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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, as amended, check the following box: o

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, 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(d) 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

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 o Accelerated filer o
Non-accelerated filer o Smaller reporting company þ
(Do not check if a smaller reporting
company)
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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 or until the
Registration Statement shall become effective on such date as the Commission, acting pursuant to Section 8(a) may
determine.
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The information in this preliminary 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 preliminary
prospectus is not an offer to sell these securities and we are not soliciting an offer to buy these securities in any
jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED MAY 10, 2013

PRELIMINARY PROSPECTUS

8,888,888  Shares

PEDEVCO CORP.

Common Stock
__________________

We are offering 8,888,888 shares of our common stock.

Our common stock is quoted on the OTC Bulletin Board under the symbol “PEDOD.”   On May 8, 2013, the last
reported bid price per share of our common stock as quoted on the OTCBB was $4.35.    We estimate that the public
offering price will be $2.25 per share.   The public offering price will be negotiated between us and representatives of
the underwriters.  Our common stock has been approved for listing on the NYSE MKT under the symbol “PED,”
contingent upon the closing of this offering.  A listing of our common stock on the NYSE MKT is a condition to this
offering.

Investing in our common stock involves significant risks that are described under “Risk Factors” beginning on page 18
of 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.

Per Share Total

Public offering price
Underwriting discount (1) $ $
Proceeds, before expenses, to us $ $
____________
(1)  For additional information about underwriting compensation, see "Underwriting."

We have granted the underwriters an option to purchase from us up to an additional  1,333,334 shares of our common
stock at the public offering price, less the underwriting discount, to cover over-allotments.

The underwriters expect to deliver the shares of common stock on or about      , 2013.

__________________

Wunderlich Securities
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Global Hunter Securities

C. K. Cooper & Company

The date of this prospectus is    , 2013.
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You should rely only on the information that is contained in this prospectus and in any free writing prospectus
prepared by or on behalf of us and filed with the Securities and Exchange Commission (the “SEC”).  Neither we nor the
underwriters have authorized anyone to provide you with additional or different information.  We take no
responsibility for the accuracy of information that other persons may give to you.

We and the underwriters are offering to sell shares of our common stock, and are seeking offers to buy shares of our
common stock, only in jurisdictions where offers and sales are permitted.  The information 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 the
common stock offered by this prospectus.  The information may have changed since such date.

Industry and Market Data

The market data and certain other statistical information used throughout this prospectus are based on independent
industry publications, government publications and other published independent sources.  Although we believe that
these third-party sources are reliable and that the information is accurate and complete, we have not independently
verified the information.  Some data are also based on our good faith estimates.

ii
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PROSPECTUS SUMMARY

This summary provides a brief overview of information contained elsewhere in this prospectus and does not contain
all of the information you should consider before investing in our common stock.  You should carefully read the entire
prospectus before making an investment decision, including the information presented under the headings “Risk
Factors,” “Cautionary Note Regarding Forward-Looking Statements” and “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” and the historical and pro forma financial statements and related notes
included elsewhere in this prospectus.  Unless otherwise indicated, information presented in this prospectus assumes
that the underwriters’ over-allotment option to purchase additional shares of common stock will not be exercised.  We
have provided definitions for certain oil and natural gas terms used in this prospectus in the “Glossary of Oil and
Natural Gas Terms” beginning on page A-1 of this prospectus.

Throughout this prospectus, unless the context otherwise requires, the terms “we,” “us,”“our,” and “our company” refer to
PEDEVCO CORP. (d/b/a Pacific Energy Development), which was known as Blast Energy Services, Inc. until July
30, 2012. As described in more detail under “Merger with Pacific Energy Development” beginning on page 11, effective
July 27, 2012, we acquired Pacific Energy Development Corp., a privately-held Nevada corporation, which we refer
to as Pacific Energy Development.

Throughout this prospectus, except for discussions of historical financial information or except as the context
otherwise requires, discussions of our current and future business operations include the operations of Pacific Energy
Development.

Except as otherwise noted, all share and per share amounts set forth in this prospectus have been adjusted to reflect the
1-for-112 reverse stock split of our common stock that was effected on July 30, 2012, and the 1-for-3 reverse stock
split of our common stock that was effected on April 23, 2013.

Overview

We are an energy company engaged in the acquisition, exploration, development and production of oil and natural gas
resources in the United States, with a primary focus on oil and natural gas shale plays and a secondary focus on
conventional oil and natural gas plays.  Our current operations are located primarily in the Niobrara Shale play in the
Denver-Julesburg Basin in Morgan and Weld Counties, Colorado, the Eagle Ford Shale play in McMullen County,
Texas, and the Mississippian Lime play in Comanche, Harper, Barber and Kiowa Counties, Kansas.  We also hold an
interest in the North Sugar Valley Field in Matagorda County, Texas, though we consider this a non-core asset.

