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            Delaware                                                         90-0632274
(State or other jurisdiction	(I.R.S. Employer Identification No.) incorporation or organization)	

Radnor Financial Center
150 North Radnor-Chester Road, Suite F-200
Radnor, Pennsylvania                                                                          19087
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Registrant’s telephone number, including area code (610) 977-2482

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

	Yes x 	No ¨

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

	Yes x 	No ¨

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

Large accelerated filer ¨                	Accelerated filer ¨

Non-accelerated filer  x (Do not check if a smaller reporting company)	Smaller reporting company __

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

	Yes x 	No ¨

As of May 11, 2012, the latest practicable date, 14,319,693 shares of the registrant’s common stock, par value $0.001
per share, were issued and outstanding.
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PART I. FINANCIAL INFORMATION

Item 1. Financial Statements

Universal Business Payment Solutions Acquisition Corporation

(A Company in the Development Stage)

CONDENSED BALANCE SHEETS

March 31,
2012

September
30, 2011

(Unaudited)
Assets
Current assets - Cash and cash equivalents $14,281 $69,121
Cash and cash equivalents held in Trust 68,807,968 68,930,607
Total assets $68,822,249 $68,999,728

Liabilities and Stockholders' Equity
Current Liabilities
Accounts payable and accrued expenses $257,873 $14,272
Note Payable 90,000 -
Total current liabilities 347,873 14,272
Common Stock, subject to possible redemption, 10,494,067 shares at March 31, 2012
and 10,516,291 at September 30, 2011 at redemption value 63,776,921 63,905,632

Commitments and Contingencies

Stockholders' 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 March 31, 2012
and
3,825,709 issued and outstanding at September 30, 2011 3,826 3,826
(which excludes 10,494,067 shares subject to possible redemption at March 31, 2012
and 10,516,291 shares subject to possible redemption at September 30, 2011)
Additional paid-in capital 5,165,954 5,165,954
Accumlated deficit (472,325 ) (89,956 )
Total Stockholders' Equity 4,697,455 5,079,824
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Total Liabilities and Stockholders' Equity $68,822,249 $68,999,728

(1) Reflects the cancellation of 450,000 shares of common stock that were forfeited on June 27, 2011 by the initial
stockholders upon the underwriters’ election not to exercise their over-allotment option (Notes 3 and 8).

(2) As a result of repurchases of shares of common stock, in connection with the Share Repurchase Plan (Note 1),
through September 30, 2011 aggregate shares of common stock subject to possible redemption were 10,516,291, and
through March 31, 2012 aggregate shares of common stock subject to possible redemption are 10,494,067. 

The accompanying notes are an integral part of these condensed financial statements.
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Universal Business Payment Solutions Acquisition Corporation

(A Company in the Development Stage)

CONDENSED STATEMENTS OF OPERATIONS

(Unaudited)

For the
Period

For the
Period

November
12, 2010

November
12, 2010

For the
Three
Months
Ended

For the
Three
Months
Ended

For the Six
Months
Ended

(Inception)
through

(Inception)
through

March 31,
2012

March 31,
2011

March 31,
2012

March 31,
2011

March 31,
2012

Related Party Expense $(22,500 ) $- $(45,000 ) $- $(82,500 )
Operating Cost (267,766 ) - (343,440 ) (1,537 ) (403,216 )
Total Expense (290,266 ) - (388,440 ) (1,537 ) (485,716 )
Interest Income 4,004 - 6,071 - 13,391
Net Loss $(286,262 ) $- $(382,369 ) $(1,537 ) $(472,325 )
Weighted average shares outstanding, basic and
diluted 3,825,686 3,000,000 3,825,694 3,826,994

Basic and diluted net loss per share $(0.07 ) $- $(0.10 ) $(0.00 )

The accompanying notes are an integral part of these condensed financial statements.
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Universal Business Payment Solutions Acquisition Company

(A Company in the Development Stage)

CONDENSED STATEMENT OF CHANGES IN STOCKHOLDERS’ EQUITY

(Unaudited)

