from fees from processing consumer credit card and debit card transactions. JetPay is exposed
to general economic conditions that affect consumer confidence, consumer spending, consumer discretionary income or changes in
consumer purchasing habits. A sustained deterioration in general economic conditions, particularly in the United States, or increases in
interest rates may adversely affect their financial performance by reducing the number or average purchase amount of transactions made
using electronic payments. A reduction in the amount of consumer spending could result in a decrease in their revenue and profits. If
cardholders of their financial institution clients make fewer transactions with their cards, JetPay’s merchants make fewer sales of their
products and services using electronic payments or people spend less money per transaction, JetPay will have fewer transactions to
process at lower dollar amounts, resulting in lower revenue.
A further weakening in the economy could have a negative impact on JetPay’s clients, as well as its customers who purchase products
and services using its payment processing systems, which could, in turn, negatively impact its business, financial condition and results
of operations, particularly if the recessionary environment disproportionately affects some of the discretionary market segments that
represent a larger portion of its payment processing volume. In addition, a further weakening in the economy could force retailers to
close, resulting in exposure to potential credit losses and future transaction declines. Furthermore, credit card issuers have been reducing
credit limits, closing accounts, and more selective with respect to whom they issue credit cards. JetPay also has a certain amount of
fixed and semi-fixed costs, including rent, debt service, processing contractual minimums and salaries, which could limit their ability to
quickly adjust costs and respond to changes in their businesses and the economy. Changes in economic conditions could also adversely
impact their future revenues and profits and cause a materially adverse effect on their businesses, financial conditions and results of
operations.
Governmental regulations designed to protect or limit access to consumer information could adversely affect JetPay’s ability to
effectively provide its services to merchants.
Governmental bodies in the United States and abroad have adopted, or are considering the adoption of, laws and regulations restricting
the transfer of, and requiring safeguarding of, non-public personal information. For example, in the United States, all financial
institutions must undertake certain steps to ensure the privacy and security of consumer financial information. While their operations are
subject to certain provisions of these privacy laws, JetPay has limited its use of consumer information solely to providing services to
other businesses and financial institutions. In connection with providing services to its clients, JetPay is required by regulations and
contracts with their merchants and financial institution clients to provide assurances regarding the confidentiality and security of nonpublic consumer information. These contracts require periodic audits by independent companies regarding its compliance with industry
standards and also allow for similar audits regarding best practices established by regulatory guidelines. The compliance standards
relate to their infrastructure, components and operational procedures designed to safeguard the confidentiality and security of non-public
consumer personal information shared by its clients with JetPay. Its ability to maintain compliance with these standards and satisfy these
audits will affect its ability to attract and maintain business in the future. If JetPay fails to comply with these regulations, it could be
exposed to suits for breach of contract or to governmental proceedings. In addition, its client relationships and reputation could be
harmed, and JetPay could be inhibited in their ability to obtain new clients. If more restrictive privacy laws or rules are adopted by
authorities in the future on the federal or state level, their compliance costs may increase, their opportunities for growth may be curtailed
by their compliance capabilities or reputational harm and their potential liability for security breaches may increase, all of which could
have a material adverse effect on their businesses, financial conditions and results of operations.
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Recent Visa and MasterCard settlement may result in a decline in the use of credit cards as a payment mechanism.
In July 2012, Visa and MasterCard agreed to settle litigation in a class action suit by almost 7 million merchants. If approved by the
court, the settlement will, among other things, allow all merchants to pass on the cost of using credit cards to consumers, something that
merchants were not previously permitted to do. The result will be that consumers using credit cards in approximately 40 states which do
not prohibit credit card surcharges may pay a higher price for goods and services than consumers using other payment mechanisms. As
a result, consumers will have an incentive to use cash or other payment mechanisms instead of credit cards. If consumers do not
continue to use payment cards as a payment mechanism for their transactions or if there is a change in the mix of payments between
cash, credit cards and debit cards which is adverse to JetPay, it could have a material adverse effect on its financial position and results
of operations
JetPay may be adversely impacted by any failure of third-party service providers to perform their functions.
As part of providing services to clients, JetPay relies on a number of third-party service providers. These service providers include, but
are not limited to, communications providers, electric utilities, payment networks like Visa, MasterCard, American Express, and
Discover, and banks used to electronically transfer funds to merchants. Failure by these service providers, for any reason, to deliver their
services in a timely manner could result in material interruptions to its operations, impact client relations, and result in significant
penalties or liabilities to JetPay..
JetPay may face losses as a result of chargebacks with respect to Direct Air.
Direct Air, a customer of JetPay, abruptly ceased operations on or about March 13, 2012. As a result, Merrick Bank, JetPay’s sponsor
bank with respect to this particular merchant, has incurred chargeback losses in excess of $25 million. It is also possible that other
chargebacks will be forthcoming as a result of the cessation of business by Direct Air. Under an agreement between Merrick Bank and
JetPay, JetPay is obligated to indemnify Merrick for all such chargebacks. JetPay has not completed defending all the chargebacks that it
believes to be invalid, so the actual indemnification obligation to Merrick Bank is unknown at this time. The loss is insured through a
Chartis Insurance Policy for chargeback losses that names Merrick Bank as the primary insured. The policy has a limit of $25 million
and a deductible of $250,000. To the extent JetPay is unsuccessful in defending the chargebacks or the chargebacks are not covered by
the insurance policy, JetPay will incur losses to the extent of such incurred chargebacks.
JetPay may be forced to transfer certain merchants from Merrick Bank to a different sponsor bank . If JetPay is unable to find a
different sponsor bank to process transactions with respect to such merchants, JetPay’s business and financial results could
adversely be affected.
As a result of the chargebacks Merrick Bank has sustained with respect to Direct Air, JetPay may need transfer the processing activities
of certain merchants deemed to be “high risk” to other sponsor banks. Accordingly, JetPay may need to locate and contract with
different sponsor bank to process the transactions of such merchants. If JetPay is unable to locate a sponsor bank to process transactions
for such merchants, JetPay would be unable to process transactions for such merchant and such merchants may elect to move to a
different processor instead of staying with JetPay. JetPay’s business and financial results could adversely be affected as a result.
JetPay may become the target for criminal activity designed to obtain cardholder information.
JetPay is required to retain cardholder information for facilitating transactions or performing servicing for consumers. While JetPay has
been certified as compliant with all Payment Card Industry security requirements and have advanced systems for protecting such data
including encryption and tokenization, there is no guarantee that these systems will be effective in the future. A breach of these systems
could lead to significant liability, fines, and additional costs to JetPay.
ADC’s systems may be subject to disruptions that could adversely affect its business and reputation.
Many of ADC’s businesses are highly dependent on its ability to process, on a daily basis, a large number of complicated transactions.
ADC relies heavily on its payroll, financial, accounting and other data processing systems. If any of these systems fails to operate
properly or becomes disabled even for a brief period of time, ADC could suffer financial loss, a disruption of their businesses, liability
to clients, regulatory intervention or damage to its reputation. ADC has disaster recovery plans in place to protect its business against
natural disasters, security breaches, military or terrorist actions, power or communication failures or similar events. Despite
preparations, ADC’s disaster recovery plans may not be successful in preventing the loss of client data, service interruptions, disruptions
to its operations, or damage to its important facilities.
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Political and economic factors may adversely affect ADC’s business and financial results.
Trade, monetary and fiscal policies, and political and economic conditions may substantially change, and credit markets may experience
periods of constriction and volatility. When there is a slowdown in the economy, employment levels and interest rates may decrease
with a corresponding impact on ADC’s businesses. Clients may react to worsening conditions by reducing their spending on payroll and
other outsourcing services or renegotiating their contracts with ADC.
ADC invests client funds in liquid, government-backed securities. Nevertheless, its client fund assets are subject to general market,
interest rate, credit, and liquidity risks. These risks may be exacerbated, individually or in unison, during periods of unusual financial
market volatility.
ADC is dependent upon various large banks to execute Automated Clearing House and wire transfers as part of its client payroll and tax
services. While ADC has contingency plans in place for bank failures, a systemic shutdown of the banking industry would impede their
ability to process funds on behalf of their payroll and tax services clients and could have an adverse impact on its financial results and
liquidity.
ADC’s services may be adversely impacted by changes in government regulations and policies.
Many of ADC’s services, particularly payroll tax administration services are designed according to government regulations that
continually change. Changes in regulations could affect the extent and type of benefits employers are required, or may choose, to
provide employees or the amount and type of taxes employers and employees are required to pay. Such changes could reduce or
eliminate the need for some of ADC’s services and substantially decrease its revenue. Added requirements could also increase ADC’s
cost of doing business. Failure to educate and assist ADC’s clients regarding new or revised legislation that impacts them could have an
adverse impact on its reputation. Failure by ADC to modify their services in a timely fashion in response to regulatory changes could
have a material adverse effect on its business and results of operations.
Interest earned on funds held for clients may be impacted by changes in government regulations mandating the amount of tax
withheld or timing of remittance.
ADC receives interest income from investing client funds collected but not yet remitted to applicable tax or regulatory agencies or to
client employees. A change in regulations either decreasing the amount of taxes to be withheld or allowing less time to remit taxes to
applicable tax or regulatory agencies would adversely impact this interest income.
ADC may be adversely impacted by any failure of third-party service providers to perform their functions.
As part of providing services to clients, ADC relies on a number of third-party service providers. These service providers include, but
are not limited to, couriers used to deliver client payroll checks and banks used to electronically transfer funds from clients to their
employees. Failure by these service providers, for any reason, to deliver their services in a timely manner could result in material
interruptions to ADC’s operations, impact client relations, and result in significant penalties or liabilities to ADC.
We have been a development stage company with no operating history. Accordingly, you will not have any basis on which to evaluate
our ability to achieve our business objective.
We have been a development stage company with no operating results to date. Since we do not have an operating history, you will have
no basis upon which to evaluate our ability to achieve our business objectives, or ability to integrate or manage the companies acquired
in the Completed Transactions, or implement the other elements of our strategy.
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Due to their simultaneous acquisition we may not be successful in the integration of the acquired entities.
We acquired two formerly privately-held companies simultaneously each of which has different financial systems, operating procedures
and personnel policies, among other differences. Since part of our strategy relies on the cross-selling of each company’s products and
services to the other, a seamless integration of the two entities is critical to our success. Due to the differences between the two entities,
we may be unable to execute these integrations in a timely or cost-effective manner, and our business and financial results could
adversely be affected as a result.
The exercise of our outstanding option may have an adverse effect on the market price of our shares of common stock.
The sale, or even the possibility of sale, of the shares underlying the option could have an adverse effect on the market price for our
securities or on our ability to obtain future financing. If and to the extent this option is exercised, you may experience dilution to your
holdings.
If our stockholders exercise their registration rights with respect to our securities, this is likely to adversely affect the market price of
our shares of common stock.
The sellers in the Completed Transactions, as well as certain other investors holding unregistered shares of common stock, are entitled
to demand that we register the resale of their shares of common stock. If such individuals exercise their registration rights with respect
to all of their securities, then there will be an additional [10,194,026] shares of common stock eligible for trading in the public market.
The presence of these additional shares of common stock trading in the public market will have an adverse effect on the market price of
our securities. In addition, the existence of these rights may make it more difficult to effectuate a business combination or increase the
cost of acquiring the target business, as the stockholders of the target business may be discouraged from entering into a business
combination with us or will request a higher price for their securities because of the potential effect the exercise of such rights may have
on the trading market for our shares of common stock.
We may discover or otherwise become aware of adverse information regarding our acquired business, and we may be required
subsequently to take write-downs or write-offs, restructuring, and impairment or other charges that could have a significant negative
effect on our financial condition, results of operations and our share price. Any such development could cause you to lose some or
all of your investment.
We conducted a due diligence investigation of the businesses we acquired, and intend to do the same with any business we consider in
the future. Intensive due diligence is time consuming and expensive due to the operations, accounting, finance and legal professionals
who must be involved in the due diligence process. Even if we conduct extensive due diligence on a target business, and despite the due
diligence performed on the acquired companies. We cannot assure you that this process has identified or will identify all material issues
that may be present inside a particular target business, or that factors outside of the target’s business and our control will not later arise.
If our due diligence investigation fails to identify material issues relating to a target business, industry or the environment in which the
target business operates, we may be forced to later write-down or write-off assets, restructure our operations, or incur impairment or
other charges that could result in our reporting losses. Even if these charges may be non-cash items and may not adversely affect our
liquidity, the fact that we report charges of this nature could contribute to negative market perceptions about us or our securities. In
addition, charges of this nature may cause us to violate net worth or other covenants to which we may be subject as a result of assuming
debt held by a target business or by virtue of our otherwise obtaining debt financing.
We received notice that we may be delisted from Nasdaq if we fail to regain compliance with the requirement that listed companies
maintain a minimum of 300 shareholders or lose our appeal with respect to our failure to comply with Rule IM-5101-2.
The Nasdaq quantitative listing standards, require, among other things, that listed companies maintain a minimum of 300 shareholders.
On September 11, 2012, we received a letter from Nasdaq indicating that we were not in compliance with this requirement and that we
had 45 calendar days in which to submit a plan of compliance. Nasdaq has accepted our plan to regain compliance. We now have until
February 9, 2013 to regain compliance or will be subject to delisting. Given the limited public awareness of our company, we may be
unable to regain compliance with the minimum holders requirement within the required time frame. A delisting of the public shares, our
public warrants and our units is likely to reduce the liquidity of such equity and may inhibit or preclude our ability to raise additional
financing. On December 28, 2012, we also received a letter from Nasdaq indicating that Nasdaq believes that we did not comply with
IM-5101-2. Nasdaq advised that such failure serves as a basis for delisting. We had until January 4, 2013 to appeal the delisting decision
in front of a Nasdaq Hearings Panel. We appealed such decision prior to such date and a hearing is scheduled for March 7, 2013. If we
are not successful, Nasdaq will suspend trading of our common stock.
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Changes in laws or regulations, or failure to comply with any laws and regulations, may adversely affect our business, investments
and results of operations.
We are subject to laws and regulations enacted by national, regional and local governments. In particular, we will be required to comply
with certain SEC and other legal requirements. Compliance with, and monitoring of, applicable laws and regulations may be difficult,
time consuming and costly. Those laws and regulations and their interpretation and application may also change from time to time and
those changes could have a material adverse effect on our business, investments and results of operations. In addition, a failure to
comply with applicable laws or regulations, as interpreted and applied, by any of the persons referred to above could have a material
adverse effect on our business and results of operations.
We are dependent upon Mr. Shah, and his loss could adversely affect our ability to operate.
Our operations are dependent upon a relatively small group of individuals and, in particular, upon our Chief Executive Officer and
chairman of the board, Mr. Shah. We believe that our success depends on the continued service of Mr. Shah. In addition, Mr. Shah is not
required to commit any specified amount of time to our affairs and, accordingly, will have conflicts of interest in allocating management
time among various business activities. We do not have an employment agreement with, or key-man insurance on the life of, Mr. Shah.
The unexpected loss of the services of Mr. Shah could have a detrimental effect on our company.
Certain members of our management team and board are now, and all of them may in the future become, affiliated with entities
engaged in business activities similar to those conducted by us and may consider transactions with entities reviewed by us as possible
targets.
Certain members of our management team and board are, and may in the future, become affiliated with entities engaged in business
activities similar to those conducted by us and may consider transactions with entities reviewed by us as possible targets. As a result, our
officers or directors or their affiliates might pursue acquisitions with businesses that were considered by us as possible targets.
Our officers, directors and their affiliates may in the future become affiliated with entities engaged in business activities similar to
those intended to be conducted by us and, accordingly, may have conflicts of interest in determining to which entity a particular
business opportunity should be presented.
None of our directors, officers or their affiliates has been or currently is a principal of, or affiliated or associated with, a blank check
company. However, our officers and directors may in the future become affiliated with entities, including other “blank check”
companies, engaged in business activities similar to those we intend to conduct. Additionally, our officers and directors may become
aware of business opportunities which may be appropriate for presentation to us and the other entities to which they owe fiduciary
duties. Accordingly, they may have conflicts of interest in determining to which entity a particular business opportunity should be
presented. As a result, a potential target business may be presented to another entity prior to its presentation to us, and we may not be
afforded an opportunity to engage in a transaction with such target business.
Our management may negotiate employment or consulting agreements with a target business in connection with a particular
business transaction. These agreements may provide for them to receive compensation following a business transaction and, as a
result, may cause them to have conflicts of interest in determining whether a particular business transaction is in the best interest of
our public stockholders.
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Our management may not be able to remain with the company after the consummation of a business transaction unless they are able to
negotiate employment or consulting agreements in connection with a business transaction. If, as a condition to a potential initial
business transaction, our existing officers negotiate to be retained after the consummation of the business transaction, such negotiations
may result in a conflict of interest. Such negotiations would take place simultaneously with the negotiation of the business transaction
and could provide for such individuals to receive compensation in the form of cash payments and/or our securities for services they
would render to us after the consummation of the business transaction. While the personal and financial interests of such individuals
may influence their motivation in identifying and selecting a target business, the ability of such individuals to remain with us after the
consummation of a business transaction will not be the determining factor in our decision as to whether or not we will proceed with any
potential business transaction. In making the determination as to whether current management should remain with us following the
business transaction, we will analyze the experience and skill set of the target business’s management and negotiate as part of the
business transaction that our existing officers and directors remain if it is believed to be in the best interests of the combined company
after the consummation of the business transaction.
If our shares of common stock become subject to the SEC’s penny stock rules, broker-dealers may experience difficulty in
completing customer transactions and trading activity in our securities may be adversely affected.
If at any time we have net tangible assets of $5.0 million or less, and our shares of common stock have a market price per share of less
than $5.00, transactions in our shares of common stock may be subject to the “penny stock” rules promulgated under The NASDAQ
Stock Market. Under these rules, broker-dealers who recommend such securities to persons other than institutional accredited investors
must:
•

make a special written suitability determination for the purchaser;

•

receive the purchaser’s written agreement to the transaction prior to sale;

•

provide the purchaser with risk disclosure documents which identify risks associated with investing in “penny stocks” and
describe the market for these “penny stocks” as well as a purchaser’s legal remedies; and

•

obtain a signed and dated acknowledgment from the purchaser demonstrating that the purchaser has actually received the
required risk disclosure document before a transaction in a “penny stock” can be completed.

