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NORDIC AMERICAN OFFSHORE LTD.
1,500,000 Common Shares
to be sold pursuant to our Dividend Reinvestment and Direct Stock Purchase Plan
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Through this prospectus, we are offering you the opportunity to participate in our Dividend Reinvestment and Direct Stock Purchase Plan, or the Plan. The
Plan allows our existing shareholders to increase their holdings of our common shares and gives new investors an opportunity to make an initial investment in our
common shares. Common shares purchased under the Plan may, at our election, be common shares purchased from us, common shares purchased in the open market
or privately negotiated transactions, or a combination of both. This prospectus relates to the offer and sale of up to 1,500,000 common shares offered under the Plan,
or the Plan Shares.
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PLAN HIGHLIGHTS

ö

If you are an existing shareholder, you may purchase additional common shares by reinvesting all or a portion of the dividends paid on your common shares and
by making optional cash investments of not less than $50 each and up to a maximum of $10,000 per month. In some instances, we may permit optional cash
investments in excess of this maximum.

ö

If you are a new investor, you may join the Plan by making an initial investment of not less than $250 and up to a maximum of $10,000. In some instances, we may
permit initial investments in excess of this maximum.

ö

As a participant in the Plan, you may authorize electronic deductions from your bank account for optional cash investments.

ö

We may offer discounts ranging from 0% to 5% on optional and initial cash investments that are made pursuant to a request for waiver (that is, on investments
that are in excess of $10,000). At our discretion the discount may be offered at variable rates on one, all or a combination of the sources of investments or not at
all.

Our common shares are currently listed on the New York Stock Exchange, or the NYSE, under the symbol "NAO." The last reported sales price of our
common shares on December 14, 2015 was $4.49.
An investment in these securities involves a high degree of risk. See the section entitled R
" isk Factors" on page 4 of this prospectus, and other risk factors
contained in the applicable prospectus supplement and in the documents incorporated by reference herein and therein.
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.

The date of this prospectus is December 31, 2015.
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We prepare our financial statements, including all of the financial statements included or incorporated by reference in this prospectus, in U.S. dollars and in
conformity with U.S. generally accepted accounting principles, or "U.S. GAAP." We have a fiscal year end of December 31.All references to "dollars" and "$" in this
prospectus are to, and amounts presented in, United States dollars and all references to "GBP" are to, and amounts presented in, British Pounds.
=
This prospectus is part of a registration statement that we filed with the U.S. Securities and Exchange Commission, or the Commission, using a shelf
registration process. Under the shelf registration process, we may sell our common shares, described in this prospectus in one or more offerings. This prospectus
provides you with a general description of the securities we may offer. We may file a prospectus supplement in the future that may also add, update or change the
information contained in this prospectus. You should read carefully both this prospectus and any prospectus supplement, together with the additional information
described below.
This prospectus and any prospectus supplement are part of a registration statement we have filed with the Commission and do not contain all the
information in the registration statement. Statements in this prospectus or any prospectus supplement about these documents are summaries and each statement is
qualified in all respects by reference to the document to which it refers. You should refer to the actual documents for a more complete description of the relevant
matters. For further information about us or the securities offered hereby, you should refer to the registration statement, which you can obtain from the Commission
as described below under the section entitled "Where You Can Find Additional Information."
You should rely only on the information contained or incorporated by reference in this prospectus and in any prospectus supplement. We have not
authorized any other person to provide you with different information. If anyone provides you with different or inconsistent information, you should not rely on it.
You should assume that the information appearing in this prospectus and the applicable supplement to this prospectus is accurate as of the date on its respective
cover, and that any information incorporated by reference is accurate only as of the date of the document incorporated by reference, unless we indicate otherwise.
Our business, financial condition, results of operations and prospects may have changed since those dates.
Other than in the United States, no action has been taken by us that would permit a public offering of the common shares offered by this prospectus in any
jurisdiction where action for that purpose is required. The common shares offered by this prospectus may not be offered or sold, directly or indirectly, nor may this
prospectus or any other offering material or advertisements in connection with the offer and sale of any such shares be distributed or published in any jurisdiction,
except under circumstances that will result in compliance with the applicable rules and regulations of that jurisdiction. Persons into whose possession this
prospectus comes are advised to inform themselves about and to observe any restrictions relating to the offering and the distribution of this prospectus. This
prospectus does not constitute an offer to sell or a solicitation of an offer to buy any common shares offered by this prospectus in any jurisdiction in which such an
offer or a solicitation is unlawful.

PROSPECTUS SUMMARY
This summary provides an overview of our company and our business. This summary is not complete and does not contain all of the information you
should consider before purchasing our securities. You should carefully read all of the information contained or incorporated by reference in this prospectus
and any accompanying prospectus supplement, including the "Risk Factors" and our financial statements and related notes contained herein and therein,
before making an investment decision. Unless we specify otherwise, all references in this prospectus to "we," "our," "us" and the "Company" refer to Nordic
American Offshore Ltd. We use the term deadweight, or "dwt," in describing the size of vessels. Dwt, expressed in metric tons each of which is equivalent to
1,000 kilograms, refers to the maximum weight of cargo and supplies that a vessel can carry.
Our Company
Nordic American Offshore Ltd. was formed on October 17, 2013 under the laws of the Republic of the Marshall Islands. We are an international
company formed for the purpose of acquiring and operating platform supply vessels, or PSVs, whichare used for transporting supplies and equipment to and
from offshore installations such as drilling rigs. We currently own and operate eight vessels with a capacity of 4,200 dwt each, and have two PSV newbuildings
under construction with expected delivery dates in April and June 2016.
It is our policy to operate our vessels either in the spot market or on short to long
-term time charters. As of the date of this prospectus, we operate all of
our eight operative vessels in the North Sea on both spot and time charters, although we may consider other regions depending on market conditions.
Our Relationship with Nordic American Tankers
Nordic American Tankers Limited, or NAT, is engaged in seaborne transportation of crude oil products in the international shipping markets. As of the
date of this prospectus, NAT's fleet consisted of 26 modern wholly owned Suezmax tankers, including two Suezmax newbuildings that are expected to be
delivered in August 2016 and early 2017.
We believe that one of our principal strengths is our relationship with NAT and the NAT group of companies, or the NAT Group, which includes NAT's
wholly owned subsidiaries Scandic American Shipping Ltd., or Scandic, and Orion Tankers Ltd., or Orion.
As of the date of this prospectus, NAT owns approximately 26.6% of our outstanding common shares.
Our relationship with NAT and the NAT Group gives us access to their relationships with major international charterers, lenders and oil companies. We
also have access to the NAT Group's technical, commercial and managerial expertise, which we believe allows us to compete more effectively and operate our
vessels on a cost-efficient basis. In addition to our relationship with NAT itself, we believe there are opportunities for us to benefit from operational, chartering
and shipyard-based synergies from our broader relationship with the NAT Group.
Our Executive Chairman, Herbjørn Hansson, has been involved in the shipping and the offshore industries for nearly 40 years. He is also the founder
and has been the Chairman and Chief Executive Officer of NAT since its establishment in 1995.
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Our Fleet
As of the date of this prospectus, our fleet consists of ten PSVs, two of which are newbuildings.
interchangeable as they all have approximately the same cargo deck area and capacity.
Vessel

Yard(1)

Built

NAO Fighter
NAO Prosper
NAO Power
NAO Thunder
NAO Guardian
NAO Protector
NAO Storm
NAO Viking
NAO Galaxy
NAO Horizon

Ulstein
Ulstein
Ulstein
Ulstein
Ulstein
Ulstein
Ulstein
Ulstein
Vard
Vard

2012
2012
2013
2013
2013
2013
2015
2015
2016
2016

Our vessels are considered homogenous and

Cargo Deck Area
(sq. meters)

Capacity (dwt)
4200
4200
4200
4200
4200
4200
4200
4200

850
850
850
850
850
850
850
850

Delivered to NAO
January 2014
January 2014
January 2014
December 2013
December 2013
December 2013
January 2015
January 2015
Q2 2016*
Q2 2016*

*Expected delivery.
(1) As used in this prospectus, "Ulstein" refers to Ulstein Shipping AS and "Vard" refers to VARD Group AS.
Company Management
In January 2014, we entered into a management agreement with Scandic for the provision of administrative services for the Company, includingthe
supervision of the functions related to operating our PSVs, as requested by our management and in accordance with our objectives and policies as established
and directed by our board of directors, or our Board.
For services under the management agreement Scandic receives a management fee of $150,000 per annum, and is reimbursed for cost incurred in
connection with its services. In addition to costs incurred which are directly attributable to us, we also pay a portion of the operational costs such as salary and
office rent among others, incurred by Scandic which is allocated to us based on the scope of work performed.
Vessel Management
As of the date of this prospectus, the ship management firm Remøy Shipping AS, or Remøy, and V. Ships Ltd, or V. Ships, provides technical
management for seven vessels and a single vessel in operation, respectively
Implications of Being an Emerging Growth Company
We had less than $1.0 billion in revenue during our last fiscal year, which means that we qualify as an "emerging growth company" as defined in the
Jumpstart Our Business Startups Act, or JOBS Act. An emerging growth company may take advantage of specified reduced reporting and other burdens that are
otherwise applicable generally to public companies. These provisions include:
ö

the ability to present only two years of audited financial statements and only two years of related Management's Discussion and Analysis of
Financial Condition and Results of Operations in the registration statement for our initial public offering;
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ö

exemption from the auditor attestation requirement in the assessment of the emerging growth company's internal controls over financial
reporting;

ö

exemption from new or revised financial accounting standards applicable to public companies until such standards are also applicable to
private companies; and

ö

exemption from compliance with any new requirements adopted by the Public Company Accounting Oversight Board, or the PCAOB, requiring
mandatory audit firm rotation or a supplement to our auditor's report in which the auditor would be required to provide additional information
about the audit and our financial statements.

We may take advantage of these provisions until the end of the fiscal year following the fifth anniversary of our initial public offering, or our IPO, or
such earlier time that we are no longer an emerging growth company. We will cease to be an emerging growth company if we have more than $1.0billion in "total
annual gross revenues" during our most recently completed fiscal year, if we become a "large accelerated filer" with market capitalization of more than
$700.0 million, or as of any date on which we have issued more than $1.0 billion in non-convertible debt over the three year period to such date. For as long as we
qualify as an emerging growth company and take advantage of the reduced reporting obligations, the information that we provide shareholders may be different
from information provided by other public companies. We are choosing to "opt out" of the extended transition period relating to the exemption from new or
revised financial accounting standards and as a result, we will comply with new or revised accounting standards on the relevant dates on which adoption of such
standards is required for non-emerging growth companies. Section 107 of the JOBS Act provides that our decision to opt out of the extended transition period for
complying with new or revised accounting standards is irrevocable.
Corporate Structure
Nordic American Offshore Ltd. was formed on October 17, 2013 under the laws of the Republic of the Marshall Islands. We completed our IPO in June
2014. We maintain our principal offices at Canon's Court, 22 Victoria Street, Hamilton HM HX Bermuda. Our telephone number at such address is (441) 298-3535.
We maintain a website at www.nao.bm. Information contained on our website does not constitute part of this prospectus.