For the Period from November 12, 2010 (inception) through September 30, 2011 and

For the six months ended March 31, 2012

Additional
Common Stock Paid-In Accumulated Stockholders’
Shares Amount Capital Deficit Equity

(1)(2)

Common stock issued November 12, 2010
(Inception) at $0.00839 per share for cash (1) 3,000,000 $3,000 $22,000 $25,000

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

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 Unit Purchase
Option on May 13, 2011 for cash 100 100

Repurchase of 658,000 Units at $5.75 per
Unit in accordance with Company's Share
Repurchase Plan

(658,000 ) (658 ) (3,796,024 ) (3,796,682 )

Reduction of net proceeds subject to possible
redemption (2) 655,708 656 3,796,026 3,796,682

Net Loss (89,956 ) (89,956 )
Balance at September 30, 2011 3,825,709 3,826 5,165,954 (89,956 ) 5,079,824
Repurchase of 22,307 Units at $5.75 per Unit
in accordance with Company's Share
Repurchase Plan

(22,307 ) (22 ) (128,689 ) (128,711 )

Reduction of net proceeds subject to possible
redemption (2) 22,224 22 128,689 128,711

Net Loss (382,369 ) (382,369 )
Balance at March 31, 2012 3,825,626 $3,826 $5,165,954 $ (472,325 ) $4,697,455
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(1) Reflects the cancellation of 450,000 shares of common stock that were forfeited on June 27, 2011 by the initial
stockholders upon the underwriters’ election not to exercise their over-allotment option (Notes 6 and 8).

(2) As a result of repurchases of shares of common stock through March 31, 2012, in connection with the Share
Repurchase Plan (Note 1) aggregate shares of common stock subject to possible redemption are 10,494,067.

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

4

Edgar Filing: Universal Business Payment Solutions Acquisition Corp - Form 10-Q

10



Universal Business Payment Solutions Acquisition Corporation

(A Company in the Development Stage)

CONDENSED STATEMENTS OF CASH FLOWS

(Unaudited)

For the
Period

For the
Period

November
12, 2010

November
12, 2010

For the
Six
Months
Ended

(Inception)
through

(Inception)
through

Operating Activities March 31,
2012

March 31,
2011

March 31,
2012

Net loss $(382,369) $ (1,537 ) $(472,325 )
Adjustments to reconcile net loss to net cash provided by operating activities
Change in operating assets and liabilities
Accrued expense 243,601 1,537 257,873
Net cash used in operating activities (138,768) - (214,452 )
Investing Activities
Investment in restricted cash and cash equivalents (6,072 ) - (72,733,361)
Amounts released from restricted cash and cash equivalents to repurchase
shares
of common stock 128,711 - 3,925,393
Net cash provided by (used in) investing activities 122,639 - (68,807,968)
Financing Activities
Proceeds from sale of common stock to initial shareholders - 25,000 25,000
Proceeds from note payable to affiliate 90,000 125,000 215,000
Repayment of note payable to affiliate - - (125,000 )
Proceeds from public offering - - 72,000,000
Proceeds from issuance of warrants - - 3,480,000
Proceeds from sale of unit purchase option - - 100
Repurchase of Common Stock (128,711) - (3,925,393 )
Payment of offering cost (0 ) (65,231 ) (2,633,006 )
Net cash provided by financing activities (38,711 ) 84,769 69,036,701
Net (decrease) increase in cash and cash equivalents (54,840 ) 84,769 14,281
Cash and cash equivalents, beginning 69,121 - -
Cash and cash equivalents, ending $14,281 $ 84,769 $14,281

The accompanying notes are an integral part of these condensed financial statements.
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UNIVERSAL BUSINESS PAYMENT SOLUTIONS ACQUISITION CORPORATION

(A Company in the Development Stage)

NOTES TO CONDENSED FINANCIAL STATEMENTS

MARCH 31, 2012

(Unaudited)

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”).

