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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-Q

(Mark One)

x Quarterly report under Section 13 or 15(d) of the Securities Exchange Act of 1934
For the quarterly period ended March 31, 2009

¨ Transition report under Section 13 or 15(d) of the Exchange Act
For the transition period from              to             

Commission File Number 001-33698

Triplecrown Acquisition Corp.
(Exact Name of Issuer as Specified in Its Charter)
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Delaware 26-0333311
(State or other Jurisdiction of

Incorporation or Organization)

(I.R.S. Employer

Identification No.)

970 West Broadway, PMB 402, Jackson, Wyoming 83001
(Address of Principal Executive Office)

(307) 633-2831

(Issuer�s Telephone Number, Including Area Code)

Check whether the issuer (1) filed all reports required to be filed by Section 13 or 15(d) of the Exchange Act during the past 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 during the preceding 12 months (or for such shorter period that
the registrant was required to submit and post such files).    Yes  ¨    No  ¨

Indicate by check mark whether the Registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting company� in Rule 12b-2 of the Exchange Act
(Check one).

Large accelerated filer ¨ Accelerated filer x

Non-accelerated filer ¨   (Do not check if 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 Exchange Act).    Yes  x    No  ¨

As of May 11, 2009, 69,000,000 shares of common stock, par value $.0001 per share, were issued and outstanding.
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Forward-Looking Statements

This report, and the information incorporated by reference in it, include �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�). Our
forward-looking statements include, but are not limited to, statements regarding our or our management�s expectations, hopes, beliefs,
intentions or strategies regarding the future. In addition, any statements that refer to projections, forecasts or other characterizations of future
events or circumstances, including any underlying assumptions, are forward-looking statements. The words �anticipate,� �believe,�
�continue,� �could,� �estimate,� �expect,� �intend,� �may,� �might,� �plan,� �possible,� �potential,� �predict,� �project,� �should,�
�would� and similar expressions may identify forward-looking statements, but the absence of these words does not mean that a statement is not
forward-looking. Forward-looking statements in this report may include, for example, statements about our:

� Ability to complete our initial business combination;

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

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

� Potential ability to obtain additional financing to complete our initial business combination;

� Limited pool of prospective target businesses;

� The ability of our officers and directors to generate a number of potential investment opportunities;

� Potential change in control if we acquire one or more target businesses for stock;

� Our public securities� potential liquidity and trading;

� The delisting of our securities from the NYSE Amex or the ability to have our securities listed on the NYSE Amex following our initial
business combination;

� Use of proceeds not held in the trust account or available to us from interest and dividend income on the trust account balance; or

� Financial performance.
The forward-looking statements contained or incorporated by reference in this report are based on our current expectations and beliefs
concerning future developments and their potential effects on us and speak only as of the date of such statement. There can be no assurance that
future developments affecting us will be those that we have anticipated. These forward-looking statements involve a number of risks,
uncertainties (some of which are beyond our control) or other assumptions that may cause actual results or performance to be materially
different from those expressed or implied by these forward-looking statements. These risks and uncertainties include, but are not limited to,
those factors described under the heading �Risk Factors�(refer to Part I, Item IA of the Company�s December 31, 2008 Form 10-K). Should
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one or more of these risks or uncertainties materialize, or should any of our assumptions prove incorrect, actual results may vary in material
respects from those projected in these forward-looking statements. We undertake no obligation to update or revise any forward-looking
statements, whether as a result of new information, future events or otherwise, except as may be required under applicable securities laws.

References in this report to �we,� �us� or �our company� refers to Triplecrown Acquisition Corp. References to �public stockholders� refer
to purchasers of our securities by persons other than our founders in, or subsequent to, our initial public offering.

ii
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Part I: Financial Information

Item 1 � Financial Statements (Unaudited)

Triplecrown Acquisition Corp.

