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As soon as practicable after this registration statement becomes effective

(Approximate date of commencement of proposed sale to the public)

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933 check the following box: S

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. £

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. £

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. £

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company:

Large accelerated filer £ Accelerated filer £ Non-accelerated filer £ Smaller reporting company S
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CALCULATION OF REGISTRATION FEE

Title of Each Class of

Securities to be Registered

Amount
To Be

Registered

Proposed
Maximum
Offering Price

Per Unit (4)

Proposed
Maximum
Aggregate

Offering Price

Amount of
Registration fee(5)
Common stock, par value $0.01 per share (1) 33,452,498 $0.65 $21,744,124 $2,966

Common stock, par value $0.01 per share (2) 18,208,000 $0.65 $ 11,835,200 1,614 Common stock, par
value $0.01 per share (3) 450,000 $1.00 $450,000 62 Total 52,110,498 $ 4,642
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(1) Includes shares which are presently outstanding. (2) Represents shares of common stock issuable upon the
exercise of common stock purchase warrants with an exercise price of $0.25 per share. (3) Represents shares of
common stock issuable upon the exercise of common stock purchase warrants with an exercise price of $1.00 per
share. (4) The offering price per share is estimated solely for purposes of calculating the registration fee pursuant to
Rule 457 under the Securities Act of 1933 based on the average of the high and low sale price of the common stock as
reported on the OTC Bulletin Board on September 7, 2012.

To the extent permitted by Rule 416, this registration statement also covers such additional number of shares of
common stock as may be issuable as a result of the anti-dilution provisions of the warrants in the event of stock splits,
stock dividends or similar transactions.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933, as amended,
or until the registration statement shall become effective on such date as the Commission, acting pursuant to said
Section 8(a), may determine.
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SUBJECT TO COMPLETION, DATED OCTOBER 1, 2012

PROSPECTUS

SimplePons, Inc.

52,110,498 shares of common stock

This prospectus relates to periodic offers and sales of up to 52,110,498 shares of our common stock by the selling
security holders, including 33,452,498 shares of our common stock which are presently outstanding and 18,658,000
shares of our common stock issuable upon the possible exercise of warrants with exercise prices ranging from $0.25 to
$1.00 per share.

We will not receive any proceeds from the sale of the shares by the selling security holders. To the extent the warrants
are exercised on a cash basis, we will receive proceeds of the exercise price.

Our common stock is quoted on the OTC Bulletin Board under the symbol “QPON.” On September 7, 2012 the last
reported sale price of our common stock was $0.65 per share.

For a description of the plan of distribution of these shares, please see page 29 of this prospectus.
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Investing in our common stock involves a high degree of risk. See “Risk Factors” beginning on page 3 of this
prospectus to read about the risks of investing in our common stock.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

The date of this prospectus is , 2012
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ABOUT THIS PROSPECTUS

You should only rely on the information contained in this document or to which we have referred you. We have not
authorized anyone to provide you with information that is different. If anyone provides you with different or
inconsistent information, you should not rely on it. We are not making an offer to sell these securities in any
jurisdiction where the offer or sale is not permitted.

OTHER PERTINENT INFORMATION

non nnon

Unless specifically set forth to the contrary, when used in this prospectus the terms “SimplePons", "we"", "our" and
similar terms refer to SimplePons, Inc., a Delaware corporation, and our wholly-owned subsidiary SimplePons
Operations, Inc., a Delaware corporation (‘“SimplePons Operations”). In addition, unless specifically set forth to the
contrary, “2011” refers to the period from February 7, 2011 (inception) through December 31, 2011, “2012” refers to the
year ending December 31, 2012.

The information which appears on our website at www.simplepons.com is not part of this prospectus.

PROSPECTUS SUMMARY

About Us

SimplePons™ is a subscription-based e-commerce smartphone application (app), and savings deal book that offers
consumers goods and services at substantially discounted prices, as well as buy one get one free offers from local and
national merchants. SimplePons’ subscribers gain access to coupons offering savings that can be used throughout the
calendar year at participating merchants and businesses in specific geographic regions, which we refer to as “geo
territories”.

Our principal executive offices are located at 220 Congress Park Drive, Suite 304, Delray Beach, Florida 33445 and
our telephone number is (561) 330-3500. Our fiscal year end is December 31.
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SUMMARY OF THE OFFERING

This prospectus covers the resale of a total of 52,110,498 shares of our common stock by the selling security holders,
including 33,452,498 shares of our common stock which are presently outstanding and 18,658,000 shares of our
common stock issuable upon the possible exercise of warrants with exercise prices ranging from $0.25 to $1.00 per
share.

We will not receive any proceeds from the resale of our shares by the selling security holders. To the extent the
warrants are exercised on a cash basis, we will receive the exercise price of the warrants. We will pay all of the fees
and expenses associated with registration of the shares covered by this prospectus.

Common Stock:

Outstanding Prior to this Offering: 86,970,870 shares of common stock on September 26, 2012. Common Stock
Reserved: An aggregate of 34,173,705 shares of our common stock, including 25,323,705 shares of our common
stock at exercise prices ranging from $0.25 to $1.00 per share, outstanding options under our 2011 Equity
Compensation Plan to purchase an additional 8,450,000 shares of our common stock at exercise prices ranging from
$0.275 to $0.75 per share and a convertible promissory note due to one of our officers which is convertible into
400,000 shares of our common stock. The resale of 18,658,000 shares issuable upon the exercise of the warrants are
covered by this prospectus.

Common Stock

Outstanding After this Offering:

105,628,870 shares of common stock, assuming the issuance of 18,658,000 shares of our common stock upon the
exercise of common stock purchase warrants at exercise prices ranging from $0.25 to $1.00 per share, the resale of

which is covered by this prospectus, but giving no effect to the possible issuance of shares upon the exercise of
options under our 2011 Equity Compensation Plan or the conversion of the note.
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SELECTED FINANCIAL DATA

The following summary of our financial information for six months ended June 30, 2012 and 2011 and 2011 which
have been derived from, and should be read in conjunction with, our financial statements included elsewhere in this
prospectus.

Income Statement Data:

Six Months Ended June 30, 2012 February 7, 2011 (inception) to June 30, 2011 February 7, 2011
(inception) to
December 31,2011 (unaudited) (unaudited) Netrevenue $18,629 $— $6,641 Gross profit 3,369 — 5,707
Total operating expenses 1,416,430 167,177 837,811 Net (loss) $(1,428,540) $(167,150) $(831,590)

Balance Sheet Data:

June 30, 2012 December 31,2011 (unaudited) Working capital (deficit) $(214,466) $364,043 Cash $17,155
$120,768 Total current assets $247,016 $521,973 Total assets $408,505 $735,549 Total current liabilities
$461,482 $157,930 Total liabilities $461,482 $157,930 Total stockholders' equity/(deficit) $(52,977) $577,619

RISK FACTORS

An investment in our common stock involves a significant degree of risk. You should not invest in our common stock
unless you can afford to lose your entire investment. You should consider carefully the following risk factors and other
information in this prospectus before deciding to invest in our common stock.

