Edgar Filing: Vivakor, Inc. - Form 10-Q/A

Vivakor, Inc.
Form 10-Q/A
September 17, 2010

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM 10-Q/A

(Mark One)

x QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE

SECURITIES EXCHANGE ACT OF 1934
FOR THE QUARTERLY PERIOD ENDED March 31, 2010

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 000-53535

Vivakor, Inc.
(Exact name of registrant as specified in its charter)

Nevada 26-2178141
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)

2590 Holiday Road, Suite 100, Coralville, IA 52241
(Address of principal executive offices, including zip code)

(319) 625-2172
(Registrant’s telephone number, including area code)

NOT APPLICABLE
(Former name, former address and former fiscal year, if changed since last report)

Indicate by 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. YES [ X

] NOT[ ]

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§
232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to
submit and post such files). YES [ ] NO [ ]

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.
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Smaller reporting company [

Large accelerated filer [ ] Accelerated filer [ ] Non-accelerated filer [ ] X1

Indicate by check mark whether the registrant is a shell company (as defined in Exchange Act Rule 12b-2). YES
[ 1 NO [X]

Indicate the number of shares outstanding of each of the issuer’s classes of common stock, as of the latest practicable
date.

70,454,623 shares of Common Stock as of May 19, 2010

EXPLANATORY NOTE

This Form 10-Q/A is being filed in order to correct for expense, recognition of certain shares issued in conjunction
with consulting agreements entered into during 2010. For more information on the restatement see Note 11.
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PART I. FINANCIAL INFORMATION
Item 1. Financial Statements

Vivakor, Inc.
Condensed Consolidated Balance Sheets

March 31, December

2010 31, 2009
(Unaudited)
Assets (Restated)(1)
Current assets
Cash and cash equivalents $ 17,791 $187,646
Accounts receivable 48,234 -
Inventories 7,781 38,860
Deferred loan costs 15,333 -
Prepaid expenses and deposits 11,068 7,592
Total current assets 100,207 234,098
Investment in unconsolidated affiliate 307,915 307,915
Property and equipment, net 78,364 85,207
Patents, net 2,658,613 2,844,097

$ 3,145,099 $3,471,317

Liabilities and Stockholders' Equity
Current liabilities

Accounts payable $ 141,860 $243,612
Accrued wages 918,318 828,018
Deferred revenue 102,638 132,554
Loans and advances from related parties 1,137 347,572
Grant payable 161,858 159,487
Note payable 510,056 505,058
Convertible notes payable 31,066 -

Total current liabilities 1,866,933 2,216,301
Deferred revenue 173,547 199,207
Deferred income taxes 930,514 995,434
Total liabilities 2,970,994 3,410,942
Commitments

Stockholders' equity (deficit):

Preferred stock, $.001 par value; 10,000,000 shares authorized,;

none issued and outstanding - -
Common stock, $.001 par value; 242,500,000 shares

authorized; 66,719,623 shares in 2010

and 62,992,322 in 2009, issued and outstanding (4,459,000 held in escrow in 2010) 64,810 62,992
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Additional paid-in capital 4,640,417 4,224,141
Notes receivable (1,042,589 )  (1,329,518)
Accumulated deficit (3,977,822 ) (3,420,661)
Total Vivakor, Inc. stockholders' equity (deficit) (315,184 ) (463,046 )
Noncontrolling interest 489,289 523,421
Total stockholders' equity 174,105 60,375

$ 3,145,099 $3,471,317
) See Note 11
See accompanying notes.
Note: The balance sheet as of December 31, 2009 has been derived from the audited financial statements at that date,

but does not include all of the information and footnotes required by accounting principles generally accepted in the
United States for complete financial statements.
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Vivakor, Inc.

Condensed Consolidated Statements of Operations

(Unaudited)

Revenue
Product sales
License fees

Cost of revenues
Gross profit

Operating Expenses

Research and development

Sales and marketing

General and administrative
Total operating expenses

Loss from operations

Abandoned offering costs

Interest expense, net

Loss before income tax

Benefit for income taxes
Net loss

Less: Net loss attributable to the noncontrolling interest
Net loss attributable to Vivakor, Inc.

Net loss per share:
Basic and diluted

Weighted average shares - Basic and diluted

(D See Note 11

See accompanying notes.

Three months ended March

31,
2010
(Restated)(1)

$ 135,650 $
25,660
161,310

107,859
53,451

275,123
1,300
428,581
705,004
(651,553)

4,660
(656,213)
(64,920)
(591,293)
(34,132)
$ (557,161) $

$ 0.01) $
63,924,787

2009

6,223
6,223

4,281
1,942

297,121
291
143,735
441,147
(439,205)
111,316
19,635
(570,156)
(64,919)
(505,237)
(4,991)
(500,246)

(0.01)

50,443,269
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Vivakor, Inc.
Condensed Consolidated Statements of Cash Flows

(Unaudited)
Three months
ended March 31,
2010 2009

Operating Activities
Net loss $ (591,293) $ (505,237)
Depreciation and amortization 193,994 192,328
Write-off of previously capitalized deferred offering costs - 111,316
Common shares issued for services received 153,850 -
Stock option compensation expense 61,290 -
Interest added to notes payable 9,124 19,635
Interest added to notes receivable (6,091) -
Deferred income taxes (64,920) (64,919)
Adjustments to reconcile net loss to net cash used
in operating activities:
Changes in operating assets and liabilities:

Accounts receivable (48,234) (6,370)

Inventory 31,079 (2,919)

Prepaid expenses (3,476) -

Accounts payable (32,902) 2,428

Accrued wages 90,300 130,180

Deferred revenue (55,576) -

Loans and advances from related parties - 6,879
Net cash used in operating activities (262,855) (116,679)
Financing activities
Payments on note payable - (8,000)
Proceeds from issuance of convertible notes 110,000 -
Payments of loan fees (17,000) -
Net cash provided by (used in) financing activities 93,000 (8,000)
Net change in cash and cash equivalents (169,855) (124,679)
Cash and cash equivalents- beginning of period 187,646 145,669
Cash and cash equivalents- end of period $ 17,791 $ 20,990
Noncash transactions:
Offset of accounts and notes payable with note receivable $ 293,020 $ -
Issuance of common shares for prepaid services $ 315150 $ -
Issuance of common shares for reduction of related party loan $ 108,849 $ 100,000

See accompanying notes.
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Vivakor, Inc.
Notes to Condensed Consolidated Statements
(Unaudited)

1. Organization and Basis of Presentation
Vivakor, Inc. (collectively “we,” “us,” “our,” “Vivakor” or the “Company”) is a Nevada corporation based in Coralville, [owa
and is a trans-disciplinary biomedical company that is involved in the discovery, development and commercialization

of a broad range of medical devices and pharmaceuticals to improve human health. The Company also performs

contract research services and development in molecular biology and devices engineering.