The accompanying financial statements have been prepared in accordance with accounting principles generally
accepted in the United States of America (‘‘US GAAP’’) for interim financial information and the instructions to Form
10-Q. Accordingly, they do not include all of the information and footnotes required by US GAAP. In the opinion of
management, all adjustments (consisting of normal accruals) considered for a fair presentation have been included.
Operating results for the three and six months ended March 31, 2012 are not necessarily indicative of the results that
may be expected for the year ending September 30, 2012 or any other period. The balance sheet data at September 30,
2011 was derived from the Company’s audited financial statements but does not include all disclosures required by US
GAAP. The accompanying condensed financial statements should be read in conjunction with the Company’s financial
statements and notes thereto included in the Company’s annual report on Form 10-K filed with the Securities and
Exchange Commission on December 29, 2011.

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 Initial Public Offering described below. All
activity from May 13, 2011 through March 31, 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.
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The registration statement for 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 has 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. Furthermore, there is no assurance
that the Company will be able to effect a Business Combination successfully. 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”) trades 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 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). Such purchases were eligible to commence on
July 10, 2011 pursuant to a 10b5-1 plan entered into between the Company and Morgan Stanley & Co. Incorporated.
The 10b5-1 plan between the Company and Morgan Stanley & Co. Incorporated was terminated by mutual agreement
of the parties on August 8, 2011 and a new 10b5-1 plan was simultaneously entered into between the Company and
Ladenburg Thalmann & Co. Inc. (the “Share Repurchase Plan”). The Share Repurchase Plan will end on the date on
which the Company announces the execution of a definitive agreement for a Business Combination. Purchases will be
made only in open market transactions pursuant to the Share Repurchase Plan which requires the Company to
maintain a limit order for the shares at $5.75 per share during the purchase period. This Share Repurchase Plan will
remain in place until the maximum number of shares has been purchased under such plan or the Share Repurchase
Plan expires by its own terms. It is intended that purchases will comply with the technical requirements of Rule
10b-18 (including timing, pricing and volume of purchases) under the Securities Exchange Act of 1934, as amended,
although purchases may not actually be effected under Rule 10b-18, including as a result of an independent
broker-dealer effectuating purchases under the Share Repurchase Plan. All shares purchased by the Company will be
cancelled and resume the status of authorized but unissued shares of the Company. As of March 31, 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.

6
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UNIVERSAL BUSINESS PAYMENT SOLUTIONS ACQUISITION CORPORATION

(A Company in the Development Stage)

NOTES TO CONDENSED FINANCIAL STATEMENTS

MARCH 31, 2012

(Unaudited)

The Company’s Chief Executive Officer has 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. However, there
can be no assurance that he will be able to satisfy those obligations should they arise. 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, is 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 March 31, 2012 under the Company’s Share Repurchase Plan) or more of the shares
sold in the Offering exercise their redemption rights (the “Redemption Threshold”) described below or are sold to the
Company for cancellation under the Share Repurchase Plan, the Business Combination will 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 March 31, 2012). Accordingly, Public Stockholders holding up to one share less than
93.1% (87.5% as adjusted for repurchases through March 31, 2012 under the Company’s Share Repurchase Plan) of
the aggregate number of shares owned by all Public Stockholders or 11,171,999 (10,494,067as adjusted for
repurchases through March 31, 2012 under the Company’s Share Repurchase Plan) shares may seek redemption of
their shares in the event of a Business Combination. However, because the Company may repurchase up to 50% of the
shares sold in the Offering in accordance with the Share Repurchase Plan, the Redemption Threshold will be reduced
in direct proportion to the percentage of shares purchased by the Company. In addition, the Redemption Threshold
may be further limited by the terms and conditions of a proposed initial Business Combination. In this event, the
Company would disclose the number of shares it purchased and the revised Redemption Threshold in the materials
distributed to its stockholders in connection with the vote to approve the Business Combination. Notwithstanding the
foregoing, the Restated Certificate of Incorporation of the Company provides 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
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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.

