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If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
check the following box and list the Securities Act registration statement number of the earlier effective registration
statement for the same offering. o
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If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering o

If this form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering o

If delivery of the prospectus is expected to be made pursuant to Rule 434, please check the following box.
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CALCULATION OF REGISTRATION FEE

Title Of Each Class Of Securities To
Be Registered

Amount
To Be

Registered

Proposed
Maximum
Offering

Price
Per Share

Proposed
Maximum
Aggregate

Offering Price
Amount Of

Registration Fee

Shares of common stock , par value
$0.001 per share,
issued and outstanding 4,671,573 $ 4.20(1) $ 19,620,607.00 $ 602.35
Total Registration Fee $ 602.35 (2)

_________________

(1) Estimated solely for the purpose of determining the amount of the registration fee, based on the average of
the high and low sale price of the common stock as reported by the OTC Bulletin Board on June 5, 2007 
in accordance with Rule 457(c) under the Securities Act of 1933.

(2) Paid with initial filing.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933, as
amended, or until the registration statement shall become effective on such date as the Commission, acting
pursuant to said Section 8(a), may determine.

ii
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The information in this prospectus is not complete and may be changed. We may not sell these securities until
the registration statement filed with the Securities and Exchange Commission is effective. This prospectus is
not an offer to sell these securities and it is not soliciting an offer to buy these securities in any state where the
offer or sale is not permitted.

Subject to completion, dated __________, 2007

NORTHERN OIL AND GAS, INC.

Prospectus

Northern Oil and Gas, Inc.

4,671,573 shares of common stock

This prospectus relates to the offering by the selling stockholders of Northern Oil and Gas, Inc. of up to 4,671,573
shares of our common stock, par value $0.001 per share. We are registering the offer and sale of the common stock, in
part, to satisfy registration rights we have granted to some of the selling stockholders.

We will not receive any proceeds from the sale of common stock by the selling stockholders.

The selling stockholders have advised us that they will sell the shares of common stock from time to time in the open
market, on the OTC Bulletin Board, in privately negotiated transactions or a combination of these methods, at market
prices prevailing at the time of sale, at prices related to the prevailing market prices, at negotiated prices, or otherwise
as described under the section of this prospectus titled “Plan of Distribution.”

Our common stock is traded on the OTC Bulletin Board under the symbol “NOGS”. On June 5,  2007, the closing bid
price of the common stock was $4.00 per share.

INVESTING IN OUR COMMON STOCK INVOLVES RISKS. BEFORE MAKING ANY INVESTMENT IN OUR
SECURITIES, YOU SHOULD READ AND CAREFULLY CONSIDER RISKS DESCRIBED IN THE RISK
FACTORS BEGINNING ON PAGE 4 OF THIS PROSPECTUS .

You should rely only on the information contained in this prospectus or any prospectus supplement or amendment.
We have nmt authorized anyone to provide you with different information.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

This prospectus is dated                , 2007
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SUMMARY

This summary highlights information contained elsewhere in this prospectus but might not contain all of the
information that is important to you. Before investing in our common stock, you should read the entire prospectus
carefully, including the “Risk Factors” section and our financial statements and the notes thereto included elsewhere
in this prospectus.

For purposes of this prospectus, unless otherwise indicated or the context otherwise requires, all references herein
to “we,” “us,” “our,” and “the Company” refer to Northern Oil and Gas, Inc., a Nevada corporation.

Our Company

Northern Oil and Gas, Inc. is a growth-oriented independent energy company engaged in the acquisition, exploration,
exploitation and development of oil and natural gas properties.

Our business strategy is to identify and exploit resources in and adjacent to existing or indicated producing areas that
can be quickly developed and put in production at low cost, including the acquisition of producing properties with
exploitation and exploration potential. We also intend to take advantage of our expertise in aggressive land acquisition
to develop exploratory projects with extremely attractive growth potential in focus areas and to participate with other
companies in those areas to explore for oil and natural gas using state-of-the-art 3D seismic technology. We believe
our edge lies in our ability to acquire property in the most exciting new plays in a nimble and efficient fashion. We are
focused on low overhead. For example, our officers, who are also major stakeholders, do not currently take salaries.
We believe we are in a position to most efficiently exploit and identify high production oil and gas properties. We will
actively continue to pursue the acquisition of properties that fit our profile.

