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FORWARD-LOOKING STATEMENTS
 
This Form 8-K and other reports filed by Registrant from time to time with the Securities and Exchange Commission (collectively, the “Filings”) contain or may contain
forward-looking statements and information that are based upon beliefs of, and information currently available to, Registrant’s management as well as estimates and
assumptions made by Registrant’s management. When used in the Filings the words “anticipate,” “believe,” “estimate,” “expect,” “future,” “intend,” “plan” or the negative of
these terms and similar expressions as they relate to Registrant or Registrant’s management identify forward-looking statements. Such statements reflect the current view of
Registrant with respect to future events and are subject to risks, uncertainties, assumptions and other factors relating to Registrant’s industry, Registrant’s operations and results
of operations and any businesses that may be acquired by Registrant. Should one or more of these risks or uncertainties materialize, or should the underlying assumptions prove
incorrect, actual results may differ significantly from those anticipated, believed, estimated, expected, intended or planned.
 
Although Registrant believes that the expectations reflected in the forward-looking statements are reasonable, Registrant cannot guarantee future results, levels of activity,
performance or achievements. Except as required by applicable law, including the securities laws of the United States, Registrant does not intend to update any of the forward-
looking statements to conform these statements to actual results.
 
This Amendment No. 1 on Form 8-K/A (this “Amendment No. 1”) is being filed to amend the Current Report on Form 8-K (the “Initial Form 8-K”) filed by AgriForce
Growing Systems, ltd. (the “Company”) with the Securities and Exchange Commission on January 24, 2025. As previously reported in the Initial Form 8-K, on January 17,
2025, the Company completed its acquisition of the assets of Bald Eagle Mining, LLC (“Bald Eagle”). In the Initial Form 8-K, the Company stated its intention to file the
financial statements and pro forma financial information required by parts (a) and (b) of Item 9.01 of Form 8-K not later than seventy-one (71) calendar days after the date that
the Initial Form 8-K was required to be filed with the Securities and Exchange Commission. Pursuant to the instructions to Item 9.01 of Form 8-K, the Company hereby files
this Amendment No. 1 to amend the Initial Form 8-K in order to include the required financial statements and pro forma financial information that were previously omitted.
 
Item 9.01 Financial Statements and Exhibits.
 
  (a) Financial Statements of Business Acquired.
 
(1) The audited balance sheet of the Bitcoin Mining Operations of Bald Eagle (a carve-out of Bald Eagle Mining, LLC) as of December 31, 2024 and 2023, and the related
statements of operations, invested equity, and cash flows for the fiscal years ended December 31, 2024 and 2023, and the notes to the special purpose carve-out financial
statements of bitcoin mining operations of Bald Eagle Mining, LLC, and the Report of CBIZ CPAs P.C., Independent Auditors, dated April 7, 2025, which are attached to this
Amendment No. 1 as Exhibit 99.1 and incorporated herein by reference.
 
  (b) Pro Forma Financial Information.
 
Attached to this Amendment No. 1 as Exhibit 99.2 are the following pro forma financial statements of the Company, in each case giving effect to the Company’s acquisition of
Bald Eagle, which are incorporated herein by reference:
 
(1) Unaudited pro forma condensed combined balance sheet as of December 31, 2024, and the pro forma condensed combined statements of operations for the year ended
December 31, 2024, and the notes related thereto, that give effect to the acquisition are attached hereto as Exhibit 99.2 and incorporated herein by reference.
 
  (d) Exhibits.
 
The following exhibits are hereby filed as part of this Amendment No. 1:
 
Number   Exhibit
     
23.1   Consent of CBIZ CPAs P.C., Independent Auditors to bitcoin mining operations of Bald Eagle Mining, LLC.
     
99.1   Audited balance sheet of bitcoin mining operations of Bald Eagle Mining, LLC as of December 31, 2024 and 2023, and the related audited statements of

operations, invested capital, and cash flows for the fiscal years ended December 31, 2024 and 2023, and the notes to the financial statements of bitcoin mining
operations of Bald Eagle Mining, LLC, and the Report of CBIZ CPAs P.C., Independent Auditors, dated April 7, 2025.

     
99.2   Unaudited pro forma condensed combined balance sheet as of December 31, 2024 and unaudited pro forma condensed combined statement of operations for

the year ended December 31, 2024, and the notes thereto, giving effect to the Company’s acquisition of bitcoin mining operations of Bald Eagle Mining, LLC.
     
104   Cover Page Interactive Data File (embedded within the Inline XBRL document)
 

 

https://content.equisolve.net/agriforcegs/sec/0001641172-25-002981/for_pdf/ex23-1.htm
https://content.equisolve.net/agriforcegs/sec/0001641172-25-002981/for_pdf/ex99-1.htm
https://content.equisolve.net/agriforcegs/sec/0001641172-25-002981/for_pdf/ex99-1.htm
https://content.equisolve.net/agriforcegs/sec/0001641172-25-002981/for_pdf/ex99-1.htm
https://content.equisolve.net/agriforcegs/sec/0001641172-25-002981/for_pdf/ex99-2.htm
https://content.equisolve.net/agriforcegs/sec/0001641172-25-002981/for_pdf/ex99-2.htm


 
 

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 thereunto duly
authorized.
 
Date: April 7, 2025
 
AGRIFORCE GROWING SYSTEMS, LTD.  
     
By: /s/ Jolie Kahn  
Name: Jolie Kahn, CEO  
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Exhibit 23.1

 
INDEPENDENT AUDITOR’S CONSENT

 
We consent to the incorporation by reference in the Registration Statements of AgriFORCE Growing Systems Ltd. on Form S-1 (File Nos. 333-284736 and 333-279154), Form
S-3 (File No. 333-266722), and Form S-8 (File No. 333-259052) of our report dated April 7, 2025, with respect to our audits of the special purpose carve-out financial
statements of Bitcoin Mining Operations of Bald Eagle Mining, LLC as of December 31, 2024 and 2023 and for the years then ended, which report is included in the Current
Report on Form 8-K/A of AgriFORCE Growing Systems, Ltd.
 
