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If the only securities being registered on the Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.  ¨

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, check the following box.  x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.  ¨

If this Form is a registration statement pursuant to General Instruction I.C. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.  ¨

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.C. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.  ¨

CALCULATION OF REGISTRATION FEE

Title of Each Class of
Securities to be Registered

Amount
to be

Registered

Proposed
Maximum
Aggregate
Offering
Price (2)

Amount of
Registration
Fee (3)

Common Shares, par value $ 0.01 per share (1) 1,664,450 $15,729,053 $2,145

(1) Including preferred share purchase rights that will initially trade together with the common shares.
The value attributable to the rights, if any, will be reflected in the market price of the common shares.

(2) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c) based on
the average of the high and low prices per share of the registrant’s common shares as reported on the
New York Stock Exchange on March 15, 2013.

(3) As discussed below, pursuant to Rule 415(a)(6) under the Securities Act, this Registration Statement
includes unsold securities that had been previously registered and for which the registration fee had
previously been paid. Accordingly, the amount of the registration fee to be paid is reduced by $2,211
the amount of the registration fee applied to such unsold securities, which encompasses the total fee

Edgar Filing: NORDIC AMERICAN TANKERS Ltd - Form F-3/A

3



associated with this Registration Statement.

Pursuant to Rule 415(a)(6) under the Securities Act, the securities registered pursuant to this Registration Statement
include unsold securities previously registered under the registration statement on Form F-3ASR with File No.
333-183643 dated August 30, 2012 (the “Prior Registration Statement”). In connection with the registration of the
unsold securities on the Prior Registration Statement, the Registrant paid a registration fee of $2,211, which continues
to be applied to such securities and encompasses the total fee associated with this Registration Statement. Pursuant to
Rule 415(a)(6), the Prior Registration Statement will be deemed terminated as of the date of effectiveness of this
Registration Statement.

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

This Amendment No. 1 to the Registration Statement on Form F-3 of Nordic American Tankers Limited (‘‘Amendment
No. 1’’) does not relate to our preliminary prospectus which is not amended hereby. As such, this Amendment No. 1
does not include a copy of our preliminary prospectus. This Amendment No. 1 is being filed solely for the purpose of
amending the cover page of the Registration Statement and providing a revised exhibit 5.1.
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PART II

INFORMATION NOT REQUIRED IN THE PROSPECTUS

Item 8. Indemnification of Directors and Officers

The Amended and Restated Bye-Laws of the Registrant provide that:

Subject to the proviso below, every director, officer of the Company, inter alia, and member of a committee duly
constituted under the Company's Bye-Laws (collectively the "Indemnified Person") shall be indemnified and held
harmless out of the assets of the Company against all liabilities, loss, damage or expense (including but not limited to
liabilities under contract, tort and statute or any applicable foreign law or regulation and all reasonable legal and other
costs and expenses properly payable) incurred or suffered by him by or by reason of any act done, conceived in or
omitted in the conduct of the Company's business or in the discharge of his duties and the indemnity contained in this
Bye-Law shall extend to any Indemnified Person acting in any office or trust in the reasonable belief that he has been
appointed or elected to such office or trust notwithstanding any defect in such appointment or election PROVIDED
ALWAYS that the indemnity contained in this Bye-Law shall not extend to any matter which would render it void
pursuant to the Companies Acts.

• No Indemnified Person shall be liable to the Company for the acts, defaults or omissions
of any other Indemnified Person.

• Every Indemnified Person shall be indemnified out of the assets of the Company against
all liabilities incurred by him by or by reason of any act done, conceived in or omitted in
the conduct of the Company's business or in the discharge of his duties, in defending any
proceedings, whether civil or criminal, in which judgement is given in his favour, or in
which he is acquitted, or in connection with any application under the Companies Acts
in which relief from liability is granted to him by the court.

• To the extent that any Indemnified Person is entitled to claim an indemnity pursuant to
these Bye-Laws in respect of amounts paid or discharged by him, the relevant indemnity
shall take effect as an obligation of the Company to reimburse the person making such
payment or effecting such discharge.

