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Title of Maxi mum Maxi mum
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Preferred Shares,
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Ordi nary Shares,
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Tot al $1, 136, 254, 593( 4) 100% $1, 136, 254,593(4) $284, 063. 65
(1) Estimated solely for the purpose of conputing the registration fee

pursuant to Rule 457(o0) under the Securities Act of 1933.

(2) The registration fee has been calculated in accordance with
Rul e 457(0) under the Securities Act of 1933 in respect of the
$1, 136, 254,593 of securities registered hereunder

(3) There is being registered an indetermni nate principal anmount of Debt
Securities and an indeterninate nunber of Ordinary Shares and
Preferred Shares up to a total dollar amount of $500, 000,000 as nay
be issued fromtine to tine by the Registrant, including issuance of
Debt Securities, Odinary Shares and Preferred Shares upon the
exerci se, conversion or exchange of Debt Securities or Preferred
Shares, to the extent any such securities are, by their terns,
exerci sabl e or convertible into or exchangeabl e for Debt Securities,
O dinary Shares or Preferred Shares. There are also being registered
her eunder 34,579, 054 Ordinary Shares that may be offered fromtine to
time by the Selling Sharehol ders.

(4) The prospectus included herein relates to $500, 000,000 of previously
unregi stered securities that may be issued fromtine to tinme by the
Regi strant and 34,579,054 Ordinary Shares that nay be offered from
tinme to tine by the Selling Sharehol ders.

The Regi strant hereby anmends this Registration Statenent on such date or
dates as nmay be necessary to delay its effective date until the Registrant
shall file a further anendnent which specifically states that this
Regi stration Statenent shall thereafter becone effective in accordance wth
Section 8(a) of the Securities Act of 1933 or until the Registration Statenent
shal | becone effective on such date as the Commi ssion, acting pursuant to said
Section 8(a), may determ ne
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Subj ect to conpletion - - dated July 13, 2001

[ Frontline Logo]

$500, 000, 000
and
34,579,054 Ordinary Shares

Frontline Ltd.

Through this prospectus, we may periodically offer:
- our ordinary shares
- our preferred shares and
- our debt securities,

up to a total dollar anpunt of $500, 000,000 and one or nore of
our sharehol ders may periodically offer up to 34,579, 054 of our
ordi nary shares.

The prices and other ternms of the securities that we or our
sharehol ders will offer will be determned at the tinme of their
offering and will be described in a supplenent to this
prospect us.

W will not receive any of the proceeds fromthe sale of any
ordinary shares offered by the selling shareholders. W wll
bear approxi mately $318,000 and the selling sharehol ders w |
bear approxi mately $409, 000 of the costs relating to the
registration of all of the securities registered under this
Regi stration Statenent, which we estinmate to be approxi nately
$727, 000.

Qur ordinary shares are currently listed on the London Stock
Exchange under the synbol "FRO' and the Gsl o Stock Exchange under
the synbol "FRO', and our ADSs are |listed on the Nasdag Nati ona
Mar ket under the symbol "FRONY". W have applied to |list our
ordi nary shares on the New York Stock Exchange under the synbol
"FRO', and expect to termnate the listing of our ADSs on the
Nasdaq National Market sinultaneously with the listing of our
ordi nary shares on the New York Stock Exchange.
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An investnment in our ordinary shares, preferred shares and
debt securities involves risks. See the section entitled "Risk
Fact ors" begi nning on page 6.

Nei t her the Securities and Exchange Comm ssion nor any state
securities comm ssion has approved or di sapproved these
securities, or determned if this prospectus is truthful or
conplete. Any representation to the contrary is a crimna
of f ense.

The date of this prospectus is July , 2001

THE | NFORMATION I N THI' S PROSPECTUS | S NOT COVPLETE AND MAY BE
CHANGED. WE MAY NOT SELL THESE SECURI TI ES UNTI L THE REG STRATI ON
STATEMENT FI LED WTH THE SECURI TI ES AND EXCHANGE COWM SSION | S
EFFECTI VE. TH S PRCSPECTUS IS NOT AN OFFER TO SELL THESE
SECURITIES AND I T I'S NOT SCLI C TI NG AN OFFER TO BUY THESE
SECURI TI ES I N ANY STATE WHERE THE OFFER OR SALE |'S NOT PERM TTED
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In this prospectus, "we", "us" and "our" all refer to
Frontline Ltd. and its subsidiaries ("Frontline").

PROSPECTUS SUMVARY

This section summarizes sone of the information that is
contai ned in other docunents incorporated by reference in this
prospectus. As an investor or prospective investor, you should
review carefully the risk factors and the nore detail ed
i nformati on contained in such other docunents.

W use the term deadwei ght, or dwt, in describing the size of
tanker vessels. Dwm, expressed in netric tons each of which is
equi val ent to 1000 kil ogranms, refers to the maxi mum wei ght of
cargo and supplies that a tanker can carry.

Qur Conpany

W are a Bernuda based shi ppi ng conpany engaged primarily in
t he ownershi p and operation of oil tankers, including
oil/bulk/ore, or OBO carriers. W operate tankers of two sizes:
very large crude carriers, or VLCCS, which are between 200, 000
and 320,000 dwt, and Sueznmaxes, which are vessels between 120, 000
and 170,000 dwm. In addition, through our acquisition of Golden
OCcean Goup Ltd. conpleted in Cctober 2000, we acquired a fleet
of dry bulk carriers that includes Capesize, Pananax and Handynax
size bulk carriers. W operate through subsidiaries and
partnershi ps | ocated in Bernuda, Liberia, Norway, Panamma,
Si ngapore and Sweden. W are also involved in the charter
purchase and sal e of vessels. Since 1996, we have energed as a
| eadi ng tanker conmpany within the VLCC and Suezmax size sectors
of the market.

Qur tanker fleet, which is one of the |argest and nost nodern
in the world, consists of 31 owned, part-owned or controlled
VLCCs and 26 owned, part-owned or controlled Suezmax tankers, of
which 8 are Suezmax OBGCs. In addition, we have a fleet of 8
whol |y owned dry bul k carriers consisting of 3 Capesize, 2
Pananmax and 3 Handymax size carriers and a 50% interest in two
addi ti onal Handynax size carriers. W al so have ei ght newbuil di ng
contracts, a one-third interest in two further newbuil di ng
contracts and have purchase options or obligations to acquire a
further two VLCCs. W also charter three nodern VLCCs and two
nodern Suezmax tankers.

In 2000, we took delivery of three Sueznmax and one VLCC
newbui | di ngs and two secondhand Suezmax tankers. In addition, we
acquired three second-hand VLCCs and a 40% interest in a second-
hand VLCC. In acquiring Golden Ccean in Cctober 2000, we acquired
its entire dry bulk fleet, seven wholly or partially owned VLCCs
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and five options or obligations to acquire VLCCs. Three of the
VLCCs covered by the options have since been delivered to us.

In 2001 to date, we have sold two 1993-built VLCCs and a 2000
built Suezmax tanker, all of which had been acquired in 2000, and
we bought a 50.1% interest in two 1993-built VLCGCs., Through our
acqui sition of Mosvold Shipping Limted in 2001, we have acquired
two VLCCs built in the md-1970s and three newbuil ding contracts
for VLCCs to be delivered, one in each of 2001, 2002 and 2003.

In addition, we have acquired a one-third interest in four VLCCs
acqui red from Bergesen d.y. ASA

Qur fleet has a total tonnage of nore than 17 mllion dw,
and our vessels have an average age of |less than six years
conpared with an estimted industry average of over 12.5 years.
W believe that our vessels conply with the nost stringent of
general |y applicable environnmental regulations for tankers.

W are committed to providing quality transportation services
to all of our custoners and to devel opi ng and mai ntai ni ng | ong
termrelationships with the najor charterers of tankers.

I ncreasi ng gl obal environmental concerns have created a demand in
t he petrol eum products/crude oil seaborne transportation industry
for vessels that are able to conformto the stringent

envi ronnental standards currently being inposed throughout the
world. Qur fleet of nodern single hull VLCCs, may discharge
crude oil at the Louisiana Ofshore G| Port until the year 2015,
and our nodern single hull Sueznmax tankers may call at US ports
until the year 2010 under the phase in schedule for double hul
tankers presently prescribed under the U.S. G| Pollution Act of
1990.

Acqui sition of Msvold Shipping Linmted

On April 23, 2001, we announced an offer for all of the
shares of Msvold Shipping Limted, a Bernuda conpany whose
shares are listed on the Gslo Stock Exchange. Through a
conbi nati on of shares acquired and acceptances of the offer, as
of May 31, 2001, we controlled 97% of the shares of Mbsvol d.
Mosvol d owns two mid-70s built VLCCs, one of which has recently
been sold to be converted for use as a floating product storage
and of fl oading unit, and three newbuil ding contracts for VLCCs to
be delivered, one in each of 2001, 2002 and 2003.

Newbui | di ng Commi t nent s

W have ei ght newbuil ding contracts and a one-third interest in
two further newbuilding contracts. The newbuil dings are
schedul ed to be delivered as foll ows:

Two Suezmaxes and one VLCC for delivery in 2001
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Si x VLCCs for delivery in 2002
One VLCC for delivery in 2003

W expect to finance approxinmatley 30 per cent of each vessel,

equi val ent to approximately $56 m|lion, through cash generated
by operating activities and the remaining 70 per cent by
traditional bank financing. W wll also consider alternatives

nmet hods of financing as suitable opportunities arise.
Strategy

Qur plan is to create one of the world' s |largest publicly
traded shi pping conpanies, with a nodern, high quality VLCC and
Suezmax fleet. Qur business strategy is primarily based upon the
foll owi ng principles:

- enphasi zi ng operational safety and quality maintenance
for all of our vessels;

- conplying with all current and proposed environnental
regul ati ons;

- out sourcing technical operations and crew ng;
- controlling operational costs of vessels;

- owni ng one of the nost nodern and honobgeneous fl eets of
tankers in the world;

- achieving high utilization of our vessels;
- achi eving conpetitive financing arrangenents and

- devel opi ng and mai ntaining relationships with major oi
conmpani es and industrial charterers.

After having delivered their cargo, spot narket vessels
typically operate in ballast until being rechartered. It is the
time el enent associated with these ballast |egs that we seek to
mnimze by efficiently chartering our OBO carriers and tankers.
W seek to maxim ze our earnings by enploying our vessels in the
spot market, under tine charters or under contracts of
af frei ght nent .

Corporate Structure

We are incorporated under the |aws of the |Island of Bernuda.
W mai ntain our principal executive offices at Mercury House, 101
Front Street, Ham lton HM 12, Bernuda. Qur tel ephone nunber at
that address is (441) 295-6935.
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Rl SK FACTORS

The foll ow ng sunmari zes certain risks that may materially
af fect our business, financial condition or results of
oper ati ons.

The cyclical nature of the tanker industry may |ead to volatile
changes in charter rates and vessel values which may adversely
af fect our earnings

Hi storically, the tanker industry has been highly cyclical,
with volatility in profitability and asset values resulting from
changes in the supply of and demand for tanker capacity. |[|f the
tanker market is depressed in the future our earnings and
avai |l abl e cash fl ow nay decrease. Qur ability to recharter our
vessels on the expiration or termnation of their current spot
and time charters and the charter rates payabl e under any renewal
or replacenent charters will depend upon, anong ot her things,
econom ¢ conditions in the tanker market. Fluctuations in
charter rates and vessel values result fromchanges in the supply
and demand for tanker capacity and changes in the supply and
demand for oil and oil products.

