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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-K/A
(Amendment No. 1)

R  ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the fiscal year ended December 31, 2009

OR

o TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the Transition Period from ___ to ___

Commission File Number 1-14523
  

SKYPEOPLE FRUIT JUICE, INC.
 (Exact name of registrant as specified in its charter)

  
 Florida  98-0222013  
 (State or other jurisdiction of  (I.R.S. Employer  
 incorporation or organization)  Identification Number)  
     
 16F, National Development Bank Tower,    
 No. 2, Gaoxin 1st. Road, Xi’an, PRC  710075  
 (Address of principal executive offices)  (Zip Code)  

           
Registrant's Telephone Number:  011-86-29-88377161

 
Securities registered pursuant to Section 12(b) of the Act: None

 
Securities registered pursuant to Section 12(g) of the Act: Common Stock, par value $.001 per share

 
Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in rule 405 of the Securities Act.  
£Yes  R No

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act. £Yes  R   No

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and
(2) has been subject to such filing requirements for the past 90 days.    R Yes £ No

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained herein, and will not be
contained, to the best of Registrant’s knowledge, in definitive proxy statement or information statements incorporated by reference in Part
III of this Form 10-K or any amendment to this Form 10-K.   £
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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or a smaller reporting
company.  See definition of “large accelerated filer” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange
Act. (Check one):
 
Large Accelerated Filer               £ Accelerated Filer                      £
  
Non-Accelerated Filer                 £ Smaller reporting company      R
(Do not check if a 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   RNo

The aggregate market value of voting stock held by non-affiliates of the registrant, based upon the closing price of $5.25 per share for
shares of the registrant’s Common Stock on June 30, 2009, the last business day of the registrant’s most recently completed second fiscal
quarter as reported by the OTC Bulletin Board, was approximately $17.2 million. In calculating such aggregate market value, shares of
Common Stock held by each officer, director and holder of 5% or more of the outstanding Common Stock (including outstanding shares
with respect to which a holder has the right to acquire beneficial ownership within 60 days) were excluded because such persons may be
deemed to be affiliates.  This determination of affiliate status is not necessarily a conclusive determination for other purposes.

The number of shares of Common Stock outstanding as of March 25, 2010 was 19,768,901.
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EXPLANATORY NOTE
 
This Amendment No. 1 (“Amendment”) on Form 10-K/A amends the Annual Report of SkyPeople Fruit Juice, Inc. (the "Company") on
Form 10-K for the year ended December 31, 2009, as filed with the Securities and Exchange Commission, or the Commission, on March
31, 2010 (the "Original Filing"). This Amendment is being filed for the purposes of adding information to “Item 13- Certain Relationships
and related transaction, and director independence” and updating “Item 9A(T) Controls and Procedures” in connection with the foregoing
amendment to Item 13 of the Original Filing.   The information added to this Amendment was previously disclosed in the Company’s
Annual Report on Form 10-K for the year ended December 31, 2009 (by incorporating by reference to the Information Statement on
Schedule 14A filed with the Commission on April 30, 2009) with respect to related party transactions occurred during fiscal year 2008,
and in the Company’s Annual Report on Form 10-K for the year ended December 31, 2010 with respect to related party transactions
occurred during fiscal year 2009. This Amendment is an amendment and restatement of Item 9A(T) and Item 13 of the Original Report in
their entirety in order to provide a complete presentation. Except as stated herein, this Amendment does not reflect events occurring after
the date of the filing of the Original Report.
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ITEM 9A – CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

Our management, with the participation of our CEO and CFO, previously evaluated the effectiveness of the Company’s disclosure
controls and procedures, as defined in Rule 13a-15(e) and 15d-15(e) of the Exchange Act, as of December 31, 2009, in connection with
the preparation and filing of our Annual Report on Form 10-K for the year ended December 31, 2009, or the 2009 Form 10-K.

The term “disclosure controls and procedures” as defined in Rules 13a-15(e) and 15d-15(e) means controls and other procedures of the
Company that are designed to ensure that information required to be disclosed by a company in reports, such as this report, that it files or
submits under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the SEC rules and
forms. Disclosure controls and procedures include, without limitation, controls and procedures designed to ensure that information
required to be disclosed by a company in the reports that it files or submits under the Exchange Act is accumulated and communicated to
the company’s management, including its principal executive and principal financial officers, as appropriate to allow timely decisions
regarding required disclosure. Management recognizes that any controls and procedures, no matter how well designed and operated, can
provide only reasonable assurance of achieving their objectives, and management necessarily applies its judgment in evaluating the cost-
benefit relationship of possible controls and procedures.