We have approximately 10,224 gross and 2,774 net acres of oil and gas properties in our Niobrara core area.  Our
current Eagle Ford position is a 3.97% non-operated working interest in 1,331 acres.   We also recently acquired an
average 97% working interest in 7,006 gross (6,763 net) acres in the Mississippian Lime play, which we
operate.  Condor Energy Technology LLC, which we jointly own and manage with an affiliate of MIE Holdings
Corporation as described below, operates our Niobrara interests, including three producing wells in the Niobrara asset
with aggregate current daily production of approximately 324 Bbl of oil and 819 Mcf of natural gas or 462 BOE
(140  BOE net). We believe our current assets could contain a gross total of 239 drilling locations.

We also have an option agreement in place (subject to customary closing conditions) for the acquisition of an
additional 7,880 gross (7,043 net) acres in the Mississippian Lime play in Comanche, Harper, Barber and Kiowa
Counties, Kansas and Woods County, Oklahoma, expiring May 30, 2013 .  See “ – Our Core Areas – Mississippian
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Asset.”  We believe these optioned Mississippian interests , if acquired, could contain a gross total of 42 additional
drilling locations.

We believe that the Niobrara, Eagle Ford and Mississippian Shale plays represent among the most promising
unconventional oil and natural gas plays in the United States. We will continue to seek additional acreage proximate
to our currently held core acreage.  Our strategy is to be the operator, directly or through our subsidiaries and joint
ventures, in the majority of our acreage so we can dictate the pace of development in order to execute our business
plan.  The majority of our capital expenditure budget for 2013 will be focused on the acquisition, development and
expansion of these formations.

1
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The following table presents summary data for our leasehold acreage in our Niobrara and Eagle Ford core areas as of
December 31, 2012, and our Mississippian core area as of its acquisition effective March 25, 2013, and our drilling
capital budget with respect to this acreage in 2013.   We plan to fund our drilling and land acquisition capital budget
through use of proceeds from this offering, cash on hand, anticipated cashflow generated through operations, and
future debt financings.

Drilling & Land Acquisition Capital Budget
January 1, 2013 - December 31, 2013

Total
Gross
Acreage

Ownership
Interest

Net
Acres

Acre
Spacing

Potential
Gross
-Drilling
Locations(4)

Gross
Wells

Net
Wells $/Well Capital Cost

Current Core
Assets:

Niobrara(1) 10,224 27.13 % 2,774 160 180 4 1.09 $ 4,500,000 $ 4,883,400
Acquisition
Cost(2) $ 500,000

Eagle Ford (3) 1,331 3.97 % 53 60 17 1 0.04 $ 9,000,000 $ 357,300
Mississippian 7,006 96.53 % 6,763 160 42 3 2.90 $ 3,250,000 9,411,675
Current Assets 18,561 9,590 239 8 4.02 $ 15,152,375

(1)As discussed below, we have a 27.13% net ownership interest in the leased acreage in the Niobrara asset (12.15%
of the acreage is held directly by us plus 14.98% of the acreage is held by virtue of our 20% interest in Condor,
which in turn holds a 74.88% working interest in the leased acreage in the Niobrara asset).  

(2)Represents funds estimated to be applied for possible extension of existing leases and acquisition of additional
interests in the Niobrara play, which have not yet been identified.

(3)As discussed below, we have a 3.97% ownership in the leased acreage in the Eagle Ford asset (held by virtue of
our 50% interest in White Hawk Petroleum, LLC, which holds a 7.939% working interest in the Eagle Ford asset).

(4)Potential gross drilling locations are calculated using the acre spacings specified for each area in the table and
adjusted assuming forced pooling in the Niobrara.  Colorado, where the Niobrara asset is located, allows for forced
pooling, which may create more potential gross drilling locations than acre spacing alone would otherwise indicate.

2
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Strategic Alliances

MIE Holdings

Through the relationships developed by our founder and Chief Executive Officer, Frank Ingriselli, we formed a
strategic relationship with MIE Holdings Corporation (Hong Kong Stock Exchange code: 1555.HK), one of the
largest independent upstream onshore oil companies in China, which we refer to as MIE Holdings, to assist us with
our plans to develop unconventional shale properties.  According to information provided by MIE Holdings, MIE
Holdings has drilled and currently operates over 2,000 oil wells in China and brings extensive drilling and completion
experience and expertise, as well as a strong geological team.  MIE Holdings has also been a significant investor in
our operations, and as discussed below, our Niobrara and Eagle Ford assets are held all or in part by the following
joint ventures which we jointly own with affiliates of MIE Holdings:

●  Condor Energy Technology LLC, which we refer to as Condor, which is a Nevada limited liability company owned
20% by us and 80% by an affiliate of MIE Holdings; and

●  White Hawk Petroleum, LLC, which we refer to as White Hawk, which is a Nevada limited liability company
owned 50% by us and 50% by an affiliate of MIE Holdings.