10
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Risks Related to Our Business

WE ARE AN EARLY STAGE COMPANY WITH A VERY LIMITED OPERATING HISTORY ON WHICH TO
EVALUATE OUR BUSINESS OR BASE AN INVESTMENT DECISION.

Our business prospects are difficult to predict because of our early stage of development, our unproven business
strategy and our unproven product. We have generated minimal revenue since the inception of SimplePons Operations
in February 2011. We face numerous risks and uncertainties in implementing our business plan. In particular, we have
not proven that we can:

-develop our product offering in a manner that enables us to generate significant and consistent revenue, be profitable
and/or meet our customers’ requirements; - develop and maintain relationships with key customers and strategic
partners that will be necessary to optimize the market value of our products and services; - raise sufficient capital
in the public and/or private markets to, among other things, fund and/or expand our business until we generate
sufficient cash flow to internally fund and/or expand our proposed business; or - respond effectively to competitive
pressures.

If we are unable to accomplish these goals, our business is unlikely to succeed and you will lose your entire
investment. Accordingly, you should consider our prospects in light of these risks, challenges and uncertainties.

OUR AUDITORS HAVE RAISED SUBSTANTIAL DOUBTS AS TO OUR ABILITY TO CONTINUE AS A
GOING CONCERN.

Our financial statements have been prepared assuming we will continue as a going concern. Since the inception of
SimplePons Operations in February 2011, we have experienced substantial and recurring losses from operations,
which losses have caused an accumulated deficit of $2,260,130 at June 30, 2012. While we began generating minimal
revenues in the fourth quarter of 2011, we continue to experience operating losses. We have been funding our business
through sales of our securities. There are no assurances we will be able to continue to raise capital. These factors,
among others, raise substantial doubt about our ability to continue as a going concern. Our financial statements do not
include any adjustments that might result from the outcome of this uncertainty.

WE HAVE INCURRED NET LOSSES SINCE INCEPTION AND WE EXPECT OUR OPERATING EXPENSES
TO INCREASE SIGNIFICANTLY IN THE FORESEEABLE FUTURE.

11



Edgar Filing: SimplePons, Inc. - Form S-1

We do not generate sufficient revenues to pay our operating expenses. Many of our efforts to generate revenues from
our business are new and unproven. In addition, we anticipate that our operating expenses will continue to increase in
the foreseeable future as we continue to expand our marketing channels, expand our operations, hire additional
employees and develop our technology platform. These efforts may prove more expensive than we currently
anticipate, and there are no assurances we will be able to increase our revenues sufficiently to offset these higher
expenses. We anticipate that we will continue to incur substantial losses in future periods until we are successful in
significantly increasing our revenues and cash flow. There are no assurances that we will be able to increase our
revenues and cash flow to a level which supports profitable operations and provides sufficient funds to pay our
obligations. If we are unable to meet those obligations, we could be forced to cease operations in which event
investors would lose their entire investment in our company.

WE WILL NEED ADDITIONAL FINANCING WHICH WE MAY NOT BE ABLE TO OBTAIN ON
ACCEPTABLE TERMS, IF AT ALL. IF WE CANNOT RAISE ADDITIONAL CAPITAL AS NEEDED, OUR
ABILITY TO CONTINUE OUR OPERATIONS AND/OR GROW OUR COMPANY COULD BE IN JEOPARDY.

Capital is needed for the effective development and expansion of our business. Our future capital requirements,
however, depend on a number of factors, including our ability to internally grow our revenues, free cash flow and
achieve significant and consistent profitability, manage our business and control our expenses. In order to implement
our business strategy, we will need to raise additional capital. We do not have any firm commitments to provide any
additional capital and we anticipate that we will have certain difficulties raising capital given the limited operating
history of our company. Accordingly, we cannot assure you that additional working capital will be available to us
upon terms acceptable to us, if at all. If we are subsequently unable to raise additional funds as needed, our ability to
implement our business plan and grow our company will be in jeopardy and investors risk losing their entire
investment.

12
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IF WE FAIL TO RETAIN EXISTING MERCHANTS OR ADD NEW MERCHANTS, OUR REVENUE AND
BUSINESS WILL BE HARMED.

The success of our business will depend on a number of factors including, but not limited to, our ability to attract and
retain merchants that are prepared to offer products or services on compelling terms through our marketplace. We do
not have long-term arrangements to guarantee the availability of deals that offer attractive quality, value and variety to
consumers or favorable payment terms to us. We must continue to attract and retain merchants in order to increase
revenue and achieve profitability. If we are unable to attract new merchants in numbers sufficient to materially grow
our business, or if too many merchants are unwilling to offer products or services with compelling terms through our
marketplace or offer favorable payment terms to us, we may sell fewer SimplePons and our operating results will be
adversely affected.

WE CANNOT ASSURE YOU THAT WE WILL BE ABLE TO MANAGE THE GROWTH OF OUR
ORGANIZATION EFFECTIVELY.

We currently expect to experience rapid growth in demand for our products if we are able to penetrate new markets.
Any future successful growth and/or expansion of our business and product offerings will place significant demands
on our management and our operational and financial resources. We will be required to manage multiple relations
with various merchants, subscribers, technology licensors and other third parties. In the event of further growth of our
operations or in the number of our third-party relationships, our information technology systems or our internal
controls and procedures may not be adequate to support our operations. To effectively manage our proposed growth,
we must continue to implement operational plans and strategies, improve and expand our infrastructure of people and
information systems, and train and manage our employee base. There are no assurances our efforts will be effective.

WE MAY FACE INTELLECTUAL PROPERTY INFRINGEMENT OR OTHER CLAIMS AGAINST US OR
OUR INTELLECTUAL PROPERTY THAT COULD BE COSTLY TO DEFEND AND RESULT IN OUR LOSS
OF SIGNIFICANT RIGHTS.

Although we believe that our software and other trade secrets used in our operations do not infringe upon the rights of
others, there are no assurances that a claim of infringement will not be made against us. In the event of infringement,
we could, under certain circumstances, be required to obtain a license or modify aspects of the technology and trade
secrets we developed or refrain from using same. We may not have the necessary financial resources to defend an
infringement claim made against us or be able to successfully terminate any infringement in a timely manner, upon
acceptable terms and conditions or at all. Failure to do any of the foregoing could have a material adverse effect on us
and our financial condition. Moreover, if the technology or trade secrets we developed or use in our business are
deemed to infringe upon the rights of others, we could, under certain circumstances, become liable for damages,

13
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which could have a material adverse effect on us and our financial condition.

OUR EXECUTIVE OFFICERS, WHO COMPRISE THE MAJORITY OF OUR EMPLOYEES, DO NOT
DEVOTE 100% OF THEIR TIME TO OUR COMPANY.

