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EXPLANATORY NOTE
 

On March 31, 2025, PEDEVCO Corp. filed its Annual Report on Form 10-K for the fiscal year ended December 31, 2024 (the “Original Form 10-
K”) with the U.S. Securities and Exchange Commission (the “SEC”).

 
The Original Form 10-K failed to include certain required XBRL tagging (or in the case of Item 9B below, was tagged incorrectly) and this

Amendment No. 1 to Annual Report on Form 10-K is being filed solely to include and update, as applicable, such XBRL tagging under Item 10. Directors,
Executive Officers and Corporate Governance.

 
As such, this Amendment No. 1:

 
  ● restates Part II, Item 9B. (Other Information), of the Original Form 10-K to update the prior XBRL tagging;
     

  ●  restates Part III, Item 10 (Directors, Executive Officers and Corporate Governance), of the Original Form 10-K to include the required XBRL
tagging; and

     

  ● files new certifications of our principal executive officer and principal financial officer as exhibits to this Amendment under Item 15 of Part IV
hereof, pursuant to Rule 12b-15 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”).

 
This Amendment No. 1 does not otherwise change or update any of the disclosures set forth in the Original Form 10-K, and, except as expressly

stated herein, does not reflect events occurring after the filing of the Original Form 10-K.
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PART II
 

ITEM 9B. OTHER INFORMATION.
 

(b) Rule 10b5-1 Trading Plans. During the quarter ended December 31, 2024, none of the Company’s directors or officers (as defined in Rule 16a-
1(f)) adopted  or  terminated  any contract, instruction or written plan for the purchase or sale of Company securities that was intended to satisfy the
affirmative defense conditions of Rule 10b5-1(c) or any “non-Rule 10b5-1 trading arrangement.”
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PART III
 

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE.
 
Information about our Executive Officers and Directors
 

The following table sets forth the name, age and position held by each of our executive officers and directors. Directors are elected for a period of
one year and thereafter serve until the next annual meeting at which their successors are duly elected by the shareholders or until such director’s resignation
or removal.
 
Name   Age   Position
         
Dr. Simon G. Kukes   78   Executive Chairman of the Company's Board of Directors (1)
J. Douglas Schick   49   President and Chief Executive Officer and Director (2)
Paul Pinkston   57   Chief Accounting Officer
Clark R. Moore   52   Executive Vice President, General Counsel and Secretary
Jody D. Crook   48   Chief Commercial Officer (3)
John J. Scelfo   67   Director (4)
H. Douglas Evans   76   Director (5)
 

  (1) Appointed Executive Chairman effective January 1, 2025; previously Chief Executive Officer through December 31, 2024. Has served as a
member of the Board of Directors since July 2018.

  (2) Appointed as President, Chief Executive Officer and Director effective January 1, 2025; previously solely President through December 31,
2024. Has served as a member of the Board of Directors since January 2025.

  (3) Appointed Chief Commercial Officer effective January 1, 2025.
  (4) Previously Chairman of the Board through December 31, 2025. Has served as a member of the Board of Directors since July 2018.
  (5) Has served as a member of the Board of Directors since September 2018.
 

There is no arrangement or understanding between our directors and executive officers and any other person pursuant to which any director or
officer was or is to be selected as a director or officer, and there is no arrangement, plan or understanding as to whether non-management shareholders will
exercise their voting rights to continue to elect the current Board of Directors (the “Board”). There are also no arrangements, agreements or understandings
to our knowledge between non-management shareholders that may directly or indirectly participate in or influence the management of our affairs.
 
Business Experience
 

The following is a brief description of the business experience and background of our current directors and executive officers. There are no family
relationships among any of the directors or executive officers.
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Dr. Simon G. Kukes, Executive Chairman of the Company's Board of Directors (Director since July 2018 and Executive Chairman since January
2025)
 

Dr. Simon G. Kukes is a global investor and executive with over 40 years’ experience in the oil industry. He recently served as the Chief Executive
Officer of the Company from July 2018 until January 2025, when he stepped down and assumed the position of Executive Chairman of the Board of the
Company. He also previously served as the principal of his personal investment company, SK Energy LLC, from April 2013 until its dissolution in
December 2022. From January 2005 to April 2013, Dr. Kukes was an investor and CEO of Samara-Nafta, a joint venture with the U.S.-based international
oil company Hess Corporation, and from 2003 to 2004 he served as CEO and Chairman of Yukos Oil Company. From 1998 until it combined with British
Petroleum in 2003 to create TNK-BP, Dr. Kukes served as Chief Executive of Tyumen Oil Company (TNK). From 1979 to 1986 he served as Technical
Director and Vice President of Business Development for Phillips Petroleum and Amoco. Dr. Kukes (who is a dual citizen of the United States and Israel)
currently serves on the board of directors and is an investor in numerous international companies, including Leverate Technological Trading Ltd., an Israel-
based technology company and trading platform provider (since October 2014 and as Chairman for two years), Fletschhorn, a Swiss-based hotel and
restaurant company (as Chairman since June 2014), and GLAMZ Ltd., a privately-held Israel-based booking platform for the beauty industry (as Chairman
since June 2018). In addition, from 1999 to 2007 Dr. Kukes served on the board of directors of global pharmaceutical company Amarin Corporation
(Nasdaq: AMRN), and from 2000 to 2003 on the board of directors of Tulsa, Oklahoma-based Parker Wellbore (formerly NYSE-listed Parker Drilling
Company), a global provider of contract drilling and drilling-related services.
 