/s/ CBIZ CPAs P.C.
 
CBIZ CPAs P.C.
Costa Mesa, CA
April 7, 2025
 

 



 
Exhibit 99.1

 
BITCOIN MINING OPERATIONS OF BALD EAGLE MINING LLC

 
SPECIAL PURPOSE CARVE-OUT FINANCIAL STATEMENTS OF

BITCOIN MINING OPERATIONS OF BALD EAGLE MINING, LLC
(A CARVE-OUT OF BALD EAGLE MINING, LLC)

 
FOR THE YEARS ENDED DECEMBER 31, 2024 AND 2023

 
 



 
 

BITCOIN MINING OPERATIONS OF BALD EAGLE MINING LLC
(A CARVE-OUT OF BALD EAGLE MINING, LLC)
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INDEPENDENT AUDITORS’ REPORT
 

To the Members of
Bald Eagle Mining, LLC
 
Opinion
 
We have audited the special purpose carve-out financial statements of Bitcoin Mining Operations of Bald Eagle Mining, LLC, which comprise the balance sheets as of
December 31, 2024 and 2023, and the related statements of operations, invested equity, and cash flows for the years then ended, and the related notes to the special purpose
carve-out financial statements.
 
In our opinion, based on our audits, the accompanying special purpose carve-out financial statements present fairly, in all material respects, the financial position of Bitcoin
Mining Operations of Bald Eagle Mining, LLC as of December 31, 2024 and 2023, and the results of its operations and its cash flows for the years then ended in accordance
with accounting principles generally accepted in the United States of America.
 
Emphasis of Matter
 
As described in Note 2, Bitcoin Mining Operations of Bald Eagle Mining, LLC is not a stand-along entity. The special purpose carve-out financial statements of Bitcoin Mining
Operations of Bald Eagle Mining, LLC reflect the assets, liabilities, revenues, and expenses directly attributable to Bitcoin Mining Operations of Bald Eagle Mining, LLC, as
well as allocations of assets, liabilities, revenues, and expenses deemed reasonable by management, to present the financial position, results of operations, changes in invested
equity and cash flows of Bitcoin Mining Operations of Bald Eagle Mining, LLC on a stand-alone basis and do not necessarily reflect the financial position, results of
operations, changes in invested equity and cash flows of Bitcoin Mining Operations of Bald Eagle Mining, LLC in the future or what they would have been had Bitcoin Mining
Operations of Bald Eagle Mining been a separate, stand-alone entity during the periods presented.
 
Basis for Opinion
 
We conducted our audits in accordance with auditing standards generally accepted in the United States of America (GAAS). Our responsibilities under those standards are
further described in the Auditors’ Responsibilities for the Audit of the Financial Statements section of our report. We are required to be independent of Bitcoin Mining
Operations of Bald Eagle Mining, LLC and to meet our other ethical responsibilities in accordance with the relevant ethical requirements relating to our audits. We believe that
the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion.
 
Responsibilities of Management for the Financial Statements
 
Management is responsible for the preparation and fair presentation of the special purpose carve-out financial statements in accordance with accounting principles generally
accepted in the United States of America, and for the design, implementation, and maintenance of internal control relevant to the preparation and fair presentation of special
purpose carve-out financial statements that are free from material misstatement, whether due to fraud or error.
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In preparing the special purpose carve-out financial statements, management is required to evaluate whether there are conditions or events, considered in the aggregate, that
raise substantial doubt about Bitcoin Mining Operations of Bald Eagle Mining, LLC’s ability to continue as a going concern within one year after the date that the special
purpose carve-out financial statements are available to be issued.
 
Auditors’ Responsibilities for the Audit of the Financial Statements
 
Our objectives are to obtain reasonable assurance about whether the special purpose carve-out financial statements as a whole are free from material misstatement, whether due
to fraud or error, and to issue an auditors’ report that includes our opinion. Reasonable assurance is a high level of assurance but is not absolute assurance and therefore is not a
guarantee that an audit conducted in accordance with GAAS will always detect a material misstatement when it exists. The risk of not detecting a material misstatement
resulting from fraud is higher than for one resulting from error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the override of internal
control. Misstatements are considered material if there is a substantial likelihood that, individually or in the aggregate, they would influence the judgment made by a reasonable
user based on the special purpose carve-out financial statements.
 
In performing an audit in accordance with GAAS, we:
 
● Exercise professional judgment and maintain professional skepticism throughout the audit.
● Identify and assess the risks of material misstatement of the special purpose carve-out financial statements, whether due to fraud or error, and design and perform audit

procedures responsive to those risks. Such procedures include examining, on a test basis, evidence regarding the amounts and disclosures in the special purpose carve-out
financial statements.

● Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are appropriate in the circumstances, but not for the purpose of
expressing an opinion on the effectiveness of Bitcoin Mining Operations of Bald Eagle Mining, LLC’s internal control. Accordingly, no such opinion is expressed.

● Evaluate the appropriateness of accounting policies used and the reasonableness of significant accounting estimates made by management, as well as evaluate the overall
presentation of the special purpose carve-out financial statements.

● Conclude whether, in our judgment, there are conditions or events, considered in the aggregate, that raise substantial doubt about Bitcoin Mining Operations of Bald Eagle
Mining, LLC’s ability to continue as a going concern for a reasonable period of time.

 
We are required to communicate with those charged with governance regarding, among other matters, the planned scope and timing of the audit, significant audit findings, and
certain internal control related matters that we identified during the audit.
 
/s/ CBIZ CPAs P.C.
 
