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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, other
than securities offered only in connection with dividend or interest reinvestment plans, check the following box.

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. [

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration
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If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon filing with the
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If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised
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CALCULATION OF REGISTRATION FEE
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Amount to be Offering Price Per Aggregate Offering Registration Fee()
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Common Stock, par value $0.001 per share
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(1) Information with respect to each class is omitted pursuant to General Instruction II.D. of Form S-3. An indeterminate number and amount of the securities of
each identified class is being registered as may from time to time be sold at indeterminate prices with an aggregate offering price of all securities issued
from time to time pursuant to this registration statement not to exceed the lesser of $100,000,000 or such aggregate amount permitted under General
Instruction 1.B.6 of Form S-3.

(2) Includes such indeterminate amount of securities as may be issued upon exercise, conversion or exchange of, pursuant to anti-dilution adjustments, or
pursuant to a stock dividend, stock split or similar transaction with respect to securities that provide for such issuance, exercise, conversion, exchange,
adjustment, stock split or similar transaction with respect to securities that provide for such issuance, exercise, conversion, exchange, adjustment, stock
split or similar transaction. Separate consideration may or may not be received for any of these securities.
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Warrants may represent rights to purchase shares of common stock, shares of preferred stock or other securities registered hereby.

Each unit consists of any combination of two or more of the securities being registered hereby.

Calculated in accordance with Rule 457(0) under the Securities Act of 1933. Pursuant to Rule 457(p) under the Securities Act of 1933, the registrant is

offsetting the registration fee of $10,910 by (1) $10,110 paid in respect to unsold securities on its registration statement on Form S-3 (No. 333-214415)

initially filed with the Securities and Exchange Commission on November 3, 2016, and (2) $800 paid in respect of unsold securities on its registration

statement on Form S-4 (No. 333-249440) initially filed with the Securities and Exchange Commission on October 13, 2020, and therefore no additional
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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 Securities and Exchange Commission, acting
pursuant to Section 8(a), may determine.




The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement filed with the
Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and does not constitute the solicitation of an
offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED NOVEMBER 23, 2020

PROSPECTUS
$100,000,000
Lé‘?:.-.a l‘:E&;;'_.s-
PEDEVCO Corp.

Common Stock
Preferred Stock
Warrants
Units

We may from time to time, in one or more offerings at prices and on terms that we will determine at the time of each offering, sell common stock, preferred
stock, warrants, units or a combination of these securities (collectively referred to as “securities”) for an aggregate initial offering price of up to $100 million. This
prospectus describes the general manner in which our securities may be offered using this prospectus. Each time we offer and sell securities, we will provide you
with a prospectus supplement that will contain specific information about the terms of that offering. We may also authorize one or more free writing prospectuses to
be provided to you in connection with these offerings. Any prospectus supplement and any related free writing prospectus may also add, update, or change
information contained in this prospectus. You should carefully read this prospectus, the applicable prospectus supplement and any related free writing prospectus as
well as the documents incorporated or deemed to be incorporated by reference herein or therein before you purchase any of the securities offered hereby.

This prospectus may not be used to offer or sell our securities unless accompanied by a prospectus supplement. The information contained or
incorporated in this prospectus or in any prospectus supplement is accurate only as of the date of this prospectus, or such prospectus supplement, as
applicable, regardless of the time of delivery of this prospectus or any sale of our securities.

Securities may be sold by us to or through underwriters or dealers, directly to purchasers or through agents designated from time to time. For additional
information on the methods of sale, you should refer to the section entitled “Plan of Distribution” in this prospectus. If any underwriters are involved in the sale of any
securities with respect to which this prospectus is being delivered, the names of such underwriters and any applicable discounts or commissions and over-allotment
options will be set forth in a prospectus supplement. The price to the public of such securities and the net proceeds we expect to receive from such sale will also be
set forth in a prospectus supplement.

Our principal executive offices are located at 575 N. Dairy Ashford, Energy Center Il, Suite 210, Houston, Texas 77079, and our phone number at this address
is (713) 221-1768.




Our common stock is listed on the NYSE American under the symbol “PED.” On November 20, 2020, the last reported sales price of our common stock was
$1.32. There is currently no market for the other securities we may offer. You are urged to obtain current market quotations of our common stock (and any other
securities we may offer for which there is a current market), before purchasing any of the securities being offered for sale pursuant to this prospectus or any
prospectus supplement. The prospectus supplement will contain information, where applicable, as to any other listing of the securities on the NYSE American or any
other securities market or exchange covered by the prospectus supplement.

Pursuant to General Instruction 1.B.6 of Form S-3, in no event will we sell securities in a public primary offering with a value exceeding more than one-third of
our public float in any 12-month period so long as our public float remains below $75 million. As of the date of this prospectus, the aggregate market value of our
outstanding voting and nonvoting common equity held by non-affiliates (i.e., our public float) was $11,488,701 based on 72,463,340 shares of common stock
outstanding, of which 8,703,562 shares are held by non-affiliates, and a per share value of $1.32 based on the closing price of our common stock on the NYSE
American on November 20, 2020. We have not offered any securities pursuant to General Instruction 1.B.6 of Form S-3 during the 12 calendar months prior to and
including the date of this prospectus.

Investing in our securities involves risks. You should carefully consider the risks described under the heading “Risk Factors” beginning on page 2
of this prospectus and set forth in the documents incorporated by reference herein before making any decision to invest in our securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed
upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is , 2020.
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ABOUT THIS PROSPECTUS

This prospectus is a part of a registration statement that we filed with the Securities and Exchange Commission (the “SEC”) utilizing a “shelf” registration
process. Under this shelf registration process, we may offer to sell any combination of the securities described in this prospectus, either individually or in units, in
one or more offerings up to a total dollar amount that will not exceed the lesser of $100,000,000 or such aggregate amount permitted under General Instruction 1.B.6
of Form S-3. This prospectus provides you with a general description of the securities we may offer. Each time we sell securities under this shelf registration, we will
provide a prospectus supplement that will contain specific information about the terms of that offering. We may also authorize one or more free writing prospectuses
to be provided to you that may contain material information about the terms of that offering. The prospectus supplement and any related free writing prospectus that
we may authorize to be provided to you may also add, update or change information contained in this prospectus. To the extent that any statement that we make in
a prospectus supplement and any related free writing prospectus that we may authorize to be provided to you is inconsistent with statements made in this
prospectus, the statements made in this prospectus will be deemed modified or superseded by those made in the prospectus supplement. You should read this
prospectus and any prospectus supplement and free writing prospectus, including all documents incorporated herein or therein by reference, together with additional
information described under “Where You Can Find More Information” and “Incorporation of Certain Documents by Reference” before making an investment decision.
We may only use this prospectus to sell the securities if it is accompanied by a prospectus supplement.

You should rely only on the information included or incorporated by reference in this prospectus and any accompanying prospectus supplement or free writing
prospectus. We have not authorized any dealer, salesman or other person to provide you with additional or different information. This prospectus and any
accompanying prospectus supplement and free writing prospectus are not an offer to sell or the solicitation of an offer to buy any securities other than the securities
to which they relate and are not an offer to sell or the solicitation of an offer to buy securities in any jurisdiction to any person to whom it is unlawful to make an offer
or solicitation in that jurisdiction. You should not assume that the information contained in this prospectus and the accompanying prospectus supplement, and any
free writing prospectus, is accurate on any date subsequent to the date set forth on the front of the document or that any information we have incorporated by
reference is correct on any date subsequent to the date of the document incorporated by reference, even though this prospectus and any accompanying prospectus
supplement and free writing prospectus is delivered or securities are sold on a later date. We will disclose any material changes in our affairs in a post-effective
amendment to the registration statement of which this prospectus is a part, a prospectus supplement, free writing prospectus or a future filing with the SEC
incorporated by reference in this prospectus. We do not imply or represent by delivering this prospectus that PEDEVCO Corp., or its business, financial condition or
results of operations, are unchanged after the date on the front of this prospectus or that the information in this prospectus is correct at any time after such date.