Dr. Kukes holds a Bachelor of Science in Chemical Engineering, a PhD in Physical Chemistry, and he attended Rice University in Houston, Texas,
where he was a Postdoctoral Fellow. Dr. Kukes has also served as an Adjunct Professor at the University of Delaware and on the Editorial Board of Fuel
Magazine, and is also the holder of more than 130 U.S. patents. Dr. Kukes has been recognized for many of achievements over his lifetime, including being



voted by the Wall Street Journal as one of the Top 10 Central European Executives in 1999, and named by The Financial Times and
PricewaterhouseCoopers as one of the 64 most respected business leaders in the world in 2003.
 
J. Douglas Schick, President, Chief Executive Officer and Director (President since August 2018 and Chief Executive Officer and Director since
January 2025)
 

Mr. Schick has over twenty-five years of experience in the oil and gas industry. Prior to joining the Company as President on August 1, 2018,
followed by his appointment as Chief Executive Officer and Director of the Company in January 2025, Mr. Schick was employed by American Resources,
Inc., a Houston, Texas-based privately-held oil and gas investment, development and operating company which he co-founded and continues to serve as
Chief Executive Officer (from August 2017 to the present) and formerly as Chief Financial Officer and Vice President of Business Development (from
August 2013 to August 2017), provided that Mr. Schick’s service to American Resources requires only minimal time commitment from Mr. Schick that
does not conflict with his duties and responsibilities to the Company. Prior to starting American Resources, Mr. Schick served as the founder, owner and
principal of J. Douglas Enterprises, a Houston, Texas-based energy industry focused business development and financial consulting firm (from June 2011
to August 2013) as Vice President of Finance (from January 2011 until its sale in June 2011) for Highland Oil and Gas, a private equity-backed E&P
company headquartered in Houston, Texas, as Manager of Planning and then Director of Planning at Houston, Texas-based Mariner Energy, Inc. (from
December 2006 until its merger with Apache Corp. in December 2010), and in various roles of increasing responsibility in finance, planning, M&A,
treasury and accounting at The Houston Exploration Company, ConocoPhillips and Shell Oil Company (from 1998 to 2006).
 

Mr. Schick holds a BBA in Finance from New Mexico State University and an MBA with a specialization in Finance from Tulane University.
 
Paul A. Pinkston, Chief Accounting Officer (since December 2018)
 

Mr. Pinkston brings over 20 years of accounting, compliance, and financial reporting expertise to the Company, with extensive experience in
handling and managing corporate compliance, financial reporting and audits, and other regulatory functions for companies engaged in the oil and gas
industry in the U.S. Prior to joining the Company on December 1, 2018, from August 2017 to February 2018, Mr. Pinkston served as Corporate Controller
and Secretary for Trecora Resources (NYSE: TREC), a Sugar Land, Texas-based petrochemical manufacturing and customer processing service company.
Prior to joining Trecora Resources, from May 2013 to June 2017, Mr. Pinkston served in various roles of increasing authority and responsibility at Camber
Energy, Inc. (NYSE American: CEI), a Houston, Texas-based oil and gas exploration and production company, including as Camber Energy’s Chief
Accounting Officer, Secretary and Treasurer (August 2016 to June 2017), and as its Director of Financial Reporting (May 2013 to August 2016). Before
joining Camber Energy, Mr. Pinkston served as a Senior Consultant with Sirius Solutions LLLP, where he performed accounting, audit and finance
consulting services (January 2006 to May 2013), as a Corporate Auditor performing internal audits for Baker Hughes, Inc. (January 2002 to November
2005), and as a Senior Auditor, conducting public and private audits, at Arthur Andersen LLP (from September 1998 to November 2001).
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Mr. Pinkston received a Bachelor of Business Administration (Finance and Marketing) degree from the University of Texas and earned a Master of
Business Administration (Accounting) degree from the University of Houston. Mr. Pinkston is a Certified Public Accountant registered in the State of
Texas.
 
Clark R. Moore, Executive Vice President, General Counsel and Secretary (since July 2012)
 

Mr. Moore has served as the Executive Vice President, General Counsel, and Secretary of Pacific Energy Development since its inception in
February 2011, and has served as the Executive Vice President, General Counsel, and Secretary of the Company since its acquisition of Pacific Energy
Development in July 2012. Mr. Moore began his career in 2000 as a corporate attorney at the law firm of Venture Law Group located in Menlo Park,
California, which later merged into Heller Ehrman LLP in 2003. In 2004, Mr. Moore left Heller Ehrman LLP and launched a legal consulting practice
focused on representation of private and public company clients in the energy and high-tech industries. In September 2006, Mr. Moore joined Erin Energy
Corporation (OTCMKTS:ERN) (formerly CAMAC Energy, Inc.), an independent energy company headquartered in Houston, Texas, as its acting General
Counsel and continued to serve in that role through February 2011, when he left to serve as a co-founder of Pacific Energy Development. In addition, since
June 1, 2018, Mr. Moore has served as a partner at Foundation Law Group, LLP.
 