(a development stage enterprise)

Condensed Balance Sheets

March 31,
2009

(Unaudited)
December 31,

2008
Assets

Current assets
Cash and cash equivalents $ 213,912 $ 111,606
Cash held in trust account, interest and dividends available for working capital and taxes (including prepaid
income taxes of $320,684 and $126,181 as of March 31, 2009 and December 31, 2008, respectively) 4,007,914 4,707,238
Other current assets 70,242 91,067

Total current assets 4,292,068 4,909,911

Trust account, restricted
Cash held in trust account, restricted 539,067,640 538,747,464
Accrued interest receivable, trust account, restricted 15,406 129,192

Total trust account restricted 539,083,046 538,876,656

Total assets $ 543,375,114 $ 543,786,567

Liabilities and Stockholders� Equity

Current liabilities
Accounts payable and accrued expenses $ 370,886 $ 404,682

Total current liabilities 370,886 404,682

Common stock, subject to possible conversion, 16,559,999 shares at conversion value 161,724,904 161,662,987

Commitment and contingencies

Stockholders� equity
Preferred stock, $.0001 par value, authorized 1,000,000 shares; none issued �  �  
Common stock, $.0001 par value, authorized 160,000,000 shares; total issued and outstanding 69,000,000
shares, (less 16,559,999 shares, subject to possible conversion) 5,244 5,244
Additional paid-in capital 375,168,532 375,230,449
Income accumulated during development stage 6,105,548 6,483,205

Total stockholders� equity 381,279,324 381,718,898
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Total liabilities and stockholders� equity $ 543,375,114 $ 543,786,567

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

3
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Triplecrown Acquisition Corp.

(a development stage enterprise)

Condensed Statements of Operations

(unaudited)

For the three

months

ended
March 31, 2009

For the three

months

ended
March 31, 2008

For the period

from
June 8, 2007
(inception)

through
March 31, 2009

Revenue $ �  $ �  $ �  

Formation and operating costs 624,055 362,730 2,288,543

Loss from operations (624,055) (362,730) (2,288,543)

Interest and dividend income 51,895 3,530,645 12,068,407

(Loss) income before (benefit from) provision for income taxes (572,160) 3,167,915 9,779,864

(Benefit from) provision for income taxes (194,503) 1,002,120 3,674,316

Net (loss) income (377,657) 2,165,795 6,105,548

Accretion of trust account income relating to common stock subject to possible
conversion (61,917) �  (645,914)

Net (loss) income attributable to other common stockholders $ (439,574) $ 2,165,795 $ 5,459,634

Weighted average number of common shares outstanding excluding shares subject
to possible conversion-basic and diluted 52,440,001 52,440,001

Basic and diluted net (loss) income per share attributable to other common
stockholders $ (.01) $ .04

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

4
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Triplecrown Acquisition Corp.

(a development stage enterprise)

Condensed Statement of Changes in Stockholders� Equity

(unaudited)

For the Period From June 8, 2007 (inception) through March 31, 2009

Common Stock

Additional

Paid-in
Capital

Income
Accumulated

During
Development Stage

Total

Stockholders�
EquityShares Amount

Balance, June 8, 2007 (inception) �  $ �  $ �  $ �  $ �  

Issuance of stock to initial stockholders at $0.002 per
share 13,800,000 1,380 23,620 �  25,000

Sale of 55,200,000 units, net of underwriters� discount
and offering expenses of $20,126,320 (includes
16,559,999 shares subject to possible conversion) 55,200,000 5,520 531,868,160 �  531,873,680

Proceeds subject to possible conversion of 16,559,999
shares �  (1,656) (161,077,334) �  (161,078,990)

Proceeds from issuance of sponsors� warrants at $1.00
per warrant �  �  5,000,000 �  5,000,000

Net income for the period from June 8, 2007
(inception) through December 31, 2007 �  �  �  1,824,397 1,824,397

Balance, December 31, 2007 69,000,000 5,244 375,814,446 1,824,397 377,644,087

Accretion of trust account income relating to common
stock subject to possible conversion for the year ended
December 31, 2008 �  �  (583,997) �  (583,997)

