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As filed with the Securities and Exchange Commission on February 17, 2017

Registration No. 333-206353

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

AMENDMENT NO. 1
FORM S-3

REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933

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

Florida 98-0222013
(State or other jurisdiction of (LR.S. Employer
incorporation or organization) Identification Number)

16F, National Development Bank Tower
No. 2, Gaoxin 1st Road, Xi’an, PRC
710075
86-29-88377161
(Address, including zip code, and telephone number,
including area code, of registrant’s principal executive offices)

CT Corporation System
818 West Seventh Street
Los Angeles, CA 90017
(213) 627 8252
(Name, address, including zip code, and telephone number,
including area code, of agent for service)

Copy to:
Jeffrey Li
Peter B. Cancelmo
Chelsea Anderson
Garvey Schubert Barer
Flour Mill Building
1000 Potomac Street NW, Suite 200
Washington, D.C. 20007-3501
(202) 965-7880

Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this registration
statement.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check
the following box. O

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.

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. O

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. O
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If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become
effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act of 1933, as amended, check the following
box. O

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction 1.D. filed to register
additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act of 1933, as amended, check the
following box. O

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.
Large accelerated filer | Accelerated filer O
Non-accelerated filer O Smaller reporting company
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CALCULATION OF REGISTRATION FEE

Proposed Proposed
maximum maximum
Amount to be offering price  aggregate
Title of each class of registered(1) per offering Amount of
securities to be registered ?2) security(2) price (2) registration fee
Primary Offering
Common Stock, $0.001 par value per share (2) — — — —
Preferred Stock, $0.001 par value per share (2) — — — —
Debt Securities (2) — — — —
Warrants (2) — — — —
Rights (2) — — — —
Units (2) — — — —
Total — — $100,000,000 $ 11,6203)(4)

(1) With regard to the securities included in the primary offering made hereby, there are being registered hereunder such indeterminate
number of shares of common stock and preferred stock, such indeterminate principal amount of debt securities, such indeterminate
number of warrants, such indeterminate number of rights and such indeterminate number of units as shall have an aggregate initial
offering price not to exceed $100,000,000. If any debt securities are issued at an original issue discount, then the offering price of
such debt securities shall be in such greater principal amount as shall result in an aggregate initial offering price not to exceed
$100,000,000, less the aggregate dollar amount of all securities previously issued hereunder. Any securities registered hereunder
may be sold separately or as units with other securities registered hereunder. The securities registered also include such
indeterminate number of shares of common stock and preferred stock and amount of debt securities as may be issued upon
conversion of or exchange for preferred stock or debt securities that provide for conversion or exchange, upon exercise of warrants
or rights or pursuant to the anti-dilution provisions of any such securities. In addition, pursuant to Rule 416 under the Securities
Act, the shares being registered hereunder include such indeterminate number of shares of common stock and preferred stock as
may be issuable with respect to the shares being registered hereunder as a result of stock splits, stock dividends or similar
transactions.

(2) With regard to the securities included in the primary offering made hereby, the proposed maximum offering price per security will
be determined from time to time by the registrant in connection with, and at the time of, the issuance of the securities.

(3) With regard to the securities included in the primary offering made hereby, calculated pursuant to Rule 457(o0) under the Securities
Act based on the proposed maximum aggregate offering price of all securities listed.
(4) Previously paid.

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 Securities and Exchange Commission, acting pursuant to said Section 8(a), may
determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the Registration
Statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is
not soliciting an offer to buy these securities in any State where the offer or sale is not permitted.

Subject to Completion, Dated February 17,2017

Prospectus

VP

SKYPEOPLE FRUIT JUICE, INC.

$100,000,000
Common Stock
Preferred Stock
Debt Securities
Warrants
Rights
Units

We may offer and sell from time to time, in one or more series or issuances and at prices and on terms that we will determine at
the time of the offering, shares of our common stock, preferred stock, debt securities, warrants, rights and units described in this
prospectus, in any combination either individually or in units, up to an aggregate amount of $100,000,000. Unless otherwise provided in
a prospectus supplement, we will use the net proceeds from the sale of our securities for general working capital purposes.

Each time we sell securities hereunder, we will attach a supplement to this prospectus that contain the specific information
about the terms of the offering, including the price at which we are offering the securities to the public. Any prospectus supplement may
also add, update, or change information contained in this prospectus. You should carefully read this prospectus and the applicable
prospectus supplement as well as the documents incorporated or deemed to be incorporated by reference in this prospectus before you
purchase any of the securities offered hereby.

These securities may be offered and sold in the same offering or in separate offerings; to or through underwriters, dealers, and
agents; or directly to purchasers. The names of any underwriters, dealers, or agents involved in the sale of our securities, their
compensation and any over-allotment options held by them will be described in the applicable prospectus supplement. See “Plan of
Distribution.”

This prospectus may not be used to offer or sell securities unless accompanied by a prospectus supplement.

Our common stock is listed on the Nasdaq Global Market under the symbol “SPU.” On February 16, 2017, the last reported
sale price of our common stock was $6.26 per share. We recommend that you obtain current market quotations for our common stock
prior to making an investment decision. We will provide information in any applicable prospectus supplement regarding any listing of
securities other than shares of our common stock on any securities exchange.

As of February 16, 2017, the aggregate market value of our outstanding common stock held by non-affiliates, or the
public float, was $10,791,833, which was calculated based on 1,723,935 shares of our outstanding common stock held by non-
affiliates and a price of $6.26 per share, the last reported sale price for our common stock on February 16, 2017. We have not
offered any securities pursuant to General Instruction I.B.6 of Form S-3 during the 12 calendar months prior to and including
the date of this prospectus.

You should carefully read this prospectus, any prospectus supplement relating to any specific offering of securities, and
all information incorporated by reference herein and therein.
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Investing in our securities involves a high degree of risk. These risks are referenced in this prospectus under “Risk
Factors” and are discussed in the documents incorporated by reference into this prospectus.

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 ®, 2017.
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ABOUT THIS PROSPECTUS

You should rely only on the information contained or incorporated by reference in this prospectus. We have not authorized any
other person to provide you with information that is different from such information. If anyone provides you with different or
inconsistent information, you should not rely on it. We take no responsibility for, and can provide no assurance as to the reliability of,
any other information that others may give you. You should assume that the information contained in this prospectus is accurate only as
of the date of this prospectus, regardless of the time of delivery of this prospectus or of any sale of our common stock. Our business,
financial condition, results of operations and prospects may have changed since that date.

This prospectus contains summaries of certain provisions contained in some of the documents described herein, but reference
is made to the actual documents for complete information. All of the summaries are qualified in their entirety by the actual documents.
Copies of the documents referred to herein have been filed, or will be filed or incorporated by reference as exhibits to the registration
statement of which this prospectus is a part, and you may obtain copies of those documents as described below under "Where You Can
Find More Information; Incorporation by Reference."

nmn

As used in this prospectus, "SkyPeople Fruit Juice, Inc.," the "Company," "we," "our" or "us" refers to SkyPeople Fruit Juice,

Inc. and its subsidiaries on a consolidated basis, unless otherwise indicated.
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PROSPECTUS SUMMARY

This summary highlights information contained elsewhere in this prospectus and the documents incorporated by reference.
This summary does not contain all of the information that you should consider before deciding to invest in our common stock. You
should read this entire prospectus carefully, including the "Risk Factors,” our consolidated financial statements and other documents
incorporated by reference.