Persons outside the United States (the “U.S.”) who come into possession of this prospectus must inform themselves about, and observe any restrictions relating
to, the offering of the securities and the distribution of this prospectus outside of the U.S.

”

Unless the context otherwise requires, references in this prospectus and the accompanying prospectus supplement to “we,” “us,” “our,” the “Company,” and

“PEDEVCO” refer to PEDEVCO Corp. and its subsidiaries.




RISK FACTORS

Investing in our securities involves certain risks. You should carefully consider the risk factors and all of the other information included in, or incorporated by
reference into, this prospectus, including those included in our most recent Annual Report on Form 10-K and in our Quarterly Reports on Form 10-Q and Current
Reports on Form 8-K, in evaluating an investment in our securities. If any of these risks were to occur, our business, financial condition or results of operations could
be adversely affected. In that case, you could lose all or part of your investment. For access to documents that are incorporated by reference into this prospectus,
please see the sections entitled, “Where You Can Find More Information” and “Incorporation of Certain Documents by Reference.”




ABOUT PEDEVCO

We are an oil and gas company focused on the acquisition and development of oil and natural gas assets where the latest in modern drilling and completion
techniques and technologies have yet to be applied. In particular, we focus on legacy proven properties where there is a long production history, well-defined
geology, and existing infrastructure that can be leveraged when applying modern field management technologies. Our current properties are located in the San
Andres formation of the Permian Basin situated in West Texas and eastern New Mexico and in the Denver-Julesberg Basin in Colorado.

Our principal executive offices are located at 575 N. Dairy Ashford, Energy Center I, Suite 210, Houston, Texas 77079, and our phone number at this address is

(713) 221-1768. Our website address is www.pedevco.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.




FORWARD-LOOKING STATEMENTS

This registration statement, of which this prospectus forms a part, and the documents to which we refer you in this registration statement, include forward-looking
statements within the meaning of Section 27A of the Securities Act of 1933, as amended (the “Securities Act”) and Section 21E of the Securities Exchange Act of
1934, as amended (the “Exchange Act”). The words “believe,” “i plan,” “expect,” “anticipate,” “estimate,” “project,” “goal” and similar expressions identify such

" " ” " "

statements, although not all forward-looking statements containlr;fc:]:;dentifying words. These statements are subject to known and unknown risks, uncertainties,
and other factors that could cause the actual results to differ materially from those contemplated by the statements. The forward-looking information is based on
various factors and is derived using numerous assumptions. Factors that might cause or contribute to such a discrepancy include, but are not limited to, the risks
discussed in this and our other SEC filings. We do not promise to or take any responsibility to update forward-looking information to reflect actual results or changes
in assumptions or other factors that could affect those statements except as required by law. Future events and actual results could differ materially from those
expressed in, contemplated by, or underlying such forward-looking statements.
Forward-looking statements may include statements about our:
@ Dbusiness strategy;
@ reserves;
@ technology;
@ cash flows and liquidity;
@ financial strategy, budget, projections, and operating results;
@ oil and natural gas realized prices;
@ timing and amount of future production of oil and natural gas;
@ availability of oil field labor;
@ the amount, nature, and timing of capital expenditures, including future exploration and development costs;
@ drilling of wells;
@® government regulation and taxation of the oil and natural gas industry;
@ marketing of oil and natural gas;
@ exploitation projects or property acquisitions;
@ costs of exploiting and developing our properties and conducting other operations;
@ general economic conditions in the U.S. and around the world, including the effect of regional or global health pandemics (such as COVID-19);
[ J

the effect of COVID-19 on the U.S. and global economy, the effect of U.S. and global efforts to reduce the spread of the virus, including ‘stay-at-home’
and other orders, and the resulting effect of such pandemic and governmental responses thereto on the market for oil and gas and the U.S. and global
economy in general;

@ competition in the oil and natural gas industry;




effectiveness of our risk management activities;

environmental liabilities;

counterparty credit risk;

developments in oil-producing and natural gas-producing countries;
future operating results;

future acquisition transactions;

estimated future reserves and the present value of such reserves; and

plans, objectives, expectations, and intentions contained in this registration statement, prospectus and the documents incorporated herein by reference
that are not historical.

All forward-looking statements speak only at the date of which they are made. The reader should not place undue reliance on these forward-looking statements.
Although we believe that our plans, intentions, and expectations reflected in or suggested by the forward-looking statements are reasonable, we provide no
assurance that these plans, intentions, or expectations will be achieved. We disclose important factors that could cause our actual results to differ materially from our
expectations under “Risk Factors” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and elsewhere in our Annual
Report on Form 10-K for the year ended December 31, 2019, filed with the SEC on March 30, 2020, in our Quarterly Reports, and in our other filings with the SEC.
These cautionary statements qualify all forward-looking statements attributable to us or persons acting on our behalf. We do not undertake any obligation to update
or revise publicly any forward-looking statements except as required by law, including the securities laws of the U.S. and the rules and regulations of the SEC.




USE OF PROCEEDS

Unless otherwise indicated in the applicable prospectus supplement, we intend to use the net proceeds from the sale of the securities offered in the
prospectus and any prospectus supplement for future drilling and development, additional leasehold acquisitions, repayment of debt, working capital and general
corporate purposes. We may also use a portion of the net proceeds to acquire or invest in businesses and assets that are complementary to our own, although we
have no current plans, commitments or agreements with respect to any acquisitions as of the date of this prospectus. Pending the uses described above, we intend

to invest the net proceeds in short-term, interest bearing, investment-grade securities.




DESCRIPTION OF CAPITAL STOCK

This section describes the general terms and provisions of the capital stock offered by this prospectus. The applicable prospectus supplement will describe the
specific terms of the capital stock offered under that applicable prospectus supplement.

The following summary of the terms of PEDEVCO Corp.’s capital stock is not meant to be complete and is qualified by reference to the relevant provisions of
our certificate of formation, as amended (“Certificate of Formation”), our certificates of designation for our preferred stock (“Certificates of Designation”) and our
bylaws, as amended (“Bylaws”). Copies of our Certificate of Formation, Certificates of Designation and Bylaws are incorporated herein as exhibits to the registration
statement for which this prospectus forms a part. For purposes of this description, references to “the Company,” “we,” “our” and “us” refer only to PEDEVCO Corp.
and not to its subsidiaries.

Only our common stock is registered under Section 12 of the Exchange Act.
Authorized Capitalization
The total number of authorized shares of our common stock is 200,000,000 shares, $0.001 par value per share.

The total number of “blank check” authorized shares of our preferred stock is 100,000,000 shares, $0.001 par value per share. The total number of designated
shares of our Series A Convertible Preferred Stock is 66,625. No shares of any class of our preferred stock are outstanding.

Common Stock

Voting Rights. Each share of our common stock is entitled to one vote on all stockholder matters. Shares of our common stock do not possess any cumulative
voting rights.