The accompanying unaudited interim condensed consolidated financial statements have been prepared in
accordance with accounting principles generally accepted in the United States for interim financial information and
pursuant to the rules and regulations of the Securities and Exchange Commission. Accordingly, they do not include all
of the information and footnotes required by accounting principles generally accepted in the United States for
complete financial statements. In the opinion of management, all adjustments (consisting only of normal recurring
accruals) considered necessary for a fair presentation have been included. Operating results for the interim periods
presented are not necessarily indicative of the results that may be expected for the full fiscal year. These consolidated
interim financial statements should be read in conjunction with the Company’s financial statements and notes thereto
for the fiscal year ended December 31, 2009.

Going Concern

The condensed consolidated financial statements have been prepared assuming that the Company will continue as a
going concern. This basis of accounting contemplates the recovery of the Company’s assets and the satisfaction of its
liabilities in the normal course of business. Since inception, the Company has been engaged in obtaining financing,
recruiting personnel, establishing office facilities and research and development activities. During the first quarter of
2008, the Company commenced providing research services and, during the fourth quarter of 2008, the Company
commenced a capital formation activity that was terminated in April 2009 with no cash proceeds being received by
the Company. On August 12, 2009 the Company commenced a second capital formation activity which, as of March
31, 2010 resulted in $319,714 in net cash proceeds received and $1,341,845 in notes receivable. The notes originally
matured in October 2009 and were extended to January 31, 2010. As of March 31, 2010, the remaining note balances
total $1,045,859 and they are continuing on a month-to-month basis. There is no assurance that the remaining amounts
receivable under the notes will be collected by the Company when due.

The Company does not have sufficient cash on hand to fund its administrative and other operating expenses or its
proposed research and development and sales and marketing programs for the next twelve months. The Company’s
ability to become a profitable operating company is dependent upon obtaining financing adequate to fulfill its research
and market introduction activities, and achieving a level of revenues adequate to support the Company’s cost structure.
Management intends to finance the Company’s operations from loans and advances from current stockholders, future
public and private debt and equity offerings, proceeds from product sales and research and development services
provided to others or from strategic arrangements with third parties. However, there can be no assurance that
additional capital will be available, which may affect the Company’s ability to continue as a going concern. The
Company currently has no agreements, arrangements or understandings with any person to obtain funds through bank
loans, lines of credit or any other sources. The accompanying consolidated financial statements do not include any
adjustments to reflect the possible future effects on the recoverability and classification of assets or the amounts and
classification of liabilities that may result from the possible inability of the Company to continue as a going concern.
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2. Summary of Significant Accounting Policies
Principles of Consolidation

The accompanying consolidated financial statements include the accounts of Vivakor, Inc., its wholly owned
subsidiaries Vivasight, Inc., Vivathermic, Inc. and Vivaventures, Inc., all of which were formed on February 19,
2009, and its majority owned subsidiary, HealthAmerica, Inc. (“HealthAmerica”), a Nevada corporation. On
October 20, 2008, the Company acquired approximately 84% of HealthAmerica’s outstanding shares; accordingly,
HealthAmerica’s financial position as of December 31, 2009 and 2008 and its results of operations from October 20,
2008 forward were consolidated with the Company’s financial statements. On December 9, 2009, the Company
distributed a number of its shares of HealthAmerica common stock to its stockholders of record on December 1, 2009,
reducing its interest in HealthAmerica to approximately 62% . All intercompany transactions have been eliminated in
consolidation. Vivasight, Vivathermic and Vivaventures are all currently inactive. Since certain related parties held
interests in HealthAmerica prior to its acquisition by Vivakor, the noncontrolling interest in HealthAmerica’s net
operating results is calculated at approximately 4% through December 9, 2009 and approximately 28% thereafter of
amortization expense on the acquired HealthAmerica patent and the related deferred income tax benefit, and
approximately 16% of HealthAmerica’s remaining operating results through December 9, 2009 and approximately
38% thereafter.

Investments in which the Company does not exercise significant influence over the investee are accounted for using
the cost method of accounting. At March 31, 2010 and December 31, 2009, the Company held a noncontrolling
interest in Regeneca International, Inc., a private company, which was accounted for using the cost method and is
included in Investment in Unconsolidated Affiliate. The fair value of this investment has not been estimated at March
31, 2010 or December 31, 2009 because it is not practicable to estimate the fair value given that Regeneca is a private
company and because there have been no indentified events or changes in circumstances that may have a significant
adverse event on the value of this investment. This investment is assessed for possible impairment when events
indicate that the fair value of the investment may be below the Company's carrying value. When such a condition is
deemed to be other than temporary, the carrying value of the investment is written down to its fair value, and the
amount of the write-down is included in the determination of net loss. The Company currently sells product to
Regeneca under a license agreement.

Accounts receivables:

Accounts receivables are carried at original invoice amount less an estimate made for doubtful receivables based on a
review of all outstanding amounts on a monthly basis. Management determines the allowance for doubtful accounts
by identifying troubled accounts and by using historical experience applied to an aging of accounts. Accounts
receivables are written off when deemed uncollectible. Recoveries of trade receivables previously written off are
recorded when received. The allowance for doubtful accounts was zero at March 31, 2010 and December 31, 2009.

Inventories

Inventories are stated at the lower of cost or market. Cost is based on the first in, first out method. The Company
regularly reviews inventory quantities on hand and, when required, provisions are made to reduce excess and obsolete
inventories to their estimated net realizable value. No provision was recorded at March 31, 2010 or December 31,
2009. At March 31, 2010 inventories consist of $1,955 in raw materials, $1,532 in work in process and $4,294 in
finished goods. At December 31, 2009 inventories consist of $1,955 in raw materials, $34,582 in work in process and
$2,323 in finished goods.

Deferred Loan Costs

10
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Deferred loan costs are amortized to interest expense using the effective interest method over the term of the related
debts.

11
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Revenue Recognition

The Company recognizes revenue when all four of the following criteria are met: (i) persuasive evidence that an
arrangement exists; (ii) delivery of the products and/or services has occurred; (iii) the fees earned can be readily
determined; and (iv) collectability of the fees is reasonably assured. The Company recognizes revenue from research
contracts as services are performed under the agreements. The Company records grant revenues as the expenses
related to the grant projects are incurred. Up front license fee revenues are deferred and recognized over the term of
the license on a straight-line basis.

Stock-Based Compensation

The compensation cost for all stock-based awards is measured at the grant date, based on the fair value of the award,
and is recognized as an expense in the statements of operations, on a straight-line basis, over the employee’s requisite
service period (generally the vesting period of the equity award), which is generally two to three years. The fair value
of each option award is estimated on the date of grant using a Black-Scholes option valuation model. Stock-based
compensation expense is recorded only for those awards expected to vest using an estimated forfeiture

rate. Pre-vesting option forfeitures are estimated at the time of grant and are reflected in stock-based compensation
expense recognized in the consolidated statements of operations.

Net Loss Per Share

Basic net loss per share is calculated by dividing the net loss by the weighted-average number of common shares
outstanding for the period, without consideration for common stock equivalents. Diluted net loss per common share is
computed by dividing the net loss by the weighted-average number of common share equivalents outstanding for the
period determined using the treasury-stock method if their effect is dilutive. For the three months ended ended March
31, 2010 and 2009, the effect of all stock-based awards were anti-dilutive due to the net loss incurred and therefore,
they were not included in the computation of per share amounts.

Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the United
States of America requires management to make estimates and assumptions that affect the amounts reported in the
consolidated financial statements and accompanying notes. Actual results could differ from those estimates.

3. Loans and Advances From Related Parties and Other Related Party Transactions

Loans and advances from related parties consist of the following:

December
March 31, 31,
2010 2009
Advances payable to stockholders $1,137 $239,757
Note payable to stockholder - 107,815
$1,137 $347,572

12
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Advances payable to stockholders are noninterest bearing and represent cash advances directly to the Company as
well as Company expenditures (primarily payroll, legal fees, lab and office equipment and supplies) that were paid for
directly by the stockholders on behalf of the Company. During the first quarter of 2010, $238,620 in advances
payable to stockholders was offset with $238,620 in notes receivable from stockholders.

On June 30, 2008, the Company purchased office and lab furniture and equipment from a stockholder at a total cost of
$87,450. The stockholder financed the equipment with a note agreement that that is secured by the assets purchased.
The note bears interest at 14% per annum and was due on December 31, 2008. The note was not paid on December
31, 2008 and is continuing on a month to month basis. The note contained a contingent beneficial conversion feature
that gives the note holder the option to be repaid with common stock with piggyback registration rights if the
Company is unable to repay the balance due upon maturity. The number of shares to be issued in this case would be
equal to the outstanding principal plus accrued and unpaid interest divided by 80% of the average stock price 30 days
prior to the maturity date. Interest expense during the three months ended March 31, 2010 and 2009 totaled $910 and
$3,276, respectively and was added to the note balance. In the first quarter 2010, the note holder assigned the note to
another shareholder in the Company, the assignee exercised the conversion feature option and the outstanding note
balance plus accrued interest of $108, 849 at the time of conversion was settled for 837,301 shares of common stock.

During the three months ended March 31, 2010, all license fee and product sales revenues were from Regeneca
International, Inc., a company that we entered into a license agreement with in December 2009. As part of the license
agreement, we were issued approximately 15% of Regeneca’s outstanding shares and as of March 31, 2010, we
continue to hold a noncontrolling interest in Regeneca. One of our officers at March 31, 2010 is also a stockholder of
Regeneca. There were no revenues from related parties during the three months ended March 31, 2009.

During the three months ended March 31, 2010, the Company engaged a consultant, that is also a stockholder of the
Company, to provide financial consulting and investor relations services at base cost of $7,500 per month, plus certain
transaction fees as agreed prior to each transaction. Total consulting fees incurred to this stockholder totaled $64,950
during the three months ended March 31, 2010.

During the three months ended March 31, 2010, the Company engaged another consultant that is a stockholder to
provide certain administrative and investor relations services. Total fees incurred to this stockholder totaled $8,500
during the three months ended March 31, 2010.

4. Note Payable

The note payable was incurred in connection with the acquisition of 84% of HealthAmerica’s outstanding shares on
October 20, 2008, is non-recourse and is secured by the acquired HealthAmerica shares and all of HealthAmerica’s
assets. The note bears interest at 4% per annum and requires the Company to make monthly payments of $25,000. In
addition, every 90 days, the Company is required to make additional note payments equal to 10% of the gross
proceeds received from any sales of equity or debt securities, or any sale or licensing of products or technology until
all outstanding principal and interest are repaid. As of March 31, 2010 the Company had not made all of the required
monthly payments under the agreement and the Company remained in arrears subsequent to March 31, 2010;
however, no action has been taken by the note holder, which is an entity controlled by one of the Company’s
stockholders. This stockholder received its shares in the Company as part of the HealthAmerica acquisition
transaction.

In May 2010, the Company agreed to convert $331,000 of the note payable into 8,275,000 shares of common stock at
$0.04 per share.

13
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5. Convertible Notes Payable

On February 4, 2010, the Company entered into a $50,000 convertible promissory note. The note bears interest at 8%
per annum, matures on November 4, 2010 and, at the holder’s option, may be converted into shares of common

stock. The conversion price is generally equal to 58% of the average of the lowest three closing bid price on the
Over-the-Counter Bulletin Board in the ten day trading period prior to the date of the notice of conversion. This note
also has anti-dilution provisions such that the conversion price may be reduced in the event the Company issues or
sells shares at a price below the conversion price. A discount was recorded in an amount equal to the fair value of the
beneficial conversion feature which totaled $36,207 at March 31, 2010. The note may not be prepaid without the
holder’s consent and is subject to a prepayment penalty. The Company has reserved 2,105,265 shares of common
stock to provide for the issuance of shares upon the full conversion of this note.

On March 29, 2010, the Company entered into a $60,000 convertible promissory note. The note bears interest at 8%
per annum, matures on December 26, 2010 and, at the holder’s option, may be converted into shares of common
stock. The conversion price is generally equal to 58% of the average of the lowest three closing bid price on the
Over-the-Counter Bulletin Board in the ten day trading period prior to the date of the notice of conversion. This note
also has anti-dilution provisions such that the conversion price may be reduced in the event the Company issues or
sells shares at a price below the conversion price. A discount was recorded in an amount equal to the fair value of the
beneficial conversion feature which totaled $43,488 at March 31, 2010. The note may not be prepaid without the
holder’s consent and is subject to a prepayment penalty. The Company has reserved 3,154,980 shares of common
stock to provide for the issuance of shares upon the full conversion of this note.

6. Grant Payable

In December, 2008, the Company received from the Iowa Department of Economic Development a $150,000
Demonstration Fund Grant to assist in the development and commercialization of its Cryovial, CryoKeeper and
CryoCarrier products. In the event certain events occur, including issuing an Initial Public Offering, moving out of the
state of lowa or selling 51% of the company’s assets or stock, then the Company would be required to repay the grant
proceeds received in a lump sum plus interest at a rate of 6%. Due to the filing of the Company’s Registration on
Form S-1, which was declared effective in December 2008, the Company recorded the grant received as a current
liability in the accompanying consolidated balance sheets.

7.  Equity Transactions

In January 2010, the Company entered into an agreement with a consultant whereby the consultant is to provide
various management consulting, business advisory, stockholder information and public relations services to the
Company for a nine month period in exchange for 2,700,000 shares of the Company’s common stock. The stock was
issued to the consultant shortly after the agreement was executed and, in January, 2010, the Company filed a
Registration Statement on Form S-8 with the Securities and Exchange Commission to register the 2,700,000 shares
available under the consulting agreement. The consultant shall earn the shares at the rate of 300,000 shares per month
and is also entitled to other fees, generally based on 5% of any funds raised or merger consideration received as a
result of the consultant’s efforts. No other fees were earned during the first quarter 2010.

In the first quarter 2010, the Company issued 837,301 shares of common stock upon the conversion of a note payable
and accrued interest totaling $108,849 (Note 3).

In February 2010, the Company issued an aggregate of 190,000 shares in payment of current and prior services
aggregating $37,950.