Net income for the year ended December 31, 2008 �  �  �  4,658,808 4,658,808

Balance, December 31, 2008 69,000,000 5,244 375,230,449 6,483,205 381,718,898

Accretion of trust account income relating to common
stock subject to possible conversion for the period
January 1, 2009 through March 31, 2009 �  �  (61,917) �  (61,917)

Net loss for the three months ended March 31, 2009 �  �  �  (377,657) (377,657)

Balance, March 31, 2009 (unaudited) 69,000,000 $ 5,244 $ 375,168,532 $ 6,105,548 $ 381,279,324

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

(a development stage enterprise)

Condensed Statements of Cash Flows

(unaudited)

For the three
months ended

March 31, 2009

For the three

months ended
March 31, 2008

For the period
from June 8, 2007

(inception) through
March 31, 2009

Cash flows from operating activities
Net (loss) income $ (377,657) $ 2,165,795 $ 6,105,548
Adjustments to reconcile net (loss) income to net cash provided by (used in)
operating activities
Changes in operating assets and liabilities:
Other current assets 20,825 (41,128) (70,242)
Income taxes payable �  (597,880) �  
Accounts payable and accrued expenses (33,796) 38,850 370,886

Net cash (used in) provided by operating activities (390,628) 1,565,637 6,406,192

Cash flows from investing activities
Cash held in trust account, restricted (206,390) �  (539,212,238)
Cash held in trust account, interest and dividend income available for
working capital and taxes 699,324 (1,830,499) (3,878,722)

Net cash provided by (used in) investing activities 492,934 (1,830,499) (543,090,960)

Cash flows from financing activities
Proceeds from issuance of stock to initial stockholders �  �  25,000
Proceeds from notes payable, stockholders �  �  112,500
Repayments of notes payable, stockholders �  �  (112,500)
Gross proceeds from issuance of sponsors� warrants �  �  5,000,000
Gross proceeds from initial public offering and over-allotments options �  �  552,000,000
Payment of offering costs �  �  (20,126,320)

Net cash provided by financing activities �  �  536,898,680

Net increase (decrease) in cash and cash equivalents 102,306 (264,862) 213,912
Cash and cash equivalents at beginning of the period 111,606 296,913 �  

Cash and cash equivalents at end of the period $ 213,912 $ 32,051 $ 213,912

Supplemental disclosure of cash flow information:
Cash paid during the period for:
Income taxes $ �  $ �  $ 3,995,000

Supplemental disclosure of non-cash transactions:
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Accretion of trust account income relating to common stock subject to
possible conversion $ 61,917 $ �  $ 645,914

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

(a development stage enterprise)

NOTES TO THE UNAUDITED CONDENSED INTERIM FINANCIAL STATEMENTS

Note 1 - Interim Financial Information, Organization, Business Operations, Going Concern Considerations And Significant Accounting
Policies

Triplecrown Acquisition Corp.�s (the �Company�) (a development stage enterprise) unaudited condensed interim financial statements as of
March 31, 2009, and for the three month periods ending March 31, 2009 and 2008, and for the period from June 8, 2007 (inception) through
March 31, 2009, have been prepared in accordance with accounting principles generally accepted in the United States of America (�GAAP�) for
interim financial information and with the instructions to Form 10-Q. Accordingly, they do not include all of the information and footnotes
required by GAAP for complete financial statements. In the opinion of management, all adjustments (consisting of normal recurring accruals)
considered necessary for a fair presentation have been included. Operating results for the interim period presented are not necessarily indicative
of the results to be expected for any other interim period or for the full year. These unaudited condensed interim financial statements should be
read in conjunction with the audited financial statements and notes thereto for the fiscal year ended December 31, 2008 included in the
Company�s Form 10-K filed on March 13, 2009. The accounting policies used in preparing these unaudited condensed financial statements are
consistent with those described in the December 31, 2008 audited financial statements.

The Company was incorporated in Delaware on June 8, 2007 as a blank check company to serve as a vehicle to effect a merger, capital stock
exchange, asset acquisition, stock purchase, reorganization or other similar business combination with one or more operating businesses in the
financial services industry (�Business Combination�).

