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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14C

Information Statement Pursuant to Section 14(c)
of the Securities Exchange Act of 1934

Check the appropriate box:
O Preliminary Information Statement
O Confidential, for Use of the Commission Only (asmpiéted by Rule 14c¢-5(d)(2))

Definitive Information Statement

VICTORY ENERGY CORPORATION

(Name of Registrant as Specified In Its Charter)
Payment of Filing Fee (Check the appropriate box):
No fee required
O Fee computed on table below per Exchange Act Rifless(g) and Rule 0-11(a)(4).
1) Title of each class of securities to which test®on applies:
2) Aggregate number of securities to which trarieacpplies:

3) Per unit price or other underlying value of gaction computed pursuant to Exchange Act Rule (B&lforth the
amount on which the filing fee is calculated arateshow it was determined):

Total value of shares to be issued: $
Fee per Rule 0-11(a)(4): $

4) Proposed maximum aggregate value of transaction:
Total value of the transaction; $

5) Total fee paid:

O

Fee paid previously with preliminary materials.

O Check box if any part of the fee is offset as pded by Exchange Act Rule 0-11(a)(2) and identifyfiling for which
the offsetting fee was paid previously. Identife fbrevious filing by registration statement numioethe Form or
Schedule and the date of its filing.

1) Amount Previously Paid:

2) Form, Schedule or Registration Statement No.:

3) Filing Party:

4) Date Filed:







VICTORY ENERGY CORPORATION
20341 Irvine Avenue, Suite D-6
Newport Beach, California 92660

NOTICE OF ACTION TAKEN WITHOUT A STOCKHOLDER MEETIN G
To the Sockholders of Victory Energy Corporation:

The attached Information Statement is furnishethieyBoard of Directors (the “Board”) of Victory By Corporation (the
“Company,” “we” or “us”). The Company, a Nevada poration, is a public company registered with tke8ities and
Exchange Commission.

On October 5, 2011, stockholders holding 228,401 $)ares, or approximately 60%, of our issued anstanding $0.001
par value common stock consented in writing to asheamd restate the Company’s Articles of Incorporatthe “Certificate of
Amendment”), which will do the following: (1) stredine the Articles to provide for the roles of @#is, Directors and
Bylaws; (2) effect a 50-to-1 reverse stock spliilnbprove access to investment capital; (3) increéhseCompany’s resulting
authorized stock of 10 million shares to 50 millgtmares, consisting of 47,500,000 shares of constamk at $0.001 par value
and 2,500,000 shares of preferred stock at $0.60%glue; and (4) elect to not be governed by Na\Relvised Statutes 78.411
to 78.444. This consent was sufficient to apprdveGertificate of Amendment under Nevada law. Titeched Information
Statement describes the Certificate of Amendment.

This Information Statement is being mailed on analiNovember 9, 2011 (the “Record Date”). The Giedte of
Amendment will become effective upon filing withetilevada Secretary of State, which can occur Hetran twenty (20)
calendar days after the filing and disseminatiothefDefinitive Information Statement.

NO VOTE OR OTHER ACTION OF THE COMPANY'’S STOCKHOLDE RS
IS REQUIRED IN CONNECTION WITH THIS INFORMATION STA TEMENT.
WE ARE NOT ASKING YOU FOR YOUR PROXY AND YOU ARE
REQUESTED NOT TO SEND US A PROXY.

Please read this Notice and Information Statemamfglly and in its entirety. It describes the teraf the actions taken by
the stockholders. Although you will not have an agpnity to vote on the approval of the CertificafeAmendment, this
Information Statement contains important informatabout the Certificate of Amendment.

