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PROSPECTUS

Offer to Exchange

Up to $300,000,000 Principal Amount of

8.000% Senior Notes due 2020

for

a Like Principal Amount of

8.000% Senior Notes due 2020

that have been registered under the Securities Act of 1933

We are offering to exchange registered 8.000% Senior Notes due 2020, referred to in this prospectus as the �exchange notes,� for any and all of
our outstanding unregistered 8.000% Senior Notes due 2020, referred to in this prospectus as the �original notes.� The exchange notes and the
original notes are sometimes referred to in this prospectus together as the �notes.� The terms of the exchange notes are identical in all material
respects to those of the original notes, except that the exchange notes have been registered under the Securities Act of 1933, as amended (the
�Securities Act�), and the transfer restrictions, registration rights and additional interest provisions related to the original notes do not apply to the
exchange notes. The original notes may only be tendered in an amount equal to $2,000 in principal amount or in integral multiples of $1,000 in
excess of $2,000. This exchange offer is subject to certain customary conditions and will expire at 5:00 p.m., New York City time, on September
21, 2012, unless we extend it (as such date and time may be extended, the �Expiration Date�). The exchange notes will not trade on any
established exchange.

Each broker-dealer that receives exchange notes for its own account pursuant to the exchange offer must acknowledge that it will deliver a
prospectus in connection with any resale of such exchange notes. The letter of transmittal states that by so acknowledging and by delivering a
prospectus, a broker-dealer will not be deemed to admit that it is an �underwriter� within the meaning of the Securities Act. This prospectus, as it
may be amended or supplemented from time to time, may be used by a broker-dealer in connection with resales of exchange notes received in
exchange for original notes where such original notes were acquired by such broker-dealer as a result of market-making activities or other
trading activities. We have agreed that, for a period ending on the earlier of (a) 180 days after the date on which the registration statement
containing this prospectus is declared effective by the Securities and Exchange Commission (the �SEC�) and (b) the date on which a broker-dealer
is no longer required to deliver a prospectus in connection with market-making or other trading activities, we will make this prospectus available
to any broker-dealer for use in connection with any such resale. See �Plan of Distribution.�

See �Risk Factors� beginning on page 8 for a discussion of certain risks that you should consider before
participating in the exchange offer.

Neither the SEC nor any state securities commission has approved or disapproved of these securities or passed upon the accuracy or adequacy of
this prospectus. Any representation to the contrary is a criminal offense.
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You should rely only on the information contained or incorporated by reference in this prospectus. We have not authorized anyone to
provide you with different information. We are not making an offer of these securities in any jurisdiction where the offer is not
permitted. You should not assume that the information provided in this prospectus is accurate as of any date other than the date of this
prospectus, regardless of the time of delivery of this prospectus or of any sale of the exchange notes.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports and other information with the SEC. Our SEC filings are available over the internet at the SEC�s
website at http://www.sec.gov and our website at www.northernoil.com. Information on our website does not constitute part of this prospectus.
You may also read and copy any document that we file with the SEC at its public reference facility:

Public Reference Room

100 F Street NE

Washington, D.C. 20549

You may also obtain copies of the documents at prescribed rates by writing to the Public Reference Section of the SEC at 450 Fifth Street, N.W.,
Room 1024, Washington, D.C. 20549. Please call 1-800-SEC-0330 for further information on the operations of the public reference facility and
copying charges.

We �incorporate by reference� into this prospectus the information we file with the SEC, which means that we can disclose important information
to you by referring you to those documents. The information incorporated by reference is an important part of this prospectus. Some information
contained in this prospectus updates the information incorporated by reference, and information that we file subsequently with the SEC will
automatically update this prospectus. In other words, in the case of a conflict or inconsistency between information set forth in this prospectus
and information incorporated by reference into this prospectus, you should rely on the information contained in the document that was filed
later. We incorporate by reference our Annual Report on Form 10-K for the year ended December 31, 2011 (which incorporates by reference
certain portions of our definitive Proxy Statement for our Annual Meeting of Shareholders held on May 30, 2012); our Quarterly Reports on
Form 10-Q for the quarters ended March 31, 2012 and June 30, 2012; our Current Reports on Form 8-K filed on February 14, 2012, March 2,
2012, March 16, 2012, May 7, 2012, May 15, 2012, May 18, 2012, June 1, 2012, and July 2, 2012; and any filings we make with the SEC under
Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934 after the filing of this prospectus and before the completion of the
offering of the exchange notes. Notwithstanding the foregoing, unless specifically stated otherwise, none of the information that we disclose
under Items 2.02 and 7.01 of any Current Report on Form 8-K that we may from time to time furnish to the SEC will be incorporated by
reference into, or otherwise included in, this prospectus.

You may request a copy of any filings referred to above, at no cost, excluding any exhibits to those filings unless the exhibit is specifically
incorporated by reference in those filings, by writing or telephoning us at the following address and telephone number:

Investor Relations

Northern Oil and Gas, Inc.

315 Manitoba Avenue�Suite 200

Wayzata, MN 55391

Telephone: 952-476-9800

In order to obtain timely delivery, you must request the information no later than September 14, 2012, which is five business days before the
Expiration Date.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

All statements other than statements of historical facts included or incorporated by reference in this prospectus regarding our financial position,
business strategy, plans and objectives of management for future operations, industry conditions, and indebtedness covenant compliance are
forward-looking statements. When used in this prospectus, forward-looking statements are generally accompanied by terms or phrases such as
�estimate,� �project,� �predict,� �believe,� �expect,� �anticipate,� �target,� �plan,� �intend,� �seek,� �goal,�
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�will,� �should,� �may� or other words and similar expressions that convey the uncertainty of future events or outcomes. Items contemplating or
making assumptions about actual or potential future sales, market size, collaborations, and trends or operating results also constitute such
forward-looking statements.

Forward-looking statements involve inherent risks and uncertainties, and important factors (many of which are beyond our control) could cause
actual results to differ materially from those set forth in the forward-looking statements, including the following: oil and natural gas prices; our
ability to raise or access capital; general economic or industry conditions, nationally and/or in the communities in which our company conducts
business; changes in the interest rate environment; legislation or regulatory requirements; conditions of the securities markets; changes in
accounting principles, policies or guidelines; financial or political instability; acts of war or terrorism; and other economic, competitive,
governmental, regulatory and technical factors affecting our operations, products and prices.

We have based any forward-looking statements on our current expectations and assumptions about future events. While our management
considers these expectations and assumptions to be reasonable, they are inherently subject to significant business, economic, competitive,
regulatory and other risks, contingencies and uncertainties, most of which are difficult to predict and many of which are beyond our control.
Accordingly, results actually achieved may differ materially from expected results in these statements. Forward-looking statements speak only
as of the date they are made. You should consider carefully the statements in �Risk Factors� and other sections of this prospectus, which describe
factors that could cause our actual results to differ from those set forth in the forward-looking statements. We do not undertake, and specifically
disclaim, any obligation to update any forward-looking statements to reflect events or circumstances occurring after the date of such statements.

iii
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SUMMARY

This summary highlights selected information from this prospectus and is therefore qualified in its entirety by the more detailed information
appearing elsewhere, or incorporated by reference, in this prospectus. It may not contain all the information that is important to you. We urge
you to read carefully this entire prospectus and the other documents to which it refers to understand fully the terms of the exchange notes and
the exchange offer. References in this prospectus to �Northern Oil,� the �Company,� �we,� �us,� �our� and �ours� refer to Northern Oil
and Gas, Inc.

Northern Oil and Gas, Inc.

We are an independent energy company engaged in the acquisition, exploration, development and production of oil and natural gas properties,
primarily in the Bakken and Three Forks formations within the Williston Basin in North Dakota and Montana. We believe the location, size and
concentration of our acreage position in one of North America�s leading unconventional oil-resource plays will provide drilling and development
opportunities that result in significant long-term value. Our primary focus is oil exploration and production through non-operated working
interests in wells drilled and completed in spacing units that include our acreage. As a non-operator, we are able to diversify our investment
exposure by participating in a large number of gross wells, as well as entering into more project areas by partnering with numerous experienced
operating partners.

We were incorporated in Minnesota in 2010 as the successor to a business formed in 2007. Our executive offices are located at 315 Manitoba
Avenue, Suite 200, Wayzata, Minnesota 55391, and our telephone number is 952-476-9800. We maintain an Internet website at
www.northernoil.com. Information contained on our website is not incorporated by reference into this prospectus, and you should not consider
information contained on our website as part of this prospectus.

1
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Summary of the Exchange Offer

The following is a brief summary of the principal terms of the exchange offer. Certain of the terms and conditions described below are subject to
important limitations and exceptions. See the section of this prospectus titled �The Exchange Offer� for more complete information about the
exchange offer.

Background On May 18, 2012, we completed the private offering of $300 million aggregate principal
amount of 8.000% Senior Notes due 2020. As part of that offering, we entered into a
registration rights agreement with the initial purchasers of the original notes in which we
agreed, among other things, to deliver this prospectus to you and to complete an
exchange offer for the original notes.

The Exchange Offer We are offering to exchange our exchange notes, which have been registered under the
Securities Act, for a like principal amount of our outstanding unregistered original notes.
Original notes may only be tendered in an amount equal to $2,000 in principal amount or
in integral multiples of $1,000 in excess of $2,000. See �The Exchange Offer�Terms of the
Exchange.�

The Exchange Notes The exchange notes are part of the same series under the governing indenture as the
original notes. The terms of the exchange notes are identical in all material respects to
those of the original notes, except that the exchange notes have been registered under the
Securities Act and the transfer restrictions, registration rights and additional interest
provisions related to the original notes do not apply to the exchange notes.

Resale of Exchange Notes Based upon the position the staff of the SEC has taken in previous no-action letters, we
believe that exchange notes issued pursuant to the exchange offer in exchange for original
notes may be offered for resale, resold and otherwise transferred by you without
compliance with the registration and prospectus delivery provisions of the Securities Act,
provided that you will acknowledge that:

�you are acquiring the exchange notes in the ordinary course of your business;

�you have not participated in, do not intend to participate in, and have no
arrangement or understanding with any person to participate in a distribution of the
exchange notes; and

�you are not our �affiliate� as defined under Rule 405 of the Securities Act.

We do not intend to apply for listing of the exchange notes on any securities exchange or
to seek approval for quotation through an automated quotation system. Accordingly, there
can be no assurance that an active market will develop upon completion of the exchange
offer or, if developed, that such market will be sustained or as to the liquidity of any
market.
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Each broker-dealer that receives exchange notes for its own account in exchange for
original notes, where such original notes were acquired by such broker-dealer as a result
of market-making activities or other trading activities, must acknowledge that it will
deliver a prospectus in connection with any resale of such exchange notes. See �Plan of
Distribution.�

Consequences of Not Exchanging Your Original
Notes

Original notes that are not tendered in the exchange offer or are not accepted for
exchange will continue to bear legends restricting their transfer. You will not be able to
offer or sell such original notes unless:

�you are able to rely on an exemption from the requirements of the Securities Act; or

�the original notes are registered under the Securities Act.

After the exchange offer is completed, we will no longer have an obligation to register
the original notes, except under limited circumstances. To the extent that original notes
are tendered and accepted in the exchange offer, the trading market for any remaining
original notes will be adversely affected. See �Risk Factors�Risks Related to the Exchange
Offer�If you fail to exchange your original notes, they will continue to be restricted
securities and might become less liquid.�

Expiration Date The exchange offer will expire at 5:00 p.m., New York City time, on September 21,
2012, unless we extend the exchange offer. See �The Exchange Offer�Expiration Date;
Extensions; Amendments.�

Issuance of Exchange Notes We will issue exchange notes in exchange for original notes tendered and accepted in the
exchange offer promptly following the Expiration Date. See �The Exchange Offer�Terms
of the Exchange.�

Certain Conditions to the Exchange Offer The exchange offer is subject to certain customary conditions, which we may amend or
waive. The exchange offer is not conditioned upon any minimum principal amount of
outstanding original notes being tendered. See �The Exchange Offer�Conditions to the
Exchange Offer.�

Special Procedures for Beneficial Holders If you beneficially own original notes that are registered in the name of a broker, dealer,
commercial bank, trust company or other nominee and you wish to tender in the
exchange offer, you should contact the registered holder promptly and instruct such
person to tender on your behalf. If you wish to tender in the exchange offer on your own
behalf, you must, prior to completing and executing the letter of transmittal and
delivering your original notes, either arrange to have the original notes registered in your
name or obtain a properly completed bond power from the registered holder. The transfer
of

3
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registered ownership may take a considerable amount of time. See �The Exchange
Offer�Procedures for Tendering.�

Withdrawal Rights You may withdraw your tender of original notes at any time before the exchange offer
expires. See �The Exchange Offer�Withdrawal of Tenders.�

Taxation An exchange pursuant to the exchange offer generally will not be a taxable event for U.S.
federal income tax purposes. See �Material United States Federal Income Tax
Consequences.�

Use of Proceeds We will not receive any proceeds from the exchange offer or the issuance of exchange
notes.

