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The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date

until the Registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter
become effective in accordance with Section 8(a) of the Securities Act or until this Registration Statement shall become effective on
such date as the Commission, acting pursuant to said Section 8(a), may determine.

EXPLANTORY NOTE
This Amendment No. 1 to the Registration Statement on Form S-1 of Black Ridge Oil & Gas, Inc. (File No. 333-222243) (the "Registration
Statement") is an exhibits-only submission to file an amended Exhibit 5.1 which shall replace and supersede Exhibit 5.1 to the Registration
Statement filed with the Securities and Exchange Commission on December 22, 2017. Accordingly, this Amendment No. 1 consists only of
the facing page, this explanatory note, Part II of the Registration Statement, including the signature page, the restated exhibit index, and the
exhibits filed herewith. The prospectus is unchanged and has therefore been omitted from this filing.

PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution.
The following table shows the costs and expenses, other than underwriting discounts and commissions, payable in connection with the sale
and distribution of the common stock being registered. All of these expenses will be paid by us. All amounts except for the SEC
registration fee are estimated.
SEC registration fee
Accounting fees and expenses
Legal fees and expenses
Stock issuance expenses
Filing costs and other miscellaneous fees and expenses
Total

$

$

578
1,000
10,000
1,000
500
13,078

Item 15. Indemnification of Officers and Directors.
Section 78.138 of the NRS provides that, unless the corporation’s articles of incorporation provide otherwise, a director or officer will not
be individually liable unless it is proven that (i) the director’s or officer’s acts or omissions constituted a breach of his or her fiduciary
duties, and (ii) such breach involved intentional misconduct, fraud, or a knowing violation of the law.
Section 78.7502 of the NRS permits a company to indemnify its directors and officers against expenses, judgments, fines, and amounts paid
in settlement actually and reasonably incurred in connection with a threatened, pending, or completed action, suit, or proceeding, if the
officer or director (i) is not liable pursuant to NRS 78.138, or (ii) acted in good faith and in a manner the officer or director reasonably
believed to be in or not opposed to the best interests of the corporation and, if a criminal action or proceeding, had no reasonable cause to
believe the conduct of the officer or director was unlawful. Section 78.7502 of the NRS requires a corporation to indemnify a director or
officer that has been successful on the merits or otherwise in defense of any action or suit. Section 78.7502 of the NRS precludes
indemnification by the corporation if the officer or director has been adjudged by a court of competent jurisdiction, after exhaustion of all
appeals, to be liable to the corporation or for amounts paid in settlement to the corporation, unless and only to the extent that the court
determines that in view of all the circumstances, the person is fairly and reasonably entitled to indemnity for such expenses and requires a
corporation to indemnify its officers and directors if they have been successful on the merits or otherwise in defense of any claim, issue, or
matter resulting from their service as a director or officer.
Section 78.751 of the NRS permits a Nevada company to indemnify its officers and directors against expenses incurred by them in
defending a civil or criminal action, suit, or proceeding as they are incurred and in advance of final disposition thereof, upon determination
by the stockholders, the disinterested board members, or by independent legal counsel. If so provided in the corporation’s articles of
incorporation, bylaws, or other agreement, Section 78.751 of the NRS requires a corporation to advance expenses as incurred upon receipt
of an undertaking by or on behalf of the officer or director to repay the amount if it is ultimately determined by a court of competent
jurisdiction that such officer or director is not entitled to be indemnified by the company. Section 78.751 of the NRS further permits the
company to grant its directors and officers additional rights of indemnification under its articles of incorporation, bylaws, or other
agreement.
Section 78.752 of the NRS provides that a Nevada company may purchase and maintain insurance or make other financial arrangements on
behalf of any person who is or was a director, officer, employee, or agent of the company, or is or was serving at the request of the
company as a director, officer, employee, or agent of another company, partnership, joint venture, trust, or other enterprise, for any liability
asserted against him and liability and expenses incurred by him in his capacity as a director, officer, employee, or agent, or arising out of
his status as such, whether or not the company has the authority to indemnify him against such liability and expenses.
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We have entered into indemnification agreements with each of our officers and directors to provide indemnification to the fullest extent
permitted by the NRS against expense, liability, and loss reasonably incurred or suffered by them in connection with their service as an
officer or director. The agreements provide for advance costs and expenses incurred with respect to any proceeding to which a person is
made a party as a result of being a director or officer prior to or after final disposition of such proceeding upon receipt of an undertaking by
or on behalf of the director or officer to repay such amount if it is ultimately determined that such person is not entitled to indemnification.
We may purchase and maintain liability insurance, or make other arrangements for such obligations or otherwise, to the extent permitted by
the NRS.
Item 16. Exhibit Index.
See the Exhibit Index on the page immediately preceding the Signature Page for a list of exhibits filed as part of this registration statement
on Form S-3, which Exhibit Index is incorporated herein by reference.
Item 17. Undertakings.
(a) The undersigned Registrant hereby undertakes:
(1)