By Order of the Board of Directors

/s/ Robert J. Miranda

Robert Miranda, Chief Executive Officer




VICTORY ENERGY CORPORATION
20341 Irvine Avenue, Suite D-6
Newport Beach, California 92660
(714) 440-0305

INFORMATION STATEMENT

This Information Statement is being furnished t® stockholders of Victory Energy Corporation, a Biga corporation, to
advise them of the corporate actions that have bathorized by written consent of the Company’sigtolders, who
collectively own 60% of the Company’s outstandimgital stock as of the record date of October P312the “Record Date”).
These actions are being taken without notice, mgetor votes in accordance with the General Cotjporaaw of the Nevada
Revised Statutes (“NRS”), Sections 78.315 and 18.38is Information Statement is being mailed t® $tockholders of the
Company, as of the Record Date, on November 9,.2011

On September 26, 2011, the Board of Directors aatoand recommended to the stockholders for apprthat the
Articles of Incorporations be amended and restétesl“Certificate of Amendment”) that will do thelfowing: (1) streamline
the Articles to provide for the roles of OfficeBirectors and Bylaws; (2) effect a 50-to-1 revessxk split to improve access
to investment capital; (3) increase the Compargssiiting authorized stock of 10 million shares @onfillion shares, consisting
of 47,500,000 shares of common stock at $0.00¥/glae and 2,500,000 shares of preferred stock.@0%@ar value; and (4)
elect to not be governed by Nevada Revised Stafi®dd 1 to 78.444. The full text of the CertificafeAmendment is attached
to this Information Statement as Appendix A. Thieefof the stock split upon existing shareholdgrthe common stock will
be that the total number of shares of common shetl by each shareholder will be automatically @sted into a number of
whole shares of common stock equal to the numbshafes of common stock owned immediately pridhéostock split
divided by 50, with an adjustment for any fractibsiaares whereby any such fractional shares raguitom the reverse stock
split will be rounded up to the nearest whole share

With respect to the planned stock split, the bdweasl determined that it would be in the Company& beerest to conduct a
reverse split of its common stock on a 50:1 b&sseral potential sources of new capital have stgdehat the Company
carry out a reverse split in an effort to stabililze trading market volatility that can occur whsrare price is in the pennies.
The growth of the company requires ongoing acqaisstof oil and gas assets and therefore accasgdstment capital. With
this in mind, the board of directors believes thatbest course of action is to effectuate a revepsit with the intent of
attracting potential new capital sources, redueentimber of outstanding shares of common stockdwed more consistent
with other public oil and gas companies, and previte management of the Company with additionailflkty to facilitate
future oil and gas acquisitions thereby providingogportunity to grow the Company. While this is thtent, there can be no
assurances that the reverse stock split will haeed desired benefits.

On October 5, 2011, stockholders holding 228,407 g)ares, or approximately 60%, of our issued anstanding
common stock consented in writing to the Certificat Amendment. This consent was sufficient to aperthe Certificate of
Amendment under Nevada law.

No Vote Required

We are not soliciting consents to approve the Geate of Amendment. Nevada law permits the Compartgke any action
which may be taken at an annual or special meefiitg stockholders by written consent, if the lesklof a majority of the
shares of its Common Stock sign and deliver a @rittonsent to the action to the Company.

No Dissentets Rights

Stockholders have no appraisal or dissenter’'ssiglith respect to any of the actions in this infation statement.




Interests of Certain Parties in the Matters to be Ated Upon

None of the directors or executive officers of @@mpany has any substantial interest resulting it Certificate of
Amendment that is not shared by all other stoclkdisighro rata, and in accordance with their respedtiterests.

Cost of this Information Statement

The entire cost of furnishing this Information &taent will be borne by the Company. We will requeskerage houses,
nominees, custodians, fiduciaries and other likéigmto forward this Information Statement to bemeficial owners of our
Common Stock held as of the Record Date by them.

Householding of Stockholder Materials

In some instances we may deliver only one copyigfihformation Statement to multiple stockholdghnaring a common
address. If requested by phone or in writing, wik promptly provide a separate copy to a stockhofaring an address with
another stockholder. Requests by phone shouldrbetdd to our Chief Executive Officer at (714) 4885, and requests in
writing should be sent to Victory Energy Corporatidttention Chief Executive Officer, 20341 Irvideenue, Suite D-6,
Newport Beach, California 92660.