All activity from June 8, 2007 (inception) through October 25, 2007 relates to the Company�s formation and the Company�s initial public offering
(�Offering�). Since October 25, 2007, the Company has been searching for a target business to acquire. The Company has selected December 31
as its fiscal year end.

Going Concern and Management�s Plan and Intentions

The Company�s only source of income to enable it to continue to fund its search for an acquisition candidate is the interest and dividends it earns
on its cash held in the trust account. These funds may not be sufficient to maintain the Company until a Business Combination is consummated.
Pursuant to its Certificate of Incorporation, if the Company is unable to consummate a timely Business Combination prior to October 22, 2009,
the Company would have to liquidate and return the funds held in the trust account to the holders of shares issued in the Offering. There can be
no assurance that the Company will enter into a Business Combination prior to October 22, 2009. These factors raise substantial doubt about the
Company�s ability to continue as a going concern. The unaudited condensed interim financial statements do not include any adjustment that
might result from the outcome of these uncertainties.

7
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TRIPLECROWN ACQUISITION CORP.

(a development stage enterprise)

NOTES TO THE UNAUDITED CONDENSED INTERIM FINANCIAL STATEMENTS

Note 1 - Interim Financial Information, Organization, Business Operations, Going Concern Considerations And Significant Accounting
Policies (Continued)

Concentration of Credit Risk

Statement of Financial Accounting Standards (�SFAS�) No. 105, �Disclosure of Information about Financial Instruments with Off-Balance Sheet
Risk and Financial Instruments with Concentration of Credit Risk�, requires disclosure of significant concentrations of credit risk regardless of
the degree of risk. At March 31, 2009, financial instruments that potentially expose the Company to credit risk consist of cash and cash
equivalents held in trust. The Company maintains its cash balances in a U.S. Treasury - only money market fund at JP Morgan Private Bank. At
times, the Company�s cash and cash held in the trust account may be uninsured or in deposit accounts that exceed the Federal Deposit Insurance
Corporation (�FDIC�) and Securities Investor Protection Corporation (�SIPC�) insurance limits.

Accretion of trust account relating to common stock subject to possible conversion

The Company records accretion of the income earned in the trust account relating to the common stock subject to possible conversion based on
the excess of the earnings for the period over the amount which is available to be used for working capital and taxes. Since 30% (less one share)
of the shares issued in the Offering are subject to possible conversion, the portion of the excess earnings related to those shares are reflected on
the balance sheet as part of �Common stock subject to possible conversion� and is deducted from �Additional paid-in capital�. The portion of the
excess earnings is also presented as a deduction from net (loss) income on the Statements of Operations to appropriately reflect the amount of
net income which would remain available to the common stockholders who did not elect to convert their shares to cash.

Reclassifications

Certain prior year amounts have been reclassified to conform to the current year presentation.

Earnings Per Share

The Company follows the provisions of SFAS No. 128, �Earnings Per Share�. In accordance with SFAS No. 128, earnings per common share
amounts (�Basic EPS�) are computed by dividing earnings by the weighted average number of common shares outstanding for the period.
Common shares subject to possible conversion of 16,559,999 have been excluded from the calculation of basic earnings per share since such
shares, if redeemed, only participate in their pro rata share of the trust earnings, such earnings as applicable are accrued to the value of the
common stock subject to conversion. Earnings per common share amounts, assuming dilution (�Diluted EPS�), gives effect to dilutive options,
warrants, and other potential common stock outstanding during the period. SFAS

8

Edgar Filing: Triplecrown Acquisition Corp. - Form 10-Q

Table of Contents 13



Table of Contents

TRIPLECROWN ACQUISITION CORP.

