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INFORMATION TO BE INCLUDED IN THE REPORT
Explanatory Note
As previously disclosed by Black Ridge Oil & Gas, Inc. (the “Company” or “Black Ridge”) under Item 2.01 of its Current Report on Form 8-K filed on October 6,
2020 (the “Original 8-K”), the Company completed the previously announced acquisition from S-FDF, LLC, a Texas limited liability company (“S-FDF”) of cash and certain
other assets and agreements related to S-FDF’s freeze dried fruits and vegetables business. The Company completed the acquisition pursuant to the Asset Purchase Agreement
dated June 9, 2020, as subsequently amended effective October 1, 2020.
This Current Report on Form 8-K/A amends the Original 8-K to file the financial information required by Items 9.01(a) and 9.01(b) of Form 8-K.
Item 9.01 Financial Statements and Exhibits.
(a)

Financial Statements of Business Acquired

S-FDF was formed in May 2020 and has not yet completed its first fiscal year. As such, it does not have any audited financial statements to provide with respect to the
requirements of Rule 8-04(b) of Regulation S-X (17 CFR 210.8-04(b)) and paragraph (a) of the instructions for Item 9.01 of Form 8-K.
The audited interim financial statements of S-FDF as of September 30, 2020, and for the period ended September 30, 2020 and beginning with S-FDF’s organization,
and the notes related thereto, are filed as Exhibit 99.1 to this Current Report on Form 8-K and incorporated herein by reference.
(b)

Pro Forma Financial Information
The unaudited pro forma combined financial information of the Company and S-FDF, including (a) the unaudited pro forma combined statements of income of the

Company and S-FDF for the nine months ended September 30, 2020, in each case giving effect to the acquisition of S-FDF’s assets as if it had occurred on January 1, 2020,
and (b) the unaudited pro forma combined balance sheet of the Company and S-FDF as of September 30, 2020, giving effect to the acquisition of S-FDF’s assets as if it had
occurred on September 30, 2020, are filed as Exhibit 99.2 to this Current Report on Form 8-K and incorporated herein by reference.
(d)

Exhibits

Exhibit No.

Description

23.1

Consent of Independent Registered Public Accounting Firm

99.1

Audited interim financial statements of S-FDF, LLC as of and for the period from inception (May 4, 2020) to September 30, 2020

99.2

Unaudited pro forma financial information for the Company, after giving effect to the acquisition of S-FDF’s assets, as of and for the period from inception
(May 4, 2020) to September 30, 2020
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto
duly authorized.
BLACK RIDGE OIL & GAS, INC.
By:

Date: December 17, 2020
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/s/ Claudia Goldfarb
Claudia Goldfarb
Chief Executive Officer

Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We hereby consent to the inclusion in this Current Report on Form 8-K/A of our report dated December 17, 2020 of S-FDF, LLC relating to the audit of the financial statements
for the period from Inception (May 4, 2020) through September 30, 2020 and the reference to our firm in the Current Report.

/s/ M&K CPAS, PLLC
www.mkacpas.com
Houston, Texas
December 17, 2020
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S-FDF, LLC
FINANCIAL STATEMENTS
FOR THE PERIOD FROM INCEPTION (MAY 4, 2020)
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Board of Directors and
Stockholders S-FDF, LLC
Opinion on the Financial Statements
We have audited the accompanying balance sheet of S-FDF, LLC (the Company) as of September 30, 2020 and the related statements of operations, members’ capital, and cash
flows from Inception (May 4, 2020) through September 30, 2020, and the related notes (collectively referred to as the financial statements). In our opinion, the financial
statements present fairly, in all material respects, the financial position of the Company as of September 30, 2020, and the results of its operations and its cash flows for the
period from Inception (May 4, 2020) through September 30, 2020, in conformity with accounting principles generally accepted in the United States of America.
Basis for Opinion
These financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on the Company’s financial statements based on our
audit. We are a public accounting firm registered with the Public Company Accounting Oversight Board (United States) (PCAOB) and are required to be independent with
respect to the Company in accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the
PCAOB.
We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement, whether due to error or fraud. The Company is not required to have, nor were we engaged to perform, an
audit of its internal control over financial reporting. As part of our audit, we are required to obtain an understanding of internal control over financial reporting, but not for the
purpose of expressing an opinion on the effectiveness of the Company’s internal control over financial reporting. Accordingly, we express no such opinion.
Our audit included performing procedures to assess the risks of material misstatement of the financial statements, whether due to error or fraud, and performing procedures that
respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements. Our audit also included
evaluating the accounting principles used and significant estimates made by management, as well as evaluating the overall presentation of the financial statements. We believe
that our audit provides a reasonable basis for our opinion.
Going Concern