Our executive officers have other business interests in addition to their duties and responsibilities at our company.
Messrs. John and Miller, executive officers and members of our board of directors, each devote approximately 90% of
their time to our company, and Mr. Scott, our Chief Financial Officer, devotes approximately 60% of his time to our
company. The time spent on other business activities by these executive officers and directors of our company could
detract from their efforts on our behalf.

14
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Risk Related to Our Common Stock

OUR COMMON STOCK IS CURRENTLY QUOTED ON THE OTC BULLETIN BOARD, BUT TRADING IN
THE SECURITIES IS LIMITED.

Currently, our common stock is quoted on the OTC Bulletin Board. The market for these securities is extremely
limited and there are no assurances an active market for either security will ever develop.

PROVISIONS OF OUR CERTIFICATE OF INCORPORATION AND BYLAWS MAY DELAY OR PREVENT A
TAKE-OVER WHICH MAY NOT BE IN THE BEST INTERESTS OF OUR STOCKHOLDERS.

Provisions of our certificate of incorporation and bylaws may be deemed to have anti-takeover effects, which include
when and by whom special meetings of our stockholders may be called, and may delay, defer or prevent a takeover
attempt. In addition, certain provisions of the Delaware General Corporation Law also may be deemed to have certain
anti-takeover effects which include that control of shares acquired in excess of certain specified thresholds will not
possess any voting rights unless these voting rights are approved by a majority of a corporation's disinterested
stockholders.

Further, our certificate of incorporation authorizes the issuance of up to 5,000,000 shares of preferred stock with such
rights and preferences as may be determined from time to time by our board of directors in their sole discretion. Our
board of directors may, without stockholder approval, issue series of preferred stock with dividends, liquidation,
conversion, voting or other rights that could adversely affect the voting power or other rights of the holders of our
common stock.

THE TRADABILITY OF OUR COMMON STOCK IS LIMITED UNDER THE PENNY STOCK REGULATIONS
WHICH MAY CAUSE THE HOLDERS OF OUR COMMON STOCK DIFFICULTY SHOULD THEY WISH TO
SELL THE SHARES.

Because the quoted price of our common stock is less than $5.00 per share, our common stock is considered a “penny
stock,” and trading in our common stock is subject to the requirements of Rule 15g-9 under the Securities Exchange
Act of 1934. Under this rule, broker/dealers who recommend low-priced securities to persons other than established
customers and accredited investors must satisfy special sales practice requirements. The broker/dealer must make an
individualized written suitability determination for the purchaser and receive the purchaser’s written consent prior to
the transaction.

15
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SEC regulations also require additional disclosure in connection with any trades involving a “penny stock,” including
the delivery, prior to any penny stock transaction, of a disclosure schedule explaining the penny stock market and its
associated risks. These requirements severely limit the liquidity of securities in the secondary market because few
broker or dealers are likely to undertake these compliance activities and this limited liquidity will make it more
difficult for an investor to sell his shares of our common stock in the secondary market should the investor wish to
liquidate the investment. In addition to the applicability of the penny stock rules, other risks associated with trading in
penny stocks could also be price fluctuations and the lack of a liquid market.

ALL OF OUR OUTSTANDING COMMON SHARES ARE “RESTRICTED SECURITIES” AND WE HAVE
OUTSTANDING OPTIONS, WARRANTS AND A CONVERTIBLE NOTE TO PURCHASE APPROXIMATELY
40% OF OUR CURRENTLY OUTSTANDING COMMON STOCK.

At September 26, 2012 we had 86,970,870 shares of common stock outstanding together with outstanding options and
warrants to purchase an aggregate of 25,323,705 shares of common stock at exercise prices of between $0.25 and
$1.00 per share together with a note which is convertible into 400,000 shares of our common stock. All our
outstanding shares of common stock at September 26, 2012, are "restricted securities”" and we have included
33,452,498 of those shares, as well as 18,658,000 shares underlying outstanding warrants. Future sales of restricted
common stock under Rule 144 or otherwise could negatively impact the market price of our common stock. In
addition, in the event of the exercise of the warrants and/or options and/or convertible note, the number of our
outstanding common stock will increase by approximately 40%, which will have a dilutive effect on our existing
stockholders.

CERTAIN OF OUR OUTSTANDING WARRANTS CONTAIN CASHLESS EXERCISE PROVISIONS WHICH
MEANS WE WILL NOT RECEIVE ANY CASH PROCEEDS UPON THEIR EXERCISE.

At September 26, 2012 we have common stock warrants outstanding to purchase an aggregate of 1,148,000 shares of
our common stock with an exercise price of $0.25 per share which are exercisable on a cashless basis. This means that
the holders, rather than paying the exercise price in cash, may surrender a number of warrants equal to the exercise
price of the warrants being exercised. It is possible that the warrant holders will utilize the cashless exercise feature
which will deprive us of additional capital which might otherwise be obtained if the warrants did not contain a
cashless feature.

IF THE SELLING SECURITY HOLDERS ALL ELECT TO SELL THEIR SHARES OF OUR COMMON
STOCK AT THE SAME TIME, THE MARKET PRICE OF OUR SHARES MAY DECREASE.

It is possible that the selling security holders will offer all of the shares for sale. Further, because it is possible that a
significant number of shares could be sold at the same time hereunder, the sales, or the possibility thereof, may have a

16
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depressive effect on the market price of our common stock.

17
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION

This prospectus includes forward-looking statements that relate to future events or our future financial performance

and involve known and unknown risks, uncertainties and other factors that may cause our actual results, levels of

activity, performance or achievements to differ materially from any future results, levels of activity, performance or
achievements expressed or implied by these forward-looking statements. Words such as, but not limited to, “believe,”
“expect,” “anticipate,” “estimate,” “intend,” “plan,” “targets,” “likely,” “aim,” “will,” “would,” “could,” and similar expressior
identify forward-looking statements. We have based these forward-looking statements largely on our current

expectations and future events and financial trends that we believe may affect our financial condition, results of

operation, business strategy and financial needs. Forward-looking statements include, but are not limited to,

statements about our:

99 ¢ LR T3 LT3

* limited operating history, ¢ ability to continue as a going concern, ¢ history of losses and need to raise additional
capital, * ability to retain and add merchants, ¢ ability to effectively compete, * ability to manage the growth of our
company, * potential infringement of intellectual property rights of others, ¢ limited trading market for our common
stock and the applicability of the penny stock rules, and ¢ ability to use the anti-takeover provisions of our articles
and bylaws.

You should read thoroughly this prospectus and the documents that we refer to herein with the understanding that our
actual future results may be materially different from and/or worse than what we expect. We qualify all of our
forward-looking statements by these cautionary statements including those made in Risk Factors appearing elsewhere
in this prospectus. Other sections of this prospectus include additional factors which could adversely impact our
business and financial performance. Moreover, we operate in an evolving environment. New risk factors emerge from
time to time and it is not possible for our management to predict all risk factors, nor can we assess the impact of all
factors on our business or the extent to which any factor, or combination of factors, may cause actual results to differ
materially from those contained in any forward-looking statements. Except for our ongoing obligations to disclose
material information under the Federal securities laws, we undertake no obligation to release publicly any revisions to
any forward-looking statements, to report events or to report the occurrence of unanticipated events. These
forward-looking statements speak only as of the date of this prospectus, and you should not rely on these statements
without also considering the risks and uncertainties associated with these statements and our business.

