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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, or a combination of these securities or units (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 common stock is listed on the NYSE MKT under the symbol “PED.” On December 16, 2016, the last reported sales
price of our common stock was $0.12. 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 MKT or any other securities market or exchange covered by the prospectus supplement.
Pursuant to General Instruction I.B.6 of Form S-3, in no event will we sell our common stock 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 of the Company (i.e., our public float) was $4,933,535
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and the total value of our entire voting and nonvoting common equity was $5,981,916, each based on the closing price
of the Company’s common stock on December 16, 2016, which closing price was $0.12. We have offered and sold no
securities pursuant to General Instruction I.B.6 of Form S-3 during the twelve calendar months prior to and including
the date of this prospectus.

Investing in our securities involves risks. You should carefully consider the risk factors beginning on page 7 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 January 17, 2017.
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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, or the
Commission, 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 of $100,000,000. 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 “Information Incorporated 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 Securities and Exchange Commission 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 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
United States.

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

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. 

- 1 -
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PROSPECTUS SUMMARY

The following summary highlights material information found in more detail elsewhere in, or incorporated by
reference in, the prospectus. It does not contain all of the information you should consider. As such, before you decide
to buy our securities, in addition to the following summary, we urge you to carefully read the entire prospectus and
documents incorporated by reference herein, the prospectus supplement, and any free writing prospectus, especially
the risks of investing in our securities as discussed under “Risk Factors” herein and therein. The following summary is
qualified in its entirety by the detailed information appearing elsewhere in this prospectus.

General

Overview

We are an energy company engaged primarily in the acquisition, exploration, development and production of oil and
natural gas shale plays in the Denver-Julesberg Basin (“D-J Basin”) in Colorado, which contains hydrocarbon bearing
deposits in several formations, including the Niobrara, Codell, Greenhorn, Shannon, J-Sand, and D-Sand. As of
September 30, 2016, we held approximately 11,556 net D-J Basin acres located in Weld County, Colorado through
our wholly-owned operating subsidiary, Red Hawk Petroleum, LLC (“Red Hawk”), which asset we refer to as our “D-J
Basin Asset.”

On December 29, 2015, the Company entered into an Agreement and Plan of Merger and Reorganization (as amended
to date, the “GOM Merger Agreement”) with White Hawk Energy, LLC (“White Hawk”) and GOM Holdings, LLC
(“GOM”), each a Delaware limited liability company. The GOM Merger Agreement provides for the
Company’s acquisition of GOM through an exchange of (i) an aggregate of 1,551,552 shares of our restricted common
stock and (ii) 698,448 restricted shares of our to-be-designated Series B Convertible Preferred Stock (which will be
convertible into common stock on a 1,000:1 basis)(the “Consideration Shares”), for 100% of the limited liability
company membership units of GOM (the “GOM Units”), with the GOM Units being received by White Hawk and
GOM receiving the Consideration Shares from the Company (the “GOM Merger”). On February 29, 2016, the parties
entered into an amendment to the GOM Merger Agreement, which amended the merger agreement in order to provide
GOM additional time to meet certain closing conditions contemplated by the GOM Merger Agreement, and on April
25, 2016, the parties further amended the merger agreement to remove the deadline for closing the merger and agreed
to work expeditiously in good faith toward closing. The Company and GOM continue to move forward with the
merger, which the Company is working to close as soon as possible, subject to satisfaction of closing conditions
including possible approval by applicable bankruptcy courts.

Oil and Gas Properties

We believe that the D-J Basin shale play represents among the most promising unconventional oil and natural gas
plays in the U.S. We plan to continue to opportunistically seek additional acreage proximate to our currently held
acreage. Our strategy is to be the operator, directly or through our subsidiaries and joint ventures, in the majority of
our acreage so we can dictate the pace of development in order to execute our business plan.  The majority of our
capital expenditure budget for the next twelve months will be focused on the development of our D-J Basin Asset. Our
development plan calls for the development of approximately $35.6 million in capital expenditures (of which $5.1
million has been deployed to acquire interests in 2.1 net short lateral wells already in 2016) in order to drill and
complete, participate in the drilling and completion of, and/or acquire approximately 8.5 net wells in our D-J Basin
Asset for the next twelve months. We plan to fund our operations and business plan by utilizing projected cash flow
from operations, a $26 million debt facility we closed in May 2016, our cash on hand and proceeds from future
potential debt and/or equity financings, which may include drilling partnerships. In addition, we may seek additional
funding through asset sales, farm-out arrangements, lines of credit, or public or private debt or equity financings to
fund additional 2017 capital expenditures and/or repay or refinance a portion or all of our outstanding debt. If market
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conditions are not conducive to raising additional funds, the Company may choose to extend the drilling program
and associated capital expenditures further into 2017.

Additional Information

Additional information about us can be obtained from the documents incorporated by reference herein. See “Where
You Can Find More Information.”

Our Contact Information

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

- 2 -
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SECURITIES REGISTERED HEREBY THAT WE MAY OFFER

We may offer any of the following securities, either individually or in combination, with a total value of up to
$100,000,000 from time to time under this prospectus at prices and on terms to be determined by market conditions at
the time of the offering:

●
common stock;

●
preferred stock, in one or more series;

●
warrants to purchase shares of common stock, or shares of preferred stock; or

●
any combination of the foregoing securities, in units.