Although our initial focus is on oil and natural gas opportunities in the United States, we plan to use our strategic
relationship with MIE Holdings and our experience in operating U.S.-based shale oil and natural gas interests to
acquire, explore, develop and produce oil and natural gas resources in Pacific Rim countries, with a particular focus
on China.  We intend to use one or more of our joint ventures with MIE Holdings to acquire additional shale
properties in the United States and in China, where MIE Holdings and other partners have extensive experience
working in the energy sector. 

MIE Holdings has been a valuable partner providing us necessary capital in the early stages of our development.  It
purchased 1,333,334 shares of our Series A preferred stock, which was automatically converted into 1,333,334 shares
of our common stock in January 2013, and acquired an 80% interest in Condor for total consideration of $3 million,
and as of March 25, 2013, has loaned us $6.17 million through a short-term note to fund operations and development
of the Niobrara asset and $432,433 toward the acquisition of the Mississippian asset.   Recently, MIE Holdings has
also introduced us to its banking relationships in order for us to start the process of seeking to obtain a line of credit
for future acquisition and development costs.

STXRA

On October 4, 2012, we established a technical services subsidiary, Pacific Energy Technology Services, LLC, which
is 70% owned by us and 30% owned by South Texas Reservoir Alliance, LLC, which we refer to as STXRA, through
which we plan to provide acquisition, engineering, and oil drilling and completion technology services in joint
cooperation with STXRA in the United States and Pacific Rim countries, particularly in China.  While Pacific Energy
Technology Services, LLC currently has no operations, only nominal assets and liabilities and limited capitalization,
we anticipate actively developing this venture in 2013.

  STXRA is a consulting firm specializing in the delivery of petroleum resource acquisition services and practical
engineering solutions to clients engaged in the acquisition, exploration and development of petroleum resources.  In
April 2011, we entered into an agreement of joint cooperation with STXRA in an effort to identify suitable energy
ventures for acquisition by us, with a focus on plays in shale oil and natural gas bearing regions in the United
States.  According to information provided by STXRA, the STXRA team has experience in their collective careers of
drilling and completing horizontal wells, including over 100 horizontal wells with lengths exceeding 4,000 feet from
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2010 to 2012, as well as experience in both slick water and hybrid multi-stage hydraulic fracturing technologies and in
the operation of shale wells and fields.   We believe that our relationship with STXRA, both directly and through our
jointly-owned Pacific Energy Technology Services LLC services company, will supplement the core competencies of
our management team and provide us with petroleum and reservoir engineering, petrophysical, and operational
competencies that will help us to evaluate, acquire, develop and operate petroleum resources in the future.

3
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Our Core Areas

The majority of our capital expenditure budget for 2013 will be focused on the acquisition and development of our
core oil and natural gas properties: the Niobrara, Eagle Ford and Mississippian formations. The following paragraphs
summarize each of these core areas. For additional information, see “Management’s Discussion and Analysis of
Financial Condition and Results of Operations—Liquidity and Capital Resources” and “Business—Acquisition History.”

4
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Niobrara Asset

*We have no ownership interest in the acreage surrounding the highlighted acreage shown in the inset map.

As of December 31, 2012, we held 2,774 net acres in oil and natural gas properties covering approximately 10,224
gross acres that are located in Morgan and Weld Counties, Colorado that include the Niobrara formation, which we
refer to as the Niobrara asset.  We hold 1,243 of our Niobrara leased acreage directly, and hold the remaining 1,531
acres through our ownership in Condor, which holds 8,035 acres in the leased acreage in the Niobrara asset.  We
and/or Condor own working interests in the Niobrara asset ranging from 0.03% to 100%.

5
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Condor is designated as the operator of the Niobrara asset. The day-to-day operations of Condor are managed by our
management, and Condor’s Board of Managers is comprised of our President and Chief Executive Officer, Mr. Frank
Ingriselli, and two designees of MIE Holdings.  In addition, MIE Holdings has loaned us $6.17 million through a
short-term note to fund operations and development of the Niobrara asset and $432,433 toward the acquisition of the
Mississippian asset.  The Company intends to repay these advances with proceeds from this offering.