If our shares of common stock become subject to these rules, broker-dealers may find it difficult to effectuate customer transactions and
trading activity in our securities may be adversely affected. As a result, the market price of our securities may be depressed, and you
may find it more difficult to sell our securities.
The staggered terms of directors on our board of directors lessens the control over us exercised by our public stockholders.
Our board of directors is divided into three classes, each of which will generally serve for a term of three years, with only one class of
directors being elected in each year. It is unlikely that there will be an annual meeting of stockholders to elect new directors prior to the
consummation of a business combination, in which case all of the current directors will continue in office until at least the
consummation of the business combination. Accordingly, you may not be able to exercise your voting rights under Delaware corporate
law for up to 17 months. If there is an annual meeting, as a consequence of our “staggered” board of directors, only a minority of the
board of directors will be considered for election. At any such meeting our initial stockholders, because of their significant ownership
position, will have considerable influence regarding the outcome. Accordingly, our initial stockholders will continue to exert significant
control over us at least until the consummation of a business combination.
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We may be subject to an increased rate of tax on our income if we are treated as a personal holding company.
It is possible that we could be treated as a “personal holding company” for U.S. federal income tax purposes. A U.S. corporation
generally will be classified as a personal holding company for U.S. federal income tax purposes in a given taxable year if more than
50% of its ownership (by value) is concentrated, within a certain period of time, in five or fewer individuals (without regard to their
citizenship or residency and including as individuals for this purpose certain entities such as certain tax-exempt organizations, pension
funds, and charitable trusts), and at least 60% of its income is comprised of certain passive items.
Item 1B. Unresolved Staff Comments.
None.
Item 2. Properties.
We maintain our principal executive offices at Radnor Financial Center, 150 North Radnor-Chester Road, Suite F-200, Radnor,
Pennsylvania 19087. We agreed to pay to UBPS Services, LLC a total of $7,500 per month for office space, administrative services and
secretarial support for a period commencing on the date of the initial prospectus and ending on the earlier of our consummation of a
business combination or the liquidation of the trust account. This arrangement was agreed to by UBPS Services, LLC for our benefit
and is not intended to provide UBPS Services, LLC compensation in lieu of a management fee or other remuneration because it is
anticipated that the expenses to be paid by UBPS Services, LLC will approximate the monthly reimbursement. We believe that such fees
are at least as favorable as we could have obtained from an unaffiliated person. Upon consummation the Completed Transactions, we
ceased paying these monthly fees.
Item 3. Legal Proceedings.
There is no litigation currently pending or threatened against us or any of our officers or directors in their capacity as such.
Item 4. Mine Safety Disclosures.
None.
PART II
Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters, and Issuer Purchases of Equity Securities
(a) Market Information
Our common stock, warrants and units are each traded on the NASDAQ Capital Market under the symbols UBPS, UBPSW and
UBPSU, respectively. Our units commenced public trading on May 10, 2011, and our common stock and warrants commenced public
trading on August 8, 2011. Prior to such dates there was no public market for our common stock, warrants or units.
The table below sets forth, for the calendar quarter indicated, the high and low bid prices of our units, common stock and warrants as
reported on the NASDAQ Capital Market. The following table sets forth the high and low bid prices for our units for the period from
May 10, 2011 through September 30, 2012 and our common stock and warrants for the period from August 8, 2011 through September
30, 2012.
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Quarter Ended

Units
Low

June 30, 2011
September 30, 2011
December 31, 2011
March 31, 2012
June 30, 2012
September 30, 2012

$
$
$
$
$
$

5.75
5.85
5.71
5.95
6.02
6.02

$
$
$
$
$
$

High
6.13
6.05
6.00
7.00
6.27
7.49

$
$
$
$
$

Common Stock
Low
High
5.75 $
5.75
5.75 $
6.00
5.75 $
6.15
5.80 $
6.08
4.98 $
6.08

Warrants
Low
$
$
$
$
$

High
.25
.20
.27
.20
.11

$
$
$
$
$

.27
.28
.30
.30
.26

On January 11, 2013, the closing price of our common stock was $3.65.
(b) Holders
On January 2, 2013, there were 296 holders of record of our common stock, 41 holders of record of our warrants (which warrants are in
the process of being converted into common stock) and 1 holders of record of our units (whose warrants are in the process of being
converted into common stock).
(c) Dividends
We have not paid any cash dividends on our common stock to date and do not intend to pay cash dividends prior to the completion of a
business combination. The payment of any cash dividends in the future will depend upon our revenues and earnings, if any, capital
requirements and general financial condition subsequent to completion of a business combination. The payment of any dividends
subsequent to a business combination will be made at the discretion of our then board of directors. It is the present intention of our
board of directors to retain all earnings, if any, for use in our business operations and, accordingly, our board does not anticipate
declaring any dividends in the foreseeable future.
(d) Securities Authorized for Issuance Under Equity Compensation Plans.
None.
(e) Price Performance Graph
The graph below compares the cumulative total return of the Common Stock from August 8, 2011, the date that our common stock first
became separately tradable, through December 27, 2012 with the comparable cumulative return of two indices, the S&P 500 Index and
the Dow Jones Industrial Average Index. The graph plots the growth in value of an initial investment of $100 in our common stock, the
Dow Jones Industrial Average Index and the S&P 500 Index over the indicated time periods, and assuming reinvestment of all
dividends, if any, paid on its securities. We have not paid any cash dividends and, therefore, the cumulative total return calculation for us
is based solely upon stock price appreciation and not upon reinvestment of cash dividends. The stock price performance shown on the
graph is not necessarily indicative of future price performance.
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Recent Sales of Unregistered Securities and Use of Proceeds from Sales of Registered Securities
On May 13, 2011 we (1) completed our initial public offering of 12,000,000 units and (ii) sold 6,960,000 warrants to certain of our
initial stockholders and the underwriters of our initial public offering. We raised aggregate gross proceeds of $75,480,000 from our
initial public offering, the warrant offering. Each unit consists of one share of our common stock, par value $0.001, and one warrant.
Each warrant entitles the holder to purchase one share of our common stock at a price of $6.90 commencing on the later of our
completion of a business combination and May 9, 2012 and expires on the earlier of (i) five years from the completion of a business
combination, (ii) the liquidation of the trust account if we have not completed a business combination within the required time period or
(iii) earlier redemption of the warrant. The warrants were sold in a private placement under Section 4(2) of the Securities Act.
The units were sold at an offering price of $6.00 per unit and the warrants were sold at an offering price of $0.50 per warrant, generating
total gross proceeds of $72,000,000 and $3,480,000, respectively. EarlyBirdCapital acted as the representative of the underwriters for
our initial public offering. The securities sold in our initial public offering were registered under the Securities Act of 1933, as amended,
on a registration statement on Form S-1 (File No. 333-17159). The SEC declared the registration statement effective on May 9, 2011.
We incurred a total of $2,160,000 in underwriting discounts and commissions in connection with our initial public offering. The total
expenses in connection with the sale of our warrants in the warrant offering and the initial public offering (including the underwriter’s
discounts and commissions) were $2,633,006.
After deducting the underwriting discounts and commissions and the offering expenses, the total net proceeds to us from the warrant
offering and the initial public offering were $72,846,994. All of the proceeds from the initial public offering and the warrant offering
were placed in a trust account for our benefit and the remaining proceeds are available to be used to provide for business, legal and
accounting due diligence on prospective business combinations and continuing general and administrative expenses. The amounts held
in the trust account may only be used by us upon the consummation of a business combination, except that there can be released to us,
from time to time, any interest earned on the funds in the trust account (i) that we may need to pay our tax obligations and (ii) any
remaining interest that we need for our working capital requirements. The remaining interest earned on the funds in the trust account
will not be released until the earlier of the completion of a business combination and our liquidation upon failure to effect a business
combination within the allotted time.
Through September 30, 2012, we have used $3,925,393 of the proceeds from the Offering and the sale of the EBC Warrants to
repurchase 680,307 shares of our subunits pursuant to our Share Repurchase Plan, which such plan was terminated on May18, 2012.
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On December 28, 2012, we issued the following shares of our common stock in connection with the Completed Transactions: 3,666,667
shares to WLES and 1,000,000 shares to the ADC Stockholders. In addition, 833,333 will be issuable to each of WLES upon the
achievement of certain price targets. The shares will be issued in a private placement not involving a public offering under the Securities
Act of 1933, as amended, pursuant to Section 4(2) of the Securities Act of 1933 and/or Regulation D promulgated under the Securities
Act of 1933. We have not engaged in general solicitation or advertising with regard to the issuance of its shares of common stock and
has not offered securities to the public in connection with this issuance.
Purchases of Equity Securities by the Issuer and Affiliated Purchasers
On August 10, 2011, we repurchased 329,000 shares of our common stock under our Share Repurchase Plan, and on September 1st, 6th,
and 12th, 2011, we repurchased an additional 329,000 shares in the aggregate. On October 27, 2011 the Company repurchased 2,328
shares and the Company repurchased an additional 19,979 shares on March 14, 2012. All such shares were purchased at the price of
$5.75 per share in accordance with our Share Repurchase Plan, which such plan was terminated on May 18, 2012. A total of $3,925,393
was withdrawn from the Company’s trust account to complete such repurchases. The repurchased shares were subsequently cancelled.
Item 6. Selected Financial Data
For the
Twelve
Months
Ended
September
30, 2012
Statement of Operations Data:
Related party expense
Operating cost
Loss from operations
Interest Income
Total other income
Net Loss
Weighted average shares outstanding, basic and diluted
Basic and diluted loss per share

For the
Twelve
Months
Ended
September
30, 2011

$

For the Period
November 12,
2010
(Inception)
through
September 30,
2012

(90,000) $
(37,500) $
(547,029)
(59,775)
(637,029)
(97,275)
22,217
7,319
22,217
7,319
$ (614,812) $
(89,956) $
3,825,660
3,363,742
$
(0.16) $
(0.03)

Balance Sheet Data (at period end):
Current Assets - Cash and cash equivalents
Total assets
Current liabilities
Accounts payable and accrued expenses
Total current liabilities
Common Stock, subject to possible redemption, 10,494,067 shares at September 30,
2012 and 10,516, 291 shares at September 30, 2011 at redemption value
Total Shareholders' Equity
Total Liabilities and Shareholders' Equity

$

23,692
68,834,805
335,000
257,872
592,872

$

69,121
68,999,728
14,272
14,272

63,776,921

63,905,632

4,465,012
68,834,805

5,079,824
68,999,728
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(127,500)
(606,804)
(734,304)
29,536
29,536
(704,768)

Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations
The following discussion should be read in conjunction with the Selected Financial Data and our audited consolidated financial
statements and the accompanying notes thereto included elsewhere in this Annual Report on Form 10-K. In addition to historical
information, the following discussion also contains forward-looking statements that include risks and uncertainties. Our actual results
may differ materially from those anticipated in these forward-looking statements as a result of certain factors, including those factors set
forth under Part I, Item 1A “Risk Factors” of this Annual Report on Form 10-K.
Overview
Prior to consummation of the Completed Transactions, we were a blank check company in the development stage, formed on November
12, 2010 to serve as a vehicle to acquire through a merger, share exchange, asset acquisition, stock purchase, plan of arrangement,
recapitalization, reorganization or other similar business combination, one or more operating businesses.
We have had no revenue, have had losses since inception from incurring formation costs and have no operations other than (after the
consummation of our initial public offering), the active solicitation of an acquisition target. We have relied upon the sale of our
securities and loans from our officers and directors to fund our operations.
On May 13, 2011 we consummated the Offering of 12,000,000 units at a price of $6.00 per unit. Simultaneously with the Offering,
certain of our initial stockholders and the underwriters of the Offering purchased 6,960,000 warrants at $0.50 per warrant (for an
aggregate purchase price of $3,480,000) from the Company. We raised aggregate gross proceeds of $75,480,000 from the Offering and
the warrant offering, of which $72,720,000 is being held in a trust account for our benefit. We intend to use this cash, our capital stock,
incurred debt, or a combination of cash, capital stock, and debt, in effecting our initial business combination.
On August 10, 2011, we repurchased 329,000 shares of our common stock under our Share Repurchase Plan, and on September 1st, 6th,
and 12th we repurchased an additional 329,000 shares in aggregate. On October 27 the Company repurchased an additional 2,328
shares, and the Company repurchased an additional 19,979 shares on March 14, 2012. All such shares were purchased at the price of
$5.75 per share in accordance with the Share Repurchase Plan, which such plan was terminated on May 18, 2012. A total of $3,925,393
was withdrawn from the Company’s trust account to complete such repurchases. The repurchased shares were subsequently cancelled.
On December 28, 2012, pursuant to the ADC Agreement and the JetPay Agreement, ADC Merger Sub and JetPay Merger Sub merged
with and into ADC and JetPay, respectively, with ADC and JetPay, respectively, surviving such mergers. In connection with the closing,
the Company caused $16 million in cash to be delivered to the stockholders of ADC and approximately $6.8 million to WLES, L.P.,
JetPay’s sole member. Additionally, the Company issued 1 million shares of Common Stock to the stockholders of ADC and 3,666,667
shares of Common Stock to WLES, L.P., 3,333,333 of which was deposited in an escrow account to secure the obligations of WLES, L.P.
under the JetPay Agreement.
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Results of Operations
We have not conducted any operations nor generated any revenues to date. Our entire activity since inception up to the closing of the
Offering was in preparation for that event. After the Offering, our activity was limited to the evaluation of business combination
candidates, and we did not generate any operating revenues until the closing and completion of our initial business combination on
December 28, 2012. We expect to generate small amounts of non-operating income in the form of interest income on cash and cash
equivalents. Interest income is not expected to be significant in view of current low interest rates on risk-free investments (treasury
securities). We expect to incur increased expenses as a result of being a public company (for legal, financial reporting, accounting and
auditing compliance), as well as for due diligence expenses. We expect our expenses to increase substantially after this period.
We incurred net losses of ($89,956) and ($614,812) for the twelve months ended September 30, 2012 and the period from November 12,
2010 (Inception) to September 30, 2011, respectively, and have incurred a net loss of ($704,768) for the period from November 12,
2010 (inception) through September 30, 2012.
In order to finance a portion of the proceeds payable in the Completed Transactions, on December 28, 2012, we entered into the Note
Agreement with the Note Investors, pursuant to which, we issued $10,000,000 in promissory notes secured by 50% of our ownership
interest in JetPay. In connection with the Note Agreement, we entered into separate Notes with each of the Note Investors. Amounts
outstanding under the Notes will accrue interest at a rate of 12% per annum. The Notes mature on the earlier of December 31, 2014 and
consummation of $10,000,000 in debt or equity financing by the Company. The Notes are not prepayable.
Pursuant to the Notes, the Note Investors will be entitled to convert all or any amounts outstanding under the Notes into shares of our
common stock at a conversion price of $5.15 per share, subject to certain adjustments.
In connection with the Note Agreement, we entered into Registration Rights Agreements on December 28, 2012 with each of the Note
Investors, pursuant to which we agreed to provide registration rights with respect to the shares of common stock issuable upon conversion
of the Notes whereby the Note Investors would be entitled to up to three “demand” registration requests and unlimited “piggyback”
registration requests. To the extent a registration for the shares has not been declared effective by the SEC by June 30, 2013, the
conversion price will be reduced by $0.15 per share with additional reductions of $0.05 per share for every 30 day delay thereafter until
a registration has been declared effective.
In connection with the Notes, certain of our stockholders transferred 832,698 shares of common stock that they acquired prior to the
Offering to certain of the Note Investors. Such shares were previously held in an escrow account established at the time of the Offering
pursuant to Stock Escrow Agreements, each dated as of May 13, 2011, among each such stockholder, us and Continental Stock Transfer
& Trust Company. Following the proposed transfers, such shares will no longer be held in escrow. As part of such share issuance, we
entered into Registration Rights Agreements, dated as of December 28, 2012, with such investors which entitle such investors to up to
three “demand” registration requests and unlimited “piggyback” registration requests.
As partial consideration for Mr. Lubert to enter into the Note Agreement, we agreed, pursuant to the Stock Escrow Termination
Agreement, dated as of December 28, 2012, to terminate the Stock Escrow Agreement, dated as of May 13, 2011, among Mr. Lubert, the
Company and Continental Stock Transfer & Trust Company, with respect to 826,000 shares of our common stock.
In order to finance the Completed Transactions, on December 28, 2012, we also entered into the Assumption with JetPay and Ten Lords
Ltd. Pursuant to the Assumption Agreement, we agreed to guarantee JetPay’s obligations with respect to an existing loan agreement
between JetPay, Ten Lords, Ltd. and Providence Interactive Capital, LLC (collectively, the “Payees”). JetPay also agreed to compensate
the Payees for any negative tax consequences as a result of the existing note remaining outstanding after December 31 2012. Amounts
outstanding under the loan will be convertible at the holders’ option into shares of our common stock at a conversion price of $6.00 per
share, unless JetPay is in default under the loan agreement, in which case, amounts outstanding under the loan agreement can be
converted at the lower of (i) $6.00 per share and (ii) the average trading price of shares of our common stock for the ten trading days
prior to the delivery of notice requesting such conversion. JetPay also agreed to increase the interest rate on amounts outstanding under
the loan to 9.5% for the first 180 days after the execution of the Assumption Agreement and 13.5% thereafter.
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In exchange for the foregoing, Ten Lords Ltd agreed to consent to the transactions contemplated by the JetPay Agreement. JetPay was
obligated to pay any amounts still outstanding on the existing loan in excess of $6,000,000 upon closing of the transactions
contemplated by the JetPay Agreement. All amounts outstanding under the loan agreement must be repaid within one year.
On December 28, 2012, the ADC Entities, as borrowers, entered into the Loan and Security Agreement with Metro Bank as the lender
for a term loan with a principal amount of $9,000,000. Amounts outstanding under the notes will accrue interest at a rate of 4% per
annum. The loan matures on December 28, 2019 and amortizes over the course of the loan in equal monthly installments.
The loans are guaranteed by us and are secured by all assets of the ADC Entities, as well as a pledge by us of our ownership interest in
ADC. The Loan and Security Agreement contains affirmative and negative covenants, including limitations on the incurrence of
indebtedness, liens, transactions with affiliates and other customary restrictions for loans of this type and size. The Borrowers are also
subject to financial covenants related to their debt coverage ratio and total leverage ratio during the term of the loan. The loans may be
prepaid at the option of the Borrowers without any premium or penalty and are subject to mandatory prepayments upon certain asset
sales, casualty events, the incurrence of indebtedness and issuance of capital stock.
In order to use the proceeds of the Loan and Security Agreement to fund a portion of the proceeds due pursuant to the ADC Agreement,
on December 28, 2012, we executed the Intercompany Note in favor of ADC in the amount of $9 million. All principal and interest is
due on December 28, 2020. Interest accrues on amounts due on the Intercompany Note at the Applicable Federal Rate as required by
Section 7872(f)(2)(B) of the Internal Revenue Code. The Intercompany Note is prepayable in full or in part at any time without penalty.
In connection with the closing of the transactions contemplated by the JetPay Agreement, we entered into a Note and Indemnity Side
Agreement with JP Merger Sub, LLC, WLES, L.P. and Trent Voigt, dated as of December 28, 2012. Pursuant to the Note and Indemnity
Side Agreement, we agreed to issue a promissory note in the amount of $2,331,369 in favor of WLES, L.P. Interest accrues on amounts
due under the note at a rate of 5% per annum. The note is due in full on December 31, 2017. The note can be prepaid in full or in part at
any time without penalty. As partial consideration for offering the note, we and JP Merger Sub, LLC agreed to waive certain specified
indemnity claims against WLES, L.P. and Mr. Voigt to the extent the losses under such claims do not exceed $2,331,369.
On December 28, 2012, we entered into the Warrant Termination Agreement with Continental Stock Transfer & Trust Company. The
Warrant Termination Agreement was entered into in connection with the approval of the warrant proposal, set forth in the Definitive
Proxy Statement filed with SEC on November 13, 2012, on December 11, 2012 at a meeting of our warrantholders, which such
approval was disclosed by us in a Current Report Form 8-K filed with the SEC on December 12, 2012. In connection with Warrant
Termination Agreement and the approval of the warrant proposal, each issued and outstanding warrant will be converted into .1333
shares of the our common stock. The holders have the right to demand that we register the shares from the Warrant Exchange within 60
days following the effective date of the Exchange.
Liquidity and Capital Resources
Following the completion of our Business Combination on December 28, 2012, liquidity and capital resource management will be a
process focused on providing the funding we will need to meet our short and long term cash and working capital needs. We believe
that the investments made by JetPay and ADC in their technology, infrastructure, and sales staff will generate cash flows sufficient to
cover our working capital needs and other ongoing needs for capital. Our cash requirements include funding salespeople, paying interest
expense and other operating expenses, including taxes, investing in our technology infrastructure, and making acquisitions of businesses
or assets.
We expect to fund our cash needs primarily with cash flow from our operating activities. We believe that our current cash balances and
cash generated from operations will provide sufficient liquidity to meet our anticipated needs for operating capital for at least the next
twelve months.
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On December 29, 2012, we had approximately $2,000,000 in cash. We will need approximately $4,600,000 to cover required interest
and principal repayments for 2013. Our operating entities have historically generated sufficient cash to cover the required interest and
principal payments on the debt used to finance the transaction.
To fund and integrate future acquisitions or new business initiatives, we may need to raise additional capital through loans or additional
investments from our stockholders, officers, directors, or third parties. None of the initial stockholders, officers or directors is under
any obligation to advance funds to, or invest in, us. We cannot provide any assurance that new financing will be available to us on
commercially acceptable terms, if at all.
Off-Balance Sheet Arrangements
We did not have any off-balance sheet arrangements as of September 30, 2012.
Item 7A. Quantitative and Qualitative Disclosures about Market Risk
The net proceeds of the Offering, including amounts in the trust account, have been invested in U.S. government treasury bills with a
maturity of 180 days or less. Due to the short-term nature of these investments, we believe there will be no associated material exposure
to interest rate risk.
Item 8. Financial Statements and Supplementary Data.
The consolidated financial statements required to be filed hereunder are set forth in Part IV, Item 15 of this report.
Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure.
None.
Item 9A. Controls and Procedures.
Under the supervision and with the participation of our management, including our principal executive and financial officer, we
conducted an evaluation of the effectiveness of our disclosure controls and procedures as of the end of the fiscal quarter and year ended
September 30, 2012, as such term is defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended.
Based on this evaluation, our principal executive and financial officer have concluded that during the period covered by this report, the
Company’s financial reporting has become more complex and as such its disclosure controls and procedures were not effective.
Limitation on the Effectiveness of Controls
Disclosure controls and procedures are designed to ensure that information required to be disclosed by us in our Exchange Act reports is
recorded, processed, summarized, and reported within the time periods specified in the SEC’s rules and forms, and that such information
is accumulated and communicated to our management, including our principal executive officer and principal financial officer or
persons performing similar functions, as appropriate to allow timely decisions regarding required disclosure.
We do not currently employ an individual with the necessary qualifications to prepare a complete set of financial statements and related
footnotes in accordance with generally accepted accounting principles including all applicable SEC pronouncements. Management
concluded that this deficiency constitutes a material weakness in internal control over financial reporting. Due to this material weakness,
in preparing our financial statements for the year ended September 30, 2012 we performed additional analysis and other post close
procedures to ensure that such financial statements were stated fairly in all material respects in accordance with U.S. generally accepted
accounting principles.
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We do not believe the material weakness described above caused any meaningful or significant misreporting of our financial condition
and results of operations for the fiscal year ended September 30, 2012 or the quarter ended September 30, 2012. However, management
believes that this lack of internal accounting staff could result in a material misstatement in our financial statements in future periods.
We expect that the material weakness in our disclosure controls and procedures will continue in fiscal 2013 until such time as we devote
a portion of our limited resources to expanding our personnel and providing greater resources to our accounting staff.
Management is pursuing the implementation of corrective measures to address the material weakness described above. In an effort to
remediate the identified material weakness and other deficiencies and enhance our internal controls, we plan to increase our personnel
resources and technical accounting expertise within the accounting function when funds are available to us.
We believe the remediation measures described above will remediate the material weakness we have identified and strengthen our
internal control over financial reporting. We are committed to continuing to improve our internal control processes and will continue to
diligently and vigorously review our financial reporting controls and procedures. As we continue to evaluate and work to improve our
internal control over financial reporting, we may determine to take additional measures to address control deficiencies or determine to
modify, or in appropriate circumstances not to complete, certain of the remediation measures described above.
Management’s Report on Internal Control over Financial Reporting
Our internal control over financial reporting is a process effected by our management to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of our financial statements for external purposes in accordance with U.S. generally
accepted accounting principles. In designing and evaluating our disclosure controls and procedures, our management recognized that
disclosure controls and procedures, no matter how well conceived and operated, can provide only a reasonable, not absolute, assurance
that the objectives of the disclosure controls and procedures are met. Our management assessed the effectiveness of its internal control
over financial reporting as of September 30, 2012. We do not currently employ an individual with the necessary qualifications to prepare
a complete set of financial statements and related footnotes in accordance with generally accepted accounting principles including all
applicable SEC pronouncements. Management concluded that this deficiency constitutes a material weakness in internal control over
financial reporting. Due to this material weakness, in preparing our financial statements for the quarter and year ended September 30,
2012 we performed additional analysis and other post close procedures to ensure that such financial statements were stated fairly in all
material respects in accordance with U.S. generally accepted accounting principles.
We do not believe the material weakness described above caused any meaningful or significant misreporting of our financial condition
and results of operations for the fiscal year ended September 30, 2012 or the quarter ended September 30, 2012. However, management
believes that this lack of internal accounting staff could result in a material misstatement in our financial statements in future periods.
We expect that the material weakness in our disclosure controls and procedures will continue in fiscal 2013 until such time as we devote
a portion of our resources to expanding our personnel and providing greater resources to our accounting staff.
Management is pursuing the implementation of corrective measures to address the material weakness described above. In an effort to
remediate the identified material weakness and other deficiencies and enhance our internal controls, we plan to increase our personnel
resources and technical accounting expertise within the accounting functions.
We believe the remediation measures described above will remediate the material weakness we have identified and strengthen our
internal control over financial reporting. We are committed to continuing to improve our internal control processes and will continue to
diligently and vigorously review our financial reporting controls and procedures. As we continue to evaluate and work to improve our
internal control over financial reporting, we may determine to take additional measures to address control deficiencies or determine to
modify, or in appropriate circumstances not to complete, certain of the remediation measures described above.
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Changes in Internal Control over Financial Reporting
There was no change in our internal control over financial reporting that occurred during the period covered by this Annual Report on
Form 10-K that has materially affected, or is reasonably likely to materially affect, our internal control over financial reporting.
Item 9B. Other Information.
None.
Part III
Item 10. Directors, Executive Officers and Corporate Governance.
Our current directors and executive officers are as follows:
Name
Bipin C. Shah
Richard S. Braddock
Frederick S. Hammer
Jonathan M. Lubert
Robert Palmer
Arthur F. Ryan
Peter Davidson

Age
74
70
75
32
72
69
59

Position
Chairman of the Board of Directors and Chief Executive Officer
Director
Director
Director
Director
Director
Chief Administrative Officer

Below is a summary of the business experience of each of our executive officers and directors.
Bipin C. Shah has been the Chairman of our board of directors and Chief Executive Officer since inception. Since the sale of Genpass,
Inc. to U.S. Bancorp in 2005, Mr. Shah has been a private investor, focusing on opportunities in the payments business. From 2000 to
2005, Mr. Shah was the Chief Executive Officer of Genpass, Inc. where he led the development of the MoneyPass, a surcharge-free
ATM network, as well as a payroll debit card used by several large payroll companies. From 1992 until its sale to Paymentech in 1996,
he was the Chief Executive Officer of Gensar, Inc., a company that specialized in the processing of restaurant debit and credit card
transaction. During his tenure at Gensar, Inc., he led development of the “Tip Management System” along with other technology
enhancements. From 1980 to 1991, Mr. Shah was employed by CoreStates Financial Corporation and its predecessor, Philadelphia
National Bank, ultimately serving as Vice Chairman and Chief Operating Officer. While at CoreStates, Mr. Shah oversaw the
acquisitions of seven ATM and point of sale businesses and was active in the development of several products for the financial services
industry’s payments infrastructure, including the Money Access Center network, the introduction of debit to the point-of-sale, cashback, and pay-at-the-pump. From 1985 to 1992, Mr. Shah served as a director of VISA USA and VISA INTERNATIONAL. Earlier in
his career, he was a Senior Vice President at the Federal Reserve Bank of Philadelphia and a Senior Vice President at American Express,
as well as the President of Vertex Division of MAI. Mr. Shah holds a Bachelor of Arts in Philosophy from Baldwin-Wallace College and
a Masters in Philosophy from the University of Pennsylvania. He currently serves on the Board of Trustees of Baldwin-Wallace College.
We believe that Mr. Shah’s career as an executive in the payment processing industry and as an investor generally provides him with the
necessary skills to chair our board of directors and lead our management team with respect to operational, strategic and management
issues as well as general industry trends.
Richard S. Braddock has been on the board of directors since February 2, 2011. Mr. Braddock served as Chairman and Chief Executive
Officer of Fresh Direct, an internet-based service for the purchase of grocery and household products from 2005 until he stepped down
in March 2011. Mr. Braddock began his business career in 1965 spending a number of years in product management at General Foods.
He joined Citicorp in 1973, was elected to the board of directors in 1985 and was elected President and Chief Operating Officer of
Citicorp and its principal subsidiary, Citibank, N.A. in January, 1990. Mr. Braddock resigned from Citicorp in November 1992, and
subsequently served as Chief Executive Officer of Medco Containment Services, Inc., a prescription drug services company, until its
acquisition by Merck & Co., Inc., and then spent a year as a principal at Clayton, Dubilier & Rice, Inc., a private equity firm. He served
as Chairman (non-executive) of True North Communications Inc. from December 1997 to January 1999. He served as Chairman and
Chief Executive Officer of priceline.com from August 1998 to April 2004. Mr. Braddock served as Chairman of MidOcean Partners, a
private investment firm, from April 2003 until December 2007. Mr. Braddock serves on the Board of Directors of Eastman Kodak
Company. We believe that Mr. Braddock’s experience as an executive in the financial services industry and his knowledge of the
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payment processing industry generally provide him with the necessary skills to serve as a member of our board of directors and will
enable him to provide valuable insight to the board regarding operational and management issues as well as general industry trends.
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Frederick S. Hammer has been on the board of directors since February 2, 2011. Mr. Hammer has been Co-Chairman of Inter-Atlantic
Group since 1994. Prior thereto Mr. Hammer served as Chairman, President and Chief Executive Officer of Mutual of America Capital
Management Corporation. Mr. Hammer is a Director of Inter-Atlantic Group Homeowners of America Holding Corporation. In
addition, he currently serves as a Director on the Board of ING Clarion Realty Funds and is a former director of several public and
private companies, including VISA USA and VISA International. He received his A.B. from Colgate University, magna cum laude, and
his M.S. and Ph.D. degrees from Carnegie Mellon University. We believe that Mr. Hammer’s experience as an executive in the financial
services industry provides him with the necessary skills to serve as a member of our board of directors and will enable him to provide
valuable insight to the board regarding operational and management issues.
Jonathan M. Lubert has been on the board of directors since February 2, 2011. Since its founding in 2003, Mr. Lubert has been the
Chief Executive Officer of I.L. Hedge Investments, a mid-sized alternative investment company, where his primary responsibility is to
manage the portfolio of underlying funds and other assets owned by I.L. Hedge Investments. Mr. Lubert is the founder of Next
Generation Lending, a small real estate investment and lending company, Ex Capital Partners LLC and JL Hedge Investments LLC. Mr.
Lubert was a director of Global Affiliates, Inc. from 2004 until 2010. Mr. Lubert’s previous experience includes a leveraged finance
investment banking analyst position at Bear Stearns and a minority ownership in Spencer Capital Management, a value based, event
driven fund that focused on long term risk adjusted returns. Mr. Lubert is currently an advisory board member of the American
Infrastructure MLP Fund. In addition, Mr. Lubert serves on the Dragon Fund Advisory Council, an advisory board for the Drexel
student run investment fund. Mr. Lubert is currently involved with the Young Friends of Children’s Hospital, the Make-A-Wish
Foundation and The Lubert Family Foundation. Mr. Lubert’s educational background includes a B.S. in Business Administration which
was earned with highest distinction from the University of North Carolina at Chapel Hill. We believe that Mr. Lubert’s experience as the
Chief Executive Officer of I.L. Hedge Investments provides him with the necessary skills to serve as a member of our board of directors
and will enable him to provide valuable insight to the board regarding general investor trends.
Robert B. Palmer has been on the board of directors since February 2, 2011. Mr. Palmer worked for CoreStates Financial Group for 31
years, with titles including Executive Vice President for Retail Banking, Operations and Data Processing, and President and Chief
Executive Officer of the Philadelphia National Bank. He also served as Vice Chairman of CoreStates and Chairman of its First
Pennsylvania Bank. He retired from CoreStates in 1995 and later served as Vice Chairman of the newly-formed Asian Bank in
Philadelphia. Mr. Palmer has been a board member of VISA, U.S.A. and Schramm, Inc., West Chester, Pennsylvania. He has been
Chairman of The World Affairs Council and International Visitors Council and Vice Chair of the Police Athletic League, all of
Philadelphia, and has served on numerous civic boards. We believe that Mr. Palmer’s experience as an executive in the financial
services industry provides him with the necessary skills to serve as a member of our board of directors and will enable him to provide
valuable insight to the board regarding operational and management issues.
Arthur F. Ryan has been on the board of directors since February 2, 2011. In 2008, Mr. Ryan retired as the Chairman of the Board of
Prudential Financial, Inc., one of the largest diversified financial institutions in the world. He served as Chief Executive Officer of
Prudential until December 2007. Prior to joining Prudential in December 1994, Mr. Ryan served as President and Chief Operating
Officer of Chase Manhattan Bank since 1990. Mr. Ryan ran Chase’s worldwide retail bank between 1984 and 1990. Mr. Ryan is a nonexecutive director of the Royal Bank of Scotland Group plc and Regeneron Pharmaceuticals, Inc. We believe that Mr. Ryan’s experience
as an executive in the financial services industry provides him with the necessary skills to serve as a member of our board of directors
and will enable him to provide valuable insight to the board regarding operational and management issues.
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Peter B. Davidson has served as our Chief Administrative Officer since inception. Mr. Davidson is also Chief Executive Officer of
Brooks FI Solutions, LLC, an entity that provides retail banking and payment solutions that he founded in 2006. Immediately prior to
founding Brooks FI Solutions, Mr. Davidson was Executive Vice President of Genpass, Inc. where, from 2002 until its acquisition and
subsequent integration by U.S. Bancorp in 2005, he led its efforts to bring stored value products to market. While at Genpass, Inc., he
was also involved in the development and implementation of MoneyPass, a surcharge-free ATM network. Earlier in his career, Mr.
Davidson served as President of Speer & Associates, leading domestic and international consulting engagements in the retail banking
and electronic funds transfer industry; Executive Vice President at HSBC USA and President of HSBC Mortgage, where he was
responsible for managing its consumer businesses; and Senior Vice President at CoreStates Financial, where he managed the credit card
and consumer lending businesses, and developed remote banking strategies. Mr. Davidson holds a B.S. in Economics from the Wharton
School of the University of Pennsylvania in Finance and Accounting, and an MBA from Widener University in Finance. We believe that
Mr. Davidson’s experience as an executive in and knowledge of the payment processing industry provides him with the necessary skills
to serve as an officer of the Company and will enable him to provide valuable insight regarding operational issues and general industry
trends.
Our board of directors is divided into three classes with only one class of directors being elected in each year and each class serving a
three-year term. The term of office of the first class of directors, consisting of Messrs. Braddock and Hammer, will expire at our first
annual meeting of stockholders. The term of office of the second class of directors, consisting of Messrs. Palmer and Ryan, will expire
at the second annual meeting. The term of office of the third class of directors, consisting of Messrs. Lubert and Shah, will expire at the
third annual meeting. Pursuant to our Restated Certificate of Incorporation, the number of directors that shall constitute our board has
been fixed at six until we complete a business combination. This provision in our Restated Certificate of Incorporation may not be
amended by stockholders prior to the consummation of our initial business combination except upon approval by a majority the holders
of outstanding shares of common stock entitled to vote thereon.
We expect that our directors and officers will play a key role in identifying, evaluating and selecting target business, and in structuring,
negotiating and consummating our initial business combination. Except as described above and under “— Conflicts of Interest ,” none
of these individuals is currently a principal of, or affiliated with, a public company or blank check company that executed a business
plan similar to our business plan. We believe that the skills and experience of these individuals, their collective access to acquisition
opportunities and ideas, their contacts and their transaction expertise should enable them to identify and effect a business combination
successfully although we cannot assure that they will, in fact, be able to do so.
Section 16(a) Beneficial Ownership Reporting Compliance
Section 16(a) of the Exchange Act requires our officers, directors and persons who beneficially own more than ten percent of our
common stock to file reports of ownership and changes in ownership with the SEC. These reporting persons are also required to furnish
us with copies of all Section 16(a) forms they file. Based solely on our review of such forms furnished to us and written representations
from certain reporting persons, we believe that all filing requirements applicable to our executive officers and directors were complied
with and filed in a timely manner.
Code of Ethics
We have adopted a code of conduct and ethics applicable to our directors, officers and employees in accordance with applicable federal
securities laws. Our code of ethics has been posted on our website and can be found at www.ubpsac.com.
CORPORATE GOVERNANCE
Director Independence
The rules of The NASDAQ Stock Market require that a majority of our board be composed of “independent directors,” which is defined
generally as a person other than an officer or employee of the company or its subsidiaries or any other individual having a relationship,
which, in the opinion of the company’s board of directors would interfere with the director’s exercise of independent judgment in
carrying out the responsibilities of a director.
39