We refer to our common stock, preferred stock, warrants, and units collectively in this prospectus as the “securities.”
This prospectus provides you with a general description of the securities we may offer. Each time we offer a type or
series of securities, we will provide a prospectus supplement that will describe the specific amounts, prices and other
important terms of the securities, including, to the extent applicable:

●
designation or classification;

●
aggregate offering price;

●
rates and times of payment of dividends, if any;

●
redemption, conversion or sinking fund terms, if any;

●
voting or other rights, if any;

●
conversion prices, if any; and

●
important federal income tax considerations.

We may sell the securities to or through underwriters or dealers, directly to purchasers or through agents designated
from time to time. We and our agents, underwriters and dealers reserve the right to accept or reject all or part of any
proposed purchase of securities. If we do offer securities to or through agents, underwriters or dealers, we will include
in the applicable prospectus supplement:
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●
the names of those agents, underwriters or dealers;

●
applicable fees, discounts and commissions to be paid to them;

●
details regarding over-allotment options, if any; and

●
the net proceeds to us.

Common Stock. We may offer shares of our common stock. Our common stock currently is listed on the NYSE MKT
under the symbol “PED.” Shares of common stock that may be offered in this offering will, when issued and paid for, be
fully paid and non-assessable.

- 3 -
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Preferred Stock. We may offer shares of our preferred stock, in one or more series. Prior to the issuance of shares of
each series, our Board of Directors will determine the rights, preferences, privileges and restrictions of such preferred
stock series, and will adopt resolutions and file a certificate of designation with the Secretary of State of the State of
Texas. The certificate of designation fixes for each class or series the designations, powers, preferences, rights,
qualifications, limitations and restrictions, including, but not limited to, the following: any dividend rights, conversion
rights, voting rights, rights and terms of redemption, liquidation preferences, sinking fund terms and the number of
shares constituting any series or the designation of any series. Convertible preferred stock will be convertible into
shares of our common stock. Conversion may be mandatory or at your option and would be at prescribed conversion
rates. Shares of preferred stock that may be offered in this offering will, when issued and paid for, be fully paid and
non-assessable. If we elect to issue preferred stock, we will describe the specific terms of a particular series of
preferred stock in the prospectus supplement relating to that series. We will file as an exhibit to the registration
statement of which this prospectus is a part, or will incorporate by reference from another report that we file with the
SEC, the certificate of designation that describes the terms of any series of preferred stock we offer under this
prospectus before the issuance of shares of that series of preferred stock. You should read any prospectus supplement
and any free writing prospectus that we may authorize to be provided to you related to the series of preferred stock
being offered. We have summarized certain general features of the preferred stock under “Description of Preferred
Stock”. We urge you to read the complete certificate of designations containing the terms of the applicable series of
preferred stock, as well as the applicable prospectus supplement, and any related free writing prospectus that we may
authorize to be provided to you, related to such series.

Warrants. We may issue warrants for the purchase of common stock or preferred stock in one or more series. We may
issue warrants independently or in combination with common stock or preferred stock. In this prospectus, we have
summarized certain general features of the warrants under “Description of Warrants.” We urge you, however, to read the
applicable prospectus supplement, and any related 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 form of warrant and/or the warrant
agreement and warrant certificate, as applicable, that contain the terms of the warrants. We will file as exhibits to the
registration statement of which this prospectus is a part, or will incorporate by reference from reports that we file with
the SEC, the form of warrant and/or the warrant agreement and warrant certificate, as applicable, that describe the
terms of the particular series of warrants we are offering, and any supplemental agreements, before the issuance of
such warrants.

Warrants may be issued under a warrant agreement that we enter into with a warrant agent. We will indicate the name
and address of the warrant agent, if any, in the applicable prospectus supplement relating to a particular series of
warrants.

Units. We may issue units representing any combination of common stock, preferred stock, and/or warrants from time
to time. The units may be issued under one or more unit agreements. In this prospectus, we have summarized certain
general features of the units.

We will incorporate by reference into the registration statement, of which this prospectus is a part, the form of unit
agreement under which the units are designated, if any, describing the terms of the units we are offering before the
issuance of the related units. We have summarized certain general features of the units under “Description of Units.” We
urge you to read the prospectus supplements related to any units being offered, as well as the complete unit agreement,
if any, designating the units.

- 4 -
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FORWARD-LOOKING STATEMENTS

Certain information included in this prospectus, any prospectus supplement, any free writing prospectus we may file,
the documents or information incorporated by reference herein, other reports filed by us under the Securities
Exchange Act of 1934, as amended, or the Exchange Act, and any other written or oral statement by or on our behalf
contain forward-looking statements and information that are based on management’s beliefs, expectations and
conclusions, drawn from certain assumptions and information currently available, within the meaning of Section 27A
of the Securities Act of 1933, as amended, or the Securities Act, Section 21E of the Exchange Act, and the Private
Securities Litigation Reform Act of 1995, as amended. These forward-looking statements are subject to risks and
uncertainties and other factors that may cause our actual results, performance or achievements to be materially
different from the results, performance or achievements expressed or implied by the forward-looking statements. You
should not unduly rely on these statements. Forward-looking statements may include statements about our:

●
business 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;
●
availability and terms of capital;
●
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;
●
competition in the oil and natural gas industry;
●
effectiveness of our risk management activities;
●
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environmental liabilities;
●
counterparty credit risk;
●
developments in oil-producing and natural gas-producing countries;
●
future operating results;
●
future planned and completed acquisitions and business combinations, including our planned combination transaction
with GOM Holdings, LLC; and
●
estimated future reserves and the present value of such reserves.