Overview

We are a holding company incorporated under the laws of the State of Florida. We have two direct wholly owned
subsidiaries: Pacific Industry Holding Group Co., Ltd., (“Pacific”), a company incorporated under the laws of the Republic of
Vanuatu, and Harmony MN Inc., (“Harmony”), a company organized under the laws of the State of Delaware. Pacific holds 100%
equity interest of SkyPeople Juice International Holding (HK) Ltd. (“SkyPeople International”), a company organized under the laws
of Hong Kong Special Administrative Region of the People’s Republic of China (“Hong Kong”). SkyPeople International holds
73.42% of the equity interest of SkyPeople Juice Group Co., Ltd., (“SkyPeople (China)”), a company incorporated under the laws of
the PRC. SkyPeople (China) has twelve direct subsidiaries, all limited liability companies organized under the laws of the PRC: (i)
Shaanxi Qiyiwangguo Modern Organic Agriculture Co., Ltd., (“Shaanxi Qiyiwangguo”), (ii) Huludao Wonder Fruit Co., Ltd.,
(“Huludao Wonder”), (iii) Yingkou Trusty Fruits Co., Ltd., (“Yingkou™), (iv) SkyPeople Juice Group Yidu Orange Products Co. Ltd.,
(“Orange Products™), (v) “Hedetang Fruit Juice Beverage (Yidu) Co., Ltd., (“Hedetang Juice Beverages™), (vi) SkyPeople (Suizhong)
Fruit and Vegetable Products Co., Ltd., (“SkyPeople Suizhong”), (vii) SkyPeople Juice Group (Mei County) Kiwi Fruit and Farm
Products Trading Market Co., Ltd. (“Kiwi Fruit & Farm Products), (viii) Shaanxi Guo Wei Mei Kiwi Deep Processing Co., Ltd.
(“Guo Wei Mei”), (ix) Hedetang Holding Co., Ltd., (x) Xi’an Hedetang Fruit Juice Beverages Co., Ltd., (xi) Xi’an Cornucopia
International Co., Ltd. and (xii) Shaanxi Fruitee Fun Co., Ltd.

Through our indirect subsidiaries in the PRC, we are engaged in the production and sale of (1) fruit juice concentrates
(including fruit purees, concentrated fruit purees and concentrated fruit juices); (2) fruit beverages (including fruit juice beverages and
fruit cider beverages); and (3) other fruit-related products (including primarily organic and non-organic fresh fruits, dried fruit,
preserved fruit, fructose) in and from the PRC.

Our fruit juice concentrates, which primarily include apple, pear and kiwi, are sold to domestic customers and exported
directly or via distributors to customers in Asia, North America, Europe, Russia and the Middle East. We sell our Hedetang branded
bottled fruit beverages domestically, primarily to supermarkets in the PRC.

Specialty fruit juices, or “small breed” fruit juices, are juices squeezed from fruits that are grown in relatively small quantities
such as kiwi juice, mulberry juice, turnjujube juice and pomegranate juice. Currently, our specialty juice beverage offerings include
pear juice, kiwi juice and mulberry juice.

We intend to complete our current construction in progress, which will help to further diversify our business to reduce market
risk, and also expand our distribution channel of fruit juice beverages to meet increasing customer demand.

Other Information

For a complete description of our business, financial condition, results of operations and other important information, we
refer you to our filings with the Securities and Exchange Commission (the “SEC”) that are incorporated by reference in this
prospectus, including our Annual Report on Form 10-K for the year ended December 31, 2015, and our Quarterly Report on Form
10-Q for the quarterly period ended September 30, 2016. For instructions on how to find copies of these documents, please see the
section titled “Incorporation of Certain Information by reference” beginning on page 14 of this prospectus.

The Offering

Issuer SkyPeople Fruit Juice, Inc.

Securities We May Offer We may offer up to $100,000,000 in aggregate amount of our common stock and preferred
stock, and various series of debt securities and warrants or rights, either individually or in
units.

Use of Proceeds We will use the net proceeds from the sale of our securities for general working capital
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purposes.

Risk Factors See "Risk Factors" on page 2 and other information we include or incorporate by reference in

this prospectus for a discussion of factors you should carefully consider before deciding to
invest in our common stock.

NASDAQ Global Market Symbol SPU
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RISK FACTORS

Investing in our securities involves a high degree of risk. You should carefully consider the risks described in the documents
incorporated by reference in this prospectus and any prospectus supplement, as well as other information we include or incorporate by
reference into this prospectus and any applicable prospectus supplement, before making an investment decision. Our business, financial
condition or results of operations could be materially adversely affected by the materialization of any of these risks. The trading price of
our securities could decline due to the materialization of any of these risks, and you may lose all or part of your investment. This
prospectus and the documents incorporated herein by reference also contain forward-looking statements that involve risks and
uncertainties. Actual results could differ materially from those anticipated in these forward-looking statements as a result of certain
factors, including the risks described in the documents incorporated herein by reference, including (i) our most recent annual report on
Form 10-K which is on file with the SEC and is incorporated herein by reference, (ii) our most recent quarterly reports on Form 10-Q,
which are on file with the SEC and is incorporated by reference into this prospectus, and (iii) other documents we file with the SEC that
are deemed incorporated by reference into this prospectus. These risk factors may be amended, supplemented or superseded from time
to time by risk factors contained in other Exchange Act reports that we file with the SEC, which will be subsequently incorporated
herein by reference; by any prospectus supplement accompanying this prospectus; or by a post-effective amendment to the registration
statement of which this prospectus forms a part. In addition, new risks may emerge at any time and we cannot predict such risks or
estimate the extent to which they may affect our financial performance. For more information, see “Where You Can Find More
Information,” “Incorporation By Reference” and “Cautionary Statement Regarding Forward-Looking Statements.”

NOTE CONCERNING FORWARD-LOOKING STATEMENTS

This prospectus of SkyPeople Fruit Juice, Inc. and the documents incorporated by reference herein include forward-looking
statements that involve risks and uncertainties within the meaning of the Private Securities Litigation Reform Act of 1995. Other than
statements of historical fact, all statements made in this prospectus and in the documents incorporated by reference herein are forward-
looking, including, but not limited to (a) our projected sales, profitability, and cash flows, (b) our growth strategies, (c) anticipated
trends in our industry, (d) our future financing plans and (e) our anticipated needs for working capital. They are generally identifiable by
use of the words “may,” “will,” “should,” “anticipate,” “estimate,” “plans,” “potential,” “projects,” “continuing,” “ongoing,” “expects,”
“management believes,” “we believe,” “we intend” or the negative of these words or other variations on these words or comparable
terminology. Forward-looking statements involve risks and uncertainties that are inherently difficult to predict, which could cause actual
outcomes and results to differ materially from our expectations, forecasts and assumptions. The following important factors, among
others, could affect our future results and could cause those results to differ materially from those expressed in such forward-looking
statements:

EEINT3 EEINT3 EEINT3 99 < 9 ¢

” <

e fluctuations in the supply of raw material;

e  general economic conditions and conditions which affect the market for our products;

e changes in U.S. and global financial and equity markets, including market disruptions and significant interest rate
fluctuations, which may impede our access to, or increase the cost of, external financing for our operations and
investments;

e  our success in implementing our business strategy or introducing new products;

e  our ability to attract and retain customers;

e  changes in tastes and preferences for, or the consumption of, our products;

e  impact of competitive activities on our business;

e  risks associated with conducting business internationally and especially in the People’s Republic of China (“PRC”, or
“China”), including currency fluctuations and devaluation, currency restrictions, local laws and restrictions and possible
social, political and economic instability; and

e  other economic, financial and regulatory factors beyond the Company’s control

Any or all of our forward-looking statements in this prospectus may turn out to be inaccurate. They can be affected by

inaccurate assumptions we might make or by known or unknown risks or uncertainties. Consequently, no forward-looking statement
can be guaranteed. Actual future results may vary materially as a result of various factors, including, without limitation, the risks
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outlined under “Risk Factors” incorporated by reference into this prospectus. In light of these risks and uncertainties, there can be no
assurance that the forward-looking statements contained in this filing will in fact occur. You should not place undue reliance on these
forward-looking statements.