Except for the election of directors, if a quorum is present, an action on a matter is approved if it receives the affirmative vote of the holders of a majority of the
voting power of the shares of capital stock present in person or represented by proxy at the meeting and entitled to vote on the matter, unless otherwise required by
applicable law, Texas law, our Certificate of Formation or Bylaws. The election of directors will be determined by a plurality of the votes cast in respect of the shares
present in person or represented by proxy at the meeting and entitled to vote, meaning that the nominees with the greatest number of votes cast, even if less than a
majority, will be elected. The rights, preferences and privileges of holders of common stock are subject to, and may be impacted by, the rights of the holders of
shares of any series of preferred stock that we have designated, or may designate and issue in the future.

Dividend Rights. Each share of our common stock is entitled to equal dividends and distributions per share with respect to the common stock when, as and if
declared by our board of directors (the “Board”), subject to any preferential or other rights of any outstanding preferred stock.

Liquidation and Dissolution Rights. Upon liquidation, dissolution or winding up, our common stock will be entitled to receive pro rata on a share-for-share basis,
the assets available for distribution to the stockholders after payment of liabilities and payment of preferential and other amounts, if any, payable on any outstanding
preferred stock.

Other Matters. No holder of any shares of our common stock has a preemptive right to subscribe for any of our securities, nor are any shares of our common
stock subject to redemption or convertible into other securities.

NYSE. Our common stock is listed for trading on the NYSE American under the symbol “PED.”

Transfer Agent and Registrar. The transfer agent and registrar for our common stock is American Stock Transfer & Trust Company, LLC.




Preferred Stock

A prospectus supplement relating to any series of preferred stock being offered will include specific terms relating to the offering. Such prospectus supplement
will include:

the title and stated or par value of the preferred stock;

the number of shares of the preferred stock offered, the liquidation preference per share and the offering price of the preferred stock;

the dividend rate(s), period(s) and/or payment date(s) or method(s) of calculation thereof applicable to the preferred stock;

whether dividends shall be cumulative or non-cumulative and, if cumulative, the date from which dividends on the preferred stock shall accumulate;
the provisions for a sinking fund, if any, for the preferred stock;

any voting rights of the preferred stock;

the provisions for redemption, if applicable, of the preferred stock and any restriction on the repurchase or redemption of shares by the Company while
there is any arrearage in the payment of dividends or sinking fund installments;

any listing of the preferred stock on any securities exchange;

the terms and conditions, if applicable, upon which the preferred stock will be convertible into our common stock, including the conversion price or the
manner of calculating the conversion price and conversion period;

if appropriate, a discussion of federal income tax consequences applicable to the preferred stock; and

any other specific terms, preferences, rights, limitations or restrictions of the preferred stock.

The terms, if any, on which the preferred stock may be convertible into or exchangeable for our common stock will also be stated in the preferred stock
prospectus supplement. The terms will include provisions as to whether conversion or exchange is mandatory, at the option of the holder or at our option, and may
include provisions pursuant to which the number of shares of our common stock to be received by the holders of preferred stock would be subject to adjustment.

When we issue shares of preferred stock, the shares will be fully paid and non-assessable, which means the full purchase price of the shares will have been
paid and holders of the shares will not be assessed any additional monies for the shares. Unless the applicable prospectus supplement indicates otherwise, each
series of the preferred stock will rank equally with any outstanding shares of our preferred stock and each other series of the preferred stock. Unless the applicable
prospectus supplement states otherwise, the preferred stock will have no preemptive rights to subscribe for any additional securities which are issued by us,
meaning, the holders of shares of preferred stock will have no right to buy any portion of the issued securities.

In addition, unless the applicable prospectus indicates otherwise, we will have the right to “reopen” a previous issue of a series of preferred stock by issuing
additional preferred stock of such series.

The transfer agent, registrar, dividend disbursing agent and redemption agent for shares of each series of preferred stock will be named in the prospectus
supplement relating to such series.




Limitation of Liability and Indemnification of Officers and Directors

Section 7.001 of the Texas Business Organizations Code (the “TBOC”) permits a Texas corporation to limit the personal liability of directors to it or its
shareholders for monetary damages for any act or omission in a director’s capacity as director. Under the provisions of Chapter 8 of the TBOC, we may indemnify
our directors, officers, employees and agents and purchase and maintain liability insurance for those persons. Chapter 8 of the TBOC provides that any director or
officer of a Texas corporation may be indemnified against judgments, penalties, fines, settlements and reasonable expenses actually incurred by him or her in
connection with or in defending any action, suit or proceeding in which he or she is a party by reason of his or her position. With respect to any proceeding arising
from actions taken in his or her official capacity as a director or officer, he or she may be indemnified so long as it shall be determined that he or she conducted
himself in good faith and that he or she reasonably believed that such conduct was in the corporation’s best interests. In cases not concerning conduct in his or her
official capacity as a director or officer, a director may be indemnified as long as he or she reasonably believed that his or her conduct was not opposed to the
corporation’s best interests. In the case of any criminal proceeding, a director or officer may be indemnified if he or she had no reasonable cause to believe his or
her conduct was unlawful. If a director or officer is wholly successful, on the merits or otherwise, in connection with such a proceeding, such indemnification is
mandatory.

Our Certificate of Formation provides that our directors are not personally liable to our shareholders or us for monetary damages for an act or omission in their
capacity as a director. A director may, however, be found liable for, and we may be prohibited from indemnifying them against:

@ any breach of the director’s duty of loyalty to our shareholders or us;

@ acts or omissions not in good faith that constitute a breach of the director’s duty to the Company;
@ acts or omissions that involve intentional misconduct or a knowing violation of law;

@ any transaction from which the director receives an improper benefit; or

@ acts or omissions for which the liability is expressly provided by an applicable statute.

Our Certificate of Formation also provides that we will indemnify our directors, and may indemnify our agents, to the fullest extent permitted by applicable Texas
law from any expenses, liabilities or other matters. Insofar as indemnification for liabilities arising under the Securities Act may be permitted for directors, officers and
controlling persons of the Company under our Certificate of Formation, it is the position of the SEC that such indemnification is against public policy as expressed in
the Securities Act and is, therefore, unenforceable.

Indemnification Agreements

We have entered into indemnification agreements with each of our officers and directors pursuant to which we have agreed, to the maximum extent permitted by
applicable law and subject to the specified terms and conditions set forth in each agreement, to indemnify a director or officer who acts on our behalf and is made or
threatened to be made a party to any action or proceeding against expenses, judgments, fines and amounts paid in settlement that are incurred by such officer or
director in connection with the action or proceeding. The indemnification provisions apply whether the action was instituted by a third party or by us. We also
maintain insurance on behalf of our officers and directors that provides coverage for expenses and liabilities incurred by them in their capacities as officers and
directors.




Business Combinations under Texas Law

A number of provisions of Texas law, our Certificate of Formation and Bylaws could make it more difficult for the acquisition of the Company by means of a
tender offer, a proxy contest or otherwise and the removal of incumbent officers and directors. These provisions are intended to discourage coercive takeover
practices and inadequate takeover bids and to encourage persons seeking to acquire control of the Company to negotiate first with our Board.

We are subject to the provisions of Title 2, Chapter 21, Subchapter M of the Texas Business Organizations Code (the “Texas Business Combination Law”). That
law provides that a Texas corporation may not engage in specified types of business combinations, including mergers, consolidations and asset sales, with a
person, or an affiliate or associate of that person, who is an “affiliated shareholder”, for a period of three years from the date that person became an affiliated
shareholder, subject to certain exceptions (described below). An “affiliated shareholder” is generally defined as the holder of 20% or more of the corporation’s voting
shares. The law’s prohibitions do not apply if the business combination or the acquisition of shares by the affiliated shareholder was approved by the board of
directors of the corporation before the affiliated shareholder became an affiliated shareholder; or the business combination was approved by the affirmative vote of
the holders of at least two-thirds of the outstanding voting shares of the corporation not beneficially owned by the affiliated shareholder, at a meeting of shareholders
called for that purpose, not less than six months after the affiliated shareholder became an affiliated shareholder.