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Our board of directors has undertaken a review of the independence of our directors and considered whether any director has a material
relationship with us that could compromise his ability to exercise independent judgment in carrying out his responsibilities. We have
determined that each of Messrs. Braddock, Hammer, Lubert, Palmer and Ryan qualifies as an independent director as defined under the
rules and regulations of The NASDAQ Stock Market. Our independent directors hold regularly scheduled meetings at which only
independent directors are present.
Board Leadership Structure and Role in Risk Oversight.
Mr. Shah serves as our principal executive officer and chairman of our board. We do not currently have a lead independent director. Our
Board of Directors has determined that this leadership structure is appropriate since until we complete a business combination, we have
minimal day to day operations, lessening the possibility of a conflict between the board and our officers. Further, the Board of Directors
believes that its other structural features, including five independent directors, non-employee directors on a board consisting of six
directors and key committees consisting wholly of independent directors, provide for substantial independent oversight of the
Company’s management. However, the Board of Directors recognizes that depending on future circumstances, other leadership models
may become more appropriate. Accordingly, the Board of Directors will continue to periodically review its leadership structure.
Risk Oversight
Management is responsible for the day-to-day management of risks faced by our company, while the Board of Directors currently has
responsibility for the oversight of risk management. In its risk oversight role, the Board of Directors seeks to ensure that the risk
management processes designed and implemented by management are adequate. The Board of Directors also reviews with management
our strategic objectives which may be affected by identified risks, our plans for monitoring and controlling risk, the effectiveness of
such plans, appropriate risk tolerance and our disclosure of risk. Our Audit Committee is responsible for periodically reviewing with
management and independent auditors the adequacy and effectiveness of our policies for assessing and managing risk. The other
committees of the Board of Directors also monitor certain risks related to their respective committee responsibilities. All committees
report to the full Board of Directors as appropriate, including when a matter rises to the level of a material or enterprise level risk.
Board Committees
Our Board of Directors has established various committees to assist it with its responsibilities. Those committees are described below.
Nominating Committee
We have established a nominating committee of the board of directors, which consists of Messrs. Ryan (Chair), Braddock and Palmer,
each of whom is an independent director under the rules and regulations of The NASDAQ Stock Market. The nominating committee
operates pursuant to a charter that complies with current federal and NASDAQ Capital Market rules relating to corporate governance
matters. Our nominating committee charter has been posted on our website and can be found at www.ubpsac.com. The nominating
committee is responsible for overseeing the selection of persons to be nominated to serve on our board of directors. The nominating
committee considers persons identified by its members, management, shareholders, investment bankers and others.
Guidelines for Selecting Director Nominees
The guidelines for selecting nominees, which are specified in the nominating committee charter, generally provide that persons to be
nominated:
·

should have demonstrated notable or significant achievements in business, education or public service;

·

should possess the requisite intelligence, education and experience to make a significant contribution to the board of directors
and bring a range of skills, diverse perspectives and backgrounds to its deliberations; and
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·

should have the highest ethical standards, a strong sense of professionalism and intense dedication to serving the interests of the
stockholders.

The nominating committee will consider a number of qualifications and factors relating to management and leadership experience,
background and integrity and professionalism in evaluating a person’s candidacy for membership on the board of directors. The
nominating committee may require certain skills or attributes, such as financial or accounting experience, to meet specific board needs
that arise from time to time. The nominating committee does not have a policy with regard to consideration of candidates for directors
recommended by stockholders and does not distinguish among nominees recommended by stockholders and other persons. The
nominating committee held one meeting since our inception.
Audit Committee
We have established an audit committee of the board of directors. As required by the rules of The NASDAQ Stock Market, each of the
members of our audit committee are able to read and understand fundamental financial statements. In addition, we consider Mr. Palmer
to qualify as an “audit committee financial expert” and as “financially sophisticated,” as defined under the rules of the SEC and The
NASDAQ Stock Market, respectively. Our audit committee charter has been posted on our website and can be found at
www.ubpsac.com. The audit committee’s duties, which are specified in our audit committee charter, which complies with current
federal and NASDAQ Capital Market rules relating to corporate governance matters, include:
·

reviewing and discussing with management and the independent auditor the annual audited financial statements, and
recommending to the full board of directors whether the audited financial statements should be included in our Form 10-K;

·

discussing with management and the independent auditor significant financial reporting issues and judgments made in
connection with the preparation of our financial statements;

·

discussing with management major risk assessment and risk management policies;

·

monitoring the independence of the independent auditor;

·

verifying the rotation of the lead (or coordinating) audit partner having primary responsibility for the audit and the audit partner
responsible for reviewing the audit as required by law;

·

reviewing and approving all related-party transactions;

·

inquiring and discussing with management our compliance with applicable laws and regulations;

·

pre-approving all audit services and permitted non-audit services to be performed by our independent auditor, including the fees
and terms of the services to be performed;

·

appointing or replacing the independent auditor;

·

determining the compensation and oversight of the work of the independent auditor (including resolution of disagreements
between management and the independent auditor regarding financial reporting) for the purpose of preparing or issuing an audit
report or related work; and

·

establishing procedures for the receipt, retention and treatment of complaints received by us regarding accounting, internal
accounting controls or reports which raise material issues regarding our financial statements or accounting policies.

The audit committee consists of Messrs. Palmer (Chair), Hammer and Lubert, each of whom is an independent director under the rules
and regulations of The NASDAQ Stock Market. The audit committee has held 9 meetings since our inception.
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Shareholder Communications
Shareholders may communicate appropriately with any and all Company directors by sending written correspondence addressed as
follows:
Universal Business Payment Solutions Acquisition Corporation
Attention: Board of Directors
c/o Peter B. Davidson, Chief Administrative Officer
Radnor Financial Center
150 North Radnor-Chester Road, Suite F-200
Radnor, Pennsylvania 19087
The Company’s Chief Administrative Officer will forward such communication to the appropriate members of the Board of Directors.
Meeting Attendance
Our board of directors has held five meetings since its inception. Meetings include both in-person and telephonic meetings. For
information regarding committee meetings and composition, please see the section above entitled “Board Committees.” The Company
does not have a policy with respect to attendance of members of the Board of Directors at annual meetings. The Company has not yet
held an annual meeting and it is unlikely that there will be an annual meeting of stockholders to elect new directors prior to the
consummation of a business combination.
Item 11. Executive Compensation.
None of our directors or officers has received any cash compensation for services rendered to us. Our initial stockholders purchased
3,450,000 shares of common stock (of which 450,000 initial shares were forfeited by them when the underwriters’ over-allotment
option expired unexercised) for an aggregate consideration of $25,000.
In addition, we issued to our initial stockholders and certain of their designees, in a private placement occurring concurrently with the
Offering, an aggregate of 6,240,000 warrants for an aggregate consideration of $3,120,000. We believe that because our officers and
directors own such shares, no compensation (other than reimbursement of out-of-pocket expenses) is necessary, and such persons have
agreed to serve in their respective role without compensation prior to our consummation of an initial business combination.
We agreed to pay to UBPS Services, LLC, an entity controlled by our Chairman and Chief Executive Officer, a total of $7,500 per
month for office space, administrative services and secretarial support for a period commencing on the date of our initial prospectus and
ending on the earlier of our consummation of an initial business combination or the liquidation of the trust account. This agreement was
terminated on December 28, 2012 upon consummation of the Completed Transactions. This arrangement was agreed to by UBPS
Services, LLC for our benefit and is not intended to provide UBPS Services, LLC compensation in lieu of a management fee or other
remuneration because it is anticipated that the expenses to be paid by UBPS Services, LLC will approximate the monthly
reimbursement. We believe that such fees are at least as favorable as we could have obtained from an unaffiliated third party.
Other than this $7,500 per month fee, no compensation of any kind, including finder’s and consulting fees, will be paid to our officers,
directors, initial stockholders or any of their respective affiliates, for services rendered prior to or in connection with a business
combination. However, our officers and directors and their respective affiliates will receive reimbursement for reasonable out-of-pocket
expenses incurred by them in connection with identifying, investigating and consummating a potential business combination with one of
more target businesses. There are no limitations on the amount of expenses for which they may seek reimbursement; provided that such
expenses were incurred for our benefit. There will be no review of the reasonableness of the expenses by anyone other than our board of
directors, which includes persons who may seek reimbursement, or a court of competent jurisdiction if such reimbursement is
challenged. To the extent such out-of-pocket expenses exceed the available proceeds not deposited in the trust account, such out-ofpocket expenses would not be reimbursed by us unless we consummate our initial business combination.
Although we currently anticipate that some members of our management team will remain with us, some or all of our current executive
officers and directors may not remain with us following the consummation of the Completed Transactions. Directors and officers who
remain with us may be paid consulting, management or other fees from the combined company with any and all amounts being fully
disclosed to stockholders in the manner required of U.S. public companies. We cannot assure you that our current executive officers and
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directors will be retained in any significant role, or at all, and we cannot predict what remuneration, if any, will be paid to them if they
are retained following the consummation of the Completed Transactions.
42

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Compensation Committee Interlocks and Insider Participation and Compensation Committee Report
We do not currently have a compensation committee and intend to establish such a committee now that we have consummated the
Completed Transactions. We did not feel a compensation committee as necessary prior to a business transaction as there was no salary,
fees or other compensation being paid to our officers or directors prior to a business transaction other than as disclosed in this Annual
Report on Form 10-K. All members of our board of directors reviewed the discussion of executive compensation set forth herein and
agreed that it should be included in this Annual Report on Form 10-K.
Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters.
The following table sets forth information regarding the beneficial ownership of our shares of common stock as December 27, 2012 and
as adjusted to reflect the sale of our shares of common stock included in the units offered by the prospectus (assuming none of the
individuals listed purchase units in this offering), by:
·

each person known by us to be the beneficial owner of more than 5% of our outstanding shares of common stock;

·

each of our officers and directors; and

·

all of our officers and directors as a group.

Unless otherwise indicated, we believe that all persons named in the table have sole voting and investment power with respect to all
shares of common stock beneficially owned by them. The following table does not reflect record of beneficial ownership of the
6,240,000 insider warrants as these warrants are not exercisable within 60 days of the date of this Annual Report on Form 10-K.
Title of Class

Name and Address of Beneficial Owner

Amount and Nature of
Beneficial Ownership

Percent of
Class

Common stock

AQR Capital Management, LLC) (1)

1,150,848

8.0%

Common stock

Fir Tree Value Master Fund, L.P. (2)

960,000

6.7%

Common stock

Canton Holdings, L.L.C. (3)

875,000

6.1%

Common stock

Polar Securities, Inc. (4)

1,085,600

7.6%

Common stock

Bulldog Investors (5)

937,600

6.3%

Common stock

Bipin C. Shah (6)

769,052

5.4%

Common Stock

Ira Lubert

720,000

5.0%

Common stock

Peter Davidson (6)

292,501

2.0%

Common stock

Arthur F. Ryan (6)

35,500

>1%

Common stock

Frederick S. Hammer (6)

34,500

>1%

Common stock

Robert Palmer (6)

34,500

>1%

Common stock

Richard S. Braddock (6)

34,500

>1%

Common stock

Jonathan M. Lubert (6)

190,000

1.3%

Common stock

All of our directors and officers as a group (6)

2,110,553

14.7%
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Based solely on information contained in Schedule 13G filed by the following persons on February 14, 2012. AQR Capital
Management, LLC (“AQR”) AQR has the shared power to vote and dispose of 1,150,848 shares. AQR serves as the investment
(1) manager to AQR Diversified Arbitrage Fund, an open-end registered investment company, which holds 6.6% of the total shares.
The address of the principal business office of AQR is Two Greenwich Plaza, 3rd floor, Greenwich, CT 06830.
Based solely on information contained in Schedule 13G filed by the following person on May 20, 2011, Fir Tree Value Master
Fund, L.P. (“Fir Tree Value”) and Fir Tree, Inc. Fir Tree, Inc. is the investment manager of Fir Tree Value. Fir Tree Value has the
(2) shared power to vote and dispose of 960,000 shares. The address of the principal business office of Fir Tree Value. is c/o Citco
Fund Services (Cayman Islands) Limited, 89 Nexus Way, Camana Bay, Box 31106, Grand Cayman KY1-1205, Cayman
Islands.
Based solely on information contained in Schedule 13G filed by the following persons on May 20, 2011, (i) Archer Capital
Management, L.P., a Delaware limited partnership (“Archer”), as the investment manager to certain private investment vehicles
(collectively, the “Funds”), (ii) Canton Holdings, L.L.C., a Delaware limited liability company (“Canton”), as the general
(3) partner of Archer, (iii) Joshua A. Lobel, an individual, as a principal of Canton, and (iv) Eric J. Edidin, an individual, as a
principal of Canton. Canton, Archer, Mr. Lobel and Edidin have the power to vote and dispose of the 875,000 shares of
Common Stock held by the Fund. The address of the principal business office of Canton Holdings, L.L.C. is 570 Lexington
Avenue, 40th Floor, New York, NY 10022.
Based solely on information contained in Schedule 13G filed by the following persons on February 14, 2012, Polar Securities,
(4) Inc. and North Pole Capital Master Fund. Both parties have shared power to vote or dispose of 1,085,600 shares. The address of
the principal business office of Polar Securities Inc. is 372 Bay Street, 21st Floor, Toronto, Ontario M5H2W9, Canada.
Based solely on information contained in Schedule 13G filed by the following persons on February 14, 2012, Bulldog Investors,
Brooklyn Capital Management, Phillip Goldstein and Andrew Dakos. Bulldog Investors has sole power to vote or direct the
(5) vote over 645,363 shares, shared power to vote or direct the vote of 292,237 shares and sole power to dispose or direct the
disposition of all 937,600 shares. The address of the principal business office of Bulldog Investors is Park 80 West, 250 Pehle
Ave., Suite 708, Saddle Brook, NJ 07663.
(6)

The business address of each of the individuals is c/o Universal Business Payment Solutions Acquisition Corporation, Radnor
Financial Center, 150 North Radnor-Chester Road, Suite F-200, Radnor, PA 19087.