Exchange Agent Wilmington Trust, National Association, will be engaged as exchange agent in
connection with the exchange offer.

4
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Summary of the Exchange Notes

The following is a brief summary of the principal terms of the exchange notes. Certain of the terms and conditions described below are subject
to important limitations and exceptions. See the section of this prospectus titled �Description of the Exchange Notes� for more complete
information about the exchange notes.

Issuer Northern Oil and Gas, Inc.

Notes Offered $300,000,000 principal amount of 8.000% Senior Notes due 2020. Other than the
restrictions on transfer and provisions related to registration rights and additional interest,
the exchange notes will have the same financial terms and covenants as the original notes.

Maturity Date June 1, 2020.

Interest The exchange notes will bear interest at the rate of 8.000% per year (calculated using a
360-day year). Interest on the exchange notes will accrue from the last interest payment
date on which interest was paid on the original notes surrendered in exchange therefor or,
if no interest has been paid on the original notes, from May 18, 2012. Interest will be
payable semi-annually, in arrears, on June 1 and December 1 of each year, beginning on
December 1, 2012.

No interest will be paid on either the exchange notes or the original notes at the time of
the exchange. The holders of original notes that are accepted for exchange will not
receive accrued but unpaid interest on such original notes at the time of the exchange.
Rather, that interest will be payable on the exchange notes delivered in exchange for the
original notes on the first interest payment date after the Expiration Date of the exchange
offer.

Ranking The exchange notes will be our senior unsecured obligations. Accordingly, they will
rank:

�equal in right of payment to all of our existing and future senior indebtedness;

�effectively junior to any of our secured indebtedness, including indebtedness under our
revolving credit facility, to the extent of the value of the collateral securing such
indebtedness; and

�senior in right of payment to any of our future subordinated indebtedness.

Guarantees We currently do not have any subsidiaries and, as a result, the exchange notes will not be
guaranteed initially. Any subsidiaries we form in the future may be required to
unconditionally guarantee, jointly and severally, our payment obligation under the
exchange notes on s senior unsecured basis. Each guarantee, if any, will rank:
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�effectively junior to secured indebtedness of the guarantor subsidiary, including
indebtedness under our revolving credit facility, to the extent of the value of the
collateral of the guarantor subsidiary securing such indebtedness; and

�senior in right of payment to any future subordinated indebtedness of the guarantor
subsidiary.

Optional Redemption We will have the option to redeem the exchange notes, in whole or in part, at any time on
or after June 1, 2016, at the redemption prices described in this prospectus under the
heading �Description of the Exchange Notes�Optional Redemption,� together with any
accrued and unpaid interest to the date of redemption. In addition, we may, on any one or
more occasions, redeem some or all of the exchange notes at any time prior to June 1,
2016, at a price equal to 100% of the aggregate principal amount of the notes redeemed,
plus a �make-whole� premium.

At any time prior to June 1, 2015, we may redeem up to 35% of the aggregate principal
amount of the notes with the net cash proceeds of certain equity offerings at a redemption
price of 108.000% of the principal amount of the notes redeemed, plus any accrued and
unpaid interest to the date of redemption, if at least 65% of the aggregate principal
amount of the notes issued under the indenture remains outstanding immediately after
such redemption and the redemption occurs within 180 days after the closing date of such
equity offering.

Change of Control If a change of control event occurs, each holder of exchange notes may require us to
repurchase all or a portion of its notes for cash at a price equal to 101% of the aggregate
principal amount of such notes, plus any accrued and unpaid interest to the date of
repurchase.

Certain Covenants The indenture governing the exchange notes contains covenants that, among other things,
limit our ability and the ability of our restricted subsidiaries, if any, to:

�declare or pay any dividend or make any other distributions on, purchase or redeem
our equity interests or purchase or redeem subordinated debt;

�make certain investments;

�incur or guarantee additional indebtedness or issue certain types of equity securities;

�create certain liens;

�sell or transfer assets;
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�consolidate, merge or transfer all or substantially all of our assets;

�engage in transactions with affiliates; and

�create unrestricted subsidiaries.
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These covenants are subject to important exceptions and qualifications that are described
under �Description of the Exchange Notes�Certain Covenants.�

If the exchange notes receive an investment grade rating from each of Moody�s Investor
Service, Inc. and Standard & Poor�s Ratings Services, many of these covenants will
terminate.

Events of Default For a discussion of events that will permit acceleration of the payment of the principal of
and accrued interest on the exchange notes, see �Description of the Exchange Notes�Events
of Default and Remedies.�

Listing We do not intend to apply for a listing of the exchange notes on any securities exchange
or for the inclusion of the exchange notes on any automated dealer quotation system.

Use of Proceeds We will not receive proceeds from the issuance of the exchange notes offered hereby. In
consideration for issuing the exchange notes in exchange for original notes as described
in this prospectus, we will receive original notes of like principal amount. The original
notes surrendered in exchange for the exchange notes will be retired and cancelled.

Risk Factors See �Risk Factors� for a discussion of certain factors that you should carefully consider
before tendering your original notes in the exchange offer.

7
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RISK FACTORS

You should consider carefully the following risks relating to the exchange offer and the exchange notes, together with the other information
included or incorporated by reference in this prospectus, including the risk factors described in Part II, Item 1A of our Quarterly Report on Form
10-Q for the quarter ended March 31, 2012, before tendering your original notes in the exchange offer. The following is not intended as, and
should not be construed as, an exhaustive list of relevant risk factors. There may be other risks that a holder of original notes should consider
that are relevant to its own particular circumstances or generally.

Risks Related to the Exchange Offer

If you fail to exchange your original notes, they will continue to be restricted securities and might become less liquid.

Original notes that you do not tender or that we do not accept will, following the exchange offer, continue to be restricted securities, and you
may not offer to sell them except pursuant to an exemption from, or in a transaction not subject to, the Securities Act and applicable state
securities law. We will issue exchange notes in exchange for the original notes pursuant to the exchange offer only following the satisfaction of
the procedures and conditions set forth in �The Exchange Offer�Procedures for Tendering.� These procedures and conditions include timely receipt
by the exchange agent of such original notes (or a confirmation of book-entry transfer) and of a properly completed and duly executed letter of
transmittal (or an agent�s message from The Depository Trust Company, or �DTC�).

Because we anticipate that most holders of original notes will elect to exchange their original notes, we expect that the liquidity of the market for
any original notes remaining after the completion of the exchange offer will be substantially limited. Any original notes tendered and exchanged
in the exchange offer will reduce the aggregate principal amount of the original notes outstanding. Following the exchange offer, if you do not
tender original notes you generally will not have any further registration rights, and your original notes will continue to be subject to certain
transfer restrictions. Accordingly, the liquidity of the market for the original notes could be adversely affected.

You may not receive exchange notes in the exchange offer if the appropriate procedures are not followed.

We will issue exchange notes in exchange for your original notes only if you deliver to the exchange agent original notes (or a confirmation of
book-entry transfer) and a properly completed and duly executed letter of transmittal (or an agent�s message from DTC) before 5:00 p.m., New
York City time, on the Expiration Date. You should allow sufficient time to ensure timely delivery of the necessary documents. Neither the
exchange agent nor the Company are under any duty to give notification of defects or irregularities with respect to the tenders of original notes
for exchange. If you beneficially own original notes that are registered in the name of a broker, dealer, commercial bank, trust company or other
nominee and you wish to tender in the exchange offer, you should promptly contact the person in whose name your original notes are registered
and instruct that person to tender your original notes on your behalf.

The consummation of the exchange offer may not occur.

We are not obligated to complete the exchange offer. The exchange offer is subject to the satisfaction of certain conditions, and subject to
applicable law, we may extend, amend or terminate the exchange offer at any time before expiration and may, in our sole discretion, waive any
of the conditions to the exchange offer. Even if the exchange offer is completed, it may not be completed on the schedule described in this
prospectus. Accordingly, you may have to wait longer than expected to receive the exchange notes issuable pursuant to the exchange offer,
during which time you will not be able to effect transfers of your original notes tendered in the exchange offer.

8
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Broker-dealers participating in the exchange offer may be deemed to be �underwriters� within the meaning of the Securities Act.

Any broker-dealer who holds original notes that were acquired for its own account as a result of market-making activities or other trading
activities may exchange such original notes pursuant to the exchange offer, but such broker-dealer may be deemed to be an �underwriter� within
the meaning of the Securities Act and must therefore deliver a prospectus in connection with any resales of the exchange notes it receives in this
exchange offer. Our obligations to make this prospectus available to any broker-dealer for use in connection with any such resale are limited.
Further, any profit on any such resale of exchange notes and any commission or concessions received by any person deemed to be an
underwriter may be deemed to be underwriting compensation under the Securities Act.

Risks Related to the Exchange Notes

Our leverage and debt service obligations may adversely affect our financial condition, results of operations, business prospects and our
ability to make payments on the exchange notes.

As of March 31, 2012, we had total borrowings of approximately $177.5 million outstanding under our revolving credit facility. As of March 31,
2012, after giving effect to the offering of original notes and our use of proceeds from that offering to repay borrowings outstanding under our
revolving credit facility and the decrease of our revolving credit facility borrowing base to $175.0 million as a result of the original notes
offering, as if such decrease were effective as of such date, we would have had approximately $300.0 million of total indebtedness, including the
notes, and additional borrowing capacity of $175.0 million under our revolving credit facility. Our level of indebtedness could affect our
operations in several ways, including the following:

� require us to dedicate a substantial portion of our cash flow from operations to service our existing debt, thereby reducing the cash
available to finance our operations and other business activities and could limit our flexibility in planning for or reacting to changes
in our business and the industry in which we operate;

� increase our vulnerability to economic downturns and adverse developments in our business;

� limit our ability to access the capital markets to raise capital on favorable terms or to obtain additional financing for working capital,
capital expenditures or acquisitions or to refinance existing indebtedness;

� place restrictions on our ability to obtain additional financing, make investments, lease equipment, sell assets and engage in business
combinations;

� place us at a competitive disadvantage relative to competitors with lower levels of indebtedness in relation to their overall size or less
restrictive terms governing their indebtedness; and

� make it more difficult for us to satisfy our obligations under the notes or other debt and increase the risk that we may default on our
debt obligations.

Our ability to meet our expenses and debt obligations will depend on our future performance, which will be affected by financial, business,
economic, regulatory and other factors. We will not be able to control many of these factors, such as economic conditions and governmental
regulation. We depend on our revolving credit facility for future capital needs, because we use operating cash flows for investing activities and
borrow as needed. We cannot be certain that our cash flow will be sufficient to allow us to pay the principal and interest on our debt, including
the notes, and meet our other obligations. If we do not have enough money, we may be required to refinance all or part of our existing debt,
including the notes, sell assets, borrow more money or raise equity. We may not be able to refinance our debt, sell assets, borrow more money or
raise equity on terms acceptable to us, if at all. Our ability to comply with the financial and other restrictive covenants in our indebtedness will
be affected by the levels of cash flow from our operations and future events and circumstances beyond our control. Failure to comply with these
covenants would result in an event of default under our indebtedness, and such an event of default could adversely affect our business, financial
condition and results of operations.