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

To include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii)

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

(iii)

To include any material information with respect to the plan of distribution not previously disclosed in this registration
statement or any material change to such information in this registration statement;

provided, however, that paragraphs (1)(i), (1)(ii) and (1)(iii) above do not apply if the information required to be included in a posteffective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to
Section 13 or Section 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), that are incorporated by reference
in the registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the registration statement.
(2)

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

(3)

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

(4)

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

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

Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance
on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the
information required by section 10(a) of the Securities Act shall be deemed to be part of and included in the registration
statement as of the earlier of the date such form of prospectus is first used after effectiveness or date of the first sale of
securities in the offering described in the prospectus. As provided in Rule 430B, for liability purposes of the issuer and any
person that is at that date an underwriter, such date shall be deemed to be a new effective date of the registration statement
relating to the securities in the registration statement to which the prospectus forms a part, and the offering of such securities at
that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a
registration statement or prospectus that is part of this registration statement or made in a document incorporated or deemed
incorporated by reference into this registration statement or prospectus that is a part of this registration statement will, as to a
purchaser with a time of contract sale prior to such effective date, supersede or modify any statement that was made in this
registration statement or prospectus that was a part of this registration statement or made in any such document immediately
prior to such effective date.

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
registrant’s annual report pursuant to Section 13(a) or 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit
plan’s annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the registration statement shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.
(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers, and controlling persons
of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the SEC such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer, or
controlling person of the registrant in the successful defense of any action, suit, or proceeding) is asserted by such director, officer, or
controlling person of the registrant in connection with the securities being registered, the registrant will, unless in the opinion of its counsel
the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.
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SIGNATURES
Pursuant to the requirements of the Securities Act, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-1 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto
duly authorized, in the City of Minneapolis, State of Minnesota, on January 18, 2018.
Black Ridge Oil & Gas, Inc.
By:
Name:
Title:

/s/ Kenneth DeCubellis
Kenneth DeCubellis
Chief Executive Officer

POWER OF ATTORNEY
We, the undersigned directors and officers of Black Ridge Oil & Gas, Inc., a Nevada corporation (the “Company”), do hereby constitute
and appoint Kenneth DeCubellis and James Moe, and each and either of them, our true and lawful attorneys-in-fact and agents, with full
power of substitution and resubstitution, to do any and all acts and things in our names and on our behalf in our capacities as directors
and/or officers and to execute any and all instruments for us and in our name in the capacities indicated below, which said attorneys and
agents may deem necessary or advisable to enable the Company to comply with the Securities Act of 1933, as amended, and any rules,
regulations and requirements of the Securities and Exchange Commission, in connection with this registration statement, including without
limitation any and all amendments (including post-effective amendments) and supplements hereto; and we hereby ratify and confirm all
that said attorneys and agents, or either of them, shall do or cause to be done by virtue thereof.
Pursuant to the requirements of the Securities Act of 1933, this report has been signed by the following persons in the capacities and on the
dates indicated.
SIGNATURE

TITLE

DATE

/s/ Kenneth DeCubellis
Kenneth DeCubellis

Chief Executive Officer,
(Principal Executive)

January 18, 2018

/s/ James Moe
James Moe

Chief Financial Officer
(Principal Financial and Accounting Officer)