             We identify forward-looking statements by use of terms such as “may,” “will,” “expect,” “anticipate”, “estimate”, “hope”,
“plan”, “believe”, “predict”, “envision”, “intend”, “continue”, “potential”, “should”, “confident”, “could” and similar words and
expressions, although some forward-looking statements may be expressed differently. You should be aware that our
actual results could differ materially from those contained in the forward-looking statements. You should consider
carefully the statements included in and incorporated by reference in this prospectus, any prospectus supplement and
any free writing prospectus, which describe factors that could cause our actual results to differ from those set forth in
the forward-looking statements.

The above statements are not the exclusive means of identifying forward-looking statements herein. Although
forward-looking statements contained or incorporated by reference in this prospectus reflect our good faith judgment,
such statements can only be based on facts and factors currently known to us. Consequently, forward-looking
statements are inherently subject to risks and uncertainties, including known and unknown risks and uncertainties
incidental to the exploration for, and the acquisition, development, production and marketing of oil and natural gas,
and actual outcomes may differ materially from the results and outcomes discussed in the forward-looking statements.

- 5 -
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Important factors that could cause actual results to differ materially from the forward-looking statements include, but
are not limited to:

●
changes in production volumes and worldwide demand, including economic conditions that might impact demand;

●
volatility of commodity prices for oil and natural gas;

●
the impact of governmental policies and/or regulations, including changes in environmental and other laws, the
interpretation and enforcement related to those laws and regulations, liabilities arising thereunder and the costs to
comply with those laws and regulations;

●
changes in estimates of proved reserves;

●
inaccuracy of reserve estimates and expected production rates;

●
risks incidental to the production of oil and natural gas;

●
our future cash flows, liquidity and financial condition;

●
competition in the oil and gas industry;

●
availability and cost of capital;

●
impact of environmental events, governmental and other third-party responses to such events, and our ability to insure
adequately against such events;

●
cost of pending or future litigation;

●
the effect that acquisitions we may pursue have on our capital expenditures;

●
purchase price or other adjustments relating to asset and other acquisitions or dispositions that may be unfavorable to
us;

●
our ability to retain or attract senior management and key technical employees; and
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●
success of strategic plans, expectations and objectives for our future operations.

Forward-looking statements speak only as of the date of this prospectus or the date of any document incorporated by
reference in this prospectus, any prospectus supplement or any free writing prospectus, as applicable. Except to the
extent required by applicable law or regulation, we do not undertake any obligation to update forward-looking
statements to reflect events or circumstances after the date of this prospectus, any prospectus supplement or any free
writing prospectus or to reflect the occurrence of unanticipated events.

You should also consider carefully the statements under and incorporated by reference in “Risk Factors” in this
prospectus, any prospectus supplement, and other sections of this prospectus, and the documents we incorporate by
reference or file as part of any prospectus supplement or free writing prospectus, which address additional facts that
could cause our actual results to differ from those set forth in the forward-looking statements. We caution investors
not to place significant reliance on the forward-looking statements contained in this prospectus, any prospectus
supplement, any free writing prospectus, and the documents we incorporate by reference. We undertake no obligation
to publicly update or review any forward-looking statements, whether as a result of new information, future
developments or otherwise, except as otherwise required by law.

- 6 -
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RISK FACTORS

Except for the historical information contained in this prospectus or incorporated by reference, this prospectus (and
the information incorporated by reference in this prospectus) and any prospectus supplement or free writing
prospectus contains forward-looking statements that involve risks and uncertainties. Our actual results could differ
materially from those discussed herein or incorporated by reference or as set forth in any prospectus supplement or
free writing prospectus. Factors that could cause or contribute to such differences include, but are not limited to the
following risks, as well as those discussed in the section entitled “Risk Factors” contained under Item 1A of Part I of our
most recent Annual Report on Form 10-K, and under “Risk Factors” under Item 1A of Part II of our subsequent
Quarterly Reports on Form 10-Q, as the same may be amended, supplemented or superseded from time to time by our
subsequent filings and reports under the Exchange Act, each of which are incorporated by reference in this prospectus.
For more information, see “Information Incorporated by Reference.”

Investing in our securities involves a high degree of risk. You should carefully review the risks and uncertainties
described below and under the heading “Risk Factors” contained in the applicable prospectus supplement and any
related free writing prospectus, and under similar headings in the other documents that are incorporated by reference
into this prospectus, before deciding whether to purchase any of the securities being registered pursuant to the
registration statement of which this prospectus is a part. Each of the risk factors could adversely affect our business,
operating results and financial condition, as well as adversely affect the value of an investment in our securities, and
the occurrence of any of these risks might cause you to lose all or part of your investment. Moreover, the risks
described are not the only ones that we face. Additional risks not presently known to us or that we currently believe
are immaterial may also significantly impair our business operations.