We undertake no obligation to update forward-looking statements to reflect subsequent events, changed circumstances or the
occurrence of unanticipated events.
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USE OF PROCEEDS
The securities that may, from time to time, be listed under this prospectus may be sold by us.

Unless we state otherwise in the accompanying prospectus supplement, we intend to use the net proceeds from the sale of the
securities offered by us pursuant to this prospectus for general corporate purposes. General corporate purposes may include additions to
working capital, financing of capital expenditures, repayment or redemption of existing indebtedness, and future acquisitions and
strategic investment opportunitiecs. We have not determined the amount of net proceeds to be used specifically for such purposes. As a
result, management will retain broad discretion over the allocation of net proceeds. Additional information on the use of net proceeds
from any sale of securities offered under this prospectus may be set forth in the prospectus supplement or in any related free writing
prospectus relating to a specific offering. Pending the application of net proceeds, we expect to invest the net proceeds in investment
grade, interest-bearing securities.

DESCRIPTION OF CAPITAL STOCK
General

The following description of common stock and preferred stock, together with the additional information we include in any
applicable prospectus supplements, summarizes the material terms and provisions of the common stock and preferred stock that we may
offer under this prospectus but is not complete. For the complete terms of our common stock and preferred stock, please refer to our
Articles of Incorporation, as amended, which may be further amended from time to time, any certificates of designation for our
preferred stock, and our amended and restated bylaws, as amended from time to time. The Florida Business Corporations Act may also
affect the terms of these securities. While the terms we have summarized below will apply generally to any future common stock or
preferred stock that we may offer, we will describe the particular terms of any series of these securities in more detail in the applicable
prospectus supplement. If we so indicate in a prospectus supplement, the terms of any common stock or preferred stock we offer under
that prospectus supplement may differ from the terms we describe below.

On March 10, 2016, the Company filed with the Florida Secretary of State's office an amendment to its Articles of
Incorporation. As a result of the Articles of Amendment, the Company authorized and approved an 1-for-8 reverse stock split of the
Company’s authorized shares of common stock from 66,666,666 shares to 8,333,333 shares, accompanied by a corresponding decrease
in the Company’s issued and outstanding shares of common stock (the "Reverse Stock Split"). The common stock continues have a par
value of $0.001. No changes were made to the number of authorized preferred shares of the Company, which remains as 10,000,000.
The amendment to the Articles of Incorporation of the Company took effect on March 16, 2016. As of February 16, 2017, there were
4,061,090 shares of our common stock issued and outstanding and no shares of our preferred stock issued and outstanding.

Common Stock

Holders of shares of our Common Stock are entitled to one vote for each share on all matters to be voted on by the
shareholders. Except if a greater plurality is required by the express requirements of law or our amended and restated articles of
incorporation, the affirmative vote of a majority of the shares of voting stock represented at a meeting of sharcholders at which there
shall be a quorum present shall be required to authorize all matters to be voted upon by our shareholders. According to our charter
documents, holders of our Common Stock do not have preemptive rights and are not entitled to cumulative voting rights. There are no
conversion or redemption rights or sinking funds provided for our shareholders. Shares of our Common Stock share ratably in
dividends, if any, as may be declared from time to time by the board of directors in its discretion from funds legally available for
distribution as dividends. In the event of our liquidation, dissolution or winding up, the holders of our Common Stock are entitled to
share pro rata all assets remaining after payment in full of all liabilities. All of the outstanding shares of our Common Stock are fully
paid and non-assessable.
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Preferred Stock

Our Articles of Incorporation provide that our Board may by resolution, without further vote or action by the stockholders,
establish one or more classes or series of preferred stock having the number of shares and relative voting rights, designation, dividend
rates, liquidation, and other rights, preferences, and limitations as may be fixed by them without further stockholder approval. Once
designated by our Board, each series of preferred stock will have specific financial and other terms that will be described in a
prospectus supplement. The description of the preferred stock that is set forth in any prospectus supplement is not complete without
reference to the documents that govern the preferred stock. These include our Articles of Incorporation and any certificates of
designation that the Board may adopt. Prior to the issuance of shares of each series of preferred stock, the Board is required by the
Florida Business Corporations Act and the Articles of Incorporation, as amended, to adopt resolutions and file a certificate of
designation with the Secretary of State of the State of Florida. The certificate of designation fixes for each class or series the
designations, powers, preferences, rights, qualifications, limitations and restrictions, including, but not limited to, some or all of the
following:

e  The distinctive designation of such series and the number of shares which shall constitute such series, which number may
be increased (except where otherwise provided by the Board in creating such series) or decreased (but not below the
number of shares thereof then outstanding) from time to time by resolution of the Board;

e  The rate and manner of payment of dividends payable on shares of such series, including the dividend rate, date of
declaration and payment, whether dividends shall be cumulative, and the conditions upon which and the date from which
such dividends shall be cumulative;

o  Whether shares of such series shall be redeemed, the time or times when, and the price or prices at which, shares of such
series shall be redeemable, the redemption price, the terms and conditions of redemption, and the sinking fund provisions,
if any, for the purchase or redemption of such shares;

e  The amount payable on shares of such series and the rights of holders of such shares in the event of any voluntary or
involuntary liquidation, dissolution or winding up of the affairs of the Company;

e  The rights, if any, of the holders of shares of such series to convert such shares into, or exchange such shares for, shares
of common stock, other securities, or shares of any other class or series of preferred stock and the terms and conditions of
such conversion or exchange;

e  The voting rights, if any, and whether full or limited, of the shares of such series, which may include no voting rights, one
vote per share, or such higher number of votes per share as may be designated by the Board; and

e  The preemptive or preferential rights, if any, of the holders of shares of such series to subscribe for, purchase, receive, or
otherwise acquire any part of any new or additional issue of stock of any class, whether now or hereafter authorized, or of
any bonds, debentures, notes, or other securities of the Company, whether or not convertible into shares of stock with the
Company.

All shares of preferred stock offered hereby will, when issued, be fully paid and nonassessable, including shares of preferred
stock issued upon the exercise of preferred stock warrants or subscription rights, if any.

Although our Board has no intention at the present time of doing so, it could authorize the issuance of a series of preferred
stock that could, depending on the terms of such series, impede the completion of a merger, tender offer or other takeover attempt.

DESCRIPTION OF DEBT SECURITIES

The following description, together with the additional information we include in any applicable prospectus supplements,
summarizes the material terms and provisions of the debt securities that we may offer under this prospectus. While the terms we have
summarized below will apply generally to any future debt securities that may be offered under this prospectus, we will describe the
particular terms of any debt securities that may be offered in more detail in the applicable prospectus supplement. If we so indicate in a
prospectus supplement, the terms of any debt securities offered under that prospectus supplement may differ from the terms we describe
below.