The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As discussed in Note 3 to the financial statements, the
Company suffered a net loss from operations and has an accumulated deficit, which raises substantial doubt about its ability to continue as a going concern. Management’s
plans regarding those matters are described in Note 3. The financial statements do not include any adjustments that might result from the outcome of this uncertainty.
/s/ M&K CPAS, PLLC
We have served as the Company’s auditor since 2020.
Houston, TX
December 17, 2020
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S-FDF, LLC
BALANCE SHEET
September 30,
2020
ASSETS
Current assets:
Cash
Other receivables
Prepaid expenses
Total current assets

$

Security deposit
Right-of-use asset
Property and equipment, net

54,459
17,348
49,538
121,345
10,000
1,410,136
1,186,433

Total assets

$

2,727,914

$

86,559
50,554
79,466
38,408
254,987

LIABILITIES AND MEMBERS' CAPITAL
Current liabilities:
Accounts payable
Accounts payable, related party
Accrued expenses
Current portion of operating lease liability
Total current liabilities
Operating lease liability

1,410,653

Total liabilities

1,665,640

Commitments and contingencies

–

Members' capital:
Members' capital
Accumulated deficit

1,399,259
(336,985 )
1,062,274

Total members' capital
Total liabilities and members' capital

$

2,727,914

The accompanying notes are an integral part of these financial statements.
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S-FDF, LLC
STATEMENT OF OPERATIONS
For the Period from
Inception (May 4, 2020)
through September 30,
2020
Revenues
Operating expenses:
Salaries and benefits
Professional services

$

–

157,797
16,813

General and administrative
Total operating expenses

162,375
336,985

Net operating loss

(336,985 )

Net loss

$

(336,985 )

The accompanying notes are an integral part of these financial statements.
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S-FDF, LLC
STATEMENT OF MEMBERS' CAPITAL

Balance, Inception (May 4, 2020)
Members' capital contributions
Net loss
Balance, September 30, 2020

$

$

For the Period from Inception (May 4, 2020)
through September 30, 2020
Partners'
Accumulated
Total
Capital
Deficit
Equity
–
$
–
$
–
1,399,259
–
1,399,259
–
(336,985 )
(336,985 )
1,399,259
$
(336,985 )
$
1,062,274

The accompanying notes are an integral part of these financial statements.
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S-FDF, LLC
STATEMENT OF CASH FLOWS

For the Period from
Inception (May 4, 2020)
through September 30,
2020
CASH FLOWS FROM OPERATING ACTIVITIES
Net loss
Adjustments to reconcile net loss to net cash used in operating activities:
Decrease (increase) in current assets:
Other receivables
Prepaid expenses
Security deposit
Right-of-use asset
Increase (decrease) in current liabilities:
Accounts payable
Accounts payable, related party
Accrued expenses
Lease liability
Net cash used in operating activities

$

(336,985)
(17,348)
(49,538)
(10,000)
21,327
86,559
50,554
79,466
17,598
(158,367 )

CASH FLOWS FROM INVESTING ACTIVITIES
Purchase of property and equipment
Net cash used in investing activities

(1,186,433)
(1,186,433)

CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds received from capital contributions
Net cash provided by financing activities