15
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8. Income Taxes

The income tax benefit of $64,920 and $64,919 for the three months ended March 31, 2010 and 2009, respectively,
relates to the amortization of acquired HealthAmerica patents.

As of March 31, 2010, net deferred tax assets were $887,000 with a related valuation allowance of $887,000. Deferred
tax assets represent future tax benefits to be received when certain expenses and losses previously recognized in the
financial statements become deductible under applicable income tax laws. The realization of deferred tax assets is
dependent on future taxable income against which these deductions can be applied. The Company has established the
valuation allowance because it is more likely than not that all or a portion of the deferred tax assets will not be
realized. Periodic adjustments will be made to the valuation allowance in future periods if there are changes in the
evidence of realizability.

The deferred tax liability of $931,000 at March 31, 2010 consists of the difference in book and tax carrying value of
the acquired HealthAmerica patents.

9. Stock Incentive Program

On October 23, 2008, the Board of Directors approved the Vivakor 2008 Incentive Plan (the “2008 Plan”). The 2008
Plan authorizes the issuance of up to 7,500,000 shares of common stock. The 2008 Plan allows for the grant of
tax-qualified incentive stock options, non-qualified stock options and restrictive stock and other stock-based awards to
employees, directors and consultants of the Company. In January, 2010, the Company filed a Registration Statement
on Form S-8 with the Securities and Exchange Commission to register all of the shares available under the 2008 Plan.

A summary of the activity under the 2008 Plan during the three months ended March 31, 2010 is as follows:

Weighted
Weighted- average
average remaining Aggregate
exercise contractual intrinsic
Options price term (years) value)

Outstanding at December 31, 2009 850,000 $ 0.30 9.9
Granted - -
Forfeited (250,000) 0.24
Outstanding at March 31, 2010 600,000 0.32 96 $ -
Vested and exercisable at March 31, 2010 106,250 0.36 9.6 -
Expected to vest 493,750 0.32 9.6 -

On July 27, 2009 the Board of Directors also authorized the grant of options to officers and directors to acquire
6,000,000 shares of common stock outside of 2008 Plan. The exercise price of all of these option grants is $0.23 per
share and the options vest on different schedules over a 3 year period. In January, 2010, the Company filed a
Registration Statement on Form S-8 with the Securities and Exchange Commission to register the 6,000,000 shares
available under these stock options. Following is a summary of the activity related to these options:

11
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Weighted
Weighted- average
average remaining Aggregate
exercise contractual intrinsic
Options price term (years) value)

Outstanding at December 31, 2009 6,000,000 $ 0.23 7.5
Granted - -
Outstanding at March 31, 2010 6,000,000 0.23 73 $ -
Vested and exercisable at March 31, 2010 1,031,250 0.23 7.3 -
Expected to vest 4,968,750 0.23 7.3 -

On April 19, 2010 the Board of Directors authorized the grant 300,000 each to two of the Company’s directors under

the 2008 Plan. The aggregate shares granted were valued at $54,000 and vest quarterly over 36 months commencing
April 1, 2010.

10. Subsequent Events

Subsequent to March 31, 2010, the Company issued 3,135,000 shares to consultants for services performed and to be
performed. Of these shares issued, 210,000 shares were restricted and 2,925,000 shares were issued under the 2008
Plan.

On April 12, 2010, the Board of Directors approved, in the form of a dividend, the distribution of all of the shares of
Regeneca International, Inc. common stock that it holds to all of its shareholders of record on April 22, 2010.

On April 27, 2010, the Company entered into a $30,000.00convertible promissory note. The note bears interest at 8%
per annum, matures on January 28, 2011 and, at the holder’s option, may be converted into shares of common

stock. The conversion price is generally equal to 58% of the average of the lowest three closing bid price on the
Over-the-Counter Bulletin Board in the ten day trading period prior to the date of the notice of conversion. This note
also has anti-dilution provisions such that the conversion price may be reduced in the event the Company issues or
sells shares at a price below the conversion price. The note may not be prepaid without the holder’s consent and is
subject to a prepayment penalty. The Company has reserved 1,989,390 shares of common stock to provide for the
issuance of shares upon the full conversion of this note.

On May 14, 2010, the Company entered into a $27,500.00 convertible promissory note. The note bears interest at 8%
per annum, matures on February 17, 2011 and, at the holder’s option, may be converted into shares of common

stock. The conversion price is generally equal to the lower of $0.03 or 58% of the average of the lowest three closing
bid price on the Over-the-Counter Bulletin Board in the ten day trading period prior to the date of the notice of
conversion. This note also has anti-dilution provisions such that the conversion price may be reduced in the event the
Company issues or sells shares at a price below the conversion price. The note may not be prepaid without the
holder’s consent and is subject to a prepayment penalty. The Company has reserved 2,750,000 shares of common
stock to provide for the issuance of shares upon the full conversion of this note.

11. Restatement
The Company has a consulting agreement with a consultant which provide shares of common stock as compensation.
The Company accounted for the agreement by computing the expense based upon the Company's stock price at the

agreement date and amortizing the resulting expense over the term of the agreement. The Company subsequently has
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concluded the measurement date for the expense is actually when the services are performed. Therefore, the expense
should be calculated based upon the Company's stock price when the related shares are earned. As a result the
Company has restated its financial statements as of and for the three months ended March 31, 2010. This change
resulted in a reduction of current assets and stockholders (deficit) by $315,150 at March 31, 2010. This change
reduced the weighted average shares outstanding; however it had no effect on net loss or net loss per share for the
three months ended March 31, 2010.

Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations
The following discussion and analysis should be read in conjunction with the Financial Statements and Notes relating

thereto appearing elsewhere in this report and with “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” presented in our Annual Report on Form 10-K for the fiscal year ended December 31, 2009.

12
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Introductory Note

This Quarterly Report on Form 10-Q contains certain forward-looking statements within the meaning of Section 27A
of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended, or
the Exchange Act, and we intend that such forward looking statements be subject to the safe harbors created thereby.
These forward-looking statements, which may be identified by words including “anticipates,” “believes,” “intends,”
“estimates,” “expects,” “plans,” and similar expressions include, but are not limited to, statements regarding (i) future
research plans, expenditures and results, (ii) potential collaborative arrangements, (iii) the potential utility of our

proposed products and (iv) the need for, and availability of, additional financing.

LT3

The forward-looking statements included herein are based on current expectations, which involve a number of risks
and uncertainties and assumptions regarding our business and technology. These assumptions involve judgments with
respect to, among other things, future scientific, economic and competitive conditions, and future business decisions,
all of which are difficult or impossible to predict accurately and many of which are beyond our control. Although we
believe that the assumptions underlying the forward-looking statements are reasonable, any of the assumptions could
prove inaccurate and, therefore, there can be no assurance that the results contemplated in forward-looking statements
will be realized and actual results may differ materially. In light of the significant uncertainties inherent in the
forward-looking information included herein, the inclusion of such information should not be regarded as a
representation by us or any other person that our objectives or plans will be achieved. We undertake no obligation to
publicly release the result of any revisions to these forward-looking statements that may be made to reflect events or
circumstances after the date hereof, or to reflect the occurrence of unanticipated events. Readers should carefully
review the risk factors described in this and other documents that we file from time to time with the Securities and
Exchange Commission including, without limitation, Quarterly Reports on Form 10-Q, Annual Reports on Form 10-K
and subsequent Current Reports on Form 8-K.