The factors affecting the supply and demand for oil tankers
are outside of our control, and the nature, timng and degree of
changes in industry conditions are unpredictable. The factors
that influence denmand for tanker capacity include:

- demand for oil and oil products;

- gl obal and regional econonic conditions;

- the distance oil and oil products are to be noved by
sea; and

- changes in seaborne and ot her transportation patterns.
The factors that influence the supply of tanker capacity include:

- t he nunber of newbuil ding deliveries;

- the scrapping rate of ol der vessels;

- t he nunber of vessels that are out of service; and

- national or international regulations that my

ef fectively cause reductions in the carrying capacity of
vessel s or early obsol escence of tonnage.
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We are highly dependent on spot oil voyage charters. Any
decrease in spot charter rates in the future nay adversely affect
our earnings

The majority of our vessels currently operate on a spot
charter basis or under contracts of affreightnent. Although spot
chartering is conmon in the tanker industry, the spot charter
mar ket is highly conpetitive and spot charter rates may fluctuate
significantly based upon tanker and oil supply and demand. The
successful operation of our vessels in the spot charter narket
depends upon, anong ot her things, obtaining profitable spot
charters and mnimzing, to the extent possible, tine waiting for
charters and time spent travelling unladen to pick up cargo. W

cannot assure you that future spot charters will be avail abl e at
rates sufficient to enable our vessels trading in the spot market
to operate profitably. In addition, bunkering, or fuel charges

that account for a substantial portion of the operating costs and
generally reflect prevailing oil prices, are subject to sharp
fluctuations.

Qur revenues experience seasonal variations that
may affect our incone

W operate our tankers in markets that have historically
exhi bi ted seasonal variations in demand and, therefore, charter
rates. Tanker nmarkets are typically stronger in the wnter
nonths in the Northern Hem sphere due to increased oi
consunption. In addition, unpredictable weather patterns in the
wi nter nonths tend to disrupt vessel scheduling. The oil price
volatility resulting fromthese factors has historically led to
increased oil trading activities and demand for vessels.
Changi ng demand for vessels may affect the charter rates that we
receive.

Because the market val ue of our vessels nmay fluctuate
significantly, we may incur |osses when we sell vessels which may
adversely affect our earnings

The fair market val ue of tankers may increase and decrease
depending on the foll ow ng factors:

- general econom c and market conditions affecting the
tanker industry;

- conpetition from ot her shipping conpani es;
- types and sizes of vessels;
- ot her nodes of transportation;

- cost of newbui |l di ngs;
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- governnmental or other regulations;

- prevailing | evel of charter rates; and

- t echnol ogi cal advances.

If we sell a tanker at a tinme when tanker prices have fall en,
the sale may be at | ess than the vessel’s carrying anount on our

financial statenents, which nmay cause a | oss and a reduction in
earni ngs. Recent nmarket conditions in the tanker industry have

favourably affected the market value of our vessels. It iIs
possi bl e that the market value of our vessels will decline in the
future.

If we violate environnmental |aws or regulations, the resulting
liability may adversely affect our earnings and financia
condi tion

Qur operations are subject to extensive regul ati on desi gned
to pronote tanker safety, prevent oil spills and generally
protect the environment. Local, national and foreign |l aws, as
wel |l as international treaties and conventions, can subject us to
material liabilities in the event that there is a rel ease of
pet rol eum or ot her hazardous substances from our vessels.

For exanple, the United States Q| Pollution Act of 1990, or
OPA, provides that owners, operators and bareboat charterers are
strictly liable for the discharge of oil in U S. waters,

i ncluding the 200 nautical mle zone off the U S. coasts. OPA
provides for unlimted liability in sone circunstances, such as a
vessel operator’s gross negligence or willful m sconduct.

However, in nost cases OPA limts liability to the greater of

$1, 200 per gross ton or $10 million per vessel. OPA also permts
states to set their own penalty linmts. Mst states bordering
navi gabl e wat erways i npose unlinmted liability for discharges of
oil intheir waters. The International Maritinme Oganization, or
| MO, has adopted a simlar liability schenme that inposes strict
liability for oil spills, subject to limts that do not apply if
a vessel owner’s intentional or reckless conduct causes a

rel ease.

US law, the law in many of the nations in which we operate,
and international treaties and conventions that inpact our
operations al so establish strict rules governing vessel safety
and structure, training, inspections, financial assurance for
potential cleanup liability and other matters. These
requirenents can limt our ability to operate and substantially
i ncrease our operating costs. The U S. has established strict
deadl i nes for phasing-out single-hull oil tankers and both the
| MO and t he European Uni on have adopted sim | ar phase-out
peri ods.
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Under OPA, with certain Iimted exceptions, all newy built
or converted tankers operating in United States waters nust be
built with double hulls conformng to particul ar specifications.
The OPA subjects tankers without double hulls to structural and
operational neasures to reduce oil spills and precludes them
operating in United States waters between 1995 and 2015 accordi ng
to size, age, hull configuration and place of discharge, unless
retrofitted with double hulls. In addition, for both new and
exi sting vessels, OPA specifies annual standards and requirenents
for inspections, vessel manning, equipnment and vessel
construction in various stages of devel opnent.

The I MO recently announced a proposed revised tinmetable for
t he phasing out of single-hull oil tankers by 2015. The proposa
identifies three categories of tankers based on cargo carrying
capacity and the presence or absence of protectively |ocated
segregat ed ball ast tanks. The new | MO proposal phases out, no
| ater than 2007, single-hull oil tankers with carrying capacities
of 20,000 dwt and above that carry crude oil, fuel oil, heavy
diesel oil or lubricating oil, and 30,000 dwt and above t hat
carry other oils, if they do not conply with I MO requirenents for
protectively | ocated segregated ballast tanks. Single-hull oi
tankers with simlar carrying capacities which do conply with I MO
requi renents for protectively | ocated segregated ballast tanks
are to be phased out by 2015, depending on the date of delivery
of the vessel. It also phases out by 2015 all other single-hul
oil tankers with carrying capacities of 5, 000 dwt and above and
not falling into one of the above categories, depending on a
vessel s delivery date.

These requirenents can affect the resal e val ue or useful
lives of our vessels. |In addition, violations of applicable
requi renents or a catastrophic rel ease fromone of our vessels
could have a material adverse inpact on our financial condition
and results of operations.

Qur earnings could suffer if we do not successfully enpl oy our
dry bul k vessels when their bareboat charters and tine charters
term nate

Most of the vessels (nine of the ten vessels) in the dry bul k
fl eet that we acquired through our purchase of Gol den Ccean G oup
Limted in 2000 operate under long-termcharters. Al though these
| ong-term charters provide steady streans of revenue, the vessels
that are subject to these charters may not be avail able for spot
voyages during an upswing in the dry bul k market cycle, when spot
voyages might be nore profitable. Additionally, if we cannot
recharter those vessels on long termcharters or enploy themin
the spot market profitably when their current charters expire,
this could have a material adverse inpact on our financia
condition and results of operations.
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The market for transportation of crude oil is highly conpetitive
and we nmay not be able effectively to conpete

The operation of tanker vessels and transportation of crude
and petrol eum products and the other businesses in which we
operate are extrenely conpetitive. Through our operating
subsidiaries we conpete with other oil tanker and dry bul k
carrier owners (including major oil conpanies as well as
i ndependent conpani es), and, to a | esser extent, owners of other
size vessels. Qur market share currently is insufficient to
enforce any degree of pricing discipline in the markets in which
we conpete. It is possible that our conpetitive position wll
erode in the future.

We do not earn revenues when we have tankers constructed for us,
even t hough we must nake progress paynents

W currently have on order two Suezmax tankers for delivery
in the second half of 2001 and six VLCCs, of which one is for
delivery in |ate 2001, four for delivery in 2002 and the fina

one for delivery in 2003. 1In addition, we have two partly owned
VLCC s for delivery in 2002. W are required to make progress
payments during the construction of the vessels, but we will not

derive any revenue fromthe vessels until after their delivery.

If the shipyards fail to conplete the contracts, or if we fail to
obtain financing to pay for the vessels, we may forfeit all or a
portion of the instal ments that we have paid.

Qur debt service obligations could affect our ability to incur
addi ti onal indebtedness or engage in certain transactions

Qur existing financing agreenments inpose operation and
financing restrictions on us which may significantly limt or
prohi bit, anong other things, our ability to incur additiona
I ndebt edness, create liens, sell capital shares of subsidiaries,
make certain investnments, engage in nmergers and acqui sitions,
purchase and sell vessels, enter into tine or consecutive voyage
charters or pay dividends w thout the consent of our lenders. In
addition, our |enders nmay accelerate the maturity of indebtedness
under our financing agreenents and forecl ose upon the coll atera
securing the indebtedness upon the occurrence of certain events
of default, including our failure to conply with any of the
covenants contained in our financing agreenents.

Fluctuations in the yen could affect our earnings

The fleet of our subsidiary, Golden Ccean Group Limted,
whi ch we acquired in 2000, has sonme charters and financing
arrangenents that require paynents of principal and interest or
charter hire in Yen. Wile many of the charters for the dry bulk
vessel s that we acquired through Gol den Ccean require the

10
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charterers to pay in Yen so as to cover related Yen denom nat ed
debt service, the charterers may al so pay a significant part of
the charter hire in U S Dollars. As we have not hedged our Yen
exposure against the U S. Dollar, arise in the Yen could have a
mat eri al adverse inpact on our financial condition, cash flows
and results of operations.

W may be unable to attract and retain key nanagenent personne
in the tanker industry, which may negatively inpact the
ef fecti veness of our managenent and our results of operation

Qur success depends to a significant extent upon the
abilities and efforts of our senior executives, and particularly
John Fredriksen, our Chairman and Chief Executive Oficer, and
Tor O av Troim our Vice-President, for the managenent of our
activities and strategi c guidance. Wile we believe that we have
an experienced managenent team the |oss or unavailability of one
or nore of our senior executives, and particularly M. Fredriksen
or M. Troim for any extended period of tine, could have an
adverse effect on our business and results of operations.

Qur vessels may suffer danage and we may face unexpected
drydocki ng costs which could affect our cash flow and our ability
to service our debt

I f our vessels suffer danage they may need to be repaired at
a drydock or other type of ship repair facility. The costs of
drydock and/or repairs are unpredictable and can be substantial.
W may have to pay drydocking and repair costs that our insurance
does not cover. This would decrease earnings. Repairs nay
i nvol ve | ong periods of inactivity which may have a negative
ef fect on earnings and our ability to service our debt.

Ri sks involved with operating ocean goi ng vessels could affect
our business and reputation, which would adversely affect our
revenues

The operation of an ocean-goi ng vessel carries inherent
ri sks. These risks include the possibility of:

- mari ne di saster;

- piracy,;

- envi ronnental acci dents;

- cargo and property | osses or danmge; and

- busi ness interruptions caused by nechanical failure,
human error, war, terrorism piracy, political action in

11
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various countries, |abour strikes, or adverse weat her
condi ti ons.

Any of these circunstances or events could increase our costs
or lower our revenues. The involvenment of our vessels in an oi
spill or other environnmental disaster nmay harmour reputation as
a safe and reliable tanker operator.