1,399,259
1,399,259

NET CHANGE IN CASH AND CASH EQUIVALENTS
CASH AT BEGINNING OF PERIOD
CASH AT END OF PERIOD

$

54,459
–
54,459

SUPPLEMENTAL INFORMATION:
Interest paid
Income taxes paid

$
$

–
–

The accompanying notes are an integral part of these financial statements.
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S-FDF, LLC
Notes to Financial Statements
Note 1 – Organization and Nature of Business
S-FDF, LLC (“S-FDF”, the “Company”), a Texas limited liability company, was formed on May 4, 2020 to develop its freeze-dried fruits and vegetables for human
consumption business. On October 1, 2020, the Company sold substantially all of its assets and liabilities to Black Ridge Oil & Gas, Inc. pursuant to an Asset Purchase
Agreement (the “Asset Purchase Agreement”), dated as of June 9, 2020, as subsequently amended on October 1, 2020 for a preliminary 1,120,000 shares of Black Ridge Oil &
Gas’ common stock with a fair value of $6,720,000 (“Seller Shares”). The amount of Seller Shares to be issued is subject to adjustment, as specified in the Asset Purchase
Agreement, based on the extent to which cash proceeds from the sale of the Company’s holdings of shares of common stock in Allied Esports Entertainment, Inc. (“AESE
Shares”), are less than $5,000,000 or greater than $6,000,000. The Final Determination Date will be either the first anniversary of the closing of the Asset Purchase Agreement
if by January 1, 2021, the Company has contributed $4,000,000 to the business in the form of proceeds from the sale of AESE Shares, proceeds from an equity or convertible
debt financing, legal fees paid in connection with the Asset Purchase Agreement or expenses incurred by the Company after August 1, 2020 (the “Company Contribution”). If
the Company Contribution is less than $4 million, then the Final Determination Date will be January 1, 2021.
Note 2 – Basis of Presentation and Significant Accounting Policies
The interim condensed financial statements included herein, presented in accordance with United States generally accepted accounting principles and stated in US dollars, have
been prepared by the Company, without audit, pursuant to the rules and regulations of the Securities and Exchange Commission. Certain information and footnote disclosures
normally included in financial statements prepared in accordance with generally accepted accounting principles have been condensed or omitted pursuant to such rules and
regulations, although the Company believes that the disclosures are adequate to not make the information presented misleading.
These statements reflect all adjustments, which in the opinion of management, are necessary for fair presentation of the information contained therein. Except as otherwise
disclosed, all such adjustments are of a normal recurring nature. The Company follows the same accounting policies in the preparation of interim reports.
Use of Estimates
The preparation of financial statements in conformity with generally accepted accounting principles requires management to make estimates and assumptions that affect the
reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the reported amount of revenues and
expenses during the reporting period. Actual results could differ from those estimates.
Cash in Excess of FDIC Limits
The Company maintains its cash in bank deposit accounts which, at times, may exceed federally insured limits. Accounts are guaranteed by the Federal Deposit Insurance
Corporation (FDIC) and the Securities Investor Protection Corporation (SIPC) up to $250,000 and $500,000, respectively, under current regulations. The Company didn’t have
any cash in excess of SIPC insured limits at September 30, 2020, and has not experienced any losses in such accounts.
Income Taxes
The Company recognizes deferred tax assets and liabilities based on differences between the financial reporting and tax basis of assets and liabilities using the enacted tax rates
and laws that are expected to be in effect when the differences are expected to be recovered. The Company provides a valuation allowance for deferred tax assets for which it

does not consider realization of such assets to be more likely than not.
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S-FDF, LLC
Notes to Financial Statements
Fair Value of Financial Instruments
Under FASB ASC 820-10-05, the Financial Accounting Standards Board establishes a framework for measuring fair value in generally accepted accounting principles and
expands disclosures about fair value measurements. This Statement reaffirms that fair value is the relevant measurement attribute. The adoption of this standard did not have a
material effect on the Company’s financial statements as reflected herein. The carrying amounts of cash, accounts payable and accrued expenses reported on the balance sheets
are estimated by management to approximate fair value primarily due to the short-term nature of the instruments. The Company had no items that required fair value
measurement on a recurring basis.
Property and Equipment
Property and equipment are stated at the lower of cost or estimated net recoverable amount. The cost of property, plant and equipment is depreciated using the straight-line
method based on the lesser of the estimated useful lives of the assets or the lease term based on the following life expectancy:
Software
Office equipment
Furniture and fixtures
Machinery and equipment
Intangible assets
Leasehold improvements

3 years, or over the life of the agreement
5 years
5 years
7-10 years
Indefinite
Fully extended lease-term

Repairs and maintenance expenditures are charged to operations as incurred. Major improvements and replacements, which extend the useful life of an asset, are capitalized and
depreciated over the remaining estimated useful life of the asset. When assets are retired or sold, the cost and related accumulated depreciation and amortization are eliminated
and any resulting gain or loss is reflected in operations.
Impairment of Long-Lived Assets
Long-lived assets held and used by the Company are reviewed for possible impairment whenever events or circumstances indicate the carrying amount of an asset may not be
recoverable or is impaired. Recoverability is assessed using undiscounted cash flows based upon historical results and current projections of earnings before interest and taxes.
Impairment is measured using discounted cash flows of future operating results based upon a rate that corresponds to the cost of capital. Impairments are recognized in operating
results to the extent that carrying value exceeds discounted cash flows of future operations.
Our intellectual property is comprised of indefinite-lived brand names acquired and have been assigned an indefinite life as we currently anticipate that these brand names will
contribute cash flows to the Company perpetually. We evaluate the recoverability of intangible assets periodically by taking into account events or circumstances that may
warrant revised estimates of useful lives or that indicate the asset may be impaired.
Revenue Recognition
The Company will recognize revenue in accordance with ASC 606 — Revenue from Contracts with Customers. Under ASC 606, the Company will recognize revenue from the
sale of its freeze-dried food products once operations commence, in accordance with a five-step model in which the Company will evaluate the transfer of promised goods or
services and recognize revenue when customers obtain control of promised goods or services in an amount that reflects the consideration which the Company expects to be
entitled to receive in exchange for those goods or services. To determine revenue recognition for the arrangements that the Company determines are within the scope of ASC
606, the Company will perform the following five steps: (1) identify the contract(s) with a customer, (2) identify the performance obligations in the contract, (3) determine the
transaction price, (4) allocate the transaction price to the performance obligations in the contract and (5) recognize revenue when (or as) the entity satisfies a performance
obligation. The Company has elected, as a practical expedient, to account for the shipping and handling as fulfillment costs, rather than as a separate performance obligation.
Revenue will be reported net of applicable provisions for discounts, returns and allowances. Methodologies for determining these provisions will be dependent on customer
pricing and promotional practices. The Company will record reductions to revenue for estimated product returns and pricing adjustments in the same period that the related
revenue is recorded. These estimates will be based on industry-based historical data, historical sales returns, if any, analysis of credit memo data, and other factors known at the
time.
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S-FDF, LLC
Notes to Financial Statements
Uncertain Tax Positions
In accordance with ASC 740, “Income Taxes” (“ASC 740”), the Company recognizes the tax benefit from an uncertain tax position only if it is more likely than not that the tax
position will be capable of withstanding examination by the taxing authorities based on the technical merits of the position. These standards prescribe a recognition threshold
and measurement attribute for the financial statement recognition and measurement of a tax position taken or expected to be taken in a tax return. These standards also provide
guidance on de-recognition, classification, interest and penalties, accounting in interim periods, disclosure, and transition.
Various taxing authorities may periodically audit the Company’s income tax returns. These audits include questions regarding the Company’s tax filing positions, including the
timing and amount of deductions and the allocation of income to various tax jurisdictions. In evaluating the exposures connected with these various tax filing positions,
including state and local taxes, the Company records allowances for probable exposures. A number of years may elapse before a particular matter, for which an allowance has
been established, is audited and fully resolved. S-FDF, LLC has not yet undergone an examination by any taxing authorities.
The assessment of the Company’s tax position relies on the judgment of management to estimate the exposures associated with the Company’s various filing positions.
Recent Accounting Pronouncements
From time to time, new accounting pronouncements are issued by the Financial Accounting Standards Board (“FASB”) that are adopted by the Company as of the specified
effective date. If not discussed below, management believes there have been no developments to recently issued accounting standards, including expected dates of adoption and