Item 13. Certain Relationships and Related Transactions, and Director Independence.
In December 2010, we issued 3,450,000 shares of common stock to the individuals and entities set forth below for $25,000 in cash, at
purchase price of approximately $0.00725 per share, as follows.
Name
Bipin C. Shah
Peter Davidson

Number of
Shares

Relationship to Us
3,018,750 Chairman of our Board of Directors and Chief Executive Officer
431,250 Chief Administrative Officer

Prior to the date hereof, Messrs. Shah and Davidson sold an aggregate of 1,546,464 shares of common stock to the remaining initial
stockholders at the same purchase price they paid for such shares. Messrs. Shah and Davidson forfeited their pro-rata portion of 450,000
shares of common stock. We recorded the aggregate fair value of the shares forfeited and reacquired to treasury shares and a
corresponding credit to additional paid-in capital based on the difference between the fair market value of the shares of common stock
forfeited and the price paid to us for such forfeited shares. The aggregate total for this adjustment was approximately $3,752 for all
450,000 shares. Upon receipt, such forfeited shares were immediately cancelled, which resulted in the retirement of the treasury shares
and a corresponding charge to additional paid-in capital.
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Pursuant to written subscription agreements with us and Continental Stock Transfer & Trust Company, as escrow agent, our initial
stockholders purchased 6,240,000 insider warrants (for a total purchase price of $3,120,000) from us and our underwriters purchased the
720,000 EBC warrants (for a total purchase price of $360,000) from us. These purchases took place on a private placement basis
concurrently with the consummation of the Offering. The purchase price for the insider warrants and EBC warrants was delivered to the
trust account. Our initial stockholders deposited purchase price into the trust account concurrently with the consummation of the
Offering. The insider warrants are identical to the warrants underlying the units offered by the prospectus except that such warrants are
exercisable for cash or on a cashless basis, at the holder’s option, and are not redeemable by us, in each case so long as such warrants
are held by the purchasers or their affiliates. The purchasers have agreed that the insider warrants and the EBC warrants will not be sold
or transferred by them until after we have completed a business combination. The holders of the majority of the insider warrants and the
EBC warrants (or underlying shares) are entitled to demand that we register these securities pursuant to an agreement to be signed prior
to or on the date of this prospectus. The holders of the majority of these securities may elect to exercise these registration rights with
respect to such securities at any time after we consummate a business combination. In addition, these holders have certain “piggy-back”
registration rights with respect to registration statements filed subsequent to such date. We will bear the expenses incurred in connection
with the filing of any such registration statements.
UBPS Services, LLC, an entity controlled by Bipin Shah, loaned to us $125,000 to cover expenses related to the Offering. The loan is
payable without interest on the earlier of December 6, 2011 and consummation of the Offering. The loan was repaid in full upon
consummation of the Offering. During the year ended September, 30, 2012, we issued various notes to UBPS Services, LLC,
aggregating in the principal amount of $335,000. These funds were used for our operations, including public company costs, expenses
related to the search for a potential business combination, due diligence, and other operating expenses. The notes were non-interest
bearing and were paid upon consummation of the Completed Transactions.
We agreed to pay to UBPS Services, LLC, an entity controlled by Bipin Shah, a total of $7,500 per month for office space,
administrative services and secretarial support for a period commencing on the date of the prospectus and ending on the earlier of our
consummation of a business combination or the liquidation of the trust account if we have not completed a business combination within
the required time periods. This arrangement was agreed to by UBPS Services, LLC for our benefit and is not intended to provide UBPS
Services, LLC compensation. We believe that such fees are at least as favorable as we could have obtained from an unaffiliated third
party. On December 28, 2012, this arrangement was terminated.
We will reimburse our officers and directors for any reasonable out-of-pocket business expenses incurred by them in connection with
certain activities on our behalf such as identifying and investigating possible target businesses and business combinations. There is no
limit on the amount of out-of-pocket expenses reimbursable by us, which will be reviewed only by our board of directors or a court of
competent jurisdiction if such reimbursement is challenged.
Other than the payment of an aggregate of $7,500 per month described above and reimbursement of reasonable out-of-pocket expenses
to our officers, directors, or any of their respective affiliates, we will pay no compensation of any kind, including finders’ and consulting
fees, to any of our executive officers, directors, initial stockholders or any of their respective affiliates for services rendered to us prior
to, or with respect to, the business combination.
All ongoing and future transactions between us and any of our officers and directors or their respective affiliates, including loans by our
officers and directors, will be on terms believed by us to be no less favorable to us than are available from unaffiliated third parties.
Such transactions or loans, including any forgiveness of loans, will require prior approval by a majority of our uninterested
“independent” directors (to the extent we have any) or the members of our board who do not have an interest in the transaction, in either
case who had access, at our expense, to our attorneys or independent legal counsel. We will not enter into any such transaction unless
our independent directors (or, if there are no “independent” directors, our disinterested directors) determine that the terms of such
transaction are no less favorable to us than those that would be available to us with respect to such a transaction from unaffiliated third
parties.
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Conflicts of Interest
None of our officers and directors is required to commit their full time to our affairs and, accordingly, they may have conflicts
·
of interest in allocating their time among various business and other activities.
·

In the course of their other business activities, our officers and directors may become aware of investment and business
opportunities which may be appropriate for our company as well as other entities with which they are affiliated. Our
management may have conflicts of interest in determining to which entity a particular business opportunity should be presented.

·

Our officers and directors may in the future become affiliated with entities, including other blank check companies, engaged in
business activities similar to those our company intends to conduct.

Related Party Policy
Related-party transactions are defined as transactions in which (1) the aggregate amount involved will or may be expected to exceed
$120,000 in any calendar year, (2) we or any of our subsidiaries is a participant, and (3) any (a) executive officer, director or nominee
for election as a director, (b) greater than 5% beneficial owner of our shares of common stock, or (c) immediate family member, of the
persons referred to in clauses (a) and (b), has or will have a direct or indirect material interest (other than solely as a result of being a
director or a less than 10% beneficial owner of another entity). A conflict of interest situation can arise when a person takes actions or
has interests that may make it difficult to perform his or her work objectively and effectively. Conflicts of interest may also arise if a
person, or a member of his or her family, receives improper personal benefits as a result of his or her position.
Our audit committee is responsible for reviewing and approving related-party transactions to the extent we enter into such transactions.
The audit committee considers all relevant factors when determining whether to approve a related party transaction, including whether
the related party transaction is on terms no less favorable than terms generally available to an unaffiliated third-party under the same or
similar circumstances and the extent of the related party’s interest in the transaction. No director may participate in the approval of any
transaction in which he is a related party, but that director is required to provide the audit committee with all material information
concerning the transaction. Additionally, we require each of our directors and executive officers to complete a directors’ and officers’
questionnaire that elicits information about related party transactions.
To minimize potential conflicts of interest, we have agreed not to (1) consummate an initial business combination with an entity which
is, or has been within the past five years, affiliated with any of our officers, directors, initial stockholders or their affiliates, including an
entity that is either a portfolio company of, or has otherwise received a material financial investment from, any private equity fund or
investment company (or an affiliate thereof) that is affiliated with such individuals; or (2) enter into a business combination where we
acquire less than 100% of a target business and any of our officers, directors, initial stockholders or their affiliates acquire the remaining
portion of such target business, unless, in either case, we obtain an opinion from an independent investment banking firm reasonably
acceptable to EarlyBirdCapital that such business combination is fair to our unaffiliated stockholders from a financial point of view.
Furthermore, in no event will any of our existing officers, directors, stockholders or advisors, or any entity with which they are
affiliated, be paid any finder’s fee, consulting fee or other compensation prior to, or for any services they render in order to effectuate,
the consummation of a business combination.
These procedures are intended to determine whether any such related party transaction impairs the independence of a director or
presents a conflict of interest on the part of a director, employee or officer.
Item 14. Principal Accounting Fees and Services.
The firm Marcum LLP (“Marcum”) is our independent registered public accounting firm. The following is a summary of fees paid to
Marcum for services rendered:
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Audit Fees
During the period from November 12, 2010 (Inception) through September 30, 2012, fees for our independent registered public
accounting firm were $70,872 for the period from November 12, 2010 to September 30, 2011, and $50,000 for the year ended
September 30, 2012, for a total of $120,872. Audit Fees consist of fees billed for professional services rendered for the audit of the
Company’s annual financial statements, review of the interim financial statements included in quarterly reports, and services that are
normally provided by Marcum in connection with statutory and regulatory filings or engagements.
Audit-Related Fees
During the period from November 12, 2010 (Inception) through September 30, 2012, we did not incur any audit-related fees.
Tax Fees
During the period from November 12, 2010 (Inception) through September 30, 2012, there were no fees billed for income tax
preparation services by our independent registered public accounting firm.
All Other Fees
During the year ended September 30, 2012, fees from our independent registered public accounting firm for other services were
$120,000 for target due diligence.
Pre-Approval Policy
Our audit committee’s policy is to pre-approve all audit and permissible non-audit services provided by the Company’s independent
registered public accounting firm. These services may include audit services, audit-related services, tax services and other services. Preapproval is generally provided for up to one year and any pre-approval is detailed as to the particular service or category of services.
The independent registered public accounting firm and management are required to periodically report to the audit committee regarding
the extent of services provided by the independent registered public accounting firm in accordance with such pre-approval.
Part IV
Item 15. Exhibits and Financial Statement Schedules.
(a) The following documents are filed as a part of this report:
1. Financial Statements: See Index to Financial Statements appearing on page 47 of this report.
2. Financial statement schedules: None.
3. Exhibits: See Exhibit Index appearing on page 62 of this report.
INDEX TO FINANCIAL STATEMENTS
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Audit Committee of the
Board of Directors and Shareholders
of Universal Business Payment Solutions Acquisition Corporation
We have audited the accompanying consolidated balance sheets of Universal Business Payment Solutions Acquisition Corporation
and its Subsidiaries (collectively the “Company”) as of September 30, 2012 and 2011, and the related consolidated statements of
operations, changes in stockholders’ equity and cash flows for the year ended September 30, 2012 and for the period from November
12, 2010 (inception) through September 30, 2011. These financial statements are the responsibility of the Company’s management. Our
responsibility is to express an opinion on these financial statements based on our audits.
We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of
material misstatement. The Company is not required to have, nor were we engaged to perform, an audit of its internal control over
financial reporting. Our audits included consideration of internal control over financial reporting as a basis for designing audit procedures
that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Company’s internal
control over financial reporting. Accordingly, we express no such opinion. An audit also includes examining, on a test basis, evidence
supporting the amounts and disclosures in the financial statements, assessing the accounting principles used and significant estimates
made by management, as well as evaluating the overall financial statement presentation. We believe that our audits provide a reasonable
basis for our opinion.
In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position of Universal
Business Payment Solutions Acquisition Corporation and its Subsidiaries, as of September 30, 2012 and 2011, and the results of its
operations and its cash flows for the year ended September 30, 2012 and for the period from November 12, 2010 (inception) through
September 30, 2011 in conformity with accounting principles generally accepted in the United States of America.
/s/ Marcum LLP
Marcum LLP
New York, NY
January 14, 2013
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Universal Business Payment Solutions Acquisition Corporation
(A Company in the Development Stage)
Consolidated Balance Sheet
September 30,
2012
Assets
Current assets - Cash and cash equivalents
Cash and cash equivalents held in Trust
Total assets

$
$

Liabilities and Stockholders' Equity
Current Liabilities
Accounts payable and accrued expenses
Notes Payable To Affilliate
Total current liabilities

23,692
68,811,113
68,834,805

$

257,872
335,000
592,872

$

$

Common Stock, subject to possible redemption, 10,494,067 shares at Sept 30, 2012 and
10,516,291 at September 30, 2011 at redemption value (1)

September 30,
2011

$

69,121
68,930,607
68,999,728

14,272
14,272

63,776,921

63,905,632

-

-

3,826

3,826

Commitments and Contingencies
Stockholder's Equity
Preferred stock, $0.01 par value
Authorized 1,000,000 shares, none issued
Common Stock, $0.001 par value
Authorized 100,000,000 shares; 3,825,626 issued and outstanding at Sept 30, 2012 and
3,825,709 issued and outstanding September 30, 2011 (which excludes 10,494,067
shares subject to possible redemption at Sept 30 30, 2012 and 10,516,291 shares subject
to possible redemption at September 30, 2011)
Additional paid-in capital
Accumulated deficit
Total Shareholder's Equity
Total Liabilities and Shareholders' Equity

5,165,954
(704,768)
4,465,012
$

68,834,805

5,165,954
(89,956)
5,079,824
$

68,999,728

(1) As a result of repurchases of shares of common stock, in connection with the Share Repurchase Plan through September 30, 2011,
aggregate shares of common stock subject to possible redemption were 10,516,291 at September 30, 2011 and 10,494,067at
September 30, 2012.
The accompanying notes are an integral part of these financial statements.
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Universal Business Payment Solutions Acquisition Corporation
(A Company in the Development Stage)
Consolidated Statement of Operations
For the Twelve
Months Ended
September 30, 2012
$
(90,000)
(547,029)
(637,029)

Related Party Expense
Operating Cost
Total Expense
Interest Income

For the Period
November 12, 2010
(Inception) through
September 30, 2011
$
(37,500)
(59,775)
(97,275)

22,217

Net Loss

$

Weighted average shares outstanding, basic and diluted

(614,812) $
3,825,660

Basic and diluted net loss per share

$

7,319
(89,956) $
3,363,742

(0.16) $

The accompanying notes are an integral part of these financial statements.
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For the Period
November 12, 2010
(Inception) through
September 30, 2012
$
(127,500)
(606,804)
(734,304)

(0.03)

29,536
(704,768)

Universal Business Payment Solutions Acquisition Corporation
(A Company in the Development Stage)
CONSOLIDATED STATEMENT OF CHANGES IN STOCKHOLDERS' EQUITY
For the Period from November 12, 2010 (Inception) to September 30, 2011 and
For the twelve months ended September 30, 2012
Additional
Paid-In
Capital

Common Stock
Shares
Amount
(1) (2)
Common stock issued November 10, 2010 (Inception) at
$0.00839 per share for cash (1)

3,000,000

$

3,000

$

Accumulated
Deficit

22,000

Proceeds from issuance of Warrant Offering Warrants on
May 13, 2011 at $0.50 per warrant for cash

Shareholder's
Equity
$

25,000

3,480,000

3,480,000

Sale of 12,000,000 Units on May 13, 2011 at $6.00 per
Unit, net underwriter's discount of $2,160,000 for cash
and net offering cost.

12,000,000

12,000

69,354,994

69,366,994

Net proceeds subject to possible redemption (11,171,999
shares at redemption value)

(11,171,999)

(11,172)

(67,691,142)

(67,702,314)

Proceeds from issuance of UPO on May 13, 2011 for cash
Repurchase of 658,000 units at $5.75 per Unit in
accordance with Company's Share Repurchase Plan
Reduction of net proceeds subject to possible redemption
(2)

100

100

(658,000)

(658)

(3,796,024)

(3,796,682)

655,708

656

3,796,026

3,796,682

Net Loss

(89,956)

Balance at September 30, 2011

3,825,709

Repurchase of 22,307 units at $5.75 per Unit in
accordance with Company's Share Repurchase Plan
Reduction of net proceeds subject to possible redemption
(2)

3,826

5,165,954

(89,956)

5,079,824

(22,307)

(22)

(128,689)

(128,711)

22,224

22

128,689

128,711

Net Loss

(614,812)

Balance at September 30, 2012

(89,956)

3,825,626

$

3,826

$ 5,165,954

$

(614,812)

(704,768) $ 4,465,012

Reflects the cancellation of 450,000 shares of common stock that were forfeited on June 27,2011 by the initial stockholders upon the
underwriter's election not to exercise their over-allotment option (Notes 3 and 8).
As a result of repurchases of shares of common stock through September 30, 2012, in connection with the Share Repurchase Plan
(2)
(Note 1) aggregate shares of common stock subject to possible redemption are 10,494,067.
(1)

The accompanying notes are an integral part of these financial statements.
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Universal Business Payment Solutions Acquisition Corporation
(A Company in the Development Stage)
CONSOLIDATED STATEMENTS OF CHANGES IN CASH FLOWS

Operating Activities
Net loss
Adjustments to reconcile net loss to net cash provided by
operating activities
Change in operating assets and liabilities
Accrued expense
Net cash used in operating activities

For the Twelve
Months Ended
September 30, 2012
$
(614,812)

For the Period
November 12, 2010
(Inception) through
September 30, 2011
$
(89,956)

For the Period
November 12, 2010
(Inception) through
September 30, 2012
$
(704,768)

243,600
(371,212)

14,272
(75,684)

257,872
(446,896)

(9,217)

(72,727,289)

(72,736,506)

128,711

3,796,682

3,925,393

119,494

(68,930,607)

(68,811,113)

335,000
(128,711)
206,289

25,000
125,000
(125,000)
72,000,000
3,480,000
100
(3,796,682)
(2,633,006)
69,075,412

25,000
460,000
(125,000)
72,000,000
3,480,000
100
(3,925,393)
(2,633,006)
69,281,701

Investing Activities
Investment in restricted cash and cash equivalents
Amounts released from restricted cash and cash equivalents to
repurchase shares of common stock
Net cash provided by (used in) investing activities
Financing Activities
Proceeds from sale of common stock to initial shareholders
Proceeds from note payable to affiliate
Repayment of note payable to affiliate
Proceeds from public offering
Proceeds from issuance of warrants
Proceeds from sale of unit purchase option
Repurchase of Common Stock
Payment of offering costs
Net cash provided by financing activities
Net (decrease) increase in cash and cash equivalents
Cash and cash equivalents, beginning
Cash and cash equivalents, ending

$

(45,429)