Mr. Moore received his J.D. with Distinction from Stanford Law School and his B.A. with Honors from the University of Washington.
 
Jody D. Crook, Chief Commercial Officer (since January 2025)
 

Mr. Crook has over twenty-five years of experience in the oil and gas industry. Prior to his appointment as Chief Commercial Officer of the
Company effective January 1, 2025, Mr. Crook served as a Senior Advisor for Land and Business Development activities for the Company, both as an
employee and consultant, since April 2020. Before his tenure at the Company, in 2015 Mr. Crook co-founded Tenet Advisory Group LLC, a Houston-based
consulting firm that provides engineering, land, regulatory, and business development services to clients in the oil and gas sector, for which Mr. Crook
continues to serve as a principal and provide limited consulting services to, provided that Mr. Crook’s service to Tenant Advisory Group and its clients
requires only a minimal time commitment from Mr. Crook and does not conflict with his duties and responsibilities to the Company. Additionally, from
2017 to 2018, Mr. Crook co-founded and served as principal of Bronze Four Resources, LLC, an Austin, Texas-based contract operating company focused
on contract drilling, completion, and production operations in the Anadarko basins. Prior to establishing Tenet Advisory Group and Bronze Four Resources,
Mr. Crook held various leadership roles at Jones Energy, Ltd., a public oil and gas company in Austin, Texas, from June 2004 to December 2014. His
positions included Land Manager, Senior Vice President of Land, Senior Vice President for the Arkoma Region, and Senior Vice President of Acquisitions
& Exploration. Mr. Crook began his career in Enron Corp’s Analyst and Associates Program, where he completed rotations in Risk Management and
Global LNG from January 2000 to November 2001.
 

Mr. Crook holds a BBA in Finance & PLM from the University of Oklahoma and an MBA from the University of Texas at Austin.
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John J. Scelfo, Director (Director since July 2018)
 

Mr. Scelfo brings over 40 years of experience in oil and gas management, finance and accounting to the PEDEVCO Board. Mr. Scelfo currently
serves as principal and owner of JJS Capital Group, a Fort Lauderdale, Florida-based family investment company that he formed in April 2014. Prior to
forming JJS Capital, Mr. Scelfo was Senior Vice President, Finance and Corporate Development (from February 2004 to March 2014), and Chief Financial
Officer, Worldwide Exploration & Producing (from April 2003 to January 2004) of New York, New York-based Hess Corporation, a large integrated oil
and gas company, where he served as one of eight members of the company’s Executive Committee and was responsible for the company’s corporate
treasury, strategy and upstream commercial activities. Prior to joining Hess Corporation, Mr. Scelfo served as Executive Vice President and Chief Financial
Officer of publicly listed Sirius Satellite Radio (from April 2001 to March 2003), as Vice President and Chief Financial Officer of Asia Pacific & Japan for
Dell Computer (November 1999 to March 2001), and in various roles of increasing responsibility with Mobil Corporation (from June 1980 to October
1999).

 
Mr. Scelfo holds a bachelor’s degree and an M.B.A. from Cornell University. In 2011, he was awarded Cornell ILR School’s Alpern Award given

to those who “have been exceedingly generous in their support of the ILR School in general and in support of Off-Campus Credit Programs in particular.”
 
H. Douglas Evans, Director (Director since September 2018)
 

Mr. Evans has 50 years of oil and gas industry experience, 40 years of which have been spent in various executive management positions with Gulf
Interstate Engineering Company (“GIE”), a privately-held Houston, Texas-based firm specializing in the engineering of oil, gas and liquid pipeline
systems, where he has served as Honorary Chairman since November 2017, and previously served as President and Chief Executive Officer (July 2004-
November 2017), President (February 2003-November 2017), Senior Vice President (September 1994-July 2004), and in various other roles since he joined
the company in 1978. During Mr. Evans’ tenure as an executive at GIE, he has successfully overseen the company’s organic growth from $25 million in
sales in 1996 to over $250 million in sales in recent years, with GIE involved in almost every major onshore oil and gas pipeline in the world over the last
20 years.

 
Mr. Evans holds a B.S. Civil Engineering and Master of Business Administration from Queen’s University at Kingston, Ontario, and is a registered

Professional Engineer in Ontario and Alberta, Canada. Mr. Evans currently serves as Honorary Chairman of GIE (since November 2017), and previously a
member of the Board of Directors of Gulf Interstate Field Services, a GIE affiliate engaged in providing oil and gas pipeline construction inspection
services, and a number of other GIE affiliated companies, the Board of Directors and Chairman of the Strategy Committee for the International Pipe Line
and Offshore Contractors Association (IPLOCA)  (through September 2019), a member of the Board of Houston, Texas-based Crossroads School, Inc.
(since 2004), and a former member of the Board of the Cystic Fibrosis Foundation – Texas Gulf Coast Chapter.
 
Director Qualifications
 

The Board believes that each of our directors is highly qualified to serve as a member of the Board. Each of the directors has contributed to the mix
of skills, core competencies and qualifications of the Board. When evaluating candidates for election to the Board, the Board seeks candidates with certain
qualities that it believes are important, including integrity, an objective perspective, good judgment, and leadership skills. Our directors are highly educated
and have diverse backgrounds and talents and extensive track records of success in what we believe are highly relevant positions.
 