estimated effects on our financial statements.
Note 3 – Going Concern
As shown in the accompanying financial statements, for the period from Inception (May 4, 2020) through September 30, 2020, the Company has incurred a loss from operations
resulting in an accumulated deficit of $336,985. As of September 30, 2020, the Company’s cash on hand may not be sufficient to sustain operations. These factors raise
substantial doubt about the Company’s ability to continue as a going concern. The Company is currently seeking sources of capital to fund its operations. The Company
received member contributions from Ira and Claudia Goldfarb of $1,100,000 on October 1, 2020, and intends to sell Black Ridge Oil & Gas, Inc.’s AESE shares subsequent to
the acquisition to continue as a going concern, however, there can be no assurance the share price will be sufficient to sustain operations, therefore the Company may be
dependent upon its ability to secure equity and/or debt financing and there are also no assurances that the Company will be successful; therefore, without sufficient financing it
would be unlikely for the Company to continue as a going concern.
The financial statements do not include any adjustments that might result from the outcome of any uncertainty as to the Company’s ability to continue as a going concern. The
financial statements also do not include any adjustments relating to the recoverability and classification of recorded asset amounts, or amounts and classifications of liabilities
that might be necessary should the Company be unable to continue as a going concern.
Note 4 – Related Party
Accounts Payable
The Company owed $50,554 as of September 30, 2020, to Mr. Ira Goldfarb, the Company’s Executive Chairman and Chairman of the Board. The amounts are related to
reimbursable expenses paid by Mr. Goldfarb on behalf of the Company.
Capital Contributions
On various dates from June 8, 2020 through September 24, 2020, Ira and Claudia Goldfarb contributed a total of $1,399,259 to the Company.
Lease Agreement
The Company leases its office and warehouse space under a real property lease for its facility in Irving, Texas from an entity owned entirely by one of the managing members
of S-FDF, LLC, Mr. Ira Goldfarb. The Base Rent under the lease will amount to approximately $120,000 for the period running September 15, 2020 to September 15, 2021, and
increases by 3% each year thereafter per the lease’s terms. Mr. Goldfarb’s interest in the lease is equal to 100% of Base Rent Payments (i.e., $120,000 in the next 12 months), as
increased yearly per the terms of the lease. The lease has an initial 5-year term with two 5-year options to extend. The lease is a triple-net lease, and so Mr. Goldfarb’s indirect
interest in the transaction via the Related Landlord Entity extends to the payment by the tenant under the lease of operating expenses, insurance, and property taxes due during
the term thereof.
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S-FDF, LLC
Notes to Financial Statements
Note 5 – Fair Value of Financial Instruments
Under FASB ASC 820-10-5, fair value is defined as the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market
participants at the measurement date (an exit price). The standard outlines a valuation framework and creates a fair value hierarchy in order to increase the consistency and
comparability of fair value measurements and the related disclosures. Under GAAP, certain assets and liabilities must be measured at fair value, and FASB ASC 820-10-50
details the disclosures that are required for items measured at fair value.
The Company has cash and cash equivalents and a revolving credit facility that must be measured under the fair value standard. The Company’s financial assets and liabilities
are measured using inputs from the three levels of the fair value hierarchy. The three levels are as follows:
Level 1 - Inputs are unadjusted quoted prices in active markets for identical assets or liabilities that the Company has the ability to access at the measurement date.
Level 2 - Inputs include quoted prices for similar assets and liabilities in active markets, quoted prices for identical or similar assets or liabilities in markets that are not
active, inputs other than quoted prices that are observable for the asset or liability (e.g., interest rates, yield curves, etc.), and inputs that are derived principally from or
corroborated by observable market data by correlation or other means (market corroborated inputs).
Level 3 - Unobservable inputs that reflect our assumptions about the assumptions that market participants would use in pricing the asset or liability.
The following schedule summarizes the valuation of financial instruments at fair value on a recurring basis in the balance sheets as of September 30, 2020:
Fair Value Measurements at September 30, 2020
Level 1
Level 2
Level 3
Assets
Cash
Total assets
Liabilities
None
Total liabilities