Based on approximately 250 square miles of 3D seismic data covering the Niobrara asset, we estimate that there are
up to 180 potential gross drilling locations in the Niobrara asset, with seven initial gross well locations identified for
our 2012-2013 Niobrara development plan, including our initial well completed in July 2012 and our second and third
wells completed in February 2013, leaving four gross wells to be drilled and completed in our development plan for
2013.  Even when properly interpreted, however, seismic data and visualization techniques are not conclusive in
determining if hydrocarbons are present in economically producible amounts and seismic indications of hydrocarbon
saturation are generally not reliable indicators of productive reservoir rock.  We believe that the Niobrara asset affords
us the opportunity to participate in this emerging play at an early stage, with a position in the Denver-Julesburg Basin
adjacent to significant drilling activity.

Condor completed drilling the initial horizontal well on the Niobrara asset, the FFT2H, in April 2012, reaching a total
combined vertical and horizontal depth of 11,307 feet.  Halliburton performed a 20-stage frack of the well in mid-June
2012, with the well being completed in July 2012 with a gross initial production rate of 424 Bbls of oil per day and 76
Mcf of natural gas per day (437 gross BOE per day and 137 net BOE per day) from the Niobrara formation.   Condor
completed drilling its second horizontal well on the Niobrara asset, the Waves 1H, in November 2012, drilling to
11,114 feet measured depth (6,200 true vertical foot depth) in eight days.  The 4,339 foot lateral section was
completed in 18 stages by Halliburton in February 2013, and the well tested at a gross initial production rate of 528
Bbls of oil per day and 360 Mcf of natural gas per day (588 gross BOE per day and 182 net BOE per day)  from the
Niobrara “B” Bench target zone.  Condor also completed drilling its third horizontal well on the Niobrara asset, the
Logan 2H, in December 2012 to 12,911 feet measured depth (6,112 true vertical depth) in nine days.  The 6,350 foot
lateral section was completed in 25 stages by Halliburton in January 2013, and tested at a gross initial production rate
of 522 Bbls of oil per day and 378 Mcf of natural gas per day (585 gross BOE per day and 172 net BOE per day) from
the Niobrara “B” Bench target zone in February 2013.

Based on publicly available information, we believe that average drilling and completion costs for wells in the
Niobrara core area, which, for purposes of industry comparisons, we define as Morgan and Weld Counties, Colorado,
have ranged between $3.6 million and $6.0 million per well with average estimated ultimate recoveries, or EURs, of
100,000 to 300,000 BOE (80,000 – 240,000 Bbls of oil and 120,000 – 360,000 Mcf of natural gas) per well and initial
30-day average production of 300 to 600 BOE (240 – 480 Bbls of oil and 360 – 720 Mcf of natural gas) per day per well.
The costs incurred, EURs and initial production rates achieved by others may not be indicative of the well costs we
will incur or the results we will achieve from our wells.

Recently, there has been significant industry activity in the Niobrara Shale play.  The most active operators offsetting
our acreage position include Carrizo Oil and Gas, Inc. (NASDAQ: CRZO), Continental Resources, Inc. (NYSE:
CLR), EOG Resources (NYSE: EOG), Anadarko Petroleum (NYSE: APC), SM Energy (NYSE: SM), Noble Energy
(NYSE: NBL), Chesapeake Energy (NYSE: CHK), Whiting Petroleum (NYSE: WLL), Quicksilver Resources
(NYSE: KWK), MDU Resources (NYSE: MDU), and Bill Barrett Corp. (NYSE: BBG).  According to Drillinginfo,
Inc., there were 2,544 drilling permits filed in 2011 and 1,948 filed in 2012 in Weld and Morgan Counties, where our
acreage is located.  According to Baker Hughes, there were 43 rigs operating in the Denver-Julesburg Basin as of
April 5, 2013.
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Eagle Ford Asset

As of December 31, 2012, we held 53 net acres in certain oil and gas leases covering approximately 1,331 gross acres
in the Leighton Field located in McMullen County, Texas, which is currently producing oil and natural gas from the
highly-prospective Eagle Ford Shale formation, which we refer to as the Eagle Ford asset.  We hold 3.97% net of
these interests through our 50% ownership interest in White Hawk, which holds a 7.939% net working interest in the
Eagle Ford asset.

The Eagle Ford asset currently has three wells that have been drilled and are producing, with initial production rates,
as publicly disclosed by Sundance Energy, Inc. (formerly Texon Petroleum Limited), the operator of the Eagle Ford
asset, of 1,202 Bbl per day and 782 Mcf per day for the first well, 1,488 Bbl per day and 700 Mcf per day for the
second well, and 1,072 Bbl per day and 1,137 Mcf per day for the third well.  During the month of January 2013 the
net production attributable to our 3.97% interest from these wells was 259 Bbl of oil and 434 Mcf of natural gas.
Based on our current understanding of the field, on the approximately 1,331 gross acre Eagle Ford asset,
approximately 17 more Eagle Ford gross wells may be drilled.  We expect that the operator will drill one additional
gross well during 2013.