W may not have adequate insurance to conmpensate us if our
vessel s are damaged or | ost

We procure insurance for our fleet against those risks that
we believe the shipping industry comonly insures against. These
i nsurances include hull and nmachi nery insurance, protection and
i ndemni ty insurance, which includes environnmental damage and
pol l uti on i nsurance coverage, and war risk insurance. W can
give no assurance that we are adequately insured agai nst al
risks. W nmay not be able to obtain adequate insurance coverage
at reasonable rates for our fleet in the future. Additionally,
our insurers may not pay particular clains. Qur insurance
policies contain deductibles for which we will be responsibl e,
limtations and excl usions which, although we believe are
standard in the shipping industry, may neverthel ess increase our
costs or |ower our revenue.

Maritinme claimants could arrest our tankers, which coul d
i nterrupt our cash fl ow

Crew nenbers, suppliers of goods and services to a tanker

shi ppers of cargo and other parties nay obtain a nmaritime |ien
agai nst that tanker for unsatisfied debts, clains or danages. In
many jurisdictions a maritinme |ienholder may enforce its |ien by
arresting a tanker through foreclosure proceedi ngs. The arrest
or attachment of one or nore of our tankers could interrupt our
cash flow and require us to pay a significant anount of noney to
have the arrest lifted.

In addition, in some jurisdictions, such as South Africa,
under the "sister ship" theory of liability, a claimant my
arrest both the vessel, which is subject to the claimant’s
maritime |ien, and any "associ ated" vessel, which is any vessel
the sane owner owns or controls. Claimants could try to assert
"sister ship" liability against one vessel in our fleet for
clainms relating to another of our ships.

Governments coul d requisition our vessels during a period of war
or enmergency, resulting in |oss of earnings

A governnent could requisition for title or seize our

vessels. Requisition for title occurs when a governnent takes
control of a vessel and beconmes her owner. Also, a governnent
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could requisition our vessels for hire. Requisition for hire
occurs when a government takes control of a vessel and

ef fectively becones her charterer at dictated charter rates.
General ly, requisitions occur during a period of war or
energency. Governnent requisition of one or nore of our vessels
woul d negatively inpact our revenues.

Qur operations outside the United States expose us to gl oba
risks that may interfere with the operation of our vessels

W are an international conpany and primarily conduct our
operations outside of the United States. Changi ng econonic,
political and governnental conditions in the countries where we
are engaged in business or where our vessels are registered
affect us. Hostilities or other political instability in regions
where our vessels trade could affect our trade patterns and
adversely affect our operations and perfornance.

Because we are a foreign corporation, you nay not have the sane
rights that a shareholder in a U S. corporation nmay have

W are a Bernuda corporation. Qur Menorandum of Associ ation
and Bye-Laws and the Bernuda Conpani es Act 1981, as anended,
govern our affairs. |Investors may have nore difficulty in
protecting their interests in the face of nanagenents’,
directors’ or controlling sharehol ders’ actions than woul d
shar ehol ders of a corporation incorporated in a United States
jurisdiction. In addition, our executive officers,
adm nistrative activities, and assets are | ocated outside the
United States. As a result, it may be nore difficult for
investors to effect service of process within the United States
upon us, or to enforce both in the United States and outside the
United States judgnents against us in any action, including
actions predicated upon the civil liability provisions of the
federal securities laws of the United States.

W may have to pay tax on United States source inconme, which
woul d reduce our earnings

The United States Internal Revenue Code of 1986, or the Code,
may subj ect a vessel owning or chartering corporation, such as
oursel ves and our subsidiaries, to a 4% United States federa
i nconme tax on 50% of the gross shipping incone we derive from
transportation that begins or ends, but that does not both begin
and end, in the US., unless the Code entitles that corporation
to a special tax exenption under the Code which applies to the
i nternational shipping incone derived by some non-United States
corporations. W believe that we and each of our subsidiaries
qualify for this statutory tax exenption for the year ended
Decenber 31, 2000.
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However, due to the absence of final Treasury regulations or
other definitive authority concerning sone aspects of this tax
exenption under the relevant provisions of the Code and to the
factual nature of the issues involved, we can give no assurances
on our tax-exenpt status or that of any of our subsidiaries.

If the Code does not entitle us or our subsidiaries to this
statutory tax exenption for any taxable year, we or our
subsidiari es could be subject for those years to an effective 4%
United States federal inconme tax on the portion of the inconme we
or our subsidiaries derive during the year fromUnited States
sources. The inposition of this taxation would have an adverse
effect on our profitability.

SWEDI SH TAX DI SPUTE

We have recently received an adverse decision fromthe
Swedi sh Adm ni strative Court of Appeal with respect to a tax
di spute with the Swedish tax authorities relating to | CB Shipping
(publ) Aktiebolag, or 1CB, a wholly owned subsidiary that we
acquired in the fourth quarter of 1999. The dispute arises from
alimted partnership in which ICB invested, and which sold a
vessel on the exercise of a purchase option by a third party in
1990. The Swedish tax authorities assessed an "exit" tax on |ICB
and the other nenbers of the Iimted partnership and al so sought
to tax 1CB and the other nenbers for incone earned by the
partnership. |1CB has contested these assessnents. The Swedi sh
Adm ni strative Court of appeal has recently upheld a decision by
a County Administrative Court finding ICB liable for these
assessments. Including accrued interest, the taxes found due by
the court total approximately SEK90 million, or $8.3 mllion at
t he exchange rate prevailing in md-July, 2001. W are currently
appeal i ng this judgnent.

FORWARD LOCKI NG STATEMENTS

Matters discussed in this docunment nmay constitute forward-
| ooki ng statenents. The Private Securities Litigation Reform Act
of 1995 provi des safe harbor protections for forward-I|ooking
statenents in order to encourage conpanies to provi de prospective
i nformati on about their business. Forward-I|ooking statenents
i ncl ude statenents concerning plans, objectives, goals,
strategies, future events or performance, and underlying
assunptions and ot her statenents, which are other than statenents
of historical facts.

W desire to take advantage of the safe harbor provisions of
the Private Securities Litigation Reform Act of 1995 and are
including this cautionary statenent in connection with this safe
har bor | egislation. This docunent and any other witten or ora
statenents made by us or on our behalf may include forward-

14



<PAGE>

| ooki ng statenents which reflect our current views with respect
to future events and financial performance. The words "believe,"
"except," "anticipate,"” "intends," "estinmate," "forecast,"
"project," "plan," "potential," "will,” "may," "should," "expect"
and simlar expressions identify forward-Iooking statenents.

The forward-|ooking statenents in this docunent are based
upon various assunptions, nmany of which are based, in turn, upon
further assunptions, including without |imtation, managenent’s
exam nation of historical operating trends, data contained in our
records and other data available fromthird parties. Although we
bel i eve that these assunptions were reasonabl e when nmade, because
t hese assunptions are inherently subject to significant
uncertainties and contingencies which are difficult or inpossible
to predict and are beyond our control, we cannot assure you that
we will achieve or acconplish these expectations, beliefs or
proj ections.

In addition to these inportant factors and matters di scussed
el sewhere in this prospectus, and in the docunents incorporated
by reference in this prospectus, inportant factors that, in our
view, could cause actual results to differ materially fromthose
di scussed in the forward-|ooking statenents include the strength
of world econonm es and currenci es, general narket conditions,

i ncluding fluctuations in charterhire rates and vessel val ues,
changes in demand in the tanker market, as a result of changes in
OPEC s petrol eum production |levels and world wi de oil consunption
and storage, changes in the conpany’s operating expenses,
i ncl udi ng bunker prices, drydocking and insurance costs, changes
i n governnental rules and regul ations or actions taken by
regul atory authorities, potential liability from pendi ng or
future litigation, general donmestic and international politica
condi tions, potential disruption of shipping routes due to
accidents or political events, and other inportant factors
described fromtine to tine in the reports we file with the
Securities and Exchange Commi ssion and the New York Stock
Exchange.

SELLI NG SHAREHOLDERS

The foll ow ng table describes our sharehol ders that have
requested to be included in this prospectus.

15



<PAGE>

Shar es Owned
Shares Omned Prior Shares Offered After This
To this Ofering for Sal e O fering
Sel ling
Shar ehol der s
Henen Hol ding Ltd. (1) 29, 097,934 29, 097, 934 0
Mei sha Inc. (1) 5,481, 120 5,481, 120 0

(1) Henmen Holding Ltd. is a Cyprus holding conpany indirectly controlled by
M. John Fredriksen, our Chairnman and Chi ef Executive Oficer. Meisha
Inc is a Bahanas hol di ng conpany indirectly controlled by M. John
Fredri ksen, our Chairnman and Chief Executive Oficer

CAPI TALI ZATI ON

As of March 31, 2001

Act ual
(in thousands of %)
Debt :
Current portion of |ong-term debt 227, 482
Total |long-term debt, net of current portion 1, 352,811
Total debt 1, 580, 293
St ockhol ders’ equity
Share capital 192, 298
Addi tional paid-in capital 564, 691
Warrants and options 7,178
Accunul at ed ot her conprehensive | oss (8,933)
Ret ai ned ear ni ngs 415, 283
Total stockhol ders’ equity 1,170,517
Total Capitalization 2, 750, 810

USE OF PROCEEDS

Unl ess we specify otherwi se in any prospectus supplenment, we
will use the net proceeds fromthe sale of the securities offered
by this prospectus for capital expenditures, repaynent of
i ndebt edness, working capital, to make acquisitions and for
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general corporate purposes. W wll not receive any proceeds
fromthe sale of any ordinary shares by the selling sharehol ders.

RATI O OF EARNI NGS TO FI XED CHARGES

The followi ng table sets forth our ratio of earnings to fixed
charges for each of the preceding five fiscal years.

FI SCAL YEAR

Rati o of earnings
to fixed charges..... 4.11 -- 1.26 1.37 1.81
Def i ci ency of earnings
avai l abl e to cover
fi xed charges -- 94,134
Rati o of earnings
to conbined fixed
charges and
preferred stock
dividends (1) ........ --- --- --- --- ---

(1) We have not issued any preferred shares as of the date of this
pr ospect us.

UNAUDI TED PRO FORMA CONDENSED FI NANCI AL | NFORMVATI ON

On Cctober 10, 2000, we took control of Golden Ccean G oup
Limted ("CGolden Qcean™), a shipping group which holds interest
in 14 VLCCs and 10 bulk carriers. On the same date Gol den Ccean
enmerged from bankruptcy protection under Chapter 11 of the U. S.
Bankruptcy Code. On January 14, 2000, Colden Ccean and its
i mmedi at e subsidi aries, Golden Ccean Tankers Limted and Channe
Rose Hol dings Inc., filed for bankruptcy protection under Chapter
11 of the U. S. Bankruptcy Code with the Cerk of the United
St ates Bankruptcy Court for the District of Delaware (the
"Bankruptcy Court"), and through this protection received an
excl usive period of up to 120 days to file a Plan of
Reorgani zation. On July 7, 2000, Frontline filed a proposed pl an
of reorgani zation (the "Plan of Reorganization") and disclosure
statenment (the "Di sclosure Statenent”) with the Bankruptcy Court
whi ch set forth the manner in which clains against and equity
interests in the Debtors would be treated. On August 4, 2000 the
Bankruptcy Court approved Frontline' s D sclosure Statenent. The
Pl an of Reorgani zati on was approved by an overwhelmng majority
of holders of clainms entitled to vote and was confirned at a
heari ng on Septenber 15, 2000.