$

$

54,459
54,459
–
–
54,459

$

$

–
–
–
–
–

$

$

There were no transfers of financial assets or liabilities between Level 1 and Level 2 inputs for the period from inception (May 4, 2020) through September 30, 2020.

F-9

S-FDF, LLC
Notes to Financial Statements

–
–
–
–
–

Note 6 – Other Receivables
Other receivables of $17,348 at September 30, 2020, consisted of returned equipment refunded in the fourth quarter of 2020.
Note 7 – Prepaid Expenses
Prepaid expenses consist of the following:

Prepaid insurance
Prepaid software
Total prepaid expenses

$
$

September 30,
2020
11,112
38,426
49,538

Note 8 – Property and Equipment
Property and equipment at September 30, 2020, consisted of the following:

Office equipment
Machinery
Software
Intangible assets
Leasehold improvements
Construction in progress

$

Less: Accumulated depreciation and amortization
Total property and equipment, net

$

September 30,
2020
5,042
65,685
35,000
134,141
–
946,565
1,186,433
–
1,186,433

The Company has not placed any of its equipment in service yet, and therefor has not recognized any depreciation expense for the period from inception (May 4, 2020) through
September 30, 2020.

F-10

S-FDF, LLC
Notes to Financial Statements
Note 9 – Lease
The Company leases its operating facility under a non-cancelable real property lease agreement with an initial 5-year term, and two 5-year options to extend from an entity
owned by Ira Goldfarb, the managing member of S-FDF, LLC. If it is economically feasible to continue to operate at the location, management expects to exercise all options to
extend. The operating lease is a triple-net lease, and so Mr. Goldfarb’s indirect interest in the transaction via the related entity extends to the payment by the tenant under the
lease of operating expenses, insurance, and property taxes applicable to the leased premise. As the Company’s lease does not provide implicit discount rates, the Company uses
an incremental borrowing rate based on the information available at the commencement date in determining the present value of lease payments.
The components of lease expense were as follows:

Operating lease cost:
Amortization of assets
Interest on lease liabilities
Total net lease cost

For the Period from
Inception (May 4, 2020)
through September 30,
2020
$
–
21,326
27,634
$
48,960

Supplemental balance sheet information related to leases was as follows:
September 30,
2020
Operating leases:
Operating lease assets
Current portion of operating lease liabilities
Noncurrent operating lease liabilities
Total operating lease liabilities
Weighted average remaining lease term:
Operating lease
Weighted average discount rate:
Operating lease

$

1,410,136

$

38,408
1,410,653

$

1,449,061

15.0 years
5.75%
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S-FDF, LLC
Notes to Financial Statements
Supplemental cash flow and other information related to leases was as follows:
For the Period from
Inception (May 4, 2020)
through September 30,
2020
Cash paid for amounts included in the measurement of lease liabilities:
Operating cash flows used for operating leases

$

17,598

Leased assets obtained in exchange for lease liabilities:
Total operating lease liabilities

$

1,431,463

Future minimum annual lease payments required under the operating lease, including the two five-year options to extend, and the present value of the net minimum lease
payments are as follows at September 30, 2020:
Operating
Lease
2020*
2021
2022
2023
2024
Thereafter
Total minimum lease payments
Less interest
Present value of lease liabilities
Less current portion
Long-term lease liabilities

$

$

30,108
121,638
125,287
129,046
132,918
1,690,905
2,229,902
780,841
1,449,061
38,408
1,410,653