Risks Related To This Offering
Management will have broad discretion as to the use of the proceeds from this offering and may not use the proceeds
effectively.
Because we have not designated the amount of net proceeds from this offering to be used for any particular purpose,
our management will have broad discretion as to the application of the net proceeds from this offering and could use
them for purposes other than those contemplated at the time of the offering. Our management may use the net
proceeds for corporate purposes that may not improve our financial condition or market value.

 Resales of our common stock in the public market during this offering by our stockholders may cause the market
price of our common stock to fall.

We may issue securities from time to time in connection with this offering. This issuance from time to time of these
new securities, or our ability to issue these securities in this offering, could result in resales of our securities, including
our common stock, by our current stockholders concerned about the potential dilution of their holdings. In turn, these
resales could have the effect of depressing the market price for our common stock.

- 7 -
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We currently have an illiquid and volatile market for our common stock, and the market for our common stock is and
may remain illiquid and volatile in the future.

We currently have a highly sporadic, illiquid and volatile market for our common stock, which market is anticipated
to remain sporadic, illiquid and volatile in the future. Factors that could affect our stock price or result in fluctuations
in the market price or trading volume of our common stock include:

●
our actual or anticipated operating and financial performance and drilling locations, including reserve estimates;

●
quarterly variations in the rate of growth of our financial indicators, such as net income per share, net income and cash
flows, or those of companies that are perceived to be similar to us;

●
changes in revenue, cash flows or earnings estimates or publication of reports by equity research analysts;

●
speculation in the press or investment community;

●
public reaction to our press releases, announcements and filings with the SEC;

●
sales of our common stock by us or other shareholders, or the perception that such sales may occur;

●
the limited amount of our freely tradable common stock available in the public marketplace;

●
general financial market conditions and oil and natural gas industry market conditions, including fluctuations in
commodity prices;

●
the realization of any of the risk factors presented in this prospectus, any prospectus supplement, and the filings
incorporated by reference herein and therein;

●
the recruitment or departure of key personnel;

●
commencement of, or involvement in, litigation;

●
the prices of oil and natural gas;

●
the success of our exploration and development operations, and the marketing of any oil and natural gas we produce;

●
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changes in market valuations of companies similar to ours; and

●
domestic and international economic, legal and regulatory factors unrelated to our performance.

Our common stock is listed on the NYSE MKT under the symbol “PED.” Our stock price may be impacted by factors
that are unrelated or disproportionate to our operating performance. The stock markets in general have experienced
extreme volatility that has often been unrelated to the operating performance of particular companies. These broad
market fluctuations may adversely affect the trading price of our common stock. Additionally, general economic,
political and market conditions, such as recessions, interest rates or international currency fluctuations may adversely
affect the market price of our common stock. Due to the limited volume of our shares which trade, we believe that our
stock prices (bid, ask and closing prices) may not be related to our actual value, and not reflect the actual value of our
common stock. Shareholders and potential investors in our common stock should exercise caution before making an
investment in us.

Additionally, as a result of the illiquidity of our common stock, investors may not be interested in owning our
common stock because of the inability to acquire or sell a substantial block of our common stock at one time. Such
illiquidity could have an adverse effect on the market price of our common stock. In addition, a shareholder may not
be able to borrow funds using our common stock as collateral because lenders may be unwilling to accept the pledge
of securities having such a limited market. We cannot assure you that an active trading market for our common stock
will develop or, if one develops, be sustained.

- 8 -
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An active liquid trading market for our common stock may not develop in the future.

Our common stock currently trades on the NYSE MKT, although our common stock’s trading volume is very low.
Liquid and active trading markets usually result in less price volatility and more efficiency in carrying out investors’
purchase and sale orders. However, our common stock may continue to have limited trading volume, and many
investors may not be interested in owning our common stock because of the inability to acquire or sell a substantial
block of our common stock at one time. Such illiquidity could have an adverse effect on the market price of our
common stock. In addition, a shareholder may not be able to borrow funds using our common stock as collateral
because lenders may be unwilling to accept the pledge of securities having such a limited market. We cannot assure
you that an active trading market for our common stock will develop or, if one develops, be sustained.

We do not presently intend to pay any cash dividends on or repurchase any shares of our common stock.

We do not presently intend to pay any cash dividends on our common stock or to repurchase any shares of our
common stock. Any payment of future dividends will be at the discretion of the Board of Directors and will depend
on, among other things, our earnings, financial condition, capital requirements, level of indebtedness, statutory and
contractual restrictions applying to the payment of dividends and other considerations that our Board of Directors
deems relevant. Cash dividend payments in the future may only be made out of legally available funds and, if we
experience substantial losses, such funds may not be available. Accordingly, you may have to sell some or all of your
common stock in order to generate cash flow from your investment, and there is no guarantee that the price of our
common stock that will prevail in the market will ever exceed the price paid by you.

We are subject to the Continued Listing Criteria of the NYSE MKT and our failure to satisfy these criteria may result
in delisting of our common stock.