On Cctober 10, 2000 the Plan of Reorgani zation becane

effective and Frontline acquired the entire share capital of
Gol den Ccean. The total acquisition price paid, including anounts
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paid to settle allowed clainms, was approxinmately $63.0 mlli on,
I ncludi ng 1, 245,998 shares issued at a price of $15.65 per share.

The foll ow ng unaudited pro forma condensed conbi ned
statenent of operations give effect to the acquisition of Gol den
Ccean by Frontline under the purchase nethod of accounting as if
the acquisition had taken place on January 1, 2000. The pro
forma condensed conbi ned statenent of operations is presented for
illustrative purposes only. The pro forma adjustnents are based
upon avail able information and assunpti ons that nanagenent
bel i eve are reasonable. The pro fornma condensed conbi ned
st at enment of operations does not purport to represent what the
results of operations would actually have been if the acquisition
had in fact occurred on such date, nor do they purport to project
the results of operations of Frontline for any future period or
as of any date, respectively.

Under the purchase method of accounting, tangible and
i ntangi bl e assets acquired and liabilities assunmed are recorded
at their estimated fair values. The excess of the purchase
price, including estimted fees and expenses relating to the
acqui sition, over the net assets acquired is classified as
goodwi | | .

The unaudited pro forma condensed conbi ned statenent of
operations for the period presented was prepared by conbining
Frontline' s statenment of operations for the year ended Decenber
31, 2000 with Gol den Ccean’ s statenent of operations for the nine
nont hs ended Sept enber 30, 2000, giving effect to the acquisition
as if it had occurred on January 1, 2000. These unaudited pro
forma condensed conbi ned statenents of operations do not give
effect to any restructuring costs or to any potential costs
savi ngs or other operating efficiencies that could result from
the acquisition by Frontline. |In addition, the unaudited pro
forma condensed information does not include the historica
results of operations of Golden Ccean for the first ten days of
Cct ober as the anbunts are deened inmaterial .

The condensed consol i dated hi storical statenent of operations
for Frontline for the year ended Decenber 31, 2000 is derived
fromthe audited consolidated historical statenment of operations
i ncorporated by reference in this prospectus. The condensed
consol i dated historical statenent of operations for Gol den Ccean
for the nine nonths ended Septenber 30, 2000 is derived fromthe
unaudi t ed condensed consolidated historical statenent of
operations included in this prospectus.
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UNAUDI TED PRO FORVA CONDENSED COMBI NED STATEMENT OF OPERATI ONS

Frontline
Hi stori cal
12 nont hs ended
Decenber 31,
2000
Net operating
revenues $599, 944
Gin (loss)
fromsal e of
vessel s 1,160
Shi p operating
expenses 88, 455
Charterhire expenses 34, 351
Adm nistrative
expenses 9, 326
Operating incone
bef ore depreciation
and anorti zation 468, 972
Depreci ation
and anortization 92, 880
Operating i ncone
after depreciation
and anortization 376, 092
I nterest incone 6, 858
I nterest expenses (96, 174)
Share or results
from associ at ed
conpani es 12, 817
For ei gn exchange
gain (loss) 14, 563
O her financial itens (248)
I ncome before
t axes and
mnority interest 313,908
Reor gani zation itens
Mnority interest -
Taxes 41
Net incone $313, 867

Gol den Ccean
Hi st ori cal
9 nont hs ended
Sept enber 30,

19

2000

$65, 309

18, 231

33, 959
753
(19, 368)

8, 506

15, 309
(414)

38, 745

7,618
368

Pro Forma

Adj ust nent s

$ -
(204) (1)
95( 2)

(3, 810) ( 3)
3,919

2, 508( 4)
6, 427

$ 6,427

Pro Forma
Conbi ned

$665, 253

413, 970
7,611
(113, 034)

21, 323

29, 872
(662)

359, 080

7,618
368



<PAGE>

Wei ght ed aver age
nunber of shares

i ssued and

out st andi ng(5)
- Basic 73,391 980 74,371
- Diluted 73,564 980 74,544

Ear ni ngs per

Share ($)
- Basic $ 4.28 $ 4.72
- Diluted $ 4.27 $ 4.71

NOTES TO UNAUDI TED PRO FORMA CONDENSED COMBI NED STATEMENT OF
OPERATI ONS

(1) This adjustnent represents the estinmated elimnation of
anortization of goodwi Il in Golden Qcean.

(2) This adjustnent gives effect to the estimted anortization

for the effect of the excess of consideration over net
assets acquired. The purchase price in the Golden Qcean

acqui sition, approximately $63.0 mllion, has been all ocated
based on estinated fair values at the date of acquisition.

The excess of consideration over the fair val ue of net
assets acquired, an anmount of $2.8 mllion, has been
all ocated to goodwi I I. For purposes of the unaudited pro

forma condensed comnbi ned statenent of operations, goodw |

is being anortised over an estinmated |ife of 22 years.

(3) This adjustnent reflects the adjustnent to depreciation
expense for the effect of the fair val ue adjustnent of
CGol den COcean’ s vessel s.

(4) This adjustnent represents the estinated elimnation of
anortization of deferred charges in Gol den Ccean.

(5)

The wei ght ed average nunber of ordinary shares outstandi ng
has been cal cul ated assumi ng that the 1,245,998 ordi nary
shares issued as part of the consideration for the purchase
price for the acquisition of Golden Ccean, were issued on
January 1, 2000. The diluted weighted average nunber of
ordi nary shares outstanding includes the effect of the
assumed conversion of potentially dilutive instrunents.
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DESCRI PTI ON OF ORDI NARY SHARES

W are incorporated in the Islands of Bernuda. Bernuda |aw,
and our Menorandum of Associ ation and Bye-Laws govern the rights
of our sharehol ders.

Generally, Bernuda |law permts a conpany to enter into an
agreenent to anmal gamate, which sets forth the terns and
condi tions of the amal gamati on, the node of carrying the
amal gamation into effect and the manner of converting shares of a
conpany into shares of another conpany. Under Bernuda |aw, a
conpany’ s Bye-Laws nmay prescribe the vote necessary to approve an
amal gamati on i nvol ving that conpany. Presently, our Bye-Laws
effectively require the approval of 75% of our outstanding
ordi nary shares to approve an amal ganation. Bernuda | aw requires
t hat each share of an amal ganating conpany be allowed to vote on
an amal ganmation even if the share is otherwi se is non-voting.

Bermuda | aw provi des for appraisal rights for sharehol ders
who do not vote in favor of an anmal gamati on and who fol | ow
certain procedures. However, under Bernuda |law, no witten
demand of paynment to the amal gamati ng conpany is required, and
i nstead, the dissenting sharehol der nust apply to the Suprene
Court of Bermuda for a determ nation of the fair value of its
shares.

Bernmuda | aw pernits the Bye-Laws of a conpany to provide that
a mpjority is required to constitute a quorumfor the transaction
of any action at a neeting of directors. Qur Bye-Laws contain
such a provision.

In Bernuda, the Bye-Laws of a conmpany may aut horize a conpany
to indemify its officers or directors against personal liability
for anything done or omtted to be done by such officer or
director except any acts of fraud or dishonesty. Qur Bye-Laws
contai n such indemification provisions.

Bernmuda | aw pernits a conpany to purchase and naintain
i nsurance to indemify any officer or director against |oss or
liability inposed by a rule of law the officer or director
breached in his capacity as an officer or director of the
conmpany. We currently maintains directors and officers liability
i nsurance and intend to naintain such coverage in the future.

Under Bernuda |aw, an officer or director who has a materi al
interest in a matter being considered by a conpany or is a party
to such a contract is deenmed to have acted di shonestly if he
fails to disclose it to the conpany’s directors.

Hol ders of our ordinary shares do not have any preenptive
rights or conversion rights, or sinking fund privileges. Al of
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t he outstandi ng shares are duly authorized, validly issued, fully
pai d and non-assessabl e.

SHARE HI STORY

The following is a description of our share history over the
past three years. As of January 1, 1998, we had 73,726, 816
ordi nary shares outstanding. After an anmal ganation with the old
Frontline Ltd. in May, 1998, we had 461, 058, 609 ordi nary shares
outstanding. Later in 1998, we effectuated a 1:10 reverse share
split and 1,000 ordinary shares were issued in connection with
the exercise of options. As of Decenber 31, 1998, we had
46, 106, 860 ordi nary shares outstanding. During 1999, we issued
14, 855, 000 shares, and had 60, 961, 860 shares outstandi ng as of
Decenber 31, 1999. During 2000, we issued 19, 256, 967 ordi nary
shares in private placenents, in exchange for acquired assets or
pursuant to exercises of options or warrants. In addition, in
2000, we cancelled 171 treasury shares and 430,000 shares over
which we had a call option. W also repurchased pursuant to a
publicly announced repurchase plan 1,719,845 ordinary shares. As
of Decenber 31, 2000 we had 78,068,811 ordi nary shares
outstanding. In 2001 to date, we have issued 416,555 ordi nary
shares pursuant to the exercise of options and warrants and we
have repurchased 1,572,800 ordinary shares so that as of June 30,
2001 we have 76, 912,566 ordi nary shares out st andi ng.

DESCRI PTI ON OF PREFERRED SHARES

The material terns of any series of preferred shares that we
of fer through a prospectus supplenment will be described in that
prospectus supplenment. Qur board of directors is authorized to
provi de for the issuance of preferred shares in one or nore
series with designations as may be stated in the resolution or
resolutions providing for the issue of such preferred shares. At
the tine that any series of our preferred shares are authorized,
our board of directors will fix the dividend rights, any
conversion rights, any voting rights, redenption provisions,
| i qui dati on preferences and any ot her rights, preferences,
privileges and restrictions of that series, as well as the nunber
of shares constituting that series and their designation. CQur
board of directors could, w thout sharehol der approval, cause us
to issue preferred stock which has voting, conversion and ot her
rights that could adversely affect the hol ders of our ordinary
shares or nake it nore difficult to effect a change in control
Qur preferred shares could be used to dilute the share ownership
of persons seeking to obtain control of us and thereby hinder a
possi bl e takeover attenpt which, if our shareholders were offered
a prem um over the market value of their shares, m ght be viewed
as being beneficial to our shareholders. 1In addition, our
preferred shares could be issued with voting, conversion and
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other rights and preferences which woul d adversely affect the
voti ng power and other rights of holders of our ordinary shares.

DESCRI PTI ON OF DEBT SECURI Tl ES

W may issue debt securities fromtime to tine in one or nore
series, under one or nore indentures, each dated as of a date on
or prior to the issuance of the debt securities to which it
relates. W nay issue senior debt securities and subordi nated
debt securities pursuant to separate indentures, a senior
i ndenture and a subordi nated i ndenture, respectively, in each
case between us and the trustee nanmed in the indenture. These
indentures will be filed either as exhibits to an anendnent to
this Registration Statenment for a prospectus supplenent, or as an
exhibit to a Securities Exchange Act of 1934, or Exchange Act,
report that will be incorporated by reference to the Registration
Statenent for a prospectus supplenent, hereinafter collectively
referred to as the Subsequent Filings. The senior indenture and
t he subordi nated i ndenture, as anended or supplenented fromtine
to time, are sonetines referred to individually as an "indenture"
and collectively as the "indentures.”" Each indenture will be
subj ect to and governed by the Trust Indenture Act. The
aggregate principal anmount of debt securities which may be issued
under each indenture will be unlimted and each indenture wll
set forth the specific terms of any series of debt securities or
provi de that such ternms shall be set forth in or determ ned
pursuant to, an authorizing resolution, as defined in the
appl i cabl e prospectus suppl enment, and/or a suppl enent al
i ndenture, if any, relating to such series.