Based on that evaluation, our chief executive officer and chief financial officer previously concluded that our disclosure controls and
procedures were effective (i) to ensure that information required to be disclosed by us in the reports that we file or submit under the
Exchange Act is recorded, processed, summarized and reported within the time periods specified in the Commission’s rules and forms
and (ii) to ensure that information required to be disclosed by us in the reports that we submit under the Exchange Act is accumulated and
communicated to our management, including our principal executive and principal financial officers, or persons performing similar
functions, as appropriate, to allow timely decisions regarding required disclosure.

Subsequently, in connection with our management’s evaluation of the effectiveness of the Company’s disclosure controls and procedures
as of December 31, 2010, management determined that the acquisition of Yingkou that was consummated in November 25, 2009 was a
related party transaction that should have been subject to our policies and procedures governing related party transactions (Statement of
Policies and Procedures with Respect to Related Party Transactions).  Even though the ultimate purchase price of Yingkou paid by us was
lower than the valuation appraised by a qualified third party, thus favorable to us, and there was no affiliation between the relevant
directors and officers of the Company and the seller of Yingkou at the time Yingkou Acquisition was initially approved by the
shareholders of SkyPeople (China) and the affiliation between the relevant directors and officers and the seller of Yingkou came into
existence while the transaction was being delayed and such affiliation ended prior to the consummation of the acquisition, management
determined that the failure to disclose the relevant affiliation while the transaction was pending was a material weakness in our disclosure
controls and procedures.  See Item 13, Certain Relationships and Related Transactions, and Director Independence for additional
information regarding the acquisition of Yingkou.

Based of the lack of disclosure related to the acquisition of Yingkou as a related party transaction in the 2009 Form 10-K, our CEO and
CFO retroactively concluded that our disclosure controls and procedures were not effective as of December 31, 2009.

Management’s Report on Internal Controls Over Financial Reporting

Our management is responsible for establishing and maintaining adequate internal control over financial reporting. Our internal control
over financial reporting is designed to provide reasonable assurances regarding the reliability of financial reporting and the preparation of
our consolidated financial statements in accordance with U.S. GAAP. Our accounting policies and internal controls over financial
reporting, established and maintained by management, are under the general oversight of the Board’s audit committee.
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Our internal control over financial reporting includes those 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 financial statements in

accordance with U.S. GAAP, and that receipts and expenditures are being made only in accordance with authorizations of our
management and directors; and

    
 •  provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use or disposition of assets

that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, 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 or compliance with the policies or procedures may deteriorate.

Management assessed our internal control over financial reporting as of December 31, 2009. The standard measures adopted by
management in making its evaluation are the measures in the Internal-Control Integrated Framework published by the Committee of
Sponsoring Organizations of the Treadway Commission. Based upon its assessment, management previously concluded that our internal
control over financial reporting was effective at December 31, 2009, and that there were no material weaknesses in our internal control
over financial reporting as of that date.
 
Subsequently, in connection with our management’s evaluation of the effectiveness of the Company’s internal control over financial
reporting as of December 31, 2010, management determined that the acquisition of Yingkou was a related party transaction that should
have been subject to our policies and procedures governing related party transactions (Statement of Policies and Procedures with Respect
to Related Party Transactions).  Because the lack of disclosure of the Yingkou acquisition as a related party transaction to the Board and
in the Company’s 2009 Form 10-K according to its Statement of Policies and Procedures with Respect to Related Party Transactions
policy and the related SEC rules may be considered a material weakness in the efficiency and effectiveness of the Company’s procedures
with respect to the conduct of its operations and the Company’s compliance with laws and regulations, management concluded
retroactively that a material weakness existed in the Company’s internal control over financial reporting as of December 31, 2009 and that
the Company’s disclosure controls and procedures over financial reporting were not effective as of December 31, 2009.
Changes to Internal Control over Financial Reporting

There were no changes in the Company’s internal control over financial reporting during the fourth quarter of 2009 that have materially
affected, or are reasonably likely to materially affect, the Company’s internal control over financial reporting.
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ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

The following describes the related party transactions occurred during fiscal year 2008

Transactions Involving Hede Investment Management Co., Ltd., or Hede

In January 2008, our subsidiary, SkyPeople Juice Group Co., Ltd., or SkyPeople (China) (formerly known as Shaanxi Tianren Organic
Food Co., Ltd.), made rental payment in the amount of RMB 11,038 (approximately $1,618 based on the exchange rate as of December
31, 2008) to the landlord of Hede on behalf of Hede, a PRC company owned by Yongke Xue, the chairman of our board of directors and
our chief executive officer, and Xiaoqin Yan, a director of our board of directors.