7
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UNIVERSAL BUSINESS PAYMENT SOLUTIONS ACQUISITION CORPORATION

(A Company in the Development Stage)

NOTES TO CONDENSED FINANCIAL STATEMENTS

MARCH 31, 2012

(Unaudited)

If the Company has not completed a Business Combination by November 9, 2012 or February 9, 2013 if a definitive
agreement has been executed by November 9, 2012 but a Business Combination has not been consummated by
February 9, 2013, the Company will liquidate and distribute its remaining assets, including the Trust Account, to the
Public Stockholders and its corporate existence will cease except for the purpose of winding up its affairs. In the event
of a liquidation, the Public Stockholders will be entitled to receive a full pro rata interest in the Trust Account
(initially $6.06 per share and approximately $6.08 per share at March 31, 2012), plus any pro rata interest earned on
the Trust Account not previously released to the Company. The Company will pay the costs of liquidation from
remaining assets outside of the Trust Account. If such funds are insufficient, the Company’s Chief Executive Officer
has agreed to advance the funds necessary to complete the liquidation.

The Company anticipates that in order to fund its working capital requirements, the Company will need to use all of
the remaining funds not held in trust, the interest earned on the funds held in the Trust Account, as well as entering
into contingent fee arrangements with its vendors. The Company may need to raise additional capital through loans or
additional investments from its Initial Stockholders, officers, directors or third parties. None of the Initial
Stockholders, officers or directors is under any obligation to advance funds to, or to invest in, the Company.
Accordingly, the Company may not be able to obtain additional financing. If the Company is unable to raise
additional capital, it may be required to take additional measures to conserve liquidity, which could include, but not
necessarily be limited to, curtailing operations, suspending the pursuit of its business plan, and controlling overhead
expenses. The Company cannot provide any assurance that new financing will be available to it on commercially
acceptable terms, if at all. These conditions raise substantial doubt about the Company’s ability to continue as a going
concern. These unaudited financial statements do not include any adjustments that might result from the outcome of
these uncertainties.

Note 2—Significant Accounting Policies

Cash and cash equivalents
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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 in accordance with the Share Repurchase Plan.

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 shares of common stock subject to possible redemption at March 31, 2012
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 effect to dilutive
options, warrants and other potential common shares outstanding during the period. The Company as of March 31,
2012 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. During the period ending March 31, 2012, the Company has no
shares subject to possible redemption or potentially dilutive common stock equivalents outstanding.

8
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UNIVERSAL BUSINESS PAYMENT SOLUTIONS ACQUISITION CORPORATION

(A Company in the Development Stage)

NOTES TO CONDENSED FINANCIAL STATEMENTS

MARCH 31, 2012

(Unaudited)

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. The most
significant estimate being the Company’s valuation allowance relating to deferred tax assets. Actual results could differ
from those estimates.

Securities held in Trust Account

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.

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
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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).

9
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UNIVERSAL BUSINESS PAYMENT SOLUTIONS ACQUISITION CORPORATION

(A Company in the Development Stage)

NOTES TO CONDENSED FINANCIAL STATEMENTS

MARCH 31, 2012

(Unaudited)

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 Topic 480 “Distinguishing Liabilities from Equity”.  Common stock subject to mandatory
redemption (if any) is classified as a liability instrument 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 March 31, 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.

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. The Company has recorded a full valuation allowance for all
deferred tax assets derived from its operating loss.

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
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derecognition, classification, interest and penalties, accounting in an 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. Since the Company was incorporated on
November 12, 2010, the evaluation was performed for the tax years ended December 31, 2010 and December 31,
2011 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, 2011 or for the six months ended
March 31, 2012 . Management is currently unaware of any issues under review that could result in significant
payments, accruals or material deviations from its position.
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UNIVERSAL BUSINESS PAYMENT SOLUTIONS ACQUISITION CORPORATION

(A Company in the Development Stage)

NOTES TO CONDENSED FINANCIAL STATEMENTS

MARCH 31, 2012

(Unaudited)

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. On April 5, 2012, the Company issued a $45,000 principal amount unsecured promissory note to UBPS
Services, LLC, an entity controlled by the Company’s Chairman and CEO, Bipin Shah. This note is non-interest
bearing and is payable on the earlier of April 5, 2013 or the consummation of an initial Business Combination.
Management did not identify any other recognized or non-recognized subsequent events that would have required
adjustment or disclosure in the financial statements.