Qur statenents below relating to the debt securities and the
i ndentures are summaries of their anticipated provisions, are not
conpl ete and are subject to, and are qualified in their entirety
by reference to, all of the provisions of the applicable
i ndenture and any applicable U S. federal and Bernuda federa
i ncone tax consideration as well as any applicable nodifications
of or additions to the general terns described belowin the
appl i cabl e prospectus suppl ement or suppl enental indenture.

GENERAL

Nei ther indenture limts the anmount of debt securities which
may be issued and each indenture provides that debt securities
may be issued up to the aggregate principal amount fromtinme to
time. The debt securities may be issued in one or nore series.
The senior debt securities will be unsecured and will rank on a
parity with all of our other unsecured and unsubordi nat ed
I ndebt edness. Each series of subordi nated debt securities wll
be unsecured and subordinated to all present and future senior
i ndebt edness of debt securities will be described in an
acconpanyi ng prospectus suppl enment.
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You shoul d read the Subsequent Filings relating to the
particul ar series of debt securities for the follow ng ternms of
the of fered debt securities:

(1)

(2)

(3)
(4)
(5)

(6)

(7)

(8)

(9)

(10)
(11)

(12)

t he designation, aggregate principal anmount and
aut hori zed denom nati ons;

the issue price, expressed as a percentage of the
aggregate princi pal anount;

the maturity date
the interest rate per annum if any;

if the offered debt securities provide for interest

paynments, the date fromwhich interest will accrue, the
dates on which interest will be payable, the date on
whi ch paynment of interest will comence and the regul ar

record dates for interest paynent dates;

any optional or nmandatory sinking fund provisions or
conversi on or exchangeability provisions;

the date, if any, after which and the price or prices at
whi ch the of fered debt securities nmay be optionally
redeened or nust be nandatorily redeenmed and any ot her
ternms and provisions of optional or mandatory

redenpti ons;

i f other than denom nations of $1,000 and any integral
nmul tiple thereof, the denom nations in which offered
debt securities of the series will be issuable;

if other than the full principal anmount, the portion of
the principal anount of offered debt securities of the
series which will be payabl e upon accel eration or
provabl e i n bankruptcy;

any events of default not set forth in this prospectus;

the currency or currencies, including conposite
currencies, in which principal, prem umand interest
will be payable, if other than the currency of the
United States of Anmerica,;

if principal, premiumor interest is payable, at our

el ection or at the election of any holder, in a currency
other than that in which the offered debt securities of
the series are stated to be payable, the period or
periods within which, and the terns and conditions upon
whi ch, the el ection my be made;
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(13) whether interest will be payable in cash or additiona
securities at our or the holders’ option and the terns
and conditions upon which the el ection may be made;

(14) if denom nated in a currency or currencies other than
the currency of the United States of America, the
equi val ent price in the currency of the United States of
Anerica for purposes of determning the voting rights of
hol ders of those debt securities under the applicable
i ndent ur e;

(15) if the amobunt of paynents of principal, premum or
interest nay be determned with reference to an i ndex,
formul a or other nethod based on a coin or currency
other than that in which the offered debt securities of
the series are stated to be payable, the nmanner in which
the anmbunts will be determ ned;

(16) any restrictive covenants or other naterial terns
relating to the offered debt securities, which may not
be inconsistent with the applicable indenture;

(17) whether the offered debt securities will be issued in
the formof global securities or certificates in
regi stered or bearer form

(18) any terns with respect to subordination;
(19) any listing on any securities exchange;

(20) additional provisions, if any, related to defeasance and
di scharge of the offered debt securities; and

(21) the applicability of any guarantees.

Unl ess otherwi se indicated in the Subsequent Filings relating
to the indenture, principal, premumand interest will be payable
and the debt securities will be transferable at the corporate
trust office of the applicable trustee. Unless other
arrangenents are made or set forth in the Subsequent Filings or
suppl enental indenture, principal, premumand interest will be
pai d by checks nmailed to the holders at their registered
addr esses.

Unl ess otherwi se indicated in the Subsequent Filings relating

thereto, the debt securities will be issued only in fully
regi stered formw thout coupons, in denom nations of $1, 000 or
any integral multiple thereof. No service charge will be nade

for any transfer or exchange of the debt securities, but we may
requi re paynent of a sumsufficient to cover any tax or other
governnental charge payable in connection therewth.
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Sonme or all of the debt securities may be issued as
di scount ed debt securities, bearing no interest or interest at a
rate which at the tinme of issuance is below market rates, to be
sold at a substantial discount bel ow stated principal anount.
United States federal inconme consequences and ot her speci al
consi derations applicable to any di scounted securities will be
described in the Subsequent Filings relating thereto.

Ref erence is nade to the applicable Subsequent Filings with
respect to any deletions or additions or nodifications fromthe
description contained in this prospectus.

COVENANTS

Any series of offered debt securities may have covenants in
addition to or differing fromthose, included in the applicable
i ndenture which will be described in the Subsequent Filings
prepared in connection with the offering of such securities,
limting or restricting, anong other things:

(1) our or our subsidiaries’ incurrence of debt and/or our
or our subsidiaries, incurrence of secured debt;

(2) the nmaking of certain paynents, dividends, redenptions
or repurchases;

(3) our ability to create dividend and ot her paynent
restrictions affecting our subsidiaries;

(4) our ability to nmake investnents;

(5) nergers and consolidations by us;

(6) sales of assets by us;

(7) our ability to enter into transactions with affiliates;

(8) our ability to incur liens; and

(9) sale and | easeback transacti ons.
MODI FI CATI ON OF THE | NDENTURES

Each indenture and the rights of the respective hol ders may
be nodified by us only with the consent of the hol ders of not
|l ess than a majority in aggregate principal anmount of the
out standi ng debt securities of all series under the respective
i ndenture affected by the nodification, taken together as one
class, but no nodification altering the ternms of paynent of

principal or interest, changing the place or nedi um of paynent of
principal or interest, inpairing the rights of holders to
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institute suit for paynent or reducing the percentage required
for nodification or altering such other terns as are provided in
t he Subsequent Filings will be effective against any hol der

wi t hout his consent. In addition, such other terns as specified
in the Subsequent Filings nmay be nodified w thout the consent of
t he hol ders.

EVENTS OF DEFAULT

Each indenture defines an event of default for the debt
securities of any series as being any one of the follow ng
events:

(1) default for 30 days in any paynent of interest when due;
(2) default in any paynent of principal or prem um when due;

(3) default in the deposit of any sinking fund paynent when
due;

(4) default for 60 days after appropriate notice in the
performance of any ot her covenant in the debt securities
or the applicable indenture;

(5) default under a bond, debenture, note or other evidence
of indebtedness for borrowed noney by us or our
subsidiaries (to the extent we are directly responsible
or liable therefor) having a principal anmount in excess
of a mnimum anount set forth in the applicable
Subsequent Filing, whether such indebtedness now exists,
or is hereafter created, which default shall have
resulted in such i ndebtedness becom ng or being decl ared
due and payable prior to the date on which it would
ot herwi se have becone due and payabl e, w thout such
accel eration having been rescinded or annulled within 30
days after witten notice to us as provided in the
i ndenture; and

(6) events of bankruptcy, insolvency or reorganization.

There may be such other or different events of default as
described in the applicable Subsequent Filing with respect to any
class or series of offered debt securities.

In case an event of default shall occur and be continuing for
t he debt securities of any series, the applicable trustee or the
hol ders of not | ess than 25%in aggregate principal anount of the
debt securities then outstanding of that series may declare the
principal of the debt securities of that series and the accrued
I nterest thereon to be due and payable. Any event of default for
t he debt securities of any series which has been cured may be
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wai ved by the holders of a majority in aggregate principal anmount
of the debt securities of that series then outstanding.

Each indenture requires us to file annually after debt
securities are issued thereunder with the applicable trustee a
witten statenent signed by two of our officers as to the absence
of material defaults under the terns of that indenture. Each
i ndenture provides that the applicable trustee may wi t hhol d
notice to the holders of any default if it considers it in the
interest of the holders to do so, except notice of a default in
payment of principal, premumor interest.

Subj ect to the provisions of each indenture relating to the
duties of the trustee in case an event of default shall occur and
be continuing, each indenture provides that the trustee shall be
under no obligation to exercise any of its rights or powers under
that indenture at the request, order or direction of holders
unl ess the holders shall have offered to the trustee reasonabl e
i ndemnity. Subject to these provisions for indemnification and
the rights of the trustee, each indenture provides that the
hol ders of a majority in principal amount of the debt securities
of any series then outstanding shall have the right to direct the
time, method and place of conducting any proceeding for any
renedy avai l able to the trustee or exercising any trust or power
conferred on the trustee.

DEFEASANCE AND DI SCHARGE

The terns of each indenture provide us with the option to be
di scharged fromany and all obligations in respect of the debt
securities issued thereunder upon the deposit with the trustee,
in trust, of noney or U S. governnent obligations, or both, which
t hrough t he paynent of interest and principal thereof in
accordance with their terns will provide noney in an anount
sufficient to pay any installnment of principal, prem um and
i nterest on, and any mandatory sinking fund paynments in respect
of, the debt securities on the stated nmaturity of the paynments in
accordance with the terns of the debt securities and the
i ndenture governing the debt securities. This right nay only be
exercised if, anmong other things, we have received from or there
has been published by, the United States Internal Revenue Service
aruling to the effect that such a discharge will not be deened,
or result in, a taxable event with respect to holders. Such
di scharge woul d not apply to our obligations to register the
transfer or exchange of debt securities, to replace stolen, |ost
or nutilated debt securities, to maintain paying agenci es and
hol d noneys for paynment in trust.
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DEFEASANCE OF CERTAI N COVENANTS

The terns of the debt securities provide us with the right to
omt to conply with specified covenants and that specified events
of default described in the Subsequent Filing will not apply. In
order to exercise this right, we will be required to deposit with
the trustee noney or U.S. governnent obligations, or both, which
t hrough the paynent of interest and principal thereof in
accordance with their terns will provide noney in an anount
sufficient to pay principal, premum if any, and interest on,
and any mandatory sinking fund paynents in respect of, the debt
securities on the stated nmaturity of such paynents in accordance
with the terns of the debt securities and the indenture governing
such debt securities. We will also be required to deliver to the
trustee an opinion of counsel to the effect that we have received
from or there has been published by, the IRS a ruling to the
effect that the deposit and rel ated covenant defeasance wi |l not
cause the hol ders of such series to recognize inconme, gain or
| oss for federal income tax purposes.

The Subsequent Filing may further describe the provisions, if
any, of any particular series of offered debt securities
permtting a di scharge defeasance.

GLOBAL SECURI TI ES

The debt securities of a series nay be issued in whole or in
part in the formof one or nore global securities that will be
deposited with, or on behalf of, a depository identified in the
appl i cabl e Subsequent Filing and registered in the nane of the
depository or a nominee for the depository. In such a case, one
or nore global securities will be issued in a denom nation or
aggregat e denom nations equal to the portion of the aggregate
princi pal anount of outstandi ng debt securities of the series to
be represented by the global security or securities. Unless and
until it is exchanged in whole or in part for debt securities in
definitive certificated form a global security may not be
transferred except as a whole by the depository for the gl oba
security to a nom nee of the depository or by a nom nee of the
depository to the depository or another nom nee of the depository
or by the depository or any nom nee to a successor depository for
that series or a nonminee of the successor depository and except
in the circunmstances described in the applicabl e Subsequent
Filing.