Because we have more than 100 of record shareholders, we are considered an “issuing public corporation” for purposes of this law. The Texas Business
Combination Law does not apply to the following:

the business combination of an issuing public corporation: where the corporation’s original charter or bylaws contain a provision expressly electing not to be
governed by the Texas Business Combination Law; or that adopts an amendment to its charter or bylaws, by the affirmative vote of the holders, other than
affiliated shareholders, of at least two-thirds of the outstanding voting shares of the corporation, expressly electing not to be governed by the Texas Business
Combination Law and so long as the amendment does not take effect for 18 months following the date of the vote and does not apply to a business
combination with an affiliated shareholder who became affiliated on or before the effective date of the amendment;

a business combination of an issuing public corporation with an affiliated shareholder that became an affiliated shareholder inadvertently, if the affiliated
shareholder divests itself, as soon as possible, of enough shares to no longer be an affiliated shareholder and would not at any time within the three-year
period preceding the announcement of the business combination have been an affiliated shareholder but for the inadvertent acquisition;

a business combination with an affiliated shareholder who became an affiliated shareholder through a transfer of shares by will or intestacy and continuously
was an affiliated shareholder until the announcement date of the business combination; or

a business combination of a corporation with its wholly owned Texas subsidiary if the subsidiary is not an affiliate or associate of the affiliated shareholder
other than by reason of the affiliated shareholder’s beneficial ownership of voting shares of the corporation.

Neither our Certificate of Formation nor our Bylaws contain any provision expressly providing that we will not be subject to the Texas Business Combination
Law. The Texas Business Combination Law may have the effect of inhibiting a non-negotiated merger or other business combination involving the Company, even if
that event would be beneficial to our shareholders.




Anti-Takeover Provisions of Our Certificate of Formation and Bylaws

Our Certificate of Formation and Bylaws contain various provisions intended to promote the stability of our stockholder base and render more difficult certain
unsolicited or hostile attempts to take over the Company, that could disrupt the Company, divert the attention of our directors, officers and employees and adversely
affect the independence and integrity of our business. These provisions include:

Special Meetings of Stockholders — Our Bylaws provide that special meetings of the stockholders may only be called by our Chairman, President, a
committee of our Board duly designated and whose powers and authority include the power to call meetings, or upon written notice to our Board by our
stockholders holding not less than 30% of our outstanding voting capital stock.

Amendment of Bylaws — Our Bylaws may be amended by our Board alone.

Advance Notice Procedures — Our Bylaws establish an advance notice procedure for stockholder proposals to be brought before an annual meeting of our
stockholders. At an annual meeting, our stockholders elect a Board of Directors and transact such other business as may properly be brought before the
meeting. By contrast, at a special meeting, our stockholders may transact only the business for the purposes specified in the notice of the meeting.

No cumulative voting — Our Certificate of Formation and Bylaws do not include a provision for cumulative voting in the election of directors.

Vacancies — Our Bylaws provide that vacancies on our Board may be filled by a majority of directors in office, although less than a quorum, and not by the
stockholders.

Preferred Stock — Our Certificate of Formation allows us to issue up to 100,000,000 shares of preferred stock, of which 66,625 shares have been
designated as Series A Convertible Preferred Stock. The undesignated preferred stock may have rights senior to those of the common stock and that
otherwise could adversely affect the rights and powers, including voting rights, of the holders of common stock. In some circumstances, this issuance could
have the effect of decreasing the market price of the common stock as well as having an anti-takeover effect.

Authorized but Unissued Shares — Our Board may cause the Company to issue authorized but unissued shares of common stock in the future without
stockholders’ approval. These additional shares may be utilized for a variety of corporate purposes, including future public offerings to raise additional
capital, corporate acquisitions and employee benefit plans. The existence of authorized but unissued shares of common stock could render more difficult or
discourage an attempt to obtain control of a majority of common stock by means of a proxy contest, tender offer, merger or otherwise.
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DESCRIPTION OF WARRANTS

We may issue warrants for the purchase of common stock, preferred stock or units, in one or more series. We may issue warrants independently or together
with common stock, preferred stock and units, and the warrants may be attached to or separate from these securities. In this prospectus, we have summarized
certain general features of the warrants. We urge you, however, to read the applicable prospectus supplement (and any free writing prospectus that we may
authorize to be provided to you) related to the particular series of warrants being offered, as well as the complete warrant agreements and warrant certificates that
contain the terms of the warrants. Each issue of warrants will be the subject of a warrant agreement which will contain the terms of the warrants. We will distribute a
prospectus supplement with regard to each issue of warrants. Each prospectus supplement will describe, as to the warrants to which it relates:

@ the securities which may be purchased by exercising the warrants (which may be common stock, preferred stock, or units consisting of two or more of those
types of securities);

the exercise price of the warrants (which may be wholly or partly payable in cash or wholly or partly payable with other types of consideration);
the period during which the warrants may be exercised;

the number of warrants outstanding as of the date specified in the applicable prospectus supplement;

any provision adjusting the securities which may be purchased on exercise of the warrants and the exercise price of the warrants in order to prevent dilution
or otherwise;

@ the place or places where warrants can be presented for exercise or for registration of transfer or exchange; and
@ any other material terms of the warrants.

We will evidence each series of warrants by warrant certificates that we will issue. Warrants may be issued under an applicable warrant agreement that we enter
into with a warrant agent. We will indicate the name and address of the warrant agent, if applicable, in the prospectus supplement relating to the particular series of
warrants being offered.

The descriptions of the warrant agreements in this prospectus and in any prospectus supplement are summaries of the applicable provisions of the applicable
agreements. These descriptions do not restate those agreements in their entirety and do not contain all of the information that you may find useful. We urge you to
read the applicable agreements because they, and not the summaries, define your rights as holders of the warrants or any warrant units. For more information,
please review the form of the relevant agreements, which will be filed with the SEC promptly after the offering of the warrants or warrant units and will be available
as described in the heading “Where You Can Find More Information” below.




DESCRIPTION OF UNITS

We may issue securities in units, each consisting of two or more types of securities. For example, we might issue units consisting of a combination of preferred
stock and warrants to purchase common stock or preferred stock. If we issue units, the prospectus supplement relating to the units will contain the information
described above with regard to each of the securities that is a component of the units. In addition, each prospectus supplement relating to units will describe:

@ the designation and terms of the units and of the securities comprising the units, including whether and under what circumstances the securities comprising
the units may be held or transferred separately;

the terms of any unit agreement governing the units;

the provisions for the payment, settlement, transfer or exchange of the units;

whether the units will be issued in fully registered or global form;

how long, if at all, the securities that are components of the units must be traded in units and when they can be traded separately;

whether we will apply to have the units traded on a securities exchange or securities quotation system; and

how, for U.S. federal income tax purposes, the purchase price paid for the units is to be allocated among the component securities.

The descriptions of the units in this prospectus and in any prospectus supplement are summaries of the material provisions that may be included in the
applicable unit agreements. These descriptions do not restate the terms of any such agreements in their entirety and may not contain all the information that you
may find useful. We urge you to read the applicable agreements because they, and not the summaries, will define your rights as holders of the units. For more
information, please review the form of the relevant agreements, which will be filed with the SEC promptly after the offering of any units and will be available as
described under the heading “Where You Can Find More Information” below.




