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                                                     Registration No. 333-_____
                                  UNITED STATES
                       SECURITIES AND EXCHANGE COMMISSION
                             Washington, D.C. 20549

                                    FORM S-3

                             REGISTRATION STATEMENT
                                      UNDER
                           THE SECURITIES ACT OF 1933

                          ABRAXAS PETROLEUM CORPORATION

             (Exact name of registrant as specified in its charter)

                   Nevada                       74-2584033

        (State or other jurisdiction of        (I.R.S. Employer
        incorporation or organization)      Identification Number)

                                                Robert L. G. Watson
      500 North Loop 1604 East              500 North Loop 1604 East
             Suite 100                              Suite 100
       San Antonio, Texas 7823               San Antonio, Texas 78232
           (210) 490-4788                         (210) 490-4788

  (Address, including zip code, and          (Address,including zip code, and   
  telephone number, including                telephone number,including area 
  area code,of registrant's                  code, of agent for service)
  principal executive offices)                      

                                   Copies to:

                         Cox Smith Matthews Incorporated
                         112 E. Pecan Street, Suite 1800
                            San Antonio, Texas 78205
                                 (210) 554-5500
                           Attention: Steven R. Jacobs
                                                   Jeffrey C. Gifford

     Approximate date of commencement of proposed sale to the public:  From time
     to time after this Registration Statement becomes effective.

                            ------------------------

     If the only  securities  being  registered  on this Form are being  offered
pursuant to dividend or interest  reinvestment plans, please check the following
box: [ ]

     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, other than securities offered only in connection with dividend or interest
reinvestment plans, please check the following box: [X]

     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
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and list  the  Securities  Act  registration  statement  number  of the  earlier
effective registration statement for the same offering: [ ]

     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: [ ] ----------

     If delivery of the  prospectus is expected to be made pursuant to Rule 434,
please check the following box: [ ]

                            ------------------------

                         CALCULATION OF REGISTRATION FEE

     Title of each class of          Amount to be          Proposed maximum         Proposed maximum aggregate        Amount of
  securities to be registered         registered        offering price per unit           offering price          registration fee
---------------------------------   ----------------   --------------------------   ----------------------------  ------------------

Abraxas common stock, par value
$.01 per share                         5,096,479               $4.57 (1)                $23,290,909.03 (1)            $2,741.34

(1) Estimated  solely for the purpose of  determining  the  registration  fee in
accordance  with Rule 457(c) under the  Securities Act based upon the average of
the high and low prices of Abraxas'  Common  Stock as  reported on The  American
Stock Exchange on August 10, 2005.

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  THIS  REGISTRATION  STATEMENT  SHALL  BECOME
EFFECTIVE ON SUCH DATE AS THE COMMISSION,  ACTING PURSUANT TO SAID SECTION 8(a),
MAY DETERMINE.

THE  INFORMATION  IN  THIS  PROSPECTUS  IS NOT  COMPLETE  AND MAY  CHANGE.  THIS
PROSPECTUS  IS  INCLUDED  IN A  REGISTRATION  STATEMENT  THAT WE FILED  WITH THE
SECURITIES AND EXCHANGE  COMMISSION.  THE SELLING STOCKHOLDERS CANNOT SELL THESE
SECURITIES UNTIL THAT REGISTRATION STATEMENT BECOMES EFFECTIVE.  THIS PROSPECTUS
IS NOT AN OFFER TO SELL THESE  SECURITIES  AND IS NOT SOLICITING AN OFFER TO BUY
THESE SECURITIES IN ANY STATE WHERE THE OFFER OR SALE IS NOT PERMITTED.

                   SUBJECT TO COMPLETION DATED AUGUST 12, 2005

                          ABRAXAS PETROLEUM CORPORATION

                                5,096,479 Shares
                                 of Common Stock

     This prospectus relates to the offer and sale from time to time of up to an
aggregate  of 5,096,479  shares of our common stock by the selling  stockholders
named in this prospectus. The selling stockholders may sell none, some or all of
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the shares offered by this prospectus. We cannot predict when or in what amounts
a selling stockholder may sell any of the shares offered by this prospectus.  We
will not receive any proceeds from any such sale by any selling stockholder.

Investing  in our  common  stock  involves  risks.  Please  carefully  read  the
information under the headings "Forward-Looking Statements" on page ii and "Risk
Factors"  beginning on page 3 of this prospectus before you invest in our common
stock.

     Our common  stock trades on The American  Stock  Exchange  under the symbol
"ABP." On August 10, 2005, the closing price of our common stock on The American
Stock Exchange was $4.52.

NEITHER  THE  SECURITIES  AND  EXCHANGE  COMMISSION  NOR  ANY  STATE  SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR DETERMINED IF THIS
PROSPECTUS  IS TRUTHFUL OR  COMPLETE.  ANY  REPRESENTATION  TO THE CONTRARY IS A
CRIMINAL OFFENSE.

                                -----------------

                     This Prospectus is dated ________, 2005

You should rely only on the  information  contained or incorporated by reference
in t
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