In February 2008, we purchased Pacific Industry Holding Group Co., Ltd., which is the holding company for our operating subsidiary,
SkyPeople (China).  At the time, Hede, was indebted to SkyPeople (China) on account of previous loans and advances made by
SkyPeople (China) to Hede. Such loans and advances totaled RMB 31,544,043 in the aggregate (or $4,318,281 based on the exchange
rate as of December 31, 2007) and were made during the period from June 6, 2007 to December 29, 2007 that were used by Hede to pay a
portion of the purchase price for Hede’s acquisition of Huludao Wonder Fruit Co., Ltd., or Huludao Wonder.  In May 2008, SkyPeople
(China) also assumed Hede’s obligation of RMB 18,000,000 (or $2,638,329 based on the exchange rate December 31, 2008) for the
balance of the purchase price for Huludao Wonder.

In May 2008, SkyPeople (China) made a rental payment to Hede in the aggregate amount of RMB 1,500,000 (approximately $219,861
based on the exchange rate as of December 31, 2008) to lease, for the period from January to May 2008, all of the assets and facilities of
Huludao Wonder Fruit Co., Ltd., or Huludao Wonder.  In the same month, Shaanxi Tianren assumed Hede’s obligation of RMB
18,000,000 (approximately $2,638,329 based on the exchange rate of December 31, 2008) for the balance of the purchase price for
Huludao Wonder under an agreement pursuant to which Hede purchased Huludao Wonder.

On June 10, 2008, Hede sold Huludao Wonder to SkyPeople (China) for a total price of RMB 48,250,000 (or $6,308,591 based on the
exchange rate on June 1, 2007) the same price which Hede paid for Huludao Wonder.  As of May 31, 2008, SkyPeople (China) had a
related party receivable of RMB 48,929,272 (or $7,171,751 based on the exchange rate December 31, 2008) from Hede, which was
credited against the purchase price, so that SkyPeople (China) did not pay any cash to Hede for the purchase, and the remaining balance
of the loans and advances of RMB 679,272 (or $99,564 based on the exchange rate as of December 31, 2008) to Hede was repaid to us on
June 11, 2008.  No interest or other consideration was paid by Hede to us on account of the time value of money with respect to the loans
and advances made by SkyPeople (China) to Hede.

Transactions involving Barron Partners, L.P., or Barron Partners

On February 26, 2008, pursuant to an oral agreement between the Company and Barron Partners, the Company issued an aggregate of
615,147 shares of series B convertible preferred stock to Barron Partners in exchange for the cancellation of (a) all indebtedness of the
Company to Barron Partners under certain outstanding convertible promissory notes issued to Barron Partners during the period from
September 30, 2004 to February 2008 to evidence working capital loans made by Barron Partners to the Company and (b) all liquidated
damages payable to Barron Partners (including all amounts as well as any amounts which would become payable in the future as a result
of continuing failures) as a result of the failure of the Company to have registered under the Securities Act of 1933, as amended, for resale
by Barron Partners the common stock of the Company issuable upon conversion of such convertible promissory notes under various
registration rights agreements between the Company and Barron Partners entered into in connection with the foregoing loans.  The oral
agreement was approved by the written consent of the then sole director of the Company in February 2008.
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The total amount of principal and accrued interest under all convertible promissory notes, which were cancelled, aggregated
approximately $1,735,286 and the total amount of accrued liquidated damages, which were cancelled, aggregated approximately
$3,320,132. All of the convertible promissory notes bore interest at the rate of 8% per annum and were convertible into shares of
Common Stock at a conversion rate of one share of Common Stock for every $8.21822 of principal converted. The registration rights
agreements provided for liquidated damages to accrue at the rate of 36% per annum of the note principal in the event that the registration
statements to register the underlying shares were not declared effective by the required deadline.
 
The number of shares of series B convertible preferred stock which were issued to Barron Partners pursuant to the agreement was
determined by dividing the aggregate indebtedness cancelled ($5,055,418) by $8.1822 per share (which was the rate at which one share of
Common Stock was issuable for principal under the convertible promissory notes). In lieu of issuing Common Stock, the Company and
Barron Partners agreed that Barron Partners would be issued series B convertible preferred stock (which upon consummation of a 1-for-
328.72898 reverse stock split that was consummated on May 23, 2008 became convertible into Common Stock on a share for share
basis).
  
On February 4, 2008, the Board of Directors of Shaanxi Qiyiwangguo Modern Organic Agriculture Co., Ltd., (“Shaanxi Qiyiwangguo”),
declared a cash dividend of $2,899,855 to its former shareholders. Since SkyPeople (China) held a 91.15% interest in Shaanxi
Qiyiwangguo, $2,643,218 was paid to SkyPeople (China) and $256,637 was paid to its minority interest holders. On the same date, the
Board of Directors of SkyPeople (China) declared a cash dividend of $4,966,280 to its shareholders. Pacific Industry Holding Group, Inc.,
or Pacific, a Vanuatu corporation which is a wholly owned subsidiary of the Company, holds a 99% interest in SkyPeople (China).
Therefore, $4,916,617 was paid to Pacific and $49,663 was paid to SkyPeople (China)’s minority interest holders. The inter-company
dividend was eliminated in the consolidated statement. The dividend paid to minority interest holders was $306,300.