General

Vivakor, Inc. is a transdisciplinary research company that develops products in the fields of molecular medicine,
electro-optics, biological handling and natural and formulary compounds. We also provide contract research services
for third parties. We had no employees or significant operations from our inception through March 15, 2008. In
December 2009, we entered into a license agreement with Regeneca International Inc. (“Regeneca”) a new company that
sells natural and organic infused products direct to consumer. Under the terms of the agreement, we obtained a 15%
interest in Regeneca and Regeneca obtained exclusive worldwide distribution rights to sell and distribute our
VivaBoost product in the direct-to-consumer market and has committed to purchase $5,000,000 of product over a
thirty-six month period. In the event milestone sales targets are not met during the thirty-six month term, we have the
right to modify or terminate the agreement. On October 20, 2008, we effectively acquired the assets (patents and
technology related to medical record bar coding and magnetic resonance imaging (MRI) systems) of HealthAmerica,
Inc. (“HealthAmerica”) by acquiring approximately 84% of HealthAmerica’s outstanding shares. HealthAmerica has
had no significant operations, within the last five years.

Our business model is to be a research hub focused on areas that have both an identified scientific need and a
substantial market opportunity with a significant market. This approach is intended to provide the necessary
environment of transdisciplinary collaboration and cross-pollination to advance research and technology acquisition.
Our company mission is to create or acquire distinct intellectual property and technologies that improve the quality of
life for individual patients, researchers, clinicians and consumers. We believe that the development and
commercialization of substantive technologies and cures for complex human conditions, illnesses and diseases require
a sophisticated approach with contribution from many areas of business and scientific expertise. Our research and
the technology we acquire are anchored by our relationships with collaborative partners and product-specific
commercialization strategies. From the commencement of product conception or acquisition, through development
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and commercialization, we expect to have collaborative partners or licensing arrangements in place for each of our
products. We expect this model to provide several advantages to our stockholders, including: (i) a more efficient
research and development process; (ii) a quicker time to market after completion of development; and (iii) the
value-add growth to the hub company, Vivakor, through commercialization and subsidiary spin-off. We have
commenced developing numerous products and currently have one pending utility patent related to the Company's
cryovial technology. In October, 2008, we also acquired a patented MRI software technology that we currently intend
to develop. We generally intend to commercialize our products, after completion of development and any required
regulatory approvals, primarily through one of three methods: (i) a sale of the technology; (ii) licensing of the product
to a manufacturer or distributor or; (iii) by manufacturing, marketing and directly selling the products ourselves.

13
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Product Research Divisions
Our research efforts are divided into four primary areas of medical and biotechnological development. These are:

1. Molecular Medicine. The goal of this division centers on the development of biologically relevant molecules, tests
and methods and their application in the practice of medicine.

We plan to translate systems biology (genomics, proteomics, metabalomics, etc.) insights of the molecular and cellular
basis of disease into commercializable theranostic (diagnostic/therapeutic) products. Vivakor scientists will be
participants in the discovery and development of new drugs and the early diagnosis of disease states.

The central aim of the molecular medicine division is cancer detection and wound healing, which we anticipate will
lead to the development of customized treatments. Research in stem cell biology and nuclear reprogramming is a
critical element in this research.

2. Electro-Optics. This division is charged with the development of biomedical and related consumer products that
incorporate optical and electronic engineering. We have actively designed, built and tested several new electro-optic
devices to reach previously un-served or underserved areas of the biomedical device market. Products scheduled for
development in this area include:

¢ VivaSight: a digital photorefractor that is intended to modernize child vision screening. Approval has been
granted from Western Institutional Review Board (20080731) to conduct human validation studies of our
VivaSight technology on children. This study is currently being conducted at the University of lowa
Hospitals and Clinics.

¢ Clinical Biomolecular Sensor (CBS): a label free multiplexed approach for use in the detection and diagnosis
of complex human conditions (cancer, infectious diseases, cardiovascular disease, metabolic disorders, auto
immune and inflammatory diseases)

¢ VivAuris: an optic technology platform to identify or indicate the potential of a middle ear infection.

With the acquisition of HealthAmerica’s SLICES™ technology, we plan to adapt and upgrade this technology to produce
enhanced MRI images, which we expect will improve MRI resolution. See Products and Development Status below.

3. Biological Handling. We have developed commercial products for cryogenic preservation, and storage through our
VivaThermic Cryovials (USPTO Utility Patent # 12423998). We plan to explore new techniques to improve methods
and products employed for cryogenic preservation, storage and handling. Future research plans for this division
include:

e stem cell specific improved cryovials;

e cryogenic devices for temperature maintenance and sample transport; and

® a cryogenic biopsy device (Cryopsy).

14
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4. Natural and Formulary Products.  To date, this division has developed two bioactive beverages in the
nutraceutical/supplement space, VivaBlend and VivaBoost. VivaBlend is a highly concentrated extract of natural
products rich in antioxidants and other phytochemicals. VivaBoost is a nutraceutical, bioactive beverage enriched
with phytochemicals and antioxidants. In December 2009, Vivakor entered into an agreement with Regeneca
International, Inc. giving Regeneca the exclusive rights to distribute VivaBoost in the direct-to-consumer market
(VivaBoost is to be distributed by Regeneca its RegeneBlend product). Further work in this area will focus on the
investigation, validation and adaptation of medical herbalism or botanical medicine into commercial products.

Contract Research Services

We have also performed contract research and development. This includes contracts to perform several studies to
investigate and validate topical product claims.

Research and Development

During the three months ended March 31, 2010 and 2009, we incurred $275,123 and $297,121 in costs related to
research and development activities, respectively. Included in these amounts is acquired patent cost amortization

of $185,741 in both periods. The Company expects to continue ongoing research and development activities for the
foreseeable future and, provided we are able to raise the necessary capital, research and development expenses for the
year ended December 31, 2010 are expected to increase from 2009 as we expand our research and development
efforts. We face a number of risks in moving our technology through research, development and commercialization.
We have never been profitable on an annual basis and we do not anticipate profitability in the short term and will
continue to require external funding, either from key corporate partnerships and licenses of our technology or from the
private or public equity markets, debt from banking arrangements or some combination of these financing vehicles.

Employees

As of March 31, 2010, we had three employees: our Executive Chairman and Chief Financial Officer, who are
engaged in financial, administrative and operational activities, and our CEO who is engaged in research and
development and executive management. Our Chief Financial Officer resigned in April 2010 and our Chief Executive
Officer and Executive Chairman have assumed all financial responsibilities normally performed by the Chief
Financial Officer. We estimate that the successful implementation of our growth plan would require between six and
ten additional employees. Our ability to add the needed employees is dependent on our ability to obtain the needed
capital to support these employees and their efforts. We also plan to continue to retain and utilize the services of
outside consultants as the need arises. None of our employees are represented by any collective bargaining unit.