Costa Mesa, CA
April 7, 2025
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BITCOIN MINING OPERATIONS OF BALD EAGLE MINING, LLC
(A CARVE-OUT OF BALD EAGLE MINING, LLC)

BALANCE SHEETS
 

    December 31,  
    2024     2023  

ASSETS              
CURRENT ASSETS:              

Cash     23,473      57,889 
Trade and other receivables     4,942      14,928 
Digital assets     251,106      224,550 
Receivable from sale of fixed assets     -      400,020 

Total current assets     279,521      697,387 
FIXED ASSETS:              

Vehicles & equipment     123,550      123,550 
Computers & servers     5,302,425      5,302,425 
Containers     688,443      644,803 
Generators     3,358,974      3,358,974 
Transformers     296,936      296,936 
Accumulated Depreciation     (5,600,664)     (4,357,804)

Net fixed assets     4,169,664      5,368,885 
TOTAL ASSETS     4,449,186      6,066,272 

               
LIABILITIES AND INVESTED EQUITY              

               
CURRENT LIABILITIES:              

Accrued expenses     66,360      65,756 
Credit cards payable     4,382      - 

Total current liabilities     70,742      65,756 
INVESTED EQUITY:              

Total invested equity     4,378,444      6,000,517 
TOTAL LIABILITIES AND INVESTED EQUITY     4,449,186      6,066,272 

 
The accompanying notes are an integral part of these financial statements
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BITCOIN MINING OPERATIONS OF BALD EAGLE MINING, LLC
(A CARVE-OUT OF BALD EAGLE MINING, LLC)

STATEMENTS OF OPERATIONS
 

    For the year ended December 31,  
    2024     2023  
REVENUE:              

Bitcoin mining revenue     1,742,218      2,253,668 
               
OPERATING EXPENSES:              

Cost of revenue, excluding depreciation     1,005,187      1,102,072 
General & administrative     54,518      240,184 
Realized gain on digital assets     (500,889)     (2,564,143)
Unrealized gain on digital assets     (12,405)     (405,729)
Depreciation     1,242,861      1,241,406 

Total operating expenses     1,789,272      (386,210)
Total operating (loss) income     (47,053)     2,639,878 

OTHER INCOME (EXPENSE):              
Gain (loss) on fixed asset sales     49,980      (136,043)
Interest income     -      1,854 

Total other income (expense)     49,980      (134,190)
Net income     2,927      2,505,689 

 
The accompanying notes are an integral part of these financial statements
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BITCOIN MINING OPERATIONS OF BALD EAGLE MINING, LLC
(A CARVE-OUT OF BALD EAGLE MINING, LLC)

STATEMENTS OF INVESTED EQUITY
For the years ended December 31, 2024 and 2023

 
    Total Invested Equity  
       
Balances at January 1, 2023     8,303,801 

Net income     2,505,689 
Net Contributions (Distributions) from Bald Eagle Mining, LLC     (4,808,972)

Balances at December 31, 2023     6,000,517 
Net income     2,927 
Net Contributions (Distributions) from Bald Eagle Mining, LLC     (1,625,000)

Balances at December 31, 2024     4,378,444 
 

The accompanying notes are an integral part of these financial statements
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BITCOIN MINING OPERATIONS OF BALD EAGLE MINING, LLC
(A CARVE-OUT OF BALD EAGLE MINING, LLC)

STATEMENTS OF CASH FLOWS
 

    For the year ended December 31,  
    2024     2023  
Cash Flows from Operating Activities:              

Net income     2,927      2,505,689 
Adjustment to reconcile net income to net cash used in operating activities:              

Depreciation     1,242,861      1,241,406 
(Gain) loss on sale of fixed assets     (49,980)     136,043 
Bitcoin mining revenue     (1,742,218)     (2,253,668)
Realized gain (loss) on digital assets     (500,889)     (2,564,143)
Unrealized gain (loss) on digital assets     (12,405)     (405,729)

Changes in operating assets and liabilities:              
Trade and other receivables     6,679      (6,679)
Accrued expenses     604      (50,973)
Credit cards payable     -      (6,667)

Net cash used in operating activities     (1,052,421)     (1,404,722)
               
Cash Flows from Investing Activities:              

Purchases of property and equipment     (43,640)     - 
Proceeds from sale of digital assets     2,232,263      6,196,606 
Proceeds from sale of property and equipment     450,000      49,980 

Net cash provided by investing activities     2,638,623      6,246,586 
               
Cash Flows from Financing Activities              

Member contributions     525,000      2,972,282 
Member distributions     (2,150,000)     (7,781,255)

Net cash used in financing activities     (1,625,000)     (4,808,972)
Net change in cash     (38,799)     32,892 
Cash - beginning balance     57,889      24,998 

Cash - ending balance     19,091      57,889 
               
Supplemental information:              

Cash paid for interest     -      - 
Cash paid for taxes     -      - 

Non-cash transactions:              
Receivable from sale of fixed assets     (400,000)     400,000 

 
The accompanying notes are an integral part of these financial statements
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BITCOIN MINING OPERATIONS OF BALD EAGLE MINING, LLC
(A CARVE-OUT OF BALD EAGLE MINING, LLC)
NOTES TO FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2024 AND 2023
 
Note 1 - Nature of Business
 
Bald Eagle Mining, LLC (“Bald Eagle”) was formed as a limited liability company in the State of Ohio on July 29, 2021. Bald Eagle Mining, LLC operates in the industry of
sustainable bitcoin mining. Its facilities are powered by sustainable energy to operate its bitcoin mining computers.
 
Note 2 - Summary of Significant Accounting Policies
 
Basis of Presentation
 
The accompanying special purpose carve-out financial statements are presented in accordance with accounting principles generally accepted in the United States of America
(“GAAP”). The bitcoin mining operations of Bald Eagle is an integrated business that operates in a single business segment and is not a stand-alone entity. The financial
statements of the bitcoin mining operations reflect the assets, liabilities, revenue and expenses directly attributable to the bitcoin mining operations, as well as allocations of
assets, liabilities, revenue and expenses deemed reasonable by management, to present the financial position, results of operations, changes in invested equity and cash flows of
the bitcoin mining operations on a stand-alone basis. They exclude certain cryptocurrency trading accounts that were owned by Bald Eagle but not used in its bitcoin mining
operations. The allocation methodologies have been described within the notes to the financial statements where appropriate, and management considers the allocations to be
reasonable. The financial information included herein may not necessarily reflect the financial position, results of operations, changes in invested equity and cash flows of the
bitcoin mining operations in the future or what they would have been had the bitcoin mining operations been a separate, stand-alone entity during the periods presented. Within
these financial statements, “we”, “us”, “our” and “Company” refers to the bitcoin mining operations.
 