69,121

23,692

69,121
23,692

69,121

23,692

$

The accompanying notes are an integral part of these financial statements.
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UNIVERSAL BUSINESS PAYMENT SOLUTIONS ACQUISITION CORPORATION
(A Company in the Development Stage)
NOTES TO FINANCIAL STATEMENTS
SEPTEMBER 30, 2012
Note 1—Organization, Business Operations and Liquidity
Universal Business Payment Solutions Acquisition Corporation (the “Company”) was incorporated in Delaware on November 12, 2010
as a blank check company whose objective is to acquire, through a merger, share exchange, asset acquisition, stock purchase, plan of
arrangement, recapitalization, reorganization or other similar business combination, one or more operating businesses (a “Business
Combination”).
JP Merger Sub, LLC; Enzo Merger Sub, Inc. and ADC Merger Sub, Inc. were formed in Delaware on June 25, 2012 for the purposes of
the transaction more fully described in Note 10 – Subsequent Events.
The accompanying financial statements have been prepared in accordance with accounting principles generally accepted in the United
States of America (“US GAAP”) and pursuant to the accounting and disclosure rules and regulations of the United States Securities and
Exchange Commission (“SEC”).
On May 13, 2011 the Company completed its initial public offering of shares of its common stock (the “Offering”). All activity prior to
May 13, 2011 relates to the Company’s formation and Public Offering described below. All activity from May 13, 2011 through
September 30, 2012 relates to the Company’s activities in seeking a Business Combination.
The Company is considered to be a development stage company and as such, its financial statements are prepared in accordance with
the Accounting Standards Codification (‘‘ASC’’) Topic 915 ‘‘Development Stage Entities.’’ The Company is subject to all of the risks
associated with development stage companies. On December 28, 2012, the Company completed a Business Combination, and is no
longer in the Development Stage.
The registration statement relating to the Offering was declared effective on May 9, 2011. The Company consummated the Offering on
May 13, 2011 and received proceeds net of transaction costs of $69,366,994 which is discussed in Note 3 (“Public Offering”) and
$3,480,000 from the private placement of warrants to the initial stockholders of the Company and the underwriters of the Offering
(“Insider Warrants”) which is described in Note 4 (“Insider Warrants”). The Company’s management had broad discretion with respect
to the specific application of the net proceeds of the Offering and Insider Warrants, although substantially all of the net proceeds are
intended to be generally applied toward consummating a Business Combination. The Company’s initial Business Combination must be
with a target business whose collective fair value is at least equal to 80% of the balance in the Trust Account (as defined herein) at the
time of the execution of a definitive agreement for such Business Combination.. An amount of $72,720,000 (including the $3,480,000
of proceeds from the sale of Insider Warrants) was placed in a trust account (‘‘Trust Account’’) for the benefit of the Company and
invested in United States treasuries having a maturity of 180 days or less until the earlier of (i) the consummation of the Company’s first
Business Combination, (ii) the Company’s failure to consummate a Business Combination within the prescribed time and (iii) such time
as the Company’s common stock (the “Common Stock”) traded at or below $5.75 per share, subject to certain criteria discussed below.
In the event that the Common Stock trades at or below $5.75 per share, there would be released to the Company from the Trust Account
amounts necessary for the Company to purchase up to an average of $1,900,000 worth of shares each month up to an aggregate amount
of 50% of the shares sold in the Offering (or 6,000,000 shares). Such purchases were eligible to commence on July 10, 2011 pursuant to
a share repurchase plan entered into between the Company and Morgan Stanley & Co. Incorporated. The share repurchase plan between
the Company and Morgan Stanley & Co. Incorporated was terminated by mutual agreement of the parties on August 8, 2011 and a new
share repurchase plan was simultaneously entered into between the Company and Ladenberg Thalmann (the “Share Repurchase Plan”).
The Share Repurchase Plan was terminated on May 18, 2012. Purchases under the Share Repurchase Plan were made only in open
market transactions pursuant to the Share Repurchase Plan which required the Company to maintain a limit order for the shares at $5.75
per share during the purchase period. All shares purchased by the Company were cancelled and resumed the status of authorized but
unissued shares of the Company. As of September 30, 2012, a total of 680,307 shares had been repurchased at a cost of $3,925,393
under the Share Repurchase Plan. The placing of funds in the Trust Account may not protect those funds from third party claims against
the Company. Although the Company will seek to have all vendors, prospective target businesses or other entities it engages, execute
agreements with the Company waiving any right, title, interest or claim of any kind in or to any monies held in the Trust Account, there
is no guarantee that they will execute such agreements.
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The Company’s Chief Executive Officer agreed that he will be liable under certain circumstances to ensure that the proceeds in the Trust
Account are not reduced by the claims of target businesses or vendors or other entities that are owed money by the Company for
services rendered, contracted for or products sold to the Company. The remaining net proceeds (not held in the Trust Account) may be
used to pay for business, legal and accounting due diligence on prospective acquisitions and continuing general and administrative
expenses. Additionally, the interest earned on the Trust Account balance may be released to the Company to fund working capital
requirements as well as for any amounts that are necessary to pay the Company’s tax obligations.
The Company, after signing a definitive agreement for the acquisition of a target business, was required to provide stockholders who
acquired shares in the Offering (“Public Stockholders”) with the opportunity to redeem their shares of common stock for a pro rata
interest in the Trust Account. In the event that stockholders owning 93.1% (87.5% as adjusted for repurchases through September 30,
2012) or more of the shares sold in the Offering exercised their redemption rights (the “Redemption Threshold”) described below or are
sold to the Company for cancellation, the Business Combination would not be consummated. All of the Company’s stockholders prior
to the Offering, including all of the officers and directors of the Company (“Initial Stockholders”), have waived any redemption rights
they may have in connection with a Business Combination.
With respect to a Business Combination which is consummated, Public Stockholders can demand that the Company redeem their shares
of common stock for a full pro rata interest in the Trust Account (initially $6.06 per share and approximately $6.08 per share at
September 30, 2012). Accordingly, Public Stockholders holding up to one share less than 93.1% (87.5% as adjusted for repurchases
through September 30, 2012) of the aggregate number of shares owned by all Public Stockholders or 10,494,967 shares may seek
redemption of their shares in the event of a Business Combination. Notwithstanding the foregoing, the Restated Certificate of
Incorporation of the Company provided that a Public Stockholder, together with any affiliate or other person with whom such Public
Stockholder is acting in concert or as a “group” (within the meaning of Section 13 of the Securities Exchange Act of 1934, as amended),
will be restricted from seeking redemption with respect to an aggregate of more than 10% of the shares sold in the Offering (but only
with respect to the amount over 10% of the shares sold in the Offering). A “group” will be deemed to exist if Public Stockholders (i) file
a Schedule 13D or 13G indicating the presence of a group or (ii) acknowledge to the Company that they are acting, or intend to act, as a
group.
If the Company had not completed a Business Combination by February 9, 2013, the Company would have been required to liquidate
and distribute its remaining assets, including the Trust Account, to the Public Stockholders and its corporate existence would cease
except for the purpose of winding up its affairs.
On July 6, 2012, the Company entered into three definitive agreements (the “Acquisition Agreements”) to acquire the following three
companies: (i) JetPay, LLC, a Texas limited liability company (“JetPay”) and certain affiliated entities; (ii) Francis David Corporation
(d/b/a/ Electronic Merchant Systems), an Ohio corporation (“EMS”) and certain affiliated entities; and (iii) AD Computer Corporation,
a Pennsylvania corporation (“ADC”) and certain affiliated entities. The Company’s board of directors approved each of the agreements
and the transactions contemplated thereby (collectively, the “Completed Transactions”). On August 10, 2012, the Company entered into
amendments with respect to the definitive agreements for the Completed Transactions. On December 11, 2012, the Company, Enzo
Merger Sub, Inc. and the Francis David Corporation d/b/a Electronic Merchant Systems mutually agreed to terminate that certain
Agreement and Plan of Merger, dated as of July 6, 2012, among the Company, Enzo Merger Sub, Inc., EMS, the stockholders of EMS
and James Weiland, as Representative. As a result, the Company is no longer pursing a transaction with EMS. The transactions with
JetPay and ADC were consummated on December 28, 2012. A description of the Acquisition Agreements relating thereto and the
transactions consummated thereby, is set forth below in Note 10.
54

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

In order to fund its working capital requirements, the Company expects that the historic cash flow of the acquired companies will
provide sufficient liquidity to meet its current operating requirements. The Company believes that the investments made by JetPay and
ADC in their technology, infrastructure, and sales staff will generate cash flows sufficient to cover our working capital needs and other
ongoing needs for capital. The Company’s cash requirements include funding salespeople, paying interest expense and other operating
expenses, including taxes, investing in our technology infrastructure, and making acquisitions of businesses or assets.
The Company expects to fund its cash needs primarily with cash flow from its operating activities. The Company believes that its
current cash balances and cash generated from operations will provide sufficient liquidity to meet its anticipated needs for operating
capital for at least the next twelve months. To fund and integrate future acquisitions and new business initiatives, the Company may
need to raise additional capital through loans or additional investments from its stockholders, officers, directors, or third parties. There is
no assurance that new financing will be available on commercially acceptable terms, if at all.
Note 2—Significant Accounting Policies
Principals of Consolidation
The consolidated financial statements include the accounts of Universal Business Payment Solutions Acquisition Corporation and its
wholly owned subsidiaries JP Merger Sub, LLC, Enzo Merger Sub, Inc. and ADC Merger Sub, Inc. All significant inter-company
transactions and balances have been eliminated in consolidation.
Cash and cash equivalents
The Company considers all short-term investments with a maturity of three months or less when purchased to be cash equivalents. The
Company maintains cash balances that at times may be uninsured or in deposit accounts that exceed Federal Deposit Insurance
Corporation limits. The Company maintains its cash deposits with major financial institutions.
Restricted cash and cash equivalents held in trust account
The amounts held in the Trust Account represent substantially all of the proceeds of the Offering and are classified as restricted assets
since such amounts can only be used by the Company in connection with the consummation of a Business Combination or to repurchase
shares.
Loss per share
Loss per share is computed by dividing net loss by the weighted-average number of shares of common stock outstanding during the
period. 10,494,067 and 10,513,974 shares of common stock, subject to possible redemption at September 30, 2012 and 2011,
respectively, have been excluded from the calculation of basic loss per share since such shares, if redeemed, only participate in their pro
rata share of the earnings on the Trust Account. Loss per share assuming dilution would give effective to dilutive options, warrants and
other potential common shares outstanding during the period. The Company has not considered the effect of warrants to purchase
18,960,000 shares of common stock or the effect of the unit purchase option in the calculation of diluted loss per share, since the
exercise of the warrants and the unit purchase are contingent upon the occurrence of future events.
Use of estimates
The preparation of financial statements in conformity with US GAAP requires management to make estimates and assumptions that
affect the reported amounts of assets and liabilities and disclosure of contingent assets or liabilities at the date of the financial statements
and the reported amounts of expenses during the reporting period. Actual results could differ from those estimates.
Securities held in Trust Account
At September 30, 2012, investment securities consisted of United States Treasury securities. The Company classified its securities as
held-to-maturity in accordance with ASC 320 “Investments - Debt and Equity Securities.” Held-to-maturity securities are those
securities which the Company has the ability and intent to hold until maturity. Held-to-maturity treasury securities are recorded at
amortized cost and adjusted for the amortization or accretion of premiums or discounts.
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A decline in the market value of held-to-maturity securities below cost that is deemed to be other than temporary, results in an
impairment that reduces the carrying costs to such securities’ fair value. The impairment is charged to earnings and a new cost basis for
the security is established. To determine whether an impairment is other than temporary, the Company considers whether it has the
ability and intent to hold the investment until a market price recovery and considers whether evidence indicating the cost of the
investment is recoverable outweighs evidence to the contrary.
Premiums and discounts are amortized or accreted over the life of the related held-to-maturity security as an adjustment to yield using
the effective-interest method. Such amortization and accretion is included in the “interest income” line item in the statements of
operations. Interest income is recognized when earned.
Fair value measurements
Fair value is defined as an exit price, representing the amount that would be received upon the sale of an asset or payment to transfer a
liability in an orderly transaction between market participants. Fair value is a market-based measurement that is determined based on
assumptions that market participants would use in pricing an asset or liability. A three-tier fair value hierarchy is used to prioritize the
inputs in measuring fair value as follows:
●

Level 1. Observable inputs such as quoted prices in active markets;

●

Level 2. Inputs, other than quoted prices in active markets, that are observable either directly or indirectly; and

●

Level 3. Unobservable inputs for which there is little or no market data, which require the reporting entity to develop its
own assumptions.

Assets and liabilities measured at fair value are based on one or more of three valuation techniques identified in the tables below. The
valuation techniques are as follows:
(a).

Market approach. Prices and other relevant information generated by market transactions involving identical or
comparable assets or liabilities;

(b).

Cost approach. Amount that would be required to replace the service capacity of an asset (replacement cost); and

(c).

Income approach. Techniques to convert future amounts to a single present amount based on market expectations
(including present value techniques, option-pricing and excess earnings models).

Assets Measured at Fair Value on a Recurring Basis

30, 2012

Quoted
Prices in
Active
Markets
(Level 1)

Significant
Other
Observable
Inputs
(Level 2)

$

$

$

September

Restricted cash and cash equivalents held in trust
account

68,811,113

68,811,113

Significant
Unobservable
Inputs
(Level 3)
-

$

-

Common stock subject to possible redemption
The Company accounts for its common stock subject to possible redemption in accordance with the guidance enumerated in ASC 480
“Distinguishing Liabilities from Equity”. Common stock subject to mandatory redemption (if any) is classified as liability instruments
and is measured at fair value. Conditionally redeemable common stock (including common stock that features redemption rights that are
either within the control of the holder or subject to redemption upon the occurrence of uncertain events not solely within the Company’s
control) are classified as temporary equity. At all other times, common stock is classified as stockholders’ equity. The Company’s
common stock features certain redemption rights that are considered by the Company to be outside of the Company’s control and
subject to the occurrence of uncertain future events. Accordingly at September 30, 2012, the common stock subject to possible
redemption is presented as temporary equity, outside of the stockholders’ equity section of the Company’s balance sheet.
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Income taxes
The Company accounts for income taxes under ASC 740 Income Taxes (‘‘ASC 740’’). ASC 740 requires the recognition of deferred tax
assets and liabilities for both the expected impact of differences between the financial statements and tax basis of assets and liabilities
and for the expected future tax benefit to be derived from tax loss and tax credit carry forwards. ASC 740 additionally requires a
valuation allowance to be established when it is more likely than not that all or a portion of deferred tax assets will not be realized.
ASC 740 also clarifies the accounting for uncertainty in income taxes recognized in an enterprise’s financial statements and prescribes a
recognition threshold and measurement process for financial statement recognition and measurement of a tax position taken or expected
to be taken in a tax return. For those benefits to be recognized, a tax position must be more-likely-than-not to be sustained upon
examination by taxing authorities. ASC 740 also provides guidance on derecognition, classification, interest and penalties, accounting in
interim period, disclosure and transition. The Company is required to file income tax returns in the United States (federal) and in various
state and local jurisdictions. Based on the Company’s evaluation, it has been concluded that there are no significant uncertain tax
positions requiring recognition in the Company’s financial statements. The evaluation was performed for the 2010 and 2011 tax years,
which will be the only periods subject to examination. The Company believes that its income tax positions and deductions would be
sustained on audit and does not anticipate any adjustments that would result in a material changes to its financial position.
The Company’s policy for recording interest and penalties associated with audits is to record such interest and penalties as a component
of income tax expense. There were no amounts accrued for penalties or interest as of or during the period from November 12, 2010
(inception) through September 30, 2012. Management is currently unaware of any issues under review that could result in significant
payments, accruals or material deviations from its position.
Recent Accounting Pronouncements
Management does not believe that any recently issued, but not yet effective, accounting standards if currently adopted would have a
material effect on the accompanying financial statements.
Subsequent Events
Management evaluates events that have occurred after the balance sheet date but before the financial statements are issued. Based upon
the review, Management did not identify any recognized or non-recognized subsequent events, other than those discussed in Note
10–Subsequent Events, that would have required adjustment or disclosure in the financial statements (See Note 10–Subsequent Events).
Note 3—Public Offering
On May 13, 2011 the Company sold 12,000,000 units (“Units”) at a price of $6.00 per unit in the Offering. Each unit consists of one
share of the Company’s common stock, par value $0.001, and one warrant (“Warrants”). Each Warrant entitled the holder to purchase
one share of the Company’s common stock at a price of $6.90 commencing on the later of the Company’s completion of a Business
Combination and May 9, 2012 and was to expire on the earlier of (i) five years from the completion of a Business Combination, (ii) the
liquidation of the Trust Account if the Company has not completed a business combination within the required time period or (iii)
earlier redemption of the Warrant. All of the Warrants were exchanged on December 28, 2012 such that each Warrant holder received
.1333 shares of the common stock of the Company for each Warrant.. In accordance with the warrant agreement relating to the Warrants
sold and issued in the Offering, the Company was only required to use its best efforts to maintain the effectiveness of the registration
statement covering the Warrants. The Company was not obligated to deliver securities, and there were no contractual penalties for
failure to deliver securities, if a registration statement was not effective at the time of exercise. Additionally, in the event that a
registration statement was not effective at the time of exercise, the holder of such Warrant was not entitled to exercise such Warrant and
in no event (whether in the case of a registration statement not being effective or otherwise) was the Company be required to net cash
settle the Warrant exercise.
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The Company paid the underwriters of the Offering an underwriting discount of 3.0% of the gross proceeds of the Offering
($2,160,000). The Company also issued a unit purchase option, for $100, to EarlyBirdCapital, Inc. (“EBC”) or its designees to purchase
600,000 units at an exercise price of $6.60 per unit. The units issuable upon exercise of this option are identical to the units sold in the
Offering, with the exception of containing a provision for cashless exercise by EBC. The Company has accounted for the fair value of
the unit purchase option, inclusive of the receipt of the $100 cash payment, as an expense of the Offering resulting in a charge directly
to stockholders’ equity. The Company estimates that the fair value of this unit purchase option is approximately $1,053,551 (or $1.76
per unit) using a Black-Scholes option-pricing model. The fair value of the unit purchase option granted to EBC is estimated as of the
date of grant using the following assumptions: (1) expected volatility of 35.0%, (2) risk-free interest rate of 2.07% and (3) expected life
of five years. The unit purchase option may be exercised for cash or on a “cashless” basis, at the holder’s option (except in the case of a
forced cashless exercise upon the Company’s redemption of the Warrants, as described above), such that the holder may use the
appreciated value of the unit purchase option (the difference between the exercise prices of the unit purchase option and the underlying
Warrants and the market price of the Units and underlying shares of common stock) to exercise the unit purchase option without the
payment of any cash. The Company will have no obligation to net cash settle the exercise of the unit purchase option or the Warrants
underlying the unit purchase option. The holder of the unit purchase option will not be entitled to exercise the unit purchase option or
the Warrants underlying the unit purchase option unless a registration statement covering the securities underlying the unit purchase
option is effective or an exemption from registration is available. If the holder is unable to exercise the unit purchase option or
underlying Warrants, the unit purchase option or Warrants, as applicable, will expire worthless.
Note 4—Insider Warrants
Simultaneously with the Offering, certain of the Initial Stockholders and the underwriters of the Offering purchased 6,960,000 Insider
Warrants at $0.50 per warrant (for an aggregate purchase price of $3,480,000) from the Company. All of the proceeds received from
these purchases were placed in the Trust Account. The Insider Warrants were identical to the warrants underlying the Units sold in the
Offering except that: (i) the Insider Warrants were purchased pursuant to an exemption from the registration requirements of the
Securities Act, (ii) the Insider Warrants were non-redeemable and (iii) the Insider Warrants were exercisable on a ‘‘cashless’’ basis, in
each case, if held by the initial holders or permitted assigns. All of the Warrants were exchanged on December 28, 2012 such that each
Warrant holder received .1333 shares of common stock of the Company for each Warrant.
The Initial Stockholders are entitled to registration rights with respect to their founding shares. The holders of the majority of the
founding shares are entitled to demand that the Company register these shares at any time commencing three months prior to the first
anniversary of the consummation of a Business Combination. The holders of the Insider Warrants (or underlying shares of common
stock) were entitled to demand that the Company register these securities at any time after the Company consummates a Business
Combination. Pursuant to the terms of the unit purchase option, the holders of the unit purchase option will be entitled to registration
rights with respect to the securities. In addition, the Initial Stockholders and holders of the Insider Warrants (or underlying shares of
common stock) have certain “piggy-back” registration rights on registration statements filed after the Company’s consummation of a
Business Combination.
Note 5—Investment in Trust Account
Subsequent to the Offering, the net proceeds of the Offering totaling $72,720,000 were deposited into an interest-bearing trust account
and invested only in United States “government securities” (within the meaning of Section 2(a)(16) of the Investment Company Act of
1940) having a maturity of 180 days or less until the earlier of either (i) the consummation of a Business Combination or (ii) liquidation
of the Company.
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As of September 30, 2011, investment securities in the Company’s Trust Account consisted of $10,000,000 in United States Treasury
Bills and $58,811,113 in a “held as cash” account. The Company classifies its United States Treasury and equivalent securities as heldto-maturity in accordance with FASB ASC 320, “Investments – Debt and Equity Securities.” Held-to-maturity securities are those
securities which the Company has the ability and intent to hold until maturity. Held-to-maturity treasury securities are recorded at
amortized cost on the accompanying balance sheets and adjusted for the amortization or accretion of premiums or discounts. The
carrying amount, excluding accrued interest income, gross unrealized holding gains and fair value of held-to-maturity securities at
September 30, 2012 are as follows:
Unrealized
Holding
Gains