Plan of Operation

The Company plans on becoming a significant transdisciplinary biomedical/biotechnology company involved in the
discovery, development, acquisition and commercialization of a broad range of biotechnology, and biomedical
technologies as well as nutraceutical and molecular diagnostic technologies to improve human health.

We intend to develop, manufacture and sell directly or indirectly through collaborative partners, the following types of

products:
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PRODUCT R&D DESCRIPTION

PHASE
VivaThermic Vials Phase III  Centrifugable and autoclavable vials for cryopreservation
Cryopsy Phase | Device that rapidly freezes tissue specimens
VivaSight Phase I  Digital PhotoRefractor for children's vision screening
VivAuris Phase II  Device for middle ear redness detection
VivaGlobin Phase I  Device for anemia and Cutaneous hemoglobin detection
VivaBoost Phase III  Phytochemical rich daily dose nutraceutical beverage
VivaBlend Phase III  Concentrated phytochemical/ antioxidant extract supplement
VivaGastroProtect Phase | Fruits and vegetables extract for the protection of digestive system
VivaCrop Phase | Vegetation health monitor
Clinical Sensor (CBS) Phase I In vitro diagnostic device used at the point of care
SLICES Phase I MRI enhancement software

We also plan to continue to offer contract research and development services in molecular biology, device engineering
and other areas. We commenced providing contract research and development services in the first quarter of

2008. During the first quarter 2009, we commenced sales of our VivaThermic vials and we commenced sales of
VivaBlend in the second quarter of 2009. In December 2009, we entered into a license agreement with Regeneca
International, Inc. (“Regeneca”) for VivaBoost whereby Regeneca obtained exclusive worldwide distribution rights in
the direct-to-consumer market and has committed to purchase $5,000,000 of product over a thirty-six month period.

Going Concern

Our registered independent public accounting firm expressed substantial doubt as to our ability to continue as a going
concern in its report on our annual financial statements for the years ended December 31, 2009 and 2008 based on the
fact that we do not have adequate working capital to finance our day-to-day operations. Our continued existence
depends upon the success of our efforts to raise additional capital necessary to meet our obligations as they come due
and to obtain sufficient capital to execute our business plan. We intend to obtain capital primarily through issuances of
debt or equity or entering into collaborative arrangements with corporate partners. There can be no assurance that we
will be successful in completing additional financing or collaboration transactions or, if financing is available, that it
can be obtained on commercially reasonable terms. If we are not able to obtain the additional financing on a timely
basis, we may be required to further scale down or perhaps even cease the operation of our business. The issuance of
additional equity securities by us could result in a significant dilution in the equity interests of our current
stockholders. Obtaining commercial loans, assuming those loans would be available, will increase our liabilities and
future cash commitments. Our consolidated financial statements do not include any adjustments that might result
from the outcome of this uncertainty.

Liquidity and Capital Resources

At March 31, 2010, we have $17,791 in cash and cash equivalents and our current liabilities consisted of $141,860 in
accounts payable, $918,318 in accrued wages payable, $102,638 in deferred revenue, $1,137 in loans and advances
payable to related parties, a $161,858 grant payable, a $510,056 note payable and $110,721 in convertible notes
payable. The $159,487 grant payable is to be repaid upon the occurrence of certain events, including the completion
of an Initial Public Offering. The $510,056 note payable was incurred in connection with the acquisition of
HealthAmerica and requires payments in $25,000 monthly increments plus, every 90 days, the Company is required to
make additional note payments equal to 10% of the gross proceeds received from any sales of equity or debt securities
and, to date, we have been unable to pay all of the required scheduled payments under the agreement.

25



16

Edgar Filing: Vivakor, Inc. - Form 10-Q/A

26



Edgar Filing: Vivakor, Inc. - Form 10-Q/A

Cash and cash equivalents decreased to $17,791 at March 31, 2010 from $187,646 at December 31, 2009. The
$169,855 decrease consists of cash used in operations of $262,855 offset by cash provided by financing activities of
$93,000.

For the three months ended March 31, 2010, net cash used in operating activities was $262,855 and included our
$591,293 net loss for the quarter, adjusted for depreciation and amortization charges of $193,994, common shares
issued for $153,850 in services received, non-cash stock compensation charges of $61,290, interest added to note
payable balances of $9,124, offset by $6,091 in interest added to notes receivable, deferred income taxes of $64,920
and changes in operating assets and liabilities of $18,809. The $18,809 change in operating assets and liabilities was
primarily related to increases in accounts receivable of $48,234, prepaid cash expenses of $3,476 and accounts
payable of $32,902, as well as a $55,576 reduction in deferred revenue, offset by a $31,079 increase in inventory and
an increase in accrued wages payable to our officers and Executive Chairman in the amount of $90,300. For the
three months ended March 31, 2009, net cash used by operating activities was $116,679 and included our $505,237
net loss for the quarter, adjusted for depreciation and amortization charges of $192,238, the write off of $111,316 in
deferred offering costs, non-cash stock compensation charges of $95, interest added to note payable balances of
$3,122, offset by deferred income taxes of $64,919 and changes in operating assets of $130,198. The $130,198
change in operating assets and liabilities was primarily related to a $130,180 increase in accrued wages to officers and
the Executive Chairman and $6,879 in loans and advances from related parties offset by a net change of $6,861 in
other operating assets and liabilities.

No cash was provided by or used in investing activities during the three months ended March 31, 2010 and 2009.

Net cash provided by financing activities was $93,000 during the three months ended March 31, 2010 and consisted of
$110,000 in gross proceeds from convertible notes, net of $17,000 in loan costs. During the three months ended
March 31, 2009, net cash used in financing activities totaled $8,000, resulting from payments on a note payable.

In November 2008, the Company commenced a capital formation activity to submit a Registration Statement on Form
S-1 to the Securities and Exchange Commission (the “SEC”) to register and sell in a self-directed offering 15,000,000
shares of newly issued common stock at an offering price of $0.23 per share for proceeds of up to $3,450,000. The
Registration also registered 5,133,000 of the Company’s outstanding shares of common stock on behalf of selling
stockholders, for which the Company would not receive any of the proceeds from sales of these shares. The
Registration Statement on Form S-1 was filed with the SEC on November 25, 2008 and declared effective on
December 22, 2008. A creditor of the Company purchased 434,783 shares in exchange for a $100,000 reduction of
the Company’s existing indebtedness payable to such creditor and, as of March 3, 2009, the Company received stock
subscriptions for 14,300,000 newly issued shares of common stock at an offering price of $0.23 per share and closed
the offering. The consideration received from the subscription agreements was in the form of notes receivable with
maturity dates 90 days after the note dates. The notes were secured by the subscribed shares and such shares would
not be released to the subscribers until payment was received by the Company. As of March 31, 2009, the Company
had not received any of the purchase price for the shares and, as a result, on April 2, 2009, the Company cancelled and
terminated each of the subscription agreements, with the consent of the subscribers; terminated its public offering and
deregistered the 14,300,000 unsold shares. The Company incurred $111,316 of deferred offering costs related to this
capital formation activity. The deferred offering costs were expensed upon the termination of the offering in 2009.