PLAN OF DISTRIBUTION

We may sell any of the securities being offered pursuant to this prospectus in any manner specified in a prospectus supplement or in any of the following
manners:

@ directly to purchasers;

@ to or through underwriters;

@ through dealers or agents; or

@® through a combination of methods.

We may distribute the securities from time to time in one or more transactions at a fixed price or prices, which may be changed, at market prices prevailing at
the time of sale, at prices related to the prevailing market prices or at negotiated prices. We may also determine the price or other terms of the securities offered
under this prospectus by use of an electronic auction. The securities may be sold through an at-the-market offering or similar arrangements.

The prospectus supplement with respect to the securities being offered will set forth the terms of the offering, including the names of the underwriters, dealers
or agents, if any, the purchase price of the securities and the public offering price, the net proceeds to us, any underwriting discounts and other items constituting
underwriters’ compensation, any discounts or concessions allowed or reallowed or paid to dealers and any securities exchanges on which the securities may be
listed. Also, if applicable, we will describe in the prospectus supplement how any auction will determine the price or any other terms, how potential investors may
participate in the auction and the nature of the underwriters’ obligations with respect to the auction.

If underwriters are used in an offering, we will execute an underwriting agreement with the underwriters and will specify the name of each underwriter and the
terms of the transaction (including any underwriting discounts and other terms constituting compensation of the underwriters and any dealers) in a prospectus
supplement. If an underwriting syndicate is used, the managing underwriter(s) will be specified on the cover of the prospectus supplement. If underwriters are used
in the sale, the offered securities will be acquired by the underwriters for their own accounts and may be resold from time to time in one or more transactions,
including negotiated transactions, at a fixed public offering price or at varying prices determined at the time of sale. Any public offering price and any discounts or
concessions allowed or reallowed or paid to dealers may be changed from time to time. Unless otherwise set forth in the prospectus supplement, the obligations of
the underwriters to purchase the offered securities will be subject to conditions precedent, and the underwriters will be obligated to purchase all of the offered
securities if any are purchased.

If dealers are used in an offering, we will sell the securities to the dealers as principals. The dealers then may resell the securities to the public at varying prices
which they determine at the time of resale. The names of the dealers and the terms of the transaction will be specified in a prospectus supplement.

The securities may be sold directly by us or through agents we designate. If agents are used in an offering, the names of the agents and the terms of the
agency will be specified in a prospectus supplement. Unless otherwise indicated in a prospectus supplement, the agents will act on a best-efforts basis for the
period of their appointment.




We may engage in at-the-market offerings into an existing trading market in accordance with Rule 415(a)(4) under the Securities Act. In addition, we may enter
into derivative transactions with third parties, or sell securities not covered by this prospectus to third parties in privately negotiated transactions. If the applicable
prospectus supplement so indicates, in connection with those derivatives, the third parties may sell securities covered by this prospectus and the applicable
prospectus supplement, including in short sale transactions. If so, the third party may use securities pledged by us or borrowed from us or others to settle those
sales or to close out any related open borrowings of securities, and may use securities received from us in settlement of those derivatives to close out any related
open borrowings of securities. The third party in such sale transactions will be an underwriter and, if not identified in this prospectus, will be named in the applicable
prospectus supplement (or a post-effective amendment). In addition, we may otherwise loan or pledge securities to a financial institution or other third party that in
turn may sell the securities short using this prospectus and an applicable prospectus supplement. Such financial institution or other third party may transfer its
economic short position to investors in our securities or in connection with a concurrent offering of other securities.

We may also make direct sales through subscription rights distributed to our existing stockholders on a pro rata basis, which may or may not be transferable. In
any distribution of subscription rights to our stockholders, if all of the underlying securities are not subscribed for, we may then sell the unsubscribed securities
directly to third parties or may engage the services of one or more underwriters, dealers or agents, including standby underwriters, to sell the unsubscribed
securities to third parties.

Dealers and agents named in a prospectus supplement may be deemed to be underwriters (within the meaning of the Securities Act) of the securities described
therein. In addition, we may sell the securities directly to institutional investors or others who may be deemed to be underwriters within the meaning of the Securities
Act with respect to any resales thereof.

Underwriters, dealers and agents may be entitled to indemnification by us against specific civil liabilities, including liabilities under the Securities Act or to
contribution with respect to payments which the underwriters or agents may be required to make in respect thereof, under underwriting or other agreements. The
terms of any indemnification provisions will be set forth in a prospectus supplement. Certain underwriters, dealers or agents and their associates may engage in
transactions with, and perform services for, us in the ordinary course of business.

In compliance with guidelines of the Financial Industry Regulatory Authority, or FINRA, the maximum consideration or discount to be received by any FINRA
member or independent broker dealer may not exceed 8% of the aggregate amount of the securities offered pursuant to this prospectus and any applicable
prospectus supplement.

Each series of securities is expected to be a new issue of securities with no established trading market, other than the common stock which is listed on the
NYSE American under the symbol “PED.” Any common stock sold pursuant to a prospectus supplement will be eligible for listing and trading on the NYSE
American, subject to official notice of issuance. Any underwriters to whom securities are sold by us for public offering and sale may make a market in the securities,
but the underwriters will not be obligated to do so and may discontinue any market making at any time without notice. The securities, other than the common stock,
may or may not be listed on a national securities exchange.




LEGAL MATTERS

The validity of the securities offered by this prospectus will be passed upon for us by Jones Walker LLP, New Orleans, Louisiana. If legal matters in connection
with offerings made by this prospectus are passed on by other counsel for us or by counsel for any agents or underwriters retained in connection with an offering of
securities hereunder, that counsel will be named in the applicable prospectus supplement.

EXPERTS

The consolidated balance sheets of PEDEVCO Corp. as of December 31, 2019 and 2018, the related consolidated statements of operations, shareholders’
equity and cash flows for the years ended December 31, 2019 and 2018, including the related notes, incorporated by reference into this prospectus have been so
incorporated by reference in reliance on the reports of Marcum LLP, an independent registered public accounting firm, given on the authority of said firm as experts
in auditing and accounting.

The information incorporated by reference into this prospectus regarding PEDEVCO’s estimated quantities of proved developed producing reserves and the
future net revenues from those reserves as of December 31, 2019 is based on the proved reserve report prepared by Cawley, Gillespie & Associates, PEDEVCO’s
independent petroleum engineers. These estimates are incorporated by reference in reliance upon the authority of such firm as an expert in these matters.




WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings are available to the public over the Internet
at the SEC’s website at www.sec.gov. Copies of certain information filed by us with the SEC are also available on our website at www.pedevco.com. Our website is
not a part of this prospectus and information on, or accessible through, our website is not part of this prospectus. You may also read and copy any document we file
at the SEC'’s Public Reference Room, 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the operation
of the Public Reference Room.

This prospectus is part of a registration statement we filed with the SEC. This prospectus omits some information contained in the registration statement in
accordance with SEC rules and regulations. You should review the information and exhibits in the registration statement for further information about us and our
consolidated subsidiaries and the securities we are offering. Statements in this prospectus concerning any document we filed as an exhibit to the registration
statement or that we otherwise filed with the SEC are not intended to be comprehensive and are qualified by reference to these filings. You should review the
complete document to evaluate these statements.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to incorporate by reference much of the information we file with the SEC, which means that we can disclose important information to you by
referring you to those publicly available documents. The information that we incorporate by reference in this prospectus is considered to be part of this prospectus.
Because we are incorporating by reference future filings with the SEC, this prospectus is continually updated and those future filings may modify or supersede some
of the information included or incorporated in this prospectus. This means that you must look at all of the SEC filings that we incorporate by reference to determine if
any of the statements in this prospectus or in any document previously incorporated by reference have been modified or superseded.