Family Relationships
 

None of our directors are related by blood, marriage, or adoption to any other director, executive officer, or other key employees.
 
Arrangements between Officers and Directors
 

There is no arrangement or understanding between our directors and executive officers and any other person pursuant to which any director or
officer was or is to be selected as a director or officer. There are also no arrangements, agreements or understandings to our knowledge between non-
management shareholders that may directly or indirectly participate in or influence the management of our affairs.
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Other Directorships
 

No directors of the Company are also directors of issuers with a class of securities registered under Section 12 of the Exchange Act (or which
otherwise are required to file periodic reports under the Exchange Act).
 
Involvement in Certain Legal Proceedings
 

To the best of our knowledge, during the past ten years, none of our directors or executive officers were involved in any of the following: (1) any
bankruptcy petition filed by or against any business of which such person was a general partner or executive officer either at the time of the bankruptcy or
within two years prior to that time; (2) any conviction in a criminal proceeding or being a named subject to a pending criminal proceeding (excluding
traffic violations and other minor offenses); (3) being subject to any order, judgment, or decree, not subsequently reversed, suspended or vacated, of any
court of competent jurisdiction, permanently or temporarily enjoining, barring, suspending or otherwise limiting his involvement in any type of business,
securities or banking activities; (4)  being found by a court of competent jurisdiction (in a civil action), the SEC or the Commodities Futures Trading
Commission to have violated a federal or state securities or commodities law; (5)  being the subject of, or a party to, any Federal or State judicial or
administrative order, judgment, decree, or finding, not subsequently reversed, suspended or vacated, relating to an alleged violation of (i) any Federal or
State securities or commodities law or regulation; (ii)  any law or regulation respecting financial institutions or insurance companies including, but not
limited to, a temporary or permanent injunction, order of disgorgement or restitution, civil money penalty or temporary or permanent cease-and-desist
order, or removal or prohibition order; or (iii)  any law or regulation prohibiting mail or wire fraud or fraud in connection with any business entity; or
(6)  being the subject of, or a party to, any sanction or order, not subsequently reversed, suspended or vacated, of any self-regulatory organization (as
defined in Section 3(a)(26) of the Exchange Act), any registered entity (as defined in Section 1(a)(29) of the Commodity Exchange Act), or any equivalent
exchange, association, entity or organization that has disciplinary authority over its members or persons associated with a member.



 
Board Leadership Structure
 

Our Board of Directors has the responsibility for selecting our appropriate leadership structure. In making leadership structure determinations, the
Board of Directors considers many factors, including the specific needs of our business and what is in the best interests of our shareholders. Our current
leadership structure is comprised of a separate Executive Chairman of the Board of Directors, and Chief Executive Officer (“CEO”). Mr. John J. Scelfo
formerly served as Chairman of the Company’s Board of Directors until January 1, 2025, upon which date Dr. Simon G. Kukes assumed the Executive
Chairman position. Dr. Kukes formerly served as Chief Executive Officer of the Company until January 1, 2025, upon which date Mr. J. Douglas Schick
assumed the Chief Executive Officer position and joined the Board of Directors. The Board of Directors does not have a policy as to whether the Executive
Chairman should be an independent director, an affiliated director, or a member of management. Our Board of Directors believes that the Company’s
current leadership structure is appropriate because it effectively allocates authority, responsibility, and oversight between management (the Company’s
President and CEO, Mr. Schick) and the members of our Board of Directors. It does this by giving primary responsibility for the operational leadership and
strategic direction of the Company to its CEO, while enabling our Executive Chairman to facilitate our Board of Directors’ oversight of management,
promote communication between management and our Board of Directors, and support our Board of Directors’ consideration of key governance matters.

 
The Board of Directors believes that its programs for overseeing risk, as described below, would be effective under a variety of leadership

frameworks and therefore do not materially affect its choice of structure.
 
The Board evaluates its structure periodically, as well as when warranted by specific circumstances, in order to assess which structure is in the best

interests of the Company and its stockholders based on the evolving needs of the Company. This approach provides the Board appropriate flexibility to
determine the leadership structure best suited to support the dynamic demands of our business.
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Risk Oversight
 

Effective risk oversight is an important priority of the Board of Directors. Because risks are considered in virtually every business decision, the
Board of Directors discusses risk throughout the year generally or in connection with specific proposed actions. The Board of Directors’ approach to risk
oversight includes understanding the critical risks in our business and strategy, evaluating our risk management processes, allocating responsibilities for
risk oversight among the full Board of Directors, and fostering an appropriate culture of integrity and compliance with legal responsibilities.

 
The Board exercises direct oversight of strategic risks to us. Our Audit Committee reviews and assesses our processes to manage business and

financial risk and financial reporting risk. It also reviews our policies for risk assessment and assesses steps management has taken to control significant
risks. Our Compensation Committee oversees risks relating to compensation programs and policies. In each case management periodically reports to our
Board or the relevant committee, which provides the relevant oversight on risk assessment and mitigation. The Nominating and Corporate Governance
Committee recommends the slate of director nominees for election to the Company’s Board, identifies and recommends candidates to fill vacancies
occurring between annual stockholder meetings, reviews, evaluates and recommends changes to the Company’s corporate governance guidelines, and
establishes the process for conducting the review of the Chief Executive Officer’s performance.