Carrying
Amount
Held-to-Maturity U.S. Treasury Securities

$ 10,000,000 $

Fair
Value
- $ 10,000,000

Note 6—Notes Payable to Stockholders
From December 6, 2010 through August 20, 2012, the Company issued a series of principal amount unsecured promissory notes to
UBPS Services, LLC, an entity controlled by Mr. Shah totaling $335,000. These notes were non-interest bearing and were paid upon
consummation of the Completed Transactions.
Note 7—Commitments
The Company granted the underwriters of the Offering a 45 day option to purchase up to an additional 1,800,000 Units to cover overallotments, if any. The underwriters elected not to exercise the over-allotment option and the over-allotment option expired on June 27,
2011.
The Company presently occupies office space provided by an affiliate of the Company’s Chairman and Chief Executive Officer. Such
affiliate has agreed that, until the Company consummates a Business Combination, it will make such office space as well as certain
office and secretarial services available to the Company, as may be required by the Company from time to time. The Company has
agreed to pay such affiliate an aggregate of $7,500 per month for such services commencing on May 9, 2011. Payments made under this
agreement amounted to $437,500 and $90,000 for the fiscal years ended September 30, 2011and September 30, 2012 respectively. Upon
consummation of the Completed Transactions, this arrangement was terminated.
The Company has engaged EBC on a non-exclusive basis to act as its advisor and investment banker in connection with its initial
Business Combination. EBC will provide the Company with assistance in negotiating and structuring the terms of its initial Business
Combination. The Company will pay EBC a cash fee of $2,070,000 for such services upon the consummation of its initial Business
Combination.
Note 8 — Income Taxes
The Company’s deferred tax assets are as follows at September 30, 2012 and 2011:

Net operating loss carryforwards
Total deferred tax assets
Less: valuation allowance
Net deferred tax assets

$
$

2012
249,106 $
249,106 $
(249,106)
-

2011
35,982
35,982
(35,982)
-
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The Company has a net operating loss of approximately $623,000 that expires at various times through 2032. The ultimate realization of
the net operating loss is dependent upon future taxable income, if any, of the Company and may be limited in any one period by
alternative minimum tax rules. Although management believes that the Company will have sufficient future taxable income to absorb
the $622,965 net loss carryovers before the expiration of the carryover period, there may be circumstances beyond the Company’s
control that limit such utilization. Accordingly, management has determined that a full valuation allowance of the deferred tax asset is
appropriate as of September 30, 2012.
Internal Revenue Code Section 382 imposes limitations on the use of net operating loss carryovers when the stock ownership of one or
more 5% shareholders (shareholders owning more than 5% of the Company’s outstanding capital stock) has increased on a cumulative
basis more than 50 percentage points within a period of two years. Management cannot control the ownership changes occurring as a
result of public trading of the Company’s Common Stock. Accordingly, there is a risk of an ownership change beyond the control of the
Company that could trigger a limitation of the use of the loss carryover.
The Company increased the valuation allowance from $35,982 at September 30, 2011 to $249,106 at September 30, 2012, which fully
offset the deferred tax asset of $249,106. The deferred tax asset results from applying an effective combined federal and state tax rate of
40% to the net operating losses of approximately $623,000. Effective tax rates differ from statutory rates.
A reconciliation of the statutory tax rate to the Company’s effective tax rate as of September 30, 2011 and 2012 is as follows:
2012
(34.0)%
(6.0)%
5.3%
(34.7)%
-%

Tax benefit at federal statutory rate
State income tax
Other Permanent Differences
Increase in valuation allowance
Effective income tax rate

2011
(34.0)%
(6.0)%
-%
40.0%
-%

Note 9—Shareholders’ Equity
Preferred Stock
The Company is authorized to issue 1,000,000 shares of preferred stock with a par value of $0.001 per share with such designation,
rights and preferences as may be determined from time to time by the Company’s board of directors.
As of September 30, 2012, there are no shares of preferred stock issued or outstanding.
Common Stock
The Company is authorized to issue 100,000,000 shares of common stock with a par value of $0.001 per share.
In connection with the organization of the Company, on December 6, 2010, a total of 3,450,000 shares of the Company’s shares of
common stock were sold to the Initial Stockholders at a price of $0.00725 per share for an aggregate of $25,000.
On August 10, 2011, the Company repurchased 329,000 shares of its common stock under the Share Repurchase Plan, and on
September 1, 6, and 12, 2011, the Company repurchased an additional 329,000 shares in aggregate. On October 27, 2011 the Company
repurchased an additional 2,328 shares, and the Company repurchased an additional 19,979 shares on March 14, 2012. All such shares
were purchased at the price of $5.75 per share in accordance with the Share Repurchase Plan. A total of $3,925,393 was withdrawn
from the Company’s trust account to complete such repurchases. The repurchased shares were subsequently cancelled.
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As of September 30, 2012, 14,319,693 shares of common stock were issued and outstanding, following the cancellation of 450,000
shares which were forfeited by the Initial Shareholders upon the underwriters’ election not to exercise their over-allotment option; and
the repurchase and subsequent cancellation of 658,000 shares under the Company’s Share Repurchase Plan. In addition, 750,000 of such
shares are subject to forfeiture in the event that the Company does not satisfy the conditions required to redeem any outstanding
Warrants as described in Note 3.
Note 10—Subsequent Events
The Company issued a series of unsecured promissory notes to UBPS Services, LLC, an entity controlled by one of the Initial
Stockholders, Bipin Shah on October 9, November 13, November 28 and December 6, 2012 in the amounts of $7,000, $15,000,
$29,380, and $4,500 respectively. These notes were non-interest bearing and were paid upon consummation of the Completed
Transactions.
On December 28, 2012, pursuant to the ADC Agreement and the JetPay Agreement, ADC Merger Sub and JetPay Merger Submerged
with and into ADC and JetPay, respectively, with ADC and JetPay surviving such mergers. In connection with the closing, the Company
caused $16 million in cash to be delivered to the stockholders of ADC and approximately $6.8 million to WLES, L.P., JetPay’s sole
member. Additionally, the Company issued 1 million shares of Common Stock to the stockholders of ADC and 3,666,667 shares of
Common Stock to WLES, L.P., 3,333,333 of which was deposited in an escrow account to secure the obligations of WLES, L.P. under
the JetPay Agreement.
In order to finance a portion of the proceeds payable in the Completed Transactions, on December 28, 2012, the Company entered into a
Secured Convertible Note Agreement (the “Note Agreement”) with Special Opportunities Fund, Inc., R8 Capital Partners, LLC, Bulldog
Investors General Partnership, Ira Lubert, Mendota Insurance Company and American Services Insurance Company, Inc. (collectively,
the “Note Investors”)pursuant to which, the Company issued $10 million in promissory notes secured by 50% of the Company’s
ownership interest in JetPay. In connection with the Note Agreement, the Company entered into separate Secured Convertible Promissory
Notes with each of the Note Investors (the “Notes”). Amounts outstanding under the Notes will accrue interest at a rate of 12% per
annum. The Notes mature on December 31, 2014. The Notes are not prepayable.
Pursuant to the Notes, the Note Investors will be entitled to convert all or any amounts outstanding under the Notes into shares of
Common Stock at a conversion price of $5.15 per share, subject to certain adjustments.
In connection with the Note Agreement, the Company entered into Registration Rights Agreements on December 28, 2012 with each
of the Note Investors, pursuant to which the Company agreed to provide registration rights with respect to the common shares issuable
upon conversion whereby the Note Investors would be entitled up to three “demand” registration requests and unlimited “piggyback”
registration requests. To the extent a registration for the shares has not been declared effective by June 30, 2013, the conversion price will
be reduced by $0.15 per share with additional reductions of $0.05 per share for every 30 day delay thereafter until a registration has been
declared effective.
In connection with the Notes, certain stockholders of the Company agreed to transfer 832,698 shares of Common Stock that they acquired
prior to Public Offering to certain of the Note Investors. Such shares were previously held in an escrow account established at the time of
the Public Offering pursuant to Stock Escrow Agreements, each dated as of May 13, 2011, among each such stockholder, the Company
and Continental Stock Transfer & Trust Company. Following the proposed transfers, such shares will no longer be held in escrow. As part
of such share issuance, the Company entered into Registration Rights Agreements, dated as of December 28, 2012, with such investors
which entitle such investors to up to three “demand” registration requests and unlimited “piggyback” registration requests.
As partial consideration for Mr. Lubert to enter into the Note Agreement, the Company agreed, pursuant to the Stock Escrow Termination
Agreement, dated as of December 28, 2012, to terminate the Stock Escrow Agreement, dated as of May 13, 2011, among Mr. Lubert, the
Company and Continental Stock Transfer & Trust Company, with respect to 826,000 common shares.
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In order to finance the Completed Transactions, on December 28, 2012, the Company also entered into an Amendment, Guarantee and
Waiver Agreement (the “Assumption Agreement”) with JetPay and Ten Lords Ltd. Pursuant to the Assumption Agreement, the
Company agreed to guarantee JetPay’s obligations with respect to an existing loan agreement between JetPay, Ten Lords, Ltd. and
Providence Interactive Capital, LLC (collectively, the “Payees”). JetPay also agreed to compensate the Payees for any negative tax
consequences as a result of the existing note remaining outstanding after December 31, 2012. Amounts outstanding under the loan will
be convertible at the holders’ option into shares of Common Stock at a conversion price of $6.00 per share, unless JetPay is in default
under the loan agreement, in which case, amounts outstanding under the loan agreement can be converted at the lower of (i) $6.00 per
share and (ii) the average trading price of shares of Common Stock for the ten trading days prior to the delivery of notice requesting
such conversion. JetPay also agreed to increase the interest rate on amounts outstanding under the loan to 9.5% for the first 180 days
after the execution of the Assumption Agreement and 13.5% thereafter.
In exchange, Ten Lords Ltd agreed to consent to the transactions contemplated by the JetPay Agreement. JetPay was obligated to pay
any amounts still outstanding on the existing loan in excess of $6 million upon closing of the transactions contemplated by the JetPay
Agreement. All amounts outstanding under the loan agreement must be repaid within one year.
On December 28, 2012, ADC and Payroll Tax Filing Services, Inc. (“PTFS”, together with ADC, the “Borrowers”), as borrowers,
entered into a Loan and Security Agreement (the “Loan and Security Agreement”) with Metro Bank as the lender for a term loan with a
principal amount of $9,000,000. Amounts outstanding under the notes will accrue interest at a rate of 4% per annum. The loan matures
on December 28, 2019 and amortizes over the course of the loan in equal monthly installments.
The loans are guaranteed by the Company and are secured by all assets of ADC and PTFS, as well as a pledge by the Company of its
ownership of ADC. The Loan and Security Agreement contains affirmative and negative covenants, including limitations on the
incurrence of indebtedness, liens, transactions with affiliates and other customary restrictions for loans of this type and size. The
Borrowers are also subject to financial covenants related to their debt coverage ratio and total leverage ratio during the term of the loan.
The loans may be prepaid at the option of the Borrowers without any premium or penalty and are subject to mandatory prepayments
upon certain asset sales, casualty events, the incurrence of indebtedness and issuance of capital stock.
In order to use the proceeds of the Loan and Security Agreement to fund a portion of the proceeds due pursuant to the ADC Agreement,
on December 28, 2012, the Company executed a promissory note (the “Intercompany Note”) in favor of ADC in the amount of $9
million. All principal and interest is due on December 28, 2020. Interest accrues on amounts due on the Intercompany Note at the
Applicable Federal Rate as required by Section 7872(f)(2)(B) of the Internal Revenue Code. The Intercompany Note is prepayable in
full or in part at any time without penalty.
In connection with the closing of the transactions contemplated by the JetPay Agreement, the Company entered into a Note and
Indemnity Side Agreement with JP Merger Sub, LLC, WLES, L.P. and Trent Voigt (the “Note and Indemnity Side Agreement”) dated as
of December 28, 2012. Pursuant to the Note and Indemnity Side Agreement, the Company agreed to issue a promissory note in the
amount of $2,331,369 in favor of WLES, L.P. Interest accrues on amounts due under the note at a rate of 5% per annum. The note is due
in full on December 31, 2017. The note can be prepaid in full or in part at any time without penalty. As partial consideration for offering
the note, the Company and JP Merger Sub, LLC agreed to waive certain specified indemnity claims against WLES, L.P. and Mr. Voigt
to the extent the losses under such claims do not exceed $2,331,369
On December 28, 2012, the Company entered into the Warrant Termination Agreement (the “Warrant Termination Agreement”) with
Continental Stock Transfer & Trust Company. The Warrant Termination Agreement was entered into in connection with the approval of
the warrant proposal, set forth in the Definitive Proxy Statement filed with SEC on November 13, 2012, on December 11, 2012 at a
meeting of our warrantholders, which such approval was disclosed by the Company in a Current Report Form 8-K filed with the SEC on
December 12, 2012. In connection with Warrant Termination Agreement and the approval of the warrant proposal, each issued and
outstanding warrant will be converted into .1333 shares of the Company’s common stock. The holders have the right to demand that the
Company register the shares from the Warrant Exchange within 60 days following the effective date of the Exchange.
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Unaudited Pro Forma Financial Information
The following information includes unaudited summary financial information as if the Business Combination had occurred at the
beginning of the fiscal year ended September 30, 2012 (Balance Sheet) and December 31, 2011 (Statement of Operations), as the
information for the year ended December 31, 2012 is not yet available.
UNIVERSAL BUSINESS PAYMENTS SOLUTIONS ACQUISITION CORPORATION
UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET
September 30, 2012
As of
Sept 30, 2012
ASSETS
Current Assets
Property, Plant, and Equipment
Other Assets
Total Assets

$

$

LIABILITIES AND STOCKHOLDERS' EQUITY
Current Liabilities
Long-Term Liabilities
Stockholders' Equity
Total Liabilities and Stockholders Equity

$

$

63

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

47,913,014
1,135,294
79,889,073
128,937,381

48,009,372
51,052,759
29,875,250
128,937,381

UNIVERSAL BUSINESS PAYMENTS SOLUTIONS ACQUISITION CORPORATION
UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
For the Twelve Months Ended December 31, 2011
For the Year ended
December 31, 2011
Revenues:
Operating revenues
Interest Income
Total Revenue

$

Costs & Expenses:
Operating Expense
Amortization of Intangible Assets
Interest Expense
Other Expense
Total Cost & Expenses

29,799,943
356,676
30,156,619
24,598,526
4,594,500
2,252,214
2,848
31,448,088

Net Loss

$
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Exhibit Index
Exhibit
No.
2.1

Document Description
Agreement and Plan of Merger, dated as of July 6, 2012, by and among the Company, JP Merger Sub, LLC JetPay,
WLES, L.P. and Trent Voigt(1)

2.2

Agreement and Plan of Merger, dated as of July 6, 2012, by and among the Company, Enzo Merger Sub, Inc., EMS,
the stockholders of EMS and James Weiland, as Representative(1)

2.3

Agreement and Plan of Merger, dated as of July 6, 2012, by and among the Company, ADC Merger Sub, Inc., ADC,
PTFS, Carol and C. Nicholas Antich as Joint Tenants, C. Nicholas Antich, Carol Antich, Eric Antich, Lynn
McCausland, the B N McCausland Trust, Joel E. Serfass and C. Nicholas Antich, as Representative(1)

2.4

Amendment to Agreement and Plan of Merger, dated as of August 9, 2012, by and among the Company and JetPay.
(2)

2.5

Amendment to Agreement and Plan of Merger, dated as of August 9, 2012, by and among the Company and EMS. (2)

2.6

Amendment to Agreement and Plan of Merger, dated as of August 9, 2012, by and among the Company, ADC and
PTFS (2)

10.1

Promissory Note issued to UBPS Services, LLC (3)

10.2

Promissory Note dated March 1, 2012 issued to UBPS Services, LLC(4)

10.3

Promissory Note dated April 5, 2012 issued to UBPS Services, LLC (5)

10.4

Promissory Note dated June 1, 2012 issued to UBPS Services, LLC (5)

10.5

Promissory Note dated June 6, 2012 issued to UBPS Services, LLC (5)

10.6

Promissory Note dated June 15, 2012 issued to UBPS Services, LLC (5)

10.7

Promissory Note dated July 17, 2012 issued to UBPS Services, LLC (5)