W expect that the followi ng provisions will apply to
depository arrangenents for any portion of a series of debt
securities to be represented by a global security. Any
additional or different terns of the depository arrangenent w |
be described in the applicable Subsequent Filing.
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Upon the issuance of any gl obal security, and the deposit of
that gl obal security with or on behalf of the depository for the
gl obal security, the depository will credit, on its book-entry
regi stration and transfer system the principal anmounts of the
debt securities represented by that global security to the
accounts of institutions that have accounts with the depository
or its nom nee. The accounts to be credited will be designated by
the underwiters or agents engaging in the distribution of the
debt securities or by us, if the debt securities are offered and
sold directly by us. Omership of beneficial interests in a
gl obal security will be limted to participating institutions or
persons that nmay hold interest through such participating
Institutions. Ownership of beneficial interests by participating
institutions in the global security will be shown on, and the
transfer of the beneficial interests will be effected only
t hrough, records nmintai ned by the depository for the gl oba
security or by its nom nee. ownership of beneficial interests in
t he gl obal security by persons that hold through participating
institutions will be shown on, and the transfer of the beneficial
interests within the participating institutions will be effected
only through, records maintained by those participating
institutions. The |aws of some jurisdictions may require that
purchasers of securities take physical delivery of the securities
in certificated form The foregoing Iimtations and such | aws
may inpair the ability to transfer beneficial interests in the
gl obal securities.

So long as the depository for a global security, or its
nom nee, is the registered owner of that global security, the
depository or its nom nee, as the case may be, will be considered
the sol e owner or holder of the debt securities represented by
the gl obal security for all purposes under the applicable
i ndenture. Unless otherwi se specified in the applicable
Subsequent Filing and except as specified bel ow, owners of
beneficial interests in the global security will not be entitled
to have debt securities of the series represented by the gl oba
security registered in their names, will not receive or be
entitled to receive physical delivery of debt securities of the
series in certificated formand will not be considered the
hol ders thereof for any purposes under the indenture.
Accordi ngly, each person owning a beneficial interest in the
gl obal security nust rely on the procedures of the depository
and, if such person is not a participating institution, on the
procedures of the participating institution through which the
person owns its interest, to exercise any rights of a hol der
under the indenture.

The depository may grant proxies and ot herw se authorize
participating institutions to give or take any request, denmand,
aut hori zation, direction, notice, consent, waiver or other action
which a holder is entitled to give or take under the applicable
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i ndenture. We understand that, under existing industry practices,
if we request any action of holders or any owner of a benefici al
interest in the global security desires to give any notice or
take any action a holder is entitled to give or take under the
appl i cabl e i ndenture, the depository woul d authorize the
participating institutions to give the notice or take the action,
and participating institutions would authorize beneficial owners
owni ng through such participating institutions to give the notice
or take the action or would otherw se act upon the instructions
of beneficial owners owning through them

Unl ess otherw se specified in the applicabl e Subsequent
Filings, paynents of principal, premiumand interest on debt
securities represented by gl obal security registered in the nanme
of a depository or its nomnee will be made by us to the
depository or its nom nee, as the case may be, as the registered
owner of the gl obal security.

W expect that the depository for any debt securities
represented by a global security, upon receipt of any paynent of
principal, premumor interest, will credit participating
I nstitutions’ accounts with paynents in anmounts proportionate to
their respective beneficial interests in the principal anmunt of
the gl obal security as shown on the records of the depository. we
al so expect that paynents by participating institutions to owners
of beneficial interests in the global security held through those
participating institutions will be governed by standing
I nstructions and custonary practices, as is now the case with the
securities held for the accounts of custoners registered in
street names, and will be the responsibility of those
participating institutions. None of us, the trustees or any agent
of ours or the trustees shall have any responsibility or
liability for any aspect of the records relating to or paynents
made on account of beneficial interests in a global security, or
for maintaining, supervising or reviewing any records relating to
t hose beneficial interests.

Unl ess otherw se specified in the applicabl e Subsequent
Filings, a global security of any series will be exchangeable for
certificated debt securities of the sane series only if:

(1) the depository for such global securities notifies us
that it is unwilling or unable to continue as depository
or such depository ceases to be a clearing agency
regi stered under the Exchange Act and, in either case, a
successor depository is not appointed by us within 90
days after we receive the notice or becone aware of the
ineligibility,
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(2) we in our sole discretion determ ne that the gl oba
securities shall be exchangeable for certificated debt
securities, or

(3) there shall have occurred and be continuing an event of
default under the applicable indenture with respect to
the debt securities of that series.

Upon any such exchange, owners of beneficial interests in the
gl obal security or securities will be entitled to physica
delivery of individual debt securities in certificated form of
like tenor and terns equal in principal anmount to their
beneficial interests, and to have the debt securities in
certificated formregistered in the nanes of the beneficial
owners, which nanmes are expected to be provided by the
depository’s relevant participating institutions to the
appl i cabl e trustee.

In the event that the Depository Trust Conpany acts as
depository for the gl obal securities of any series, the gl oba
securities will be issued as fully registered securities
regi stered in the nane of Cede & Co., DTC s partnership nom nee.

DTICis a limted purpose trust conpany organi zed under the
New Yor k Banki ng Law, a "banking organi zation" within the neaning
of the New York Banking Law, a nenmber of the Federal Reserve
System a "clearing corporation”™ within the nmeaning of the New
York Uni form Comercial Code, and a "clearing agency" registered
pursuant to the provisions of Section 17A of the Exchange Act.
DTC hol ds securities that its participating institutions deposit
with DTC. DIC also facilitates the settlenment anong
participating institutions of securities transactions, such as
transfers and pl edges, in deposited securities through electronic
comput eri zed book-entry changes in participating institutions’
accounts, thereby elimnating the need for physical novenent of
securities certificates. Direct participating institutions
i nclude securities brokers and deal ers, banks, trust conpani es,
cl earing corporations and ot her organi zations. DIC is owned by a
nunber of its direct participating institutions and by the New
York Stock Exchange, Inc., the Anerican Stock Exchange, Inc. and
the National Association of Securities Dealers, Inc. Access to
the DIC systemis also available to others, such as securities
brokers and deal ers and banks and trust conpanies that clear
through or maintain a custodial relationship with a direct
participating institution, either directly or indirectly. The
rul es applicable to DIC and its participating institutions are on
file with the Comm ssion.

To facilitate subsequent transfers, the debt securities nay

be registered in the name of DIC s nomi nee, Cede & Co. The
deposit of the debt securities with DTC and their registration in
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the nane of Cede & Co. will effect no change in beneficial
ownership. DTC has no know edge of the actual beneficial owners
of the debt securities. DIC s records reflect only the identity
of the direct participating institutions to whose accounts debt
securities are credited, which may or nmay not be the benefici al
owners. The participating institutions remain responsible for
keepi ng account of their hol dings on behalf of their custoners.

Delivery of notices and other comunications by DTC to direct
participating institutions, by direct participating institutions
to indirect participating institutions, and by direct
participating institutions and indirect participating
Institutions to beneficial owners of debt securities are governed
by arrangenments anong them subject to any statutory or
regul atory requirenents as may be in effect.

Nei t her DTC nor Cede & Co. consents or votes with respect to
the debt securities. Under its usual procedures, DIC nails a
proxy to the issuer as soon as possible after the record date.
The proxy assigns Cede & Co.’s consenting or voting rights to
those direct participating institution to whose accounts the debt
securities are credited on the record date.

| f applicable, redenption notices shall be sent to Cede & Co.
If less than all of the debt securities of a series represented
by gl obal securities are being redeened, DIC s practice is to
determ ne by |lot the amount of the interest of each direct
participating institutions in that issue to be redeened.

To the extent that any debt securities provide for repaynent
or repurchase at the option of the holders thereof, a beneficial
owner shall give notice of any option to elect to have its
interest in the global security repaid by us, through its
participating institution, to the applicable trustee, and shal
effect delivery of the interest in a global security by causing
the direct participating institution to transfer the direct
participating institution’s interest in the global security or
securities representing the interest, on DIC s records, to the
appl i cable trustee. The requirenent for physical delivery of debt
securities in connection with a denmand for repaynent or
repurchase will be deened satisfied when the ownership rights in
the gl obal security or securities representing the debt
securities are transferred by direct participating institutions
on DTC s records.

DTC may di scontinue providing its services as securities
depository for the debt securities at any time. Under such
circunstances, in the event that a successor securities
depository is not appointed, debt security certificates are
required to be printed and delivered as descri bed above.
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W may decide to discontinue use of the system of book-entry

transfers through the securities depository. |In that event, debt
security certificates will be printed and delivered as descri bed
above.

The information in this section concerning DIC and DTC s
book-entry system has been obtai ned fromsources that we believe
to he reliable, but we take no responsibility for its accuracy.

PLAN OF DI STRI BUTI ON

W are registering the securities covered by this prospectus
for ourselves and for the selling sharehol ders.

The selling shareholders will act independently of us in
maki ng decisions with respect to the timng, manner and size of
each sale. W and/or the selling shareholders may sell the
ordi nary shares on The New York Stock Exchange, in private
transactions, at narket prices prevailing at the tinme of sale, at
prices related to the prevailing narket prices, or at negoti ated
prices.

In addition, we and/or the selling shareholders nay sell sone
or all of our ordinary shares included in this Registration
St at enent t hrough

-- a block trade in which a broker-dealer may resell a
portion of the block, as principal, in order to
facilitate the transacti on;

-- purchases by a broker-dealer, as principal, and resale
by the broker-dealer for its account; or

-- ordi nary brokerage transactions and transactions in
whi ch a broker solicits purchasers.

The selling sharehol ders nay enter into other transactions
with respect to our ordinary shares. For exanple, the selling
shar ehol ders may:

-- enter into option or other types of transactions that
require the selling shareholders to deliver ordinary
shares to a broker-dealer, who will then resell or
transfer the ordinary shares under this prospectus; or

-- | oan or pledge the ordinary shares to a broker-deal er
who may sell the | oaned shares or, in the event of
default, sell the pledged shares.

The selling sharehol ders and any broker-deal ers or other

persons acting on the behalf of parties that participate with us
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in the distribution of the shares may be deened to be
underwiters and any commi ssions received or profit realized by
themon the resale of the shares may be deened to be underwiting
di scounts and comm ssions under the Securities Act of 1933. As
of the date of this prospectus, we are not a party, nor are we
aware that the selling shareholders are a party to any agreenent,
arrangenent or understandi ng between any broker or dealer and the
selling shareholders or us with respect to the offer or sale of
the shares pursuant to this prospectus.

At the tinme that any particular offering of shares is nade,
to the extent required by the Securities Act, a prospectus
suppl enent will be distributed, setting forth the terns of the
of fering, including the aggregate nunber of shares being offered,
the nanes of any underwiters, dealers or agents, any discounts,
comm ssions and other itens constituting conpensation fromthe
selling sharehol ders or us and any di scounts, comr ssions or
concessions allowed or reallowed or paid to deal ers.

The followi ng table sets forth the various expenses in
connection with the sale and distribution of the securities being
regi stered, other than underwiting discounts and commi ssi ons.