This prospectus incorporates by reference the documents listed below and any future filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of
the Exchange Act (in each case, other than those filings, documents or the portions of those documents not deemed to be filed, including any information furnished
pursuant to ltems 2.02 or 7.01 of a Current Report on Form 8-K) (i) after the date of the initial registration statement and prior to effectiveness of the registration
statement and (ii) after the effectiveness of the registration statement until the offering of the securities under the registration statement is terminated or completed:

@® Our Annual Report on Form 10-K for the year ended December 31, 2019, filed with the SEC on March 30, 2020, including information specifically
incorporated by reference into such Annual Report on Form 10-K from our Definitive Proxy Statement on Schedule 14A filed with the SEC on July 10, 2020;

@® Our Quarterly Report on Form 10-Q for the quarter ended March 31, 2020 , Quarterly Report on Form 10-Q for the quarter ended June 30, 2020 and
Quarterly Report on Form 10-Q for the quarter ended September 30, 2020 ;

@ Our Current Reports on Forms 8-K (other than information furnished rather than filed) filed with the SEC on January 16, 2020, March 31. 2020 and August
31, 2020; and

@ The description of our common stock contained in our Reqistration Statement on Form 8-A/A, filed with the SEC on September 5, 2013 (File No. 001-35922)
pursuant to Section 12(b) of the Exchange Act, including any amendment or report filed for the purpose of updating such description.




These documents contain important information about us, our business and our financial condition. We will provide to each person, including any beneficial
owner, to whom this prospectus is delivered, upon written or oral request and without charge, a copy of the incorporated documents referred to above. You may
request a copy of such documents by writing or telephoning us at:

PEDEVCO Corp.

575 N. Dairy Ashford
Energy Center Il, Suite 210
Houston, Texas 77079
(713) 221-1768

Those copies will not include exhibits unless the exhibits have specifically been incorporated by reference in this documents or you specifically request them.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS
ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION.

Set forth below are the costs and expenses to be paid by us in connection with the issuance and distribution of the securities to be registered. The amounts set
forth below are estimates.

SEC registration fee () $ 10,910
Legal fees and expenses -
Accounting fees and expenses
FINRA filing fee *
Printing and engraving expenses
Transfer agent and registrar fees
Miscellaneous expenses

Total $ *

(1) See “Calculation of Registration Fee” on the cover page of this registration statement.

* These fees are calculated based on the number of issuances and amount of securities offered and accordingly cannot be estimated at this time. An estimate of the
aggregate amount of these expenses will be reflected in the applicable prospectus supplement.

ITEM 15. INDEMNIFICATION OF DIRECTORS AND OFFICERS.

Limitation of Liability and Indemnification of Officers and Directors

Section 7.001 of the TBOC permits a Texas corporation to limit the personal liability of directors to it or its shareholders for monetary damages for any act or
omission in a director’s capacity as director. Under the provisions of Chapter 8 of the TBOC, we may indemnify our directors, officers, employees and agents and
purchase and maintain liability insurance for those persons. Chapter 8 of the TBOC provides that any director or officer of a Texas corporation may be indemnified
against judgments, penalties, fines, settlements and reasonable expenses actually incurred by him or her in connection with or in defending any action, suit or
proceeding in which he or she is a party by reason of his or her position. With respect to any proceeding arising from actions taken in his or her official capacity as a
director or officer, he or she may be indemnified so long as it shall be determined that he or she conducted himself in good faith and that he or she reasonably
believed that such conduct was in the corporation’s best interests. In cases not concerning conduct in his or her official capacity as a director or officer, a director
may be indemnified as long as he or she reasonably believed that his or her conduct was not opposed to the corporation’s best interests. In the case of any criminal
proceeding, a director or officer may be indemnified if he or she had no reasonable cause to believe his or her conduct was unlawful. If a director or officer is wholly
successful, on the merits or otherwise, in connection with such a proceeding, such indemnification is mandatory.
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Our Certificate of Formation provides that our directors are not personally liable to our shareholders or us for monetary damages for an act or omission in their
capacity as a director. A director may, however, be found liable for, and we may be prohibited from indemnifying them against:

any breach of the director’s duty of loyalty to our shareholders or us;

acts or omissions not in good faith that constitute a breach of the director’s duty to the Company;
acts or omissions that involve intentional misconduct or a knowing violation of law;

any transaction from which the director receives an improper benefit; or

acts or omissions for which the liability is expressly provided by an applicable statute.

Our Certificate of Formation also provides that we will indemnify our directors, and may indemnify our agents, to the fullest extent permitted by applicable Texas
law from any expenses, liabilities or other matters. Insofar as indemnification for liabilities arising under the Securities Act may be permitted for directors, officers and
controlling persons of the Company under our Certificate of Formation, it is the position of the SEC that such indemnification is against public policy as expressed in
the Securities Act and is, therefore, unenforceable.

Indemnification Agreements

We have entered into indemnification agreements with each of our officers and directors pursuant to which we have agreed, to the maximum extent permitted by
applicable law and subject to the specified terms and conditions set forth in each agreement, to indemnify a director or officer who acts on our behalf and is made or
threatened to be made a party to any action or proceeding against expenses, judgments, fines and amounts paid in settlement that are incurred by such officer or
director in connection with the action or proceeding. The indemnification provisions apply whether the action was instituted by a third party or by us. We also
maintain insurance on behalf of our officers and directors that provides coverage for expenses and liabilities incurred by them in their capacities as officers and

directors.

-2




ITEM 16. EXHIBITS.

The following exhibits are being filed with this registration statement:

Exhibit No.

Description

Form

Exhibit

Incorporated By Reference

Filing Date/Period
End Date

File Number

1.1
2.1#

N
N
E:3

Form of Underwriting Agreement

Purchase and Sale Agreement dated August 1, 2018, by and
between Milnes and Minerals Inc., Chaveroo Minerals Inc.,
Ridgeway Arizona Oil Corp., and EOR Operating Company, as
sellers and Pacific Energy Development Corp., as purchaser
Purchase and Sale Agreement dated January 11, 2019, by and
between Manzano, LLC and Manzano Energy Partners, II, LLC, as
seller and Pacific Energy Development Corp., as purchaser
Amended and Restated Certificate of Formation and Designation by
Blast Acquisition Corp. and Pacific Energy Development Corp.
Certificate of Amendment of Amended and Restated Certificate of
Formation

Amended and Restated Certificate of Designations of PEDEVCO
Corp. Establishing the Designations, Preferences, Limitations and
Relative Rights of its Series A Convertible Preferred Stock
Certificate of Amendment to Certificate of Formation (1-for-10
Reverse Stock Split of Common Stock)

Amendment to Amended and Restated Certificate of Designations
of PEDEVCO Corp. Establishing the Designations, Preferences,
Limitations and Relative Rights of Its Series A Convertible Preferred
Stock filed with the Secretary of State of Texas on June 26, 2018
Bylaws of PEDEVCO Corp. (formerly Blast Energy Services, Inc.)
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8-K