First discovered in 2008, according to data provided by Baker Hughes, the Eagle Ford Shale resource area had an
active drilling rig count of 217 horizontal rigs as of April 5, 2013, which accounts for about 45%  of the 484
horizontal drilling rigs in the State of Texas as of that date.

First discovered in 2008, according to data provided by Baker Hughes, the Eagle Ford Shale resource area had an
active drilling rig count of 233 horizontal rigs as of December 31, 2012, which accounts for nearly half of the 473
horizontal drilling rigs in the State of Texas as of such date.

Based on publicly available information, we believe that average drilling and completion costs for wells in the Eagle
Ford core area, which, for purposes of industry comparisons, we define as McMullen County, Texas, have ranged
between $8 million and $11 million per well with average estimated ultimate recoveries, or EURs, of 300,000 to
500,000, BOE (200,000 – 333,333 Bbls of oil and 600,000 – 1,000,000 Mcf of natural gas) per well  and initial 30-day
average production of 1,000 to 1,500 BOE (667 – 1,000 Bbls of oil and 2,000 – 3,000 Mcf of natural gas) per day per
well . The costs incurred, EURs and initial production rates achieved by others may not be indicative of the well costs
we will incur or the results we will achieve from our wells.

Mississippian Asset

On March 25, 2013, we acquired an average 97% working interest in the Mississippian Lime covering approximately
7,006 gross (6,763 net) acres located in Comanche, Harper, Barber and Kiowa Counties, Kansas, which we refer to as
the Mississippian asset, and approximately 10.5 square miles of related 3-D seismic data, for an aggregate purchase
price of $4,207,117, pursuant to an agreement for purchase of term assignment entered into with Berexco LLC
(“Berexco”). 

In addition, we have entered into an option agreement with Berexco, dated February 22, 2013, pursuant to which
Berexco, for $300,000, granted us an exclusive option, expiring on May 30, 2013, to purchase a term assignment with
respect to certain interests in the Mississippian Lime covering an additional approximately 7,880 gross (7,043 net)
acres located in Comanche, Harper, Barber and Kiowa Counties, Kansas, and Woods County, Oklahoma and
approximately 9.0 square miles of related 3-D seismic data, for an aggregate additional purchase price of $4,216,544
upon exercise of the option.
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We serve as the operator of the Mississippian asset, which includes both undeveloped and held-by-production (HBP)
positions. We anticipate drilling the first well on the Mississippian asset in the second quarter of 2013, with a total of 
three wells planned in 2013.  The Mississippian oil play is one of the latest oil plays that have recently captured
attention in the industry, and we believe that there is an opportunity to acquire additional interests in this emerging
play on attractive terms.  According to Baker Hughes, there were 80 drilling rigs (69 horizontal) operating in the
Mississippian as of April 5, 2013.

Based on publicly available information, we believe that average drilling and completion costs for wells in the
Mississippian core area, which, for purposes of industry comparisons, we define as Comanche, Harper, Barber and
Kiowa Counties, Kansas and Woods County, Oklahoma, have ranged between $3.2 million and $4.0 million per well
with average estimated ultimate recoveries, or EURs, of 250,000 to 500,000 BOE (113,000 – 226,000 Bbls of oil and
821,000 – 1,642,000 Mcf of natural gas) per well and initial 30-day average production of 250 to 1,500 BOE (113 – 679
Bbls of oil and 822 – 4,926 Mcf of natural gas) per day per well. The costs incurred, EURs and initial production rates
achieved by others may not be indicative of the well costs we will incur or the results we will achieve from our wells.

7
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Recent Developments

Reverse Stock Split

On April 23, 2013, we completed a 1-for-3 reverse stock split of our common stock, effective as of the close of
business on April 23, 2013.  As a result of the reverse stock split, every three shares of our common stock have been
converted into one share of our common stock.  Fractional shares resulting from the reverse stock split have
been rounded up to the nearest whole share.   The common stock split was effective with the Financial Industry
Regulatory Authority ("FINRA") and in the marketplace on May 9, 2013.

Except as otherwise indicated, all share and per share amounts set forth in this prospectus, including share amounts
related to our convertible Series A preferred stock (of which no shares are currently outstanding), have been adjusted
to reflect this reverse stock split of our common stock.