Edgar Filing: NORTHERN OIL & GAS, INC. - Form 424B3

Table of Contents 18



9

Edgar Filing: NORTHERN OIL & GAS, INC. - Form 424B3

Table of Contents 19



Table of Contents

Availability under our revolving credit facility is determined semi-annually, as well as upon the occurrence of certain events, by the lenders in
their sole discretion, based primarily on reserve reports that reflect our banks� projections of future commodity prices at such time. Significant
declines in natural gas, natural gas liquid or oil prices may result in a decrease in our borrowing base. The lenders can unilaterally adjust the
borrowing base and the borrowings permitted to be outstanding under the revolving credit facility. Any increase in the borrowing base requires
the consent of all the lenders. If as a result of a borrowing base redetermination outstanding borrowings are in excess of the borrowing base, we
must repay such excess borrowings immediately or in equal installments over six months, or we must pledge other properties as additional
collateral. We do not currently have any substantial unpledged properties, and we may not have the financial resources in the future to make any
mandatory principal prepayments required under the revolving credit facility.

We may not be able to generate enough cash flow to meet our debt obligations.

We expect our earnings and cash flow to vary significantly from year to year due to the cyclical nature of our industry. As a result, the amount of
debt that we can service in some periods may not be appropriate for us in other periods. Additionally, our future cash flow may be insufficient to
meet our debt obligations and commitments, including the notes. Any insufficiency could negatively impact our business. A range of economic,
competitive, business and industry factors will affect our future financial performance, and, as a result, our ability to generate cash flow from
operations and to pay our debt, including the notes. Many of these factors, such as oil and natural gas prices, economic and financial conditions
in our industry and the global economy or competitive initiatives of our competitors, are beyond our control.

If we do not generate enough cash flow from operations to satisfy our debt obligations, we may have to undertake alternative financing plans,
such as:

� refinancing or restructuring our debt;

� selling assets;

� reducing or delaying capital investments; or

� seeking to raise additional capital.
However, we cannot assure you that undertaking alternative financing plans, if necessary, would allow us to meet our debt obligations. Our
inability to generate sufficient cash flow to satisfy our debt obligations, including our obligations under the notes, or to obtain alternative
financing, could materially and adversely affect our ability to make payments on the notes and our business, financial condition, results of
operations and prospects.

The exchange notes and any future guarantees will be unsecured and effectively subordinated to our and our subsidiary guarantors� if any,
existing and future secured indebtedness.

The exchange notes and any future guarantees will be general unsecured senior obligations ranking effectively junior in right of payment to all
existing and future secured debt of ours and that of any subsidiary guarantor, including obligations under our revolving credit facility, to the
extent of the value of the collateral securing the debt. At March 31, 2012, after giving effect to the offering of original notes and our use of
proceeds from that offering to repay borrowings outstanding under our revolving credit facility and the decrease of our revolving credit facility
borrowing base to $175.0 million as a result of the original notes offering, as if such decrease were effective as of such date, our total
indebtedness would have been approximately $300.0 million, none of which would have been secured by liens on our assets; and we would have
had approximately $175.0 million in additional borrowing capacity under our revolving credit facility.

If we or any future subsidiary guarantor is declared bankrupt, becomes insolvent or is liquidated or reorganized, any secured debt of ours or of
such subsidiary guarantor will be entitled to be paid in full from our assets or the assets of such guarantor, as applicable, securing that debt
before any payment may be made with respect to the notes or the affected guarantees. Holders of the notes will participate ratably with all
holders of our other unsecured indebtedness that does not rank junior to the notes, including all of our other general creditors,
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based upon the respective amounts owed to each holder or creditor, in our remaining assets. In any of the foregoing events, we cannot assure you
that there will be sufficient assets to pay amounts due on the notes. As a result, holders of the notes would likely receive less, ratably, than
holders of secured indebtedness.

Our variable rate indebtedness subjects us to interest rate risk, which could cause our debt service obligations to increase significantly.

Borrowings under our revolving credit facility bear interest at variable rates and expose us to interest rate risk. If interest rates increase and we
are unable to effectively hedge our interest rate risk, our debt service obligations on the variable rate indebtedness would increase even if the
amount borrowed remained the same, and our net income and cash available for servicing our indebtedness would decrease. A 1% increase in
interest rates on the debt outstanding under our facility as of March 31, 2012 would cost us approximately $1.8 million in additional annual
interest expense.

Despite our current level of indebtedness, we may still be able to incur substantially more debt. This could further exacerbate the risks
associated with our substantial indebtedness.

We may be able to incur substantial additional indebtedness in the future, subject to certain limitations, including under our revolving credit
facility and under the indenture for the exchange notes offered hereby. If new debt is added to our current debt levels, the related risks that we
now face could increase. Our level of indebtedness could, for instance, prevent us from engaging in transactions that might otherwise be
beneficial to us or from making desirable capital expenditures. This could put us at a competitive disadvantage relative to other less leveraged
competitors that have more cash flow to devote to their operations. In addition, the incurrence of additional indebtedness could make it more
difficult to satisfy our existing financial obligations, including those relating to the exchange notes.

We may not be able to repurchase the exchange notes upon a change of control.

Upon the occurrence of certain change of control events, we would be required to offer to repurchase all or any part of the notes then outstanding
for cash at 101% of the principal amount plus accrued and unpaid interest. The source of funds for any repurchase required as a result of any
change of control will be our available cash or cash generated from our operations or other sources, including:

� sales of assets; or

� sales of equity.
We cannot assure you that sufficient funds would be available at the time of any change of control to repurchase your notes. In addition,
restrictions under our revolving credit facility may prohibit such repurchases and additional credit facilities we enter into in the future also may
prohibit such repurchases. We cannot assure you that we can obtain waivers from the lenders. Additionally, using available cash to fund the
potential consequences of a change of control may impair our ability to obtain additional financing in the future, which could negatively impact
our ability to conduct our business operations.

A subsidiary guarantee, if any, could be voided if it constitutes a fraudulent transfer under U.S. bankruptcy or similar state law, which would
prevent the holders of the exchange notes from relying on such subsidiary to satisfy claims.

Under U.S. bankruptcy law and comparable provisions of state fraudulent transfer laws, a guarantee may be voided, or claims under the
guarantee may be subordinated to all other debts of that guarantor if, among other things, the guarantor, at the time it incurred the indebtedness
evidenced by its guarantee or, in some states, when payments become due under the guarantee, received less than reasonably equivalent value or
fair consideration for the incurrence of the guarantee and:

� was insolvent or rendered insolvent by reason of such incurrence;
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� was engaged in a business or transaction for which the guarantor�s remaining assets constituted unreasonably small capital; or

� intended to incur, or believed that it would incur, debts beyond its ability to pay those debts as they mature.
A guarantee may also be voided, without regard to the above factors, if a court finds that the guarantor entered into the guarantee with the actual
intent to hinder, delay or defraud its creditors.

If a court were to void a guarantee, to the extent a guarantee arises in the future, you would no longer have a claim against the guarantor.

Sufficient funds to repay the notes may not be available from other sources, including the remaining guarantors, if any. In addition, the court
might direct you to repay any amounts that you already received from a subsidiary guarantor, if any.

The measures of insolvency for purposes of fraudulent transfer laws vary depending upon the governing law. Generally, a guarantor would be
considered insolvent if:

� the sum of its debts, including contingent liabilities, were greater than the fair saleable value of all its assets;

� the present fair saleable value of its assets were less than the amount that would be required to pay its probable liability on its
existing debts, including contingent liabilities, as they become absolute and mature; or

� it could not pay its debts as they become due.
Each subsidiary guarantee, if any, will contain a provision intended to limit the guarantor�s liability to the maximum amount that it could incur
without causing the incurrence of obligations under its subsidiary guarantee to be a fraudulent transfer. This provision may not be effective to
protect such subsidiary guarantees from being voided under fraudulent transfer law or may eliminate such guarantor�s obligations or reduce such
guarantor�s obligations to an amount that effectively makes the guarantee worthless.

A Delaware court has recently held that a provision similar to the change of control put right that is in the indenture for the exchange notes
may not be enforceable if it is used to improperly limit the ability of equity owners to effect a change of control.

The Chancery Court of Delaware has held in a published opinion that a provision in an indenture requiring a majority of the directors of the
company issuing the notes be �continuing directors� could breach the fiduciary duties of the directors and be unenforceable if improperly used to
prevent shareholders from effecting a change of control of the company. Under the continuing director provision of the indenture for the
exchange notes offered hereby, a majority of our board of directors must be �continuing directors� defined as either (i) a director on the date of the
indenture or (ii) a director whose nomination for election, or whose election, to the board of directors was approved by a majority of the
continuing directors. Under the court�s decision, a decision by a board of directors not to approve dissident shareholder nominees as continuing
directors and to allow a change of control to occur would be subject to enhanced fiduciary duties typically applied in corporate change of control
disputes. If the directors did not properly discharge those fiduciary duties, the change of control put right could be unenforceable by the holders
of the notes. As a result, the ability of the holders of notes to enforce the continuing director provision in situations in which the provision acted
to impede a change of control would be subject to the enhanced judicial scrutiny of the actions by our directors not to approve the director
nominees whose election caused the provision to be invoked.
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Many of the covenants contained in the indenture will terminate if the exchange notes are rated investment grade by both Standard &
Poor�s and Moody�s and no default (other than a reporting default) has occurred and is continuing.

Many of the covenants in the indenture governing the exchange notes will terminate if the notes are rated investment grade by both Standard &
Poor�s and Moody�s provided at such time no default (other than a reporting default) has occurred and is continuing. The covenants restrict,
among other things, our ability to pay dividends, incur debt and to enter into certain other transactions. There can be no assurance that the notes
will ever be rated investment grade. However, termination of these covenants would allow us to engage in certain transactions that would not
have been permitted while these covenants were in force, and the effects of any such transactions will be permitted to remain in place even if the
notes are subsequently downgraded below investment grade. See �Description of the Exchange Notes�Covenant Termination.�

Holders of the exchange notes may not be able to determine when a change of control giving rise to their right to have the exchange notes
repurchased has occurred following a sale of �substantially all� of our assets.

The definition of change of control in the indenture that will govern the exchange notes includes a phrase relating to the sale of �all or
substantially all� of our assets. There is no precise established definition of the phrase �substantially all� under applicable law. Accordingly, the
ability of a holder of exchange notes to require us to repurchase its exchange notes as a result of a sale of less than all our assets to another
person may be uncertain.

There is no public market for the exchange notes.

We do not intend to list the exchange notes on any national securities exchange or to seek approval for quotation through an automated quotation
system. Certain of the initial purchasers of the original notes advised us that they intend to make a market in the notes. However, the initial
purchasers are not obligated to make markets in the notes and any market making may be discontinued at any time without notice. Historically,
the market for non-investment grade debt has been subject to disruptions that have caused substantial volatility in the prices of securities similar
to the exchange notes. We cannot assure you that the market for the exchange notes, if any, will not be subject to similar disruptions. Any such
disruptions may adversely affect you as a holder of the exchange notes.

If a bankruptcy petition were filed by or against us, holders of the exchange notes may receive a lesser amount for their claim than they
would have been entitled to receive under the indenture governing the exchange notes.

If a bankruptcy petition were filed by or against us under the U.S. Bankruptcy Code after the issuance of the exchange notes, the claim by any
holder of the exchange notes for the principal amount of the exchange notes may be limited to an amount equal to the original issue price for the
original notes. Accordingly, holders of the exchange notes under these circumstances may receive a lesser amount than they would be entitled to
receive under the terms of the indenture governing the exchange notes, even if sufficient funds were available.

Our revolving credit agreement and the indenture governing the exchange notes contain operating and financial restrictions that may
restrict our business and financing activities.

Our revolving credit agreement and the indenture governing the notes contain, and any future indebtedness we incur may contain, a number of
restrictive covenants that will impose significant operating and financial restrictions on us, including restrictions on our ability to, among other
things:

� declare or pay any dividend or make any other distributions on, purchase or redeem our equity interests or purchase or redeem
subordinated debt;

� make certain investments;
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� incur or guarantee additional indebtedness or issue certain types of equity securities;

� create certain liens;

� sell assets;

� consolidate, merge or transfer all or substantially all of our assets; and

� engage in transactions with our affiliates.
As a result of these covenants, we will be limited in the manner in which we conduct our business, and we may be unable to engage in favorable
business activities or finance future operations or capital needs.