In August 2009, the Company commenced another capital formation activity to submit a Registration Statement on
Form S-1 to the SEC to register and sell in a self-directed offering 15,000,000 shares of newly issued common stock
at an offering price of $0.23 per share for proceeds of up to $3,450,000. The Registration Statement on Form S-1 was
filed with the SEC on August 12, 2009 and declared effective on August 21, 2009. As of March 31, 2010 the
Company issued (i) 1,737,280 shares in exchange for $319,714 in net cash proceeds; (ii) 220,000 shares in exchange
for consulting services valued at $50,600, which were expensed 2009; (iii) 190,000 shares in 2010 in exchange

for $37,760 in consulting services (some of which were performed and accrued in 2009); (iv) 489,129 shares to an
existing stockholder and a consultant for a $112,500 reduction in advances and accounts payable; (v) 4,415,927 shares
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to an existing creditor/stockholder in exchange for a $1,015,663 reduction the Company’s note payable to the creditor,

and (vi) 5,834,109 shares in exchange for $1,341,845 in notes receivable from the two parties, one of which is an
existing stockholder of the Company.
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The 5,834,109 shares issued in exchange for notes receivable were issued pursuant to two stock purchase agreements
for 3,185,000 shares each at a purchase price of $732,550 each. The consideration received under the purchase
agreements was a combination of cash, reduction of advances payable and the notes receivable. The notes receivable
both bear interest at 5% per annum and had 60 day terms that matured in October 2009. The notes had an aggregate
balance of $1,329,518 at December 31, 2009 and were extended to January 31, 2010. As of March 31, 2010, the notes
have a remaining balance of $1,042,589 after being offset with certain advances payable and are currently continuing
on a month-to-month basis. The shares issued under the notes have been issued and are being held in escrow and will
be released by the escrow agent to the purchasers as payments are received. As of March 31, 2009, an aggregate of
4,459,000 shares are held in escrow.

We do not have sufficient cash on hand to fund our administrative and other operating expenses or our proposed
research and development and sales and marketing programs for the next twelve months. During 2009 we entered
into distribution agreements with distributors in India and Japan for the sale of our cryovials and we commenced
taking cryovial orders; we also began selling VivaBlend and entered into a license agreement for the distribution of
VivaBoost. However, until we have sufficient cash to prepare marketing materials and product samples and
implement a sales and marketing plan, we do not expect significant revenues from product sales. In order to meet our
obligations as they come due and to fund the development and marketing of our or products, we will require
significant new funding to pay for these expenses. We might do so through loans from current stockholders, public or
private equity or debt offerings, grants or strategic arrangements with third parties. There can be no assurance that
additional capital will be available to us. We currently have no agreements, arrangements or understandings with any
person to obtain funds through bank loans, lines of credit or any other sources.

We have no material commitments or contractual purchase obligations for the next twelve months other than the
monthly rental payments of $3,700 on the facilities lease that expires July 10, 2010 and an equipment lease the
requires monthly payments of $112 through March 2012.

Critical Accounting Policies

Our consolidated financial statements and accompanying notes have been prepared in accordance with United States
generally accepted accounting principles applied on a consistent basis. The preparation of financial statements in
conformity with U.S. generally accepted accounting principles requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities, the disclosure of contingent assets and liabilities
at the date of the financial statements and the reported amounts of revenues and expenses during the reporting periods.

We regularly evaluate the accounting policies and estimates that we use to prepare our consolidated financial
statements. In general, management's estimates are based on historical experience, on information from third party
professionals, and on various other assumptions that are believed to be reasonable under the facts and circumstances.
Actual results could differ from those estimates made by management.

Principles of Consolidation

The accompanying consolidated financial statements include the accounts of Vivakor, Inc., its wholly owned
subsidiaries Vivasight, Inc., Vivathermic, Inc. and Vivaventures, Inc., all of which were formed on February 19,

2009, and its majority owned subsidiary, HealthAmerica, Inc. (“HealthAmerica”), a Nevada corporation. On

October 20, 2008, the Company acquired approximately 84% of HealthAmerica’s outstanding shares; accordingly,
HealthAmerica’s financial position as of December 31, 2009 and 2008 and its results of operations from October 20,
2008 forward were consolidated with the Company’s financial statements. On December 9, 2009, the Company
distributed a number of its shares of HealthAmerica common stock to its stockholders of record on December 1, 2009,
reducing its interest in HealthAmerica to approximately 62% . All intercompany transactions have been eliminated in
consolidation. Vivasight, Vivathermic and Vivaventures are all currently inactive. Since certain related parties held
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interests in HealthAmerica prior to its acquisition by Vivakor, the noncontrolling interest in HealthAmerica’s net
operating results is calculated at approximately 4% through December 9, 2009 and approximately 28% thereafter of
amortization expense on the acquired HealthAmerica patent and the related deferred income tax benefit, and

approximately 16% of HealthAmerica’s remaining operating results through December 9, 2009 and approximately
38% thereafter.
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Investments in which the Company does not exercise significant influence over the investee are accounted for using
the cost method of accounting. At March 31, 2010 and December 31, 2009, the Company held a noncontrolling
interest in Regeneca International, Inc., a private company, which was accounted for using the cost method and is
included in Investment in Unconsolidated Affiliate. The fair value of this investment has not been estimated at March
31, 2010 or December 31, 2009 because it is not practicable to estimate the fair value given that Regeneca is a private
company and because there have been no indentified events or changes in circumstances that may have a significant
adverse event on the value of this investment. This investment is assessed for possible impairment when events
indicate that the fair value of the investment may be below the Company's carrying value. When such a condition is
deemed to be other than temporary, the carrying value of the investment is written down to its fair value, and the
amount of the write-down is included in the determination of net loss. The Company currently sells product to
Regeneca under a license agreement.

Impairment of Long-Lived Assets

Long-lived assets, which primarily consist of equipment, furniture, leasehold improvements and patents, are reviewed
for impairment whenever events or changes in circumstances indicate that the carrying amount of an asset may not be
recoverable. Recoverability of assets to be held and used is measured by a comparison of the carrying amount of the
assets to the future net cash flows expected to be generated by such assets. If such assets are considered to be
impaired, the impairment to be recognized is measured by the amount by which the carrying amount of the assets
exceeds the fair value of the assets. The Company did not recognize any impairment loss for long-lived assets during
the years ended December 31, 2009 and 2008.

Revenue Recognition

The Company recognizes revenue when all four of the following criteria are met: (i) persuasive evidence that an
arrangement exists; (ii) delivery of the products and/or services has occurred; (iii) the fees earned can be readily
determined; and (iv) collectability of the fees is reasonably assured. The Company recognizes revenue from research
contracts as services are performed under the agreements. The Company records grant revenues as the expenses
related to the grant projects are incurred. Up front license fee revenues are deferred and recognized over the term of
the license on a straight-line basis.