* Liability pertains to the remaining three-month period from October 1, 2020 through December 31, 2020.
Note 10 – Changes in Partners’ Equity
Capital Contributions
On various dates from June 8, 2020 through September 24, 2020, Ira and Claudia Goldfarb contributed a total of $1,399,259 to the Company.
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Notes to Financial Statements
Note 11 – Income Taxes
The Company accounts for income taxes under ASC Topic 740, Income Taxes, which provides for an asset and liability approach of accounting for income taxes. Under this
approach, deferred tax assets and liabilities are recognized based on anticipated future tax consequences, using currently enacted tax laws, attributed to temporary differences
between the carrying amounts of assets and liabilities for financial reporting purposes and the amounts calculated for income tax purposes.
Losses incurred during the period from May 4, 2020 (inception) to September 30, 2020 could be used to offset future tax liabilities. Accounting standards require the
consideration of a valuation allowance for deferred tax assets if it is “more likely than not” that some component or all of the benefits of deferred tax assets will not be realized.
As of September 30, 2020, net deferred tax assets were $70,500, with no deferred tax liability, primarily related to net operating loss carryforwards. A valuation allowance of
approximately $70,500 was applied to the net deferred tax assets. Therefore, the Company has no tax expense for 2020 to date.
In accordance with FASB ASC 740, the Company has evaluated its tax positions and determined there are no significant uncertain tax positions as of any date on, or before
September 30, 2020.
Note 12 – Commitments
The Company from time to time may be involved in various inquiries, administrative proceedings and litigation relating to matters arising in the normal course of business. The
Company is not aware of any inquiries or administrative proceedings and is not currently a defendant in any material litigation and is not aware of any threatened litigation that
could have a material effect on the Company.
The Company periodically maintains cash balances at banks in excess of federally insured amounts. The extent of loss, if any, to be sustained as a result of any future failure of
a bank or other financial institution is not subject to estimation at this time.
Note 13 – Subsequent Events
The Company evaluates events that have occurred after the balance sheet date through the date these financial statements were issued.

Member Contributions
On October 1, 2020, Ira and Claudia Goldfarb contributed $1,100,000 to the Company.

F-13

Exhibit 99.2
BLACK RIDGE OIL & GAS, INC.
UNAUDITED PRO FORMA COMBINED FINANCIAL INFORMATION
On October 1, 2020, the Company completed the acquisition from S-FDF, LLC, a Texas limited liability company (the “Seller”) cash and certain other assets and
agreements related to the Seller’s freeze-dried fruits and vegetables for human consumption business (the “S-FDF Acquisition”) pursuant to that certain Asset Purchase
Agreement (the “Asset Purchase Agreement”), between the Company and the Seller dated as of June 9, 2020, as subsequently amended effective October 1, 2020. Pursuant to
the Asset Purchase Agreement, the Company acquired substantially all of the assets and liabilities from S-FDF, LLC.
The preliminary cost of the S-FDF Acquisition at closing was $6,720,000. The consideration for and in connection with the S-FDF Acquisition consisted of 1,120,000
shares of the Company’s common stock with a fair value of $6,720,000. An additional 600,000 shares of the Company’s common stock with an estimated fair value of
$3,300,000, based on the closing price of the Company’s common stock on December 9, 2020, is estimated to be the contingent consideration payable upon the final
measurement date.
The following unaudited pro forma condensed combined balance sheet at September 30, 2020 and the unaudited pro forma condensed combined statements of
operations for the nine months ended September 30, 2020 presented herein are based on the historical financial statements of the Company and S-FDF, LLC, after giving effect
to the S-FDF Acquisition of all of the assets and liabilities of S-FDF, LLC by the Company.
The unaudited condensed combined pro forma balance sheet data assumes that the Acquisition took place on September 30, 2020 and combines the unaudited balance
sheets of the Company and S-FDF, LLC as of September 30, 2020.
The unaudited pro forma condensed combined statement of operations for the nine months ended September 30, 2020 combines the historical statement of operations
of the Company and S-FDF, LLC for the nine months ended September 30, 2020. The unaudited pro forma condensed combined statement of operations for the nine months
ended September 30, 2020 give effect to the S-FDF Acquisition as if it occurred on January 1, 2020.
The unaudited pro forma condensed combined financial statements include adjustments, which are based upon preliminary estimates, to reflect the allocation of the
purchase price to the acquired assets and assumed liabilities of S-FDF, LLC. The final allocation of the purchase price will be determined after the completion of the S-FDF
Acquisition and will be based upon actual net tangible and intangible assets acquired as well as liabilities assumed. The preliminary purchase price allocation for S-FDF, LLC is
subject to revision as more detailed analysis is completed and additional information on the fair values of its assets and liabilities becomes available. Any change in the fair
value of the net assets of S-FDF, LLC will change the amount of the purchase price allocable to goodwill. Final purchase accounting adjustments may differ materially from the
pro forma adjustments presented here.
The unaudited pro forma condensed combined financial statements do not give effect to the potential impact of current financial conditions, regulatory matters or any
anticipated synergies, operating efficiencies or cost savings that may be associated with the S-FDF Acquisition. The unaudited pro forma condensed combined financial data
also does not include any integration costs, cost overlap or estimated future transaction costs, except for fixed contractual transaction costs that the companies expect to incur as
a result of the S-FDF Acquisition.
The historical financial information has been adjusted to give effect to events that are directly attributable to the S-FDF Acquisition, factually supportable and, with
respect to the statements of operations, expected to have a continuing impact on the results of the combined company. This unaudited pro forma combined financial information
should be read in conjunction with the historical financial statements and accompanying notes of Black Ridge Oil & Gas, Inc. and the historical financial statements and
accompanying footnotes of the Company appearing in its periodic SEC filings and elsewhere in this Form 8-K. The adjustments that are included in the following unaudited pro
forma combined financial statements are described in the notes below, which include the numbered notes that are marked in those financial statements.
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S-FDF, LLC / BLACK RIDGE OIL & GAS, INC.
PRO FORMA COMBINED BALANCE SHEET
(Unaudited)
September 30, 2020
Pro Forma
S-FDF, LLC
Adjustments