Our ability to comply with some of the covenants and restrictions contained in our revolving credit agreement and the indenture governing the
notes may be affected by events beyond our control. If market or other economic conditions deteriorate, our ability to comply with these
covenants may be impaired. A failure to comply with the covenants, ratios or tests in our revolving credit agreement, indenture or any future
indebtedness could result in an event of default under our revolving credit agreement, the notes or our future indebtedness, which, if not cured or
waived, could have a material adverse effect on our business, financial condition and results of operations.

If an event of default under our revolving credit agreement occurs and remains uncured, the lenders thereunder:

� would not be required to lend any additional amounts to us;

� could elect to declare all borrowings outstanding, together with accrued and unpaid interest and fees, to be due and payable; ·

� may have the ability to require us to apply all of our available cash to repay these borrowings; and

� may prevent us from making debt service payments under our other agreements.
An event of default or an acceleration under our revolving credit agreement could result in an event of default and an acceleration under the
indenture for the notes. If the indebtedness under the notes were to be accelerated, there can be no assurance that we would have, or be able to
obtain, sufficient funds to repay such indebtedness in full. Conversely, an event of default or an acceleration under the indenture for the notes
could result in an event of default and an acceleration under our revolving credit agreement. In addition, our obligations under the revolving
credit agreement are collateralized by perfected first priority liens and security interests on substantially all of our assets, and if we are unable to
repay our indebtedness under the revolving credit agreement, the lenders could seek to foreclose on our assets. See �Description of the Exchange
Notes� and �Description of Other Indebtedness.�

14

Edgar Filing: NORTHERN OIL & GAS, INC. - Form 424B3

Table of Contents 25



Table of Contents

USE OF PROCEEDS

This exchange offer is intended to satisfy our obligations under the registration rights agreement entered into in connection with the issuance of
the original notes. We will not receive proceeds from the issuance of the exchange notes offered hereby. In consideration for issuing the
exchange notes in exchange for the original notes as described in this prospectus, we will receive original notes of like principal amount. The
original notes surrendered in exchange for the exchange notes will be retired and canceled.

RATIO OF EARNINGS TO FIXED CHARGES

The table below sets forth our ratio of earnings to fixed charges for each of the periods indicated. For purposes of calculating the ratios of
earnings to fixed charges, �earnings� consist of net income, plus fixed charges, plus net losses attributable to non-controlling interest. �Fixed
charges� consist of interest expensed and capitalized, amortized expenses related to indebtedness and an estimate of interest expense within rental
expense. The ratios were calculated by dividing the sum of �earnings� by the sum of �fixed charges.�

Years Ended December 31, Six
Months
Ended
June 30,
20122007 2008 2009 2010 2011

Ratio of earnings to fixed charges �(1) 50.7x 4.1x 18.2x 67.6x 16.2x

(1) Due to the Company�s net pre-tax loss for the year ended December 31, 2007, the ratio coverage was less than 1:1. The Company would
have needed additional earnings of $4.3 million for the year ended December 31, 2007 to achieve a coverage of 1:1.
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THE EXCHANGE OFFER

Purpose of the Exchange Offer

In connection with the issuance of the original notes, we entered into a registration rights agreement with the initial purchasers, under which we
agreed to file an exchange offer registration statement under the Securities Act and to use commercially reasonable efforts to complete the
exchange within 400 days after the issuance of the original notes.

We are making the exchange offer in reliance on the position of the SEC as set forth in certain no-action letters. However, we have not sought
our own no-action letter. Based upon these interpretations by the SEC, we believe that a holder of original notes who exchanges original notes
for exchange notes in the exchange offer generally may offer such exchange notes for resale, sell the exchange notes and otherwise transfer the
exchange notes without further registration under the Securities Act and without delivery of a prospectus that satisfies the requirements of
Section 10 of the Securities Act. This does not apply, however, to a holder who is our �affiliate� within the meaning of Rule 405 of the Securities
Act. We also believe that a holder may offer, sell or transfer the exchange notes only if the holder acknowledges that the holder is acquiring the
exchange notes in the ordinary course of its business and is not participating, does not intend to participate and has no arrangement or
understanding with any person to participate in a distribution of the exchange notes.

Any holder of the original notes using the exchange offer to participate in a distribution of exchange notes cannot rely on the no-action letters
referred to above. Any broker-dealer who holds original notes acquired for its own account as a result of market-making activities or other
trading activities and who receives exchange notes in exchange for such original notes pursuant to the exchange offer may be a statutory
underwriter and must deliver a prospectus meeting the requirements of the Securities Act in connection with any resale of such exchange notes.
See �Plan of Distribution.�

Except as described above, this prospectus may not be used for an offer to resell or transfer the exchange notes.

The exchange offer is not being made to, nor will we accept tenders for exchange from, holders of original notes in any jurisdiction in which the
exchange offer or the acceptance of it would not be in compliance with the securities or blue sky laws of such jurisdiction.

Terms of the Exchange

Upon the terms and subject to the conditions of the exchange offer, we will accept any and all original notes validly tendered at or prior to 5:00
p.m., New York time, on the Expiration Date for the exchange offer. Promptly after the Expiration Date, we will issue an aggregate principal
amount of up to $300,000,000 of exchange notes for a like principal amount of outstanding original notes tendered and accepted in connection
with the exchange offer. The exchange notes issued in connection with the exchange offer will be delivered promptly after the Expiration Date.
Holders may tender some or all of their original notes in connection with the exchange offer, but only in principal amounts of $2,000 or in
integral multiples of $1,000 in excess of $2,000.

The terms of the exchange notes will be identical in all material respects to the terms of the original notes, except that the exchange notes will
have been registered under the Securities Act and will be issued free from any covenant regarding registration, including the payment of
additional interest upon a failure to complete the exchange offer within the designated period. The exchange notes will evidence the same debt
as the original notes and will be issued under the same indenture and be entitled to the same benefits under that indenture as the original notes
being exchanged. As of the date of this prospectus, $300,000,000 in aggregate principal amount of the original notes are outstanding.

In connection with the issuance of the original notes, we arranged for the original notes issued to qualified institutional buyers and those issued
in reliance on Regulation S under the Securities Act to be issued and transferable in book-entry form through the facilities of DTC, acting as
depositary. Except as described under
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�Description of the Exchange Notes�Exchange of Global Notes for Certificated Notes,� exchange notes will be issued in the form of one or more
global notes registered in the name of DTC or its nominee and each beneficial owner�s interest therein will be transferable in book-entry form
through DTC. See �Description of the Exchange Notes�Book-Entry, Delivery and Form.�

Holders of original notes do not have any appraisal or dissenters� rights in connection with the exchange offer. Original notes that are not
tendered for exchange or are tendered but not accepted in connection with the exchange offer will remain outstanding and be entitled to the
benefits of the indenture, but certain registration and other rights under the registration rights agreement will terminate and holders of the
original notes will generally not be entitled to any registration rights under the registration rights agreement. See ��Consequences of Failures to
Properly Tender Original Notes in the Exchange Offer.�

We shall be considered to have accepted validly tendered original notes if and when we have given written notice to the exchange agent. The
exchange agent will act as agent for the tendering holders for the purposes of receiving the exchange notes from us.

If any tendered original notes are not accepted for exchange because of an invalid tender, the occurrence of certain other events described in this
prospectus or otherwise, we will return the original notes, without expense, to the tendering holder promptly after the Expiration Date for the
exchange offer.

Holders who tender original notes will not be required to pay brokerage commissions or fees or, subject to the instructions in the letter of
transmittal, transfer taxes on exchange of original notes in connection with the exchange offer. We will pay all charges and expenses, other than
certain applicable taxes described below, in connection with the exchange offer. See ��Fees and Expenses.�

Expiration Date; Extensions; Amendments

The Expiration Date for the exchange offer is 5:00 p.m., New York City time, on September 21, 2012, unless extended by us in our sole
discretion, in which case the term �Expiration Date� shall mean the latest date and time to which the exchange offer is extended.

We reserve the right, in our sole discretion:

� to delay accepting any original notes, to extend the exchange offer or to terminate the exchange offer if, in our reasonable judgment,
any of the conditions described below shall not have been satisfied, by giving written notice of the delay, extension or termination to
the exchange agent; or

� to amend the terms of the exchange offer in any manner.
If we amend the exchange offer in a manner that we consider material, we will disclose such amendment by means of a prospectus supplement,
and we will extend the exchange offer for a period of five to ten business days, depending on the significance of the amendment, if the exchange
offer would otherwise have expired during such five- to ten-business-day period.

If we determine to extend, amend or terminate the exchange offer, we will publicly announce this determination by making a timely release
through an appropriate news agency.

If we delay accepting any original notes or terminate the exchange offer, we promptly will return any original notes deposited pursuant to the
exchange offer as required by Rule 14e-1(c) under the Exchange Act of 1934, as amended (the �Exchange Act�).

Conditions to the Exchange Offer

Notwithstanding any other provisions of the exchange offer, or any extension of the exchange offer, we will not be required to accept for
exchange, or to exchange any exchange notes for, any original notes and we may
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terminate the exchange offer or, at our option, modify, extend or otherwise amend the exchange offer, if any of the following conditions exist on
or prior to the Expiration Date:

� an action or event shall have occurred, been threatened, or may occur or an action shall have been taken, and a statute, rule,
regulation, judgment, order, stay, decree or injunction shall have been issued, promulgated, enacted, entered, enforced or deemed to
be applicable to the exchange offer or the exchange of original notes for exchange notes under the exchange offer by or before any
court or governmental regulatory or administrative agency, authority, instrumentality or tribunal, including, without limitation,
taxing authorities, that either:

(a) challenges the making of the exchange offer or the exchange of original notes for exchange notes under the exchange offer or
might, directly or indirectly, be expected to prohibit, prevent, restrict or delay consummation of, or might otherwise adversely
affect in any manner, the exchange offer or the exchange of original notes for exchange notes under the exchange offer; or

(b) in our reasonable judgment, could materially adversely affect our business, condition (financial or otherwise), income,
operations, properties, assets, liabilities or prospects or impair the contemplated benefits to us of the exchange offer or the
exchange of original notes for exchange notes under the exchange offer;

� there shall have occurred (a) any general suspension of or limitation on trading in securities in the United States securities or
financial markets, whether or not mandatory, (b) any material adverse change in the prices of the original notes that are the subject of
the exchange offer, (c) a material impairment in the general trading market for debt securities, (d) a declaration of a banking
moratorium or any suspension of payments in respect of banks by federal or state authorities in the United States, whether or not
mandatory, (e) a material escalation or commencement of a war, armed hostilities, a terrorist act or other national or international
calamity directly or indirectly relating to the United States, if the effect of any such event, in the Company�s reasonable judgment
makes it impracticable or inadvisable to proceed with the exchange offer, (f) any limitation, whether or not mandatory, by any
governmental authority on, or other event in the Company�s reasonable judgment, having a reasonable likelihood of affecting, the
extension of credit by banks or other lending institutions in the United States, (g) any material adverse change in the securities or
financial markets in the United States generally or (h) in the case of any of the foregoing existing at the time of the commencement
of the exchange offer, a material acceleration or worsening thereof; and

� the trustee with respect to the indenture for the original notes that are the subject of the exchange offer and the exchange notes to be
issued in the exchange offer shall have been directed by any holders of original notes to object in any respect to, or take any action
that could, in our reasonable judgment, adversely affect the consummation of the exchange offer or the exchange of original notes for
exchange notes under the exchange offer, or the trustee shall have taken any action that challenges the validity or effectiveness of the
procedures used by us in making the exchange offer or the exchange of original notes for exchange notes under the exchange offer.

The foregoing conditions are for our sole benefit and may be waived by us, in whole or in part, in our absolute discretion. Any determination
made by us concerning an event, development or circumstance described or referred to above will be conclusive and binding.