• Each Shareholder and the Company agree to waive any claim or right of action he or it
may at any time have, whether individually or by or in the right of the Company, against
any Indemnified Person on account of any action taken by such Indemnified Person or
the failure of such Indemnified Person to take any action in the performance of his duties
with or for the Company PROVIDED HOWEVER that such waiver shall not apply to
any claims or rights of action arising out of the fraud of such Indemnified Person or to
recover any gain, personal profit or advantage to which such Indemnified Person is not
legally entitled.

• Expenses incurred in defending any civil or criminal action or proceeding for which
indemnification is required pursuant to these Bye-Laws shall be paid by the Company in
advance of the final disposition of such action or proceeding upon receipt of an
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undertaking by or on behalf of the Indemnified Person to repay such amount if any
allegation of fraud or dishonesty is proved against the Indemnified Person PROVIDED
THAT no monies shall be paid hereunder unless payment of the same shall be
authorised in the specific case upon a determination that indemnification of the Director
or Officer would be proper in the circumstances because he has met the standard of
conduct which would entitle him to the indemnification thereby provided and such
determination shall be made:

by the Board, by a majority vote at a meeting duly constituted by a quorum of Directors not party to the proceedings
or matter with regard to which the indemnification is, or would be, claimed; or

in the case such a meeting cannot be constituted by lack of a disinterested quorum, by independent legal counsel in a
written opinion; or

by a majority vote of the Shareholders.

II-1
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The Companies Act provides as follows:

Section 98 of the Companies Act permits the Bye-Laws of a Bermuda company to contain a provision eliminating
personal liability of an officer to the company for any loss arising or liability attaching to him by virtue of any rule of
law in respect of any negligence, default, breach of duty or breach of trust of which the officer or person may be
guilty, save with respect to fraud or dishonesty;

Section 98 of the Companies Act also grants companies the power generally to indemnify any such officer or auditor
of the company against any liability incurred by him in defending any proceedings, whether civil or criminal in which
judgment is given in his favor (or in which he is acquitted) or when relief is granted to him by a court under section
281 of the Companies Act;

Section 98A of the Companies Act permits a company to purchase and maintain insurance for the benefit of any
officer of the company against any liability incurred by him under section 97(1)(b) of the Companies Act, in his
capacity as an officer of the company or indemnifying such an officer in respect of any loss arising or liability
attaching to him by virtue of any rule of law in respect of any negligence, default, breach of duty or breach of trust of
which the officer may be guilty.

Item 9. Exhibits

The exhibit index at the end of this registration statement, or the Exhibit Index, identifies the exhibits which are
included in this registration statement and are incorporated herein by reference.

Item 10. Undertakings

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in
the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than 20 percent change in the maximum aggregate offering price set forth in the
"Calculation of Registration Fee" table in the effective registration statement.

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement. Provided, however,
that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) of this section do not apply if the registration statement is on Form
S-3 or Form F-3 and the information required to be included in a post-effective amendment by those paragraphs is
contained in reports filed with or furnished to the SEC by the registrant pursuant to section 13 or section 15(d) of the
Securities Exchange Act of 1934 that are incorporated by reference in the registration statement, or is contained in a
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form of prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, as amended, each such
post-effective amendment shall be deemed to be a new registration statement relating to the securities offered therein,
and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.

II-2
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(4) To file a post-effective amendment to the registration statement to include any financial statements required by
Item 8.A. of Form 20-F at the start of any delayed offering or throughout a continuous offering. Financial statements
and information otherwise required by Section 10(a)(3) of the Act need not be furnished, provided, that the registrant
includes in the prospectus, by means of a post-effective amendment, financial statements required pursuant to this
paragraph (a)(4) and other information necessary to ensure that all other information in the prospectus is at least as
current as the date of those financial statements.

Notwithstanding the foregoing, with respect to registration statements on Form F-3, a post-effective amendment need
not be filed to include financial statements and information required by Section 10(a)(3) of the Securities Act of 1933
or Rule 3-19 of Regulation S-X if such financial statements and information are contained in periodic reports filed
with or furnished to the Commission by the registrant pursuant to Section 13 or Section 15(d) of the Securities
Exchange Act of 1934 that are incorporated by reference in the Form F-3.