MARKET FOR COMMON EQUITY AND RELATED STOCKHOLDER MATTERS

Our common stock is quoted in the OTC Bulletin Board under the symbol “QPON.” The reported high and low last sale
prices for the common stock are shown below for the periods indicated. The quotations reflect inter-dealer prices,
without retail mark-up, markdown or commission, and may not represent actual transactions. The historical share

prices in this table have been adjusted to give effect to the forward stock split of our common stock in December

2011.
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High Low 2010 First quarter ended March 31, 2010 $2.40 $0.50 Second quarter ended June 30, 2010 $1.125
$0.375 Third quarter ended September 30, 2010 $0.85 $0.10 Fourth quarter ended December 31, 2010 $2.00 $0.10
2011  First quarter ended March 31, 2011 $1.20 $1.00 Second quarter ended June 30, 2011 $0.275 $0.275 Third
quarter ended September 30, 2011 $0.275 $0.275 Fourth quarter ended December 31, 2011 (1) $4.00 $0.20 2012

First quarter ended March 31, 2012 $3.50 $0.55 Second quarter ended June 30, 2012 $1.00 $0.22

(1) We acquired SimplePons Operations in the reverse merger on November 1, 2011.

The last sale price of our common stock as reported on the OTC Bulletin Board on September 7, 2012 was $0.65 per
share. As of September 26, 2012, there were approximately 174 record owners of our common stock.
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Dividend Policy

We have never paid cash dividends on our common stock. Under Delaware law, we may declare and pay dividends on
our capital stock either out of our surplus, as defined in the relevant Delaware statutes, or if there is no such surplus,
out of our net profits for the fiscal year in which the dividend is declared and/or the preceding fiscal year. If, however,
the capital of our company, computed in accordance with the relevant Delaware statutes, has been diminished by
depreciation in the value of our property, or by losses, or otherwise, to an amount less than the aggregate amount of
the capital represented by the issued and outstanding stock of all classes having a preference upon the distribution of
assets, we are prohibited from declaring and paying out of such net profits and dividends upon any shares of our
capital stock until the deficiency in the amount of capital represented by the issued and outstanding stock of all classes
having a preference upon the distribution of assets shall have been repaired.

Future sales under Rule 144

At September 26, 2012 we had 86,970,870 outstanding shares of common stock, all of which are “restricted securities”
under Rule 144 of the Securities Act of 1933. We have included 33,452,498 of these shares in the registration
statement of which this prospectus is a part. In general, under Rule 144, as currently in effect, a person, or person
whose shares are aggregated, who is not our affiliate or has not been an affiliate during the prior three months and
owns shares that were purchased from us, or any affiliate, at least six months previously, is entitled to make unlimited
public resales of such shares provided there is current public information available at the time of the resales. A person,
or persons whose shares are aggregated, who are affiliates of the issuer and own shares that were purchased from us,
or any affiliate, at least six months previously is generally entitled to sell within any three month period, a number of
shares of common stock that does not exceed 1% of the then outstanding shares of common stock, subject to manner
of sale provisions, notice requirements and the availability of current public information about the issuer.

The ability of our stockholders to rely upon Rule 144, however, is limited by our former status as a shell company.

Prior to the reverse merger with SimplePons Operations in November 2011, we were considered a “shell company”
under Federal securities laws. As such, our stockholders are not able to rely on Rule 144 for the sale of shares of our
common stock until a period of 12 months has lapsed from the date “Form 10 information” was filed by us with the SEC
reflecting our exit from shell status. This information was contained in a Current Report on Form 8-K filed on
November 7, 2011. If less than 12 months has elapsed since we ceased being a “shell company”, then only registered
securities can be sold pursuant to Rule 144. Lastly, any shares held by affiliates, including shares received in any
registered offering, will be subject to the resale restrictions of Rule 144(i).

Future sales of restricted common stock under Rule 144 or otherwise or of the shares which we are registering under
this prospectus could negatively impact the market price of our common stock. We are unable to estimate the number
of shares that may be sold in the future by our existing stockholders or the effect, if any, that sales of shares by our
stockholders will have on the market price of our common stock prevailing from time to time.
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CAPITALIZATION

The following table sets forth our capitalization as of June 30, 2012. The table should be read in conjunction with the
financial statements and related notes included elsewhere in this prospectus.

June 30, 2012 Long term liabilities $— Preferred stock, $0.01 par value, 5,000,000 shares authorized, O shares
outstanding — Common stock, $0.01 par value, 400,000,000 shares authorized, 79,570,870 shares outstanding
795,709 Additional paid-in capital 1,411,444 Accumulated deficit (2,260,130) Total stockholders'
equity/(deficit)  (52,977) Total capitalization $(52,977)

USE OF PROCEEDS

We will not receive any proceeds upon the sale of shares of common stock by the selling security holders. Any
proceeds that we receive from the exercise of the outstanding warrants, if exercised on a cash basis, will be used by us
for general working capital. The actual allocation of proceeds realized from the exercise of the warrants will depend
upon the amount and timing of such exercises, our operating revenues and cash position at such time and our working
capital requirements. There can be no assurances that any of the outstanding warrants will be exercised on a cash
basis, if at all.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL STATEMENTS

AND RESULTS OF OPERATIONS

The following discussion of our financial condition and results of operations for the six months ended June 30, 2012
and 2011 and should be read in conjunction with the financial statements and the notes to those statements that are
included elsewhere in this prospectus. Our discussion includes forward-looking statements based upon current
expectations that involve risks and uncertainties, such as our plans, objectives, expectations and intentions. Actual
results and the timing of events could differ materially from those anticipated in these forward-looking statements as a
result of a number of factors, including those set forth under the Risk Factors, Cautionary Notice Regarding
Forward-Looking Statements and Business sections in this prospectus. We use words such as “anticipate,” *
“plan,” “project,” “continuing,” “ongoing,
forward-looking statements.

estimate,”
expect,” “believe,” “intend,” “may,” “will,” “should,” “could,” and similar expres
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Overview

SimplePons™ is a subscription-based e-commerce smartphone application (app), and savings book that offers
consumers goods and services at substantially discounted prices, as well as buy one get one free offers (BOGO) from
local and national merchants. Using technology, we are committed to building valuable consumer-centric content on a
social platform with the focus of enhancing consumer experience and developing profitable consumer acquisition
partnerships with merchants.

Our subscribers gain annual access to savings at participating merchants and businesses in specific geographic
regions, which we refer to as “geo territories.” We have established relationships with merchants in 18 geo-territories,
including in Florida, South Carolina, Indiana, and Virginia with plans to expand nationwide subject to the availability
of sufficient capital.