If any of the foregoing conditions are not satisfied, we may, at any time on or prior to the Expiration Date:

� terminate the exchange offer and promptly return all tendered original notes to the respective tendering holders;

� modify, extend or otherwise amend the exchange offer and retain all tendered original notes until the Expiration Date, as extended,
subject, however, to the withdrawal rights of holders; or
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withdrawn.
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In addition, subject to applicable law, we may in our absolute discretion terminate the exchange offer for any other reason or for no reason.

Effect of Tender

Any tender by a holder, and our subsequent acceptance of that tender, of original notes will constitute a binding agreement between that holder
and us upon the terms and subject to the conditions of the exchange offer described in this prospectus and in the letter of transmittal. The
participation in the exchange offer by a tendering holder of original notes will constitute the agreement by that holder to deliver good and
marketable title to the tendered original notes, free and clear of any and all liens, restrictions, charges, pledges, security interests, encumbrances
or rights of any kind of third parties.

Procedures for Tendering

If you wish to participate in the exchange offer and your original notes are held by a custodial entity such as a bank, broker, dealer, trust
company or other nominee, you must instruct that custodial entity to tender your original notes on your behalf pursuant to the procedures of that
custodial entity. Please ensure you contact your custodial entity as soon as possible to give them sufficient time to meet your requested deadline.

To participate in the exchange offer, you must either:

� complete, sign and date a letter of transmittal, or a facsimile thereof, in accordance with the instructions in the letter of transmittal,
including guaranteeing the signatures to the letter of transmittal, if required, and mail or otherwise deliver the letter of transmittal or
a facsimile thereof to the exchange agent at the address listed in the letter of transmittal and deliver the original notes specified in the
letter of transmittal to the exchange agent (either by mailing or otherwise delivering certificates representing such notes along with
the letter of transmittal or by effecting a book-entry transfer into the exchange agent�s account at DTC) for receipt on or prior to the
Expiration Date; or

� comply with the Automated Tender Offer Program (�ATOP�) procedures for book-entry transfer described below on or prior to the
Expiration Date.

The exchange offer will be made eligible for ATOP with respect to book-entry notes held through DTC. The letter of transmittal, or a facsimile
thereof, with any required signature guarantees, or, in the case of book-entry transfer, an agent�s message in lieu of the letter of transmittal, and
any other required documents, must be transmitted to and received by the exchange agent on or prior to the Expiration Date at its address set
forth below under the caption �Exchange Agent.� Original notes will not be deemed to have been tendered until the letter of transmittal and
signature guarantees, if any, or agent�s message, is received by the exchange agent. We have not provided guaranteed delivery procedures in
conjunction with the exchange offer or under this prospectus.

The tender by a holder of original notes will constitute an agreement between us and the holder in accordance with the terms and subject to the
conditions set forth in this prospectus and in the letter of transmittal.

The method of delivery of original notes, the letter of transmittal and all other required documents to the exchange agent is at the election and
risk of the holders. Instead of delivery by mail, we recommend that holders use an overnight or hand-delivery service, properly insured. In all
cases, sufficient time should be allowed to assure delivery to and receipt by the exchange agent on or prior to the Expiration Date. Do not send
the letter of transmittal or any original notes to anyone other than the exchange agent.

If you are tendering your original notes in exchange for exchange notes and anticipate delivering your letter of transmittal and other documents
other than through DTC, we urge you to contact promptly a bank, broker or other intermediary that has the capability to hold notes custodially
through DTC to arrange for receipt of any original notes to be delivered pursuant to the exchange offer and to obtain the information necessary
to provide the required DTC participant with account information in the letter of transmittal.
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If you are a beneficial owner that holds original notes through Euroclear (as defined herein) or Clearstream (as defined herein) and wish to
tender your original notes, you must instruct Euroclear or Clearstream, as the case may be, to block the account in respect of the tendered
original notes in accordance with the procedures established by Euroclear or Clearstream. You are encouraged to contact Euroclear and
Clearstream directly to ascertain their procedure for tendering original notes.

Book-Entry Delivery Procedures for Tendering Original Notes Held with DTC

If you wish to tender original notes held on your behalf by a participant with DTC, you must:

� inform the participant of your interest in tendering your original notes pursuant to the exchange offer; and

� instruct the participant to tender all original notes you wish to be tendered in the exchange offer into the exchange agent�s account at
DTC on or prior to the Expiration Date.

Any financial institution that is a participant in DTC, including Euroclear and Clearstream, must tender original notes by effecting a book-entry
transfer of original notes to be tendered in the exchange offer into the account of the exchange agent at DTC by electronically transmitting its
acceptance of the exchange offer through the ATOP procedures for transfer. DTC will then verify the acceptance, execute a book-entry delivery
to the exchange agent�s account at DTC and send an agent�s message to the exchange agent. An �agent�s message� is a message, transmitted by DTC
to, and received by, the exchange agent and forming part of a book-entry confirmation, which states that DTC has received an express
acknowledgement from an organization that participates in DTC (a �participant�) tendering original notes that the participant has received and
agrees to be bound by the terms of the letter of transmittal and that we may enforce the agreement against the participant. A letter of transmittal
need not accompany tenders effected through ATOP.

Proper Execution and Delivery of the Letter of Transmittal

Signatures on a letter of transmittal or notice of withdrawal described under ��Withdrawal of Tenders,� as the case may be, must be guaranteed by
an eligible guarantor institution unless the original notes tendered pursuant thereto are tendered (i) by a registered holder who has not completed
the box entitled �Special Issuance Instructions� or �Special Delivery Instructions� on the letter of transmittal or (ii) for the account of an eligible
guarantor institution. An �eligible guarantor institution� is one of the following firms or other entities identified in Rule 17Ad-15 under the
Exchange Act (as the terms are used in Rule 17Ad-15):

� a bank;

� a broker, dealer, municipal securities dealer, municipal securities broker, government securities dealer or government securities
broker;

� a credit union;

� a national securities exchange, registered securities association or clearing agency; or

� a savings association.
If signatures on a letter of transmittal or notice of withdrawal are required to be guaranteed, that guarantee must be made by an eligible guarantor
institution.

If the letter of transmittal is signed by the holders of original notes tendered thereby, the signatures must correspond with the names as written
on the face of the original notes or on the DTC security position listing without any change whatsoever. If any of the original notes tendered
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and any accompanying documents, as there are different registrations of certificates.
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If original notes that are not tendered for exchange pursuant to the exchange offer are to be returned to a person other than the tendering holder,
certificates for those original notes must be endorsed or accompanied by an appropriate instrument of transfer, signed exactly as the name of the
registered owner appears on the certificates, with the signatures on the certificates or instruments of transfer guaranteed by an eligible guarantor
institution.

If the letter of transmittal is signed by a person other than the holder of any original notes listed in the letter of transmittal, those original notes
must be properly endorsed or accompanied by a properly completed bond power, signed by the holder exactly as the holder�s name appears on
those original notes. If the letter of transmittal or any original notes, bond powers or other instruments of transfer are signed by trustees,
executors, administrators, guardians, attorneys-in-fact, officers of corporations or others acting in a fiduciary or representative capacity, those
persons should so indicate when signing, and, unless waived by us, evidence satisfactory to us of their authority to so act must be submitted with
the letter of transmittal.

No alternative, conditional, irregular or contingent tenders will be accepted. By executing the letter of transmittal, or facsimile thereof, the
tendering holders of original notes waive any right to receive any notice of the acceptance for exchange of their original notes. Tendering
holders should indicate in the applicable box in the letter of transmittal the name and address to which payments and/or substitute certificates
evidencing original notes for amounts not tendered or not exchanged are to be issued or sent, if different from the name and address of the
person signing the letter of transmittal. If those instructions are not given, original notes not tendered or exchanged will be returned to the
tendering holder.

All questions as to the validity, form, eligibility, including time of receipt, and acceptance and withdrawal of tendered original notes will be
determined by us in our absolute discretion, which determination will be final and binding. We reserve the absolute right to reject any and all
tendered original notes determined by us not to be in proper form or not to be tendered properly or any tendered original notes our acceptance of
which may, in the opinion of our counsel, be unlawful. We also reserve the right to waive, in our absolute discretion, any defects, irregularities
or conditions of tender as to particular original notes, whether or not waived in the case of other original notes. Our interpretation of the terms
and conditions of the exchange offer, including the terms and instructions in the letter of transmittal, will be final and binding on all parties.
Unless waived, any defects or irregularities in connection with tenders of original notes must be cured within the time we determine. Although
we intend to notify holders of defects or irregularities with respect to tenders of original notes, neither we, the exchange agent nor any other
person will be under any duty to give that notification or shall incur any liability for failure to give that notification. Tenders of original notes
will not be deemed to have been made until any defects or irregularities therein have been cured or waived.

Any holder whose original notes have been mutilated, lost, stolen or destroyed will be responsible for obtaining replacement securities or for
arranging for indemnification with the trustee of the original notes. Holders may contact the exchange agent for assistance with these matters.

In addition, we reserve the right, as set forth above under ��Conditions to the Exchange Offer,� to terminate the exchange offer. By tendering, each
holder represents and acknowledges to us, among other things, that:

� it has full power and authority to tender, sell, assign and transfer the original notes it is tendering and that we will acquire good and
unencumbered title thereto, free and clear of all liens, restrictions, charges and encumbrances and not subject to any adverse claim
when the same are accepted by us;

� the exchange notes acquired in connection with the exchange offer are being obtained in the ordinary course of business of the
person receiving the exchange notes;

� at the time of commencement of the exchange offer it had no arrangement or understanding with any person to participate in a
distribution of such exchange notes;
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� it is not an �affiliate� (as defined in Rule 405 under the Securities Act) of the Company, or if it is an affiliate, such holder will comply
with the registration and prospectus delivery requirements of the Securities Act to the extent applicable;

� if the holder is not a broker-dealer, that it is not engaged in, and does not intend to engage in, the distribution of the exchange notes;
and

� if the holder is a broker-dealer, that it is not engaged in, and does not intend to engage in, a distribution of the exchange notes; and
that if it will receive exchange notes for its own account in exchange for original notes, such notes were acquired by such
broker-dealer as a result of market-making activities or other trading activities; and that it will be required to acknowledge that it will
deliver a prospectus in connection with any resale of such exchange notes. See �Plan of Distribution.�

Withdrawal of Tenders

Tenders of original notes in the exchange offer may be validly withdrawn at any time prior to the Expiration Date.

For a withdrawal of a tender to be effective, a written or facsimile transmission notice of withdrawal must be received by the exchange agent
prior to the Expiration Date at its address set forth below under the caption �Exchange Agent.� The withdrawal notice must:

� specify the name of the tendering holder of original notes;

� bear a description of the original notes to be withdrawn;

� specify, in the case of original notes tendered by delivery of certificates for those original notes, the certificate numbers shown on the
particular certificates evidencing those original notes;

� specify the aggregate principal amount represented by those original notes;

� specify, in the case of original notes tendered by delivery of certificates for those original notes, the name of the registered holder, if
different from that of the tendering holder, or specify, in the case of original notes tendered by book-entry transfer, the name and
number of the account at DTC to be credited with the withdrawn original notes; and

� be signed by the holder of those original notes in the same manner as the original signature on the letter of transmittal, including any
required signature guarantees, or be accompanied by evidence satisfactory to us that the person withdrawing the tender has
succeeded to the beneficial ownership of those original notes.

The signature on any notice of withdrawal must be guaranteed by an eligible guarantor institution, unless the original notes have been tendered
for the account of an eligible guarantor institution.

Withdrawal of tenders of original notes may not be rescinded, and any original notes validly withdrawn will thereafter be deemed not to have
been validly tendered for purposes of the exchange offer. Validly withdrawn original notes may, however, be re-tendered by again following one
of the procedures described in ��Procedures for Tendering� on or prior to the Expiration Date.
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Exchange Agent

Wilmington Trust, National Association, will be appointed as exchange agent in connection with the exchange offer. Questions and requests for
assistance with respect to the procedures for tendering or withdrawing tenders of original notes, as well as requests for additional copies of this
prospectus or of the letter of transmittal, should be directed to the exchange agent as follows:

Wilmington Trust, National Association

c/o Wilmington Trust Company

Corporate Capital Markets

Rodney Square North

1100 North Market Street

Wilmington, Delaware 19890-1626

Tel: (302) 636-6181

Fax: (302) 636-4139

Fees and Expenses

We will not make any payment to brokers, dealers or others soliciting acceptances of the exchange offer. We will pay certain other expenses to
be incurred in connection with the exchange offer, including the fees and expenses of the exchange agent and certain accountant and legal fees.