Since the bitcoin mining operations represented 100% of the operating activities of Bald Eagle, the historical costs and expenses reflected in the carve-out financial statements
represent all of the costs and operating expenses of Bald Eagle. The only transactions not reflected in the carve-out financial statements are certain cash contributions from its
members, digital asset purchases made with those contributions, sales of those digital assets, and distributions of the resulting proceeds back to the members.
 
Use of Estimates
 
The preparation of financial statements in conformity with US GAAP requires management to make estimates and assumptions that that affect the amounts of assets and
liabilities and disclosure of contingent asset and liabilities at the date of the financial statements and reported amounts of expenses during the reporting period. Actual results
could vary from these estimates. On an ongoing basis, management reviews estimates based upon information that is currently available. Changes in facts and circumstances
may result in revised estimates, and any adjustment could be significant.
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Cash
 
The Company’s cash consists of cash maintained in checking and interest-bearing accounts. The Company accounts for financial instruments with original maturities of three
months or less at the date of purchase as cash equivalents.
 
Digital assets
 
Bitcoin awarded to the Company through its mining activities are accounted for in connection with the Company’s revenue recognition policy. Bitcoin was the only material
digital asset included in the Company’s bitcoin mining operations as of December 31, 2024 and 2023.
 
Digital assets are classified on the Company’s balance sheet as a current asset due to the Company’s ability to sell it in a highly liquid marketplace and its intent to liquidate a
portion of its bitcoin to support operations as needed, and within a year from the balance sheet date. The Company has early-adopted ASU 2023-08 – Intangibles – Goodwill
and Other – Crypto Assets (Subtopic 350-60), Accounting for and Disclosure of Crypto Assets and accordingly remeasures its digital asset holdings at fair value at each balance
sheet date with changes recognized in operating expenses in the statements of operations. The Company tracks its cost basis of digital assets in accordance with the first-in-first-
out (“FIFO”) method of accounting.
 
Sales of bitcoin are typically included within the investing activities on the statement of cash flows since the Company’s bitcoin holdings are typically not sold nearly
immediately after being earned. The Company will monitor its cash needs and sell bitcoin in the future to fund its cash expenditures as needed.
 
Fixed Assets
 
Fixed assets are initially recognized at acquisition cost or manufacturing cost, including any costs directly attributable to bringing the assets to the location and condition
necessary for them to be capable of operating in the manner intended by the Company’s management. Property, plant and equipment are subsequently measured at cost less
accumulated depreciation and impairment losses. The Company treats the entirety of its bitcoin mining operations as a single asset group. When events or circumstances
indicate that the carrying value of the assets group may not be recoverable, the Company evaluates whether the estimated future undiscounted cash flows associated with the
asset group is less than its carrying value, and if so records impairment equal to the difference between the fair value and carrying value of the asset group.
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Depreciation is recognized on a straight-line basis to write down the cost less estimated residual value of computer equipment and furniture and fixtures. The following useful
lives are applied:
 
    Life (Years)  
Vehicles & equipment   5  
Computers & servers   5  
Containers   15  
Generators   8  
Transformers   5  
 
Gains or losses arising on the disposal of property, plant and equipment are determined as the difference between the disposal proceeds and the carrying amount of the assets
and are recognized in profit or loss within other income or other expenses.
 
Recently issued accounting pronouncements
 
The Company continually assesses any new accounting pronouncements to determine their applicability. When it is determined that a new accounting pronouncement affects
the Company’s financial reporting, the Company evaluates the consequences of the change to its financial statements and assures that there are proper controls in place to
ascertain that the Company’s financial statements properly reflect the change.
 
In December 2023, the FASB issued ASU No. 2023-09, Income Taxes (Topic 740): Improvements to Income Tax Disclosures, to address investor requests for more transparency
about income tax information by requiring improvements to income tax disclosures, including, (i) consistent categories and greater disaggregation of information in the rate
reconciliation, and (ii) income taxes paid disaggregated by jurisdiction. Additional amendments in this Update improve the effectiveness and comparability of disclosures by, (i)
adding disclosures of pretax income (or loss) and income tax expense (or benefit), and (ii) removing disclosures that no longer are considered cost beneficial or relevant. The
amendments in this update should be applied prospectively (retrospective application is permitted) and are effective for annual periods beginning after December 15, 2024, with
early adoption permitted. Management is currently evaluating the impact that the amendments in this update will have on the Company’s financial statement disclosures.
 
In November 2024, the FASB issued ASU No. 2024-03, Income Statement—Reporting Comprehensive Income—Expense Disaggregation Disclosures (Subtopic 220-40):
Disaggregation of Income Statement Expenses, to address investor requests for more detailed information about certain types of reported costs and expenses. The amendments
in this update require disclosure, in the notes to financial statements, at each interim and annual reporting period an entity: 1) disclose the amounts of (a) purchases of inventory,
(b) employee compensation, (c) depreciation, and (d) intangible asset amortization included in each expense caption presented on the face of the income statement within
continuing operations; 2) include certain amounts that are already required to be disclosed under current GAAP in the same disclosure as the other disaggregation requirements;
3) disclose a qualitative description of the amounts remaining that are not separately disaggregated quantitatively; and 4) disclose the total amount of selling expenses and, in
annual reporting periods, an entity’s definition of selling expenses. The amendments in this update should be applied either prospectively or retrospectively, and are effective
for annual periods beginning after December 15, 2026, and interim periods beginning after December 15, 2027,with early adoption permitted. Management is currently
evaluating the impact that the amendments in this update will have on the Company’s financial statement disclosures.
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Recently adopted accounting pronouncements
 
In December 2023, the FASB issued ASU 2023-08, Intangibles - Goodwill and Other - Crypto Assets (Subtopic 350-60): Accounting for Disclosure of Crypto Assets, which
establishes accounting guidance for crypto assets meeting certain criteria. Bitcoin meets these criteria. The amendments require crypto assets meeting the criteria to be
recognized at fair value with changes recognized in net income for each reporting period. Upon adoption, a cumulative effect adjustment is made to the opening balance of
retained earnings as of the annual reporting period of adoption. ASU 2023-08 is effective for fiscal years beginning after December 15, 2024, including interim periods within
those fiscal years. Early adoption is permitted. The Company elected to early adopt ASU 2023-08 as of the beginning of the year ended December 31, 2023.
 
