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Item 3.02

Unregistered Sales of Equity Securities

Effective May 6, 2013, the Company issued 200,000 shares of Common Stock to a former employee in connection with a settlement of a lawsuit.
The securities were issued in a transaction pursuant to Regulation D under the Securities Act.

Effective May 7, 2013, Petro River Oil Corp. (the “Company”) issued an aggregate of 19,165,061 shares of its common stock, par value $0.001
per share (“Common Stock”) to various accredited investors upon conversion of 17,599 shares of series B preferred stock. The securities were issued in a
transaction pursuant to Regulation D under the Securities Act of 1933, as amended (the “Securities Act”).

Effective May 7, 2013, the Company issued an aggregate of 26,241,392 shares of its Common Stock to various accredited investors upon
conversion of $3,198,428.37 principal face amount of convertible debentures issued July 30, 2010, together with accrued interest and expenses. The securities
were issued in a transaction pursuant to Regulation D under the Securities Act.

Effective May 7, 2013, the Company issued an aggregate of 25,577,986 shares of its Common Stock to various accredited investors upon
conversion of $2,375,000 principal face amount of convertible notes issued July 30, 2010, together with accrued interest and expenses. The securities were
issued in a transaction pursuant to Regulation D under the Securities Act.
Effective May 7, 2013, the Company issued an aggregate of 45,480,165 shares of its Common Stock to various accredited investors upon
conversion of $4,600,000 principal face amount of convertible notes issued December 28, 2010, January 31, 2011 and March 7, 2011, together with accrued
interest. The securities were issued in a transaction pursuant to Regulation D under the Securities Act.
As of May 7, 2013, upon the issuance of the shares described above, the Company has 737,317,748 shares of its Common Stock that are deemed
issued and outstanding.
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SIGNATURE

Pursuant to the requirement 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.

PETRO RIVER OIL CORP.

Date: May 10, 2013

By:

/s/ SCOT COHEN
Scot Cohen
Executive Chairman
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