Al'l of the anmpbunts shown are estimated.

Securities and Exchange Commi ssi on

registration fee........ ... ... .. .. .. .. ... . ... $284, 000
New York Stock Exchange listing fee............ 23, 000
Blue sky fees and expenses..................... 25, 000
Printing and engraving expenses................ 100, 000
Legal fees and expenses...................o... 100, 000
Accounting fees and expenses................... 100, 000
Transfer agent and registrar................... 20, 000
Mscellaneous ......... .. . . i 75, 000

Total ... $727, 000
W will bear costs relating to all of the securities being

regi stered under this Registration Statenent, other than
underwiters’ discounts, comr ssions and transfer taxes accrued
for ordinary shares sold for the account of the selling
shar ehol ders.

The selling sharehol ders nmay al so sell our securities
pursuant to Rule 144 pronul gated under the Securities Act.

ENFORCEMENT OF CIVIL LIABILITIES
W are a Bernuda conpany, and our executive offices and

adm nistrative activities and assets, as well as those of certain
of the experts naned in this prospectus, are |ocated outside the
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United States. As a result, it may be difficult for investors to
ef fect service of process within the United States upon us or

t hose persons or to enforce both in the United States and outside
the United States judgnents against us or those persons obtai ned
in United States courts in any action, including actions

predi cated upon the civil liability provisions of the federa
securities laws of the United States. 1In addition, our directors
and officers are residents of jurisdictions other than the United
States, and all or a substantial portion of the assets of those
persons are or nmay be |ocated outside the United States. As a
result, it may be difficult for investors to effect service of
process within the United States on those persons or to enforce
agai nst them judgnments obtained in United States courts,

i ncludi ng judgnments predicated upon the civil liability

provi sions of the federal securities |aws of the United States.
W have been advised by our |egal counsel in Bernuda, Appleby,
Spurling & Kenpe, that there is uncertainty as to whether the
courts of Bermuda would (i) enforce judgnents of United States
courts obtai ned agai nst us or such persons predicated upon the
civil liability provisions of the federal securities |aws of the
United States or (ii) entertain original actions brought in

Ber muda courts agai nst us or such persons predicated upon the
federal securities laws of the United States.

LEGAL MATTERS

The validity of the securities offered by this prospectus
will be passed upon for us by Appleby, Spurling & Kenpe,
Ham | t on, Bernuda, and by Seward & Kissel LLP, New York, New
Yor k.

EXPERTS

The financial statenents incorporated in this Prospectus by
reference fromour Annual Report on Form 20-F for the year ended
Decenber 31, 2000, as anended, have been incorporated in reliance
on the report of Pricewaterhouse Coopers DA, independent
accountants, given the authority of said firmas experts in
accounting and auditing. |In addition, the Annual Report cited
above incorporated by reference the financial statenents of |ICB
Akt i ebol ag (publ) one of our subsidiaries, whose financial
statenents for the years ended Decenber 31, 1998 and 1997, were
audi ted by KPMG, independent accounts which have been
i ncorporated in reliance on the report of such firmas experts in
accounting and auditing. |In addition, the financial statenents
of Golden Ccean Group Limted for the year ended Decenber 31,
1998 and the year ended Decenber 31, 1997 appearing herein and
the financial statenents of Golden Ccean Group Limted for the
year ended Decenber 31, 1999, incorporated in our Report on Form
6-K filed on Cctober 26, 2000, and the financial statements of
Gol den Ccean Group Limted for the period October 10 to Decenber
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31, 2000, incorporated in an Annual Report on Form 20-F, for the
year ended Decenber 31, 2000, as anended, were audited by Moore
St ephens, independent accountants. All of these financi al
statenents have been included in reliance of the respective
reports of such firmas experts in accounting and auditing.

VWHERE YOU CAN FI ND ADDI TI ONAL | NFORVATI ON
GOVERNMENT FI LI NGS

W file annual and special reports within the Securities and
Exchange Conmi ssion. You nmay read and copy any document that we
file at the public reference facilities maintained by the
Commi ssion at 450 Fifth Street, N.W, Room 1024, \Washi ngton, D.C.
20549 and at the Comm ssion’s Regional Ofices at 7 Wrld Trade
Center, Suite 1300, New York, New York 10048 and 500 West Madi son
Street, Suite 1400, Northwestern Atrium Center, Chicago, Illinois
60661. You may obtain information on the operation of the public
reference roomby calling 1 (800) SEC- 0330, and you may obtain
copies at prescribed rates fromthe Public Reference Section of
the Conmission at its principal office in Washington, D.C. 20549.
The SEC maintains a website (http://ww. sec.gov) that contains
reports, proxy and information statenments and other infornation
regarding registrants that file electronically with the SEC

| NFORVATI ON | NCORPORATED BY REFERENCE

The SEC allows us to "incorporate by reference" information
that we file with it. This neans that we can discl ose inportant
information to you by referring you to those filed docunents.
The information incorporated by reference is considered to be a
part of this prospectus, and information that we file later with
the SEC prior to the termnation of this offering will also be
considered to be part of this prospectus and will automatically
updat e and supersede previously filed information, including
informati on contained in this docunent.

W incorporate by reference our Annual Report on Form 20-F
for the fiscal year ended Decenber 31, 2000, filed with the SEC
on June 13, 2001, as anmended on July 13, 2001, which contains
audi ted consol idated financial statenments for the nost recent
fiscal year for which financial information has been filed. W
al so incorporate by reference a report of our 2001 first quarter
results, filed with the SEC on May 10, 2001 on Form 6-K, which
cont ai ns unaudi ted consolidated financial information for the
nost recent quarter for which financial information has been
filed. W incorporate the financial statenments of CGol den Qcean
for the fiscal year ended Decenber 31, 1999 filed with the SEC on
Cct ober 26, 2000 on Form 6-K. Additionally, we incorporate by
reference any future filings we will nmake with the SEC under the
Securities Exchange Act of 1934 if such filings state that they
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are incorporated by reference into this prospectus, until we file
a post-effective anendnent indicating that the offering of
securities made by this prospectus has been conpl et ed.

You may request a free copy of the above nentioned filing or
any subsequent filing we incorporated by reference to this
prospectus by witing or tel ephoning us at the foll owi ng address:

Frontline Ltd.

c/o Mercury House

101 Front Street
Ham | t on

Hm 12

Ber nuda

(441) 295-6935

Attn: Kate Bl ankenship

I NFORVATI ON PROVI DED BY THE COMPANY

W will furnish holders of our ordinary shares with annua
reports containing audited financial statenents and a report by
our independent public accountants, and intend to furnish
quarterly reports containing sel ected unaudited financial data
for the first three quarters of each fiscal year. The audited
financial statenents will be prepared in accordance with United
States generally accepted accounting principles and those reports
will include a "Managenent’s Di scussion and Anal ysis of Financia
Condition and Results of Operations" section for the rel evant
periods. As a "foreign private issuer,"” we are exenpt fromthe
rul es under the Securities Exchange Act of 1934 prescribing the
furni shing and content of proxy statenents to sharehol ders.
However, we intend to furnish proxy statements to any sharehol der
in accordance with the rules of the New York Stock Exchange.
Those proxy statenents are not expected to conformto Schedul e
14A of the proxy rules pronul gated under the Exchange Act. In
addition, as a "foreign private issuer," we are exenpt fromthe
rul es under the Exchange Act relating to short swing profit
reporting and liability.
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| NDEPENDENT AUDI TORS' REPORT

The Board of Directors and Sharehol ders
Gol den Ccean Group Limted

W have audited the acconpanyi ng consol i dated bal ance sheets of
Gol den Ccean Group Limted and subsidiaries as of Decenber 31,
1998 and 1997 and the rel ated consol i dated statenments of
operations and retained earnings and cash flows for each of the
years in the two year period ended Decenber 31, 1998. These
consol i dated financial statenments are the responsibility of the
Conmpany’ s managenent. Qur responsibility is to express an

opi nion on these consolidated financial statenents based on our
audi t s.

We conducted our audits in accordance with generally accepted
auditing standards in the United States. Those standards require
that we plan and performthe audit to obtain reasonabl e assurance
about whether the financial statements are free of nmateri al

m sstatement. An audit includes exam ning, on a test basis,

evi dence supporting the anounts and di sclosures in the financia
statenents. An audit also includes assessing the accounting
principles used and significant estimtes nade by nmanagenent, as
wel | as evaluating the overall financial statenent presentation.
W believe that our audits provide a reasonable basis for our
opi ni on.

In our opinion, the consolidated financial statenents referred to
above present fairly, in all nmaterial respects, the consolidated
financial position of Golden Ccean G oup Limted and subsidiaries
as of Decenber 31, 1998 and 1997, and the consolidated results of
their operations and their cash flows for each of the years in
the two year period ended Decenber 31, 1998, in conformity with
general ly accepted accounting principles in the United States.

The acconpanyi ng consol i dated financial statenents have been
prepared assunm ng the Conpany will continue as a goi ng concern.
As described in nore detail in note 27 to the consoli dated
financial statenents, the Conpany has incurred a net |oss of
$76.8 mllion in 1998 and has significant debt obligations. The
Conpany al so does not have financing in place to fund capital
comm tnents of yen 37,432,150, 000 ($331, 845, 300) and $97, 350, 000
for five vessels under construction with deliveries scheduled in
1999 and instal nrent paynments due in 1999 for two vessels with
deliveries scheduled in the year 2000. These matters raise
substanti al doubt about the Conpany’s ability to continue as a
goi ng concern. Managenent’s plans to address these issues are
di scussed in note 27 to the consolidated financial statenents.
The consolidated financial statenents do not include any
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adjustnents that mght result fromthe outcone of this
uncertainty.

As nore fully explained in note 29 to the consolidated financia
statenents, the Conpany previously issued financial statenents
whi ch understated certain chartering liabilities arising from an
agreenent with a third party. The acconpanyi ng consol i dated
financial statenents have been restated to reflect these

adj ust nment s.