January 18, 2018

/s/ Bradley Berman
Bradley Berman

Director

January 18, 2018

/s/ Lyle Berman
Lyle Berman

Director

January 18, 2018

/s/ Joseph Lahti
Joseph Lahti

Director

January 18, 2018

/s/ Benjamin Oehler
Benjamin Oehler

Director

January 18, 2018
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EXHIBIT INDEX
Exhibit
Number

Description

2.1

Distribution Agreement by and between Ante4, Inc. (now Voyager Oil & Gas, Inc.) and Ante5, Inc. (now Black Ridge Oil &
Gas, Inc.), dated April 16, 2010 (incorporated by reference to Exhibit 10.1 of the Form 8-K filed with the Securities and
Exchange Commissioner by Voyager Oil & Gas, Inc. on April 19, 2010)

2.2

Certificate of Ownership and Merger (incorporated by reference to Exhibit 3.3 of the Form 8-K filed with the Securities and
Exchange Commission by Black Ridge Oil & Gas, Inc. on April 3, 2012)

2.3

Plan and Agreement of Merger by and between Black Ridge Oil & Gas, Inc. and Black Ridge Oil & Gas, Inc., dated December
10, 2012 (incorporated by reference to Exhibit 2.1 of the Form 8-K filed with the Securities and Exchange Commission by
Black Ridge Oil & Gas, Inc. on December 12, 2012)

3.1

Articles of Incorporation (incorporated by reference to Exhibit 3.1 of the Form 8-K filed with the Securities and Exchange
Commission by Black Ridge Oil & Gas, Inc. on December 12, 2012)

3.2

Bylaws (incorporated by reference to Exhibit 3.2 of the Form 8-K filed with the Securities and Exchange Commission by Black
Ridge Oil & Gas, Inc. on December 12, 2012)

4.1

Black Ridge Oil & Gas, Inc. 2012 Amended and Restated Stock Incentive Plan (incorporated by reference from Schedule 14C
filed with the Securities and Exchange Commission by Black Ridge Oil & Gas, Inc. on April 6, 2012)

4.2

Black Ridge Oil & Gas Amendment of 2012 Stock Incentive Plan (incorporated by reference to Exhibit 10.1 of the Form 8-K
filed with the Securities and Exchange Commission by Black Ridge Oil & Gas, Inc. on September 27, 2012)

4.3

Form of Stock Option Agreement (incorporated by reference to Exhibit 10.2 of the Form 8-K filed with the Securities and
Exchange Commission by Black Ridge Oil & Gas, Inc. on September 27, 2012)

4.4

2016 Non-Qualified Stock Option Plan (incorporated by reference to Exhibit 99.1 of the Form 8-K filed with the Securities and
Exchange Commission by Black Ridge Oil & Gas, Inc. on December 14, 2016)

4.5

Form of Non-Qualified Stock Option Agreement (incorporated by reference to Exhibit 99.2 of the Form 8-K filed with the
Securities and Exchange Commission by Black Ridge Oil & Gas, Inc. on December 14, 2016)

5.1 **

Legal Opinion of Stinson Leonard Street LLP

9.1

Form of Voting Agreement used in connection with our private placement which closed on December 16, 2010 (incorporated by
reference to Exhibit 9.3 of the Form S-1 filed with the Securities and Exchange Commission by Ante5, Inc. on August 22, 2011)

10.1

Guaranty Agreement dated August 24, 2009 made by ElectraWorks Ltd. In favor of WPT Enterprises, Inc. (incorporated by
reference to Exhibit 2.2 of the Form 8-K filed with the Securities and Exchange Commission by Voyager Oil & Gas, Inc. on
August 24, 2009)

10.2

Form of Indemnification Agreement with Officers and Directors (incorporated by reference to Exhibit 10.16 of the Form 10-K
filed with the Securities and Exchange Commission by Black Ridge Oil & Gas, Inc. on March 24, 2013)

10.3

Change of Control Agreement, dated April 5, 2013, by and between Black Ridge Oil & Gas, Inc. and Ken DeCubellis
(incorporated by reference to Exhibit 10.1 of the Report on Form 8-K filed with the Securities and Exchange Commission by
Black Ridge Oil & Gas, Inc. on April 5, 2013)