Holders who tender their original notes for exchange will not be obligated to pay transfer taxes. If, however:

� exchange notes are to be delivered to, or issued in the name of, any person other than the registered holder of the original notes
tendered;

� tendered original notes are registered in the name of any person other than the person signing the letter of transmittal; or

� a transfer tax is imposed for any reason other than the exchange of original notes in connection with the exchange offer;
then the amount of any such transfer taxes (whether imposed on the registered holder or any other persons) will be payable by the tendering
holder. If satisfactory evidence of payment of such taxes or exemption from them is not submitted with the letter of transmittal, the amount of
such transfer taxes will be billed directly to the tendering holder.

Consequences of Failures to Properly Tender Original Notes in the Exchange Offer

Issuance of the exchange notes in exchange for the original notes under the exchange offer will be made only after timely receipt by the
exchange agent of a properly completed and duly executed letter of transmittal (or an agent�s message from DTC) and the certificate(s)
representing such original notes (or confirmation of book-entry transfer), and all other required documents. Therefore, holders of the original
notes desiring to tender such original notes in exchange for exchange notes should allow sufficient time to ensure timely delivery. We are under
no duty to give notification of defects or irregularities of tenders of original notes for exchange. Original notes that are not tendered or that are
tendered but not accepted by us will, following completion of the exchange offer, continue to be subject to the existing restrictions upon transfer
thereof under the Securities Act, and, upon completion of the exchange offer, certain registration rights under the registration rights agreement
will terminate.
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exceptions. Remaining original notes will continue to be subject to the following restrictions on transfer:

� the remaining original notes may be resold only if registered pursuant to the Securities Act, if any exemption from registration is
available, or if neither such registration nor such exemption is required by law; and
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� the remaining original notes will bear a legend restricting transfer in the absence of registration or an exemption.
We do not currently anticipate that we will register the remaining original notes under the Securities Act. To the extent that original notes are
tendered and accepted in connection with the exchange offer, any trading market for remaining original notes could be adversely affected. See
�Risk Factors�Risks Related to the Exchange Offer�If you fail to exchange your original notes, they will continue to be restricted securities and
might become less liquid.�
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DESCRIPTION OF THE EXCHANGE NOTES

You can find the definitions of certain terms used in this description under the subheading ��Certain Definitions.� In this description, the term
�Company,� �us,� �our� or �we� refers only to Northern Oil and Gas, Inc. The term �original notes� refers to the Company�s notes issued pursuant to a
private placement completed on May 18, 2012, the term �exchange notes� refers to the Company�s notes being offered hereby in exchange for a
like principal amount of original notes, and the term �notes� refers to the original notes and exchange notes, collectively.

We issued the original notes and will issue the exchange notes under an indenture between us and Wilmington Trust, National Association, as
trustee. The terms of the notes include those stated in the indenture and those made part of the indenture by reference to the Trust Indenture Act
of 1939, as amended (the �Trust Indenture Act�).

The following description is a summary of the material provisions of the indenture and does not restate the indenture in its entirety. We urge you
to read the indenture because it, and not this description, defines your rights as Holders of the notes. Certain defined terms used in this
description but not defined below under ��Certain Definitions� have the meanings assigned to them in the indenture.

The registered Holder of a note will be treated as the owner of it for all purposes. Only registered Holders will have rights under the indenture.

If the exchange offer is consummated, Holders of original notes who do not exchange their notes for exchange notes will vote together with the
Holders of the exchange notes for all relevant purposes under the indenture. In that regard, the indenture requires that certain actions by the
Holders under the indenture must be taken, and certain rights must be exercised, by specified minimum percentages of the aggregate principal
amount of all notes issued under the indenture. In determining whether Holders of the requisite percentage in principal amount have given any
notice, consent or waiver or taken any other action permitted under the indenture, any original notes that remain outstanding after the exchange
offer will be aggregated with the exchange notes, and the Holder of any original notes and the exchange notes will vote together as a single
series for all such purposes. Accordingly, all references in this �Description of the Exchange Notes� to specified percentages in aggregate principal
amount of the outstanding notes mean, at any time after the exchange offer for the original notes is consummated, such percentage in aggregate
principal amount of such notes and the exchange notes then outstanding.

Brief Description of the Notes and Future Subsidiary Guarantees

The Notes. Like the original notes, the exchange notes:

� will be general unsecured obligations of the Company;

� will rank equal in right of payment with all existing and future Senior Debt of the Company;

� will rank effectively junior in right of payment to any secured Indebtedness of the Company, including Indebtedness
under the Credit Agreement, to the extent of the value of the collateral securing such Indebtedness;

� will rank senior in right of payment to any future subordinated Indebtedness of the Company; and

� will be unconditionally guaranteed by the Guarantors on a senior unsecured basis.
Future Subsidiary Guarantees. We do not have any Subsidiaries, and initially the notes will not be guaranteed by any Person. Although there
currently are no Guarantors, covenants described below may require any Subsidiary we form in the future to guarantee the payment obligations
under the notes. See ��Certain Covenants�Additional Subsidiary Guarantees.�
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Each guarantee of the notes, if any:

� will be a general unsecured obligation of the Guarantor;

� will rank equal in right of payment with all existing and future Senior Debt of that Guarantor;

� will rank effectively junior in right of payment to any secured Indebtedness of that Guarantor, including Indebtedness under the
Credit Agreement, to the extent of the value of the collateral securing such Indebtedness; and

� will rank senior in right of payment to any future subordinated Indebtedness of that Guarantor.
At March 31, 2012, on a pro forma as adjusted basis giving effect to the offering of the original notes and the application of the proceeds of such
offering to repay borrowings outstanding under the Credit Agreement, the Company would have had:

� total Senior Debt of $300.0 million, consisting of the original notes; and

� no Indebtedness subordinated in right of payment to the notes.
The indenture will permit us and the Guarantors to incur additional Indebtedness, including additional Senior Debt.

Future Restricted Subsidiaries of the Company created or acquired by the Company will be required to guarantee the notes only under the
circumstances described below under the subheading ��Certain Covenants�Additional Subsidiary Guarantees.� In the event of a bankruptcy,
liquidation or reorganization of any non-guarantor Subsidiary, the non-guarantor Subsidiary will pay the holders of its debt and its trade
creditors before it will be able to distribute any of its assets to us.

However, under the circumstances described below under the subheading ��Certain Covenants�Designation of Restricted and Unrestricted
Subsidiaries,� we will be permitted to designate certain of our Subsidiaries as �Unrestricted Subsidiaries.� Our Unrestricted Subsidiaries will not be
subject to many of the restrictive covenants in the indenture.

Our Unrestricted Subsidiaries will not guarantee the notes.

Principal, Maturity and Interest

The Company has issued notes with an initial maximum aggregate principal amount of $300.0 million. The Company may issue additional notes
from time to time after this offering. Any offering of additional notes is subject to the covenant described below under the caption ��Certain
Covenants�Incurrence of Indebtedness and Issuance of Preferred Stock.� The original notes, exchange notes and any additional notes subsequently
issued under the indenture will be treated as a single class for all purposes under the indenture, including, without limitation, waivers,
amendments, redemptions and offers to purchase. The Company will issue notes in minimum denominations of $2,000 and integral multiples of
$1,000 in excess of $2,000. The notes will mature on June 1, 2020.

Interest on the notes accrues at the rate of 8.000% per annum and is payable semi-annually in arrears on June 1 and December 1, commencing
on December 1, 2012. Interest on overdue principal and interest will accrue at a rate that is 1.0% higher than the then applicable interest rate on
the notes. The Company will make each interest payment to the Holders of record on the immediately preceding May 15 and November 15.

Interest on the exchange notes will accrue from May 18, 2012 or, if interest has already been paid, from the date it was most recently paid.
Interest will be computed on the basis of a 360-day year comprised of twelve 30-day months.
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If an interest payment date falls on a day that is not a Business Day, the interest payment to be made on such interest payment date will be made
on the next succeeding Business Day with the same force and effect as if made on such interest payment date, and no additional interest will
accrue solely as a result of such delayed payment.

Methods of Receiving Payments on the Notes

If a Holder has given wire transfer instructions to the Company, the Company will pay all principal, interest and premium, if any, on that
Holder�s notes in accordance with those instructions. All other payments on the notes will be made at the office or agency of the paying agent and
registrar unless the Company elects to make interest payments by check mailed to the Holders at their addresses set forth in the register of
Holders.

Paying Agent and Registrar for the Notes

The trustee will initially act as paying agent and registrar. The Company may change the paying agent or registrar without prior notice to the
Holders, and the Company or any of its Subsidiaries may act as paying agent or registrar.

Transfer and Exchange

A Holder may transfer or exchange notes in accordance with the indenture. The registrar and the trustee may require a Holder to furnish
appropriate endorsements and transfer documents in connection with a transfer of notes. No service charge will be imposed by the Company, the
trustee or the registrar for any registration of transfer or exchange of notes, but Holders will be required to pay all taxes due on transfer. The
Company is not required to transfer or exchange any note selected for redemption. Also, the Company is not required to transfer or exchange
any note for a period of 15 days before a selection of notes to be redeemed.

Future Subsidiary Guarantees

We do not have any Subsidiaries, and initially the notes will not be guaranteed by any Person. In the future, any Restricted Subsidiary formed or
acquired by the Company will be required to guarantee the notes under the circumstances described under ��Certain Covenants�Additional
Subsidiary Guarantees.� These Subsidiary Guarantees will be joint and several obligations of the Guarantors. The obligations of each Guarantor
under its Subsidiary Guarantee will be limited as necessary to prevent that Subsidiary Guarantee from constituting a fraudulent conveyance
under applicable law, although this limitation may not be effective to prevent the Subsidiary Guarantees from being voided in bankruptcy. See
�Risk Factors�Risks Related to the Exchange Notes�A subsidiary guarantee, if any, could be voided if it constitutes a fraudulent transfer under U.S.
bankruptcy or similar state law, which would prevent the holders of the exchange notes from relying on that subsidiary to satisfy claims.�

A Guarantor may not sell or otherwise dispose of, in one or more related transactions, all or substantially all of its properties or assets to, or
consolidate with or merge with or into (whether or not such Guarantor is the surviving Person), another Person, other than the Company or
another Guarantor, unless:

(1) immediately after giving effect to such transaction or series of transactions, no Default or Event of Default exists; and

(2) either:

(a) the Person acquiring the properties or assets in any such sale or other disposition or the Person formed by or surviving any such consolidation
or merger (if other than the Guarantor) unconditionally assumes, pursuant to a supplemental indenture substantially in the form specified in the
indenture, all the obligations of that Guarantor under the notes, the indenture and its Subsidiary Guarantee on terms set forth therein; or

(b) such transaction complies with the �Asset Sales� provisions of the indenture.
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The Subsidiary Guarantee of a Guarantor will be released:

(1) in connection with any sale or other disposition of all or substantially all of the properties or assets of that Guarantor (including by way of
merger or consolidation) to a Person that is not (either before or after giving effect to such transaction) the Company or a Restricted Subsidiary
of the Company, if the sale or other disposition complies with the �Asset Sales� provisions of the indenture;

(2) in connection with any sale or other disposition of Capital Stock of that Guarantor to a Person that is not (either before or after giving effect
to such transaction) the Company or a Restricted Subsidiary of the Company, if the sale or other disposition complies with the �Asset Sales�
provisions of the indenture and that Guarantor no longer qualifies as a Subsidiary of the Company as a result of such disposition;

(3) if the Company designates such Guarantor as an Unrestricted Subsidiary in accordance with the applicable provisions of the indenture;

(4) upon Legal Defeasance or Covenant Defeasance as described below under the caption ��Legal Defeasance and Covenant Defeasance� or upon
satisfaction and discharge of the indenture as described below under the caption ��Satisfaction and Discharge�;

(5) upon the liquidation or dissolution of such Guarantor provided no Default or Event of Default has occurred that is continuing;

(6) at such time as such Guarantor ceases both (x) to guarantee any other Indebtedness of the Company and any Indebtedness of any other
Guarantor (except as a result of payment under any such other guarantee) and (y) to be an obligor with respect to any Indebtedness under any
Credit Facility; or

(7) upon such Guarantor consolidating with, merging into or transferring all of its properties or assets to the Company or another Guarantor, and
as a result of, or in connection with, such transaction such Guarantor dissolving or otherwise ceasing to exist.