In May 2008, Pacific erroneously paid $4,916,617 to its former shareholders as the result of a dividend declaration in February 2008. The
monies were then returned to the Company, without interest, in June 2008. Because the recipients of the money were directors of the
Company and the erroneous dividend payment has been treated as a loan for accounting purposes, the Company may have inadvertently
violated Section 13(k) of the Exchange Act in connection with such erroneous dividend payment.

The following describes the related party transactions occurred during fiscal year 2009

Acquisition of Yingkou Trusty Fruits Co., Ltd., or Yingkou

On November 25, 2009, we acquired Yingkou for a purchase price of RMB 22,700,000 (or approximately $3,325,569 based on the
exchange rate of December 31, 2009), pursuant to the Stock Purchase Agreement that SkyPeople (China) entered into with Shaanxi
Boai Pharmaceutical & Scientific Development Co., Ltd. ( formerly known as “Xi’an Dehao Investment & Consultation Co., Ltd.”), or
Shaanxi Boai, on November 18, 2009 . The acquisition of Yingkou was originally contemplated in connection with the Company’s private
financing in 2008 pursuant to the Series B Convertible Preferred Stock Purchase Agreement, dated February 25, 2008, by and between
the Company and certain accredited investors, or the Series B Purchase Agreement. The Series B Purchase Agreement required that,
when it became legally and financially feasible, the Company make arrangements, including acquisition arrangements, with Yingkou so
that after giving effect to such arrangements, the financials of Yingkou would be consolidated into the Company’s financials in
accordance with the principles of the generally accepted accounting principles of the US GAAP.
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Previously on May 25, 2008, the shareholders of SkyPeople (China) approved, in principle without dictating specific terms, for
SkyPeople (China) to acquire Yingkou from Shaanxi Boai.  Thereafter, the proposed acquisition was delayed by the worldwide economic
recession that impacted our business operations and growth strategies.  The acquisition of Yingkou in November 2009 at the final
purchase price of RMB 22.7 was based on the asset valuation report dated June 25, 2008 provided by Shaanxi Zhongqing Limited
Liability Accounting Firm, an asset valuation firm certified by the PRC Ministry of Finance.  Prior to the acquisition of Yingkou from
Shaanxi Boai, our CEO, Yongke Xue, served as a director of Shaanxi Boai from August 30, 2009 to November 10, 2009.  In addition,
prior to the acquisition of Shaanxi Boai, between January 6, 2009 and November 10, 2009, 46% of Shaanxi Boai was held by Shaanxi
Future Adventure Investment & Management Co., Ltd., or Shaanxi Future, pursuant to a trust agreement between Shaanxi Future and an
unrelated individual who is Shaanxi Boai’s current sole shareholder.  Shaanxi Future is a company organized under the laws of the PRC,
which has been 80% and 20% owned by Mr. Xue and Ms. Xiaoqin Yan, a director of both SkyPeople and SkyPeople (China),
respectively.  See Item 9A, Controls and Procedures for additional information related to the acquisition of Yingkou.

Director Independence

As of December 31, 2009, we had five directors. Three of our current directors, Messrs. Guolin Wang, Norman Ko and Robert B. Fields,
were “independent directors” as defined under the rules of the NASDAQ Global Market, constituting a majority of independent directors
of the Board as required by the rules of the NASDAQ Global Market.  On June 28, 2010, Mr. John Smagula was elected to our board of
directors at our annual shareholder meeting to replace Mr. Fields as an independent director in connection with Mr.Fields’ retirement from
the board.
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Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this report to
be signed on its behalf by the undersigned, thereunto duly authorized.

 SkyPeople Fruit Juice, Inc.
  
 /s/ Yongke Xue
 By: Yongke Xue
 Chief Executive Officer and Director
 (principal executive officer)

Pursuant to the requirement of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf
of the Registrant and in the capacity and on the dates indicated.

Name and Title  Date
   
/s/ Yongke Xue  April 15, 2010
Yongke Xue   
Chief Executive Officer and Director   
(principal executive officer)   
   
/s/ Spring Liu   April 15, 2010
Spring Liu   
Chief Financial Officer   
(principal financial officer and accounting officer) April 15, 2010
   
/s/ Xiaoqing Yan   
Xaioqing Yan, Director  April 15, 2010
   
/s/ Guolin Wang   
Guolin Wang, Director  April 15, 2010
   
/s/ John Smagula   
John Smagula, Director  April 15, 2010
   
 /s/ Norman Ko   
Norman Ko, Director   April 15, 2010
 