10.4

Change of Control Agreement, dated April 5, 2013, by and between Black Ridge Oil & Gas, Inc. and James Moe (incorporated
by reference to Exhibit 10.2 of the Report on Form 8-K filed with the Securities and Exchange Commission by Black Ridge Oil
& Gas, Inc. on April 5, 2013)
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10.5

Change of Control Agreement, dated August 1, 2013, by and between Black Ridge Oil & Gas, Inc. and Michael Eisele
(incorporated by reference to Exhibit 10.3 of the Report on Form 8-K filed with the Securities and Exchange Commission by
Black Ridge Oil & Gas, Inc. on August 1, 2013)

10.6Ω

Limited Liability Company Agreement of Merced Black Ridge, LLC dated July 21, 2015 (incorporated by reference to Exhibit
10.1 of the Report on Form 10-Q filed with the Securities and Exchange Commission by Black Ridge Oil & Gas, Inc. on
November 12, 2015)

10.7Ω

Management Services Agreement dated July 21, 2015 by and between Black Ridge Oil & Gas, Inc. and Merced Black Ridge,
LLC (incorporated by reference to Exhibit 10.2 of the Report on Form 10-Q filed with the Securities and Exchange
Commission by Black Ridge Oil & Gas, Inc. on November 12, 2015)

10.8

Limited Liability Company Agreement of Black Ridge Holding Company, LLC dated June 21, 2016 (incorporated by reference
to Exhibit 10.3 of the Report on Form 10-Q filed with the Securities and Exchange Commission by Black Ridge Oil & Gas, Inc.
on August 15, 2016)

10.9

Management Services Agreement dated June 21, 2016 by and between Black Ridge Oil & Gas, Inc. and Black Ridge Holding
Company, LLC (incorporated by reference to Exhibit 10.4 of the Report on Form 10-Q filed with the Securities and Exchange
Commission by Black Ridge Oil & Gas, Inc. on August 15, 2016)

10.10

Standby Purchase Agreement, dated as of May 23, 2017, by and among Black Ridge Oil and Gas, Inc. and the Investors named
therein (incorporated by reference to Exhibit 10.10 of the Report on Form S-1 filed with the Securities and Exchange
Commission by Black Ridge Oil & Gas, Inc. on May 23, 2017)

10.11

Amendment to Standby Purchase Agreement, dated as of September 22, 2017 by and among Black Ridge Oil & Gas, Inc. and
the Investors named therein (incorporated by reference to Exhibit 10.1 of the Report on Form 8-K filed with the Securities and
Exchange Commission by Black Ridge Oil & Gas, Inc. on September 22, 2017)

10.12*

Assignment Agreement, dated October 2, 2017, by and among Black Ridge Oil & Gas, Inc., Chambers Energy Capital II, LP
and CEC II TE, LLC

23.1*

Consent of M&K CPAS, PLLC

23.2*

Consent of Stinson Leonard Street LLP (included in Exhibit 5.1)

24.1*
Power of Attorney of Officers and Directors of the Company (set forth on the signature page)
_________________________
*
Previously filed
**

Filed herewith

Ω

Filed subject to confidential treatment request.

Exhibit 5.1
STINSON LEONARD STREET LLP
50 South Sixth Street
Suite 2600
Minneapolis, MN 55402
January 18, 2018
Black Ridge Oil & Gas, Inc.
110 North 5th Street, Suite 410
Minneapolis, Minnesota 55403
Ladies and Gentlemen:
We have acted as counsel to Black Ridge Oil & Gas, Inc., a Nevada corporation (the “ Company”), in connection with the
preparation and filing of the registration statement on Form S-1, as amended (the “Registration Statement”), to be filed by the Company
with the Securities and Exchange Commission (the “SEC”) under the Securities Act of 1933, as amended (the “Act”). The Registration
Statement covers the resale by certain selling stockholders (the “Selling Stockholders”) of up to 232,443,489 shares of the Company’s
Common Stock, par value $0.001 per share (the “Shares”). The Shares include 232,008,489 shares of Common Stock issued to the Selling
Stockholders in a private placement on September 26, 2017 (the “Private Placement Shares”) and shares of Common Stock underlying
warrants (the “Backstop Warrants”) to purchase 435,000 additional shares of Common Stock (the ‘Backstop Warrant Shares”) issued to the
Selling Stockholders on September 26, 2017 by the Company pursuant to that certain Standby Purchase Agreement, dated May 23, 2017
and amended September 22, 2017, by and among the Company and the investors named therein.
In connection with our representation of the Company, and as a basis for the opinions hereinafter set forth, we have examined
originals, or copies certified or otherwise identified to our satisfaction, of the following documents (hereinafter collectively referred to as
the “Documents”):
1.
The Registration Statement and the related form of prospectus included therein, each substantially in the form in which it
was transmitted to the SEC under the Act;
2.