Recent Developments

Prior to March 20, 2007, our name was “Kentex Petroleum, Inc.” The Company took its present form on March 20,
2007, when Northern Oil and Gas, Inc. (“NOG”), a Nevada corporation engaged in the Company’s current business,
merged with and into our subsidiary, with NOG remaining as the surviving corporation. NOG then merged into us,
and we were the surviving corporation. We then changed our name to Northern Oil and Gas, Inc. The holders of
NOG’s issued and outstanding capital stock before the merger surrendered all of their issued and outstanding capital
stock and received 21,173,013 shares of our common stock, par value of $0.001 per share. Our stockholders before the
merger retained 1,491,110 shares of common stock, approximately 90% of those shares retained by previous
shareholders are subject to 24 month Lock-Up / Leak-Out Agreements discussed below.

Our primary operations are now those formerly operated by Northern Oil and Gas, Inc., as well as other business
activities since March, 2007, as described in this Prospectus.

Corporate Information

Northern Oil and Gas, Inc. was incorporated under the laws of the State of Nevada on February 10, 1983. Our
principal executive offices are located at 130 Lake Street West, Suite 300, Wayzata, Minnesota 55391. The telephone
number at our principal executive offices is (952) 476-9800. Our website address is www.northernoil.com.
Information contained on our website is not deemed part of this prospectus.

The Offering

Common Stock Offered (1) 4,671,573 shares

Edgar Filing: NORTHERN OIL & GAS, INC. - Form SB-2/A

7



Offering Price Market price or privately negotiated prices.

Common Stock Outstanding 22,664,123 shares
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Use of Proceeds We will not receive any proceeds from the sale of the shares
offered by the selling stockholders.

OTC Bulletin Board Symbol NOGS

Risk Factors An investment in our common stock involves a high degree of risk.
You should carefully consider the risk factors set forth under “Risk
Factors” beginning on page 4 and the other information contained in
this prospectus before making an investment decision regarding
our common stock.
___________________

(1) These shares of common stock will not be available to trade publicly until the registration statement of
which this prospectus is a part is declared effective by the SEC. This number does not include shares of
common stock underlying options outstanding under our equity incentive plan.

RISK FACTORS

An investment in us involves a high degree of risk. Investors should carefully consider the risks below before making
an investment decision. Our business, financial condition or results of operations could be materially adversely
affected by any of these risks. In such case, the trading price of our common stock could decline and investors could
lose all or part of their investment.

Risks Related to our Business

We have minimal operating history, which raises substantial doubt as to our ability to successfully develop
profitable business operations.

We have a limited operating history. Our prospects must be considered in light of the risks, expenses and difficulties
frequently encountered in establishing a business in the oil and natural gas industries. As a result of our recent
acquisition of mineral leases we have yet to generate revenues from operations and have been focused on
organizational, start-up, market analysis, exploratory drilling and fund raising activities. There is nothing at this time
on which to base an assumption that our business operations will prove to be successful or that we will ever be able to
operate profitably. Our future operating results will depend on many factors, including:

•   our ability to raise adequate working capital;

•   success of our development and exploration;

•   demand for natural gas and oil;

•   the level of our competition;

•   our ability to attract and maintain key management and employees; and

•   our ability to efficiently explore, develop and produce sufficient quantities of marketable natural gas or oil in a
highly competitive and speculative environment while maintaining quality and controlling costs.

To achieve profitable operations, we must, alone or with others, successfully execute on the factors stated above,
along with continually developing ways to enhance our production efforts, when commenced. Despite our best efforts,
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we may not be successful in our exploration or development efforts, or obtain required regulatory approvals. There is
a possibility that some, or all, of our wells may never produce natural gas or oil.
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We are highly dependent on Michael Reger, our Chief Executive Officer and Chairman and Ryan Gilbertson,
Chief Financial Officer. The loss of either of them, upon whose knowledge, leadership and technical expertise we
rely, would harm our ability to execute our business plan.