Note 3 - Revenue Recognition
 
The Company recognizes revenue in accordance with ASC 606. The core principle of the revenue standard is that an entity should recognize revenue to depict the transfer of
promised goods or services to customers in an amount that reflects the consideration to which the Company expects to be entitled in exchange for those goods or services. The
following five steps are applied to achieve that core principle:
 
  ● Step 1: Identify the contract with the customer;
     
  ● Step 2: Identify the performance obligations in the contract;
     
  ● Step 3: Determine the transaction price;
     
  ● Step 4: Allocate the transaction price to the performance obligations in the contract; and
     
  ● Step 5: Recognize revenue when the Company satisfies a performance obligation.
 
In order to identify the performance obligations in a contract with a customer, an entity must assess the promised goods or services in the contract and identify each promised
good or service that is distinct. A performance obligation meets ASC 606’s definition of a “distinct” good or service (or bundle of goods or services) if both of the following
criteria are met:
 
The customer can benefit from the good or service either on its own or together with other resources that are readily available to the customer (i.e., the good or service is
capable of being distinct); and
 
The entity’s promise to transfer the good or service to the customer is separately identifiable from other promises in the contract (i.e., the promise to transfer the good or service
is distinct within the context of the contract).
 
If a good or service is not distinct, the good or service is combined with other promised goods or services until a bundle of goods or services is identified that is distinct.
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The transaction price is the amount of consideration to which an entity expects to be entitled in exchange for transferring promised goods or services to a customer. The
consideration promised in a contract with a customer may include fixed amounts, variable amounts, or both. When determining the transaction price, an entity must consider the
effects of all of the following:
 
  ● Variable consideration
     
  ● Constraining estimates of variable consideration
     
  ● The existence of a significant financing component in the contract
     
  ● Noncash consideration
     
  ● Consideration payable to a customer
 
Variable consideration is included in the transaction price only to the extent that it is probable that a significant reversal in the amount of cumulative revenue recognized under
the accounting contract will not occur when the uncertainty associated with the variable consideration is subsequently resolved.
 
The transaction price is allocated to each performance obligation on a relative standalone selling price basis.
 
The transaction price allocated to each performance obligation is recognized when that performance obligation is satisfied, at a point in time or over time, as appropriate.
 
All of the Company’s revenues represents proceeds received from participating in a third-party operated bitcoin mining pool. When the Company is a participant in a third-
party operated mining pool, the Company provides a service to perform hash calculations to the third-party pool operators.
 
The Company is entitled to non-cash compensation in the form of bitcoin based on the pool operator’s payout model, which is the Full-Pay-Per-Share (“FPPS”) model, under
which the pool pays out block rewards and transaction fees, less mining pool fees. The Company is entitled to such non-cash consideration even if a block is not successfully
validated by the mining pool operators.
 
The Company considers the third-party mining pool operator to be its customer under ASC 606. Contract inception and the Company’s enforceable right to consideration
begins when the Company commences providing hash calculation services to the mining pool operators. Each party to the contract has the unilateral right to terminate the
contract within 24 hours’ notice without any compensation to the other party for such termination. As such, the duration of a contract is less than a day and may be continuously
renewed multiple times throughout the day. The implied renewal option is not a material right because there are no upfront or incremental fees in the initial contract and the
terms, conditions, and compensation amount for the renewal options are at the then market rates.
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The Company’s sole performance obligation is to provide hash calculations to the third-party pool operators. Accordingly, the entire of the transaction price is allocated to such
performance obligation. The Company measures the non-cash consideration (bitcoin) it receives is based on the simple average daily spot rate of bitcoin determined using the
Company’s primary trading platform for bitcoin on the day of contract inception. The Company recognizes non-cash consideration on the same day that control of the
contracted service is transferred to the pool operator, which is the same day as the contract inception.
 
The Company evaluates and accounts for its digital assets in accordance with ASU 2023-08, Intangibles—Goodwill and Other—Crypto Assets (Subtopic 350-60), the Company
measures digital assets at fair value with changes recognized in operating expenses. The Company applies the first-in-first-out method of accounting to its digital assets and
tracks the cost basis of the crypto asset by wallet.
 
Note 4 -Digital assets
 
The following table presents information about the Company’s bitcoin holdings. Other digital assets held by the Company are considered immaterial.
 
Bitcoin   Quantity     Amounts  
Balance as of December 31, 2022     72.4    $ 1,197,232 

Revenue recognized from Bitcoin mined     80.9      2,253,668 
Proceeds from sale of Bitcoin     (148.2)     (6,196,606)
Realized gain from sale of Bitcoin     -      2,564,143 
Change in fair value of Bitcoin     -      398,753 

Balance as of December 31, 2023     5.1      217,190 
Revenue recognized from Bitcoin mined     28.2      1,742,218 
Proceeds from sale of Bitcoin     (30.8)     (2,232,263)
Realized gain from sale of Bitcoin     -      500,889 
Change in fair value of Bitcoin     -      10,505 

Balance as of December 31, 2024     2.5    $ 238,539 
 
Bitcoin is treated as being sold on a FIFO basis. During the years ended December 31, 2024 and 2023, gains of approximately $0.5 million and $2.6, respectively, were
recognized on all sales of Bitcoin and are included in Realized gain on sale of digital assets on the Company’s statements of operations.
 

12



 
 
Note 5 - Property and Equipment
 
Property and equipment consists of the following:
 
    2024     2023  
Vehicles & equipment   $ 123,550    $ 123,550 
Computers & servers     5,302,425      5,302,425 
Containers     688,443      644,803 
Generators     3,358,974      3,358,974 
Transformers     296,936      296,936 

Total cost of property and equipment     9,770,329      9,726,689 
Less accumulated depreciation     (5,600,664)     (4,357,804)
      4,169,664      5,368,885 
 
Depreciation expense related to property and equipment totaled approximately $1.2 million for each of the years ended December 31, 2024 and 2023.
 