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 (“Warrant”). Each Warrant
entitles 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 expires 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. The
Company may redeem the Warrants at a price of $0.01 per Warrant upon 30 days notice while the Warrants are
exercisable, only in the event that the last sale price of the shares of common stock is at least $9.50 per share for any
20 trading days within a 30 trading day period ending on the third day prior to the date on which notice of redemption
is given, and there is a current registration statement in effect with respect to the shares of common stock underlying
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such Warrants, commencing five business days prior to the 30-day trading period and continuing each day thereafter
until the date of redemption. If the Company redeems the Warrants as described above, management will have the
option to require any holder that wishes to exercise his Warrant to do so on a “cashless basis.” In such event, the holder
would pay the exercise price by surrendering his Warrants for that number of shares of common stock equal to the
quotient obtained by dividing (x) the product of (i) the number of shares of common stock underlying the Warrants,
and (ii) the difference between the exercise price of the Warrants and the “fair market value” (defined below) by (y) the
fair market value. The ‘‘fair market value’’ shall mean the average reported last sale price of the shares of common stock
for the five trading days ending on the third trading day prior to the date on which the notice of redemption is sent to
holders of Warrants. In accordance with the warrant agreement relating to the Warrants sold and issued in the
Offering, the Company is only required to use its best efforts to maintain the effectiveness of the registration statement
covering the Warrants. The Company will not be obligated to deliver securities, and there are no contractual penalties
for failure to deliver securities if a registration statement is not effective at the time of exercise. Additionally, in the
event that a registration statement is not effective at the time of exercise, the holder of such Warrant shall not be
entitled to exercise such Warrant and in no event (whether in the case of a registration statement not being effective or
otherwise) will the Company be required to net cash settle the Warrant exercise. Consequently, the Warrants may
expire unexercised and unredeemed. Notwithstanding the foregoing, if the Company has not filed with the Securities
and Exchange Commission a registration statement covering the shares issuable upon exercise of the Warrants by the
6-month anniversary of the consummation of its initial Business Combination, commencing on that day, Warrant
holders may, until such time as there is an effective registration statement, exercise Warrants on a cashless basis,
provided that such cashless exercise is exempt from the registration requirements of the Securities Act of 1933, as
amended (the “Securities Act”). The Company does not believe that such an exemption is currently available.

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 allowing 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 estimated the fair value of this unit purchase option of 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 was 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.
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UNIVERSAL BUSINESS PAYMENT SOLUTIONS ACQUISITION CORPORATION

(A Company in the Development Stage)

NOTES TO CONDENSED FINANCIAL STATEMENTS

MARCH 31, 2012

(Unaudited)

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 are
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 are
non-redeemable, (iii) the Insider Warrants are exercisable on a “cashless” basis, in each case, if held by the initial
holders or permitted assigns and (iv) the Insider Warrants are subject to restrictions on transfer by the holders thereof.
The transfer restriction does not apply to transfers made pursuant to an effective registration statement or an
exemption that is occasioned by operation of law or for estate planning purposes, while remaining in escrow.

The Initial Stockholders and the holders of the Insider Warrants (or underlying shares of common stock) are entitled
to registration rights with respect to their founding shares and the Insider Warrants (or underlying shares of common
stock) pursuant to agreements signed May 13, 2011. 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) are 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
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Subsequent to the Offering, proceeds of the Offering and the sale of the Insider Warrants totaling $72,720,000
($68,807,968 as adjusted for repurchases through March 31, 2012 under the Company’s Share Repurchase Plan) 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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UNIVERSAL BUSINESS PAYMENT SOLUTIONS ACQUISITION CORPORATION

(A Company in the Development Stage)

NOTES TO CONDENSED FINANCIAL STATEMENTS

MARCH 31, 2012

(Unaudited)

As of March 31, 2012, the investment securities in the Company’s Trust Account consisted of $59,998,200 in United
States Treasury Bills and $8,809,768 in a “held as cash” account, and as of September 30, 2011, investment securities in
the Company’s Trust Account consisted of $9,999,913 in United States Treasury Bills and $58,930,694 in a “held as
cash” account. The Company classifies its United States Treasury and equivalent 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 on the accompanying balance sheets and adjusted for the amortization or accretion of premiums or
discounts. The Company had $59,993,850 and $9,999,913 in held-to-maturity securities at March 31, 2012, and
September 30, 2011 respectively.