 
Our Executive Chairman can represent the board in communications with stockholders and other stakeholders but cannot individually (however the

full Board can) override our Chief Executive Officer on, any risk matters. Additionally, our Executive Chairman has not traditionally provided input on
design of the Board itself, which instead comes from the full Board.

 
While the Board and its committees oversee the Company’s strategy, management is charged with its day-to-day execution. To monitor

performance against the Company’s strategy, the Board receives regular updates and actively engages in dialogue with management.
 
Director Independence
 

Our Board of Directors has determined that Mr. Scelfo and Mr. Evans are independent directors as defined in the NYSE American rules governing
members of boards of directors and as defined under Rule 10A-3 of the Exchange Act. Accordingly, over 50% of the members of our Board of Directors
are independent as defined in the NYSE American rules governing members of boards of directors and as defined under Rule 10A-3 of the Exchange Act. 

 
In assessing director independence, the Board considers, among other matters, the nature and extent of any business relationships, including

transactions conducted, between the Company and each director and between the Company and any organization for which one of our directors is a director
or executive officer or with which one of our directors is otherwise affiliated.

 
Furthermore, the Board has determined that each of the members of our Audit Committee, Compensation Committee, and Nominating and

Corporate Governance Committee, is independent within the meaning of NYSE American director independence standards applicable to members of such
committees, as currently in effect.
 
Committees of our Board of Directors
 

On September 5, 2013, and effective September 10, 2013, the Board of Directors adopted charters for the Nominating and Corporate Governance
Committee, Compensation Committee and Audit Committee. We currently maintain a Nominating and Corporate Governance Committee, Compensation
Committee and Audit Committee.
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The committees of the Board of Directors consist of the following members as of the date of this filing:
 



Director Audit
Committee

Compensation
Committee

Nominating
and Corporate

Governance
Committee

Independent

Dr. Simon G. Kukes (1)
J. Douglas Schick                
John J. Scelfo C C M X
H. Douglas Evans M M C X
 
C - Chairman of Committee.
M – Member.
(1) – Executive Chairman of the Board of Directors.
 

Each of these committees has the duties described below and operates under a charter that has been approved by our Board of Directors. The
Charters of our Audit Committee, Compensation Committee and Nominating and Corporate Governance Committee are each incorporated by reference
as Exhibits 99.4, 99.3 and 99.2, respectively, to this Annual Report and are posted on our website. Our website address is http://www.PEDEVCO.com.
Information contained on our website is expressly not incorporated by reference into this Annual Report.
 
Audit Committee
 

The audit committee selects, on behalf of our Board of Directors, an independent public accounting firm to audit our financial statements,
discusses with the independent auditors their independence, reviews and discusses the audited financial statements with the independent auditors and
management, and recommends to the Board of Directors whether the audited financial statements should be included in our annual reports to be filed with
the SEC. Mr. Scelfo serves as Chair of the Audit Committee and our Board of Directors has determined that Mr. Scelfo is an “audit committee financial
expert” as defined under Item 407(d)(5) of Regulation S-K of the Exchange Act.

 
The Audit Committee also has various other responsibilities including: pre-approval of all audit and permitted non-audit and tax services that may

be provided by the Company’s independent registered public accounting firm or by other accounting firms engaged by the Company; reviewing the
Company’s annual audited financial statements and quarterly financial statements, including the notes to such financial statements, the draft annual audit
report and the accompanying “management’s discussion and analysis of financial condition and results of operations” with management and the
independent registered public accounting firm prior to filing such financial statements with the SEC; reviewing the Company’s earnings press releases with
management and the Company’s independent registered public accounting firm prior to the public dissemination of such press releases; meeting separately,
and periodically, with the Company’s Chief Executive Officer and Chief Accounting Officer, members of the Company’s internal audit department and the
Company’s independent registered public accounting firm to discuss the matters that are the subject of the Charter of the Audit Committee and, if
appropriate, inviting some or all of such persons to applicable portions of Committee meetings; reviewing with management and the Company’s
independent registered public accounting firm the effectiveness of the Company’s internal control over financial reporting; reviewing and approving the
functions of the Company’s internal audit department, including its purpose, organization, responsibilities and performance; reviewing with the Company’s
counsel legal matters that may have a material impact on the Company’s financial statements; reviewing and approving candidates for the positions of
Chief Accounting Officer and Controller of the Company; and reviewing and, if appropriate, approving proposed transactions between the Company and
“related persons” as defined in Item 404 of SEC Regulation S-K, and developing policies and procedures for the review and approval of such transactions.
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During the year ended December 31, 2024, the audit committee held four meetings.
 
Compensation Committee
 

The Compensation Committee has various responsibilities including: reviewing annually and approving the corporate objectives relevant to the
compensation of all officers of the Company; reviewing annually and determining, or recommending to the Board for determination, the salary, bonus and
other non-equity based elements of total compensation for each officer; reviewing annually, determining and awarding to officers any stock option grants
and other discretionary awards under the Company’s stock option or other equity incentive plans that the Committee believes are appropriate; approving (or
recommending to the Board for determination) all special perquisites, special cash payments and other special compensation and benefit arrangements for
officers; considering the results of the most recent “say-on-pay” vote by the Company’s shareholders in connection with the Company’s annual meeting of
shareholders; preparing an annual report on executive compensation for inclusion in the Company’s annual proxy statement, if required by the rules and
regulations of the SEC; reviewing, and recommending to the Board for determination, the compensation for non-employee directors; granting stock options
and other discretionary awards under the Company’s stock option or other equity incentive plans to eligible individuals in the Company’s service who are
not officers; and approving (or recommending to the Board for determination) any employment or severance agreements for officers. Mr. Scelfo serves as
Chair of the compensation committee.