Note 7 – Commitments and Contingencies
 
Bald Eagle and the Company are subject to various legal actions that arise in the normal course of business. In the opinion of the Company’s management, there are no material
legal actions pending or threatened which will have a material adverse effect on the Company’s financial position.
 
Note 8 - Income Taxes
 
No provision for federal income taxes has been recorded because Bald Eagle is taxed as a partnership and as such, its members are responsible for the tax on their allocated
share of the taxable income or loss and are entitled to any available tax credits on their income tax returns. Accordingly, there is no income tax provision of Bald Eagle
allocable to the bitcoin mining operations. On November 2, 2015, the Bipartisan Budget Act of 2015 was signed into law. Among other things, the act made significant changes
to the rules for partnership audits and adjustments for taxable years beginning after January 1, 2018. Under these new rules, the partnership may pay the tax, interest and
penalties resulting from adjustments in the event of an IRS examination. Certain qualifying partnerships may make an election to opt-out of these new rules and a “push-out”
election may also be made to push such adjustments directly to the partners. Bald Eagle is ineligible to make the election to opt-out of these new audit rules and has not yet
made a determination whether any push-out election will be made. These rules were enacted as an administrative convenience for the IRS. Any liability continues to be
attributable to the partners and not the partnership. Therefore, management determined that there was no significant impact to its financial statements as a result of this act.
 
Note 9 - Subsequent Events
 
On January 17, 2025, Bald Eagle sold substantially all of the assets of its bitcoin mining operations to AgriFORCE Growing Systems, Ltd. for $3,550,000 in cash.
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Exhibit 99.2

 
UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

 
The following unaudited pro forma condensed combined financial information is based upon the historical financial statements of AgriFORCE Growing Systems Ltd.
(“AgriFORCE”) after giving effect to the January 17, 2025 acquisition of the Bitcoin mining operations of Bald Eagle Mining, LLC (“Bald Eagle”). The Company paid total
consideration of $4,765,000 for assets comprising a five MW Bitcoin mining facility (on two sites) in Columbiana County Ohio (the “Facility”) from Bald Eagle Mining, LLC.
The assets purchased consist of following assets, inter alia: Nine hundred (900) S-19 J Pro BITMAIN Antminers, transformers necessary to operate the Facility, five (5) custom
40 ft Crypto Canman housing containers including 5 power distribution boxes, one Caterpillar trailer mounted standby generator, one Doosan trailer mounted generator set,
eight shipping containers and five 1 MW natural gas generator power plants. The Company also received assignment of power purchase agreements to purchase gas at $0.04
per kWh and access leases to the realty underlying the Facility.
 
The unaudited pro forma condensed combined financial information also gives effect to the transactions undertaken to finance the acquisition of Bald Eagle.
 
The unaudited pro forma condensed combined balance sheet as of December 31, 2024, combines amounts derived from the historical balance sheets of AgriFORCE and Bald
Eagle, giving effect to the acquisition of Bald Eagle as if it had been completed on December 31, 2024.
 
The unaudited pro forma condensed combined statement of operations for the year ended December 31, 2024 gives effect to the acquisition of Bald Eagle and the financing
transactions as if they had each occurred on January 1, 2024, by combining amounts derived from AgriFORCE’s consolidated statement of operations for the year ended
December 31, 2024, with amounts derived from Bald Eagle’s audited statement of operations for the year ended December 31, 2024.
 
The following unaudited pro forma condensed combined financial information and related notes present amounts derived from the historical financial information of
AgriFORCE and Bald Eagle adjusted to give pro forma effect to events that are (1) directly attributable to the acquisitions, (2) factually supportable, and (3) with respect to the
unaudited pro forma condensed combined statements of operations, expected to have a continuing impact on the combined results. These unaudited pro forma condensed
combined financial statements should be read in conjunction with the historical consolidated financial statements and related notes contained in the annual, quarterly and other
reports filed by AgriFORCE with the Securities and Exchange Commission.
 
The pro forma information presented is for illustrative purposes only and is not necessarily indicative of the financial position or results of operations that would have been
realized if the acquisitions had been completed on the dates indicated, nor is it indicative of future operating results or financial position. The pro forma adjustments represent
AgriFORCE’s management’s best estimate and are based upon currently available information and certain assumptions that AgriFORCE believes are reasonable under the
circumstances. The final valuation may materially change the allocation of the purchase consideration, which could materially affect the fair values assigned to the assets and
liabilities and could result in a material change to the unaudited pro forma condensed combined financial information. Refer to footnote 1 to the unaudited pro forma condensed
combined financial information for more information on the basis of preparation.
 

 



 
 

UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET
AS OF DECEMBER 31, 2024

(In US dollars)
 

   
AgriFORCE

Historical    
Bald Eagle
Historical    

Pre-
Acquisition

Adjustments     

Net Assets
Acquired
of Bald
Eagle    

Transaction
Accounting

Adjustments     
Combined
Pro Forma  

ASSETS                                              
                                               
Current                                              

Cash and cash equivalents   $ 489,868    $ 23,474    $ (23,474)   3(g) $ -    $ 1,945,000    3(a) $ 2,434,868 
Digital assets     26,282      251,106      (251,106)   3(g)   -      -        26,282 
Other receivable     115,520      4,942      (4,942)   3(g)   -      -        115,520 
Deposits receivable     73,849      -      -        -      -        73,849 
Inventories     42,443      -      -        -      -        42,443 
Prepaid expenses and other current assets     559,271      -      -        -      -        559,271 

Total current assets     1,307,233      279,522      (279,522)       -      1,945,000        3,252,233 
                                               
Non-Current                                              

Property, plant and equipment, net     808,895      4,169,664      -        4,169,664      (531,894)   3(h)   4,446,665 
Goodwill     294,941      -      -        -      1,127,230    3(c)   1,422,171 
Intangible assets     8,307,690      -      -        -      -        8,307,690 
Lease deposit     45,224      -      -        -      -        45,224 