8-K

8-K

8-K

8-K

8-K

2.1

2.1

3.1

3.1

3.1

3.1

3.1

3.3

August 1, 2018

January 14, 2019

August 2, 2012
April 23, 2013

February 24, 2015

March 27, 2017

June 26, 2018

March 6, 2008

001-35922

001-35922

000-53725

000-53725

001-35922

333-64122

001-35922

333-64122



http://www.sec.gov/Archives/edgar/data/1141197/000165495418008318/ped_ex2-1.htm
http://www.sec.gov/Archives/edgar/data/1141197/000165495419000412/ped_ex21.htm
http://www.sec.gov/Archives/edgar/data/1141197/000143209312000590/ex3-1.htm
http://www.sec.gov/Archives/edgar/data/1141197/000135448813002167/pedo_ex31.htm
http://www.sec.gov/Archives/edgar/data/1141197/000158069515000065/ex3-1.htm
http://www.sec.gov/Archives/edgar/data/1141197/000165495417002557/ped_ex31.htm
http://www.sec.gov/Archives/edgar/data/1141197/000165495418006988/ped_ex31.htm
http://www.sec.gov/Archives/edgar/data/1141197/000114119708000005/ex3_3.htm

3.7 Amendment to the Bylaws (December 3, 2012) 8-K

3.8 Amendment to Bylaws (October 25, 2016) 8-K
4.1 Form of Common Stock Certificate for PEDEVCO Corp. S-3
4.2 Form of PEDEVCO Corp. Series A Preferred Stock Certificate 10-K
4.3 Form of Certificate of Designations of Preferred Stock

4.4 Form of Warrant Agreement and Form of Warrant Certificate

4.5 Form of Unit Agreement and Form of Unit Certificate

5.1* Opinion of Jones Walker LLP

23.1* Consent of Jones Walker LLP (included in Exhibit 5.1)

23.2* Consent of Marcum LLP

23.3* Consent of Cawley, Gillespie & Associates, Inc.

24.1* Power of Attorney (including on Signature Page)

*  Filed herewith.

reference.

3.1
3.1
4.1
4.2

December 6, 2012 000-53725
October 21, 2016 001-35922
October 23, 2013 333-191869

March 31, 2014 001-35922

If applicable, to be filed by an amendment or as an exhibit to a report pursuant to Section 13(a) or Section 15(d) of the Exchange Act and incorporated by

# Schedules and exhibits have been omitted pursuant to ltem 601(b)(2) of Regulation S-K. A copy of any omitted schedule or exhibit will be furnished
supplementally to the SEC upon request; provided, however that PEDEVCO Corp. may request confidential treatment pursuant to Rule 24b-2 of the Exchange

Act for any schedule or exhibit so furnished.
ITEM 17. UNDERTAKINGS.

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement to:

(i) Include any prospectus required by Section 10(a)(3) of the Securities Act;

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

registration statement; and
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http://www.sec.gov/Archives/edgar/data/1141197/000135448812006308/besv_ex31.htm
http://www.sec.gov/Archives/edgar/data/1141197/000135448816008413/ped_ex31.htm
http://www.sec.gov/Archives/edgar/data/1141197/000158069513000083/ex4-1.htm
http://www.sec.gov/Archives/edgar/data/1141197/000135448814001568/pedo_ex42.htm
ped_ex51.htm
ped_ex51.htm
ped_ex232.htm
ped_ex233.htm

(iii) Include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any material

change to such information in the registration statement;

provided, however, that paragraphs (i), (ii) and (iii) above do not apply if the information required to be included in a post-effective amendment
by those paragraphs is contained in reports filed with or furnished to the SEC by the registrant pursuant to Sections 13 or 15(d) of the Exchange
Act that are incorporated by reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is
part of the registration statement.

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

thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the

offering.

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

U]

(ii)

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

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

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;

(i) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the
undersigned registrant;

(iiiy The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or its
securities provided by or on behalf of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

C)

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

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

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the

City of Houston, State of Texas, on November 23, 2020.

PEDEVCO CORP.

By: /s/ Dr. Simon G. Kukes

Name: Dr. Simon G. Kukes
Title: Chief Executive Officer
(Principal Executive Officer)

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints each of Dr. Simon G. Kukes and Clark
R. Moore as his true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution for him and in his name, place and stead, in any and all
capacities, to sign any and all amendments (including post-effective amendments) to this Registration Statement, and any subsequent registration statements
pursuant to Rule 462 of the Securities Act of 1933 and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities
and Exchange Commission, granting unto each such attorney-in-fact and agent full power and authority to do and perform each and every act and thing requisite and
necessary to be done, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that each such attorney-in-fact or his
substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on

the dates indicated.

Name

/s/ Dr. Simon G. Kukes

Dr. Simon G. Kukes

/s/ Paul A. Pinkston

Paul A. Pinkston

/s/ John Scelfo

John Scelfo

/sl Ivar Siem

Ivar Siem

/s/ H. Douglas Evans

H. Douglas Evans

Postition

Chief Executive Officer and Director
(Principal Executive Officer)

Chief Accounting Officer
(Principal Financial and Accounting Officer)
Director

Director

Director

Date

November 23, 2020

November 23, 2020

November 23, 2020

November 23, 2020

November 23, 2020




Exhibit 5.1

JONES
WALKER

November 23, 2020

PEDEVCO Corp.

575 N. Dairy Ashford
Energy Center Il, Suite 210
Houston, Texas 77079

Ladies and Gentlemen:

We have acted as counsel for PEDEVCO Corp., a Texas corporation (the “ Company”) with respect to the preparation of the Registration Statement on
Form S-3 (the “Registration Statement”) filed with the Securities and Exchange Commission (the “ Commission”) under the Securities Act of 1933, as amended
(the “Securities Act”), relating to the issuance by the Company of up to an aggregate of $100,000,000 of: (i) shares of common stock, par value $0.001 per share,
of the Company (the “Common Stock”); (ii) shares of preferred stock, par value $0.001 per share, of the Company (the “Preferred Stock”); (iii) warrants to
purchase Common Stock or Preferred Stock (the “Warrants”); and (iv) units consisting of one or more of the foregoing securities referred to in the foregoing clauses
(i) through (iii), or any combination thereof (“Units” and collectively with the Common Stock, Preferred Stock, and Warrants, the “ Securities”). All capitalized terms
that are not defined herein shall have the meanings assigned to them in the Registration Statement or in the Warrant Agreement or Unit Agreement, as applicable
(each, as defined below). The Securities may be issued and sold from time to time as set forth in the Registration Statement, any amendment thereto, and the base
prospectus contained therein (the “Prospectus”) and any supplements thereto (each, a “ Prospectus Supplement”) or term sheets to be filed pursuant to the rules
and regulations promulgated under the Securities Act.

The Warrants will be issued under one or more warrant agreements (each, a “ Warrant Agreement”) between the Company and a warrant agent to be
specified therein. The Units will be issued under a unit agreement (the “Unit Agreement”) between the Company and a unit agent to be specified therein (the “ Unit
Agent’).

In connection with the opinions hereinafter expressed, we have examined, among other things: (i) the Certificate of Formation of the Company and all
amendments thereto (the “Certificate of Formation”), (ii) the Bylaws of the Company and all amendments thereto (the “ Bylaws” and, together with the Certificate of
Formation, the “Organizational Documents”), (iii) the Registration Statement and the Prospectus, (iv) originals, or copies certified or otherwise identified, of the
records and minute books of the Company, as furnished to us by the Company, (v) originals, or copies certified or otherwise identified, of certificates of public
officials and of representatives of the Company, and (vi) such other documents and questions of law as we have deemed necessary or appropriate for purposes of
this opinion. As to matters of fact relevant to the opinions expressed herein, and as to factual matters arising in connection with our examination of corporate
documents, records and other documents and writings, we relied upon certificates and other communications of corporate officers of the Company, without further
investigation as to the facts set forth therein. In conducting our examination, we have assumed that each document submitted to us for review is accurate and
complete and the information therein is true and correct, each such document that is an original is authentic, each such document that is a copy conforms to an
authentic original, all signatures on each such document are genuine, and the legal capacity of all natural persons.

