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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
Amendment No. 3 to

FORM S-1
REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

China North East Petroleum Holdings, Limited
(Exact name of registrant as specified in its charter)

Nevada 1311 87-0638750
(State or other jurisdiction of (Primary Standard Industrial (I.R.S. Employer
incorporation or organization) Classification Code Number) Identification Number)

445 Park Avenue
New York, NY 10022

(212) 307-3568
(Address, including zip code, and telephone number,

including area code, of registrant’s principal executive offices)

Wang Hong Jun
445 Park Avenue

New York, NY 10022
(212) 307-3568

(Name, address, including zip code, and telephone number,
including area code, of agent for service)

Copies to:
Adam M. Guttmann, Esq.
Crone Rozynko, LLP

101 Montgomery Street, Suite 1950
San Francisco, California 94104

(415) 955-8900
(415) 955-8910 (fax)

Approximate date of commencement of proposed sale to the public: As soon as practicable after the effective date
of this registration statement.

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933 check the following box. x
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If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. o

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

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. o
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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definition of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer o Accelerated filer box. o

Non-accelerated filer o Smaller reporting company x
(Do not check if a smaller reporting company)

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

INFORMATION NOT REQUIRED IN PROSPECTUS

EXHIBITS

Exhibit
No. Description

2.1 Distribution Agreement between Draco Holding Corporation and Jump’n Jax, dated April 30, 2004, is
incorporated herein by reference from Registrant’s Current Report on Form 8-K filed with the SEC on May
14, 2004.

2.2 Agreement for Share Exchange dated as of March 29, 2004, by and among Draco Holding Corp., Hong
Xiang Petroleum International Holdings, Ltd., and the shareholders of Hong Xiang is incorporated herein
by reference from Registrant’s Current Report on Form 8-K filed with the SEC on March 30, 2004.

3.1 Articles of Incorporation are incorporated herein by reference from Registrant’s Annual Report on Form
10-KSB filed with the SEC on March 28, 2001.

3.2 By-laws are incorporated herein by reference from Registrant’s Annual Report on Form 10-KSB filed with
the SEC on March 28, 2001.

3.3 Certificate of Amendments to Articles of Incorporation is incorporated herein by reference from
Registrant’s Information Statement on Form 14C filed with the SEC on May 26, 2004.

4.1 2006 Stock Option/Stock Issuance Plan is incorporated herein by reference from Registrant’s Registration
Statement on Form S-8 filed with the SEC on February 27, 2006.

4.2 8% Secured Debenture issued to Lotusbox Investments Limited is incorporated herein by reference from
Registrant’s Current Report on Form 8-K filed with the SEC on March 3, 2008.

4.3 Form of Series A and C Common Stock Warrant is incorporated herein by reference from Registrant’s
Current Report on Form 8-K filed with the SEC on March 3, 2008.

4.4 Form of Series B Common Stock Warrant is incorporated herein by reference from Registrant’s Current
Report on Form 8-K filed with the SEC on March 3, 2008.

5.1 Opinion of Crone Rozynko, LLP.

10.1 Loan Contract between Song Yuan City Yu Qiao Qian’an Hong Xiang Oil and Gas Development Limited
Company and Song Yuan City Wu Lan Da Jie Cheng Shi Xin Yong She is incorporated herein by
reference from Registrant’s Quarterly Report on Form 10-QSB filed with the SEC on November 23, 2005.
(Translated from the original Mandarin)

10.2 Loan Contract between Song Yuan City Yu Qiao Qian’an Hong Xiang Oil and Gas Development Limited
Company and Song Yuan City Wu Lan Da Jie Cheng Shi Xin Yong She is incorporated herein by
reference from Registrant’s Quarterly Report on Form 10-QSB filed with the SEC on November 23, 2005.
(Translated from the original Mandarin)
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10.3 Warranty Deed between Lien holder: Song Yuan City Wu Lan Da Jie Cheng Shi Xin Yong She and
Mortgager: Wang Hongjun, Sun Jishuang is incorporated herein by reference from Registrant’s Quarterly
Report on Form 10-QSB filed with the SEC on November 23, 2005. (Translated from the original
Mandarin)