4
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Senior notes will be issued under a senior indenture, and subordinated notes will be issued under a subordinated indenture.
Each indenture for debt securities issued by us will be entered into between us and a trustee to be named in such indenture. Forms of the
senior indenture and the subordinated indenture will be filed as exhibits to an amendment to the registration statement of which this
prospectus forms a part. We use the term “indentures” to refer to both the senior indenture and the subordinated indenture. The
indentures will be qualified under the Trust Indenture Act of 1939, or the Trust Indenture Act. We use the term “trustee” to refer to
either the trustee under the senior indenture or the trustee under the subordinated indenture, as applicable.

The following summaries of material provisions of senior notes, subordinated notes and the indentures are subject to, and
qualified in their entirety by reference to, the provisions of the indenture applicable to a particular series of debt securities. Except as we
may otherwise indicate, the terms of the senior indenture and the subordinated indenture are identical.

General

If we decide to issue any senior notes or subordinated notes pursuant to this prospectus, we will describe in a prospectus
supplement the terms of the series of notes, including the following:

e the title;

e  any limit on the amount that may be issued;

e  whether or not we will issue the series of notes in global form, and, if so, who the depository will be;

e the maturity date;

e the annual interest rate, which may be fixed or variable, or the method for determining the rate and the date interest will
begin to accrue, the dates interest will be payable and the regular record dates for interest payment dates or the method
for determining such dates;

e  whether or not the notes will be secured or unsecured, and the terms of any secured debt;

e  whether or not the notes will be senior or subordinated;

e  the terms of the subordination of any series of subordinated debt;

e the place where payments will be payable;

e  our right, if any, to defer payment of interest and the maximum length of any such deferral period;

e the date, if any, after which, and the price at which, we may, at our option, redeem the series of notes pursuant to any
optional redemption provisions;

e the date, if any, on which, and the price at which we are obligated, pursuant to any mandatory sinking fund provisions or
otherwise, to redeem, or at the holder’s option to purchase, the series of notes;

e  whether the indenture will restrict our ability to pay dividends, or will require us to maintain any asset ratios or reserves;
e  whether we will be restricted from incurring any additional indebtedness;

e adiscussion of any material or special U.S. federal income tax considerations;
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e  the denominations in which we will issue the series of notes, if other than denominations of $1,000 and any integral
multiple thereof; and

e any other specific terms, preferences, rights or limitations of, or restrictions on, the debt securities.
Conversion or Exchange Rights

We will set forth in the applicable prospectus supplement the terms on which a series of debt securities may be convertible into
or exchangeable for common stock or other securities of ours. Any convertible debt securities that may be offered shall be convertible
only into the common stock or preferred stock of the Company. We will include provisions as to whether conversion or exchange is
mandatory, at the option of the holder or at our option. We may include provisions pursuant to which the number of shares of common
stock or other securities of ours that the holders of the series of debt securities receive would be subject to adjustment.

Consolidation, Merger or Sale

The indentures will not contain any covenant that restricts our ability to merge or consolidate, or sell, convey, transfer or
otherwise dispose of all or substantially all of our assets. However, any successor to or acquirer of such assets must assume all of our
obligations under the indentures or the debt securities, as appropriate.

Events of Default Under the Indentures
The following are events of default under the indentures with respect to any series of debt securities that we may issue:

e if we fail to pay interest when due and our failure continues for 90 days and the time for payment has not been extended
or deferred;

e if we fail to pay the principal, or premium, if any, when due and the time for payment has not been extended or delayed;

e if we fail to observe or perform any other covenant contained in the notes or the indentures, other than a covenant
specifically relating to another series of notes, and our failure continues for 90 days after we receive notice from the
trustee or holders of at least 25% in aggregate principal amount of the outstanding notes of the applicable series; and

e if we experience specified events of bankruptcy, insolvency or reorganization.

If an event of default with respect to debt securities of any series occurs and is continuing, the trustee or the holders of at least
25% in aggregate principal amount of the outstanding debt securities of that series, by notice to us in writing, and to the trustee if notice
is given by such holders, may declare the unpaid principal of, or premium, if any, on and accrued interest, if any, on the debt securities
due and payable immediately.

If an event of default with respect to debt securities of any series occurs and is continuing, the trustee or the holders of at least
25% in aggregate principal amount of the outstanding notes of that series, by notice to us in writing, and to the trustee if notice is given
by such holders, may declare the unpaid principal of, or premium, if any, on and accrued interest, if any, on the notes due and payable
immediately.

The holders of a majority in principal amount of the outstanding debt securities of an affected series may waive any default or
event of default with respect to the series and its consequences, except uncured defaults or events of default regarding payment of
principal, or premium, if any, or interest, unless we have cured the default or event of default in accordance with the indenture. Any
waiver shall cure the default or event of default.
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Subject to the terms of the indentures, if an event of default under an indenture shall occur and be continuing, the trustee will
be under no obligation to exercise any of its rights or powers under such indenture at the request or direction of any of the holders of the
applicable series of debt securities, unless such holders have offered the trustee reasonable indemnity. The holders of a majority in
principal amount of the outstanding debt securities of any series will have the right to direct the time, method and place of conducting

any proceeding for any remedy available to the trustee, or exercising any trust or power conferred on the trustee, with respect to the
notes of that series, provided that:

e the direction so given by the holder is not in conflict with any law or the applicable indenture; and

e  subject to its duties under the Trust Indenture Act, the trustee need not take any action that might involve it in personal
liability or might be unduly prejudicial to the holders not involved in the proceeding.

A holder of the debt securities of any series will only have the right to institute a proceeding under the indentures or to appoint
a receiver or trustee, or to seek other remedies, if:

e the holder has given written notice to the trustee of a continuing event of default with respect to that series;

e the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series have made
written request, and such holders have offered reasonable indemnity to the trustee to institute the proceeding as
trustee; and

e the trustee does not institute the proceeding, and does not receive from the holders of a majority in aggregate principal
amount of the outstanding debt securities of that series other conflicting directions within 60 days after the notice, request
and offer.

These limitations will not apply to a suit instituted by a holder of debt securities if we default in the payment of the principal
of, or the premium, if any, or interest on, the debt securities.

We will periodically file statements with the trustee regarding our compliance with specified covenants in the indentures.
Modification of Indenture; Waiver

We and the trustee may change an indenture without the consent of any holders with respect to specific matters, including:

e to fix any ambiguity, defect or inconsistency in the indenture; or

e to change anything that does not materially adversely affect the interests of any holder of notes of any series.

In addition, under the indentures, we and the trustee may change the rights of holders of a series of debt securities with the

written consent of the holders of at least a majority in aggregate principal amount of the outstanding debt securities of each series that is

affected. However, we and the trustee may only make the following changes with the consent of each holder of any outstanding debt
securities affected:

e  cxtending the fixed maturity of the series of debt securities;

e  reducing the principal amount, the rate of interest or any premium payable upon the redemption of any debt securities;
and

e  reducing the minimum percentage of notes, the holders of which are required to consent to any amendment.
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Discharge

Each indenture will provide that we can elect, under specified circumstances, to be discharged from our obligations with
respect to one or more series of debt securities, except for obligations to:

e  register the transfer or exchange of debt securities of the series;
e  replace stolen, lost or mutilated debt securities of the series;

e  maintain paying agencies;

e  hold monies for payment in trust;

e  compensate and indemnify the trustee; and

e  appoint any successor trustee.

In order to exercise our rights to be discharged, we must deposit with the trustee money or government obligations sufficient to
pay all the principal of, any premium, if any, and interest on, the debt securities of the series on the dates payments are due.