Assets Measured at Fair Value on a Recurring Basis

March 31,
2012

Quoted  
Prices in 
Active 
Markets

Significant  
Other  
Observable

Inputs

Significant 
Unobservable

Inputs

(Level 1) (Level 2) (Level 3)
Held to Maturity U.S. Securities $59,993,850 $59,993,850 $ - $ -

September
30, 2011

Quoted
Prices in
Active
Markets

Significant
Other
Observable
Inputs

Significant
Unobservable
Inputs

(Level 1) (Level 2) (Level 3)
Held to Maturity U.S. Treasury Securities $10,000,000 $10,000,000 $ - $ -

Note 6 —Notes Payable to Affiliate
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On December 6, 2011, the Company issued a $50,000 principal amount unsecured promissory note to UBPS Services,
LLC, an entity controlled by Bipin Shah, our Chairman and Chief Executive Officer. On March 1, 2012 the Company
issued a $40,000 principal amount unsecured promissory note to UBPS Services, LLC. These notes are non-interest
bearing and are payable on the earlier of December 6, 2012 and March 1, 2013 respectively, or the consummation of
an initial Business Combination.

Note 7 —Commitments
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UNIVERSAL BUSINESS PAYMENT SOLUTIONS ACQUISITION CORPORATION

(A Company in the Development Stage)

NOTES TO CONDENSED FINANCIAL STATEMENTS

MARCH 31, 2012

(Unaudited)

The Company presently occupies office space provided by an affiliate of the Company’s Chairman and Chief
Executive Officer. Such affiliates have agreed that, until the Company consummates a Business Combination, they
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 affiliates an aggregate of $7,500
per month for such services commencing on May 9, 2011.

Pursuant to letter agreements executed May 13, 2011 among the Company and the underwriters of the Offering, the
Initial Stockholders have waived their right to receive distributions with respect to their founding shares upon the
Company’s liquidation.

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 —Stockholders’ 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 March 31, 2012, there are no shares of preferred stock issued or outstanding.
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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 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,
on September 1, 6, and 12 the Company repurchased an additional 329,000 shares in aggregate, and on October 27 the
Company repurchased an additional 2,328 shares. 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.

As of March 31, 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 Stockholders upon the underwriters’ election not to exercise their
over-allotment option; and the repurchase and subsequent cancellation of 680,307 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.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion should be read in conjunction with our unaudited condensed financial statements and
related notes thereto included elsewhere in this report. References to “we”, “us”, “our” or the “Company” are to
Universal Business Payment Solutions Acquisition Company, except where the context requires otherwise.

Forward-Looking Statements

This Quarterly Report on Form 10-Q includes forward-looking statements within the meaning of Section 27A of the
Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”). We have based these forward-looking statements on our current expectations and projections about
future events. These forward-looking statements are subject to known and unknown risks, uncertainties and
assumptions about us that may cause our actual results, levels of activity, performance or achievements to be
materially different from any future results, levels of activity, performance or achievements expressed or implied by
such forward-looking statements. In some cases, you can identify forward-looking statements by terminology such as
“may,” “should,” “could,” “would,” “expect,” “plan,” “anticipate,” “believe,” “estimate,” “continue,” or the negative of such terms or other
similar expressions. These statements are only predictions and involve known and unknown risks, uncertainties, and
other factors, including those discussed under the heading “Risk Factors” in our Annual report on Form 10-K for fiscal
year ended September 30, 2011 filed on December 29, 2011. Factors that might cause or contribute to such a
discrepancy include, but are not limited to, those described in our other Securities and Exchange Commission (“SEC”)
filings.

The following discussion summarizes the significant factors affecting the consolidated operating results, financial
condition, liquidity and cash flows of our company as of and for the periods presented below. The following
discussion and analysis should be read in conjunction with our Annual report on Form 10-K for fiscal year ended
September 30, 2011 filed on December 29, 2011 and the unaudited consolidated financial statements and the related
notes thereto included in Item 1 hereto.  We assume no obligation and do not intend to update these forward-looking
statements, except as required by law.