As we grow, we plan to establish the following initiatives:

*building unique subscriber profiles for enhancing consumer experience, *developing an e-commerce platform for
customized savings, *leveraging on the popularity of social networking to create consumer-focused content, *using QR
(quick response) codes and relevant search/mobile technologies for e-coupon redemption and targeted marketing, and
eestablishing focused corporate and institutional partnerships for more effective subscriber acquisition.
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We believe we offer our subscribers a unique value proposition in providing immediate savings with focused and
relevant promotions. Our app subscribers enjoy the convenience of having their coupon book available through their
smartphones.

We face a number of challenges in continuing to grow our business, including additional development of our apps and
related technology to support our sales, the proper staffing size of our company and cost effective methods to market
our products and our ability to raise sufficient working capital. During the first quarter of 2012 we expanded our
workforce to help with our expansion into new geo territories which resulted in increased salary and overhead
expenses. As a result of a our lack of liquidity and streamlining of our business strategy, during the second quarter of
2012 we reallocated certain of our resources, eliminated 14 positions and have begun to establish relationships with
channel partners to market our products to their existing clients engaged in fundraising sales of similar and
complimentary products within various organizations. We will pay a flat fee per book or app to the channel partner
which will provide us with the opportunity to increase our sales while controlling our salary expense in future periods.

Lastly, like many small early stage businesses, our revenues are not sufficient to pay our operating expenses. To date,
we have relied on capital raised through the sale of our securities to provide funding for our operations. While we
have raised $385,000 in net proceeds from the sale of our securities subsequent to June 30, 2012, our expenses are
increasing even with our efforts to control our expenses. Even if we are successful in increasing our revenues from
these expected sales, we will still need to raise additional working capital. We do not have any firm commitments to
provide the additional capital which is needed and there are no assurances that we will be able to secure capital on
terms acceptable to us, if at all. Our ability to significantly increase our revenues and successfully raise additional
working capital is key to our ability to continue as a going concern. If we are not successful in both of these efforts,
we may be forced to significantly curtail some or all of our operations.

Going Concern

We incurred net losses of $2,260,130 from inception through June 30, 2012 and a net loss of $1,428,540 for the six
months ended June 30, 2012. The report of our independent registered public accounting firm on our financial
statements for the period of inception (February 7, 2011) through December 31, 2011 contains an explanatory
paragraph regarding our ability to continue as a going concern based upon our net loss and cash used in operations.
These factors, among others, raise substantial doubt about our ability to continue as a going concern. Our financial
statements do not include any adjustments that might result from the outcome of this uncertainty. There are no
assurances we will be successful in our efforts to generate revenues or report profitable operations or to continue as a
going concern, in which event investors would lose their entire investment in our company.

23



Edgar Filing: SimplePons, Inc. - Form S-1

Results of Operations

Six months ended June 30, 2012 as compared to the period from February 7, 2011 (inception) to June 30, 2011

Our revenues during the three and six months ended June 30, 2012 represent revenues from the sale of our discount
coupon books. Our costs of good sold represents the costs of printing the books. During the three months ended June
30, 2012 we had a negative gross profit margin of 64% as compared to a gross margin of 18% for the six months
ended June 30, 2012 and a gross profit margin of 85% for the first quarter of 2012. The decline in our gross margin in
the second quarter of 2012 is attributable to an impairment for obsolete inventory of $12,492. Based upon non-binding
indications of purchases we have received from a number of organizations and companies who typically engage in
fundraising activities in those periods, we anticipate our revenue will increase during the third and fourth quarters of
2012 as we launch our 2013 books. There are no assurances, however, that our expectations are correct.

Our total operating expenses for the three months and six months ended June 30, 2012 increased substantially from
the 2011 periods. The following factors were primarily attributable to this increase:

 Salary expense increased 457% and 1,108% in the three and six months ended June 30, 2012 from the periods in
2011. As described elsewhere herein, at the end of June 2012 we eliminated 14 salaried employees and decreased our
salary expense by approximately $32,000 per month. We expect, however, that our salary expense may increase in
future periods depending on the degree to which we expand our business as we anticipate adding an additional
software engineer and a director of sales and marketing in the future at a cost of approximately $18,000 per month.

* Consulting expense increased 191% and 178% in the three and six months ended June 30, 2012 from the 2011
periods. Consulting expense relates to agreements we entered into with a variety of consultants and which costs are
being amortized over the term of the agreements. * Selling, general and administrative, or SG&A expense
principally includes rent, travel, commissions, professional fees, promotional, entertainment and advertising expenses,
market research, fundraising expenses and other overhead expenses excluding salary expense. The principal increases
in SG&A expenses in the three and six months ended June 30, 2012 from the periods in 2011 included increases
stock-based consulting expenses, option expense, travel and entertainment expenses, rent, and costs associated with
books distributed as promotional materials. We expect that our SG&A will continue to increase in future periods as
our business expands although at this time we are not able to quantify the expected increase.

Depreciation and amortization expense increased for the three and six months ended June 30, 2012 as result of placing
our website and mobile applications in service.

Total other income/(expense) for the three and six months ended June 30, 2012 includes $14,800 of liquidated
damages which we have accrued as a result of our failure to timely file a registration statement related to a private
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placement of our securities which closed during the second quarter of 2012.

2011

As of December 31, 2011, we had exited development stage and begun generating revenues. Our operating expenses
for the period from inception (February 7, 2011) through December 31, 2011 consisted primarily of salary expense,
consulting fees, legal and professional fees and selling, general and administrative expenses.

10
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Liquidity and Capital Resources

Liquidity is the ability of a company to generate sufficient cash to satisfy its needs for cash. We do not have any
commitments for capital expenditures during the next 12 months nor do we have any external sources of capital. Our
working capital is not sufficient to fund our operations over the next 12 months and permit us to satisfy our
obligations as they become due. At June 30, 2012 we had working capital deficit of $214,466 as compared to working
capital of $364,043 at December 31, 2011. Our decrease of working capital of approximately 159% is primarily
attributable to decreases in cash, inventory and prepaid expenses and other current assets, offset by an increases in
accounts payable and accrued expenses, accrued salary officers, liquidated damages and convertible notes payable —
related party. The decrease in our inventory at June 30, 2012 from December 31, 2011 reflects the write off of
obsolete inventory of $12,492 and books that were given away for promotional purposes. We have begun receiving
our new inventory in August 2012.

The increase in our accounts payable and accrued expenses and accrued officers salaries at June 30, 2012 is directly
attributable to our lack of liquidity. We are delaying the payment of certain obligations to third parties and our
executive officers which have accrued the bulk of the compensation due them under the terms of their employment
agreements. In addition, during the second quarter of 2012 the lack of sufficient liquidity has adversely impacted our
ability to implement our business plan. As discussed above, subsequent to June 30, 2012 we have raised additional
capital which has alleviated to a degree our lack of liquidity.

