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This Form 8-K and other reports filed by Croff Enterprises, Inc. (“Croff” or the "Company") from time-to- time with the Securities and Exchange
Commission (collectively the “Filings”) contain forward-looking statements and information that are based upon beliefs of, and information currently
available to, the Company's management, as well as estimates and assumptions made by the Company's management. When used in the Filings, the words
"anticipate", "believe", "estimate", "expect", "future", "intend", "plan" or the negative of those terms and similar expressions as they relate to the Company or
the Company's management identify forward-looking statements. Such statements reflect the current view of the Company with respect to future events and
are subject to risks, uncertainties, assumptions and other factors relating to the Company's industry, operations and results of operations and any businesses
that may be acquired by the Company.  Should one or more of those 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.

Item 1.01   Entry into a Material Definitive Agreement.

As of June 18, 2008, Croff entered into a Stock Issuance Agreement (the “Agreement”) with Terrace Lane, LLC which increased that entity’s controlling
interest in Croff from 146,000 shares of common stock (approximately 28.3% of Croff’s issued and outstanding shares, excluding treasury shares) to 646,000
shares of common stock (approximately 63.5% of Croff’s issued and outstanding shares, excluding treasury shares).  See Item 3.02 below for additional
information.

Item 3.02   Unregistered Sales of Equity Securities.

Pursuant to the Agreement, the Company privately issued 500,000 shares of its $.10 par value common stock to Terrace Lane, LLC in consideration of that
entity’s efforts through June 17, 2009, to locate for Croff one or more potential merger partner(s) which meet Croff’s specifications.  In the event that Terrace
Lane, LLC has not located a potential merger partner that is acceptable to Croff (in its sole and absolute discretion) by June 17, 2009, 250,000 of the shares
will be automatically cancelled.  Based on the sophistication of Terrace Lane, LLC, its existing controlling interest in Croff, and the nature of the transaction,
the issuance was exempt from registration under the Securities Act of 1933 pursuant to Section 4(2) thereunder.
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