Overview

We are 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 (a “Business Combination”).
Although we are not limited to a particular geographic region or industry, we intend to focus on acquiring an
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operating business. We do not have any specific initial business transaction under consideration, but we are actively
searching for a target business.

We presently have 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 an initial public offering (the “Public Offering”) of 12,000,000 units at a price of
$6.00 per unit. Simultaneously with the Public Offering, certain of our initial stockholders and the underwriters of the
Public Offering purchased 6,960,000 Warrants at $0.50 per warrant (for an aggregate purchase price of $3,480,000)
from the Company (the “Warrant Offering”). We raised aggregate gross proceeds of $75,480,000 from the Public
Offering and Warrant Offering, of which $72,720,000 ($68,807,968 as adjusted for repurchases through March 31,
2012 under the Company’s Share Repurchase Plan is being held in a trust account for our benefit (the “Trust Account”).
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.

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 our Public Offering was in preparation for that event. After the Public Offering, our activity has been
limited to the evaluation of business combination candidates, and we have not been and will not be generating any
operating revenues until the closing and completion of our initial Business Combination. 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.
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We incurred a net loss of $286,261 for the three-month period ended and a net loss of $382,386 for the six-month
period ended March 31, 2012, respectively. These compare to losses of $0 for the three-months ended March 31, 2011
and $1,567 for the period from November 12, 2010 (inception) through March 31, 2011. The Company lost $472,325
for the period from November 12, 2010 (inception) through March 31, 2012. The Company’s expenses in the three and
six months ended March 31, 2012 reflected increased costs related to our search for an acquisition, along with, in the
three months ended March 31, 2012 annual costs related to taxes and membership costs. Until we enter into a
Business Combination, we will not have revenues other than interest earned on the funds held in the Trust Account.

Liquidity and Capital Resources

As of March 31, 2012, we had $14,281 in our operating bank account. On May 13, 2011, after the consummation of
the Public Offering, approximately $600,000 was placed into our operating bank account to be available for use by
management to cover operating costs and the costs associated with identifying a target business and negotiating a
Business Combination. Of this amount, approximately $340,000 was used to pay accrued offering costs and $125,000
was used to repay notes held by certain of our initial stockholders.

We intend to use the approximately $14,000 of remaining net proceeds not held in the Trust Account plus the interest
earned on the funds held in the Trust Account that may be released to us to fund our working capital requirements. As
of March 31, 2012, U.S Treasury Bills with maturities less than six month were yielding under approximately .01%.
We believe such rates are representative of those we may receive on the balance of the Trust Account.

On December 6, 2011, the Company issued a $50,000 principal amount unsecured promissory note to UBPS Services,
LLC, an entity controlled by Bipin Shah, our Chairman and Chief Executive Officer. On March 1, 2012 and April 5,
2012, the Company issued a $40,000 and $45,000 principal amount unsecured promissory note, respectively, to UBPS
Services, LLC. These notes are non-interest bearing and are payable on the earlier of December 6, 2012, March 1,
2013 and April 5, 2013, respectively, or the consummation of an initial Business Combination.