(a development stage enterprise)

NOTES TO THE UNAUDITED CONDENSED INTERIM FINANCIAL STATEMENTS

Note 1 - Interim Financial Information, Organization, Business Operations, Going Concern Considerations And Significant Accounting
Policies (Continued)

Earnings Per Share (continued)

No. 128 requires the presentation of both Basic EPS and Diluted EPS on the face of the statements of operations. The effect of the 74,000,000
outstanding warrants issued prior to the Offering, in the Offering and in the private placement of sponsors� warrants (�Sponsors� Warrants�)
simultaneously with the Offering has not been considered in the Diluted EPS calculation since the exercise of the warrants are contingent upon
the occurrence of future events, and therefore, is not includable in the calculation of Diluted EPS in accordance with SFAS 128.

Recently Issued And Adopted Pronouncements

In April 2009, the Financial Accounting Standards Board (�FASB�) issued FASB Staff Position No. 107-1 (�FSP FAS 107-1�) and APB 28-1 (�APB
28-1�), which amends FASB Statement No. 107, Disclosures about Fair Value of Financial Instruments and APB Opinion NO. 28, Interim
Financial Reporting, to require disclosures about the fair value of financial instruments for interim reporting periods. FSP FAS 107-1 and APB
28-1 will be effective for interim reporting periods ending after June 15, 2009. The adoption of this staff position is not expected to have a
material impact on the Company�s financial position or results of operation.

In April 2009, the FASB issued FASB Staff Position No. 157-4 (�FSP FAS 157-4�), which provides additional guidance in accordance with FASB
No. 157, Fair Value Measurements, when the volume and level of activity for the asset or liability has significantly decreased. FSP FAS 157-4
shall be effective for interim and annual reporting periods ending after June 15, 2009. The Company has not determined the impact of the
adoption of this staff position.

In April 2009, the FASB issued FASB Staff Position No. 115-2 (�FSP FAS 115-2�) and FASB Staff Position No. 124-2 (�FSP FAS 124-2�), which
amends the other-than-temporary impairment guidance for debt and equity securities. FSP FAS 115-2 and FSP FAS 124-2 shall be effective for
interim and annual reporting periods ending after June 15, 2009. The Company has not determined the impact of the adoption of this staff
position.

In April 2009, the FASB issued FASB Staff Position No. 141(R)-1 (�FSP FAS 141(R)-1) which provides additional clarification on the initial
recognition and measurement of assets acquired and liabilities assumed in a business combination that arise from contingencies. FSP FAS
141(R)-1 is effective for all fiscal years beginning on or after December 15, 2008. FSP FAS 141(R)-1 will have an impact on the accounting for
any business acquired in the future.

Management does not believe that any other recently issued, but not yet effective, accounting standards if currently adopted would have a
material effect on the accompanying financial statements.

9
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TRIPLECROWN ACQUISITION CORP.

(a development stage enterprise)

NOTES TO THE UNAUDITED CONDENSED INTERIM FINANCIAL STATEMENTS

Note 2 - Commitments and Contingencies

The Company entered into an agreement with the underwriters of the Offering (the �Underwriting Agreement�). The Underwriting Agreement
requires the Company to pay 3.5% of the gross proceeds of the Offering as an underwriting discount plus an additional 3.5% of the gross
proceeds only upon consummation of a Business Combination. The Company paid an underwriting discount of 3.5% of the gross proceeds
($19,320,000) in connection with the consummation of the Offering and has placed 3.5% of the gross proceeds ($19,320,000) in the Trust
Account. The Company did not pay any discount related to the Sponsors� Warrants sold in the private placement that was consummated
simultaneously with the consummation of the Offering. The underwriters have waived their right to receive payment of the 3.5% of the gross
proceeds upon the Company�s liquidation if it is unable to complete a Business Combination.

The Company engaged Petrina Advisors, Inc. on May 19, 2008 to perform consulting services through the earlier of October 22, 2009 or upon
the closing of a Business Combination. The Company will pay this consultancy firm a base fee of $192,000 per year and the Company will issue
to them 100,000 shares of the Company�s common stock upon the closing of the initial Business Combination by the Company.

10
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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 Condensed Interim Financial Statements and footnotes thereto contained in this
report.