=
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RISK FACTORS
An investment in our securities involves a high degree of risk. You should carefully consider the risks set forth below and the discussion of risks under the
heading "Item 3. Key Information—D. Risk Factors" in our Annual Report on Form 20-F for the year ended December 31, 2014, filed with the Commission on March
27, 2015, and the other documents which are incorporated by reference in this prospectus, before making an investment in our securities. Please see the section of
this prospectus entitled "Where You Can Find Additional Information—Information Incorporated by Reference." In addition, you should also consider carefully the
risks set forth under the heading "Risk Factors" in any prospectus supplement before investing in the securities offered by this prospectus. The occurrence of one or
more of those risk factors could adversely impact our business, financial condition or results of operations.
We may issue additional common shares or other equity securities without your approval, which would dilute your ownership interests and may depress the
market price of our common shares.
We may issue additional common shares or other equity securities of equal or senior rank in the future in connection with, among other things, future vessel
acquisitions, repayment of outstanding indebtedness, our equity incentive plan, or our Dividend Reinvestment and Direct Stock Purchase Plan, without shareholder
approval, in a number of circumstances.
Our issuance of additional common shares or other equity securities of equal or senior rank would have the following effects:
ö

our existing shareholders' proportionate ownership interest in us may decrease;

ö

the amount of cash available for dividends payable on our common shares may decrease;

ö

the relative voting strength of each previously outstanding common share may be diminished; and

ö

the market price of our common shares may decline.

You will not know the price of the common shares you are purchasing under the Dividend Reinvestment and Direct Stock Purchase Plan at the time you
authorize the investment or elect to have your dividends reinvested.
The price of our common shares may fluctuate between the time you decide to purchase common shares under the Plan and the time of actual purchase. In
addition, during this time period, you may become aware of additional information that might affect your investment decision.
Computershare Trust Company N.A., or the Plan Administrator, administers the Plan. If you instruct the Plan Administrator to sell common shares under the
Plan, you will not be able to direct the time or price at which your common shares are sold. The price of our common shares may decline between the time you decide
to sell common shares and the time of actual sale.
If you decide to withdraw from the Plan, the Plan Administrator will continue to hold your common shares unless you request a certificate for whole shares.
4
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

Matters discussed in this prospectus and the documents incorporated by reference in this prospectus may constitute forward
-looking statements. The
Private Securities Litigation Reform Act of 1995 provides safe harbor protections for forward
-looking statements, which include statements concerning plans,
objectives, goals, strategies, future events or performance, and underlying assumptions and other statements, which are other than statements of historical facts.
We desire to take advantage of the safe harbor provisions of the Private Securities Litigation Reform Act of 1995 and are including this cautionary statement
in connection with this safe harbor legislation. This document and any other written or oral statements made by us or on our behalf may include forward
-looking
statements which reflect our current views with respect to future events and financial performance. The words "believe," "anticipate," "intend," "estimate,"
"forecast," "project," "plan," "potential," "may," "should," "expect," "pending" and similar expressions identify forward-looking statements.
The forward-looking statements in this document are based upon various assumptions, including management's examination of historical operating trends,
data contained in our records and data available from third parties. Although we believe that these assumptions were reasonable when made, because these
assumptions are inherently subject to significant uncertainties and contingencies which are difficult or impossible to predict and are beyond our control, we cannot
assure you that we will achieve or accomplish these expectations, beliefs or projections. We undertake no obligation to update any forward
-looking statements,
whether as a result of new information, future events or otherwise.
The factors discussed under the caption "Risk Factors" and matters discussed elsewhere in this prospectus and in the documents incorporated by reference
in this prospectus could cause actual results to differ materially from those discussed in the forward-looking statements.
5
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SHARE HISTORY AND MARKETS
Since June 12, 2014, the primary trading market for our common shares has been the NYSE, on which our shares are listed under the symbol "NAO."
The following table sets forth the high and low market prices for shares of our common stock as reported by the NYSE:

For the year ended:
December 31, 2014
*For the period beginning June 12, 2014.

$

For the quarter ended:
June 30, 2014*
September 30, 2014
December 31, 2014
March 31, 2015
June 30, 2015
September 30, 2015
*For the period beginning June 12, 2014.
=

$
$
$
$
$
$

NYSE
HIGH

20.40

19.13
20.40
17.66
13.32
10.47
8.28

$

$
$
$
$
$
$

NYSE
LOW

NYSE
LOW

9.70

15.25
17.62
9.70
8.01
7.99
5.85

The high and low market prices for our common shares over the past six months have been as follows:

For the month:
May 2015
June 2015
July 2015
August 2015
September 2015
October 2015
November 2015
December 2015 *

$
$
$
$
$
$
$
$

* Through and including December 14, 2015
=
=

NYSE
HIGH
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NYSE
HIGH

9.45
9.08
8.17
6.90
6.94
7.49
6.33
5.64

$
$
$
$
$
$
$
$

NYSE
LOW

8.60
7.99
7.13
5.96
5.85
5.91
5.30
4.31

=

USE OF PROCEEDS

The net proceeds realized from sales of Plan Shares will be used for working capital and general corporate purposes. We do not know either the number of
common shares that will be purchased under the Plan or the prices at which the common shares will be sold to participants.
7
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CAPITALIZATION
Each prospectus supplement will include information on the Company's consolidated capitalization.
8
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ENFORCEMENT OF CIVIL LIABILITIES

We are a Marshall Islands corporation, and our principal executive office if located outside of the United States. The Marshall Islands has a less developed
body of securities laws as compared to the United States and provides protections for investors to a significantly lesser extent.
=
Most of our directors and officers and those of our subsidiaries are residents of countries other than the United States. Substantially all of our assets and a
substantial portion of the assets of our directors and officers are located outside the United States. As a result, it may be difficult or impossible for United States
investors to effect service of process within the United States upon us, our directors or officers, or our subsidiaries or to realize against us or them judgments
obtained in United States courts, including judgments predicated upon the civil liability provisions of the securities laws of the United States or any state in the
United States.
In addition, there is uncertainty as to whether the courts of the Marshall Islands would (1)recognize or enforce against us or our directors or officers
judgments of courts of the United States based on civil liability provisions of applicable U.S. federal and state securities laws; or (2)impose liabilities against us or
our directors and officers in original actions brought in the Marshall Islands, based on these laws.
9
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of earnings to fixed charges for the nine months ended September 30, 2015 and September 30, 2014 and for the period from
October 17, 2013 (date of inception) to December 31, 2013 and for the fiscal year ended December 31, 2014.(1)
=
=
=
Nine Months ended
September 30,
September 30,
2015
2014

Earnings
Net Income
Add: Fixed Charges
Less: Interest Capitalized
Total Earnings
Fixed Charges
Interest Expensed and Capitalized
Amortization and Write-off of Capitalized Expenses Relating to Indebtedness
Total Fixed Charges
Ratio of Earnings to Fixed Charges (2)

Year ended
December 31,
2014

From Inception
October 17, to
December 31,
2013

(6,407)
1,442
(136)
(5,101)

8,652
834
(40)
9,446

6,931
1,104
(60)
7,975

(70)
(70)

1,220
222

719
115

951
153

-

1,442

834

1,104

-

-

11.32

7.23

-

Dollar Amount of the Coverage Deficiency
6,543
70
=
=
=
=
=
=
=
=
(1) We have not issued any preferred shares as of the date of this prospectus.
=
(2) For purposes of computing the consolidated ratio of earnings to fixed charges, earnings consist of net income available to common shareholders plus interest
expensed and any amortization and write-off of capitalized expenses relating to indebtedness. Fixed charges consist of interest expensed and capitalized, the interest
portion of rental expense and amortization and write-off of capitalized expenses relating to indebtedness.=
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PLAN OF DISTRIBUTION

Dividend Reinvestment and Direct Stock Purchase Plan
We may sell newly issued common shares under the Dividend Reinvestment and Direct Stock Purchase Plan, or the Plan. A registered broker/dealer may
assist in the identification of investors and provide other related services, but will not be acting as an underwriter with respect to our common shares sold under the
Plan. You will pay the following fees on common shares purchased through the plan:
=

=
=

Investor Paid Purchase Fees
ö=

ö=
ö=
ö=
ö=

$10.00 per item
$2.50 per trade
$5.00 per trade
5% of the value/$5.00 max
$0.05 per share

Investor Paid Sale Fees
ö=

ö=
ö=
ö=
=

Initial enrollment (not charged to existing Shareholders)
ACH recurring or one time optional cash purchases
Check optional cash purchases
Quarterly Reinvestment fee per Account
Per Share purchase fee (open market or original issue)

Market and Limit order sales fee
Batch order sales fee
Representative processing fee
Per Share sale fee (includes any commissions and SEC fees for open market
transactions)

$25.00 per trade
$15.00 per trade
$15.00 per trade
$0.12 per Share

In connection with the administration of the Plan, we may be requested to approve investments made pursuant to requests for waiver by or on behalf of
existing shareholders and new investors who may be engaged in the securities business.

Persons who acquire our common shares through the Plan and resell them shortly after acquiring them, including for purposes of coverage of short
positions, under certain circumstances, may be participating in a distribution of securities that would require compliance with Regulation M under the Securities
Exchange Act of 1934, as amended, and may be considered to be underwriters within the meaning of the Securities Act. We will not extend to any such person any
rights or privileges other than those to which he, she or it would be entitled as a participant, nor will we enter into any agreement with any such person regarding the
resale or distribution by any such person of our common shares so purchased. We may, however, accept optional cash investments and initial investments made
pursuant to requests for waiver by such persons.
From time to time, financial intermediaries, including brokers and dealers, and other persons may engage in positioning transactions in order to benefit from
any waiver discounts applicable to optional cash investments and initial investments made pursuant to requests for waiver under the Plan. Those transactions may
cause fluctuations in the trading volume of our common shares. Financial intermediaries and such other persons who engage in positioning transactions may be
deemed to be underwriters. We have no arrangements or understandings, formal or informal, with any person relating to the sale of our common shares to be
received under the Plan. We reserve the right to modify, suspend or terminate participation in the Plan by otherwise eligible persons in order to eliminate practices
that are inconsistent with the purposes of the Plan.
11
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DESCRIPTION OF THE PLAN

With this prospectus we are offering you the opportunity to participate in our Dividend Reinvestment and Direct Stock Purchase Plan, or the Plan. The Plan
allows our existing shareholders to increase their holdings of our common shares and gives new investors an opportunity to make an initial investment in our
common shares.
12
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THE PLAN

Description of the Plan
Who is eligible to participate in the Plan? New investors and existing stockholders of Nordic American Offshore Ltd. are eligible to participate in the Plan.
If you own shares that are registered in someone else's name (for example, a bank, broker, or trustee) and you want to participate in the Plan, you may be able to
arrange for that person to handle the reinvestment of dividends. If not, your shares should be withdrawn from "street name" or other form of registration and should
be registered in your own name. Alternatively, your broker or bank may offer a program that allows you to participate in a plan without having to withdraw your
shares from "street name."
What are the benefits of the Plan?
ö

The Plan provides you with the opportunity to automatically reinvest cash dividends paid on all or a portion of your common stock (including
shares of common stock held in your Plan account) in additional shares of common stock. In addition, at our discretion, purchases of shares
directly from us may be made at a discount to the market price.

ö

The Plan provides eligible stockholders and new investors with the opportunity each month to make optional cash payments or initial investments,
respectively, to purchase additional shares of common stock, subject to minimum and maximum purchase limits.

ö

The purchase price for shares of common stock purchased directly from us through reinvestment of dividends, optional cash payments and initial
investments may be issued at a discount from the market price. We will periodically establish a discount rate ranging from 0% to 5%. We may
adjust the discount at our discretion at any time.

ö

You may purchase fractional shares of common stock under the Plan, which means you may fully reinvest all cash dividends or fully invest any
optional cash payments or initial investments. Dividends on fractional shares, as well as on whole shares, can also be reinvested in additional
shares which will be credited to your Plan account.

ö

You will receive a transaction advice confirming the details of each transaction that you make and, if you participate in the dividend reinvestment
feature, you will receive a quarterly statement of your account.