See ��Repurchase at the Option of Holders�Asset Sales.�

Optional Redemption

Except as otherwise described in this section and in the last paragraph of ��Repurchase at the Option of Holders�Change of Control,� the notes will
not be redeemable at the Company�s option prior to June 1, 2016. The Company is not, however, prohibited from acquiring the notes by means
other than a redemption, whether pursuant to a tender offer, open market purchase or otherwise, so long as the acquisition does not violate the
terms of the indenture.

At any time prior to June 1, 2015, the Company may on any one or more occasions redeem up to 35% of the aggregate principal amount of notes
issued under the indenture at a redemption price of 108.000% of the principal amount, plus accrued and unpaid interest, if any, to the redemption
date (subject to the right of Holders of record on the relevant record date to receive interest due on an interest payment date that is on or prior to
the redemption date), with the net cash proceeds of one or more Equity Offerings by the Company, provided that:

(1) at least 65% of the aggregate principal amount of notes issued under the indenture remains outstanding immediately after the occurrence of
such redemption (excluding notes held by the Company and its Subsidiaries); and

(2) the redemption occurs within 180 days of the date of the closing of such Equity Offering.
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On and after June 1, 2016, the Company may redeem all or a part of the notes, at the redemption prices (expressed as percentages of principal
amount) set forth below, plus accrued and unpaid interest, if any, on the notes to be redeemed to the applicable redemption date (subject to the
right of Holders of record on the relevant record date to receive interest due on an interest payment date that is on or prior to the redemption
date), if redeemed during the twelve-month period beginning on June 1 of the years indicated below:

Year Percentage
2016 104.000% 
2017 102.000% 
2018 and thereafter 100.000% 

Prior to June 1, 2016, the Company may redeem all or part of the notes at a redemption price equal to the sum of:

(1) the principal amount thereof, plus

(2) the Make Whole Premium at the redemption date, plus

accrued and unpaid interest, if any, to the redemption date (subject to the right of Holders of record on the relevant record date to receive interest
due on an interest payment date that is on or prior to the redemption date).

Selection and Notice

If less than all of the notes are to be redeemed at any time, the trustee will select notes for redemption as follows:

(1) if the notes are listed on any national securities exchange, in compliance with the requirements of the principal national securities exchange
on which the notes are listed; or

(2) if the notes are not listed on any national securities exchange, on a pro rata basis, subject to the authorized denomination for the notes (or, in
the case of notes in global form, the trustee will select notes for redemption based on DTC� s method that most nearly approximates a pro rata
selection).

No notes of $2,000 or less can be redeemed in part. The Company will mail a notice of optional redemption at least 30 but not more than 60 days
before the redemption date to each Holder of notes to be redeemed at its registered address, except that optional redemption notices may be
mailed more than 60 days prior to a redemption date if the notice is issued in connection with a defeasance of the notes or a satisfaction and
discharge of the indenture. Notice of any redemption, including, without limitation, upon an Equity Offering, may, at the Company�s discretion,
be subject to one or more conditions precedent, including, but not limited to, completion of the related Equity Offering.

If any note is to be redeemed in part only, the notice of redemption that relates to that note will state the portion of the principal amount of that
note that is to be redeemed. A new note in principal amount equal to the unredeemed portion of the partially redeemed note will be issued in the
name of the applicable Holder upon cancellation of such note. Notes called for redemption become due on the date fixed for redemption, unless
the redemption is subject to a condition precedent that is not satisfied or waived. On and after the redemption date, interest ceases to accrue on
notes or portions of them called for redemption, unless the Company defaults in the payment of the redemption price.

The notice of redemption with respect to a redemption described in the fourth paragraph under ��Optional Redemption� need not set forth the Make
Whole Premium but only the manner of calculation thereof.

Mandatory Redemption

Except as set forth below under ��Repurchase at the Option of Holders,� the Company is not required to make mandatory redemption or sinking
fund payments with respect to the notes or to repurchase the notes at the option of the Holders.
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Repurchase at the Option of Holders

Change of Control

If a Change of Control occurs, each Holder of notes will have the right to require the Company to repurchase all or any part (equal to $2,000 or
an integral multiple of $1,000 in excess of $2,000) of that Holder�s notes pursuant to an offer (�Change of Control Offer�) on the terms set forth in
the indenture. In the Change of Control Offer, the Company will offer a payment in cash (the �Change of Control Payment�) equal to 101% of the
aggregate principal amount of notes repurchased plus accrued and unpaid interest, if any, on the notes repurchased, to the date of settlement (the
�Change of Control Settlement Date�), subject to the right of Holders of record on the relevant record date to receive interest due on an interest
payment date that is on or prior to the Change of Control Settlement Date. Within 30 days following any Change of Control, the Company will
mail a notice to each Holder and the trustee describing the transaction or transactions that constitute the Change of Control and offering to
repurchase notes on the Change of Control Settlement Date specified in the notice, which date will be no earlier than 30 days and no later than
60 days from the date such notice is mailed, pursuant to the procedures required by the indenture and described in such notice.

The Company will comply with the requirements of Rule 14e-1 under the Exchange Act and any other securities laws and regulations thereunder
to the extent those laws and regulations are applicable in connection with the repurchase of the notes as a result of a Change of Control. To the
extent that the provisions of any securities laws or regulations conflict with the Change of Control provisions of the indenture, the Company will
comply with the applicable securities laws and regulations and will not be deemed to have breached its obligations under the Change of Control
provisions of the indenture by virtue of such compliance.

On or before the Change of Control Settlement Date, the Company will, to the extent lawful, accept for payment all notes or portions of notes
properly tendered pursuant to the Change of Control Offer. Promptly thereafter on the Change of Control Settlement Date, the Company will:

(1) deposit with the paying agent an amount equal to the Change of Control Payment in respect of all notes or portions of notes properly
tendered; and

(2) deliver or cause to be delivered to the trustee the notes properly accepted together with an officers� certificate stating the aggregate principal
amount of notes or portions of notes being purchased by the Company.

On the Change of Control Settlement Date, the paying agent will mail to each Holder of notes properly tendered the Change of Control Payment
for such notes (or, if all the notes are then in global form, make such payment through the facilities of DTC), and the trustee will authenticate
and mail (or cause to be transferred by book entry) to each Holder a new note equal in principal amount to any unpurchased portion of the notes
surrendered, if any; provided, however, that each new note will be in a principal amount of $2,000 or an integral multiple of $1,000 in excess of
$2,000. The Company will publicly announce the results of the Change of Control Offer on or as soon as practicable after the Change of Control
Settlement Date.

The Company�s ability to repurchase notes pursuant to a Change of Control Offer may be restricted by the terms of any Credit Facility, and may
be prohibited or otherwise limited by the terms of any then existing borrowing arrangements and the Company�s financial resources. The exercise
by the Holders of notes of their right to require the Company to repurchase the notes upon a Change of Control Offer could cause a default under
these other agreements, even if the Change of Control itself does not, due to the financial effect of such repurchases on the Company or
otherwise. The Credit Agreement provides that certain change of control events with respect to the Company would constitute an event of
default thereunder, entitling the lenders, among other things, to accelerate the maturity of all Indebtedness outstanding thereunder. Any future
credit agreements or other agreements relating to Indebtedness to which the Company or any Guarantor becomes a party may contain similar
restrictions and provisions. The indenture will provide that, prior to complying with any of the provisions of this �Change of Control� covenant,
but in any event no later than the Change of Control Settlement Date, the
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Company or any Guarantor must either repay all of its other outstanding Indebtedness or obtain the requisite consents, if any, under all
agreements governing such Indebtedness to permit the repurchase of notes required by this covenant. If the Company does not obtain the
requisite consents or repay all of its other outstanding Indebtedness, the Company will remain prohibited from purchasing notes under those
other agreements. The Company�s failure to purchase tendered notes would constitute an Event of Default under the indenture which could, in
turn, constitute a default under other Indebtedness.

The provisions described above that require the Company to make a Change of Control Offer following a Change of Control will be applicable
whether or not any other provisions of the indenture are applicable. Except as described above with respect to a Change of Control, the indenture
does not contain provisions that permit the Holders of the notes to require that the Company repurchase or redeem the notes in the event of a
takeover, recapitalization or similar transaction.

The Company will not be required to make a Change of Control Offer upon a Change of Control if (1) a third party makes the Change of Control
Offer in the manner, at the time and otherwise in compliance with the requirements set forth in the indenture applicable to a Change of Control
Offer made by the Company and purchases all notes properly tendered and not withdrawn under the Change of Control Offer or (2) notice of
redemption of all notes has been given pursuant to the indenture as described above under the caption ��Optional Redemption� unless there is a
default in payment of the applicable redemption price.

A Change of Control Offer may be made in advance of a Change of Control, and conditioned upon the occurrence of such Change of Control, if
a definitive agreement is in place for such Change of Control at the time of making the Change of Control Offer.

The definition of Change of Control includes a phrase relating to the direct or indirect sale, lease, transfer, conveyance or other disposition of �all
or substantially all� of the properties or assets of the Company and its Restricted Subsidiaries taken as a whole. Although there is a limited body
of case law interpreting the phrase �substantially all,� there is no precise established definition of the phrase under applicable law. Accordingly, the
ability of a Holder of notes to require the Company to repurchase its notes as a result of a sale, lease, transfer, conveyance or other disposition of
less than all of the properties or assets of the Company and its Subsidiaries taken as a whole to another Person or group may be uncertain.

In the event that Holders of not less than 90% in aggregate principal amount of the outstanding notes accept a Change of Control Offer and the
Company (or any third party making such Change of Control Offer in lieu of the Company as described above) purchases all of the notes held by
such Holders, the Company will have the right, upon not less than 30 nor more than 60 days� prior notice, given not more than 30 days following
the purchase pursuant to the Change of Control Offer described above, to redeem all of the notes that remain outstanding following such
purchase at a redemption price equal to the Change of Control Payment plus, to the extent not included in the Change of Control Payment,
accrued and unpaid interest on the notes that remain outstanding, to the date of redemption (subject to the right of Holders of record on the
relevant record date to receive interest due on an interest payment date that is on or prior to the redemption date).

Asset Sales

The Company will not, and will not permit any of its Restricted Subsidiaries to, consummate an Asset Sale unless:

(1) the Company (or the Restricted Subsidiary, as the case may be) receives consideration (including by way of relief from, or any Person
assuming responsibilities for, any liabilities, contingent or otherwise) at the time of the Asset Sale at least equal to the Fair Market Value of the
assets or Equity Interests issued or sold or otherwise disposed of; and
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(2) at least 75% of the aggregate consideration received by the Company and its Restricted Subsidiaries in the Asset Sale is in the form of cash
or Cash Equivalents. For purposes of this provision, each of the following will be deemed to be cash:

(a) any liabilities, as shown on the Company�s or any Restricted Subsidiary�s most recent balance sheet, of the Company or such Restricted
Subsidiary (other than contingent liabilities and liabilities that are by their terms subordinated in right of payment to the notes or any Subsidiary
Guarantee) that are assumed by the transferee of any such assets pursuant to a customary novation agreement that releases the Company or such
Restricted Subsidiary from further liability;

(b) any securities, notes or other obligations received by the Company or any such Restricted Subsidiary from such transferee that are, within
180 days after the Asset Sale, converted by the Company or such Restricted Subsidiary into cash, to the extent of the cash received in that
conversion;

(c) accounts receivable of a business retained by the Company or any of its Restricted Subsidiaries, as the case may be, following the sale of
such business, provided that such accounts receivable (i) are not past due more than 90 days and (ii) do not have a payment date greater than 120
days from the date of the invoices creating such accounts receivable; and

(d) all other forms of consideration (except cash and Cash Equivalents) received for all Asset Sales since the date of the indenture to the extent
that the Fair Market Value of all such other forms of consideration does not exceed in the aggregate 15% of the Adjusted Consolidated Net
Tangible Assets of the Company and its Restricted Subsidiaries on a consolidated basis at the time each determination is made.