 
During the year ended December 31, 2024, the compensation committee held three meetings.

 
Compensation Committee Interlocks and Insider Participation
 

The current members of the compensation committee are Messrs. John J. Scelfo (Chairman) and H. Douglas Evans, who are each independent
members of our Board of Directors. No member of the compensation committee is an employee or a former employee of the Company. During fiscal 2024,
none of our executive officers served on the compensation committee (or its equivalent) or Board of Directors of another entity whose executive officer
served on our Compensation Committee. Accordingly, the compensation committee members have no interlocking relationships required to be disclosed
under SEC rules and regulations.
 
Nominating and Corporate Governance Committee
 

The nominating and corporate governance committee assists our Board of Directors in fulfilling its responsibilities by: identifying and approving
individuals qualified to serve as members of our Board of Directors, selecting director nominees for our annual meetings of shareholders, evaluating the



performance of our Board of Directors, and developing and recommending to our Board of Directors corporate governance guidelines and oversight
procedures with respect to corporate governance and ethical conduct. Mr. Scelfo serves as Chair of the nominating and corporate governance committee.

 
The nominating and governance committee of the Board of Directors considers nominees for director  based upon a number of qualifications,

including their personal and professional integrity, ability, judgment, and effectiveness in serving the long-term interests of our shareholders. There are no
specific, minimum or absolute criteria for membership on the Board of Directors. The committee makes every effort to ensure that the Board of Directors
and its committees include at least the required number of independent directors, as that term is defined by applicable standards promulgated by the NYSE
American and/or the SEC.

 
The nominating and governance committee may use its network of contacts to compile a list of potential candidates. The nominating and

governance committee has not in the past relied upon professional search firms to identify director nominees but may engage such firms if so desired. The
nominating and governance committee may meet to discuss and consider candidates’ qualifications and then choose a candidate by majority vote.
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The nominating and governance committee will consider qualified director candidates recommended in good faith by shareholders, provided those
nominees meet the requirements of NYSE American and applicable federal securities law. The nominating and governance committee’s evaluation of
candidates recommended by shareholders does not differ materially from its evaluation of candidates recommended from other sources. The Committee
will consider candidates recommended by shareholders if the information relating to such candidates are properly submitted in writing to the Secretary of
the Company in accordance with the manner described for shareholder proposals under “Stockholder Proposals for 2025 Annual Meeting of Stockholders
and 2025 Proxy Materials” beginning on page 53 of our definitive proxy statement for the 2024 Annual Meeting of stockholders. Individuals recommended
by stockholders in accordance with these procedures will receive the same consideration received by individuals identified to the Committee through other
means.
 

During the year ended December 31, 2024, the nominating and corporate governance committee held two meetings.
 
Website Availability of Documents
 

The charters of the Audit Committee, Compensation Committee and Nominating and Corporate Governance Committee and our Code of Business
Conducts and Ethics can be found on our website at  https://pedevco.com/ped/corporate_governance. Unless specifically stated herein, documents and
information on our website are not incorporated by reference in this Report.
 
Outside Advisors
 

Our Board and each of its committees may retain outside advisors, legal counsel, and consultants of their choosing at our expense. The Board and
its committees need not obtain management’s consent to retain such outside advisors, legal counsel, and consultants.
 
Controlled Company Status
 

Because Dr. Kukes controls a majority of our outstanding voting power, we are a “controlled company” under the corporate governance rules of
the NYSE American. Therefore, we are not required to have a majority of our Board of Directors be independent, nor are we required to have a
compensation committee or an independent nominating function. We have nevertheless opted to meet the requirements under the NYSE American listing
rules for smaller reporting companies, such as the Company, which requires a Board of Directors be comprised of at least 50% independent directors and to
have a compensation, nominating and governance committee comprised of independent directors, as more fully described herein.
 
Pledging of Shares
 

The ability of our directors and executive officers to pledge Company stock for personal loans and investments is inherently related to their
compensation due to our use of equity awards and promotion of long-termism and an ownership culture. As such, the Company has no policies in place
preventing or limiting any officer or directors’ ability to pledge their stock, other than limitations imposed pursuant to our Code of Business Conducts and
Ethics and our Insider Trading Policy.
 
Insider Trading/Anti-Hedging Policies
 

The Company has an insider trading policy governing the purchase, sale and other dispositions of the Company’s securities that applies to all
Company personnel, including directors, officers, employees, and other covered persons. The Company also plans to follow procedures for the repurchase
of any shares of its securities. The Company believes that its insider trading policy and planned repurchase procedures are reasonably designed to promote
compliance with insider trading laws, rules and regulations, and listing standards applicable to the Company. A copy of the Company’s insider trading
policy is filed as Exhibit 19.1 to this Annual Report.
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The policy also prohibits the unauthorized disclosure of any nonpublic information acquired in the workplace and the misuse of material nonpublic
information in securities trading and includes specific anti-hedging provisions.