What are the disadvantages of the Plan?
ö

We will not pay you any interest on dividends, optional cash payments or initial investments held by the Administrator before the investment date.
In addition, for optional cash payments or initial investments in excess of $10,000 that we approve, if the threshold price, if any, is not met on a
waiver investment date, no investment will be made on that day and the corresponding portion of your optional cash payment will be returned to
you without interest (unless, as described below, the pricing period extension feature applies).

ö

The purchase price of shares that you purchase under the Plan will not be determined until the applicable investment date. As a result, you will not
know the actual price per share or number of shares you will purchase until that date.

ö

If you decide to make optional cash payments or an initial investment in our common stock under the Plan, your payments or investment may be
exposed to changes in market conditions for a longer period of time than if you had arranged to buy shares through a broker.

ö

We may adjust the discount from the market price of shares of our common stock in our sole discretion at any time. The granting of a discount for
one month or quarter, as applicable, will not ensure the availability of a discount or the same discount in future months or quarters, respectively.

ö

If you request the Administrator to sell shares from your Plan account, the Administrator will deduct a service fee and processing fees from the
proceeds of the sale.
13
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How does a new investor participate in the Plan? If you are a new investor and would like to participate in the Plan, please read this prospectus before you
invest. Once you have read this prospectus, you may enroll on-line through Investor Center at www.computershare.com/investor. Alternatively, you may complete
an initial enrollment form and mail it to the Administrator. Please follow the instructions for authorizing an initial investment and indicate whether you want to
participate in the dividend reinvestment portion of the Plan.
New investors can participate in the Plan by making an initial investment in our common stock of not less than $250 up to a maximum of $10,000, unless a
request for waiver has been granted (in which case the initial investment may exceed $10,000). If you are a new investor, you may make an initial investment by:
ö

Authorizing an electronic debit of at least $250 but not more than $10,000 from your U.S. bank account. This alternative is available to on
-line
investors only; or

ö

Mailing a check for at least $250 but not more than $10,000 to the Administrator along with your initial enrollment form. Please make the check
payable to Nordic American Offshore Ltd/Computershare.

The purchase price for shares purchased with an initial investment of not less than $250 up to a maximum of $10,000 will be equal to the market price less a
discount ranging from 0% to 5%. However, no discount will be available for shares acquired in the open market. We may adjust the discount in our discretion at any
time and will announce changes to the discount at least 30 days prior to the next investment date. See "Purchases and Pricing of Shares" for a description of how the
market price is determined. We will not issue shares at a price that is less than 95% of the average high and low sales prices of our common stock on the investment
date. If you request a waiver and we approve it, your initial investment may exceed $10,000. See "Optional Cash Payments and Initial Investments in Excess of $10,000
– Request for Waiver" and "Purchases and Pricing of Shares Purchased Pursuant to a Request for Waiver" for more information.
How does an existing stockholder participate in the Plan? Enrollment is available on-line through Investor Center at www.computershare.com/investor.
Alternatively, you may enroll by completing an enrollment form and mailing it to the Administrator. Your participation will begin promptly after your Plan enrollment is
received. Once you enroll, your participation continues automatically for as long as you wish to participate in the Plan.
You may change your dividend reinvestment election at any time on-line through Investor Center or by notifying the Administrator in writing. To be
effective with respect to a particular dividend, any such change must be received by the Administrator on or before the record date for that dividend.
You may, of course, choose not to reinvest any of your dividends, in which case the Administrator will remit any dividends to you by check or automatic
deposit to a U.S. bank account that you designate.
As an existing stockholder, what are my investment options under the Plan? Once enrolled in the Plan, you may elect to:
ö
ö

Reinvest all or a portion of your dividends in additional shares of our common stock; and/or=
Make optional cash payments of not less than $50 up to a maximum of $10,000 per month unless a request for waiver has been granted (in which
case your optional cash payments may exceed $10,000 for the month in which the waiver is granted), regardless of whether dividends are being
reinvested. The $50 minimum applies only to optional cash payments by existing Plan participants. New investors must make an initial investment
of not less than $250.

The purchase price for shares purchased with reinvested dividends and optional cash payments up to $10,000 per month will be equal to the market price less a
discount ranging from 0% to 5%. This discount applies to reinvested dividends and optional cash payments. However, no discount will be available for shares
acquired in the open market. We may adjust the discount in our discretion at any time and will announce changes to the discount at least 30 days prior to the next
investment date. See "Purchases and Pricing of Shares" for a description of how the market price is determined. You may make optional cash payments in excess of
$10,000 in any month only if we grant your request for waiver. If a request for waiver is approved, we may offer discounts ranging from 0% to 5%. See "Optional Cash
Payments and Initial Investments in Excess of $10,000 – Request for Waiver" and "Purchases and Pricing of Shares Purchased Pursuant to a Request for Waiver" for
more information.
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How do I make an optional cash payment under the Plan? If you already own shares of our common stock, are enrolled in the Plan and want to make
optional cash payments, you can authorize an individual automatic deduction from your U.S. bank account through Investor Center or send a check n(i U.S. dollars
and drawn on a U.S. bank) to the Administrator for each optional cash payment. If you choose to submit a check, please make sure to include the contribution form
from your Plan statement and mail it to the address specified on the Plan statement.If you are not in the U.S., contact your bank to verify that they can provide you
with a check that clears through a U.S. bank and can print the dollar amount in U.S. funds. Due to the longer clearance period, we are unable to accept checks clearing
through non-U.S. banks. The Administrator will not accept cash, traveler's checks, money orders or third-party checks. If you wish to make regular monthly optional
cash payments, you may authorize automatic monthly deductions from your bank account. Optional cash payments may not be less than $50, and the total of all
optional cash payments may not exceed $10,000 in any month, unless a request for waiver has been granted (in which case your optional cash payments may exceed
$10,000 for the month in which the waiver is granted).
Who is the administrator of the Plan? Computershare Trust Company, N.A. (the "Administrator") administers the Plan. Certain administrative support will
be provided to the Administrator by its designated affiliates. If you have questions regarding the Plan, please write to the Administrator at the following address:
Computershare Trust Company, N.A., P.O. Box 30170, College Station, TX 77842-3170, or call the Administrator at 1-800-662-7232 (if you are inside the United States
or Canada) or 1-201-680-6578 (if you are outside the United States or Canada). An automated voice response system is available 24 hours a day, 7 days a week.
Customer service representatives are available from 9:00 a.m. to 5:00 p.m., Eastern Standard Time, Monday through Friday (except holidays). In addition, you may
visit the Computershare website at www.computershare.com/investor. At this website, you can enroll in the Plan, obtain information, and perform certain transactions
on your Plan account via Investor Center. See "Administration" for more information regarding Investor Center and the administration of the Plan.
When are funds invested under the Plan? The investment date for initial investments and optional cash payments will be the 30th day of the month, or the
next succeeding business day if the 30th falls on a weekend or holiday. The investment date for reinvested cash dividends will be the dividend payment date. In the
unlikely event that, due to unusual market conditions, the Administrator is unable to invest the funds within 35 days, the Administrator will return the funds to you
by check. No interest will be paid on funds held by the Administrator pending investment.
How do I make optional cash payments or an initial investment in excess of the maximum monthly amount? If you wish to make optional cash payments in
excess of $10,000 in any month or an initial investment in excess of $10,000, see "Optional Cash Payments and Initial Investments in Excess of $10,000– Request for
Waiver" and "Purchases and Pricing of Shares Purchased Pursuant to a Request for Waiver" for more information.
Who pays the service fees, processing fees and other expenses? You will pay the following fees on common shares purchased through the plan:
Investor Paid Purchase Fees
ö=

=
=

ö=
ö=
ö=
ö=

$10.00 per item
$2.50 per trade
$5.00 per trade
5% of the value/$5.00 max
$0.05 per share

Investor Paid Sale Fees
ö=

ö=
ö=
ö=
=

Initial enrollment (not charged to existing Shareholders)
ACH recurring or one time optional cash purchases
Check optional cash purchases
Quarterly Reinvestment fee per Account
Per Share purchase fee (open market or original issue)

Market and Limit order sales fee
Batch order sales fee
Representative processing fee
Per Share sale fee (includes any commissions and SEC fees for open market
transactions)
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$25.00 per trade
$15.00 per trade
$15.00 per trade
$0.12 per Share

=
=

Purpose

The purpose of the Plan is to provide a convenient and economical way for our stockholders to invest all or a portion of their cash dividends in additional
shares of our common stock. The Plan also allows our stockholders and new investors to purchase additional shares of our common stock.
Eligibility of New Investors
If you are a new investor, you can participate in the Plan by making an initial investment in our common stock of not less than $250 up to a maximum of
$10,000. You may make an initial investment in excess of $10,000 only if we grant your request for waiver. New investors may join the Plan by completing an initial
enrollment form and delivering it, along with an initial investment, to the Administrator. Alternatively, you may enroll in the Plan on-line through Investor Center at
www.computershare.com/investor. See "How does a new investor participate in the Plan?" for more information on how to make an initial investment through
Investor Center.
Eligibility of Existing Stockholders
If you are a current holder of record of our common stock, you may participate in the Plan by completing an enrollment form and delivering it to the
Administrator. Alternatively, you may enroll in the Plan on-line through Investor Center at www.computershare.com/investor. See "How do I make an optional cash
payment under the Plan?" for more information on how to make an optional cash payment through Investor Center.
If you own shares that are registered in someone else's name (for example, a bank, broker, or trustee) and you want to participate in the Plan, you may be able
to arrange for that person to handle the reinvestment of dividends. If not, your shares should be withdrawn from "street name" or other form of registration and
should be registered in your own name. Alternatively, your broker or bank may offer a program that allows you to participate in a plan without having to withdraw
your shares from "street name."
If you are already a participant in the Plan, you need not take any further action in order to maintain your present participation.
Administration
Computershare Trust Company, N.A. (the "Administrator") administers the Plan. Certain administrative support will be provided to the Administrator by its
designated affiliates.
You can enroll in the Plan, obtain information, and perform certain transactions on your Plan account on-line via Investor Center.
To access Investor Center please visit the Computershare website at:
www.computershare.com/investor
You can contact stockholder customer service toll-free within the United States and Canada at:
1-800-662-7232
If you are calling from outside the United States or Canada, please contact stockholder customer service at:
1-201-680-6578
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An automated voice response system is available 24 hours a day, 7 days a week. Customer service representatives are available from 9:00 a.m. to 5:00 p.m., Eastern
Standard Time, Monday through Friday (except holidays).
You may write to the Administrator at the following address:
Computershare Trust Company, N.A.
P.O. Box 30170
College Station, TX 77842-3170
Please include a reference to Nordic American Offshore Ltd. in all correspondence.
Purchases and Pricing of Shares
When purchasing shares in the open market or through privately negotiated transactions the Administrator may combine a participant's funds with funds of
other participants and generally will batch purchase types (reinvested dividends, initial investments and optional cash payments) for separate execution by its broker.
At the Administrator's discretion these batches may be combined and executed by its broker. The Administrator may also direct its broker to execute each purchase
type in several batches throughout a trading day. Depending on the number of shares being purchased and current trading volume in the shares, the Administrator's
broker may execute purchases for any batch or batches in multiple transactions and over more than one day. If different purchase types are batched, the price per
share of the common shares purchased for each participant's account, whether purchased with funds contributed, dividends or both, shall be the weighted average
price of the specific batch for such shares purchased by the Administrator's broker on that investment date. No discount will be available for shares acquired in the
open market.
With respect to reinvested dividends, initial investments up to $10,000 and optional cash payments up to $10,000, the market price for purchases of shares
directly from us will be equal to the average of the daily closing prices of our shares, as quoted by the New York Stock Exchange Composite Transaction list as
quoted by Bloomberg, L.P., for a period of 10 trading days immediately preceding the investment date. However, we will not issue shares at a price that is less than
95% of the average of the high and low sales prices of our common stock on the investment date.
ö

The purchase price for shares purchased with reinvested dividends, initial investments up to $10,000 and optional cash payments up to $10,000 per
month will be the market price less a discount ranging from 0% to 5%. However, no discount will be available for shares acquired in the open
market. We may adjust the discount in our discretion at any time and will announce changes to the discount at least 30 days prior to the next
investment date.

