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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549

FORM 10-Q/A

(Mark One)

(X) Quarterly report pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

For the quarterly period ended September 30, 2011

( ) For the transition period from __________ to __________

Commission file number: 0-22773

NETSOL TECHNOLOGIES, INC.
(Exact name of small business issuer as specified in its charter)

 NEVADA 95-4627685
(State or other Jurisdiction of (I.R.S. Employer NO.)
Incorporation or Organization)

23901 Calabasas Road, Suite 2072,
Calabasas, CA 91302
Address of principal executive offices)
(Zip Code)

  (818) 222-9195 / (818) 222-9197
(Issuer's telephone/facsimile numbers,
including area code)

Indicate by check mark whether the issuer: (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the issuer 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 a check mark whether the registrant is a large accelerated filer, an accelerated filer, or a non-accelerated
filer.  See definition of “accelerated filer and large accelerated filer” in Rule 12b-2 of the Exchange Act.  (Check One):

Large Accelerated Filer __                                                      Accelerated Filer _X__

Non-Accelerated Filer  __                                                      Small Reporting Company  ___

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

Yes ___                                No  X
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The issuer had 56,503,855 shares of its $.001 par value Common Stock and no shares of Series A 7% Cumulative
Convertible Preferred Stock issued and outstanding as of November 7, 2011.
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NETSOL TECHNOLOGIES, INC.

EXPLANATORY NOTE

This Form 10-Q/A amends the quarterly report on Form 10-Q of NetSol Technologies, Inc. (the “Company”) for the
quarter ended September 30, 2011 (the “Original Filing”), filed on November 8, 2011 to change management’s
conclusion regarding the effectiveness of its disclosure controls and procedures in light of its conclusion that its
financial controls and procedures contain a material weakness as of September 30, 2011.   The remainder of the 10-Q
filed dated November 8, 2011 remains unchanged.

 This Form 10-Q/A amends Part I, Item 4 (Controls and Procedures) in the Company's Original Filing. Except to the
extent required to reflect the above-referenced revisions, this Form 10-Q/A continues to describe the Company as of
the date of the Original Filing, and does not update disclosures to reflect events that occurred after the date of the
Original Filing. Accordingly, this Amendment should be read in conjunction with the Original Filing and with our
other filings made with the Securities and Exchange Commission subsequent to the filing of the Original Filing,
including any amendments to those filings.
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NETSOL TECHNOLOGIES, INC.

Item 4.  Controls and Procedures

Evaluation of Disclosure Controls and Procedures

Our management, with the participation of our chief executive officer and chief financial officer, evaluated the
effectiveness of our disclosure controls and procedures pursuant to Rule 13a-15 under the Exchange Act, as of the end
of the period covered by this Report (September 30, 2011).   Based upon that evaluation, the Chief Financial Officer
and Chief Executive Officer concluded that our disclosure controls and procedures were not effective.

Management’s Report on Internal Control over Financial Reporting

Our management has the responsibility to establish and maintain adequate internal controls over our financial
reporting, as defined in Rule 13a-15(f) under the Securities and Exchange Act of 1934. Our internal controls are
designed to provide reasonable assurance regarding the reliability of our financial reporting and the preparation of our
external financial statements in accordance with generally accepted accounting principles (GAAP).

Due to inherent limitations of any internal control system, management acknowledges that there are limitations as to
the effectiveness of internal controls over financial reporting and therefore recognize that only reasonable assurance
can be gained from any internal control system. Accordingly, our internal control system may not detect or prevent
material misstatements in our financial statements and projections of any evaluation of effectiveness to future periods
are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of
compliance with the policies or procedures may deteriorate.

Under the supervision and participation of management, including the Chief Executive Officer and Chief Financial
Officer, we have performed an assessment of the effectiveness of our internal controls over financial reporting as of
September 30, 2011. This assessment was based on the criteria established in Internal Control-Integrated Framework,
issued by the Committee of Sponsoring Organizations of the Treadway Commission. Based on the results of our
assessment, the Company has determined that as of September 30, 2011, there was a material weakness in the
Company’s internal control over financial reporting. Specifically, while in the performance of this assessment,
management identified that its accounting staff do not have sufficient technical accounting knowledge relating to
accounting for complex U.S. GAAP matters.  In particular, although our CFO is a Chartered Accountant (CA) in
Pakistan neither he, nor our controllers, holds a Certified Public Accounting (CPA) license in the United
States.  While the CA certification is recognized in several key countries relative to the Company’s operations,
including Pakistan, the United Kingdom, and other British Commonwealth countries, the Company has determined
that a deficiency exists with respect to required financial reporting expertise in the United States. Based on this
evaluation, management concluded that our internal control over financial reporting was not effective as of September
30, 2011.   Notwithstanding the existence of such material weakness in our internal controls over financial reporting,
our management, including our Chief Executive Officer, believes that the financial statements included in this report
fairly present in all material respects our financial condition, results of operations and cash flows for the periods
presented.

Management is committed to remediating the material weakness as quickly as possible and we will continue to
encourage our current accounting staff to both further their continuing education and to sit for the Certified Public
Accountant exam in the United States. Additionally, and in recognition of immediate financial reporting needs, the
Company intends to implement additional controls and procedures during the current fiscal year to continue to ensure
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timely and accurate financial reporting objectives. Such additional controls and procedures may include: The retention
of a U.S. based CPA as Chief Financial Officer with U.S. GAAP experience and appropriate knowledge of internal
controls over financial reporting, for purposes of appropriate oversight of the financial reporting process and
continued training of the accounting staff; recruitment of additional personnel with relevant U.S. GAAP experience to
enhance our financial reporting and internal control function; retention of the services of a consultant for advisory
services with respect to SOX 404 compliance.

Changes in Internal Control Over Financial Reporting

There have been no changes in the Company's internal control over financial reporting (as such term is defined in
Rules 13a-15(f) and 15d-15(f) under the Exchange Act) during the first quarter of fiscal year 2012 that have materially
affected, or are reasonably likely to materially affect, the Company's internal control over financial reporting.
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NETSOL TECHNOLOGIES, INC.

Item 6.                      Exhibits

31.1 Certification pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 (CEO)

31.2 Certification pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 (CFO)

32.1Certification pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act
of  2002 (CEO)

32.2Certification pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act
of  2002 (CFO)

4

Edgar Filing: NETSOL TECHNOLOGIES INC - Form 10-Q/A

6



NETSOL TECHNOLOGIES, INC.

SIGNATURES

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

NETSOL TECHNOLOGIES, INC.

Date:           December 23, 2011                            /s/ Najeeb Ghauri
 ___________________________
 NAJEEB GHAURI
 Chief Executive Officer

Date:           December 23, 2011                            /s/Boo-Ali Siddiqui
 ___________________________
 BOO-ALI SIDDIQUI
 Chief Financial Officer
 Principal Accounting Officer
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