Our success depends heavily upon the continued contributions of Michael Reger and Ryan Gilbertson, whose
knowledge, leadership and technical expertise would be difficult to replace, and on our ability to retain and attract
experienced engineers, geoscientists and other technical and professional staff. If we were to lose their services, our
ability to execute our business plan would be harmed and we may be forced to cease operations until such time as we
could hire a suitable replacement for them. Neither Mr. Reger or Mr. Gilbertson have employment contracts, although
between them they control directly or indirectly approximately 28% of our outstanding shares.

Our management team does not have extensive experience in public company matters, which could impair our
ability to comply with legal and regulatory requirements.

Our management team has had limited U.S. public company management experience or responsibilities, which could
impair our ability to comply with legal and regulatory requirements such as the Sarbanes-Oxley Act of 2002 and
applicable federal securities laws, including filing required reports and other information required on a timely basis. It
may be expensive to implement and effect programs and policies in an effective and timely manner that adequately
respond to increased legal, regulatory compliance and reporting requirements imposed by such laws and regulations,
and we may not have the resources to do so. Our failure to comply with such laws and regulations could lead to the
imposition of fines and penalties and further result in the deterioration of our business.

Our lack of diversification will increase the risk of an investment in the Company, and our financial condition and
results of operations may deteriorate if we fail to diversify .

Our business focus is on the oil and gas industry in a limited number of properties, initially in Montana and North
Dakota. Larger companies have the ability to manage their risk by diversification. However, we will lack
diversification, in terms of both the nature and geographic scope of our business. As a result, we will likely be
impacted more acutely by factors affecting our industry or the regions in which we operate than we would if our
business were more diversified, enhancing our risk profile. If we cannot diversify our operations, our financial
condition and results of operations could deteriorate.

Strategic relationships upon which we may rely are subject to change, which may diminish our ability to conduct
our operations.

Our ability to successfully acquire additional properties, to discover reserves, to participate in drilling opportunities
and to identify and enter into commercial arrangements with customers will depend on developing and maintaining
close working relationships with industry participants and on our ability to select and evaluate suitable properties and
to consummate transactions in a highly competitive environment. These realities are subject to change and may impair
our ability to grow.

To develop our business, we will endeavor to use the business relationships of our management to enter into strategic
relationships, which may take the form of joint ventures with other private parties and contractual arrangements with
other oil and gas companies, including those that supply equipment and other resources that we will use in our
business. We may not be able to establish these strategic relationships, or if established, we may not be able to
maintain them. In addition, the dynamics of our relationships with strategic partners may require us to incur expenses
or undertake activities we would not otherwise be inclined to in order to fulfill our obligations to these partners or
maintain our relationships. If our strategic relationships are not established or maintained, our business prospects may
be limited, which could diminish our ability to conduct our operations.
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Competition in obtaining rights to explore and develop oil and gas reserves and to market our production may
impair our business.

The oil and gas industry is highly competitive. Other oil and gas companies may seek to acquire oil and gas leases and
other properties and services we will need to operate our business in the areas in which we expect to operate. This
competition is increasingly intense as prices of oil and natural gas on the commodities markets have risen in recent
years. Additionally, other companies engaged in our line of business may compete with us from time to time in
obtaining capital from investors. Competitors include larger companies which, in particular, may have access to
greater resources, may be more successful in the recruitment and retention of qualified employees and may conduct
their own refining and petroleum marketing operations, which may give them a competitive advantage. In addition,
actual or potential competitors may be strengthened through the acquisition of additional assets and interests. If we are
unable to compete effectively or adequately respond to competitive pressures, this inability may materially adversely
affect our results of operation and financial condition.
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We may be unable to obtain additional capital that we will require to implement our business plan, which could
restrict our ability to grow.

We expect that our current capital and our other existing resources will be sufficient only to provide a limited amount
of working capital, and the revenues generated from our properties in Montana and North Dakota alone may not be
sufficient to fund both our continuing operations and our planned growth. We will require additional capital to
continue to operate our business beyond the initial phase of our current properties, and to further expand our
exploration and development programs to additional properties. We may be unable to obtain additional capital
required.