ö

If a request for waiver is approved, the purchase price for shares purchased with optional cash payments in excess of $10,000 for any month or an
initial investment in excess of $10,000 will be determined as provided in "Purchases and Pricing of Shares Purchased Pursuant to a Request for
Waiver."

For reinvested cash dividends, the investment date will be the dividend payment date for the quarter. The investment date for initial investments and
optional cash payments will be the 30th day of the month, or the next succeeding business day if the 30th falls on a weekend or holiday. Your account will be credited
with that number of shares, including fractions computed to four decimal places, equal to the total amount to be invested by you divided by the applicable purchase
price per share.
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Participation
Any eligible stockholder and new investor may join the Plan by completing an enrollment form and returning it to the Administrator at the following address:
Computershare Trust Company, N.A., P.O. Box 30170, College Station, TX 77842-3170. If you are an eligible stockholder, you may submit an initial optional cash
payment of between $50 and $10,000 with your completed enrollment form. If you are a new investor, you must submit an initial investment of between $250 and
$10,000 with your completed initial enrollment form. Alternatively, you may enroll on-line at www.computershare.com/investor. You may make an initial optional cash
payment or an initial investment in excess of $10,000 only if we grant your request for waiver.
If the Administrator receives your enrollment form on or before the record date for the payment of the next dividend, that dividend will be invested in
additional shares of common stock for your Plan account. If the enrollment form is received in the period after any dividend record date, that dividend will be paid by
check or automatic deposit to a U.S. bank account that you designate and your initial dividend reinvestment will commence with the following dividend.
Once enrolled in the Plan, you can meet your individual objectives by choosing among the following categories or combinations of investments:
ö

You may reinvest all or a portion of the cash dividends paid on your shares of common stock in additional shares of our common stock.

ö

You may invest by making optional cash payments of not less than $50 up to a maximum of $10,000 per month unless a request for waiver has been
granted (in which case your optional cash payments may exceed $10,000 for the month in which the waiver is granted), regardless of whether
dividends are being reinvested.

The $50 minimum described above applies only to optional cash payments by Plan participants. New investors must make an initial investment of not less
than $250.
By enrolling in the Plan, you direct the Administrator to apply dividends and any optional cash payments you might make as a participant to the purchase of
additional shares of our common stock in accordance with the Plan's terms and conditions. Unless otherwise instructed, the Administrator will automatically reinvest
all dividends declared on shares held under the Plan. If you do not want the dividends paid on your shares to be reinvested, you must provide notice to the
Administrator. See "Administration" for information on how to contact the Administrator. To be effective for a particular dividend payment, the Administrator must
receive such notice on or before the record date for that dividend. If the notice is received after the record date, dividends paid on shares held in your account will be
reinvested and credited to your account. Your request will then be processed as soon as practicable after the dividends are reinvested.
Optional cash payments and initial investments can be delivered to the Administrator in the form of a check made payable to Nordic American Offshore
Ltd/Computershare, or by authorizing electronic transfers from your U.S. bank account by accessing your Plan account on-line through Investor Center at
www.computershare.com/investor. If you send a check, please complete the transaction stub attached to your Plan statement and then mail it with your payment to
the address specified on the Plan statement. A $35.00 fee will be assessed for a check or electronic debit that is returned for insufficient funds.
The Administrator must receive the optional cash payment of an existing stockholder at least one business day prior to the investment date.
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Cost
You will pay the following fees on common shares purchased through the plan:
Investor Paid Purchase Fees
ö=

=
=

ö=
ö=
ö=
ö=

Initial enrollment (not charged to existing Shareholders)
ACH recurring or one time optional cash purchases
Check optional cash purchases
Quarterly Reinvestment fee per Account
Per Share purchase fee (open market or original issue)

$10.00 per item
$2.50 per trade
$5.00 per trade
5% of the value/$5.00 max
$0.05 per share

Investor Paid Sale Fees
ö=

ö=
ö=
ö=

Market and Limit order sales fee
Batch order sales fee
Representative processing fee
Per Share sale fee (includes any commissions and SEC fees for open market
transactions)

$25.00 per trade
$15.00 per trade
$15.00 per trade
$0.12 per Share

=
Date for Investment of Funds under the Plan

For reinvested cash dividends, the investment date will be the dividend payment date for the quarter. The investment date for initial investments and
optional cash payments will be the 30th day of the month, or the next succeeding business day if the 30th falls on a weekend or holiday. In the unlikely event that, due
to unusual market conditions, the Administrator is unable to invest the funds within 35 days, the Administrator will return the funds to you by check. No interest will
be paid on funds held by the Administrator pending investment.
Discounts
The discount on shares purchased with reinvested dividends, initial investments up to $10,000 and optional cash payments up to $10,000 per month will
range from 0% to 5%. However, no discount will be available for shares acquired in the open market. We may adjust the discount in our discretion at any time and will
announce changes to the discount at least 30 days prior to the next investment date.
The discount, if any, on shares purchased pursuant to a request for waiver is described in "Purchases and Pricing of Shares Purchased Pursuant to a
Request for Waiver."
Initial Investments by New Investors
New investors can participate in the Plan by making an initial investment in our common stock of not less than $250 up to a maximum of $10,000, unless a
request for waiver has been granted (in which case the initial investment may exceed $10,000). An initial investment by a new investor may be made by enclosing a
check with the initial enrollment form. Checks should be made payable to Nordic American Offshore Ltd/Computershare. Alternatively, new investors may enroll on
line at www.computershare.com/investor.
The Administrator must receive your payment at least one business day prior to the investment date. Funds received after the investment date will be held
for investment in the following month. If you deliver an initial investment to the Administrator, but decide that you do not want to make the initial investment, you
must deliver a written request for a refund to the Administrator. See "Administration" for information on how to contact the Administrator. The Administrator must
receive your request for a refund no later than two business days prior to the investment date. In the unlikely event that, due to unusual market conditions, the
Administrator is unable to invest the funds within 35 days, the Administrator will return the funds to you by check. No interest will be paid on funds held by the
Administrator pending investment.
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Optional Cash Payments by Existing Stockholders
Every month, you may purchase additional shares through optional cash payments, regardless of whether dividends are being reinvested. Optional cash
payments may not be less than $50, and the total of all optional cash payments submitted by an individual stockholder may not exceed $10,000 in any month, unless a
request for waiver has been granted (in which case the optional cash payments may exceed $10,000 for the month in which the waiver is granted). The $50 minimum
applies only to optional cash payments by existing Plan participants. New investors must make an initial investment of not less than $250. There is no obligation
either to make an optional cash payment in any month or to invest the same amount of cash in each month.
If you already own shares of our common stock, are enrolled in the Plan and want to make optional cash payments, you can authorize an individual
automatic deduction from your designated U.S. bank account through Investor Center or send a check to the Administrator for each optional cash payment. If you
choose to submit a check, please make sure to include the contribution form from your Plan statement and mail it to the address specified on the Plan statement. If
you wish to make regular monthly optional cash payments, you may authorize automatic monthly deductions from your designated U.S. bank account on
-line at
www.computershare.com/investor or by completing a Direct Debit Authorization Form and mailing it to the Administrator. This feature enables you to make ongoing
th day of each month or, if the 15th is not a
investments in shares of common stock without writing a check. Funds will be deducted from your bank account on the 15
business day, the next business day.
Optional cash payments must be sent so that the Administrator receives the payment at least one business day prior to the investment date. Funds received
after the investment date will be held for investment in the following month. If you deliver an optional cash payment to the Administrator, but decide that you do not
want to make the optional cash payment, you must deliver a written request for a refund to the Administrator. See "Administration" for information on how to contact
the Administrator. The Administrator must receive your request for a refund no later than two business days prior to the investment date. In the unlikely event that,
due to unusual market conditions, the Administrator is unable to invest the funds within 35 days, the Administrator will return the funds to you by check. No interest
will be paid on funds held by the Administrator pending investment.
In the event that any check or other deposit is returned unpaid for any reason or your pre
-designated U.S. bank account does not have sufficient funds for
an automatic withdrawal, the Administrator will consider the request for investment of that purchase null and void. The Administrator will immediately remove from
your Plan account any shares of common stock already purchased in anticipation of receiving those funds and will sell such shares. If the net proceeds from the sale
of those shares of common stock are insufficient to satisfy the balance of the uncollected amounts, the Administrator may sell additional shares from your Plan
account as necessary to satisfy the uncollected balance. There is a $35.00 charge for any check, electronic fund transfer or other deposit that is returned unpaid by
your bank. This fee will be collected by the Administrator through the sale of the number of shares of common stock from your Plan account necessary to satisfy the
fee. You will be responsible for customary fees incurred in connection with any such sale.
Use of Multiple Accounts
If you set up multiple accounts using variations of the same name, bearing the same social security number or tax identification number, do anything else,
regardless of the form, for the purpose of evading the $10,000 limitation on initial investments and monthly optional cash payments, you will be considered a single
participant for purposes of the $10,000 limitation. If you have some shares of common stock registered in your name and other shares registered under a nominee's or
broker's street name, or in the name of a corporation, trust, co-tenancy, partnership or other entity of which you are an "affiliate," you and all of your affiliates may
only invest a total of $10,000 per month under the Plan. For purposes of this Plan, "affiliate" is defined in the same manner as in Rule 405 of the Securities Act of 1933
and includes any person or persons controlling, controlled by or under common control with you. Separate custodial or trust accounts for separate beneficiaries will,
however, be entitled to invest up to $10,000 per account each month. Purchases made for an account of a participant in a plan that is qualified under Section
401(a) of
the Internal Revenue Code of 1986, as amended, will not be included in this $10,000 limitation.
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Optional Cash Payments and Initial Investments in Excess of $10,000 – Request for Waiver
Request for Waiver. If you want to make optional cash payments in excess of $10,000 in any month or an initial investment in excess of $10,000, you must
receive our written approval. To obtain our written approval, you must submit a request for waiver form. You can obtain a request for waiver form by contacting us at
drip@naoffshore.com.
We have the sole discretion whether to approve any request to make an optional cash payment or initial investment in excess of the maximum amount and to
set the terms of any such optional cash payment or initial investment. If we approve your request for waiver, we will notify you promptly. In deciding whether to
approve a request for waiver, we will consider relevant factors, including, but not limited to, the following:
ö

Whether the Plan is then acquiring shares directly from us or acquiring shares in the open market or in privately negotiated transactions from third
parties;

ö

Our need for additional funds;

ö

The attractiveness of obtaining additional funds through the sale of common stock as compared to other sources of funds;

ö

The purchase price likely to apply to any sale of common stock;

ö

The stockholder submitting the request;

ö

The extent and nature of the stockholder's prior participation in the Plan;

ö

The number of shares of common stock held of record by the stockholder; and

ö

The aggregate number of optional cash payments and initial investments in excess of $10,000 for which requests for waiver have been submitted by
all existing stockholders and new investors.