Form, Exchange and Transfer

We will issue the debt securities of each series only in fully registered form without coupons and, unless we otherwise specify
in the applicable prospectus supplement, in denominations of $1,000 and any integral multiple thereof. The indentures will provide that
we may issue notes of a series in temporary or permanent global form and as book-entry securities that will be deposited with, or on
behalf of, The Depository Trust Company, New York, New York, or DTC, or another depository named by us and identified in a
prospectus supplement with respect to that series. See “Legal Ownership of Securities” for a further description of the terms relating to
any book-entry securities.

At the option of the holder, subject to the terms of the indentures and the limitations applicable to global securities described in
the applicable prospectus supplement, the holder of the debt securities of any series can exchange the debt securities for other debt
securities of the same series, in any authorized denomination and of like tenor and aggregate principal amount.

Subject to the terms of the indentures and the limitations applicable to global securities set forth in the applicable prospectus
supplement, holders of the debt securities may present the debt securities for exchange or for registration of transfer, duly endorsed or
with the form of transfer endorsed thereon duly executed if so required by us or the security registrar, at the office of the security
registrar or at the office of any transfer agent designated by us for this purpose. Unless otherwise provided in the debt securities that the
holder presents for transfer or exchange, we will not require any payment for any registration of transfer or exchange, but we may
require payment of any taxes or other governmental charges.

We will name in the applicable prospectus supplement the security registrar, and any transfer agent in addition to the security
registrar, that we initially designate for any debt securities. We may at any time designate additional transfer agents or rescind the
designation of any transfer agent or approve a change in the office through which any transfer agent acts, except that we will be
required to maintain a transfer agent in each place of payment for the notes of each series.

If we elect to redeem the debt securities of any series, we will not be required to:
e  reissue, register the transfer of, or exchange any notes of that series during a period beginning at the opening of business
15 days before the day of mailing of a notice of redemption of any debt securities that may be selected for redemption

and ending at the close of business on the day of the mailing; or

e  register the transfer of or exchange any notes so selected for redemption, in whole or in part, except the unredeemed
portion of any notes we are redeeming in part.
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Information Concerning the Trustee

The trustee, other than during the occurrence and continuance of an event of default under an indenture, undertakes to perform
only those duties as are specifically set forth in the applicable indenture. Upon an event of default under an indenture, the trustee must
use the same degree of care and skill as a prudent person would exercise or use in the conduct of his or her own affairs. Subject to this
provision, the trustee is under no obligation to exercise any of the powers given to it by the indentures at the request of any holder of
notes unless it is offered reasonable security and indemnity against the costs, expenses and liabilities that it might incur.

Payment and Paying Agents

Unless we otherwise indicate in the applicable prospectus supplement, we will make payment of the interest on any debt
securities on any interest payment date to the person in whose name the debt securities, or one or more predecessor securities, are
registered at the close of business on the regular record date for the interest payment.

We will pay principal of and any premium and interest on the notes of a particular series at the office of the paying agents
designated by us, except that unless we otherwise indicate in the applicable prospectus supplement, we will make interest payments by
check which we will mail to the holder. We will name in the applicable prospectus supplement the paying agents that we initially
designate for the notes of a particular series. We will maintain a paying agent in each place of payment for the notes of a particular
series.

All money we pay to a paying agent or the trustee for the payment of the principal of or any premium or interest on any notes
which remains unclaimed at the end of two years after such principal, premium or interest has become due and payable will be repaid to
us, and the holder of the security thereafter may look only to us for payment thereof.

Governing Law

The indentures and the notes will be governed by and construed in accordance with the laws of the State of New York, except
to the extent that the Trust Indenture Act is applicable.

Subordination of Subordinated Notes

The subordinated debt securities will be unsecured and will be subordinate and junior in priority of payment to certain of our
other indebtedness to the extent described in a prospectus supplement. The subordinated indenture will not limit the amount of
subordinated debt securities that we may issue. It also will not limit us from issuing any other secured or unsecured debt.

DESCRIPTION OF WARRANTS

General

We may issue warrants to purchase shares of our common stock, preferred stock and/or debt securities in one or more series
together with other securities or separately, as described in the applicable prospectus supplement. Below is a description of certain
general terms and provisions of the warrants that we may offer. Particular terms of the warrants will be described in the warrant
agreements, to be filed by amendment to the registration statement of which this prospectus is a part, as applicable, and the prospectus

supplement relating to the warrants.

The applicable prospectus supplement will contain, where applicable, the following terms of and other information relating to
the warrants:

e the specific designation and aggregate number of, and the price at which we will issue, the warrants;

e the currency or currency units in which the offering price, if any, and the exercise price are payable;
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the designation, amount and terms of the securities purchasable upon exercise of the warrants;

e if applicable, the exercise price for shares of our common stock and the number of shares of common stock to be received
upon exercise of the warrants;

e ifapplicable, the exercise price for shares of our preferred stock, the number of shares of preferred stock to be received
upon exercise, and a description of that series of our preferred stock;

e ifapplicable, the exercise price for our debt securities, the amount of debt securities to be received upon exercise, and a
description of that series of debt securities;

e the date on which the right to exercise the warrants will begin and the date on which that right will expire or, if you may
not continuously exercise the warrants throughout that period, the specific date or dates on which you may exercise the
warrants;

e  whether the warrants will be issued in fully registered form or bearer form, in definitive or global form or in any
combination of these forms, although, in any case, the form of a warrant included in a unit will correspond to the form of
the unit and of any security included in that unit;

e  any applicable material U.S. federal income tax consequences;

e  the identity of the warrant agent for the warrants and of any other depositaries, execution or paying agents, transfer
agents, registrars or other agents;

e the proposed listing, if any, of the warrants or any securities purchasable upon exercise of the warrants on any securities
exchange;

e if applicable, the date from and after which the warrants and the common stock, preferred stock and/or debt securities
will be separately transferable;

e ifapplicable, the minimum or maximum amount of the warrants that may be exercised at any one time;

e information with respect to book-entry procedures, if any;

e the anti-dilution provisions of the warrants, if any;

e  any redemption or call provisions;

e  whether the warrants may be sold separately or with other securities as parts of units; and

e  any additional terms of the warrants, including terms, procedures and limitations relating to the exchange and exercise of

the warrants.
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DESCRIPTION OF RIGHTS

The following description, together with the additional information we may include in any applicable prospectus supplements,
summarizes the material terms and provisions of the rights that we may offer under this prospectus and the related rights agent or
subscription agent agreements and rights certificates. While the terms summarized below will apply generally to any rights that we may
offer, we will describe the particular terms of any series of rights in more detail in the applicable prospectus supplement. If we indicate
in the prospectus supplement, the terms of any rights offered under that prospectus supplement may. differ from the terms described
below. Specific rights agent or subscription agent agreements will contain additional important terms and provisions and will be
incorporated by reference as an exhibit to an amendment to the registration statement, of which this prospectus forms a part.