Our common stock is currently listed on the NYSE MKT. In order to maintain this listing, we must maintain certain
share prices, financial and share distribution targets, including maintaining a minimum amount of shareholders’ equity
and a minimum number of public shareholders. In addition to these objective standards, the NYSE MKT may delist
the securities of any issuer if, in its opinion, the issuer’s financial condition and/or operating results appear
unsatisfactory; if it appears that the extent of public distribution or the aggregate market value of the security has
become so reduced as to make continued listing on the NYSE MKT inadvisable; if the issuer sells or disposes of
principal operating assets or ceases to be an operating company; if an issuer fails to comply with the NYSE MKT’s
listing requirements; if an issuer’s common stock sells at what the NYSE MKT considers a “low selling price” (generally
trading below $0.20 per share for an extended period of time) and the issuer fails to correct this via a reverse split of
shares after notification by the NYSE MKT (provided that issuers can also be delisted if any shares of the issuer trade
below $0.06 per share); or if any other event occurs or any condition exists which makes continued listing on the
NYSE MKT, in its opinion, inadvisable.

If the NYSE MKT delists our common stock, investors may face material adverse consequences, including, but not
limited to, a lack of trading market for our securities, reduced liquidity, decreased analyst coverage of our securities,
and an inability for us to obtain additional financing to fund our operations.
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 If we are delisted from the NYSE MKT, your ability to sell your shares of our common stock may be limited by the
penny stock restrictions, which could further limit the marketability of your shares.

If our common stock is delisted, it could come within the definition of “penny stock” as defined in the Exchange Act
and could be covered by Rule 15g-9 of the Exchange Act. That Rule imposes additional sales practice requirements on
broker-dealers who sell securities to persons other than established customers and accredited investors. For
transactions covered by Rule 15g-9, the broker-dealer must make a special suitability determination for the purchaser
and receive the purchaser’s written agreement to the transaction prior to the sale. Consequently, Rule 15g-9, if it were
to become applicable, would affect the ability or willingness of broker-dealers to sell our securities, and accordingly
would affect the ability of stockholders to sell their securities in the public market. These additional procedures could
also limit our ability to raise additional capital in the future.

Due to the fact that our common stock is listed on the NYSE MKT, we are subject to financial and other reporting and
corporate governance requirements which increase our costs and expenses.

We are currently required to file annual and quarterly information and other reports with the Securities and Exchange
Commission that are specified in Sections 13 and 15(d) of the Exchange Act. Additionally, due to the fact that our
common stock is listed on the NYSE MKT, we are also subject to the requirements to maintain independent directors,
comply with other corporate governance requirements and are required to pay annual listing and stock issuance fees.
These obligations require a commitment of additional resources including, but not limited, to additional expenses, and
may result in the diversion of our senior management’s time and attention from our day-to-day operations. These
obligations increase our expenses and may make it more complicated or time consuming for us to undertake certain
corporate actions due to the fact that we may require NYSE approval for such transactions and/or NYSE rules may
require us to obtain shareholder approval for such transactions.

You may experience future dilution as a result of future equity offerings or other equity issuances.

We may in the future issue additional shares of our common stock or other securities convertible into or exchangeable
for our common stock. We cannot assure you that we will be able to sell shares or other securities in any other
offering or other transactions at a price per share that is equal to or greater than the price per share paid by investors in
this offering. The price per share at which we sell additional shares of our common stock or other securities
convertible into or exchangeable for our common stock in future transactions may be higher or lower than the price
per share paid by any investors in this offering.

In addition, we have a significant number of stock options and warrants outstanding. To the extent that outstanding
stock options or warrants have been or may be exercised or other shares issued, investors purchasing our common
stock in this offering may experience further dilution.

Future sales of our common stock could cause our stock price to decline.

Administrative Expenses — Administrative expenses of the Plan are paid by the participants as provided in the Plan
document.

Use of Estimates — The preparation of financial statements in accordance with accounting principles generally accepted
in the United States of America requires Plan management to make estimates and assumptions that affect the reported
amounts of assets, liabilities, and changes therein and disclosure of contingent assets and liabilities. Actual results
could differ from those estimates.
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Risks and Uncertainties — The Plan invests in a Trust which holds various securities, including mutual funds, common
collective trusts, and common stock. Investment securities, in general, are exposed to various risks, such as interest
rate, credit, and overall market volatility. Due to the level of risk associated with certain investment securities, it is
reasonably possible that changes in the values of investment securities will occur in the near term and that such
changes could materially affect the amounts reported in the financial statements.
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Financial Statement Presentation — The Plan’s assets are held in the Trust. Subsequent to the issuance of the Plan’s
December 31, 2008 financial statements, Plan’s management determined that the Plan’s assets had been presented as if
they were managed in a separate trust. This previous presentation was incorrect; accordingly, the December 31, 2008
financial statements have been restated to reflect the Plan’s interest in the Trust.  This restatement did not have any
impact on the net assets available for benefits as of December 31, 2008 or on the changes in net assets available for
benefits for the year ended December 31, 2008.

Subsequent Events – In May 2009, the FASB issued ASC 855 (originally issued as FASB Statement No. 165,
Subsequent Events) to establish general standards of accounting for and disclosing events that occur after the balance
sheet date, but prior to the issuance of financial statements.  ASC 855 provides guidance on when financial statements
should be adjusted for subsequent events and requires companies to disclose subsequent events and the date through
which subsequent events have been evaluated.  ASC 855 is effective for periods ending after June 15, 2009.