Forward Looking Statements

All statements other than statements of historical fact included in this Form 10-Q including, without limitation, statements under �Management�s
Discussion and Analysis or Plan of Operation� regarding our financial position, business strategy and the plans and objectives of management for
future operations, are forward looking statements. When used in this Form 10-Q, words such as �anticipate,� �believe,� �estimate,� �expect,� �intend� and
similar expressions, as they relate to us or our management, identify forward looking statements. Such forward looking statements are based on
the beliefs of management, as well as assumptions made by, and information currently available to, our management. Actual results could differ
materially from those contemplated by the forward looking statements as a result of certain factors detailed in our filings with the Securities and
Exchange Commission. All subsequent written or oral forward looking statements attributable to us or persons acting on our behalf are qualified
in their entirety by this paragraph.

Overview

We were formed on June 8, 2007 to serve as a vehicle to effect a merger, capital stock exchange, asset acquisition stock purchase, reorganization
or other similar business combination with one or more operating business in the financial services industry. We intend to utilize cash derived
from the proceeds of our recently completed public offering, our capital stock, debt or a combination of cash, capital stock and debt, in effecting
a business combination.

Results of Operations

For the three months ended March 31, 2009, we had a net loss of $377,657 after a benefit from income taxes of $194,503; and for the period
from June 8, 2007 (inception) through March 31, 2009, we had net income of $6,105,548 after a provision for income taxes of $3,674,316. For
the three months ended March 31, 2008 we had net income of $2,165,795 after a provision for income taxes of $1,002,120. We incurred
formation and operating costs for the three months ended March 31, 2009 and 2008 and the period from June 8, 2007 (inception) through
March 31, 2009, of $624,055, $362,730 and $2,288,543, respectively. These costs consisted primarily of professional and consulting fees,
insurance, Delaware franchise taxes and costs associated with searching for a target business to acquire.

Financial Condition and Liquidity

We consummated our initial public offering of 55,200,000 units, including 7,200,000 units subject to the underwriters� over-allotment option, on
October 25, 2007. Gross proceeds from our initial public offering were $552,000,000. We paid a total of $19,320,000 in underwriting discounts
and commissions and $806,320 for other costs and expenses related to the offering and the over-allotment option. After deducting the
underwriting discounts and commissions and the offering

11
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expenses, the total net proceeds including $5,000,000 from the sale of the sponsor warrants to us from the offering were $536,873,680, and an
amount of $536,930,000 was deposited into the trust account.

We intend to use substantially all of the net proceeds of this offering to acquire a target business, including identifying and evaluating
prospective acquisition candidates, selecting the target business, and structuring, negotiating and consummating the business combination. To
the extent that our capital stock is used in whole or in part as consideration to effect a business combination, the proceeds held in the trust fund
as well as any other net proceeds not expended will be used to finance the operations of the target business. We believe we will have sufficient
available funds outside of the trust fund to operate through October 22, 2009, assuming that a business combination is not consummated during
that time.

We expect our primary liquidity requirements from inception to include approximately $1,500,000 for expenses for the due diligence and
investigation of a target business or businesses; approximately $1,500,000 for legal, accounting and other expenses associated with structuring,
negotiating and documenting an initial business combination; $180,000 for legal and accounting fees relating to our SEC reporting obligations;
and approximately $2,870,000 for general working capital that will be used for miscellaneous expenses and reserves. We do not believe we will
need to raise additional funds following the Offering in order to meet the expenditures required for operating our business. However, we may
need to raise additional funds through a private offering of debt or equity securities if such funds are required to consummate a business
combination that is presented to us. We would only consummate such a financing simultaneously with the consummation of a business
combination.

As of March 31, 2009, we had working capital of $3,921,182. From the date of consummation of our initial public offering, until such time as
we effectuate a business combination, we may draw for use of working capital up to $6,000,000 of interest and dividend income earned on the
trust account, as well as any amounts necessary to pay our tax obligations. We have drawn from the trust account $2,032,344 for working capital
and $4,192,916 for tax obligations (of which $320,684 is overpaid) and may draw up to an additional $3,646,972 for working capital needs in
addition to any future tax payments.