Within 365 days after the receipt of any Net Proceeds from an Asset Sale, the Company (or any Restricted Subsidiary) may apply those Net
Proceeds at its option to any combination of the following:

(I) to prepay, repay, redeem or repurchase Senior Debt;

(II) to invest in or acquire Additional Assets; or

(III) to make capital expenditures in respect of the Company�s or its Restricted Subsidiaries� Oil and Gas Business.

The requirement of clause (II) or (III) of the preceding paragraph shall be deemed to be satisfied if a bona fide binding contract committing to
make the investment, acquisition or expenditure referred to therein is entered into by the Company or any of its Restricted Subsidiaries with a
Person other than an Affiliate of the Company within the time period specified in the preceding paragraph and such Net Proceeds are
subsequently applied in accordance with such contract within six months following the date such agreement is entered into.

Pending the final application of any Net Proceeds, the Company or any Restricted Subsidiary may invest the Net Proceeds in any manner that is
not prohibited by the indenture. Any Net Proceeds from Asset Sales that are not applied or invested as provided in the preceding paragraph will
constitute �Excess Proceeds.�

On the 366th day after an Asset Sale (or, at the Company�s option, any earlier date), if the aggregate amount of Excess Proceeds then exceeds
$20.0 million, the Company will make an offer (the �Asset Sale Offer�) to all Holders of notes, and all holders of other Indebtedness that is pari
passu with the notes containing provisions similar to those set forth in the indenture with respect to offers to purchase or redeem with the
proceeds of sales of assets, to purchase the maximum principal amount of notes and such other pari passu Indebtedness that may be purchased
out of the Excess Proceeds. The offer price in any Asset Sale Offer will be equal to 100% of principal amount plus accrued and unpaid interest,
if any, to the date of settlement, subject to the right of Holders of record on the relevant record date to receive interest due on an interest payment
date that is on or prior to the date of settlement, and will be payable in cash. If any Excess Proceeds remain after consummation of an Asset Sale
Offer, the Company or any Restricted Subsidiary may use those Excess Proceeds for any purpose not
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otherwise prohibited by the indenture. If the aggregate principal amount of notes and other pari passu Indebtedness tendered into such Asset Sale
Offer exceeds the amount of Excess Proceeds, the trustee will select the notes and such other pari passu Indebtedness to be purchased on a pro
rata basis, subject to adjustments so that no notes or other pari passu Indebtedness are selected and purchased in an unauthorized denomination.
Upon completion of each Asset Sale Offer, the amount of Excess Proceeds will be reset at zero.

The Company will comply with the requirements of Rule 14e-1 under the Exchange Act and any other securities laws and regulations thereunder
to the extent those laws and regulations are applicable in connection with each repurchase of notes pursuant to an Asset Sale Offer. To the extent
that the provisions of any securities laws or regulations conflict with the Asset Sale provisions of the indenture, the Company will comply with
the applicable securities laws and regulations and will not be deemed to have breached its obligations under the Asset Sale provisions of the
indenture by virtue of such compliance.

The Company�s ability to repurchase notes in an Asset Sale Offer may be restricted by the terms of any Credit Facility, and may be prohibited or
otherwise limited by the terms of any then existing borrowing arrangements and the Company�s financial resources. The exercise by the Holders
of notes of their right to require the Company to repurchase the notes upon an Asset Sale Offer could cause a default under these other .
agreements, even if the Asset Sale itself does not, due to the financial effect of such repurchases on the Company or otherwise. In the event an
Asset Sale occurs at a time when the Company is prohibited from purchasing notes, the Company could seek the consent of the applicable
lenders to the purchase of notes or could attempt to refinance the Indebtedness that contain such prohibitions. If the Company does not obtain a
consent or repay the Indebtedness, the Company will remain prohibited from purchasing notes. In that case, the Company�s failure to purchase
tendered notes would constitute an Event of Default under the indenture which could, in turn, constitute a default under other Indebtedness.

Certain Covenants

Restricted Payments

The Company will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly:

(1) declare or pay any dividend or make any other payment or distribution on account of the Company�s or any of its Restricted Subsidiaries�
Equity Interests (including, without limitation, any payment in connection with any merger or consolidation involving the Company or any of its
Restricted Subsidiaries) or to the holders of the Company�s or any of its Restricted Subsidiaries� Equity Interests in their capacity as such (other
than dividends or distributions payable in Equity Interests (other than Disqualified Stock) of the Company or payable to the Company or a
Restricted Subsidiary of the Company);

(2) repurchase, redeem or otherwise acquire or retire for value (including, without limitation, in connection with any merger or consolidation
involving the Company) any Equity Interests of the Company or any direct or indirect parent of the Company;

(3) make any payment on or with respect to, or repurchase, redeem, defease or otherwise acquire or retire for value any Indebtedness that is
subordinated in right of payment to the notes or any Subsidiary Guarantee (excluding (a) any intercompany Indebtedness between or among the
Company and any of its Restricted Subsidiaries, (b) the purchase, repurchase or other acquisition of Indebtedness that is subordinated in right of
payment to the notes or the Subsidiary Guarantees acquired in anticipation of satisfying a sinking fund obligation, principal installment or final
maturity, in each case due within one year of the date of repurchase or other acquisition, and (c) any payment of principal or interest at the Stated
Maturity thereof); or

(4) make any Restricted Investment (all such payments and other actions set forth in these clauses (1) through (4) above being collectively
referred to as �Restricted Payments�),
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unless, at the time of and after giving effect to such Restricted Payment:

(I) no Default (except a Reporting Default) or Event of Default has occurred and is continuing or would occur as a consequence of such
Restricted Payment;

(II) the Company would, at the time of such Restricted Payment and after giving pro forma effect thereto as if such Restricted Payment had been
made at the beginning of the applicable four-quarter period, have been permitted to incur at least $1.00 of additional indebtedness pursuant to the
Fixed Charge Coverage Ratio test set forth in the first paragraph of the covenant described below under ��Incurrence of Indebtedness and Issuance
of Preferred Stock�; and

(III) such Restricted Payment, together with the aggregate amount of all other Restricted Payments made by the Company and its Restricted
Subsidiaries (excluding Restricted Payments permitted by clauses (2), (3), (4), (5), (8), (9) and (11) of the next succeeding paragraph) after the
issue date of the notes, is less than the sum, without duplication, of:

(a) 50% of the Consolidated Net Income of the Company for the period (taken as one accounting period) from December 31, 2011 to the end of
the Company�s most recently ended fiscal quarter for which internal financial statements are available at the time of such Restricted Payment (or,
if such Consolidated Net Income for such period is a deficit, less 100% of such deficit), plus

(b) 100% of the aggregate net cash proceeds, and the Fair Market Value of any Capital Stock of Persons engaged primarily in the Oil and Gas
Business or any other assets that are used or useful in the Oil and Gas Business, in each case received by the Company after the date of the
indenture as a contribution to its common equity capital or from the issue or sale of Equity Interests of the Company (other than Disqualified
Stock) or from the issue or sale of convertible or exchangeable Disqualified Stock or convertible or exchangeable debt securities of the
Company that have been converted into or exchanged for such Equity Interests (other than Equity Interests (or Disqualified Stock or debt
securities) sold to a Restricted Subsidiary of the Company), plus

(c) to the extent that any Restricted Investment made after the date of the Indenture is sold for cash or otherwise liquidated or repaid for cash, the
cash return of capital to the Company or any of its Restricted Subsidiaries with respect to such Restricted Investment (less the cost of
disposition, if any), plus

(d) the net reduction in Restricted Investments resulting from dividends, repayments of loans or advances or other transfers of assets in each case
to the Company or any of its Restricted Subsidiaries from any Person (including without limitation, Unrestricted Subsidiaries) or from
redesignations of Unrestricted Subsidiaries as Restricted Subsidiaries, in each case to the extent such amounts have not been included in
Consolidated Net Income for any period commencing on or after the date of the indenture.

The preceding provisions will not prohibit:

(1) the payment of any dividend or distribution within 60 days after the date of its declaration, if at the date of declaration the payment would
have complied with the provisions of the indenture;

(2) the repurchase, redemption, defeasance or other acquisition or retirement for value of any subordinated Indebtedness of the Company or any
Guarantor or of any Equity Interests of the Company in exchange for, or out of the net cash proceeds of the substantially concurrent
(a) contribution (other than from a Restricted Subsidiary of the Company) to the equity capital of the Company or (b) sale (other·than to a
Restricted Subsidiary of the Company) of Equity Interests of the Company (other than Disqualified Stock), with a sale being deemed
substantially concurrent if such repurchase, redemption, defeasance or other acquisition or retirement for value occurs not more than 120 days
after such sale; provided, however, that the amount of any such net cash proceeds that are utilized for any such repurchase, redemption,
defeasance or other acquisition or retirement for value will be excluded from clause III(b) of the first paragraph of this covenant;
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(3) the repurchase, redemption, defeasance or other acquisition or retirement for value of subordinated Indebtedness of the Company or any
Guarantor with the net cash proceeds from an incurrence of, or in exchange for, Permitted Refinancing Indebtedness;

(4) the payment of any dividend or distribution by a Restricted Subsidiary of the Company to the holders of such Restricted Subsidiary�s Equity
Interests on a pro rata basis;

(5) so long as no Default (other than a Reporting Default) or Event of Default shall have occurred and be continuing or would be caused thereby,
the repurchase, redemption or other acquisition or retirement for value of any Equity Interests of the Company or any Restricted Subsidiary of
the Company pursuant to any director or employee equity subscription agreement or equity option agreement or other employee benefit plan or
to satisfy obligations under any Equity Interests appreciation rights or option plan or similar arrangement; provided, however, that the aggregate
price paid for all such repurchased, redeemed, acquired or retired Equity Interests may not exceed $5.0 million in any calendar year (with any
portion of such $5.0 million amount that is unused in any calendar year to be carried forward to successive calendar years and added to such
amount) plus, to the extent not previously applied or included, (a) the cash proceeds received by the Company or any of its Restricted
Subsidiaries from sales of Equity Interests of the Company to employees or directors of the Company or its Affiliates that occur after the date of
the indenture (to the extent the cash proceeds from the sale of such Equity Interests have not otherwise been applied to the payment of Restricted
Payments by virtue of clause III(b) of the first paragraph of this covenant) and (b) the cash proceeds of key man life insurance policies received
by the Company or any of its Restricted Subsidiaries after the date of the indenture;

(6) repurchases of Indebtedness that is subordinated in right of payment to the notes or a Subsidiary Guarantee at a purchase price not greater
than (i) 101% of the principal amount of such subordinated Indebtedness in the event of a Change of Control or (ii) 100% of the principal
amount of such subordinated Indebtedness in the event of an Asset Sale, in each case plus accrued and unpaid interest thereon, in connection
with any Change of Control Offer or asset sale offer required by the terms of such Indebtedness, but only if:

(a) in the case of a Change of Control, the Company has first complied with and fully satisfied its obligations under the provisions described
under ��Repurchase at the Option of Holders�Change of Control�; or

(b) in the case of an Asset Sale, the Company has complied with and fully satisfied its obligations in accordance with the covenant under the
heading, ��Repurchase at the Option of Holders�Asset Sales�;

(7) the repurchase, redemption or other acquisition or retirement for value of Equity Interests of the Company or any Restricted Subsidiary of the
Company representing fractional shares of such Equity Interests in connection with a merger or consolidation involving the Company or such
Restricted Subsidiary or any other transaction permitted by the indenture;

(8) repurchases of Equity Interests deemed to occur upon the exercise or conversion of stock options, restricted stock, phantom stock, warrants,
incentives, rights to acquire Equity Interests or other derivative securities if such Equity Interests represent a portion of the exercise, exchange o
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