Net cash used in operating activities was approximately $605,000 for the six months ended June 30, 2012 as
compared to net cash used in operating activities of approximately $86,600 for the period of February 7, 2011
(inception) to June 30, 2011. In the six months ended June 30, 2012 cash was used to fund our operating loss of
$1,428,540 which was partially offset by an increase in depreciation expense and amortization expense of $24,538
impairment of inventory in the amount of $12,492, stock compensation for common stock issued to consultants of
$275,000, stock option expense for options issued to employees and officers of $164,070, decrease in accounts
receivable of $820, a decrease in prepaid expense of $66,559 mainly from the amortization of prepaid insurance,
decrease in deposits of $ 212 and inventory of $16,261, an increase in liquidated damages of $14,800 for our failure to
file a registration statement in a timely manner, an increase in accounts payable of $92,008 mainly attributable to
unpaid legal, professional and consulting fees, and an increase of $156,743 for accrued salary owed to executive
officers. Subsequent to June 30, 2012 certain of our executive officers received $111,000 of their accrued salary,
however, these officers have continued to accrue salaries for the third quarter of 2012.

For the period of February 7, 2011 (inception) to June 30, 2011 cash was used to fund our loss from operations of
$167,150 which was partial offset by an increase depreciation expense and amortization expense of $6,250, stock
compensation for common stock issued to consultants of $80,156, an increase in prepaid expense of $50,550, an
increase in accounts payable of $7,176 mainly attributable to unpaid legal, professional and consulting bills, and an
increase of $37,500 for accrued salary owed to executive officers.
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Net cash used in operating activities for the period of inception (February 7, 2011) through December 31, 2011
primarily consisted of our net loss adjusted for certain non-cash items such as depreciation and stock based
compensation as well as changes in working capital.

Net cash used in investing activities was approximately $47,500 for the six months ended June 30, 2012 as compared
to approximately $34,400 for the period of February 7, 2011 (inception) to June 30, 2011 reflects our website
development investments and purchase of trademarks and additional equipment.

Net cash used in investing activities for the period of inception (February 7, 2011) through December 31, 2011
primarily consisted of the costs associated with registering a trademark, and other costs for the startup of the
SimplePons business.

Net cash provided by financing activities for the six months ended June 30, 2012 was approximately $549,000 and
reflects proceeds from the sale of our securities and a note to a related party. Net cash provided by financing activities
for the period of February 7, 2011 (inception) to June 30, 2011 was approximately $482,000 and reflects proceeds
from the sale of securities.

Net cash provided by financing activities for the period of inception (February 7, 2011) through December 31, 2011
represented proceeds to us from the sale of securities in a private placement.

11
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Critical Accounting Policies

Website Development

We have adopted the provisions of Financial Accounting Standards Board (FASB) Accounting Standards Codification
(ASC) No. 350 Intangible-Goodwill and Other. Costs incurred in the planning stage of a website are expensed, while
costs incurred in the development stage are capitalized and amortized over the estimated three year life of the asset.

Stock-Based Compensation

We recognize compensation costs to employees under FASB ASC No. 718, Compensation — Stock Compensation.
Under FASB ASC No. 718, companies are required to measure the compensation costs of share-based compensation
arrangements based on the grant-date fair value and recognize the costs in the financial statements over the period
during which employees are required to provide services. Share based compensation arrangements include stock
options, restricted share plans, performance based awards, share appreciation rights and employee share purchase
plans. As such, compensation cost is measured on the date of grant at their fair value. Such compensation amounts, if
any, are amortized over the respective vesting periods of the option grant.

Equity instruments issued to other than employees are recorded on the basis of the fair value of the instruments, as
required by FASB ASC No. 505, Equity Based Payments to Non-Employees. In general, the measurement date is
when either a performance commitment, as defined, is reached or the earlier of (i) the non-employee performance is
complete or (ii) the instruments are vested. The measured value related to the instruments is recognized over a period
based on the facts and circumstances of each particular grant as defined in the FASB ASC.

Recent Accounting Pronouncements

The recent accounting standards that have been issued or proposed by the FASB or other standards-setting bodies that
do not require adoption until a future date are not expected to have a material impact on the consolidated financial
statements upon adoption.

Off Balance Sheet Arrangements
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As of the date of this prospectus, we do not have any off-balance sheet arrangements that have or are reasonably likely
to have a current or future effect on our financial condition, changes in financial condition, revenues or expenses,
results of operations, liquidity, capital expenditures or capital resources that are material to investors. The term
"off-balance sheet arrangement" generally means any transaction, agreement or other contractual arrangement to
which an entity unconsolidated with us is a party, under which we have any obligation arising under a guarantee
contract, derivative instrument or variable interest or a retained or contingent interest in assets transferred to such
entity or similar arrangement that serves as credit, liquidity or market risk support for such assets.

Change of Auditors

On November 1, 2011, we dismissed Rothstein, Kass & Company, P.C. as our independent registered public
accounting firm and engaged Webb & Company, P.A. as our independent registered public accounting firm.
Rothstein, Kass & Company, P.C. has served as our independent registered public accounting firm since January 14,
2004 and audited our financial statements for the years ended December 31, 2010, 2009, 2008, 2007, 2006, 2005,
2004 and 2003. The dismissal of Rothstein, Kass & Company, P.C. was approved by our board of directors on
November 1, 2011. Rothstein, Kass & Company, P.C. did not resign or decline to stand for re-election.

Neither the report of Rothstein, Kass & Company, P.C. dated March 28, 2011 on our balance sheets as of December
31, 2010 and 2009 and the related statements of operations, stockholders’ equity (deficit), and cash flows for the years
ended December 31, 2010 and 2009 nor the report of Rothstein, Kass & Company, P.C. dated April 12, 2010 on our
balance sheets as of December 31, 2009 and 2008 and the related statements of operations, stockholders’ equity
(deficit), and cash flows for the years ended December 31, 2009 and 2008 contained an adverse opinion or a
disclaimer of opinion, nor was either such report qualified or modified as to uncertainty, audit scope, or accounting
principles, except that both such reports raised substantial doubts on our ability to continue as a going concern.

During our two most recent fiscal years and the subsequent interim period preceding our decision to dismiss
Rothstein, Kass & Company, P.C. we had no disagreements with the firm on any matter of accounting principles or
practices, financial statement disclosure, or auditing scope of procedure which disagreement if not resolved to the
satisfaction of Rothstein, Kass & Company, P.C. would have caused it to make reference to the subject matter of the
disagreement in connection with its report.

During our two most recent fiscal years and the subsequent interim period prior to retaining Webb & Company, P.A.
(1) neither we nor anyone on our behalf consulted Webb & Company, P.A. regarding (a) either the application of
accounting principles to a specified transaction, either completed or proposed, or the type of audit opinion that might
be rendered on our financial statements or (b) any matter that was the subject of a disagreement or a reportable event
as set forth in Item 304(a)(1)(iv) and (v), respectively, of Regulation S-K, and (2) Webb & Company, P.A. did not
provide us with a written report or oral advice that they concluded was an important factor considered by us in
reaching a decision as to accounting, auditing or financial reporting issue.
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OUR BUSINESS

Overview

SimplePons™ is a subscription-based e-commerce smartphone application (app), and savings deal book that offers
consumers goods and services at substantially discounted prices, as well as buy one get one free offers (BOGO) from
local and national merchants. SimplePons’ subscribers gain access to coupons offering savings that can be used
throughout the calendar year at participating merchants and businesses in specific geographic regions, which we refer
to as “geo territories”.