Given our limited sources of working capital and income there exists the possibility that we will not have sufficient capital to sustain us until a
business combination can be consummated. In addition there can be no assurance that the Company will enter into a business combination and
would therefore need to liquidate as described below. These factors raise substantial doubt as to our ability to continue as a going concern. The
unaudited condensed interim financial statements do not include any adjustments that might result from the outcome of this uncertainty.

Our certificate of incorporation requires that we take all actions necessary to liquidate in the event that we do not consummate a business
combination within 24 months from the consummation of our initial public offering (October 24, 2009). In the event of a liquidation, it is likely
that the per share value of the residual assets remaining available for distribution (including assets deposited in the trust account) will be less
than the offering price per unit in our initial public offering due to costs related to the initial public offering and since no value would be
attributed to the warrants contained in the units sold.

Off-Balance Sheet Financing Arrangements

We have no obligations, assets or liabilities which would be considered off-balance sheet arrangements. We do not participate in transactions
that create relationships with unconsolidated entities or financial partnerships, often referred to as variable interest entities, which would have
been established for the purpose of facilitating off-balance sheet arrangements.
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We have not entered into any off-balance sheet financing arrangements, established any special purpose entities, guaranteed any debt or
commitments of other entities, or acquired any non-financial assets.

Contractual Obligations

We do not have any long-term debt, capital lease obligations, operating lease obligations or long-term liabilities.

Critical Accounting Policies

Our significant accounting policies are more fully described in Note 1 to the condensed interim financial statements. However certain accounting
policies are particularly important to the portrayal of financial position and results of operations and require the application of significant
judgments by management. In applying those policies, management used its judgment to determine the appropriate assumptions to be used in
determination of certain estimates. Our accounting policy will be to use estimates based on our historical experience, terms of existing contracts,
observance of trends in the industry and information available from outside sources, as appropriate.

ITEM 3 - Quantitative and Qualitative Disclosures about Market Risk.

As of March 31, 2009, our efforts were limited to organizational activities, activities relating to our initial public offering and the search for an
acquisition candidate; we had neither engaged in any operations nor generated any revenues.

Market risk is a broad term for the risk of economic loss due to adverse changes in the fair value of a financial instrument. These changes may
be the result of various factors, including interest rates, foreign exchange rates, commodity prices and/or equity prices. Due to the level of risk
associated with certain investment securities, it is at least reasonably possible that changes in the values of investment securities will occur in the
near term and that such changes will have a severe affect on the results of operations. As of March 31, 2009, assets in the Trust account were
invested in United States Government Treasury-Bills and earned interest at an effective annual rate of 0.05% for the quarter ended March 31,
2009.

ITEM 4 - CONTROLS AND PROCEDURES.

Disclosure controls and procedures are controls and other procedures that are designed to ensure that information required to be disclosed in
Company reports filed or submitted under the Securities Exchange Act of 1934 (the �Exchange Act�) is recorded, processed, summarized and
reported, within the time periods specified in the Securities and Exchange Commission�s rules and forms. Disclosure controls and procedures
include, without limitation, controls and procedures designed to ensure that information required to be disclosed in Company reports filed or
submitted under the Exchange Act is accumulated and communicated to management, including our chief executive officer, and principal
financial and accounting officer, as appropriate to allow timely decisions regarding required disclosure.

As required by Rules 13a-15 and 15d-15 under the Exchange Act, our chief executive officer and our principal financial and accounting officer
carried out an evaluation of the effectiveness of the design and operation of our disclosure controls and procedures as of March 31, 2009. Based
upon their evaluation, they concluded that our disclosure controls and procedures (as defined in Rules 13a-15 (e) and 15d-15 (e) under The
Exchange Act) were effective.