The Certificate of Incorporation of the Company (the “ Charter”);

3.

The Bylaws of the Company;

4.
Resolutions adopted by the Board of Directors of the Company (the “ Board”) relating to, among other matters, the
registration, classification and issuance of the Shares (the “Resolutions”); and
5.
Such other documents and matters as we have deemed necessary or appropriate to express the opinions set forth below,
subject to the assumptions, limitations and qualifications stated herein.
In expressing the opinions set forth below, we have assumed the following:
1.
Each individual executing any of the Documents, whether on behalf of such individual or another person, is legally
competent to do so.
2.

Each individual executing any of the Documents on behalf of a party (other than the Company) is duly authorized to do so.

3.
Each of the parties (other than the Company) executing any of the Documents has duly and validly executed and delivered
each of the Documents to which such party is a signatory, and such party’s obligations set forth therein are legal, valid and binding and are
enforceable in accordance with all stated terms.
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4.
All Documents submitted to us as originals are authentic. The form and content of all Documents submitted to us as
unexecuted drafts do not differ in any respect relevant to this opinion from the form and content of such Documents as executed and
delivered. All Documents submitted to us as certified or photostatic copies conform to the original documents. All signatures on all
Documents are genuine. All public records reviewed or relied upon by us or on our behalf are true and complete. All representations,
warranties, statements and information contained in the Documents are true and complete. There has been no oral or written modification
of or amendment to any of the Documents, and there has been no waiver of any provision of any of the Documents, by action or omission
of the parties or otherwise.
5.
Solely with respect to the issuance of any Backstop Warrant Shares, the total number of shares of Common Stock issued and
outstanding will not exceed the total number of shares of Common Stock that the Company is then authorized to issue under the Charter.
Based upon the foregoing, and subject to the assumptions, limitations and qualifications stated herein, it is our opinion that:
1.
The Company is a corporation duly incorporated and validly existing under and by virtue of the laws of the State of Nevada
and is in good standing.
2.
The Private Placement Shares are validly issued, fully paid and non-assessable and the Backstop Warrant Shares will be
validly issued, fully paid and non-assessable when the Backstop Warrant Shares shall have been issued to the Selling Stockholders upon
exercise of the Backstop Warrants in accordance with their terms.
Our opinions set forth herein are limited to general corporate laws of the State of Nevada (referred to as “Opined on Law”). We do
not express any opinion with respect to the law of any jurisdiction other than Opined on Law or as to the effect of any such non-Opined on
Law on the opinions herein stated.
The opinions expressed herein are limited to the matters specifically set forth herein and no other opinion shall be inferred beyond
the matters expressly stated. We assume no obligation to supplement this opinion if any applicable law changes after the date hereof or if
we become aware of any fact that might change the opinions expressed herein after the date hereof.
We hereby consent to the filing of this opinion with the SEC as an exhibit to the Registration Statement. We also hereby consent
to the use of our name under the heading “Legal Matters” in the prospectus which forms a part of the Registration Statement. In giving this
consent, we do not thereby admit that we are within the category of persons whose consent is required under Section 7 of the Act or the
rules and regulations of the SEC promulgated thereunder. This opinion is expressed as of the date hereof unless otherwise expressly stated,
and we disclaim any undertaking to advise you of any subsequent changes in the facts stated or assumed herein or of any subsequent
changes in applicable laws.
Very truly yours,
/s/ Stinson Leonard Street LLP
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