2. PLAN DESCRIPTION

The Plan is a defined contribution plan designed to qualify under Section 401(k) of the Internal Revenue Code (“IRC”)
and is administered by the Savings Plan Committee (the “Committee”) appointed by the Board of Directors of Bunge
North America, Inc. (the “Company”). The Company has appointed Fidelity Management Trust Company (“Fidelity”) to
serve as recordkeeper, administrator, and trustee of both the Plan and the Trust. The descriptions of Plan terms in the
following notes to financial statements are provided for general information purposes only and are qualified in their
entirety by reference to the Plan document. Participants should refer to the Plan document for more complete
information. All regular hourly employees, except those regular hourly employees of Bunge North America (East),
L.L.C., whose terms and conditions of employment are subject to a collective bargaining agreement that bargained to
participate in the Plan, are eligible participants. Individual accounts are maintained for each Plan participant. The Plan
is subject to the provisions of the Employee Retirement Income Security Act of 1974 (“ERISA”).

3. CONTRIBUTIONS AND WITHDRAWALS

Contribution limits for participants are based on their respective collective bargaining agreements. The total amount
which a participant could elect to contribute to the Plan on a pre-tax basis in 2009 and 2008 could not exceed $16,500
and $15,500, respectively. However, in 2009 and 2008, if a participant reached age 50 by December 31 of that year,
they were able to contribute an additional $5,500 in 2009 and $5,000 in 2008 “catch up” contribution to the Plan on a
pre-tax basis.

The contribution amounts and allocation between pre-tax and post-tax basis of participant accounts are subject to
Internal Revenue Service discrimination tests. The participants’ contributions, plus any actual earnings thereon, vest
immediately.

The employer match for participant contributions, if any, is subject to participant collective bargaining agreements.
Such matching contributions are credited to individual participants’ accounts, and vest at a rate of 20% per year and all
matching contributions become 100% vested following five years of continuous service. Participants will forfeit any
non-vested portion of their account balance upon leaving the Company’s employment for any reason other than normal
retirement. Any such forfeited amounts are redistributed to continuing participants in the manner specified in the Plan.

Participants may elect from a number of investment alternatives for their contributions. Employer matching
contributions are allocated to participants based upon the current contribution allocation among investment
alternatives elected by the participants. Thereafter, employee and employer contributions may be reallocated by the
participant among all investment alternatives.
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Participants may not withdraw pre-tax contributions except as provided for hardship withdrawals or age 59½
withdrawals permitted by the Plan. Following normal retirement, participants must withdraw their
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entire account balances in a lump sum or any other form of payment allowed by the Plan. Withdrawals by participants
are recorded upon distribution.

The Plan allows participants the option of making qualified (as defined by the Plan document and the IRC) rollover
contributions into the Plan.

4. PLAN TERMINATION

Although it has not expressed any intention to do so, the Company has the right under the Plan to discontinue its
contributions at any time and to terminate the Plan subject to the provisions set forth in ERISA. In the event the Plan
is terminated, participants will become 100% vested in their accounts.

5. FEDERAL INCOME TAX STATUS

The Internal Revenue Service has determined and informed the Plan administrator by a letter, dated February 18,
2003, that the Plan and related trust were designed in accordance with applicable sections of the IRC. The Plan has
been amended since receiving the determination letter (see Note 1). However, the Plan administrator believes that the
Plan is currently designed and operated in compliance with the applicable requirements of the IRC and the Plan and
related trust continue to be tax exempt. Accordingly, no provision for income taxes has been recorded in the Plan’s
financial statements.

6. EXEMPT PARTY-IN-INTEREST TRANSACTIONS

Certain of the Plan’s investments are in shares of funds offered by the Trustee. Therefore, these transactions qualify as
exempt party-in-interest transactions. Such investments as of December 31, 2009, are disclosed in the supplemental
schedule of assets held for investment purposes.

Personnel and facilities of the Company have been used by the Plan for its accounting and other activities at no charge
to the Plan.

The Plan allows participants to invest in Bunge Limited common shares. Bunge Limited is the parent company of the
sponsoring employer. The Plan held 5,574 and 5,124 common shares of Bunge Limited at December 31, 2009 and
2008, respectively. During 2009 and 2008, the Plan recorded dividend income of $14,142 and $10,824, respectively,
and net appreciation (depreciation) in fair value of $59,240 and $(247,471), respectively, from Bunge Limited
common shares.

7. INVESTMENTS

The Plan’s interest in the investments of the Trust that represented 5% or more of the Plan’s net assets available for
benefits as of December 31, 2009 and 2008, are as follows:

2009 2008

Vanguard Prime Money Market Fund $ 649,964 $ 563,248
Fidelity Total Bond Fund 367,139 318,467
Janus Adviser Forty Fund — Class S 976,446 622,186
T. Rowe Price Value Fund 321,083 214,122
Vanguard Institutional Index Fund — Institutional Shares 684,843 522,385
Interest in Bunge Limited common shares 355,772 265,291
Fidelity International Discovery Fund 219,941 - *
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*    Amount less than 5% of the Plan’s net assets available for benefits.
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During the years ended December 31, 2009 and 2008, the Plan’s underlying interest in the Trust’s investments
(including gains and losses on investments bought and sold, as well as held during the year) appreciated (depreciated)
in value as follows:

2009 2008

Net appreciation (depreciation) in fair value of investments:
Mutual funds $ 725,954 $ (1,253,751 )
Interest in Bunge Limited common shares 59,240 (247,471 )
Common stock 21,078 (13,139 )
Dividend income 71,368 104,025
Interest income 4,241 16,535

Net appreciation (depreciation) in Plan interest in Bunge Defined
Contribution Plans Trust $ 881,881 $ (1,393,801 )

8. INTEREST IN BUNGE DEFINED CONTRIBUTION PLANS MASTER TRUST

The Plan’s investment assets are held in the Trust which was established for the investment of the combined assets of
the Plan and other defined contribution plans sponsored by the Company.  Each participating plan has an undivided
interest in the Trust.  The assets of the Trust are held, managed, and administered by the trustees pursuant to the terms
of the Bunge Defined Contribution Plans Master Trust.  Investment income and administrative expenses relating to the
Trust are allocated to the individual participants in the plans based upon individual participant activity.

The Trust is required to maintain separate accounts reflecting the equitable share of each participating Plan in the
Trust.  The Plan’s equitable share of the Trust cannot be used for the payments of expenses or benefits allocable to any
other participating Plan.

The investments of the Trust at December 31, 2009 and 2008 are summarized as follows:

2009 2008

Cash $ 1,199,153 $ 1,186,437

Investments – at fair value:
Mutual funds 134,040,909 104,741,970
Interest in Bunge Limited common shares 10,833,930 8,551,213
Common stock 1,098,907 334,911
Participant loans 2,311,507 2,053,126

Total investment at fair value 148,285,253 115,681,220

Total $ 149,484,406 $ 116,867,657

The Plan’s interest in the net assets of the Trust was approximately 3% at December 31, 2009 and 2008.
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The net investment earnings of the Trust for the years end December 31, 2009 and 2008 are summarized below:

2009 2008

Net appreciation (depreciation) in fair value of investments:
Mutual funds $ 23,359,802 $ (46,244,154 )
Interest in Bunge Limited common shares 1,749,685 (8,139,583 )
Common stock 265,643 (233,710 )
Dividend income 2,523,808 3,761,015
Interest income 308,605 895,115

Net appreciation (depreciation) in Plan interest in Bunge Defined
Contribution Plans Trust $ 28,207,543 $ (49,961,317 )

9. FAIR VALUE MEASUREMENTS

ASC 820, Fair Value Measurements and Disclosures, established a single authoritative definition of fair value, set a
framework for measuring fair value, and requires additional disclosures about fair value measurements.

The various inputs that may be used to determine the value of the fund’s investments are summarized in three broad
levels.  The inputs or methodologies used for valuing securities are not necessarily an indication of the risk associated
with investing in those securities.

Level 1 – Quoted prices in active markets for identical securities.

Level 2 – Other significant observable inputs (including quoted prices for similar securities, interest rates, prepayment
speeds, credit risk, etc.).

Level 3 – Significant unobservable inputs (including the fund’s own assumptions used to determine the fair value of
investments).

The following tables set forth by level within the fair value hierarchy a summary of the Trust’s investments measured
at fair value on a recurring basis at December 31, 2009 and 2008.  Additionally, in accordance with ASC 820, the
table includes the major categorization for debt and equity securities held by the Trust on the basis of the nature and
risk of the Trust’s investment at December 31, 2009.
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 Fair Value Measurements
at December 31, 2009, Using

Quoted Prices
in Active Significant

Markets for Other Significant
Identical Observable Unobservable
Assets Inputs Inputs

(Level 1) (Level 2) (Level 3) Total

Mutual funds:
Bond $ 18,684,702 $  - $ - $ 18,684,702
International 10,049,650 - - 10,049,650
Large Cap 57,156,854 - - 57,156,854
Mid Cap 6,125,351 - - 6,125,351
Small Cap 3,414,825 - - 3,414,825
Specialty 557,158 - - 557,158
Short Term 23,331,399 - - 23,331,399
Blends 13,395,913 - - 13,395,913
Other 1,325,057 - - 1,325,057
Interest in Bunge Limited
common shares - 10,833,930 - 10,833,930
Common stock 1,098,907 - - 1,098,907
Participant loans - 2,311,507 - 2,311,507

Total $ 135,139,816 $ 13,145,437 $  - $ 148,285,253

Fair Value Measurements
at December 31, 2008, Using

Quoted Prices
in Active Significant

Markets for Other Significant
Identical Observable Unobservable
Assets Inputs Inputs

(Level 1) (Level 2) (Level 3) Total

Mutual funds $ 104,741,970 $  - $ - $ 104,741,970
Interest in Bunge Limited
common shares - 8,551,213 - 8,551,213
Common stock 334,911 - - 334,911
Participant loans - 2,053,126 - 2,053,126

Total $ 105,076,881 $ 10,604,339 $  - $ 115,681,220

The following tables set forth by level within the fair value hierarchy a summary of the Plan’s underlying investments
included in its interest in the Trust measured at fair value on a recurring basis at
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December 31, 2009 and 2008.  Additionally, in accordance with ASC 820, the table includes the major categorization
for debt and equity securities held by the Plan on the basis of the nature and risk of the Trust’s investment at
December 31, 2009.