Amendment of MIEJ Promissory Note

On March 25, 2013, we and MIE Jurassic Energy Corporation, an affiliate of MIE Holdings (“MIEJ”), amended and
restated that certain Secured Subordinated Promissory Note, dated February 14, 2013 (the “MIEJ Note”), to increase
from $5 million the maximum amount available for us to borrow thereunder to $6.5 million, and to permit amounts
borrowed under the MIEJ Note to be used by us to fund fees and expenses allocable to us with respect to our
operations in the Niobrara asset, Niobrara asset-related acquisition expenses, and repayment of $432,433 due to MIEJ
as a refund of the performance deposit paid by MIEJ with respect to the Mississippian asset acquisition and applied
toward our purchase price of the Mississippian asset.  When drawn, principal borrowed under the MIEJ Note carries
an interest rate of 10.0% per annum.  Principal and accrued interest under the MIEJ Note will be due and payable
within ten business days of the earlier to occur of (i) December 31, 2013 or (ii) the closing of a debt or equity
financing transaction with gross proceeds to us of at least $10 million, which would be triggered upon closing of this
offering.  The MIEJ Note may be prepaid in full by us without penalty, and is secured by all of our ownership and
working interests in the FFT2H, Logan 2H and Waves 1H wells located in the Niobrara asset, and all corresponding
leasehold rights pooled with respect to such wells, and our ownership and working interests in each future well drilled
and completed in the Niobrara asset.

The MIEJ Note converts amounts previously advanced by MIEJ to us in the amount of $2.17 million to fund
operations in the Niobrara asset through November 1, 2012, as well as an additional $2 million loaned by MIEJ to us
under the MIEJ Note on February 14, 2013 and $2 million loaned by MIEJ to us under the MIEJ Note on March 25,
2013, for a total current principal amount outstanding under the MIEJ Note of $6.17 million on March 25,
2013.  There is currently approximately $330,000 available for future borrowing by us under the MIEJ Note.

Bridge Financing

On March 22, 2013, to finance the acquisition of the Mississippian asset, we closed a private placement of $4.0
million aggregate principal amount of secured promissory notes (the “Bridge Notes”), together with warrants exercisable
for a total of up to 76,198 shares of our common stock at an exercise price of $5.25 per share (the “Bridge Warrants,”
and, together with the Bridge Notes, the “Bridge Securities”). At the closing of the bridge financing (the “Bridge
Financing”), we entered into Note and Warrant Purchase Agreements with a total of 16 individual and institutional
investors (collectively, the “Bridge Investors”), including ten current shareholders, pursuant to which we sold and issued
to the Bridge Investors a total of $4.0 million aggregate principal amount of Bridge Notes and Bridge Warrants to
purchase up to a total of 76,198 shares of our common stock (the “Note and Warrant Purchase Agreements”). The gross
aggregate proceeds received by us from the sale of the Bridge Securities were $4.0 million.  Each Bridge Investor has
specifically agreed in the Note and Warrant Purchase Agreements not to  participate in this offering.   For additional
information regarding the Bridge Financing, see “Business-Recent Developments-Bridge Financing.”
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Business Strategy

Our goal is to increase shareholder value by building reserves, production and cash flows at an attractive return on
invested capital.  We intend to first focus on growing and developing reserves, production and cash flow in our U.S.
core assets and then, if opportunity allows, use our relationships and partnership with MIE Holdings to expand into
the Pacific Rim with a focus on the underdeveloped China shale gas opportunity. We intend to achieve our objectives
as follows:

Aggressively drill and develop our existing acreage positions. We plan to aggressively drill our core assets, drilling at
least four gross wells on the Niobrara asset, at least one gross well on the Eagle Ford asset, and three gross wells in the
Mississippian Lime through the end of 2013.  We believe our planned drilling schedules will allow us to begin
converting our undeveloped acreage to developed acreage with production, cash flow and proved reserves.

Acquire additional oil and natural gas opportunities. We plan to leverage our relationships and experienced acquisition
team to pursue additional leasehold assets in our core areas as well as continue to pursue additional oil and natural gas
interests.   We have an option agreement in place (subject to customary closing conditions) for the acquisition of an
average 97% working interest in an additional 7,880 gross (7,043 net) acres in the Mississippian Lime play in
Comanche, Harper, Barber and Kiowa Counties, Kansas and Woods County, Oklahoma, expiring May 30, 2013,
which we may choose to exercise using cash on hand.   We are also exploring additional oil and natural gas
opportunities in our core areas, and in other areas of the United States and Pacific Rim countries, with a particular
focus on China.

Leverage expertise of management and external resources.  We plan to focus on profitable investments that provide a
platform for our management expertise, as described under “Competitive Strengths.”  We have also engaged STXRA
and other industry veterans as key advisors, and as discussed above, recently formed Pacific Energy Technology
Services, LLC with STXRA, for the purpose of providing acquisition, engineering and oil drilling and completion
technology services to third parties in the United States and Pacific Rim countries. As necessary, we intend to enlist
external resources and talent to operate and manage our properties during peak operations.