(5) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i) If the registrant is relying on Rule 430B:

(A) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of this Registration
Statement as of the date the filed prospectus was deemed part of and included in this Registration Statement; and

(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement
in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of
providing the information required by section 10(a) of the Securities Act of 1933 shall be deemed to be part of and
included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of 314 securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date
shall be deemed to be a new effective date of the registration statement relating to the securities in the registration
statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus
that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into
the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of
contract of sale prior to such effective date, supersede or modify any statement that was made in the registration
statement or prospectus that was part of the registration statement or made in any such document immediately prior to
such effective date.

(6) That, for the purpose of determining liability of the Registrant under the Securities Act of 1933 to any purchaser in
the initial distribution of the Securities, the undersigned registrant undertakes that in a primary offering of securities of
the undersigned registrant pursuant to this Registration Statement, regardless of the underwriting method used to sell
the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following
communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell
such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed
pursuant to Rule 424;
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(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used
or referred to by the undersigned registrant;

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

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

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities
Act of 1933, each filing of the registrant's annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange
Act of 1934 (and, where applicable, each filing of an employee benefit plan's annual report pursuant to Section 15(d)
of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement shall be deemed
to be a new registration statement relating to the securities offered therein, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof.

II-3
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(c) — (d) Not applicable.

(e) The undersigned registrant hereby undertakes to deliver or cause to be delivered with the prospectus, to each
person to whom the prospectus is sent or given, the latest annual report to security holders that is incorporated by
reference in the prospectus and furnished pursuant to and meeting the requirements of Rule 14a-3 or Rule 14c-3 under
the Securities Exchange Act of 1934; and, where interim financial information required to be presented by Article 3 of
Regulation S-X is not set forth in the prospectus, to deliver, or cause to be delivered to each person to whom the
prospectus is sent or given, the latest quarterly report that is specifically incorporated by reference in the prospectus to
provide such interim financial information.

(f) — (g) Not applicable.

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

(i) — (l) Not applicable.

II-4
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form F-3 and has duly caused this Registration Statement to
be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Sandefjord, country of Norway on
June 28, 2013.

NORDIC AMERICAN TANKERS LIMITED

By: /s/ Herbjørn Hansson
Name: Herbjørn Hansson
Title: Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the
following persons on June 28, 2013 in the capacities indicated.

Signature Title

/s/ Herbjørn Hansson Chairman of the Board of Directors,
Herbjørn Hansson Chief Executive Officer, President and Director

(Principal Executive Officer)

**
Turid M. Sørensen Executive Vice President & Chief Financial Officer

(Principal Financial and Accounting Officer)

Director
James L. Gibbons

** Director
Richard H.K. Vietor

** Director
Andreas Ove Ugland

** Director
Jan Erik Langangen
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** Director
Paul J. Hopkins

** Director
Jim Kelly

**By: /s/ Gary J. Wolfe
Name: Gary J. Wolfe
Title: Attorney-in-Fact 
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Authorized Representative

Pursuant to the requirement of the Securities Act of 1933, the undersigned, the duly undersigned representative in the
United States of Nordic American Tankers Limited, has signed this Registration Statement in the city of Newark,
State of Delaware, on June 28, 2013.

PUGLISI & ASSOCIATES

By: /s/ Donald J. Puglisi
Name: Donald J. Puglisi
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Exhibits

Exhibit
Number Description

  4.1 Form of Common Stock Certificate(1)

  4.2 Stockholder Rights Agreement(2)

  5.1 Form of Opinion of Appleby (Bermuda) Limited, Bermuda counsel
to Nordic American Tankers Limited, as to the validity of the
securities

  8.1 Opinion of Seward & Kissel LLP, U.S. counsel to the Company*

23.1 Consent of Appleby (Bermuda) Limited, (included in Exhibit 5.1)

23.2 Consent of Seward &Kissel LLP (included in Exhibit 8.1)

23.3 Consent of Deloitte AS*

24.1 Power of Attorney*

* Previously Filed.

(1) Incorporated herein by reference to Exhibit 2.1 in the Annual Report of Nordic
American Tankers Limited filed April 17, 2012 on Form 20-F.

(2) Incorporated herein by reference to Exhibit 4.1 in the Registration of Securities—Section
12(b), of Nordic American Tankers Limited filed February 14, 2007 on Form 8-A12B.
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