Future acquisitions and future exploration, development, production and marketing activities, as well as our
administrative requirements (such as salaries, insurance expenses and general overhead expenses, as well as legal
compliance costs and accounting expenses) will require a substantial amount of additional capital and cash flow.

We may pursue sources of additional capital through various financing transactions or arrangements, including joint
venturing of projects, debt financing, equity financing or other means. We may not be successful in locating suitable
financing transactions in the time period required or at all, and we may not obtain the capital we require by other
means. If we do not succeed in raising additional capital, our resources may not be sufficient to fund our operations
going forward.

Any additional capital raised through the sale of equity may dilute the ownership percentage of our stockholders. This
could also result in a decrease in the fair market value of our equity securities because our assets would be owned by a
larger pool of outstanding equity. The terms of securities we issue in future capital transactions may be more favorable
to our new investors, and may include preferences, superior voting rights and the issuance of other derivative
securities, and issuances of incentive awards under equity employee incentive plans, which may have a further
dilutive effect.

Our ability to obtain needed financing may be impaired by such factors as the capital markets (both generally and in
the oil and gas industry in particular), our status as a new enterprise without a significant demonstrated operating
history, the location of our oil and natural gas properties and prices of oil and natural gas on the commodities markets
(which will impact the amount of asset-based financing available to us) and/or the loss of key management. Further, if
oil and/or natural gas prices on the commodities markets decline, our revenues will likely decrease and such decreased
revenues may increase our requirements for capital. If the amount of capital we are able to raise from financing
activities, together with our revenues from operations, is not sufficient to satisfy our capital needs (even to the extent
that we reduce our operations), we may be required to cease our operations.

We may incur substantial costs in pursuing future capital financing, including investment banking fees, legal fees,
accounting fees, securities law compliance fees, printing and distribution expenses and other costs. We may also be
required to recognize non-cash expenses in connection with certain securities we may issue, such as convertible notes,
which may adversely impact our financial condition.

We may not be able to effectively manage our growth, which may harm our profitability.

Our strategy envisions expanding our business. If we fail to effectively manage our growth, our financial results could
be adversely affected. Growth may place a strain on our management systems and resources. We must continue to
refine and expand our business capabilities, our systems and processes and our access to financing sources. As we
grow, we must continue to hire, train, supervise and manage new employees. We cannot assure you that we will be
able to:

· meet our capital needs;
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· expand our systems effectively or efficiently or in a timely manner;

· allocate our human resources optimally;

· identify and hire qualified employees or retain valued employees; or

· incorporate effectively the components of any business that we may acquire in our effort to
achieve growth.

If we are unable to manage our growth, our operations and our financial results could be adversely affected by
inefficiency, which could diminish our profitability.

Our business may suffer if we do not attract and retain talented personnel.

Our success will depend in large measure on the abilities, expertise, judgment, discretion, integrity and good faith of
our management and other personnel in conducting the business of the Company. We have a small management team,
and the loss of a key individual or inability to attract suitably qualified staff could materially adversely impact our
business.

Our success depends on the ability of our management and employees to interpret market and geological data
correctly and to interpret and respond to economic market and other conditions in order to locate and adopt
appropriate investment opportunities, monitor such investments, and ultimately, if required, to successfully divest
such investments. Further, no assurance can be given that our key personnel will continue their association or
employment with us or that replacement personnel with comparable skills can be found. We have sought to and will
continue to ensure that management and any key employees are appropriately compensated; however, their services
cannot be guaranteed. If we are unable to attract and retain key personnel, our business may be adversely affected.

Our hedging activities could result in financial losses or could reduce our net income, which may adversely affect
your investment in our common stock.

In order to manage our exposure to price risks in the marketing of our oil and  natural gas production, we may enter
into oil and natural gas price hedging arrangements with respect to a portion of our expected production.

While intended to reduce the effects of volatile oil and natural gas prices, such transactions may limit our potential
gains and increase our potential losses if oil and natural gas prices were to rise substantially over the price established
by the hedge. In addition, such transactions may expose us to the risk of loss in certain circumstances, including
instances in which:

· our production is less than expected;
· there is a widening of price differentials between delivery points for our production and the delivery

point assumed in the hedge arr
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