Engage and leverage strategic alliances in the Pacific Rim. We have already entered into a strategic alliance with MIE
Holdings, and we intend to partner with additional Chinese energy companies to (a) acquire producing oil field assets
that could provide cash flow to help fund our U.S. development program, (b) provide technical horizontal drilling
expertise for a fee, thus acquiring valuable experience and data in regards to the China shale formations and successful
engineering techniques, and (c) acquire interests in domestic China shale-gas blocks, and commence exploration of
the same.

Limit exposure and increase diversification through engaging in joint ventures.  We own various oil and natural gas
interests through joint ventures with MIE Holdings, and may in the future enter into similar joint ventures with respect
to other oil and gas interests either with MIE Holdings or other partners.  We believe that conducting many of our
activities through partially owned joint venture will enable us to lower our risk exposure while increasing our ability
to invest in multiple ventures.

Leverage partnerships for financial strength and flexibility. Our joint venture partner, MIE Holdings, has been a strong
financial partner. They have loaned us $6.17 million through a short-term note to fund operations and development of
the Niobrara asset and $432,433 toward the acquisition of the Mississippian asset. We expect that proceeds from this
offering, internally generated cash flow, and future debt financings will provide us with the financial resources to pay
off these amounts due MIE Holdings and pursue our leasing and drilling and development programs through
2013.  We have also met with financial institutions, introduced to us by MIE Holdings, seeking to secure a line of
credit that could be used for both acquisition and development costs where needed.  We cannot assure you, however,
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Competitive Strengths

We believe we are well positioned to successfully execute our business strategies and achieve our business objectives
because of the following competitive strengths:

Management.  We have assembled a management team with extensive experience in the fields of international
business development, petroleum engineering, geology, petroleum field development and production, petroleum
operations and finance.  Several members of the team developed and ran what we believe were successful energy
ventures that were commercialized at Texaco, CAMAC Energy Inc., and Rosetta Resources, while members of our
team at Condor have drilled and presently manage over 2,000 oil wells in the Pacific Rim and Kazakhstan.  We
believe that our management team is highly qualified to identify, acquire and exploit energy resources both in the
United States and Pacific Rim countries, particularly China.

Our management team is headed by our President and Chief Executive Officer, Frank C. Ingriselli, an international oil
and gas industry veteran with over 33 years of experience in the energy industry, including as the President of Texaco
International Operations Inc., President and Chief Executive Officer of Timan Pechora Company, President of Texaco
Technology Ventures, and President, Chief Executive Officer and founder of CAMAC Energy Inc.  Our management
team also includes Chief Financial Officer and Executive Vice President Michael L. Peterson, who brings extensive
experience in the energy, corporate finance and securities sectors, including as a Vice President of Goldman Sachs &
Co., Chairman and Chief Executive Officer of Nevo Energy, Inc. (formerly Solargen Energy, Inc.), and a former
director of Aemetis, Inc. (formerly AE Biofuels Inc.).  In addition, our Senior Vice President and Managing Director,
Jamie Tseng, has over 25 years of financial management and operations experience and was a co-founder of CAMAC
Energy Inc., and our Executive Vice President and General Counsel, Clark R. Moore, has nearly 10 years of energy
industry experience, and formerly served as acting general counsel of CAMAC Energy Inc.

Key Advisors.  Our key advisors include STXRA and other industry veterans.  According to STXRA, the STXRA
team has experience in drilling and completing horizontal wells, including over 100 horizontal wells with lengths
exceeding 4,000 feet from 2010 to 2012, as well as experience in both slick water and hybrid multi-stage hydraulic
fracturing technologies and in the operation of shale wells and fields.   We believe that our relationship with STXRA,
both directly and through our jointly-owned services company, Pacific Energy Technology Services LLC, will
supplement the core competencies of our management team and provide us with petroleum and reservoir engineering,
petrophysical, and operational competencies that will help us to evaluate, acquire develop, and operate petroleum
resources into the future.

Significant acreage positions and drilling potential. We have accumulated interests in a total of 18,561 gross (9,590
net) acres in our existing core operating areas, each of which we believe represents a significant unconventional
resource play. The majority of our interests are in or near areas of considerable activity by both major and independent
operators, although such activity may not be indicative of our future operations. Based on our current acreage
position, we estimate there could be up to 239 potential gross drilling locations on our acreage, and we anticipate
drilling approximately  eight gross (4.02 net) wells through the end of 2013, leaving us a substantial drilling inventory
for future years.