Our internal control over financial reporting is a process designed by, or under the supervision of, our chief executive officer and effected by our
board of directors, management and
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other personnel, to provide reasonable assurance regarding the reliability of our financial reporting and the preparation of our financial
statements for external purposes in accordance with generally accepted accounting principles (United States). Internal control over financial
reporting includes policies and procedures that pertain to the maintenance of records that in reasonable detail accurately and fairly reflect the
transactions and dispositions of our assets; provide reasonable assurance that transactions are recorded as necessary to permit preparation of our
financial statements in accordance with generally accepted accounting principles (United States), and that our receipts and expenditures are
being made only in accordance with the authorization of our board of directors and management; and provide reasonable assurance regarding
prevention or timely detection of unauthorized acquisition, use or disposition of our assets that could have a material effect on our financial
statements.

During the most recently completed fiscal quarter, there has been no change in our internal control over financial reporting that has materially
affected, or is reasonably likely to materially affect, our internal control over financial reporting.

Limitations on the Effectiveness of Controls

A control system, no matter how well conceived and operated, can provide only reasonable, not absolute, assurance that the objectives of the
control system are met. Because of the inherent limitations in all control systems, no evaluation of controls can provide absolute assurance that
all control issues and instances of fraud, if any, within a company have been detected. Our disclosure controls and procedures are designed to
provide reasonable assurance of achieving its objectives. Our principal executive officer and principal financial and accounting officer
concluded that our disclosure controls and procedures are effective at that reasonable assurance level.

14

Edgar Filing: Triplecrown Acquisition Corp. - Form 10-Q

Table of Contents 19



Table of Contents

PART II

OTHER INFORMATION

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
On October 25, 2007, we closed our initial public offering of 55,200,000 units, including 7,200,000 units subject to the underwriters�
over-allotment option, with each unit consisting of one share of our common stock and one warrant, each to purchase one share of our common
stock at an exercise price of $7.50 per share. The units from the initial public offering (including the over-allotment option) were sold at an
offering price of $10.00 per unit, generating total gross proceeds of $552,000,000. Citigroup Global Markets Inc. acted as the sole bookrunning
manager and Jefferies & Company, Inc., Ladenburg Thalmann & Co. Inc. and Broadband Capital Management LLC acting as co-managers of
the initial public offering. The securities sold in the offering were registered under the Securities Act of 1933 on a registration statement on Form
S-1 (No. 333- 144523). The Securities and Exchange Commission declared the registration statement effective on October 22, 2007.

We paid a total of $19,320,000 in underwriting discounts and commissions and $806,320 for other costs and expenses related to the Offering.

We also consummated the simultaneous private sale of 5,000,000 warrants at a price of $1.00 per warrant, generating total proceeds of
approximately $5,000,000. The warrants were purchased by Eric J. Watson and Jonathan J. Ledecky. The warrants are identical to the warrants
included in the Units sold in the IPO except that the warrants are exercisable on a cashless basis and, if we call the warrants for redemption, the
warrants will not be redeemable by us so long as they are held by these purchasers or their affiliates. The purchasers of the warrants have agreed
that the warrants will not be sold or transferred by them until after we have completed a business combination.

After deducting the underwriting discounts and commissions and the offering expenses, the total net proceeds to us from the offering were
$536,873,680, and an amount of $536,930,000 was deposited into the trust account.

For a description of the use of the proceeds generated in our initial public offering, see Part I, Item 2 of this Form 10-Q.

ITEM 6. EXHIBITS

(a) Exhibits:

31.1 Section 302 Certification by President

31.2 Section 302 Certification by Treasurer

32 Section 906 Certification by President and Treasurer
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SIGNATURES

In accordance with the requirements of the Exchange Act, the registrant caused this report to be signed on its behalf by the undersigned,
thereunto duly authorized.

TRIPLECROWN ACQUISITION CORP.

Dated: May 11, 2009

/s/ Jonathan J. Ledecky
Jonathan J. Ledecky
President (Principal Executive Officer), Secretary and Director

/s/ Eric J. Watson
Eric J. Watson
Chairman of the Board and Treasurer (Principal Financial and
Accounting Officer)
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