10.4 Guarantee Contract between Creditor: Song Yuan City Wu Lan Da Jie Cheng Shi Xin Yong She and
Assurer: Songyuan City Hongxiang Petroleum Technical Services Co., Ltd is incorporated herein by
reference from Registrant’s Quarterly Report on Form 10-QSB filed with the SEC on November 23, 2005.
(Translated from the original Mandarin)
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10.5 Qian-112 Oilfield Cooperative Development Contract among PetroChina Oil and Gas Company Limited,
Jilin Oil Field Branch Company; Song Yuan City Yu Qiao Oil and Gas Development Company Limited,
dated as of May 28, 2003 is incorporated by reference from Registrant’s annual report on Form 10-KSB
filed with the SEC on April 17, 2006.

10.6 Joint Venture Agreement among the Registrant, Ms. Ju GuiZhi and Mr. Wang Hongjun, to form a joint
venture limited liability company in China, to be named Song Yuan North East Petroleum Technical
Service Co., Ltd is incorporated herein by reference from Registrant’s Current Report on Form 8-K filed
with the SEC on July 28, 2006.

10.7 Equity Transfer Agreement by and among LongDe Oil & Gas Development Co. Ltd and Song Yuan North
East Petroleum Technical Service Co., Ltd. dated June 1, 2005 is incorporated by reference from
Registrant’s Current Report on Form 8-K filed with the SEC on December 28, 2006.

10.8 Hetingbao 301 Oilfield Cooperative Development Contract among PetroChina Oil and Gas Company
Limited and Chang Ling LongDe Oil and Gas Development Company Limited dated as of May 28, 2003.

10.9 Agreement for the Purchase and Sale of Stock among Song Yuan North East Petroleum Technical Service
Co., Ltd., China North East Petroleum Holdings, Limited, Ju Guizhi, Ping Wu Wang, Meng Xiangyun,
dated January 26, 2007 is incorporated by reference from Registrant’s Current Report on Form 8-K filed
with the SEC on January 29, 2007.

10.10 Trust Agreement between Bing Wu Wang and Song Yuan North East Petroleum Technical Service Co.,
Ltd. is incorporated by reference from Registrant’s Current Report on Form 8-K filed with the SEC on
January 29, 2007.

10.11 Trust Agreement between Meng Xiangyun and Song Yuan North East Petroleum Technical Service Co.,
Ltd. is incorporated by reference from Registrant’s Current Report on Form 8-K filed with the SEC on
January 29, 2007.

10.12 Cooperative Development Contract among PetroChina Oil and Gas Company Limited, Jilin Oil Field
Branch Company and Song Yuan City Yu Qiao Oil and Gas Development Company Limited dated as
May 28, 2003 to develop Qian 112 Oilfield, Da 34 Oilfield and Gu 31 Oilfield is incorporated by
reference from Registrant’s Current Report on Form 10-K filed with the SEC on April 16, 2007.

10.13 Capital Contribution Agreement, dated as of June 29, 2007, by and among the Company, Mr. Hong Jun
Wang and Ms. Guizhi Ju is incorporated by reference from Registrant’s Current Report on Form 8-K filed
with the SEC on July 7, 2007.

10.14 Securities Purchase Agreement dated February 28, 2008 between the Company and Lotusbox Investments
Limited is incorporated herein by reference from Registrant’s Current Report on Form 8-K filed with the
SEC on March 3, 2008.

10.15 Security Agreement dated February 28, 2008 between the Company and Lotusbox Investments Limited is
incorporated herein by reference from Registrant’s Current Report on Form 8-K filed with the SEC on
March 3, 2008.

10.16 Agreement of Pledge dated February 28, 2008 between the Company and Lotusbox Investments Limited
is incorporated herein by reference from Registrant’s Current Report on Form 8-K filed with the SEC on
March 3, 2008.
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10.17 Registration Rights Agreement dated February 28, 2008 between the Company and Lotusbox Investments
Limited is incorporated herein by reference from Registrant’s Current Report on Form 8-K filed with the
SEC on March 3, 2008.

10.18 Option Agreement dated February 28, 2008 between the Company and Lotusbox Investments Limited is
incorporated herein by reference from Registrant’s Current Report on Form 8-K filed with the SEC on
March 3, 2008.