 
To ensure compliance with the policy and applicable federal and state securities laws, all individuals subject to the policy must refrain from the

purchase or sale of our securities except in designated trading windows or pursuant to preapproved 10b5-1 trading plans. Even during a trading window
period, certain identified insiders, which include the named executive officers and directors, must comply with our designated pre-clearance policy prior to
trading in our securities. The anti-hedging provisions prohibit all employees, officers and directors from engaging in “short sales” of our securities or from
trading in options

http://www.sec.gov/Archives/edgar/data/1141197/000165495424008896/ped_def14a.htm


 
Policy on Timing of Award Grants
 

The Compensation Committee and the Board have not established policies and practices (whether written or otherwise) regarding the timing of
option grants, stock appreciation rights and similar awards, or other awards, in relation to the release of material nonpublic information (“MNPI”) and do
not take MNPI into account when determining the timing and terms of stock option or other equity awards to executive officers. The Company does not
time the disclosure of MNPI, whether positive or negative, for the purpose of affecting the value of executive compensation.
 
Rule 10b5-1 Trading Plans
 

Our executive officers and directors are encouraged to conduct purchase or sale transactions under a trading plan established pursuant to Rule
10b5-1 under the Exchange Act. Through a Rule 10b5-1 trading plan, the executive officer or director contracts with a broker to buy or sell shares of our
common stock on a periodic basis. The broker then executes trades pursuant to parameters established by the executive officer or director when entering
into the plan, without further direction from them. The executive officer or director may amend or terminate the plan in specified circumstances.
 
Policy on Equity Ownership
 

The Company does not have a policy on equity ownership at this time. However, as illustrated in the beneficial ownership table under “ITEM 12.
SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED STOCKHOLDER MATTERS.”, below, all
Named Executive Officers and directors are beneficial owners of stock of the Company.
 
Compensation Recovery and Clawback Policies
 

Under the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”), in the event of misconduct that results in a financial restatement that would
have reduced a previously paid incentive amount, we can recoup those improper payments from our Chief Executive Officer and Chief Financial Officer (if
any). The SEC also recently adopted rules which direct national stock exchanges to require listed companies to implement policies intended to recoup
bonuses paid to executives if the company is found to have misstated its financial results. Additionally, on November 8, 2023, the Board of Directors of the
Company adopted a Policy for the Recovery of Erroneously Awarded Incentive-Based Compensation (the “Clawback Policy”), to comply with the final
clawback rules adopted by the U.S. Securities and Exchange Commission under Section 10D and Rule 10D-1 of the Securities Exchange Act of 1934, as
amended (“Rule 10D-1”), and the listing standards, as set forth in the New York Stock Exchange Listed Company Manual (the “NYSE Rules” and,
together with Rule 10D-1, the “Final Clawback Rules”). The Clawback Policy provides for the mandatory recovery of erroneously awarded incentive
compensation from current and former officers of the Company as defined in Rule 10D-1 (“Covered Officers”) in the event the Company is required to
prepare an accounting restatement as specified in the Clawback Policy. Under the Clawback Policy, the Board may recoup from the Covered Officers
erroneously awarded incentive compensation received within a lookback period of the three completed fiscal years preceding the date on which the
Company is required to prepare an accounting restatement. The Clawback Policy is effective as of October 2, 2023.
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The Company determined that the restatement described in the explanatory note at the beginning of this Annual Report on Form 10-K would not
result in the recoupment of any compensation because none of the Company’s prior incentive compensation was based on the achievement of any specific
net income or other milestones which were affected by the restatement, and because the restatement resulted in an overall increase in net income in the
affected periods. Accordingly, the restatement did not impact the Company’s executive compensation payments and the Company determined that there
were no payments required to be pursued under the Company’s Policy for the Recovery of Erroneously Awarded Incentive-Based Compensation.
 
Meetings of the Board of Directors and Annual Meeting
 

During the fiscal year that ended on December 31, 2024, the Board held ten meetings and took various other actions via the unanimous written
consent of the Board of Directors and the various committees described above. All directors attended all of the Board of Directors’ meetings and committee
meetings relating to the committees on which each director served during fiscal year 2024. The Company held annual shareholders meetings on June 26,
2014, October 7, 2015, December 28, 2016, December 28, 2017, September 27, 2018, August 28, 2019, August 27, 2020, September 1, 2021, August 25,
2022, August 31, 2023, and August 29, 2024, at which meetings all directors were present in person, via teleconference or via virtual attendance. Each
director of the Company is expected to be present at annual meetings of shareholders, absent exigent circumstances that prevent their attendance. Where a
director is unable to attend an annual meeting in person but is able to do so by electronic conferencing, the Company will arrange for the director’s
participation by means where the director can hear, and be heard, by those present at the meeting.
 
Executive Sessions of the Board of Directors
 

The independent members of our Board of Directors meet in executive session (with no management directors or management present) from time
to time. The executive sessions include whatever topics the independent directors deem appropriate.
 
Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 (“Dodd-Frank”)
 

Dodd-Frank requires public companies to provide shareholders with an advisory vote on compensation of the most highly compensated executives,
which are sometimes referred to as “say on pay,” as well as an advisory vote on how often the company will present say on pay votes to its shareholders.
The Company’s shareholders voted on say-on-pay matters in 2023 and approved a three year-frequency for future “say on pay” votes, with the next such
vote being held at the Company’s 2026 annual meeting.
 