If requests for waiver are submitted for an aggregate amount in excess of the amount we are then willing to accept, we may honor such requests in order of
receipt, pro rata or by any other method that we determine to be appropriate. The Plan does not provide for a predetermined maximum amount that an existing
stockholder or new investor may invest or a maximum number of shares that may be purchased pursuant to a request for waiver.
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Purchases and Pricing of Shares Purchased Pursuant to a Request for Waiver
Purchase Price. If we approve your request for waiver, the shares will be purchased directly from us and we may offer you a waiver discount ranging from
0% to 5%. If we grant the request for waiver, there will be a pricing period, which generally will consist of one to 10 separate days during which our common stock is
quoted on the NYSE. Each of these separate dates will be a "waiver investment date," and an equal proportion of your optional cash payment or initial investment, as
applicable, will be invested on each trading day during such pricing period, subject to the qualifications listed below. The purchase price for shares acquired on a
particular waiver investment date will be equal to the consolidated volume weighted average price (subject to change as provided below), across all exchanges,
rounded to four decimal places, of our common stock as quoted on Bloomberg, L.P., for the trading hours from 9:30 a.m. to 4:00 p.m., Eastern Standard Time, up to and
including the closing print, for that waiver investment date, less the waiver discount, if any, but in no event will the purchase price be less than 95% of the average
high and low sales prices of our common stock on any waiver investment date. This means that if the consolidated volume weighted average price, across all
exchanges, rounded to four decimal places, of our common stock as quoted on Bloomberg, L.P., for the trading hours from 9:30 a.m. to 4:00 p.m., Eastern Standard
Time, up to and including the closing print, on a waiver investment date (for trading days in which the threshold price, as described below, is satisfied) is less than
95% of the average high and low sales prices on such waiver investment date, the purchase price per share on the waiver investment date will be increased so that it
is equal to 95% of the average high and low sales prices on such waiver investment date. The Administrator must receive good funds for the entire investment
amount on or before the first business day before the pricing period to purchase shares of our common stock pursuant to a request for waiver during the applicable
pricing period. Funds received after this date will be returned to you.
Threshold Price. For any pricing period, we may establish a minimum purchase price per share, referred to as the "threshold price," applicable to optional
cash payments and initial investments made pursuant to a request for waiver. At least one business day prior to the first day of the applicable pricing period, we will
decide whether to establish a threshold price, and if so, its amount. We will notify the Administrator as to the amount of the threshold price, if any. We will make this
determination at our discretion after a review of current market conditions, the level of participation in the Plan and current and projected capital needs.
If a threshold price is established for any pricing period, it will be fixed as a dollar amount that the consolidated volume weighted average price for each
trading day of such pricing period (not adjusted for a waiver discount, if any) must equal or exceed. Except as provided below, we will exclude from the pricing period
any trading day that the consolidated volume weighted average price is less than the threshold price. We will also exclude from the pricing period and from the
determination of the purchase price any trading day in which no trades of common stock are made on the NYSE. Thus, for example, for a 10
-day pricing period, if the
threshold price is not satisfied or no trades of our common stock are reported for two of the 10 trading days in the pricing period, then we will return 20% of the funds
you submitted in connection with your request for waiver unless we have activated the pricing period extension feature for the pricing period (as described below).
Pricing Period Extension Feature. We may elect to activate for any particular pricing period the pricing period extension feature. This feature allows the
initial pricing period to be extended by the number of days that the threshold price is not satisfied, or on which no shares of our common stock are quoted on the
NYSE, subject to a maximum of five trading days. If we elect to activate the pricing period extension feature and the threshold price is satisfied for any additional day
that has been added to the initial pricing period, that day will be included as one of the trading days for the pricing period in lieu of the day on which the threshold
price was not met or trades of our common stock were not quoted on the NYSE. For example, if the determined pricing period is 10 days, and the threshold price is not
satisfied for three out of those 10 days in the initial pricing period, and we had previously announced at the time of the request for waiver acceptance that the pricing
period extension feature was activated, then the pricing period will automatically be extended, and if the threshold price is satisfied on the next three trading days (or
a subset thereof), then those three days (or a subset thereof) will become waiver investment dates in lieu of the three days on which the threshold price was not met.
As a result, because there were 10 trading days during the initial and extended pricing period on which the threshold price was satisfied, all of the funds you
submitted in connection with your request for waiver will be invested.
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Return of Unsubscribed Funds. We will return a portion of any funds you submitted in connection with your request for waiver for each trading day of a
pricing period or extended pricing period, if applicable, for which the threshold price is not met or for each day in which no shares of common stock are quoted on the
NYSE, which we refer to as "unsubscribed funds." Any unsubscribed funds will be returned within five business days after the last day of the pricing period, or if
applicable, the extended pricing period, without interest. The amount returned will be based on the number of days during which the threshold price was not satisfied
(as compared to the number of days in the pricing period or extended pricing period). For example, the returned amount in a 10
-day pricing period will equal one-tenth
(1/10) of the total amount of such optional cash payment or initial investment (not just the amount in excess of $10,000) for each trading day that the threshold price is
not satisfied or in which no trades of our common stock are quoted on the NYSE.
The establishment of the threshold price and the possible return of a portion of an optional cash payment or initial investment applies only to optional cash
payments and initial investments made pursuant to a request for waiver. Setting a threshold price for a pricing period will not affect the setting of a threshold price for
a subsequent pricing period. We may waive our right to set a threshold price for any pricing period. Neither we nor the Administrator is required to provide you with
any written notice as to the threshold price for any pricing period. You may contact us at drip@naoffshore.com to find out if a threshold price has been fixed or
waived for any given pricing period.
Waiver Discount. For each pricing period, we may establish a waiver discount from the market price applicable to optional cash payments and initial
investments made pursuant to a request for waiver. This waiver discount, if any, will range from 0% to 5% of the purchase price and may vary for each pricing period.
The waiver discount, if any, will be established at our sole discretion after a review of current market conditions, the level of participation in the Plan, the
attractiveness of obtaining additional funds through the sale of our common stock as compared to other sources of funds and current and projected capital needs.
You may obtain information regarding the maximum waiver discount, if any, by contacting us at drip@naoffshore.com. Setting a waiver discount for a particular
pricing period will not affect the setting of a waiver discount for any subsequent pricing period. The waiver discount, if any, will apply only to optional cash
payments and initial investments in excess of $10,000. The waiver discount will apply to the entire optional cash payment or initial investment made pursuant to a
waiver and not just the portion in excess of $10,000. The discount applicable to reinvested dividends, initial investments up to $10,000 and optional cash payments up
to $10,000 per month will not apply to initial investments and optional cash payments made pursuant to a request for waiver.
Number of Shares to be Purchased for the Participant
The number of shares, including fractional shares, purchased under the Plan will depend on the amount of your cash dividend, the amount of your optional
cash payments, the amount of your initial investment, and the price of the shares determined as provided above. Shares purchased under the Plan, including
fractional shares, will be credited to your account. Both whole and fractional shares will be purchased. Fractional shares will be computed to four decimal places.
This prospectus relates to 1,500,000 shares of our common stock registered for sale under the Plan. We cannot assure you there will be enough shares to
meet the requirements under the Plan. If we do not have a sufficient number of registered shares to meet the Plan requirements during any month, the portion of any
reinvested dividends, optional cash payments, and initial investments received by the Administrator but not invested in our shares under the Plan will be returned to
participants without interest.
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Source of Shares Purchased Under the Plan
Shares purchased under the Plan will normally come from our authorized but unissued shares of common stock or shares of our common stock held by us
as treasury stock. However, we reserve the right to instruct the Administrator to purchase shares for you in the open market, rather than issue new shares or shares
from treasury. Such market purchases may be made on any securities exchange where shares of our common stock are traded, in the over
-the-counter market or in
negotiated transactions, and may be on such terms as to price, delivery, and otherwise as the Administrator may determine. Neither we nor you will have any
authority to direct the date, time, or price at which shares may be purchased by the Administratoror the selection of the broker or dealer through or from whom
purchases are to be made. You will pay no service fees, processing fees or other charges on purchases under the Plan whether shares are newly issued, issued from
treasury or purchased in the open market.
Method for Changing Dividend Reinvestment Election
You may change your dividend reinvestment election at any time on-line through Investor Center, by calling the Administrator at 1-800-662-7232 or by
notifying the Administrator in writing. See "Administration" for information on how to contact the Administrator. To be effective with respect to a particular
dividend, any such change must be received by the Administrator on or before the record date for that dividend .
Withdrawal by Participant
You may discontinue the reinvestment of your dividends at any time by providing written or telephonic notice to the Administrator. Alternatively, you may
change your dividend election on-line through Investor Center at www.computershare.com/investor. See "Administration" for information on how to contact the
Administrator. If the Administrator receives your notice of withdrawal near a record date for the payment of the next dividend, the Administrator, in its sole
discretion, may either distribute such dividends in cash or reinvest them. If such dividends are reinvested, the Administrator will process the withdrawal as soon as
practicable, but in no event later than five business days after the reinvestment is completed. The Administrator will continue to hold yourshares in book entry form,
unless you request a stock certificate to be issued or have your shares sold. If you request a certificate, the Administrator will send to you a certificate for the whole
shares and a check for any fractional share of common stock in your Plan account,less a service fee of $15.00 and any per share processing fees. Issuance of
certificates may be subject to an additional fee. Please contact the Plan Administrator to determine if there is a certificate issuance fee.Alternatively, at your request,
the Administrator will sell all or a portion of such shares and remit to you the proceeds less any applicable fees. See "Sale of Shares" for your available options in
selling shares.
Upon withdrawal, you may elect to stop the investment of any initial investment or optional cash payment by delivering a written request for a refund to
the Administrator. The Administrator must receive your request for a refund no later than two business days prior to the investment date.
Generally, an eligible stockholder or new investor may again become a participant in the Plan. However, we reserve the right to reject the enrollment of a
previous participant in the Plan on grounds of excessive joining and termination. This reservation is intended to minimize administrative expense and to encourage
use of the Plan as a long-term investment service.
Sale of Shares
You may request that the Administrator sell your shares as described below. You should be aware that the price of our common stock may rise or fall
during the period between a request for sale, its receipt by the Administrator, and the ultimate sale on the open market.Instructions for a market order or a batch sale
are binding and may not be rescinded.
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Market Order
A market order is a request to sell shares of our common stock promptly at the current market price. Market order sales are only available at
www.computershare.com/investor, through Investor Center, or by calling the Administrator directly at 1-800-662-7232. Market order sale requests received at
www.computershare.com/investor, through Investor Center, or by telephone will be placed promptly upon receipt during market hours (normally 9:30 a.m. to 4:00 p.m.
Eastern Standard Time). Any orders received outside of market hours will be submitted to the Administrator's broker on the next day the market is open. Sales
proceeds will equal the market price of the sale obtained by the Administrator's broker, net of taxes and fees. The Administrator will use commercially reasonable
efforts to honor requests by participants to cancel market orders placed outside of market hours. Depending on the number of shares being sold and current trading
volume in the shares, a market order may only be partially filled or not filled at all on the trading day in which it is placed, in which case the order, or remainder of the
order, as applicable, will be cancelled at the end of such day. To determine if your shares were sold, you should check your account online at
www.computershare.com/investor or call the Administrator directly at 1-800-662-7232. If your market order sale was not filled and you still want the shares to be sold,
you will need to re-enter the sale request. The price shall be the market price of the sale obtained by the Administrator's broker, less a service fee of $25.00 and a
processing fee of $0.12 per share sold.
Batch Order
A batch order is an accumulation of all sale requests for shares of our common stock submitted together as a collective request. Batch orders are submitted
on each market day, assuming there are sale requests to be processed. Sale instructions for batch orders received by the Administrator will be processed no later than
five business days after the date on which the order is received (except where deferral is required under applicable federal or state laws or regulations), assuming the
applicable market is open for trading and sufficient market liquidity exists. All sale requests received in writing will be submitted as batch order sales, unless such
requests specify otherwise. Batch order sales may only be requested in writing. In every case of a batch order sale, the price shall be the weighted average sale price
obtained by the Administrator's broker, less a service fee of $15.00 and a processing fee of $0.12 per share sold.
Day Limit Order
A day limit order is an order to sell shares of our common stock when and if they reach a specific trading price on a specific day. The order is automatically
cancelled if the price is not met by the end of that day (or, for orders placed after market hours, the next day the market is open). Depending on the number of shares
of our common stock being sold and the current trading volume in the shares, such an order may only be partially filled, in which case the remainder of the order will
be cancelled. The order may be cancelled by the applicable stock exchange, by the Administrator at its sole discretion or, if the Administrator's broker has not filled
the order, at your request made online at www.computershare.com/investor or by calling the Administrator directly at 1-800-662-7232. A service fee of $25.00 and a
processing fee of $0.12 per share sold will be deducted from the sale proceeds.
Good-Til-Cancelled ("GTC") Limit Order
A GTC limit order is an order to sell shares of our common stock when and if the shares reach a specific trading price at any time while the order remains
open (generally up to 30 days). Depending on the number of shares being sold and current trading volume in the shares, sales may be executed in multiple
transactions and over more than one day. If an order remains open for more than one day during which the market is open, a separate fee will be charged for each
such day. The order (or any unexecuted portion thereof) is automatically cancelled if the trading price is not met by the end of the order period. The order may be
cancelled by the applicable stock exchange, by the Administrator at its sole discretion or, if the Administrator's broker has not filled the order, at your request made
online at www.computershare.com/investor or by calling the Administrator directly at 1-800-662-7232. A service fee of $25.00 and a processing fee of $0.12 per share
sold will be deducted from the sale proceeds.
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General
All per share processing fees described in "Sale of Shares" include any brokerage commissions the Administrator is required to pay. Any fractional share
will be rounded up to a whole share for purposes of calculating the per share processing fee. All sales requests processed over the telephone by a customer service
representative entail an additional fee of $15.00. Fees are deducted from the proceeds derived from the sale. The Administrator may, under certain circumstances,
require a transaction request to be submitted in writing. Please contact the Administrator to determine if there are any limitations applicable to your particular sale
request.
The Administrator reserves the right to decline to process a sale if it determines, in its sole discretion, that supporting legal documentation is required. In
addition, no one will have any authority or power to direct the time or price at which shares for the program are sold (except for prices specified for day limit orders or
GTC limit orders), and no one, other than the Administrator, will select the broker(s) or dealer(s) through or from whom sales are to be made.
If you elect to sell shares online at www.computershare.com/investor through the Investor Center, you may utilize the Plan Administrator's international
currency exchange service to convert your sale proceeds to your local currency prior to being sent to you. Receiving your sales proceeds in a local currency and
having your check drawn on a local bank avoids the time consuming and costly "collection" process required for cashing U.S. dollar checks. This service is subject
to additional terms and conditions and fees, which you must agree to online.
Alternatively, you may choose to sell shares of common stock in your Plan account through a broker of your choice, in which case you should contact your
broker about transferring shares from your Plan account to your brokerage account.
Share Certificates and Safekeeping
Shares of our common stock that you acquire under the Plan will be maintained in your Plan account in non
-certificated form for safekeeping. Safekeeping
protects your shares against loss, theft or accidental destruction and also provides a convenient way for you to keep track of your shares. Only shares held in
safekeeping may be sold through the Plan.
If you own shares of our common stock in certificated form, you may deposit your certificates for those shares with the Administrator, free of charge.
Certificates should be delivered to the Administrator at 211 Quality Circle, Suite 210, College Station, TX 77845 by United States Post Office registered insured mail, a
national courier service or other receipted delivery service.
Reports to Participants
The Administrator will send a transaction advice confirming the details of each transaction that you make. When you participate in the dividend
reinvestment feature, you will receive a quarterly statement of your account.The statement will also include specific cost basis information in accordance with
applicable law.
Please retain all account statements for your records. The statements contain important tax and other information.
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Responsibilities Under the Plan
We, the Administrator and any agent will not be liable in administering the Plan for any act done in good faith, or for any omission to act in good faith,
including, without limitation, any claim of liability arising out of failure to terminate a participant's account upon that participant's death prior to the receipt of notice in
writing of such death. Since we have delegated all responsibility for administering the Plan to the Administrator, we specifically disclaim any responsibility for any of
its actions or inactions in connection with the administration of the Plan.
the Plan.