14.1 Code of Ethics of China North East Petroleum Holdings, Ltd. is incorporated herein by reference from
Registrant’s Annual Report on Form 10-KSB filed with the SEC on May 18, 2005.

21.1 List of Subsidiaries is incorporated herein by reference from Registrant’s Annual Report on Form 10-K
filed with the SEC on March 31, 2008.

23.1 Consent of Independent Registered Public Accounting Firm.*

23.2 Consent of Crone Rozynko, LLP (contained in Exhibit 5.1).

23.3 Consent of Independent Petroleum Consultants Ralph E. Davis & Associates, Inc.

* Filed herewith .
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UNDERTAKINGS

(a) The undersigned registrant will:

(1) File, during any period in which it offers or sells securities, a post-effective amendment to this registration
statement to:

(i) include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii) reflect in the prospectus any facts or events which, individually or together, represent a fundamental change in the
information in the registration statement; and notwithstanding the foregoing, any increase or decrease in volume of
securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any
deviation from the low or high end of the estimated maximum offering range may be reflected in the form of
prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price
represent no more than a 20% change in the maximum aggregate offering price set forth in the “Calculation of
Registration Fee” table in the effective registration statement; and

(iii) include any additional or changed material information on the plan of distribution.

(2) For determining liability under the Securities Act, treat each post-effective amendment as a new registration
statement of the securities offered, and the offering of the securities at that time to be the initial bona fide offering.

(3) File a post-effective amendment to remove from registration any of the securities that remain unsold at the end of
the offering.

(b) For determining liability of the registrant under the Securities Act to any purchaser in the initial distribution of the
securities, the registrant undertakes that in a primary offering of securities of the registrant pursuant to this registration
statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are
offered or sold to such purchaser by means of any of the following communications, the registrant will be a seller to
the purchaser and will be considered to offer or sell such securities to such purchaser:
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(1) Any preliminary prospectus or prospectus of the registrant relating to the offering required to be filed pursuant to
Rule 424;

(2) Any free writing prospectus relating to the offering prepared by or on behalf of the registrant or used or referred to
by the registrant;

(3) The portion of any other free writing prospectus relating to the offering containing material information about the
registrant or its securities provided by or on behalf of the registrant; and

(4) Any other communication that is an offer in the offering made by the registrant to the purchaser.

(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the registrant pursuant to the foregoing provisions, the registrant has been advised
that in the opinion of the Securities and Exchange Commission such indemnification is against public policy as
expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against such
liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling
person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer
or controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its
counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question
whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by
the final adjudication of such issue.

(d) The undersigned registrant hereby undertakes that, for the purpose of determining liability under the Securities Act
of 1933 to any purchaser, each prospectus filed pursuant to Rule 424(b) as part of a registration statement relating to
an offering, shall be deemed to be part of and included in the registration statement as of the date it is first used after
effectiveness. Provided, however, that no statement made in a registration statement or prospectus that is part of the
registration statement or made in a document incorporated or deemed incorporated by reference into the registration
statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale
prior to such first use, supersede or modify any statement that was made in the registration statement or prospectus
that was part of the registration statement or made in any such document immediately prior to such date of first use.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant has duly caused this Amendment No. 3 to
Registration Statement to be signed on its behalf by the undersigned, in Song Yuan City, the People’s Republic of
China, on August 13, 2008.

CHINA NORTH EAST PETROLEUM LIMITED

By: /s/ Wang Hong Jun

Wang Hong Jun

Chairman of the Board and President

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the
following persons in the capacities and on the dates stated.

Signature Title Date

/s/ Wang Hong Jun Chairman of the Board of Directors and President August 13, 2008
Wang Hong Jun (Principal Executive Officer)

/s/ Zhang Yang Chief Financial Officer, Treasurer August 13, 2008
Zhang Yang (Principal Financial and Accounting Officer)

/s/ Wei Guo Ping Director August 13, 2008
Wei Guo Ping

/s/ Yu Li Guo Director August 13, 2008
Yu Li Guo

/s/ Robert C. Bruce Director August 13, 2008
Robert C. Bruce

/s/ Edward M. Rule Director August 13, 2008
Edward M. Rule

/s/ L. Jing Fu Director August 13, 2008
L. Jing Fu
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