Our business model leverages a traditional printed coupon book with a smartphone app that provides mobile access to
all the discount coupons in our savings deal book. We believe the future of the coupon business to be in this mobile
technology as a result of what we believe to be increased consumer sophistication, price efficiencies and superior ease
of use. We believe the geo-location feature of our smartphone app enables subscribers to quickly search for available
savings deal locations. Visitors and subscribers are able to browse and buy the SimplePons’ electronic deals for their
smartphone app or SimplePons savings deal books from our website at www.simplepons.com.

We believe we offer our subscribers a unique value proposition: the subscriber can recoup the entire cost of the app or
savings deal book typically after using one or two coupons and then continues to enjoy additional savings. In addition,
unlike traditional printed coupon books, our app subscribers enjoy the benefit of having their coupon book available
through their smartphones.

The SimplePons deal book retails in two formats: traditional print format and an electronic format available as a
smartphone app downloadable from the iTunes App Store. We are initially focusing on direct sales in connection with
fundraising activities by schools, youth groups, sports teams and religious organizations. In the future, subject to,
among other factors, sufficient available funds, we may explore and utilize multiple channels.

Our operating subsidiary was formed in February 2011 and through September 30, 2011 it was a development stage
company. During the third quarter of 2011 we launched the beta version of our website at www.simplepons.com and
completed our first smartphone app for the iPhone. We launched our app for use on Android smartphones in May
2012.
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Our Strategy

Our objective is to combine communication technology with a traditional, time-proven business model — discount
coupons — and become a key promotional tool to drive customers to merchant’s doors.

Key elements of our strategy include the following, all of which are subject to availability of sufficient working
capital:

 Establish a technology platform. We expect to invest in developing a flexible platform that can better target
promotions and increase redemption and subscription rates while providing marketing information to merchants. Our
updated website is currently on a test server and we expect to launch it during the third quarter of 2012. * Grow
our subscriber base. Our goal is to acquire and retain subscribers by delivering value, convenience and savings. We
plan to invest in subscriber acquisition via various online marketing tools such as keyword search marketing, email,
and social media sites such as Facebook and Twitter. In addition, we believe that our platform will further drive
subscriber growth by word-of-mouth promotion. * Grow the number of merchants we feature. To increase
merchant growth we expect to make investments in building merchant relationships. As of the end of August 2012, we
have in excess of 2,000 merchants. * Increase the number and variety of our products we offer. We expect to
distribute in the next 12 months targeted or market-specific coupon books and offer “super deals” that are a “daily deal”
style component with limited time offers In addition, we expect to introduce new products that include bundles of “free
deals” for users to try and establish business to business affiliate relationships with the travel industry which we expect
will generate additional revenue based upon a percentage of the bookings originated by these relationships. .
Increase the number of markets we serve. Our initial geographic focus has been Florida and we are currently within
18 geo territories including Florida, Indiana, Virginia and South Carolina. Based upon our internal research, we
believe there are approximately 175 additional geo territories nationwide with demographics favorable to our business
model. We expect to continue to expand our geo territories over the next 12 months. * Develop multiple sales
channels. Historically, community and charitable organizations have been a primary distribution channel for printed
discount coupon books. Our fundraising platform enables these organizations to conduct entire fundraising campaigns
electronically, thus eliminating the need for door to door selling, physical coupon books, counting orders and
collecting cash or checks. We will seek to partner with affiliates who will display, promote and distribute our
subscription based smartphone app to their users in exchange for a share of the revenue generated from sales of our
smartphone app. We will also explore brick and mortar cross-promotion, private label bundles and corporate
partnerships to derive sales.

SimplePons - our smartphone app and savings deal book

The smartphone app and deal book include coupons for fine and casual dining, fast food restaurants as well as
recreational activities and entertainment venues contained within a specific geo territory. All our coupons offer
significant value: typically 50% off or buy-one-get-one free. Our goal is to have in excess of 100 merchants with more
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than 300 deals in each geo territory to provide true value to our subscribers.

Ours is a subscription-based revenue model, with no charge to merchants, wherein we sell our territory-specific app or
deal book, typically for $20 per year. We also have the ability to upsell subscribers multiple ways, including new geo
territories, customized books and super deals.

Subject to the availability of sufficient working capital, over the next 12 months we intend to invest in several product
enhancements, including subscriber profile creation, such as a listing of favorites, affiliate link generators, and widget
generators to track sales.

Our Merchants

SimplePons targets local and national merchants for each geo territory. Merchants are obtained through a combination
of direct sales and telemarketing. Our merchant agreements detail the terms of all coupons or discounts offered for a
specific period of time which is generally one year.

To date, we have agreements with in excess of 2,000 merchants, including local businesses and regional and national
chains such as Burger King, Jiffy Lube, Carvel, Omaha Steaks, and Honey Baked Ham. To date, our deal books
comprise approximately 90% local merchants and approximately 10% regional and national merchants. We expect
this mix to evolve as we gain a national footprint and develop our technology to provide better feedback to merchants
regarding their customers and couponing initiatives. We believe that a strong base of national merchants will assist us
to accelerate our growth by providing a foundation for rapid expansion into new geo territories.
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Sales

Initially, our sales efforts were based upon an in-house team of sales representatives. In an effort to conserve our cash
resources, during the first quarter of 2012 we eliminated the majority of our in-house sales team and began
establishing relationships with channel partners to market our products to their existing clients engaged in fundraising
sales of similar and complimentary products within various organizations. As of the date hereof, we have signed one
year agreements with two channel partners, one for Miami-Dade County, Florida and the second for Brevard County,
Florida and the areas of Naples and Ft. Myers, Florida. Under the terms of these agreement, we will pay a flat fee of
per book or app to the channel partner for each book or app which has been sold by the distributor.

Competition

We expect competition in e-commerce generally, and group buying in particular, to continue to increase because there
are no significant barriers to entry. We believe that our major competitors include Entertainment Promotions and
Enjoy the City in the printed discount coupon sector and Groupon and Living Social from the daily deal sector. We
also compete against other Internet sites that are focused on specific communities or interests and offer coupons or
discount arrangements related to such communities or interests, as well as traditional offline coupon and discount
services, newspapers, magazines and other traditional media companies who provide coupons and discounts on
products and services. Most of our competitors are well-established companies that have substantially greater brand
recognition, established merchant base, infrastructure and financial resources than we have. There are no assurances
we will ever effectively compete in our target market.