TOTAL ASSETS   $ 10,763,983    $ 4,449,186    $ (279,522)     $ 4,169,664    $ 2,540,336      $ 17,473,983 
                                               
LIABILITIES                                              
Current                                              

Accounts payable and accrued liabilities   $ 2,583,295    $ 70,742    $ (70,742)   3(g) $ -    $ -      $ 2,583,295 
Derivative liabilities     293,761      -      -        -               293,761 
Debentures     1,443,209      -      -        -      779,600    3(b)   2,222,809 

Total current liabilities     4,320,265      70,742      (70,742)       -      779,600        5,099,865 
                                               
Non-Current                                              

Derivative liabilities     191,902      -      -        -      5,930,400    3(b)   6,122,302 
Other liabilities     98,864      -      -        -      -        98,864 
Long-term debt     41,699      -      -        -      -        41,699 

Total liabilities     4,652,730      70,742      (70,742)       -      6,710,000        11,362,730 
                                               
EQUITY                                              

Common shares, no par value per share - unlimited
shares authorized;     65,042,657      -      -        -      -        65,042,657 
Additional paid-in-capital     2,964,795      -      -        -      -        2,964,795 
Accumulated deficit     (60,782,119)                                     (60,782,119)
Total invested equity     -      4,378,444      (208,780)   3(g)   4,169,664      (4,169,664)   3(f)   - 
Accumulated other comprehensive income     (1,158,294)     -      -               -        (1,158,294)
Obligation to issue shares     44,214      -      -               -        44,214 

TOTAL EQUITY     6,111,253      4,378,444      (208,780)       4,169,664      (4,169,664)       6,111,253 
TOTAL LIABILITIES AND EQUITY   $ 10,763,983    $ 4,449,186    $ (279,522)     $ 4,169,664    $ 2,540,336      $ 17,473,983 

 
See accompanying notes.
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UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
FOR THE YEAR ENDED DECEMBER 31, 2024

(In US dollars)
 

   
AgriFORCE

Historical    
Bald Eagle
Historical    

Pro Forma
Adjustments    

Combined Pro
Forma  

                         
Revenue                            

Revenue   $ 67,887    $ 1,742,218    $ -    $ 1,810,105 
                             
OPERATING EXPENSES                            

Cost of revenue, excluding deprecation     89,115      1,005,187      -      1,094,302 
Selling, general and administrative expense     -      54,518      -      54,518 
Wages and salaries     2,300,904      -      -      2,300,904 
Consulting     423,500      -      -      423,500 
Professional fees     655,031      -      -      655,031 
Office and administrative     669,310      -      -      669,310 
Investor and public relations     273,492      -      -      273,492 
Research and development     211,354      -      -      211,354 
Share based compensation     387,090      -      -      387,090 
Lease expense     60,224      -      -      60,224 
Travel and entertainment     67,867      -      -      67,867 
Shareholder and regulatory     165,779      -      -      165,779 
Sales and marketing     141,638      -      -      141,638 
Depreciation     667,061      1,242,861      (856,364) 3(i)   1,053,558 
Repairs and maintenance     20,610      -      -      20,610 
Write-off of inventory     38,470      -      -      38,470 
Write-off of deposit     50,000      -      -      50,000 
Legal settlement     111,196      -      -      111,196 
Intangible asset impairment     4,137,271      -      -      4,137,271 
Realized (gain) loss on digital assets     -      (500,889)     -      (500,889)
Unrealized (gain) loss on digital assets     -      (12,405)     -      (12,405)

TOTAL OPERATING EXPENSES     10,469,912      1,789,272      (856,364)     11,402,820 
                             
INCOME (LOSS) FROM OPERATIONS     (10,402,025)     (47,054)     856,364      (9,592,715)
                             
OTHER (INCOME) EXPENSE                            

Other income, net     (29,319)     -      -      (29,319)
Foreign exchange gain     (204,218)     -      -      (204,218)
Loss (gain) on sale of fixed assets     -      (49,980)     -      (49,980)
Accretion of interest on debentures     2,978,722      -      3,818,598  3(d)   6,797,320 
Change in fair value of derivative liabilities     (1,392,530)     -      (4,257,310) 3(e)   (5,649,840)
Loss on debt extinguishment     2,805,306      -      -      2,805,306 
Loss (gain) on extinguishment of warrant liability     (14,769)     -      -      (14,769)
Change in fair value of long-term investment     97,488      -      -      97,488 
Loss (gain) on conversion of convertible debt     1,627,858      -      -      1,627,858 
Other loss     4,252      -      -      4,252 

NET (LOSS) INCOME     (16,274,815)     2,926      1,295,076      (14,976,813)
                             
Other comprehensive income (loss)                            
Foreign currency translation     (831,698)     -      -      (831,698)
COMPREHENSIVE INCOME (LOSS) ATTRIBUTED TO COMMON
SHAREHOLDERS   $ (17,106,513)   $ 2,926    $ 1,295,076    $ (15,808,511)
                             

Earnings per share:                            
Basic   $ (22.81)                 $ (20.99)
Diluted   $ (28.84)                 $ (25.65)

                             
Weighted average number of common shares outstanding                            

Basic     713,627                    713,627 
Diluted     407,311                    407,311 
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NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION
 

1. Basis of Presentation
 
The unaudited pro forma condensed combined financial information was prepared using the acquisition method of accounting in accordance with Financial Accounting
Standards Board Accounting Standards Codification (“ASC”) Topic 805, Business Combinations, with AgriFORCE being the accounting acquirer, and uses the fair value
concepts defined in ASC Topic 820, Fair Value Measurement, and was based on amounts derived from the historical consolidated financial statements of AgriFORCE and
historical special purpose carve-out financial statements of Bald Eagle.
 
Under ASC Topic 805, all the assets acquired and liabilities assumed in a business combination are recognized at their assumed acquisition-date fair value, while acquisition-
related costs and restructuring costs associated with the business combination are expensed as incurred. The excess of the acquisition consideration over the fair value of assets
acquired and liabilities assumed, if any, is allocated to goodwill.
 