General

We may issue rights to purchase common stock, preferred stock, warrants or debt securities. The rights may or may not be
transferable by the persons purchasing or receiving the rights. In connection with any rights issuance, we may enter into a standby
underwriting or other arrangement with one or more underwriters or other persons pursuant to which such underwriters or other persons
would purchase any offered securities remaining unsubscribed for after such rights issuance. Rights may be issued independently or
together with any of our common stock, preferred stock, warrants and/or debt securities offered by a prospectus supplement, and may be
attached to or separate from those offered securities. Each series of rights will be issued under a separate rights agent or subscription
agent agreement to be entered into between us and a bank or trust company, as rights agent or subscription agent, as applicable, all as
further set forth in the prospectus supplement relating to the particular issue of rights. The rights agent or subscription agent will act
solely as our agent in connection with the rights and will not assume any obligation or relationship of agency or trust for or with any
holders of rights certificates or beneficial owners of rights. A copy of the form of rights certificate representing a series of rights, will be
filed with the SEC in connection with the offering of a particular series of rights.

Terms

The prospectus supplement relating to a particular issue of rights to purchase our common stock, preferred stock, warrants
and/or debt securities will describe the terms of those rights, which may include, without limitation, one or more of the following:

e the date of determining the security holders entitled to the rights distribution;

e  the aggregate number of rights issued and the aggregate number of shares of common stock, preferred stock, warrants
and/or debt securities purchasable upon exercise of the rights;

e the exercise price;
e the conditions to completion of the rights offering;
e the date on which the right to exercise the rights will commence and the date on which the rights will expire; and
e  adiscussion of any material U.S. federal income tax considerations.
Exercise of Rights

Each right would entitle the holder of the right to purchase at the exercise price set forth in the applicable prospectus
supplement the number of shares of common stock, preferred stock, warrants and/or debt securities being offered. Holders may exercise
rights at any time up to the close of business on the expiration date set forth in the applicable prospectus supplement. After the close of
business on the expiration date, unexercised rights will be void. Holders may exercise rights as described in the prospectus supplement
relating to the rights being issued. If less than all of the rights issued in any rights offering are exercised, we may offer any unsubscribed
securities directly to persons other than our security holders, to or through agents, underwriters or dealers or through a combination of
such methods, including pursuant to standby arrangements, as described in the applicable prospectus supplement.

Until a holder exercises the rights to purchase shares of our common stock, preferred stock, warrants and/or debt securities, the
holder will not have any rights as a holder of shares of our common stock, preferred stock, warrants and/or debt securities, as the case
may be, by virtue of ownership of the rights.
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DESCRIPTION OF UNITS

The following description, together with the additional information we may include in any applicable prospectus supplements,
summarizes the material terms and provisions of the units that we may offer under this prospectus. While the terms summarized below
will apply generally to any units that we may offer, we will describe the particular terms of any series of rights in more detail in the
applicable prospectus supplement. We will file by amendment to the registration statement of which this prospectus is a part or
incorporate by reference from reports that we file with the SEC, the form of unit agreement that describes the terms of the series of units
we are offering, and any supplemental agreements, before the issuance of the related series of units. If we indicate in the prospectus
supplement, the terms of any units offered under that prospectus supplement may differ from the terms described below.

We may issue units consisting of one or more debt securities, shares of common stock, shares of preferred stock, warrants or
rights or any combination of such securities under this prospectus. The specific terms and conditions of the units will be described in a
supplement to this prospectus which may include, without limitation, one or more of the following:

o the title of the series of units;

e the identification and description of the separate securities comprising the units;

e  the price or prices at which the units will be issued;

e the date, if any, on and after which the securities comprising the units will be separately transferrable; and

e  any other material terms of the units and the securities comprising such units.

PLAN OF DISTRIBUTION

We may sell our securities from time to time in one or more transactions. We may sell our securities to or through agents,
underwriters, dealers, remarketing firms or other third parties or directly to one or more purchasers or through a combination of any of
these methods. In some cases, we and/or dealers acting with us or on behalf of us may also purchase our securities and reoffer them to
the public. We may also offer and sell, or agree to deliver, our securities pursuant to, or in connection with, any option agreement or
other contractual arrangement. The securities may or may not be listed on a national securities exchange.

Agents whom we designate may solicit offers to purchase our securities.

e  We will name any agent involved in offering or selling our securities, and disclose any commissions that we will pay to
the agent, in the applicable prospectus supplement.

e  Unless we indicate otherwise in the applicable prospectus supplement, agents will act on a best efforts basis for the period
of their appointment.

e  Agents may be deemed to be underwriters under the Securities Act, of any of our securities that they offer or sell.
We may use an underwriter or underwriters in the offer or sale of our securities.
e  If we use an underwriter or underwriters, we will execute an underwriting agreement with the underwriter or underwriters

at the time that we reach an agreement for the sale of our securities.
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e  We will include the names of the specific managing underwriter or underwriters, as well as the names of any other
underwriters, and the terms of the transactions, including the compensation the underwriters and dealers will receive, in
the applicable prospectus supplement.

e  The underwriters will use the applicable prospectus supplement, together with the prospectus, to sell our securities.
We may use a dealer to sell our securities.
e  If we use a dealer, we will sell our securities to the dealer, as principal.

e  The dealer will then sell our securities to the public at varying prices that the dealer will determine at the time it sells our
securities.

e  We will include the name of the dealer and the terms of the transactions with the dealer in the applicable prospectus
supplement.

We may solicit directly offers to purchase our securities, and we may directly sell our securities to institutional or other
investors. We will describe the terms of direct sales in the applicable prospectus supplement.

We may engage in at-the-market offerings into an existing trading market in accordance with Rule 415(a)(4) of the Securities
Act.

We will indemnify agents, underwriters and dealers against certain liabilities, including liabilities under the Securities Act.
Agents, underwriters and dealers, or their affiliates, may be customers of, engage in transactions with or perform services for us or our
respective affiliates in the ordinary course of business.

We may authorize agents and underwriters to solicit offers by certain institutions to purchase our securities the public offering
price under delayed delivery contracts.

e If we use delayed delivery contracts, we will disclose that we are using them in the prospectus supplement and will tell
you when we will demand payment and when delivery of our securities will be made under the delayed delivery
contracts.

e  These delayed delivery contracts will be subject only to the conditions that we describe in the prospectus supplement.

e  We will describe in the applicable prospectus supplement the commission that underwriters and agents soliciting
purchases of our securities under delayed delivery contracts will be entitled to receive.

Unless otherwise specified in connection with a particular underwritten offering of our securities, the underwriters will not be
obligated to purchase offered securities unless specified conditions are satisfied, and if the underwriters do purchase any offered
securities, they will purchase all offered securities.

In connection with underwritten offerings of the offered securities and in accordance with applicable law and industry practice,
the underwriters in certain circumstances are permitted to engage in certain transactions that stabilize the price of our securities. Such
transactions consist of bids or purchases for the purpose of pegging, fixing or maintaining the price of our securities. If the underwriters
create a short position in our securities in connection with the offering (i.e., if they sell more securities than are set forth on the cover
page of the applicable prospectus supplement), the underwriters may reduce that short position by purchasing our securities in the open
market or as otherwise provided in the applicable prospectus supplement. The underwriters may also impose a penalty bid, whereby
selling concessions allowed to dealers participating in the offering may be reclaimed if the securities sold by them are repurchased in
connection with stabilization transactions. In general, purchases of a security for the purpose of stabilization or to reduce a short
position could cause the price of the security to be higher than it might be in the absence of such purchases. The imposition of a penalty
bid might also have an effect on the price of our securities to the extent that it were to discourage resales of our securities. The
underwriters are not required to engage in these activities and may end any of these activities at any time.
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We may effect sales of securities in connection with forward sale, option or other types of agreements with third parties. Any
distribution of securities pursuant to any forward sale agreement may be effected from time to time in one or more transactions that may
take place through a stock exchange, including block trades or ordinary broker’s transactions, or through broker-dealers acting either as
principal or agent, or through privately-negotiated transactions, or through an underwritten public offering, or through a combination of
any such methods of sale, at market prices prevailing at the time of sale, prices relating to such prevailing market prices or at negotiated
or fixed prices.