Code of Ethics
 

In 2012, in accordance with SEC rules, our Board of Directors adopted a Code of Business Conduct and Ethics for our directors, officers and
employees. Our Board of Directors believes that these individuals must set an exemplary standard of conduct. This code sets forth ethical standards to
which these persons must adhere and other aspects of accounting, auditing and financial compliance, as applicable. The Code of Business Conduct and

http://www.sec.gov/Archives/edgar/data/1141197/000165495425003703/ped_10k.htm#I12


Ethics is available on our website at www.PEDEVCO.com. Please note that the information contained on our website is not incorporated by reference in, or
considered to be a part of, this Annual Report.

 
We intend to disclose any amendments to our Code of Business Conduct and Ethics and any waivers with respect to our Code of Business Conduct

and Ethics granted to our principal executive officer, our principal financial officer, or any of our other employees performing similar functions on our
website at www.PEDEVCO.com, within four business days after the amendment or waiver. In such case, the disclosure regarding the amendment or waiver
will remain available on our website for at least 12 months after the initial disclosure. There have been no waivers granted with respect to our Code of
Business Conduct and Ethics to any such officers or employees to date.
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Shareholder Communications
 

Our stockholders and other interested parties may communicate with members of the Board of Directors by submitting such communications in
writing to our Corporate Secretary, 575 N. Dairy Ashford, Suite 210, Houston, Texas 77079 who, upon receipt of any communication other than one that is
clearly marked “Confidential,” will note the date the communication was received, open the communication, make a copy of it for our files and promptly
forward the communication to the director(s)  to whom it is addressed. Upon receipt of any communication that is clearly marked “Confidential,” our
Corporate Secretary will not open the communication, but will note the date the communication was received and promptly forward the communication to
the director(s)  to whom it is addressed. If the correspondence is not addressed to any particular board member or members, the communication will be
forwarded to a board member to bring to the attention of the Board of Directors.
 
Delinquent Section 16(a) Reports
 

Section 16(a) of the Exchange Act requires our executive officers and directors and persons who own more than 10% of a registered class of our
equity securities to file with the SEC initial statements of beneficial ownership, reports of changes in ownership and annual reports concerning their
ownership in our common stock and other equity securities, on Form 3, 4 and 5 respectively. Executive officers, directors and greater than 10%
stockholders are required by the SEC regulations to furnish our company with copies of all Section 16(a) reports they file.

 
Based solely on our review of the copies of such reports received by us and on written representation by our officers and directors regarding their

compliance with the applicable reporting requirements under Section 16(a) of the Exchange Act, we believe that all filings required to be made under
Section 16(a) during 2023 were timely made.
 
ITEM 15. EXHIBITS, FINANCIAL STATEMENTS AND SCHEDULES
 
(a)
 

No financial statement or supplemental data are filed with this Amendment No.  1 to Form 10-K. See Index to Financial Statements and
Supplemental Data of the Original Form 10-K.
 
(b) Exhibits
 

The exhibits required to be filed by Item 15 are set forth in, and filed with or incorporated by reference in, the “Exhibit Index” of the
Original Form 10-K. The attached list of exhibits in the “Exhibit Index” sets forth the additional exhibits required to be filed with this Amendment No. 1
and is incorporated herein by reference in response to this item.
 
Exhibit
Number    Description
   
31.3*   Certification of Principal Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act
31.4*   Certification of Principal Accounting Officer pursuant to Section 302 of the Sarbanes-Oxley Act
101.INS   Inline XBRL Instance Document (filed herewith)
101.SCH   Inline XBRL Taxonomy Extension Schema With Embedded Linkbase Documents (filed herewith)
104   Cover Page Interactive Data File (embedded within the Inline XBRL document)
 
* Filed herewith.
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SIGNATURES 
 

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed
on its behalf by the undersigned, thereunto duly authorized. 
 
  PEDEVCO Corp.
       
May 9, 2025 By: /s/ J. Douglas Schick  
    J. Douglas Schick  
    President, Chief Executive Officer, and Director  
    (Principal Executive Officer)  
 



May 9, 2025 By: /s/ Paul A. Pinkston  
    Paul A. Pinkston  

    Chief Accounting Officer
(Principal Financial and Accounting Officer)  
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EXHIBIT 31.3

 
Certification of Chief Executive Officer

 
I, J. Douglas Schick, certify that:
 
1. I have reviewed this Annual Report on Form 10-K/A of PEDEVCO Corp. (the “registrant”); and
 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report.

 
Date: May 9, 2025  
   
/s/ J. Douglas Schick  
J. Douglas Schick  
President and Chief Executive Officer
(Principal Executive Officer)  

 



 
EXHIBIT 31.4

 
Certification of Principal Accounting Officer

 
I, Paul A. Pinkston, certify that:
 
1. I have reviewed this Annual Report on Form 10-K/A of PEDEVCO Corp. (the “registrant”); and
   
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report.

 
Date: May 9, 2025  
   
/s/ Paul A. Pinkston  
Paul A. Pinkston  
Chief Accounting Officer
(Principal Financial/Accounting Officer)  