10.8

Promissory Note dated August 16, 2012 issued to UBPS Services, LLC

10.9

Promissory Note dated August 20, 2012 issued to UBPS Services, LLC

21.1

Subsidiaries of the Company

(1) Incorporated by reference to the Company’s Current Report on Form 8-K filed with the United States Securities and Exchange
Commission on July 9, 2012.
(2) Incorporated by reference to the Company’s Current Report on Form 8-K filed with the United States Securities and Exchange
Commission on August 10, 2012
(3) Incorporated by reference to the Company’s Quarterly Report on Form 10-Q filed with the United States Securities and Exchange
Commission on February 14, 2012
(4) Incorporated by reference to the Company’s Quarterly Report on Form 10-Q filed with the United States Securities and Exchange
Commission on May 15, 2012
(5) Incorporated by reference to the Company’s Quarterly Report on Form 10-Q filed with the United States Securities and Exchange
Commission on August 14, 2012
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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.
UNIVERSAL BUSINESS PAYMENT SOLUTIONS
ACQUISITION CORPORATION
Date: January 14, 2013

By:

/s/ Bipin C. Shah
Name: Bipin C. Shah
Title: Chief Executive Officer
(Principal Executive Officer)

POWER OF ATTORNEY
Know all persons by these presents, that each person whose signature appears below constitutes and appoints Bipin C. Shah and Peter
Davidson, and each of them, as his or her true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution,
for him or her and in his or her name, place, and stead, in any and all capacities, to sign any and all amendments to this Report, and to
file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission,
granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and
thing requisite and necessary to be done in connection therewith, as fully to all intents and purposes as he or she might or could do in
person, hereby ratifying and confirming that all said attorneys-in-fact and agents, or any of them or their substitute or substituted, may
lawfully do or cause to be done by virtue thereof.
Pursuant to the requirement of the Securities Exchange Act of 1934, this report has been signed below by the following persons on
behalf of the registrant and in the capacities and on the dates indicated.
Signature

Title

Date

By: /s/ Bipin C. Shah
Bipin C. Shah

President, Chief Executive Officer and Director
(principal executive officer)

January 14, 2013

By: /s/ Peter Davidson
Peter Davidson

Chief Administrative Officer
(principal financial officer and principal accounting officer)

January 14, 2013

By:

/s/ Richard S. Braddock
Richard S. Braddock

Director

January 14, 2013

By:

/s/ Frederick S. Hammer
Frederick S. Hammer

Director

January 14, 2013

By:

/s/ Jonathan M. Lubert
Jonathan M. Lubert

Director

January 14, 2013

By:

/s/ Robert Palmer
Robert Palmer

Director

January 14, 2013

By:

/s/ Arthur F. Ryan
Arthur F. Ryan

Director

January 14, 2013
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PROMISSORY NOTE
$35,000.00

As of August 16, 2012
Radnor, Pennsylvania

FOR VALUE RECEIVED, Universal Business Payment Solutions Acquisition Corporation, a Delaware corporation
(“Maker”), promises to pay to the order of UBPS Services, LLC, a Delaware limited liability company (“Payee”), the principal sum of
Thirty Five Thousand Dollars and No Cents ($35,000.00) in lawful money of the United States of America, on the terms and conditions
described below.
1.
Principal. The principal balance of this Note shall be repayable on the earlier of (i) one year from the date hereof and
(ii) the date on which Maker consummates an initial business combination.
2.

Interest. No interest shall accrue or be payable on the unpaid principal balance of this Note.

3.
Application of Payments. All payments shall be applied first to payment in full of any reasonable costs incurred in the
collection of any sum due under this Note, including (without limitation) reasonable attorneys’ fees, then to the reduction of the unpaid
principal balance of this Note.
4.

Events of Default. The following shall constitute Events of Default:

(a)
Failure to Make Required Payments. Failure by Maker to pay the principal of this Note within five (5)
business days following the date when due.
(b)
Voluntary Bankruptcy, Etc. The commencement by Maker of a voluntary case under Title 11, United States
Bankruptcy Code of 1978, as now constituted or hereafter amended (“the Federal Bankruptcy Code”), or any other applicable federal or
state bankruptcy, insolvency, reorganization, rehabilitation or other similar law, or the consent by it to the appointment of or taking
possession by a receiver, liquidator, assignee, trustee, custodian, sequestrator (or other similar official) of Maker or for any substantial
part of its property, or the making by it of any assignment for the benefit of creditors, or the failure of Maker generally to pay its debts
as such debts become due, or the taking of corporate action by Maker in furtherance of any of the foregoing.
(c)
Involuntary Bankruptcy, Etc. The entry of a decree or order for relief by a court having jurisdiction in the
premises in respect of Maker in an involuntary case under the Federal Bankruptcy Code, as now or hereafter constituted, or any other
applicable federal or state bankruptcy, insolvency or other similar law, or appointing a receiver, liquidator, assignee, custodian, trustee,
sequestrator (or similar official) of Maker or for any substantial part of its property, or ordering the winding-up or liquidation of its
affairs, and the continuance of any such decree or order unstayed and in effect for a period of 60 consecutive days.
5.
Remedies. (a) Upon the occurrence of an Event of Default specified in Section 4(a), Payee may, by written notice to
Maker, declare this Note to be due and payable, whereupon the principal amount of this Note, and all other amounts payable hereunder,
shall become immediately due and payable without presentment, demand, protest or other notice of any kind, all of which are hereby
expressly waived, anything contained herein or in the documents evidencing the same to the contrary notwithstanding.
(b)
Upon the occurrence of an Event of Default specified in Sections 4(b) and 4(c), the unpaid principal balance
of, and all other sums payable with regard to, this Note shall automatically and immediately become due and payable, in all cases
without any action on the part of Payee.
6.
Waivers. Maker and all endorsers and guarantors of, and sureties for, this Note waive presentment for payment,
demand, notice of dishonor, protest and notice of protest with regard to the Note and Maker agrees that any real estate that may be
levied upon pursuant to a judgment obtained by virtue hereof, on any writ of execution issued hereon, may be sold upon any such writ
in whole or in part in any order desired by Payee.
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7.
Unconditional Liability. Maker hereby waives all notices in connection with the delivery, acceptance, performance,
default or enforcement of the payment of this Note, and agrees that its liability shall be unconditional, without regard to the liability of
any other party, and shall not be affected in any manner by any indulgence, extension of time, renewal, waiver or modification granted
or consented to by Payee, and consents to any and all extensions of time, renewals, waivers, or modifications that may be granted by
Payee with respect to the payment or other provisions of this Note, and agree that additional makers, endorsers, guarantors or sureties
may become parties hereto without notice to them or affecting their liability hereunder.
8.
Assignment. Maker shall not assign its rights or delegate its obligations hereunder without the prior written consent of
Payee. Payee may freely assign its rights or delegate its obligations without any consent whatsoever of Maker.
9.
Notices. Any notice, request, demand, waiver, consent, approval or other communication that is required or permitted
to be given to either party hereunder shall be in writing and shall be deemed given only if delivered to such party personally (including
by recognized overnight courier), or sent to such party by facsimile transmission (promptly followed by a hard-copy delivered in
accordance with this Section 9), or by registered or certified mail (return receipt requested), with postage and registration or certification
fees thereon prepaid, addressed to the party at its address set forth below:
If to Maker:
Universal Business Payment Solutions Acquisition Corporation
Radnor Financial Center
150 North Radnor-Chester Road, Suite F-200
Radnor, Pennsylvania 19087
ATTN: Bipin Shah, Chief Executive Officer
If to Payee:
UBPS Services, LLC
Radnor Financial Center
150 North Radnor-Chester Road, Suite F-200
Radnor, Pennsylvania 19087
ATTN: Bipin Shah, Member
or to such other address as either party may have specified in a notice duly given to the other party as provided herein. Such notice,
request, demand, waiver, consent, approval or other communication will be deemed to have been given as of the date so delivered,
telegraphed or mailed.
10.
Construction. This Note shall be governed by, and construed in accordance with, the laws of the State of New York.
This Note qualifies as an instrument for the payment of money only, under Section 3213 of the Civil Practice Law and Rules of the State
of New York.
11.
Severability. Any provision contained in this Note that is prohibited or unenforceable in any jurisdiction shall, as to
such jurisdiction, be ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions
hereof, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in
any other jurisdiction.
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IN WITNESS WHEREOF, Maker, intending to be legally bound hereby, has caused this Note to be duly executed as of the day
and year first above written.
UNIVERSAL BUSINESS PAYMENT SOLUTIONS
ACQUISITION CORPORATION
/s/ Bipin C. Shah
By:
Name: Bipin C. Shah
Title: Chief Executive Officer
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PROMISSORY NOTE
$14.500.00

As of August 20, 2012
Radnor, Pennsylvania

FOR VALUE RECEIVED, Universal Business Payment Solutions Acquisition Corporation, a Delaware corporation
(“Maker”), promises to pay to the order of UBPS Services, LLC, a Delaware limited liability company (“Payee”), the principal sum of
Fourteen Thousand Five Hundred Dollars and No Cents ($14,500.00) in lawful money of the United States of America, on the terms
and conditions described below.
1.
Principal. The principal balance of this Note shall be repayable on the earlier of (i) one year from the date hereof and
(ii) the date on which Maker consummates an initial business combination.
2.

Interest. No interest shall accrue or be payable on the unpaid principal balance of this Note.

3.
Application of Payments. All payments shall be applied first to payment in full of any reasonable costs incurred in the
collection of any sum due under this Note, including (without limitation) reasonable attorneys’ fees, then to the reduction of the unpaid
principal balance of this Note.
4.

Events of Default. The following shall constitute Events of Default:

(a)
Failure to Make Required Payments. Failure by Maker to pay the principal of this Note within five (5)
business days following the date when due.
(b)
Voluntary Bankruptcy, Etc. The commencement by Maker of a voluntary case under Title 11, United States
Bankruptcy Code of 1978, as now constituted or hereafter amended (“the Federal Bankruptcy Code”), or any other applicable federal or
state bankruptcy, insolvency, reorganization, rehabilitation or other similar law, or the consent by it to the appointment of or taking
possession by a receiver, liquidator, assignee, trustee, custodian, sequestrator (or other similar official) of Maker or for any substantial
part of its property, or the making by it of any assignment for the benefit of creditors, or the failure of Maker generally to pay its debts
as such debts become due, or the taking of corporate action by Maker in furtherance of any of the foregoing.
(c)
Involuntary Bankruptcy, Etc. The entry of a decree or order for relief by a court having jurisdiction in the
premises in respect of Maker in an involuntary case under the Federal Bankruptcy Code, as now or hereafter constituted, or any other
applicable federal or state bankruptcy, insolvency or other similar law, or appointing a receiver, liquidator, assignee, custodian, trustee,
sequestrator (or similar official) of Maker or for any substantial part of its property, or ordering the winding-up or liquidation of its
affairs, and the continuance of any such decree or order unstayed and in effect for a period of 60 consecutive days.
5.
Remedies. (a) Upon the occurrence of an Event of Default specified in Section 4(a), Payee may, by written notice to
Maker, declare this Note to be due and payable, whereupon the principal amount of this Note, and all other amounts payable hereunder,
shall become immediately due and payable without presentment, demand, protest or other notice of any kind, all of which are hereby
expressly waived, anything contained herein or in the documents evidencing the same to the contrary notwithstanding.
(b)
Upon the occurrence of an Event of Default specified in Sections 4(b) and 4(c), the unpaid principal balance
of, and all other sums payable with regard to, this Note shall automatically and immediately become due and payable, in all cases
without any action on the part of Payee.
6.
Waivers. Maker and all endorsers and guarantors of, and sureties for, this Note waive presentment for payment,
demand, notice of dishonor, protest and notice of protest with regard to the Note and Maker agrees that any real estate that may be
levied upon pursuant to a judgment obtained by virtue hereof, on any writ of execution issued hereon, may be sold upon any such writ
in whole or in part in any order desired by Payee.
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7.
Unconditional Liability. Maker hereby waives all notices in connection with the delivery, acceptance, performance,
default or enforcement of the payment of this Note, and agrees that its liability shall be unconditional, without regard to the liability of
any other party, and shall not be affected in any manner by any indulgence, extension of time, renewal, waiver or modification granted
or consented to by Payee, and consents to any and all extensions of time, renewals, waivers, or modifications that may be granted by
Payee with respect to the payment or other provisions of this Note, and agree that additional makers, endorsers, guarantors or sureties
may become parties hereto without notice to them or affecting their liability hereunder.
8.
Assignment. Maker shall not assign its rights or delegate its obligations hereunder without the prior written consent of
Payee. Payee may freely assign its rights or delegate its obligations without any consent whatsoever of Maker.
9.
Notices. Any notice, request, demand, waiver, consent, approval or other communication that is required or permitted
to be given to either party hereunder shall be in writing and shall be deemed given only if delivered to such party personally (including
by recognized overnight courier), or sent to such party by facsimile transmission (promptly followed by a hard-copy delivered in
accordance with this Section 9), or by registered or certified mail (return receipt requested), with postage and registration or certification
fees thereon prepaid, addressed to the party at its address set forth below:
If to Maker:
Universal Business Payment Solutions Acquisition Corporation
Radnor Financial Center
150 North Radnor-Chester Road, Suite F-200
Radnor, Pennsylvania 19087
ATTN: Bipin Shah, Chief Executive Officer
If to Payee:
UBPS Services, LLC
Radnor Financial Center
150 North Radnor-Chester Road, Suite F-200
Radnor, Pennsylvania 19087
ATTN: Bipin Shah, Member
or to such other address as either party may have specified in a notice duly given to the other party as provided herein. Such notice,
request, demand, waiver, consent, approval or other communication will be deemed to have been given as of the date so delivered,
telegraphed or mailed.
10.
Construction. This Note shall be governed by, and construed in accordance with, the laws of the State of New York.
This Note qualifies as an instrument for the payment of money only, under Section 3213 of the Civil Practice Law and Rules of the State
of New York.
11.
Severability. Any provision contained in this Note that is prohibited or unenforceable in any jurisdiction shall, as to
such jurisdiction, be ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions
hereof, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in
any other jurisdiction.
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IN WITNESS WHEREOF, Maker, intending to be legally bound hereby, has caused this Note to be duly executed as of the day
and year first above written.
UNIVERSAL BUSINESS PAYMENT SOLUTIONS
ACQUISITION CORPORATION
/s/ Bipin C. Shah
By:
Name: Bipin C. Shah
Title: Chief Executive Officer
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UNIVERSAL BUSINESS PAYMENT SOLUTIONS ACQUISITION CORPORATION
NAMES AND JURISDICTIONS OF SUBSIDIARIES
AS OF DECEMBER 31, 2012
Jurisdiction

Subsidiary Name
JetPay LLC

Texas

JetPay ISO Services, LLC

Texas

JetPay Merchant Services, LLC

Texas

AD Computer Corporation

Pennsylvania

Payroll Tax Filing Services, Inc.

Pennsylvania

Enzo Merger Sub, Inc.

Delaware
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Exhibit 31.1
CERTIFICATION
I, Bipin C. Shah, certify that:
1. I have reviewed this annual report on Form 10-K of Universal Business Payment Solutions Acquisition Corporation;
Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
2. necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading
with respect to the period covered by this report;
Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in
3. all material respects the financial condition, results of operations and cash flows of the registrant as of and for the periods
presented in this report;
The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and
4. procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
(a)
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;
Designed such internal control over financial reporting or caused such internal control over financial reporting to
be designed under our supervision, to provide reasonable assurance regarding the reliability of financial
(b)
reporting and the preparation of financial statements for external purposes in accordance with generally accepted
accounting principles;
Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
(c) conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered
by this report based on such evaluation; and
Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred
during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual
(d)
report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control
over financial reporting; and
The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over
5. financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons
performing the equivalent functions):
All significant deficiencies and material weaknesses in the design or operation of internal control over financial
(a) reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize
and report financial information; and
(b)
Date: January 14, 2013

Any fraud, whether or not material, that involves management or other employees who have a significant role in
the registrant’s internal control over financial reporting.
/s/ Bipin C. Shah
Bipin C. Shah
Chief Executive Officer
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Exhibit 31.2
CERTIFICATION
I, Peter Davidson, certify that:
1. I have reviewed this annual report on Form 10-K of Universal Business Payment Solutions Acquisition Corporation;
Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
2. necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading
with respect to the period covered by this report;
Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in
3. all material respects the financial condition, results of operations and cash flows of the registrant as of and for the periods
presented in this report;
The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and
4. procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
(a)
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;
Designed such internal control over financial reporting or caused such internal control over financial reporting to
be designed under our supervision, to provide reasonable assurance regarding the reliability of financial
(b)
reporting and the preparation of financial statements for external purposes in accordance with generally accepted
accounting principles;
Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
(c) conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered
by this report based on such evaluation; and
Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred
during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual
(d)
report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control
over financial reporting; and
The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over
5. financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons
performing the equivalent functions):
All significant deficiencies and material weaknesses in the design or operation of internal control over financial
(a) reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize
and report financial information; and
(b)
Date: January 14, 2013

Any fraud, whether or not material, that involves management or other employees who have a significant role in
the registrant’s internal control over financial reporting.
/s/ Peter Davidson
Peter Davidson
Chief Administrative Officer
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Exhibit 32.1
CERTIFICATION
In connection with the annual report on Form 10-K of Universal Business Payment Solutions Acquisition Corporation (the “Company”)
for the period ended September 30, 2012 as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I,
Bipin C. Shah, Chief Executive Officer of the Company, hereby certify as of the date hereof, solely for purposes of Title 18, Chapter 63,
Section 1350 of the United States Code, that to the best of my knowledge:
(1)
(2)

The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
The information contained in the Report fairly presents, in all material respects, the financial condition and results of
operations of the Company.

Date: January 14, 2013

/s/ Bipin C. Shah
Bipin C. Shah
Chief Executive Officer
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Exhibit 32.2
CERTIFICATION
In connection with the annual report on Form 10-K of Universal Business Payment Solutions Acquisition Corporation (the “Company”)
for the period ended September 30, 2012 as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I,
Peter Davidson, Chief Administrative Officer of the Company, hereby certify as of the date hereof, solely for purposes of Title 18,
Chapter 63, Section 1350 of the United States Code, that to the best of my knowledge:
(1)
(2)

The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
The information contained in the Report fairly presents, in all material respects, the financial condition and results of
operations of the Company.

Date: January 14, 2013

/s/ Peter Davidson
Peter Davidson
Chief Administrative Officer
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