You should recognize that neither we, the Administrator, nor any agent can assure you of a profit or protect you against a loss on shares purchased under

Interpretation and Regulation of the Plan
We reserve the right to interpret and regulate the Plan.
Suspension, Modification or Termination of the Plan
We reserve the right to suspend, modify or terminate the Plan at any time. Participants will be notified of any suspension, modification or termination of the
Plan. If the Plan is suspended or terminated, the Administrator will continue to hold your whole shares in book entry form, unless you request a stock certificate to be
issued or have your shares sold. If you request a certificate, the Administrator will send to you a certificate for the whole shares and a check for any fractional share
of common stock in your Plan account, less a service fee of $15.00 and any per share processing fees. Issuance of certificates may be subject to an additional fee.
Please contact the Administrator to determine if there is a certificate issuance fee.Alternatively, at your request, the Administrator will sell all or a portion of such
shares and remit to you the proceeds less any applicable fees. See "Sale of Shares" for your available options in selling shares.
The Administrator also may terminate your Plan account if you do not own at least one whole share. In the event that your program account is terminated
for this reason, a check for the cash value of the fractional share based upon the then
-current market price, less a service fee of $15.00 and any per share processing
fees, will be sent to you and your account will be closed.
Miscellaneous
Effect of Stock Dividend, Stock Split or Rights Offering. Any shares we distribute as a stock dividend on shares (including fractional shares) credited to
your account under the Plan, or upon any split of such shares, will be credited to your account. Share dividends or splits distributed on all other shares held by you
and registered in your own name will be mailed directly to you.
In a rights offering, rights applicable to shares credited to your account under the Plan will be sold by the Administrator and the proceeds will be credited to
your account under the Plan and applied to the purchase of shares on the next investment date. If you want to exercise, transfer or sell any portion of the rights
applicable to the shares credited to your account under the Plan, you must request, at least two days prior to the record date for the issuance of any such rights, that
shares credited to your account be transferred from your account and registered in your name.
Effect of Transfer of All Shares in Participant's Name. If you dispose of all the shares of our common stock registered in your name, but do not give notice
of withdrawal to the Administrator, the Administrator will continue to reinvest the cash dividends on any shares held in your account under the Plan until the
Administrator is otherwise notified. See "Withdrawal by Participant" for more information on how to withdraw from the Plan.
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Voting of Participant's Shares Held Under the Plan. The shares credited to your account under the Plan will be voted in accordance with your instructions.
If you are a participant in the Plan and are not a holder of record of shares in your own name, you will be furnished with a form of proxy covering the shares credited
to your account under the Plan. If you are a participant in the Plan and are the holder of record of shares in your own name, your proxy will be deemed to include
shares, if any, credited to your account under the Plan and the shares held under the Plan will be voted in the same manner as the shares registered in your own
name. If a proxy is not returned, none of your shares will be voted unless you vote in person. If you want to vote in person at a meeting of stockholders, a proxy for
shares credited to your account under the Plan may be obtained upon written request received by the Administrator at least 15 days before the meeting.
Pledging of Participant's Shares Held Under the Plan. You may not pledge any shares that you hold in your Plan account. Any pledge of shares in a Plan
account is null and void. If you wish to pledge shares, you must first withdraw those shares from the Plan and request the Administrator to send you certificates for
those shares.
Limitation of Liability
The Plan provides that neither we nor the Administrator, nor any independent agent will be liable in administering the Plan for any act done in good faith or
any omission to act in good faith in connection with the Plan. This limitation includes, but is not limited to, any claims of liability relating to:
ö

The failure to terminate your Plan account upon your death prior to receiving written notice of your death; or

ö

The purchase or sale prices (except for prices specified for day limit orders or GTC limit orders) reflected in your Plan account or the dates of
purchases or sales of shares under the Plan; or

ö

Any loss or fluctuation in the market value of our shares after the purchase or sale of shares under the Plan.

The foregoing limitation of liability does not represent a waiver of any rights you may have under applicable securities laws.

=

=
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DESCRIPTION OF CAPITAL STOCK

The following is a description of material terms of our amended and restated articles of incorporation and amended and restated bylaws. Because the
following is a summary, it does not contain all information that you may find useful. For more complete information, you should read our amended and restated
articles of incorporation and bylaws, copies of which may be obtained from us as set forth under "Where You Can Find Additional Information."
Purpose
=

Our purpose, as stated in our amended and restated articles of incorporation, is to engage in any lawful act or activity for which corporations may now or
hereafter be organized under the Marshall Islands Business Corporations Act, or the BCA. Our amended and restated articles of incorporation and bylaws do not
impose any limitations on the ownership rights of our shareholders.
Authorized Capital Stock
=

Under our amended and restated articles of incorporation, our authorized capital stock consists of 200,000,000 common shares having a par value of $0.01
per share, of which 22,602,593 shares are outstanding as of the date of this prospectus, and 50,000,000 preferred shares, par value $0.01 per share, of which no shares
are issued and outstanding. As of the date of this prospectus, we also hold 828,777 treasury shares. Our common shares are listed on the NYSE under the symbol
"NAO."
=
Share History
=

On October 17, 2013, we issued 500 common shares to NAT in connection with our initial capitalization.

=
In November 2013, we issued 16,666,666 common shares, par value $0.01 per share, at $15.00 per share, in a Norwegian private placement, or the Private
Placement, which were exempt from registration under the Securities Act. These common shares were initially sold in offshore transactions to non
-U.S. persons
pursuant to Regulation S under the Securities Act and in the United States to "qualified institutional buyers" as defined in, and in reliance on, Rule 144A of the
Securities Act. At the close of the Private Placement we repurchased and canceled the 500 shares issued in connection with our initial capitalization. The shares
issued in connection with the Private Placement were listed on the Norwegian OTC List, or the NOTC, on November 27, 2013, under the symbol "NAO."
=

In June 2014, we completed our IPO of 6,764,704 common shares, including the full exercise of the underwriters' option to purchase 882,352 additional
common shares, at $16.00 per share and our common shares commenced trading on the NYSE under the symbol "NAO."The net proceeds we received in the IPO
were used to fund the acquisition of vessels.
In July 2014, we completed our offer to exchange unregistered common shares that were previously issued in Norwegian equity private placements (other
than the common shares owned by affiliates of us) for common shares that were registered under the Securities Act of 1933, as amended, or the Securities Act, which
we refer to as the Exchange Offer. Upon completion of the Exchange Offer, holders of 11,478,478 unregistered common shares validly tendered their shares in
exchange for such registered common shares, representing a participation rate of 93.5%.We are currently only listed on the NYSE.
=

As of the date of this prospectus, the Company has repurchased an aggregate of 828,777 of its outstanding common shares under the Share Repurchase
Program. The repurchased shares are being held as treasury shares.
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Common shares
=

Each outstanding common share entitles the holder to one vote on all matters submitted to a vote of shareholders.Subject to preferences that may be
applicable to any outstanding preferred shares, holders of common shares are entitled to receive ratably all dividends, if any, declared by our Board out of funds
legally available for dividends. Upon our dissolution or liquidation or the sale of all or substantially all of our assets, after payment in full of all amounts required to
be paid to creditors and to the holders of preferred stock having liquidation preferences, if any, the holders of our common shares are entitled to receive pro rata our
remaining assets available for distribution. Holders of common shares do not have conversion, redemption or pre-emptive rights to subscribe to any of our
securities. The rights, preferences and privileges of holders of our common shares are subject to the rights of the holders of any preferred shares, which we may
issue in the future.
=
Preferred shares
=

Our amended and restated articles of incorporation authorize our Board to establish one or more series of preferred shares and to determine, with respect to
any series of preferred shares, the terms and rights of that series, including:
=

ö

the designation of the series;

ö

the number of shares of the series;

ö

the preferences and relative, participating, option or other special rights, if any, and any qualifications, limitations or restrictions of such series; and

ö

the voting rights, if any, of the holders of the series.