Subsequent to the issuance of the Plan’s December 31, 2008 financial statements, management determined that
$563,248 previously reported as cash were mutual funds. Accordingly, the Plan’s December 31, 2008 financial
statements have been restated to reflect $563,248 in money market funds, previously reported as cash, as mutual funds
in the Statement of Net Assets Available for Benefits and summarized in the table below.

Fair Value Measurements
at December 31, 2009, Using

Quoted Prices
in Active Significant

Markets for Other Significant
Identical Observable Unobservable
Assets Inputs Inputs

(Level 1) (Level 2) (Level 3) Total

Mutual funds:
Bond $ 387,367 $ - $ - $ 387,367
International 226,176 - - 226,176
Large Cap 1,982,372 - - 1,982,372
Mid Cap 142,159 - - 142,159
Small Cap 52,116 - - 52,116
Specialty 1,264 - - 1,264
Short Term 649,965 - - 649,965
Blends 476,733 - - 476,733
Interest in Bunge Limited
common shares - 355,772 - 355,772
Common stock 80,382 - - 80,382

Total $ 3,998,534 $ 355,772 $  - $ 4,354,306

Fair Value Measurements
at December 31, 2008, Using

Quoted Prices
in Active Significant

Markets for Other Significant
Identical Observable Unobservable
Assets Inputs Inputs

(Level 1) (Level 2) (Level 3) Total

Mutual funds $ 2,716,309 $ - $ - $ 2,716,309
Interest in Bunge Limited
common shares - 265,291 - 265,291
Common stock 4,973 - - 4,973

Total $ 2,721,282 $ 265,291 $  - $ 2,986,573
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The Plan has no assets or liabilities carried at Level 3 fair value.

10. PLAN TRANSFERS

Certain Plan participants also had accounts in another defined contribution plan sponsored by the Company or a
company within the same control group. Plan transfers included in the statements of changes in net assets available for
benefits reflect transfers made to combine multiple participant accounts into each participant’s active account. In
addition, if a change in a participant’s employment classification occurs during a Plan year (for example, transfer from
union to non-union classification), the assets related to such participant would be transferred to the applicable plan
within the control group for such participant’s new employment status. Such transfer will be made within a reasonable
period of time following the change in employment classification. Timing of those transfers may, from time-to-time,
result in Plan payables or receivables in the respective plans.

******
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BUNGE SAVINGS PLAN

FORM 5500, SCHEDULE H, PART IV, LINE 4i —
SCHEDULE OF ASSETS (HELD AT END OF YEAR)
AS OF DECEMBER 31, 2009

Number of Current
Description Shares/Units Cost** Value

INTEREST IN INTEREST BEARING
CASH $ 24,036

INTEREST IN MUTUAL FUNDS:
American Century Heritage Fund — Investor
Class 1,505.190 24,038
American Century Real Estate Fund —
Investor Class 87.605 1,264
*Fidelity Freedom Income 55.066 591
*Fidelity Freedom 2000 88.679 1,007
*Fidelity Freedom 2005 96.310 966
*Fidelity Freedom 2010 5,330.068 66,679
*Fidelity Freedom 2015 17,559.584 182,971
*Fidelity Freedom 2020 7,071.720 88,750
*Fidelity Freedom 2025 3,432.590 35,665
*Fidelity Freedom 2030 1,588.499 19,682
*Fidelity Freedom 2035 873.432 8,961
*Fidelity Freedom 2040 3,874.023 27,738
*Fidelity Freedom 2045 2,902.985 24,588
*Fidelity Freedom 2050 2,291.652 19,135
*Fidelity International Discovery Fund 7,246.824 219,941
*Fidelity Small Cap Independence Fund 254.531 3,543
*Fidelity Total Bond Fund 35,065.844 367,139
*Fidelity Spartan International Index Fund —
Investor Class 186.408 6,235
Janus Adviser Forty Fund — Class S 30,978.604 976,446
T. Rowe Price Value Fund 15,677.903 321,083
Vanguard Institutional Index Fund —
Institutional Shares 6,715.464 684,843
Vanguard Long-Term Bond Index Fund —
Investor Shares 1,749.796 20,228
Vanguard Mid-Cap Index Fund —
Institutional Shares 7,202.525 118,121
Vanguard Small-Cap Index Fund SignalTM
Shares 1,959.389 48,573
Vanguard Prime Money Market Fund 649,964.210 649,965

Total interest in mutual funds 3,918,152
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INTEREST IN COMMON STOCK:
*Interest in Bunge Limited common shares 5,573.736 355,772
BrokerageLink Account — Common Stock  80,382

            Total interest in common stock 436,154

            Total Plan interest in Bunge Defined
Contribution Plans Master Trust $ 4,378,342

*Party-in-interest

**Cost information is not required for participant-directed investments and, therefore, is not included.

See accompanying Report of Independent Registered Public Accounting Firm.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the plan administrator of the Bunge Savings
Plan has duly caused this Annual Report to be signed on its behalf by the undersigned, thereunto duly authorized.

Bunge Savings Plan

Date:  June 25, 2010 By:  /s/ Geralyn F. Hayes
Geralyn F. Hayes
Plan Administrator
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EXHIBIT INDEX

Exhibit
Number Description of Document

23.1 Consent of Independent Registered Public Accounting Firm
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