The allocation of the purchase consideration depends upon certain estimates and assumptions, all of which are preliminary. The allocation of the purchase consideration has
been made for the purpose of developing the unaudited pro forma condensed combined financial information. Fair value of Bald Eagle’s identifiable intangible assets and the
estimated amortization periods are based primarily on preliminary information and assumptions likely will change, as AgriFORCE completes a valuation of Bald Eagle’s
identifiable assets.
 
A final determination of fair values of assets acquired and liabilities assumed could differ materially from the preliminary allocation of purchase consideration. This final
valuation will be based on the actual net tangible and intangible assets of the business acquired existing as of the closing date. The final valuation may materially change the
allocation of purchase consideration, which could materially affect the fair values assigned to the assets and liabilities and could result in a material change to the unaudited pro
forma condensed combined financial information.
 
The pro forma adjustments represent AgriFORCE management’s best estimate and are based upon currently available information and certain assumptions that AgriFORCE
believes are reasonable under the circumstances. AgriFORCE is not aware of any material transactions between AgriFORCE and Bald Eagle during the periods presented;
hence adjustments have not been reflected in the unaudited pro forma condensed combined financial information for any such transaction.
 
After consummation of the combination with Bald Eagle, AgriFORCE is performing a comprehensive review of Bald Eagle’s accounting policies. As a result of the review,
AgriFORCE may identify differences between the accounting policies of the two companies which, when conformed, could have a material impact on the combined financial
statements. Based on its initial analysis, AgriFORCE is not aware of any differences that would have a material impact on the combined financial statements.
 
2. Financing Transactions
 
On January 17, 2025, the Company signed an asset purchase agreement to acquire certain assets of Bald Eagle Mining LLC (“Bald Eagle”) for $3.55 million. The assets consist
of following assets, inter alia: Nine hundred (900) S-19 J Pro BITMAIN Antminers, transformers necessary to operate the Facility, five (5) custom 40 ft Crypto Canman
housing containers including 5 power distribution boxes, one Caterpillar trailer mounted standby generator, one Doosan trailer mounted generator set, eight shipping containers
and five 1 MW natural gas generator power plants (the “Bald Eagle Assets”) . The Company also paid $1.22 million for the option to acquire the Bald Eagle Assets.
 
On December 31, 2024, the Company executed the definitive agreement (the “Agreement”) with accredited institutional investors (the “Investors”) for convertible debentures.
On January 16, 2025, the Investors purchased tranches for $7,700,000 of principal debentures with a 10% original issue discount (the “Debentures”) for gross proceeds of
$7,000,000. The interest rates on the Debentures are 5% for the first 12 months, and the Company may extend the Debentures’ term by six months by paying a sum equal to six
months of interest at 8% per annum. The Debenture may be extended by six months at the election of the Company by paying a sum equal to six months interest on the
principal amount outstanding at the end of the 12th month, at the rate of 8% per annum. The Debentures are convertible into common shares at $2.62. In addition, the Investors
received 1,910,306 warrants at a strike price of $2.882, which expire on June, 2027 (the “Debenture Warrants”). The Debenture Warrants and Debentures each have down
round provisions whereby the conversion and strike prices will be adjusted downward if the Company issues equity instruments at lower prices. The Debenture Warrants strike
price and the Debenture conversion price will be adjusted down to the effective conversion price of the issued equity instruments. Due to the currency of these features being
different from the Company’s functional currency the Debenture Warrants and Debentures’ convertible features were classified as derivative liabilities. The transaction costs
incurred in relation to the Debentures were $290,000.
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3. Pro Forma Adjustments Related to the Acquisition
 
The total estimated consideration as shown in the table below is allocated to Bald Eagle tangible and intangible assets and liabilities based on their preliminary estimated fair
values as of the pro forma acquisition date:
 
Consideration:      
Cash paid to Bald Eagle   $ 3,550,000 
Cash paid for asset purchase option     1,215,000 
        
Total purchase consideration   $ 4,765,000 
 
Preliminary allocation of consideration:     
Fair value of Bald Eagle net assets as of the pro forma acquisition date   $ 3,637,770(h)
Goodwill   $ 1,127,230(c)
 
This preliminary purchase price allocation has been used to prepare the transaction accounting adjustments in the pro forma balance sheet and income statement. The final
purchase price allocation will be determined when the Company has completed the detailed valuations and necessary calculations as described in more detail in the explanatory
notes below. The final allocation is expected to be completed when the Company files its report on Form 10-Q for the quarter ended March 31, 2025, and could differ materially
from the preliminary allocation used in the transaction accounting adjustments. The final allocation may include (1) changes in fair values of property, plant and equipment; (2)
changes in allocations to intangible assets and goodwill; and (3) other changes to assets
 
(a) Represents additional net cash received from financing for the Bald Eagle acquisition minus the total consideration of $4,765,000 paid for the acquisition of the Bald Eagle

assets.
(b) Represents debt financing (Note 2) obtained to complete Bald Eagle transaction.
(c) Represents the estimated value of goodwill recorded in conjunction with the Bald Eagle acquisition.
(d) Represents the accretion interest of the convertible debentures issued to finance the Bald Eagle acquisition (Note 2).
(e) Represents the change in fair value of the conversion feature derivative liabilities and warrant derivative liabilities issued to finance the Bald Eagle acquisition (Note 2).
(f) Amount represents the elimination of the historical equity of Bald Eagle.
(g) Amount represents assets and liabilities not acquired or assumed from Bald Eagle Acquisition.
(h) Represents adjustment to arrive at the fair value of assets acquired from the Bald Eagle Acquisition.
(i) To adjust depreciation of assets acquired from the Bald Eagle Acquisition based on the fair values as at the acquisition date
 
4. Reclassification Adjustments
 
Certain reclassifications have been made to the historical presentation of Bald Eagle’s financial information to conform to the financial statement presentation of AgriFORCE
for purposes of the unaudited pro forma condensed combined financial information.
 
The adjustments represent the reclassification of cost of revenue, excluding deprecation and depreciation from operating expenses to cost of revenue within revenue.
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