=
Warrants
=

As part of the Private Placement, we issued to NAT a warrant exercisable for up to 833,333 of our common shares with an exercise price of $15.00 per
common share. The warrants become exercisable in 20% increments at each 10% increase in the volume weighted average price, or VWAP, of our common shares
between increases of 25% to 65%. The VWAP must be above an exercise level for a minimum of 10 business days, with a minimum trading volume of $2.0 million
(cumulative) above exercise levels. In 2014, two of the 20% increments, or 166,667 shares, became exercisable at an exercise price of $14.26 per common share. As of
the date of this prospectus, however, the exercise price of the warrant is $14.26 and the warrant is "out of the money" and has not been exercised.The warrants expire
on December 31, 2015.
=
Directors
Our directors are elected by a plurality of the votes cast by shareholders entitled to vote.There is no provision for cumulative voting.
Our amended and restated articles of incorporation require our Board to consist of at least one member.Our Board currently consists of five members. Our
amended and restated bylaws may be amended by the vote of two-thirds of our entire Board.
Directors are elected annually on a staggered basis, and each shall serve for a three year term and until his successor shall have been duly elected and
qualified, except in the event of his death, resignation, removal, or the earlier termination of his term of office. Our Board has the authority to fix the amounts which
shall be payable to the members of the Board for attendance at any meeting or for services rendered to us.
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Shareholder meetings
Under our amended and restated bylaws, annual meetings of shareholders will be held at a time and place selected by our Board.The meetings may be held
in or outside of the Marshall Islands. Special meetings may be called at any time by a majority of our Board or the chairman of our Board.Our Board may set a record
date between 15 and 60 days before the date of any meeting to determine the shareholders that will be eligible to receive notice and vote at the meeting.One or more
shareholders representing at least one-third of the total voting rights of our total issued and outstanding shares present in person or by proxy at a shareholder
meeting shall constitute a quorum for the purposes of the meeting.
Dissenters' rights of appraisal and payment
Under the BCA, our shareholders have the right to dissent from various corporate actions, including any merger or consolidation and the sale of all or
substantially all of our assets not made in the usual course of our business, and receive payment of the fair value of their shares.In the event of any further
amendment of our amended and restated articles of incorporation, a shareholder also has the right to dissent and receive payment for his or her shares if the
amendment alters certain rights in respect of those shares. The dissenting shareholder must follow the procedures set forth in the BCA to receive payment.In the
event that we and any dissenting shareholder fail to agree on a price for the common shares, the BCA procedures involve, among other things, the institution of
proceedings in the high court of the Republic of the Marshall Islands or in any appropriate court in any jurisdiction in which our shares are primarily traded on a local
or national securities exchange.
Shareholders' derivative actions
Under the BCA, any of our shareholders may bring an action in our name to procure a judgment in our favor, also known as a derivative action, provided
that the shareholder bringing the action is a holder of common shares both at the time the derivative action is commenced and at the time of the transaction to which
the action relates.
Limitations on liability and indemnification of officers and directors
The BCA authorizes corporations to limit or eliminate the personal liability of directors and officers to corporations and their shareholders for monetary
damages for breaches of directors' fiduciary duties. Our amended and restated articles of incorporation and amended and restated bylaws include a provision that
eliminates the personal liability of directors for monetary damages for actions taken as a director to the fullest extent permitted by law.
The limitation of liability and indemnification provisions in our amended and restated articles of incorporation and amended and restated bylaws may
discourage shareholders from bringing a lawsuit against directors for breach of their fiduciary duty. These provisions may also have the effect of reducing the
likelihood of derivative litigation against directors and officers, even though such an action, if successful, might otherwise benefit us and our shareholders.In
addition, your investment may be adversely affected to the extent we pay the costs of settlement and damage awards against directors and officers pursuant to these
indemnification provisions.
There is currently no pending material litigation or proceeding involving any of our directors, officers or employees for which indemnification is sought.
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Anti-takeover effect of certain provisions of our Amended and Restated Articles of Incorporation and Amended and Restated Bylaws
Several provisions of our amended and restated articles of incorporation and amended and restated bylaws, which are summarized below, may have anti
takeover effects. These provisions are intended to avoid costly takeover battles, lessen our vulnerability to a hostile change of control and enhance the ability of our
Board to maximize shareholder value in connection with any unsolicited offer to acquire us. However, these anti-takeover provisions, which are summarized below,
could also discourage, delay or prevent (1) the merger or acquisition of us by means of a tender offer, a proxy contest or otherwise that a shareholder may consider in
its best interest and (2) the removal of incumbent officers and directors.
Blank check preferred stock
Under the terms of our amended and restated articles of incorporation, our Board has authority, without any further vote or action by our shareholders, to
issue up to 50,000,000 shares of blank check preferred stock. Our Board may issue preferred shares on terms calculated to discourage, delay or prevent a change of
control of us or the removal of our management and might harm the market price of our common shares.We have no current plans to issue any preferred shares.
Election and removal of directors
Our amended and restated articles of incorporation prohibit cumulative voting in the election of directors. Our amended and restated bylaws require parties
other than the Board to give advance written notice of nominations for the election of directors.Our amended and restated articles of incorporation also provide that
our directors may be removed for cause upon the affirmative vote of not less than two-thirds of the outstanding shares of our capital stock entitled to vote for those
directors. These provisions may discourage, delay or prevent the removal of incumbent officers and directors.
Limited actions by shareholders
Our amended and restated articles of incorporation and our amended and restated bylaws provide that any action required or permitted to be taken by our
shareholders must be effected at an annual or special meeting of shareholders or by the unanimous written consent of our shareholders.Our amended and restated
articles of incorporation and our amended and restated bylaws provide that, unless otherwise prescribed by law, only a majority of our Board or the chairman of our
Board may call special meetings of our shareholders and the business transacted at the special meeting is limited to the purposes stated in the notice.Accordingly, a
shareholder will be prevented from calling a special meeting for shareholder consideration of a proposal unless scheduled by our Board and shareholder
consideration of a proposal may be delayed until the next annual meeting.
Advance notice requirements for shareholder proposals and director nominations
Our amended and restated bylaws provide that shareholders seeking to nominate candidates for election as directors or to bring business before an annual
meeting of shareholders must provide timely notice of their proposal in writing to the corporate secretary. Generally, to be timely, a shareholder's notice must be
received at our principal executive offices not less than 120 days nor more than 180 days prior to the one year anniversary of the immediately preceding annual
meeting of shareholders. Our amended and restated bylaws also specify requirements as to the form and content of a shareholder's notice.These provisions may
impede shareholders' ability to bring matters before an annual meeting of shareholders or make nominations for directors at an annual meeting of shareholders.
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Classified Board of Directors
As described above, our amended and restated articles of incorporation provide for the division of our Board into three classes of directors, with each class
as nearly equal in number as possible, serving staggered three year terms beginning on the expiration of the initial term for each class.Accordingly, approximately
one-third of our Board will be elected each year. This classified board provision could discourage a third party from making a tender offer for our shares or
attempting to obtain control of us. It could also delay shareholders who do not agree with the policies of our Board from removing a majority of our Board for two
years.
Business combinations
Although the BCA does not contain specific provisions regarding "business combinations" between companies organized under the laws of the Marshall
Islands and "interested shareholders," we have included these provisions in our amended and restated articles of incorporation.Specifically, our amended and
restated articles of incorporation prohibit us from engaging in a "business combination" with certain persons for three years following the date the person becomes
an interested shareholder. Interested shareholders generally include:
ö

any person who is the beneficial owner of 15% or more of our outstanding voting shares; or
=

ö
any person who is our affiliate or associate and who held 15% or more of our outstanding voting shares at any time within three years before the date
on which the person's status as an interested shareholder is determined, and the affiliates and associates of such person.
=
Subject to certain exceptions, a business combination includes, among other things:
ö

certain mergers or consolidations of us or any direct or indirect majority-owned subsidiary of ours;

ö

any sale, lease, exchange, mortgage, pledge, transfer or other disposition of our assets or of any subsidiary of ours having an aggregate market
value equal to 10% or more of either the aggregate market value of all of our assets, determined on a combined basis, or the aggregate value of all of
our outstanding shares;

ö

certain transactions that result in the issuance or transfer by us of any shares of ours to the interested shareholder;

ö

any transaction involving us or any of our subsidiaries that has the effect of increasing the proportionate share of any class or series of stock, or
securities convertible into any class or series of stock, of ours or any such subsidiary that is owned directly or indirectly by the interested
shareholder or any affiliate or associate of the interested shareholder; and

ö

any receipt by the interested shareholder of the benefit directly or indirectly (except proportionately as a shareholder) of any loans, advances,
guarantees, pledges or other financial benefits provided by or through us.
33

=
These provisions of our amended and restated articles of incorporation do not apply to a business combination if:
ö

before a person became an interested shareholder, our Board approved either the business combination or the transaction in which the shareholder
became an interested shareholder;

ö

upon consummation of the transaction which resulted in the shareholder becoming an interested shareholder, the interested shareholder owned at
least 85% of our voting shares outstanding at the time the transaction commenced, other than certain excluded shares;

ö

at or following the transaction in which the person became an interested shareholder, the business combination is approved by our Board and
authorized at an annual or special meeting of shareholders, and not by written consent, by the affirmative vote of the holders of at least two
-thirds
of our outstanding voting shares that is not owned by the interest shareholder;

ö

the shareholder was or became an interested shareholder prior to the closing of our IPO;

ö

a shareholder became an interested shareholder inadvertently and (i) as soon as practicable divested itself of ownership of sufficient shares so that
the shareholder ceased to be an interested shareholder; and (ii) would not, at any time within the three
-year period immediately prior to a business
combination between us and such shareholder, have been an interested shareholder but for the inadvertent acquisition of ownership; or

ö

the business combination is proposed prior to the consummation or abandonment of and subsequent to the earlier of the public announcement or
the notice required under our amended and restated articles of incorporation which (i) constitutes one of the transactions described in the following
sentence; (ii) is with or by a person who either was not an interested shareholder during the previous three years or who became an interested
shareholder with the approval of the Board; and (iii) is approved or not opposed by a majority of the members of the Board then in office (but not
less than one) who were directors prior to any person becoming an interested shareholder during the previous three years or were recommended for
election or elected to succeed such directors by a majority of such directors. The proposed transactions referred to in the preceding sentence are
limited a merger or consolidation of us (except for a merger in respect of which, pursuant to the BCA, no vote of our shareholders is required);to:
J

a sale, lease, exchange, mortgage, pledge, transfer or other disposition (in one transaction or a series of transactions), whether as part of a
dissolution or otherwise, of assets of us or of any direct or indirect majority-owned subsidiary of ours (other than to any direct or indirect
wholly owned subsidiary or to us) having an aggregate market value equal to 50% or more of either the aggregate market value of all of our
assets determined on a consolidated basis or the aggregate market value of all the outstanding shares; or

J

a proposed tender or exchange offer for 50% or more of our outstanding voting shares.