10

Edgar Filing: PEDEVCO CORP - Form S-1/A

25



Merger with Pacific Energy Development

On July 27, 2012, in order to carry out our business plan, we acquired through a reverse acquisition, Pacific Energy
Development Corp., a privately held Nevada corporation, which we refer to as Pacific Energy Development. As
described below, pursuant to the acquisition, the shareholders of Pacific Energy Development gained control of
approximately 95% of the voting securities of our company. Since the transaction resulted in a change of control,
Pacific Energy Development is the acquirer for accounting purposes.  In connection with the merger, which we refer
to as the Pacific Energy Development merger, Pacific Energy Development became our wholly owned subsidiary and
we changed our name from Blast Energy Services, Inc. to PEDEVCO CORP.

As part of the Pacific Energy Development merger, we issued to the shareholders of Pacific Energy Development (a)
5,972,421 shares of our common stock, (b) 6,538,892 shares of our newly created Series A preferred stock, (c)
warrants to purchase an aggregate of 373,334 shares of our common stock and 230,862 shares of our Series A
preferred stock at various exercise prices, and (d) options to purchase an aggregate of 1,411,667 shares of our
common stock at various exercise prices.  Pursuant to the Pacific Energy Development merger, we also converted all
of our shares of preferred stock that were outstanding prior to the Pacific Energy Development merger into shares of
common stock on a one-for-one basis and effected a reverse stock split of our common stock on a 1-for-112 shares
basis.  All share and per share amounts used in this prospectus have been restated to reflect this reverse stock split.

At the effective time of the Pacific Energy Development merger, (a) Pacific Energy Development owned the Niobrara
and Eagle Ford assets and had begun discussions regarding the Mississippian acquisition opportunity, and (b) our
primary business was developing the North Sugar Valley Field asset.  As a result of our acquisition of Pacific Energy
Development in the Pacific Energy Development merger, we acquired these assets and opportunities of Pacific Energy
Development.

In connection with the Pacific Energy Development merger, the directors and executive officers of Pacific Energy
Development became our directors and executive officers.  See “Management.”
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The following chart reflects our current organizational structure:

* Represents percentage of voting power as of May 8, 2013, based on ownership of outstanding common stock, but
not including outstanding options or warrants.  For more information on beneficial ownership of our securities, please
see “Security Ownership of Certain Beneficial Owners and Management” on page 113.
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Risk Factors

An investment in our common stock involves significant risks.  In particular, the following considerations may offset
our competitive strengths or have a negative effect on our business, financial condition and results of operations,
which could cause a decrease in the price of our common stock and result in a loss of all or a portion of your
investment:

●  We have recorded minimal proved reserves, and areas that we decide to drill may not yield oil or natural gas in
commercial quantities, or at all.

●  We have a limited operating history on which to base your evaluation of us, and our future performance is uncertain.

●  We must raise substantial additional capital in order to carry out our business plan, and there is no assurance that we
will be able to do so.

●  Oil and natural gas prices are volatile. A substantial or extended decline in oil and natural gas prices may adversely
affect our business, financial condition and results of operations and our ability to meet our capital expenditure
obligations and financial commitments.

●  Drilling for and producing oil and natural gas are high risk activities with many uncertainties that could adversely
affect our business, financial condition and results of operations.

●  Our exploration and development projects require substantial capital expenditures. We may be unable to obtain
required capital or financing on satisfactory terms. While we have previously recorded minimal reserves in
connection with what we now consider our non-core assets, we have no proved, probable or possible reserves
attributable to any of the drilling locations we disclose in this prospectus for our core Niobrara and
Mississippian assets.

●  Our potential drilling locations are expected to be drilled over several years, making them susceptible to
uncertainties that could materially alter the occurrence or timing of their drilling.

●  We are subject to complex federal, state, local and other laws and regulations, including environmental and
operational safety laws and regulations that could adversely affect the timing, cost, manner or feasibility of
conducting our operations or expose us to significant liabilities.

This list is not exhaustive.  Please read the full discussion of these risks and other risks under the headings “Risk
Factors” beginning on page 18 and “Cautionary Note Regarding Forward-Looking Statements” beginning on page 45.

Corporate Information

Our principal executive offices are located at 4125 Blackhawk Plaza Circle, Suite 201, Danville, California 94506,
and our telephone number at that address is (855) 733-3826.  Our website address is
www.pacificenergydevelopment.com.  Information on our website or any other website is not, and will not be, a part
of this prospectus and is not, and will not be, incorporated by reference into this prospectus.
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The Offering

Common stock offered by us 8,888,888  shares (10,222,222 shares if the underwriters’
over-allotment option is exercised in full)

Common stock to be
outstanding after this offering

22,802,474 shares (24,135,808 shares if the underwriters’
over-allotment option is exercised in full), which is based
upon 13,913,586 shares of our common stock outstanding as
of May 8, 2013.
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