Results of Operations
Comparison of the Three Months ended March 31, 2009 and 2008

In the first quarter 2010, we had a net loss of $591,293 compared to a net loss of $505,237 in the first quarter
2009. The increase was primarily due to increased general and administrative expenses and cost of revenues, offset by
a reduction in research and development and interest expense and an increase in revenues.

In December 2009, we entered into a license agreement with a distributor for our VivaBoost product. The license
agreement gives the distributor (Regeneca International, Inc.) exclusive worldwide distribution rights in the direct-to
consumer market and Regeneca has committed to purchase $5 million in product over a thirty-six month
period. Product sales and license fee revenue totaled $135,650 and $25,660, respectively, in the first quarter 2010
and were all related to the Regeneca license agreement. In the first quarter 2009, we commenced Cryovial product
sales, which totaled $6,223 during that period.
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In the first quarter 2010, cost of revenues totaled $107,859 compared to $4,281 in the first quarter 2009. The changes
are due to the change in both the volume and mix of revenues as noted above.

Our research and development expenses decreased from $297,121 in the first quarter 2009 to $275,123 in the first
quarter 2010. The decrease was primarily due to a decrease in payroll and related expenses from $86,557 in the first
quarter 2009 to $53,954 in the first quarter 2009 due to a reduction of headcount in 2009 and a reduction in lab supply
expense from $7,124 in the first quarter of 2009 to zero in the first quarter 2010, due to a lack of available cash
funding, offset by stock compensation expense of $19,524 related to research personnel in the first quarter 2010
compared to none in 2009.

Sales and marketing costs were minimal, increasing from $291 in the first quarter 2009 to $1,300 in the first quarter
2010. We will require additional funds in order to increase sales and marketing costs required to build awareness
about us and our products.

Our general and administrative expenses increased from $143,735 in the first quarter 2009 to $428,581 in the first
quarter 2010. Payroll and related costs increased from $129,704 in the first quarter 2009 to $144, 514 in the first
quarter 2010 primarily due to our Executive Chairman and CFO working for us on a part-time basis in 2009 and a
full-time basis in 2010. We also had $47,672 in stock compensation expense in the first quarter 2010 compared to
zero in the first quarter 2009 because the company had not granted any stock options in the first quarter of 2009 or in
any previous periods. Due to a lack of full time employees, we were required to rely on consultants on a more
frequent basis in 2010 compared to 2009 and our consulting expenses increased from $2,910 in the first quarter 2009
to $201,350 in the first quarter 2010. Additionally, since our stock was actively traded in the first quarter of 2010 and
was not traded in the first quarter 2009, couple with increased SEC filing activity in 2010, our legal, accounting,
insurance, investor relations, edgarizing and transfer agent fees increased from an aggregate of $4,627 in the first
quarter 2009 to $33,937 in the first quarter 2010.

During the first quarter 2009, we also expensed $111,316 in offering costs related to the terminated Registration
Statement on Form S-1 that was originally filed on November 25, 2008.

Net interest expense decreased from $19,635 in the first quarter 2009 to $4,660 in the first quarter of 2010 primarily
due to the reduction in interest bearing debts.

Off-Balance Sheet Arrangements

We do not have any off-balance sheet arrangements that have or are reasonably likely to have a current or future effect
on our financial condition, changes in financial condition, revenues or expenses, results of operations, liquidity,
capital expenditures or capital resources that are material to investors.

Item 3. Quantitative and Qualitative Disclosures About Market Risks
This item is not required for smaller operating companies.
Item 4T. Controls and Procedures

(a) Evaluation of disclosure controls and procedures. In accordance with Rule 13a-15(b) of the Securities
Exchange Act of 1934 (the "Exchange Act"), as of the end of the period covered by this Annual Report on Form 10-K,
the Company's management evaluated, with the participation of the Company's Executive Chairman and Chief
Executive Officer and the Chief Financial Officer, the effectiveness of the design and operation of the Company's
disclosure controls and procedures (as defined in Rule 13a-15(e) under the Exchange Act). Based upon their
evaluation of these disclosure controls and procedures, the Executive Chairman and Chief Executive Officer and the
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Chief Financial Officer have concluded that the disclosure controls and procedures were effective as of the date of
such evaluation in ensuring that information required to be disclosed in the Company's Exchange Act reports is

(1) recorded, processed, summarized and reported in a timely manner, and (2) accumulated and communicated to
management, including the Company's Executive Chairman, Chief Executive Officer and the Chief Financial Officer,
as appropriate, to allow timely decisions regarding required disclosure.
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(b) Changes in internal control. There was no change in the Company's internal control over financial
reporting that occurred during the period covered by this Annual Report on Form 10-K that has materially affected, or
is reasonably likely to materially affect, the Company's internal control over financial reporting.

PART II. OTHER INFORMATION

Item 1. Legal Proceedings

None.

Item 2. Unregistered Sale of Equity Securities and Use of Proceeds

During August, 2009, we issued 50,000 unregistered shares of common stock valued at $11,500 in exchange for
services.

Item 3. Defaults Upon Senior Securities

We have a note payable with a $500,000 balance at September 30, 2009 that was incurred in connection with our
acquisition of 84% of HealthAmerica’s outstanding shares on October 20, 2008. The note is non-recourse and is
secured by all of the acquired HealthAmerica shares and all of HealthAmerica’s assets. The note bears interest at 4%
per annum and requires the Company to make monthly payments of $25,000. In addition, every 90 days, the
Company is required to make additional note payments equal to 10% of the gross proceeds received from any sales of
equity or debt securities, or any sale or licensing of products or technology until all outstanding principal and interest
are repaid. As of September 30, 2009 and through the date of this report, we have been unable to make all of the
required monthly payments under the note agreement. During the third quarter of 2009, the note holder purchased
3,981,144 shares of common stock for a $915,663 reduction of the note and, in the first quarter of 2009, the note
holder purchased 434,783 of our common shares in exchange for a $100,000 reduction of the note. We also paid
$10,000 and $18,000 in cash as a principal reduction during the three and nine months ended September 30, 2009,
respectively. The note principal reductions related to the common stock purchases were not applied to the cash
payment arrearage, accordingly, the Company remained in arrears on September 30, 2009; however, no action has
been taken by the note holder, which is an entity controlled by one of the Company’s shareholders. This shareholder
received its shares in the Company as part of the HealthAmerica acquisition transaction.

Item 4. (Removed and Reserved)
Item 5. Other Information
None

Item 6.Exhibits
Exhibits

10.1 Convertible note dated April 27, 2010.

10.2 Convertible note dated May 14, 2010.

31.1 Certification by Chief Executive Officer Pursuant to Rule 13a-14(a)/15d-14(a). As Adopted Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002.

32 Certification Pursuant to 18 U.S.C. Section 1350. As Adopted Pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.
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SIGNATURES

Pursuant to the requirements 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.

VIVAKOR, INC.

September 17, 2010 By: /s/ Tannin Fuja
Tannin Fuja
President and Chief Executive
Officer
(Chief Accounting Officer)
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