Intellectual property

We regard our domain name, trademarks, trade secrets and similar intellectual property as valuable to our business,
and rely on trademark and copyright law, trade secret protection and confidentiality or license agreements with our
employees, partners and others to protect our proprietary rights. We have applied for federal trademark on
SimplePons™. We own the rights to the domain name www.simplepons.com. However, as with phone numbers, we do
not have and cannot acquire any property rights in an Internet address. The regulation of domain names in the United
States and in other countries is also subject to change. Regulatory bodies could establish additional top-level domains,
appoint additional domain name registrars or modify the requirements for holding domain names. As a result, we
might not be able to maintain our domain names or obtain comparable domain names, which could harm our business.
There can be no assurance that the steps taken by us will be adequate to prevent misappropriation or infringement of
our proprietary property.

Regulation
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We are subject to a number of domestic laws and regulations that affect companies conducting business on the
Internet, many of which are still evolving and could be interpreted in ways that could harm our business. In the United
States, laws relating to the liability of providers of online services for activities of their users and other third parties
are currently being tested by a number of claims. These regulations and laws may involve taxation, tariffs, subscriber
privacy, data protection, content, copyrights, distribution, electronic contracts and other communications, consumer
protection, the provision of online payment services and the characteristics and quality of services. It is not clear how
existing laws governing issues such as property ownership, sales and other taxes, libel and personal privacy apply to
the Internet as the vast majority of these laws were adopted prior to the advent of the Internet and do not contemplate
or address the unique issues raised by the Internet or e-commerce. Any adverse legal or regulatory developments
could substantially harm our business.

Many states have passed laws requiring notification to subscribers when there is a security breach of personal data.
There are also a number of legislative proposals pending before the U.S. Congress and various state legislative bodies
concerning data protection. It is possible that these laws may be interpreted and applied in a manner that is
inconsistent with our data practices. If so, in addition to the possibility of fines, this could result in an order requiring
that we change our data practices, which could have an adverse effect on our business. Furthermore, the Digital
Millennium Copyright Act has provisions that limit, but do not necessarily eliminate, our liability for linking to
third-party websites that include materials that infringe copyrights or other rights, so long as we comply with the
statutory requirements of this act. Complying with these various laws could cause us to incur substantial costs or
require us to change our business practices in a manner adverse to our business.
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Employees

In addition to our three executive officers, at September 26, 2012, we had five full time employees.
Our properties

Our principal executive offices are located in approximately 3,200 square feet of office space which we lease from an
unaffiliated third party under the terms of a three year agreement expiring in December 2014. Under the terms of the
lease, the annual base rent and our share of the operating expenses will range from approximately $60,000 in year one
to approximately $62,000 in year three.

Legal proceedings

We are not a party to any pending or threatened litigation.

Our History

From our incorporation in 1985 through 1999, we operated under the name Procept, Inc., as a biotechnology company
engaged in the development and commercialization of novel drugs with a product portfolio focused on infectious
diseases and oncology. During fiscal 2000, we closed our research facilities and out-licensed products which had been
under development by us for several years.

In January 2000, we acquired Heaven’s Door Corporation, a company that provided products and services over the
Internet. Effective with the acquisition of Heaven’s Door, our name was changed from Procept, Inc. to
HeavenlyDoor.com, Inc. At the same time, Procept, Inc. became the new name of our subsidiary, Pacific
Pharmaceuticals, Inc., a company engaged in the development of cancer therapies, which we acquired in March 1999.
After a sustained period of deterioration in the Internet and technology sectors and related capital markets, we
decided, in the fourth quarter of 2000, to discontinue the pursuit of our Internet strategy. Shortly thereafter, we entered
into an agreement to sell all of our Web-based assets and Internet operations and ceased our Internet activities. In
connection with this agreement, we changed our name, on December 31, 2000, from HeavenlyDoor.com, Inc. to
Paligent Inc.

From 2001 until the transaction with IFLC, we were a shell company as that term is defined in the Securities Act of
1933.
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On November 29, 2006, we acquired IFLC, then known as International Fight League, Inc., a privately held Delaware
corporation, pursuant to an agreement and plan of merger, dated as of August 25, 2006, by and among us, our wholly
owned subsidiary, and IFLC. Immediately following the merger, we changed our name to International Fight League,
Inc. and continued to operate the business of organizing and promoting a mixed martial arts sports league under the
name “International Fight League.” We discontinued our operations during the quarter ended September 30, 2008, and
on September 15, 2008, our wholly-owned subsidiary, IFLC, through which we conducted our operations and which
held substantially all of our assets, voluntarily filed a petition for reorganization relief under Chapter 11 of the
Bankruptcy Code in the United States Bankruptcy Court for the Southern District of New York. IFLC’s bankruptcy
case was docketed as In re IFL Corp., Case No. 08-13589 (MG).

On November 17, 2008, IFLC sold substantially all of its assets to HD Net for $650,000 in cash plus the assumption
of certain of IFLC’s obligations, pursuant to a sale under Section 363 of the Bankruptcy Code which was approved by
the Court on October 28, 2008. In connection with the sale of substantially all of our assets to HD Net, the assets sold
included the name “International Fight League,” our corporate name. After confirmation of the plan filed with the
bankruptcy court and the sale to HD Net, we had no ongoing business operations. Upon the closing of this transaction,
we became a “shell company” as that term is defined under federal securities laws.

On January 11, 2010, Insurance Marketing Solutions LLC purchased 730,941 shares of our Series A Convertible
Preferred Stock pursuant to the terms of a Series A Preferred Stock Purchase Agreement. The Series A Preferred
Stock was convertible into an aggregate of 1,827,353, shares of our common stock. This transaction resulted in a
change of control of our company. All shares of our Series A Preferred Stock have subsequently been converted into
common stock.

In November 2011 we acquired SimplePons Operations in a reverse merger. At closing, in exchange for all of the
issued and outstanding capital stock of SimplePons Operations we issued the holders of those shares 74,890,000
shares of the our common stock, which, after giving effect to the stock repurchase described below, represented
approximately 97.4% of our outstanding common stock. At closing, we also issued the SimplePons Operations’
stockholders who were also warrant holders common stock purchase warrants to purchase 20,010,000 shares of our
common stock at an exercise price of $0.25 per share in exchange for identical three year warrants to purchase
SimplePons Operations’ common stock which were held by the warrant holders immediately prior to closing. Upon the
closing of the reverse merger, our sole officer and director resigned and simultaneously with the reverse merger a new
board of directors and new officers were appointed. In connection with the reverse merger, we exited shell status and
our business and operations are now those of SimplePons Operations. At closing of the reverse merger, SimplePons
Operations entered into a stock repurchase agreement with our then principal stockholder and an affiliate of our then
sole officer and director, pursuant to which SimplePons Operations purchased 2,024,706 shares of our common stock
for $335,000. Following such purchase, these shares were cancelled and returned to the status of authorized but
unissued shares of our common stock.

In December 2011, we changed our name to SimplePons, Inc. In December 2011, we also effected a forward stock
split of all of the outstanding shares of our common stock at a ratio of two for one (2:1). All share and per share
information in this prospectus gives effect to this stock split.
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