Dividend Reinvestment and Direct Stock Purchase Plan
This prospectus is part of a registration statement which is being filed to register 1,500,000 shares for issuance under the Plan. See "The Plan."
Listing
Our common shares are listed on the NYSE under the symbol "NAO."
Transfer Agent
The registrar and transfer agent for our common shares is Computershare Trust Company, N.A.
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UNITED STATES FEDERAL INCOME TAX CONSEQUENCES

The following is a discussion of the material United States federal income tax considerations relevant to a U.S. Participant, as defined below, with respect to
participation in the Plan. You should also carefully review the discussion of the United States federal and other tax considerations under the heading "Item 10.
Additional Information—Taxation" in our Annual Report on Form 20-F for the year ended December 31, 2014, filed with the Commission on March 27, 2015.
This discussion does not purport to deal with the tax consequences of participation in the Plan to all categories of investors, some of which may be subject
to special rules. You are encouraged to consult your own tax advisors concerning the overall tax consequences arising in your own particular situation under United
States federal, state, local or foreign law of the ownership of stock.
The following discussion of United States federal income tax matters is based on the United States Internal Revenue Code of 1986, as amended, or the Code,
judicial decisions, administrative pronouncements, and existing and proposed regulations issued by the United States Department of the Treasury, all of which are
subject to change, possibly with retroactive effect. We have not received nor do we intend to seek a private letter ruling from the Internal Revenue Service (the
"Service") regarding the Plan.
A "U.S. Participant" means a participant in the Plan that is a United States citizen or resident, United States corporation or other United States entity taxable
as a corporation, an estate the income of which is subject to United States federal income taxation regardless of its source, or a trust if a court within the United
States is able to exercise primary jurisdiction over the administration of the trust and one or more United States persons have the authority to control all substantial
decisions of the trust.
If a partnership is a participant in the Plan, the tax treatment of a partner will generally depend upon the status of the partner and upon the activities of the
partnership. If you are a partner in a partnership participating in the Plan, you are encouraged to consult your tax advisor.
Tax Consequences Of Dividend Reinvestment
In the case of newly-issued shares acquired from us, a U.S. Participant will be treated as receiving a dividend for United States federal income tax purposes
in an amount equal to the fair market value as of the dividend payment date of the shares purchased with the reinvested dividends. In the case of shares acquired in
market transactions, a U.S. Participant will be treated as receiving a dividend for United States federal income tax purposes in an amount equal to sum of (x) the cash
dividend paid by us and (y) the pro rata share of any brokerage trading fees or other related charges paid by us in connection with the Plan Administrator's purchase
of the shares on behalf of the U.S. Participant. Those dividend amounts will be the U.S. Participant's tax basis in the shares purchased. A U.S. Participant's holding
period of those shares will begin on the day following the date of purchase.
The dividends described above will constitute taxable dividend income to the U.S. Participant to the extent of our current and accumulated earnings and
profits. Such dividends may be eligible for taxation at reduced rates in the hands of a non-corporate U.S. Participant, provided that holding period and certain other
requirements are satisfied. Distributions in excess of our earnings and profits will be treated first as a nontaxable return of capital to the extent of the U.S. Participant's
tax basis in his shares on a dollar-for-dollar basis and thereafter as capital gain.
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Tax Consequences Of Optional & Initial Cash Investments
With respect to newly issued shares, a U.S. Participant who elects to invest in additional shares by making optional cash investments will be treated for
United States federal income tax purposes as having received a dividend equal to the excess (if any) of (i) the fair market value on the investment date of the shares
purchased, over (ii) the optional cash investments made. A U.S. Participant will not be deemed to have received a dividend with respect to shares acquired by
purchases in market transactions, except to the extent of brokerage fees and charges paid to the Plan Administrator by us. A U.S. Participant's tax basis in the shares
purchased will be equal to the cost paid by the participant in acquiring the shares, plus the amount (if any) treated as a dividend for federal income tax purposes. The
U.S. Participant's holding period for those shares will begin on the day following the date of purchase.
Any distributions which the U.S. Participant is treated as receiving would be taxable income or gain or reduce the tax basis in shares, or some combination
of these treatments, under the rules described above under "Tax Consequences of Dividend Reinvestment."
Shares, or any fraction of shares, purchased pursuant to an initial cash investment will have a tax basis equal to the amount of the payments. The holding
period for the shares, or fraction of shares, begins on the day following the purchase date.
Tax Consequences Of Dispositions
A U.S. Participant generally will recognize taxable gain or loss upon a sale, exchange or other disposition of the shares whether the sale or exchange is made
at the U.S. Participant's request upon withdrawal from the Plan or takes place after withdrawal from or termination of the Plan and, in the case of a fractional share,
when the participant receives a cash payment for a fraction of a share credited to his or her account. The amount of gain or loss will equal the difference between the
amount realized by the U.S. Participant from such sale, exchange or other disposition and the U.S. Participant's tax basis in the shares. Such gain or loss will be
treated as long-term capital gain or loss if the U.S. Participant's holding period in the shares is greater than one year at the time of the sale, exchange or other
disposition. A U.S. Participant's ability to deduct capital losses is subject to certain limitations.
A U.S. Participant will not realize any taxable income when he receives certificates for whole shares credited to his account, either upon his request for such
certificates or upon withdrawal from or termination of the Plan.
Backup Withholding and Information Reporting
In general, dividend payments and other taxable distributions made within the United States to a U.S. Participant will be subject to information reporting
requirements. Such payments will also be subject to backup withholding tax when paid to a non-corporate U.S. Participant who:
ö

fails to provide an accurate taxpayer identification number;

ö

is notified by the Service that he has failed to report all interest or dividends required to be shown on his federal income tax returns; or

ö

in certain circumstances, fails to comply with applicable certification requirements.

If a dividend is subject to backup withholding tax, such tax will be withheld from the dividend before the dividend is reinvested under the Plan. Backup
withholding tax is not an additional tax. Rather, a U.S. Participant generally may obtain a refund of any amounts withheld under backup withholding tax rules that
exceed his United States federal income tax liability by filing a refund claim with the Service.
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EXPENSES

The following are the estimated expenses of the issuance and distribution of the securities being registered under the registration statement of which this
prospectus forms a part, all of which will be paid by us.
SEC registration fee
$
676.70
Legal fees and expenses
$
*
Accounting fees and expenses
$
*
Miscellaneous
$
*
Total
$
*
*To be provided by a prospectus supplement or as an exhibit to a report on Form -6K that is incorporated by reference into this registration statement.=
LEGAL MATTERS
The validity of the securities offered by this prospectus will be passed upon for us by Seward& Kissel LLP, New York, New York, with respect to matters of
the law of the Republic of the Marshall Islands and with respect to matters of United States and New York law.
EXPERTS
The consolidated financial statements of Nordic American Offshore Ltd and subsidiaries as of December 31, 2014 and 2013, and for the year ended December
31, 2014 and the period from October 17, 2013 (inception) to December 31, 2013, have been incorporated by reference herein and in the registration statement in
reliance upon the reports of KPMG AS, independent registered public accounting firm, incorporated by reference herein, and upon the authority of said firm as
experts in accounting and auditing.
WHERE YOU CAN FIND ADDITIONAL INFORMATION
As required by the Securities Act, we filed a registration statement relating to the securities offered by this prospectus with the Commission. This
prospectus is a part of that registration statement, which includes additional information.
Government Filings
We file annual and special reports with the Commission. You may read and copy any document that we file at the public reference room maintained by the
Commission at 100 F Street, N.E., Washington, D.C. 20549. You may obtain information on the operation of the public reference room by calling 1 (800) SEC-0330. The
Commission maintains a website (http://www.sec.gov) that contains reports, proxy and information statements and other information regarding registrants that file
electronically with the Commission.
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This prospectus and any prospectus supplement are part of a registration statement that we filed with the Commission and do not contain all of the
information in the registration statement. The full registration statement may be obtained from the Commission or us, as indicated below. Forms of the indenture and
other documents establishing the terms of the offered securities are filed as exhibits to the registration statement. Statements in this prospectus or any prospectus
supplement about these documents are summaries and each statement is qualified in all respects by reference to the document to which it refers. You should refer to
the actual documents for a more complete description of the relevant matters. You may inspect a copy of the registration statement at the Commission's Public
Reference Room in Washington, D.C., as well as through the Commission's website.
Information Incorporated by Reference
The Commission allows us to "incorporate by reference" information that we file with it. This means that we can disclose important information to you by
referring you to those filed documents. The information incorporated by reference is considered to be a part of this prospectus, and information that we file later with
the Commission prior to the termination of this offering will also be considered to be part of this prospectus and will automatically update and supersede previously
filed information, including information contained in this document.
We incorporate by reference the documents listed below and any future filings made with the Commission under Section 13(a), 13(c), 14 or 15(d) of the
Exchange Act:
ö

Current report on Form 6-K, filed with the Commission on December 4, 2015, which contains management's discussion and analysis of financial
condition and results of operations and the condensed financial statements of the Company as of and for the nine
-months ended September 30,
2015.

ö

Annual Report on Form 20-F for the year ended December 31, 2014, filed with the Commission on March 27, 2015, which contains audited
consolidated financial statements for the most recent fiscal year for which those statements have been filed.

ö

Form 8-A12B, filed with the Commission on June 9, 2015, registering our common stock, par value $0.01 per share, under Section 12(b) of the
Exchange Act, and any amendment filed thereto.

We are also incorporating by reference all subsequent annual reports on Form 20-F that we file with the Commission and certain reports on Form 6-K that we
furnish to the Commission after the date of this prospectus (if they state that they are incorporated by reference into this prospectus) until we file a post
-effective
amendment indicating that the offering of the securities made by this prospectus has been terminated. In all cases, you should rely on the later information over
different information included in this prospectus or any prospectus supplement.
You should rely only on the information contained or incorporated by reference in this prospectus and subsequent filings. We have not, and any underwriters
have not, authorized any other person to provide you with different information. If anyone provides you with different or inconsistent information, you should not
rely on it. We are not, and the underwriters are not, making an offer to sell these securities in any jurisdiction where the offer or sale is not permitted. You should
assume that the information appearing in this prospectus and any accompanying prospectus supplement as well as the information we previously filed with the
Commission and incorporated by reference, is accurate as of the dates on the front cover of those documents only. Our business, financial condition and results of
operations and prospects may have changed since those dates.
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You may request a free copy of the above mentioned filings or any subsequent filing we incorporated by reference to this prospectus by writing or us at the
following address:

=
Information provided by the Company

Nordic American Offshore Ltd.
Attn: The Secretary
Canon's Court
22 Victoria Street
Hamilton HM EX
Bermuda
(441) 298-3535
http://www.nao.bm

We will furnish holders of our common shares with annual reports containing audited financial statements and a report by our independent registered public
accounting firm. The audited financial statements will be prepared in accordance with United States generally accepted accounting principles and those reports will
include a "Management's Discussion and Analysis of Financial Condition and Results of Operations" section for the relevant periods. As a "foreign private issuer,"
we are exempt from the rules under the Securities Exchange Act prescribing the furnishing and content of proxy statements to shareholders. While we intend to
furnish proxy statements to any shareholder in accordance with the rules of the NYSE, those proxy statements are not expected to conform to Schedule 14A of the
proxy rules promulgated under the Exchange Act. In addition, as a "foreign private issuer," we are exempt from the rules under the Exchange Act relating to short
swing profit reporting and liability.
Disclosure of Commission Position on Indemnification for Securities Act Liabilities
Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or persons controlling the registrant pursuant
to the foregoing provisions, the registrant has been informed that in the opinion of the Commission such indemnification is against public policy as expressed in the
Act and is therefore unenforceable.
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