Black Ridge
Oil & Gas, Inc.

Pro Forma
Combined

Note

ASSETS
Current assets:
Cash
Other receivables
Investment in Allied Esports Entertainment, Inc. securities
Prepaid expenses
Total current assets

$

Security deposit
Right-of-use asset
Property and equipment, net
Goodwill

Total assets

417,109
–
2,242,207
25,684
2,685,000

$

–
–
–
–

54,459
17,348
–
49,538
121,345

$

10,000
1,410,136
1,186,433
–

1,100,000
–
–
–
1,100,000
–
–
–
6,720,000
2,700,000
(2,162,274)

F

$

1,571,568
17,348
2,242,207
75,222
3,906,345
10,000
1,410,136
1,186,433
7,257,726

A
B
G

$

2,685,000

$

2,727,914

$

8,357,726

$

13,770,640

$

110,569
–
262,532
–

$

86,559
50,554
79,466
–

$

–
–
–
2,700,000

$

197,128
50,554
341,998
2,700,000

LIABILITIES AND STOCKHOLDERS' EQUITY AND MEMBERS'
CAPITAL
Current liabilities:
Accounts payable
Accounts payable, related party
Accrued expenses
Contingent consideration payable

Current portion of operating lease liability
Total current liabilities

–
373,101

38,408
254,987

–
2,700,000

38,408
3,328,088

262,925
–

–
1,410,653

–
–

262,925
1,410,653

636,026

1,665,640

2,700,000

5,001,666

–

1,399,259

1,600

–

37,825,774

–

1,100,000
(2,499,259)
1,120
23
6,718,880
139,987
144,084
600,473
(140,010)
(144,084)
(600,473)
336,985
5,657,726

Notes payable
Operating lease liability
Total liabilities
Stockholders' equity and members' capital:
Members' capital
Common stock
Additional paid-in capital

Accumulated deficit

(35,778,400)

Total stockholders' equity and members' capital

(336,985)

2,048,974

Total liabilities and stockholders' equity and members' capital

$

2,685,000

1,062,274
$

2,727,914

$

F
G
A
C
A
C
D
E
C
D
E
G

–
2,743
48,728,598

(36,662,967)

8,768,974

8,357,726

$

13,770,640

See accompanying notes to unaudited pro forma combined financial statements.
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S-FDF, LLC / BLACK RIDGE OIL & GAS, INC.
PRO FORMA COMBINED STATEMENTS OF OPERATIONS
(Unaudited)
For the Nine Months Ended
September 30, 2020
Black Ridge
Pro Forma
Oil & Gas, Inc.
Adjustments

S-FDF, LLC
Revenues

$

–

Operating expenses:
Salaries and benefits
Stock-based compensation
Professional services
General and administrative expenses
Depreciation and amortization
Total operating expenses
Net operating loss
Other income (expense):
Interest expense, including $377,440 of warrants issued as a debt discount
Other income
Loss on disposal of property and equipment
Loss on investment in Allied Esports Entertainment, Inc. securities
Total other income (expense)
Net loss

$

$

–

157,797
–

936,304
393,831

16,813
162,375
–
336,985

327,090
186,380
1,030
1,844,635

–
140,010
144,084
600,473
–
–
–
884,567

(336,985 )

(1,844,635)

(884,567 )

–
–
–
–
–
(336,985 )

$

–

(384,456)
16
(5,369)
(2,186,557)
(2,576,366)
$

(4,421,001)

$

$

(2.76)

See accompanying notes to unaudited pro forma combined financial statements.
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–
1,094,101
1,278,398

C
D
E

343,903
348,755
1,030
3,066,187
(3,066,187)
(384,456)
16
(5,369)
(2,186,557)
(2,576,366)

(884,567 )

$

(5,642,553)

A
B
C

1,600,424

Net (loss) per share - basic and fully diluted

Note 1 – Basis of Pro Forma Presentation

$

–
–
–
–
–

1,120,000
450,000
23,335
Weighted average number of common shares outstanding - basic and fully
diluted