Over the next seven months, we will be using these funds for identifying and evaluating prospective acquisition
candidates, performing business due diligence on prospective target businesses, traveling to and from the offices,
plants or similar locations of prospective target businesses, reviewing corporate documents and material agreements of
prospective target businesses, selecting the target business to acquire and structuring, negotiating and consummating a
Business Combination. Our estimates are based upon the belief that in-depth due diligence will be undertaken only
after we have negotiated and signed a letter of intent or other preliminary agreement that addresses the terms of a
potential Business Combination. Our actual costs may be higher or lower than these estimates. We anticipate that in
order to fund our working capital requirements, we will need to use all of the remaining funds not held in trust, the
interest earned on the funds held in the Trust Account, as well as entering into contingent fee arrangements with our
vendors. We may need to raise additional capital through loans or additional investments from our initial stockholders,
officers, directors, or third parties. None of our initial stockholders, officers or directors is under any obligation to
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advance funds to, or invest in, us. Accordingly, we may not be able to obtain additional financing. If we are unable to
raise additional capital, we may be required to take additional measures to conserve liquidity, which could include, but
not necessarily be limited to, curtailing operations, suspending the pursuit of our business plan, and controlling
overhead expenses. We cannot provide any assurance that new financing will be available to us on commercially
acceptable terms, if at all. These conditions raise substantial doubt about our ability to continue as a going concern.
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The net proceeds from our Public Offering, after deducting offering expenses of approximately $473,000 and
underwriting discounts of $2,160,000, were approximately $69,366,894. Of this amount, $69,240,000, plus the
$3,480,000 we received from the Warrant Offering, was placed in the Trust Account ($68,807,968 as adjusted for
repurchases through March 31, 2012 under the Company’s Share Repurchase Plan). The remaining net proceeds not in
trust is being used for working capital purposes. We intend to use the net proceeds of the Warrant Offering and our
Public Offering, representing our funds held in the Trust Account, to acquire a target business and to pay our expenses
relating thereto, including $2,070,000 payable to EarlyBirdCapital, Inc. (“EBC”) upon consummation of an initial
Business Combination for acting as our non-exclusive investment banker for structuring and negotiating such
Business Combination. To the extent that our capital stock is used in whole or in part as consideration to effect a
Business Combination, the remaining proceeds held in the Trust Account as well as any other net proceeds not
expended will be used as working capital to finance the operations of the target business. Such working capital funds
could be used in a variety of ways including continuing or expanding the target’s business operations, for strategic
acquisitions and for marketing, research and development of existing or new products. Such funds could also be used
to repay any operating expenses or finders’ fees, which we had incurred prior to the completion of our Business
Combination if the funds available to us outside of the Trust Account were insufficient to cover such expenses.

Off-Balance Sheet Arrangements

Our Company did not have any off-balance sheet arrangements as of March 31, 2012.

Item 3. Quantitative and Qualitative Disclosures About Market Risk

From time to time, the net proceeds of our Public 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 4. Controls and Procedures

Evaluation of Disclosure 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 ended March 31, 2011, 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
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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 quarter ended
March 31, 2011 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, 2011 or the quarter ended March
31, 2011. 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 2012 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.

Changes in Internal Control over Financial Reporting

There was no change in our internal control over financial reporting that occurred during the fiscal quarter of 2011
covered by this Quarterly Report on Form 10-Q that has materially affected, or is reasonably likely to materially
affect, our internal control over financial reporting.

PART II. OTHER INFORMATION

Item 1. Legal Proceedings

None.
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Item 1A. Risk Factors

There have been no material changes from our risk factors as previously reported in our Annual report on Form 10-K
for fiscal year ended September 30, 2011 filed on December 29, 2011.

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

None.

Item 3. Defaults Upon Senior Securities

None.

Item 4. Mine Safety Disclosures

Not Applicable.
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Item 5. Other Information

On March 1, 2012 and April 5, 2012, the Company issued a $40,000 and $45,000 principal amount unsecured
promissory note, respectively, to UBPS Services, LLC, an entity controlled by the Company’s Chairman and CEO,
Bipin Shah. These notes are non-interest bearing and are payable on the earlier of March 1, 2013 and April 5, 2013 or
the consummation of an initial Business Combination.

Item 6. Exhibits

Exhibit

No.
Document Description

10.1 Promissory Note dated March 1, 2012 issued to UBPS Services, LLC
10.2 Promissory Note dated April 5, 2012 issued to UBPS Services, LLC

31.1
Certification of the Principal Executive, Accounting and Financial Officer pursuant to Rule
13A-14(A)/15D-14(A) of the Securities Exchange Act of 1934, as adopted pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002.

32.1 Certification of the Principal Executive, Accounting and Financial Officer pursuant to 18 U.S.C. 1350
(Section 906 of the Sarbanes-Oxley Act of 2002).
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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: May 15, 2012 By: /s/ Bipin C. Shah
Name: Bipin C. Shah
Title: Chief Executive Officer

(Principal Executive, Accounting and Financial
Officer)
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