The specific terms of the lock-up provisions, if any, in respect of any given offering will be described in the applicable
prospectus supplement.

INTERESTS OF NAMED EXPERTS AND COUNSEL

The consolidated financial statements of SkyPeople Fruit Juice, Inc. appearing in SkyPeople Fruit Juice, Inc.'s Annual Report
(Form 10-K) for the year ended December 31, 2015 have been audited by Jia Roger Qian Wang, CPA, an independent registered public
accounting firm, as set forth in their report thereon, included therein, and incorporated herein by reference. The consolidated financial
statements of SkyPeople Fruit Juice, Inc. appearing in SkyPeople Fruit Juice, Inc.'s Annual Report (Form 10-K) for the year ended
December 31, 2014 have been audited by Armanino LLP, an independent registered public accounting firm, as set forth in their report
thereon, included therein, and incorporated herein by reference. Such consolidated financial statements are incorporated herein by
reference in reliance upon such report given on the authority of such firms as experts in accounting and auditing.

Garvey Schubert Barer has provided an opinion on the validity of the securities being offered pursuant to this prospectus.

No expert named in the registration statement of which this prospectus forms a part as having prepared or certified any part
thereof (or is named as having prepared or certified a report or valuation for use in connection with such registration statement) or
counsel named in this prospectus as having given an opinion upon the validity of the securities being offered pursuant to this prospectus
or upon other legal matters in connection with the registration or offering such securities was employed for such purpose on a
contingency basis. Also at the time of such preparation, certification or opinion or at any time thereafter, through the date of
effectiveness of such registration statement or that part of such registration statement to which such preparation, certification or opinion
relates, no such person had, or is to receive, in connection with the offering, a substantial interest, direct or indirect, in our company or
any of its parents or subsidiaries. Nor was any such person connected with our company or any of its parents or subsidiaries as a
promoter, managing or principal underwriter, voting trustee, director, officer or employee.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

We are incorporating by reference specified documents that we file with the SEC, which means that we can disclose important
information to you by referring you to those documents that are considered part of this prospectus. We incorporate by reference into this
prospectus the documents listed below and any documents that we subsequently file with the SEC pursuant to Section 13(a), 13(c), 14
or 15(d) of the Exchange Act prior to the termination of this offering; provided, however, that we are not incorporating any information
furnished but not filed under Item 2.02 or Item 7.01 of a Current Report on Form 8-K:

e  our Annual Reports on Form 10-K for the fiscal years ended December 31, 2015 and December 31, 2014;
e  our Quarterly Reports on Form 10-Q for the quarters ended September 30, 2016; June 30, 2016; March 31, 2016;
September 30, 2015; June 30, 2015 and March 31, 2015;
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e  our Current Reports on Form 8-K filed on December 30, 2016; November 23, 2016; October 14, 2016; September 23,
2016; September 9, 2016; August 19, 2016; August 1, 2016; June 21, 2016; May 27, 2016; May 19, 2016; April 22,
2016; April 15, 2016; April 5, 2016; March 16, 2016 and March 15, 2016; and

e the description of our common stock in our Form 8-A, filed April 19, 2010 pursuant to Section 12(b) of the Exchange
Act, which incorporates by reference the description of the shares of our common stock contained in our Registration
Statement on Form S-1 (File No. 333-159959) filed on June 12, 2009 and declared effective by the SEC on July 23, 2009,
and any amendment or report filed with the SEC for purposes of updating such description.

All reports and other documents subsequently filed by us pursuant to Sections 13(a), 13(c), 14, or 15(d) of the Exchange Act
prior to the filing of a post-effective amendment which indicates that all securities offered hereby have been sold or which deregisters
all securities then remaining unsold, shall be deemed to be incorporated by reference herein and to be a part hereof from the date of the
filing of such reports and documents. Any statement contained in a document incorporated or deemed to be incorporated by reference
into this prospectus will be deemed to be modified or superseded for purposes of this prospectus to the extent that a statement contained
in this prospectus or any other subsequently filed document that is deemed to be incorporated by reference into this prospectus modifies
or supersedes the statement. Any statement so modified or superseded will not be deemed, except as so modified or superseded, to
constitute a part of this prospectus.

Any person, including any beneficial owner, to whom this prospectus is delivered may request copies of this prospectus and
any of the documents incorporated by reference in this prospectus, without charge, by written or oral request directed to SkyPeople
Fruit Juice, Inc., Attention: Investor Relations Department, 16F, National Development Bank Tower No. 2, Gaoxin Ist Road, Xi’an,
PRC 710075, telephone 86-29-88377161, or from the SEC through the SEC’s website at the web address provided below.

We file annual and quarterly reports, current reports on Form 8-K and proxy statements with the SEC. The public may read
and copy any materials we file with the SEC at the SEC's Public Reference Room at 100 F Street N.E., Washington, DC 20549. The
public may obtain information on the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. The SEC
maintains an Internet site (http://www.sec.gov) that contains reports, proxy and information statements and other information regarding
issuers that file electronically with the SEC.

We have filed a registration statement on Form S-3 with the SEC for the securities we are offering by this Prospectus. This

Prospectus does not include all of the information contained in the registration statement. You should refer to the registration statement
and its exhibits for additional information.
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PART II: INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution

The following table sets forth the expenses payable by us in connection with the issuance and distribution of the securities being
registered hereunder. All of the amounts shown are estimates, except for the Securities and Exchange Commission registration fees.

EXPENSE AMOUNT

SEC Registration fee $ 11,620.00
Accounting fees and expenses $ 7,500.00
Legal fees and expenses $ 33,500.00
Miscellaneous $ -
Total $ 53,620.00

Item 15. Indemnification of Directors and Officers

The Florida Business Corporation Act provides that a person who is successful on the merits or otherwise in defense of an action
because of service as an officer or director of a corporation, is entitled to indemnification of expenses actually and reasonably incurred
in such defense.

Such act also provides that the corporation may indemnify an officer or director and advance expenses if such person acted in good faith
and in a manner the person reasonably believed to be in, or not opposed to, the best interests of the corporation and, with respect to a
criminal action, had no reasonable cause to believe his conduct was unlawful.

A court may order indemnification of an officer or director if it determines that such person is fairly and reasonably entitled to such
indemnification in view of all the relevant circumstances.

Article VIII of our amended and restated articles of incorporation authorizes us, among other things, to indemnify our officers,
directors, employees or agents against expenses, including attorneys’ fees, judgments, fines and amounts paid in settlement actually and
reasonably incurred by them in connection with certain actions, suits or proceedings if they acted in good faith and in a manner in which
they reasonably believed to be in or not opposed to our best interests and, with respect to any criminal action or proceeding, have no
reasonable cause to believe their conduct was unlawful. Article VII of our bylaws authorizes us to indemnify our officers and directors
to the fullest extent authorized or permitted by the Florida Business Corporation Act.

Our bylaws provide that we will indemnify our directors and officers from liabilities incurred by them in connection with actions, suits
or proceedings in which they are involved by reason of their acting as our directors and officers.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or persons controlling us
pursuant to the foregoing provisions, we have been informed that, in the opinion of the Commission, such indemnification is against
public policy as expressed in the Securities Act and is therefore unenforceable. In the event that a claim for indemnification against such
liabilities (other than the payment by us of expenses incurred or paid by our director, officer or controlling person in the successful
defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities
being registered, we will, unless in the opinion of our counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by us is against public policy as expressed hereby in the Securities
Act and we will be governed by the final adjudication of such issue.