Pro Forma
Combined

Note

3,193,759
$

(1.77)

The accompanying unaudited pro forma condensed combined financial statements are based on the historical condensed consolidated financial statements of the
Company and S-FDF, LLC, as adjusted to give effect to the Black Ridge Oil & Gas, Inc. acquisition of S-FDF, LLC net assets by the Company. The unaudited pro forma
condensed consolidated statement of income for the three and nine months ended September 30, 2020 gives effect to the Black Ridge Oil & Gas, Inc. acquisition of S-FDF,
LLC as if it had occurred on January 1, 2020. The unaudited pro forma condensed consolidated balance sheet as of September 30, 2020 gives effect to the Black Ridge Oil &
Gas, Inc. acquisition of S-FDF, LLC as if it occurred on September 30, 2020.
The unaudited pro forma combined financial information is based on the assumption that the S-FDF Acquisition is accounted for using the acquisition accounting
method in accordance with the Financial Accounting Standards Board (“FASB”) Accounting Standards Codification (“ASC”) 805, Business Combinations, and includes all
adjustments that are directly attributable to the transactions, and are factually supportable regardless of whether they have continuing impact or are nonrecurring. In accordance
with ASC 805, the Company allocated the purchase price of the S-FDF Acquisition to the tangible assets, liabilities, and identifiable intangible assets acquired based on their
estimated fair values. The excess of the purchase price over those fair values is recorded as goodwill. During the measurement period, as additional information becomes
available about facts and circumstances that existed as of acquisition date, the Company may further revise its preliminary valuation of assets acquired and liabilities assumed
with the corresponding offset to goodwill. After the measurement period, which could be up to one year after the initial transaction date, the Company may record subsequent
adjustments to its statement of operations.
The unaudited pro forma combined financial information does not give effect to the potential impact of current financial conditions, regulatory matters, operating
efficiencies or other savings or expenses that may be associated with the S-FDF Acquisition. The unaudited pro forma condensed combined financial information also does not
include any future integration costs. The unaudited pro forma condensed combined financial information has been prepared by management for illustrative purposes only in
accordance with Article 11 of SEC Regulation S-X and is not necessarily indicative of the combined financial position or results of operations in future periods or the results that
actually would have been realized had the Company and S-FDF, LLC been reporting operations on a consolidated basis during the specified periods presented.
Note 2 – Pro Forma Adjustments
The pro forma condensed combined financial information is based upon the historical consolidated financial statements of the Company and S-FDF, LLC and certain
adjustments that the Company believes are reasonable to give effect to the S-FDF Acquisition. These adjustments are based upon currently available information and certain
assumptions, and therefore the actual adjustments will likely differ from the pro forma adjustments. The pro forma condensed combined financial statements were prepared
using the acquisition method of accounting for the business combination.
The following pro forma adjustments are included in the unaudited pro forma condensed combined balance sheet and statements of operations:
A – Issuance of 1,120,000 shares of common stock with a fair value of $6,720,000 in connection with the S-FDF Acquisition.
B – Fair value of contingent consideration payable, consisting of an estimated additional share issuance of approximately 450,000 shares of common stock to the Sellers in
connection with the S-FDF Acquisition. The estimated fair value of the common stock was $2,700,000 based on the closing price of the Company’s common stock on
December 15, 2020.
C – Issuance of an aggregate 23,335 shares of common stock to certain directors of Black Ridge Oil & Gas, Inc. The fair value of the common stock was $140,010 based on the
closing price of the Company’s common stock on the date of grant.
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D – Issuance of options to purchase 24,151 shares of the Company’s common stock to a new director at an exercise price of $6.00 per share, which represented the closing price
of the Company’s shares on the OTCQB marketplace on October 1, 2020. The estimated value using the Black-Scholes Pricing Model, based on a volatility rate of 204% and a
call option value of $5.9660, was $144,084. These options will vest 60% as of January 1, 2024 and 20% each anniversary thereafter until fully vested. The options are deemed
exercised for purposes of the pro forma statement of operations.
E - Issuance of options to purchase an aggregate 115,250 shares of the Company’s common stock to several officers, directors, and employees at an exercise price of $5.25 per
share, which represented the closing price of the Company’s shares on the OTCQB marketplace on October 2, 2020. The estimated value using the Black-Scholes Pricing
Model, based on a volatility rate of 204% and a call option value of $5.2102, was $600,473. These options are exercisable over a ten-year term, and vest 60% as of October 2,
2023 and 20% each anniversary thereafter until fully vested. The options are deemed exercised for purposes of the pro forma statement of operations.
F – Additional member contributions from Ira and Claudia Goldfarb of $1,100,000 at closing on October 1, 2020.
G – Elimination of the equity of S-FDF, LLC.
These unaudited pro forma combined financial statements should be read in conjunction with the accompanying notes and assumptions and the historical financial statements
and related notes of Black Ridge Oil & Gas, Inc.
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