In connection with the opinions hereinafter expressed, we have also assumed that: (i) the Registration Statement and any amendments thereto (including
post-effective amendments) will have become effective and will have complied with all applicable laws, and no stop order suspending its effectiveness will have
been issued and remain in effect; (ii) one or more Prospectus Supplements complying with the requirements of applicable law will have been prepared and filed with
the Commission; (iii) all Securities will be issued and sold in compliance with applicable federal and state securities laws and in the manner stated in the
Registration Statement and any applicable Prospectus Supplement to the Prospectus; (iv) a definitive purchase, underwriting or similar agreement with respect to
any Securities will have been duly authorized and validly executed and delivered by the Company and the other parties thereto; (v) the issuance of the Securities
will not violate the Organizational Documents of the Company then in effect or any law, regulation, government or court-imposed order, restriction, agreement or
instrument then binding on the Company; (vi) at the time of the issuance of such Securities, the Company will validly exist and be duly qualified and in good
standing under the laws of its jurisdiction of incorporation, and will have the necessary corporate power; (vii) upon the issuance by the Company of any Securities
that are Common Stock or Preferred Stock, the total number of shares of Common Stock and Preferred Stock issued and outstanding, respectively, will not exceed
the total number of shares thereof that the Company is then authorized to issue under its Organizational Documents or reserved for issuance; and (viii) any
Securities issuable upon conversion, exchange or exercise of any Security being offered will have been duly authorized, created and if appropriate, reserved for
issuance upon such conversion, exchange or exercise.




Based upon and subject to the foregoing, we are of the opinion that:

(i) With respect to shares of Common Stock, when: (a) the Board of Directors of the Company (the “ Board”) has taken all necessary corporate action to
approve the issuance of and the terms of the offering of the shares of Common Stock and related matters, and (b) certificates representing the Common Stock have
been duly executed, countersigned, registered, and delivered (or non-certificated shares of Common Stock have been properly issued) either (i) in accordance with
the applicable definitive purchase, underwriting, or similar agreement approved by the Board upon payment of the consideration therefor (not less than the par value
of the Common Stock) provided for therein, or (ii) upon conversion or exercise of any other Security, in accordance with the terms of such Security or the instrument
governing such Security providing for such conversion or exercise as approved by the Board, for the consideration approved by the Board (not less than the par
value of the Common Stock), then the shares of Common Stock will be validly issued, fully paid, and non-assessable.

(i) With respect to shares of any series of Preferred Stock, when: (a) the Board has taken all necessary corporate action to approve the issuance and
terms of the shares of the series of the Preferred Stock, the terms of the offering thereof and related matters, including the adoption of a resolution establishing and
designating the series and fixing and determining the preferences, limitations and relative rights thereof and the filing of a statement with respect to the series (the
“Certificate of Designation”) with the Secretary of State of the State of Texas, and (b) certificates representing the shares of the series of Preferred Stock have
been duly executed, countersigned, registered and delivered (or non-certificated shares of Preferred Stock have been properly issued) either: (i) in accordance with
the applicable definitive purchase, underwriting or similar agreement approved by the Board, then upon payment of the consideration therefor (not less than the par
value of the Preferred Stock) provided for therein; or (ii) upon conversion, exchange or exercise of any other Security in accordance with the terms of the Security or
the instrument governing the Security providing for the conversion, exchange or exercise as approved by the Board, for the consideration approved by the Board
(not less than the par value of the Preferred Stock), the shares of the series of Preferred Stock will be validly issued, fully paid and non-assessable.

(iii) With respect to the Warrants, when: (a) the Board has taken all necessary corporate action to approve the creation of and the issuance and terms
of the Warrants, the terms of the offering thereof, and related matters, (b) the agreements relating to the Warrants have been duly authorized and validly executed
and delivered by the Company and the warrant agent appointed by the Company, and (c) the Warrants or certificates representing the Warrants have been duly
executed, countersigned, registered, and delivered in accordance with the appropriate agreements relating to the Warrants and the applicable definitive purchase,
underwriting, or similar agreement approved by the Board of the Company, upon payment of the consideration therefor provided for therein, the Warrants will be
legally issued and such Warrants will constitute valid and legally binding obligations of the Company, enforceable against the Company in accordance with their
terms.

(iv) With respect to the Units, when: (a) the Board has taken all necessary corporate action to authorize and approve the issuance and terms of the
Units, the terms of the offering thereof and related matters, (b) one or more Unit Agreements, as may be entered into among the Company, a bank or trust
company, as the Unit Agent, and the holders from time to time of the Units, is entered into in connection with the issuance of such Units and has been duly
authorized and validly executed and delivered by the Unit Agent and the Company, and (c) such Units have been validly executed, issued and delivered in
accordance with the terms of the applicable Unit Agreement and the applicable definitive purchase, underwriting or similar agreement approved by the Board of the
Company, upon payment of the consideration therefor provided for therein, such Units will be legally issued and constitute valid and legally binding obligations of the
Company, enforceable against the Company in accordance with their terms.

The opinions expressed above are subject to the following additional exceptions, qualifications, limitations and assumptions:

A. We render no opinion herein as to matters involving the laws of any jurisdiction other than the State of Texas and the United States of America.
This opinion is limited to the effect of the current state of the laws of the State of Texas, and the United States of America. We assume no obligation to revise or
supplement this opinion in the event of future changes in such laws or the interpretations thereof or such facts.

B. The opinions in clause (iii) and (iv) above is subject to (i) the effect of any bankruptcy, insolvency, reorganization, moratorium, arrangement or
similar laws affecting the rights and remedies of creditors’ generally, including without limitation the effect of statutory or other laws regarding fraudulent transfers or
preferential transfers, and (ii) general principles of equity, including without limitation concepts of materiality, reasonableness, good faith and fair dealing and the
possible unavailability of specific performance, injunctive relief or other equitable remedies regardless of whether enforceability is considered in a proceeding in
equity or at law.

We hereby consent to the filing of this opinion of counsel as Exhibit 5.1 to the Registration Statement. We also consent to the reference to our Firm under
the heading “Legal Matters” in the Prospectus forming a part of the Registration Statement. In giving this consent, we do not hereby admit that we are in the
category of persons whose consent is required under Section 7 of the Securities Act.

Sincerely,

/s/ Jones Walker LLP

Jones Walker LLP




Exhibit 23.2

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM'S CONSENT

We consent to the incorporation by reference in this Registration Statement of PEDEVCO Corp. on Form S-3 of our report dated March 30, 2020, with respect to
our audits of the consolidated financial statements of PEDEVCO Corp. as of December 31, 2019 and 2018, and for the years ended December 31, 2019 and 2018
appearing in the Annual Report on Form 10-K of PEDEVCO Corp. for the year ended December 31, 2019. We also consent to the reference to our firm under the
heading “Experts” in the Prospectus, which is part of this Registration Statement.

/s/ Marcum LLP
Marcum LLp

Houston, Texas
November 23, 2020




Exhibit 23.3

CONSENT OF INDEPENDENT PETROLEUM ENGINEERS

We hereby consent to the incorporation by reference in this Registration Statement on Form S-3 of PEDEVCO Corp. of our report dated March 6, 2020 with respect
to our evaluation of PEDEVCO Corp.’s Total Proved Reserves entitled “PEDEVCO Corp. Interests — Various Oil Properties in Colorado & New Mexico — Total
Proved Reserves as of December 31, 2019.” We also consent to the reference to us under the heading “Experts” in such Registration Statement.

/s/ Cawley, Gillespie & Associates, Inc.
13640 Briarwick Drive, Suite 100
Austin, Texas

November 23, 2020