Amended and Restated Articles of Incorporation

The Amended and Restated Articles of Incorporatiake four (4) major changes that do the followifig:streamline the
Articles to provide for the roles of Officers, Diters and Bylaws; (2) effect a 50-to-1 reverselsgptit; (3) increase the
Company’s resulting authorized stock of 10 millslrares to 50 million shares, consisting of 47,500 ghares of common
stock at $0.001 par value and 2,500,000 sharesetéped stock at $0.001 par value; and (4) eleabt be governed by
Nevada Revised Statutes 78.411 to 78.444.

The full text of the Amended and Restated Artidéfncorporation are attached to this Informatidat&ment as Appendix
A.

Potential Impact of the Amended and Restated Arti@s

Change in Market Capitalization . Theoretically, the overall value of the Compavily not change as a result of the reverse
stock split so that reducing the number of shatgstanding by a factor of 50 would increase thegbarre price by a value of
50. However, there is no mathematical certaintipdhe increase in the price per share that migheXpected as result of the
reverse stock split, and there can be no assuthatéhe per share price will increase proportielyato the reverse stock split
or even increase at all. If the per share pricesim®es by a factor less than the 50-to-1 reveos& split, then the overall market
capitalization of the Company will be reduced histwere to occur, then the overall value of ed@raholder’s stock would
decrease. Notwithstanding this, the Company bedi¢gvat the benefits of the reverse stock splitudised above outweigh the
risk of a change in market capitalization, such tha action will be in the best interest of then@@any.

Potential Volatility. The reverse stock split will reduce our outstandidmmmon Stock to approximately 8 million shares of
Common Stock. This change in number of shares aasldlt in decreased liquidity in the trading marked potential
mismatches between supply and demand in the mianrkéite Common Stock at any given time, which caelsllt in changes
in the trading price unrelated to the activitieporspects of the Company.

Potential Sock Dilution. The increase in the Company’s resulting authdrsteck of 10 million shares to 50 million shares
gives the Company the ability to issue more shafssock. If this were to occur, existing ownershighe Company would be
diluted.

Procedure for Exchange of Stock Certificates

The Company anticipates that the reverse stockwilibecome effective on December 7, 2011 whilpproximately
twenty (20) calendar days after this InformatioatSinent is first mailed to our stockholders, os@sn thereafter as is
practicable, which we will refer to as the Effeetibate. Upon the Effective Date, the Company indeéndssue a press release
and file a current report on Form 8-K to notify atiockholders and the public at large of the cafmaction.




Beginning on the Effective Date, each certificapresenting pre-reverse split shares will be dedoreall corporate
purposes to evidence ownership of post-reverses@res. The Company will act as exchange ageptfposes of
implementing the exchange of stock certificateddelis of pre-reverse split shares will be askesltoender to the Company
certificates representing pre-reverse split shiaregchange for certificates representing postnsveplit shares in accordance
with the procedures set forth in a letter of traittahto be provided to each stockholder followihg Record Date. No new
certificates will be issued to a stockholder utitdt stockholder has surrendered the stockholdetstanding certificate(s)
together with the properly completed and executétéd of transmittal.

Security Ownership for Certain Beneficial Owners

Class Beneficial Owner Ownership Percent of Class
Common Stock Carol Hammond 57,963,836 6.7%
Common Stock Ronald Zamber 153,115,057 17.7%

Security Ownership of Management

Class Beneficial Owner Ownership Percent of Class
Common Stock Ronald Zamber 153,115,057 17.7%
Common Stock Robert Miranda 13,282,739 1.5%
Common Stock David McCall 8,196,645 0.9%
Common Stock Kenneth Hill 10,556,507 1.2%
Common Stock Rob Grenley 3,726,164 0.4%

Election to Not Be Governed by Certain Provisionsfathe Nevada Revised Statutes

The Nevada Revised Statutes (NRS) allow a corpmrati elect in its articles of incorporation nota® governed by NRS
78.411 to 78.444, which set forth restrictions rdgay combinations with interested stockholderse Tompany believes that it
will be in the best interest of the shareholdemdbrestrict the transactions in which the comparay engage.