I1-1

https://www.sec.gov/Archives/edgar/data/1066923/000121390017001546/fs32017al_skypeoplefruit.htm 28/33



8/2/2018 https://www.sec.gov/Archives/edgar/data/1066923/000121390017001546/fs32017al_skypeoplefruit.htm

Table of Contents

Item 16. Exhibits
The following exhibits are filed as part of this Registration Statement.

In reviewing the agreements included or incorporated by reference as exhibits to this Registration Statement on Form S-3, please
remember that, while these exhibits constitute public disclosure under the federal securities laws, they are included to provide you
with information regarding their terms and are not intended to provide any other factual or disclosure information about the
Company or the other parties to the agreements. The agreements may contain representations and warranties by each of the parties
to the applicable agreement. These representations and warranties have been made solely for the benefit of the parties to the
applicable agreement and:

e should not in all instances be treated as categorical statements of fact, but rather as a way of allocating the risk to one of
the parties if those statements prove to be inaccurate;

e have been qualified by disclosures that were made to the other party in connection with the negotiation of the applicable
agreement, which disclosures are not necessarily reflected in the agreement;

e may apply standards of materiality in a way that is different from what may be viewed as material to you or other
investors; and

e were made only as of the date of the applicable agreement or such other date or dates as may be specified in the agreement
and are subject to more recent developments.

Accordingly, these representations and warranties may not describe the actual state of affairs as of the date they were made or at

any other time. Additional information about the Company may be found elsewhere in this Registration Statement on Form S-3 and
the Company’s other public filings, which are available without charge through the SEC’s website at http:/www.sec.gov.
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SEC
Report
Reference
Exhibit No. No. Description
1.1 * Form of Underwriting Agreement.
2.1 2.1 Share Exchange Agreement, dated as of February 22, 2008 by and among Pacific Industry Holding Group
Co., Ltd., “Pacific,” Terrence Leong, SkyPeople Fruit Juice, Inc., the “Registrant,” and the shareholders of
Pacific. Incorporated by reference to Exhibit 2.1 to our Current Report on Form 8-K filed with the
Commission on February 28, 2008, the “February 28, 2008 8-K”.
4.6 * Form of Certificate of Designation with respect to Preferred Stock.
4.7 * Form of Senior Debt Security.
4.8 * Form of Subordinated Debt Security.
4.9 * Form of Senior Indenture.
4.10 * Form of Subordinated Indenture.
4.11 * Form of Warrant Agreement and Warrant Certificate.
4.12 * Form of Rights Agreement and Right Certificate.
4.13 * Form of Unit Agreement and Unit.
5.1 ok Legal Opinion of Garvey Schubert Barer.
23.1 ok Consent of Armanino LLP.
23.2 ok Consent of Jia Roger Qian Wang, CPA
23.2 ok Consent of Garvey Schubert Barer (included in Exhibit 5.1).
24.1 ok Power of Attorney (incorporated by reference to the Registration Statement on Form S-3 filed with the

Commission on August 13, 2015).

* To be subsequently filed, if applicable, by an amendment to this registration statement or by a current report on Form 8-K.

** Filed herewith.
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Item 17. Undertakings
The undersigned registrant hereby undertakes:
1. To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
i)  To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;

ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most
recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the
information in the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities
offered (if the total dollar value of securities offered would not exceed that which was registered) and any deviation from
the low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the
Securities and Exchange Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price
represent no more than 20% change in the maximum aggregate offering price set forth in the “Calculation of Registration
Fee” table in the effective registration statement; and

iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration
statement or any material change to such information in the registration statement;

provided, however, that the undertakings set forth in paragraphs(1)(i), (1)(ii) and (1)(iii) above do not apply if the registration
statement is on Form S-3 or Form F-3 and the information required to be included in a post-effective amendment by those
paragraphs is contained in reports filed with or furnished to the SEC by the registrant pursuant to Section 13 or Section 15(d)
of the Securities Exchange Act that are incorporated by reference in the registration statements or is contained in a form of
prospectus filed pursuant to Rule 424(b) that is a part of the registration statement;

2. That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall
be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof;

3. To remove from registration by means of a post-effective amendment any of the securities being registered which remain
unsold at the termination of the offering; and

4. That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

i)  Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement
as of the date the filed prospectus was deemed part of and included in the registration statement; and

i1) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in
reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing
the information required by section 10(a) of the Securities Act of 1933 shall be deemed to be part of and included in the
registration statement as of the earlier of the date such form of prospectus is first used after effectiveness or the date of the
first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for liability
purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new effective
date of the registration statement relating to the securities in the registration statement to which that prospectus relates, and
the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however,
that no statement made in a registration statement or prospectus that is part of the registration statement or made in a
document incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the
registration statement will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or
modify any statement that was made in the registration statement or prospectus that was part of the registration statement
or made in any such document immediately prior to such effective date; and
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That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial
distribution of the securities, the undersigned registrant undertakes that in a primary offering of securities of the undersigned
registrant pursuant to this registration statement, regardless of the underwriting method used to sell the securities to the
purchaser, if the securities are offered or sold to such purchaser by means of any of the following communications, the
undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:
(1) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant
to Rule 424; (ii) any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or
used or referred to by the undersigned registrant; (iii) the portion of any other free writing prospectus relating to the offering
containing material information about the undersigned registrant or its securities provided by or on behalf of the undersigned
registrant; and (iv) any other communication that is an offer in the offering made by the undersigned registrant to the
purchaser.

That, for purposes of determining any liability under the Securities Act of 1933, as amended, each filing of the registrant's
annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act that is incorporated by reference in this
registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling
persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the
Securities and Exchange Commission such indemnification is against public policy as expressed in the Securities Act of 1933 and is,
therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant
of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or
proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the registrant
will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act of 1933 and will
be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that
it meets all of the requirements for filing on Form S-3 and has duly caused this Amendment No. 1 to the registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of Xi’an, Province of Shaanxi, PRC, on February 17,

2017.

SKYPEOPLE FRUIT JUICE, INC.

By: /s/ Hongke Xue
Hongke Xue

Chief Executive Officer and Chairman of the Board of

Directors
(Principal Executive Officer)
Date: February 17,2017

Pursuant to the requirements of the Securities Act of 1933, this Amendment No. 1 to the registration statement has been signed

by the following persons in the capacities and on the dates indicated.

Name and Title

/s/ Yongke Xue
Yongke Xue
Director

/s/ Hanjun Zheng

Hanjun Zheng
Interim Chief Financial Officer
(principal financial officer and accounting officer)

/s/ Hongke Xue

Hongke Xue,

Chairman of the Board of Directors and

Chief Executive Officer (principal executive officer)

/s/ Guolin Wang*
Guolin Wang, Director

/s/ Johnson Lau*

Johnson Lau, Director

/s/ Fuyou Li*
Fuyou Li, Director

*Signed by Yongke Xue pursuant to his power-of-attorney.
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Date

February 17, 2017

February 17, 2017

February 17, 2017

February 17, 2017

February 17, 2017

February 17, 2017

https://www.sec.gov/Archives/edgar/data/1066923/000121390017001546/fs32017al_skypeoplefruit.htm

33/33