Additional Information

The reports we file with the SEC and the accompangixhibits may be inspected without charge aPithiglic Reference
Section of the Commission at 100 F Street, N.E.shiftagton, DC 20549. Copies of such materials may bé obtained from
the SEC at prescribed rates. The SEC also mairgaifisb site that contains reports, proxy and in&dgiom statements and
other information regarding public companies tlilatreports with the SEC. Copies of the Reports tmaypbtained from the
SEC’s EDGAR archives at http://www.sec.gov. We walfio mail copies of our prior reports to any staller upon written
request.

By Order of the Board of Directors

/s/ Robert J. Miranda

Robert Miranda, Chief Executive Officer




Appendix A
AMENDED AND RESTATED

ARTICLES OF INCORPORATION
OF

VICTORY ENERGY CORPORATION

ARTICLE |

NAME
The name of this Corporation is Victory Energy Guogiion.

ARTICLE Il

PURPOSE
The purpose of the Corporation is to engage inlawful act or activity for which corporations mag brganized under the
laws of the State of Nevada.

ARTICLE Il

DIRECTORS

The business and affairs of the Corporation staathlanaged by or under the direction of the Boardiagctors, which shall
consist of at least three and no more than terciire, which may be changed from time to time mnhanner proscribed in the
Company’s Bylaws.

Directors shall be elected at each annual meefitigeoShareholders, or by written consent of thar&holders, to hold
office until the next annual meeting of Sharehad&ach Director, including a Director electedilicaf vacancy, shall hold
office until the expiration of the term for whickeeted and until a successor had been electedualiied.

Directors may be removed at any time, with or withcause, in the manner provided by the laws ofStia¢e of Nevada, or
by a majority vote of the Shareholders at a spec&sting of Shareholders called for that purpose.

ARTICLE IV

OFFICERS

The Company shall have a president, a secretarg arghsurer, or the equivalent thereof, and it aiag have one or more
vice presidents, assistant secretaries and addistasurers, and such other Officers as may bmed@ecessary. All Officers
must be natural persons and shall be selectedebBdhrd of Directors in the manner and for the tproscribed in the
Company’s Bylaws.




ARTICLE V

STOCK

The Company’s authorized 500,000,000 shares ok stonsisting of 490,000,000 shares of common sa@0.001 par
value and 10,000,000 shares of preferred stocR.803% par value, as well as all issued and outsigrmbmmon stock and
preferred stock, is reversed split 50-to-1. The @any’s resulting authorized stock of 10 million s#sais increased to 50
million shares of stock, consisting of 47,500,08ares of common stock at $0.001 par value and )B0Ghares of preferred
stock at $0.001 par value.

The Board of Directors shall have the authoritgétermine the classes and series of any commok stqareferred stock
issued by the Company and the right and prefergmesaining thereto.

The vote by which the Shareholders holding shardlse Company entitling them to exercise at leastpority of the voting
power, or such greater proportion of the voting ppas may be required in the case of a vote bgetagr series, or as may be
required by the provision of the Article of Incorption have voted in favor of the amendment is 60%.

ARTICLE VI

BYLAWS

The Board of Directors shall have the authoritadopt, amend or repeal any bylaws of the Compaatyittleems
appropriate for the management of the Companyorsg &s such Bylaws are not in conflict with theseehded and Restated
Articles of Incorporation or the laws of the StafeNevada.

ARTICLE VII

EXCLUDED STATUTES
Nevada Revised Statutes 78.411 to 78.444 shalpyly to the Company.
/s/ Robert J. Miranda

Robert Miranda, Chief Executive Officer
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