Moor e Stephens

Chartered Accountants

St. Paul’s House

Warwi ck Lane

London, Engl and

March 26, 1999

(Cctober 17, 2000 - notes 28, 29)
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GOLDEN OCEAN GROUP LI M TED
CONSOLI DATED BALANCE SHEETS
(Expressed in thousands of United States Doll ars)

Asset s Decenber 31
Not e 1998 1997

CURRENT ASSETS

Cash and cash equival ents 3 $ 8,487 $ 6,419
I nventories 549 392
Trade accounts receivable 27 303
Investnment in direct financing

sub- | ease 6 - 1,554
Prepai d expenses and ot her

accounts receivabl e 1, 358 1,374
Short terminvestnents 11 28, 747 19, 581
Vessel s under capital |ease, net 5 - 40, 149
Total current assets 39, 168 69, 772
Vessel s owned, net 4,15 420, 889 274,023
Vessel s under capital |ease, net 5 107, 898 40, 414
Vessel s under construction 7,15 132, 276 129, 692
Options to purchase vessels 8 48, 654 -
I nvestnment in joint ventures 9 1, 382 4,018
Loans to joint ventures 9,10 23,012 21,192
Investnent in direct financing

sub- | ease 6 - 31, 183
Long terminvestnents 11 - 18, 490
Goodwi I I, net 12 18, 439 19, 219
Deferred note issue costs, net 13 8,917 9, 313
Total assets $800, 635 $617, 316

Liabilities and sharehol ders’ equity

CURRENT LI ABI LI TI ES

Current maturities of long term debt 15 $23, 050 $ 13, 955
ol i gations under capital |eases 14 6, 524 30,016
Trade accounts payabl e and accrued

expenses 3,765 3,344
Not e interest payable 19 9,713 6, 667
Accrued profit share 5 - 6, 243
O her accounts payabl e 28, 29 - 340
Time charter income received in

advance 1,949 2,572
Anmounts due to related party 16 237 289
Drydocki ng and speci al survey

provi si ons 1, 045 713
Total current liabilities 46, 283 64, 139
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O her | oans

Long term debt

ol i gations under capital |eases
Not es payabl e

O her accounts payabl e

Amount s due to sharehol der
Drydocki ng and speci al survey
provi si ons

Total liabilities
M nority interest

SHAREHOLDERS' EQUI TY

Share capita

Additional paid in capita
Ret ai ned earni ngs/(deficit)

Total sharehol ders’ equity
Conmitnents and conti ngent
liabilities

Total liabilities and
shar ehol ders’ equity

17
15
14
19
28, 29
18, 29

20
20, 29
29

7,25

13, 262
324,527
104, 893
236, 372

5, 000

14, 820

$800, 635

See acconpanying notes to the consolidated financia
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GOLDEN OCEAN GROUP LI M TED
CONSCLI DATED STATEMENTS OF OPERATI ONS AND RETAI NED EARNI NGS
(Expressed in thousands of United States Doll ars)

Year ended Decenber 31,

Not e 1998 1997

OPERATI NG REVENUES
Charter income 23(c) $ 50, 326 $ 47, 647
Br okers’ commi ssion (470) (709)
Share of earnings

(1 osses) of joint

vent ures 9 (2, 636) 2,581
Interest on direct

financi ng sub-I ease 1, 665 2,197
Total operating

revenues 48, 885 51, 716
OPERATI NG EXPENSES
Vessel operating costs 9, 843 12,301
Adm ni strative expenses 16 6, 696 3,729
Depreci ati on and

anortisati on expense 4,5 16, 835 16, 658
Wite down of vessel 5,6 1, 892 3,227
Anortisation of goodw || 779 260
Drydocki ng and speci al

survey costs 916 678
Total operating expenses 36, 961 36, 853
Net operating i ncone 11,924 14, 863
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OTHER | NCOVE ( EXPENSES)
For ei gn exchange gai n/ (1 0ss) 22
I nterest incone

I nterest expense

O her inconme (expenses) 28, 29
Profit share paynent

Gai n on disposal of vessel
Loss on di sposal of vessels
Loss on di sposal of interest
in joint venture

© ~A~NO1

Net other incone (expense)
Net incone/(loss) before
mnority interest

M nority interest

Net incone/ (| oss)
Ret ai ned ear ni ngs at
begi nni ng of the year

Ret ai ned earni ngs/ (deficit)
at end of the year

(32, 281)
3, 804
(52, 363)
(6, 558)

(1, 283)

See acconpanyi ng notes to the consolidated

F-6
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GOLDEN OCEAN GROUP LI M TED
CONSCLI DATED STATEMENTS OF CASH FLOWS
(Expressed in thousands of United States Doll ars)

Year ended Decenber 31,

OPERATI NG ACTI VI TI ES

Net incone/ (Il oss) $(76, 798) $8, 029
Adj ustnents to reconcil e net

i ncone/ (1 oss) to net cash

provi ded by operating activities:

Forei gn exchange (gain)/loss 32,281 (30, 376)
Depreci ati on and anorti sation

expense 16, 835 16, 658
Wite down of vessel 1, 892 3,227
Share of (earnings) |osses of

joint ventures 2,636 (2,581)
Gai n on disposal of vessel - (1,551)
Loss on di sposal of vessels 1, 283 8,331

Loss on di sposal of interest

in joint venture - 600
Anortisation of note discount 16, 951 3,881
Anortisation of goodw || 779 260
Anortisation of deferred note

i ssue costs 3,210 847
Interest receivable on |loans to

joint ventures (496) (723)
M nority interest 41 -
Net change in:

I nventories (157) (41)
Trade accounts receivable 276 1,130
Prepai d expenses and ot her
accounts receivabl e (1,583) (1, 480)
Trade accounts payabl e and
accrued expenses 558 (5,088)
Note interest payable 3, 046 6, 667
Accrued profit share (6, 243) 6, 243
O her accounts payabl e 4, 660 (5, 157)
Time charter incone received
i n advance (622) 67
Drydocki ng and speci a
survey provisions 625 (176)
Net cash provided by operating
activities (826) 8,767
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I NVESTI NG ACTI VI TI ES

Loans to joint ventures

Recei ved from di sposal of
interest in joint venture
Paynments received on direct
financi ng sub-I ease

Addi tions to vessel s under
construction

Paynents to acquire options on
vessel s

Proceeds from sal e of vessels
Paynments to acquire investnents
Proceeds fromredenption of

i nvestments

Acqui sitions net of cash

Net cash used in investing
activities

(1, 324)
1, 299
(224, 882)
(48, 654)

62, 415
(13, 645)

(200, 222)

F-8
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GOLDEN OCEAN GROUP LI M TED

CONSOLI DATED STATEMENTS OF CASH FLOWS (conti nued)
(Expressed in thousands of United States Dol l ars)

FI NANCI NG ACTI VI TI ES
Proceeds from |l ong term debt
Repaynent of |ong term debt
Repaynment of capital |eases
Proceeds from ot her | oans
Repaynents of other |oans
Anmounts due to related party
Advances by shar ehol der
Capital contributions returned

to sharehol der
Proceeds of note issue
Paynments for deferred note

i ssue costs

Net cash provided by financing
activities

Net increase (decrease) in cash
and cash equival ents

Cash and cash equival ents at
begi nni ng of year

Cash and cash equi val ents at
end of year

Suppl enent ary di scl osure of
cash flow i nformation
Interest paid

Interest capitalised

Interest paid, net of
capitalised interest

195, 627
(34, 072)
(30, 609)

(52)
5, 896

69, 140
(2,814)

$ 28,934

93, 806
(86, 425)
(6, 452)
10, 513
(21, 856)
(4, 009)
16, 390

144,716
(10, 160)

$ 12,744

Suppl enentary schedul e of non cash investing and financing activities:

The capital |ease obligations for the Channe
and Gol den Aloe (in 1998) did not

Poterne (in 1997), Colden Protea
i nvol ve cash and therefore the inception

val ues of the | eases of $35,101, 000, $17, 234,000 and $17, 319, 000 respectively

have been excluded fromthe statenments of cash fl ows.

See acconpanyi ng notes to the consolidated financial statenents
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GOLDEN OCEAN GRCUP LI M TED
NOTES TO CONSOLI DATED FI NANCI AL STATEMENTS

Decenber 31, 1998 and 1997

CGener a

Gol den Ccean Group Limted ("the Company") was

i ncorporated in Liberia on February 8, 1995 under the
nane of Channel Rose Investnent Limted. On February 4,
1997, the nanme of the Conpany was changed from Channe
Rose Investnent Limted to Gol den Ccean Group Linmted.

Gol den Ccean Group Limted, through its subsidiaries and
joint venture conpanies, owns and operates a fleet of
tankers and bul k cargo vessels. The ngjority of its
revenues are derived fromfixed, long-termtinme charter
arrangenents. As at Decenber 31, 1998 the wholly owned
fl eet consists of four Very Large Crude Carriers

("VLCC s") and two capesi ze bul kers. There are also two
capesi ze bul kers and two handymax bul kers on capit al

| ease to the Conpany. Additionally, the joint venture
fl eet conprises of one VLCC and two handynax bul kers.
There are seventeen vessels on order by subsidiaries and
joint venture conpanies and the Conpany has options to
purchase a further seven VLCCs. Until Septenber 30,
1997, the fleet was nanaged by Gol den Ccean Managenent
Limted, a conpany incorporated under the | aws of
Bermuda and rel ated t hrough common control. As from
Cctober 1, 1997, the fleet is managed by Gol den Ccean
Services Inc., a subsidiary conpany.

The Conpany’s activities are not limted to any
geogr aphi cal area.

2. Accounting policies

The consolidated financial statenents have been prepared
i n accordance with generally accepted accounting
principles in the United States. The preparation of
financial statenents in accordance with generally
accepted accounting principles requires nanagenent to
make estinmates and assunptions that affect the reported
amounts of assets and liabilities and disclosure of
contingent assets and liabilities at the date of the
financial statenents and the reported anounts of
revenues and expenses during the period. Actual results
could differ fromthose estimates. The followi ng are
the significant accounting policies adopted by the
Conpany:

F- 10
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(a)

(b)

(c)

(d)

CONSCLI DATI ON

The consolidated financial statenents include the
assets, liabilities and results of operations of the
Conmpany and its najority owed subsidiaries. Al inter-
conmpany bal ances and transacti ons have been elim nated
upon consol i dati on.

Entities in which the Conpany has a majority of the
voting rights are consolidated. Non-equity financing
provided by the mnority interests is accounted for as
other loans. Mnority interest in the results of
operations of subsidiaries is allocated in proportion to
the total mnority sharehol di ng.

Acqui sitions of mnority interests in subsidiaries in
1997 have been accounted for using the purchase nethod
of accounti ng.

I NVESTMENT | N JO NT VENTURES

The Conpany’s investnments in joint ventures are
accounted for using the equity nethod of accounting
whereby the carrying value is cost plus the Conpany’s
share of post-acquisition net incone (loss). Dividends
received fromjoint ventures reduce the carrying val ue
of the investnent.

VESSELS

The cost of vessels |ess estimated residual value is
depreciated on a straight-1line basis over their
estimated useful lives. The vessels’ lives are
estimated at 25 years from date of construction

The Conpany | eases certain vessel s under agreenents
which are classified as capital |eases due to the

exi stence of bargain purchase options. Anortisation of
vessel s under capital lease is calculated in the sane
manner as owned vessels and included within depreciation
expense in the statenent of operations.

VESSELS UNDER CONSTRUCTI ON

The carryi ng val ue of the vessels under construction
represents the accumul ated costs to the bal ance sheet
date which the Conpany has had to pay by way of purchase
i nstal ments and ot her capital expenditures, together
with capitalised | oan interest and other associ ated
financing fees. Capital commitnments under contracts

wi th shipbuilders are not recorded as a liability until
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(e)

(f)

(9)

(h)

i nstal ments becone due (note 7). No charge for
depreciation will be nade until the vessels’ delivery.

ACCOUNTI NG FOR | MPAI RVENT OF LONG LI VED ASSETS

In Accordance with SFAS 121 "Accounting for the

| mpai rment of Long-Lived Assets and for Long-Lived
Assets to be Disposed O", the Conpany revi ews expected
future cash flows on a vessel by vessel basis

(undi scounted and without interest charges) to determ ne
whet her the carrying values of its vessels are
recoverable. |If the expected future cash flows are | ess
than the carrying value of the vessel, provision is nade
to wite down the carrying value of the vessel to the
recover abl e anount.

OPTI ONS TO PURCHASE VESSELS

Paynments to acquire options to purchase vessels are
capitalised at the tinme of execution of the option
contract. The Conpany reviews expected future cash

fl ows which would result from exercise of each option
contract on a contract by contract basis to determ ne
whet her the carrying value of the option is recoverable.
If the expected future cash flows are |less than the
carrying value of the option plus further costs to
delivery, provision is nade to wite down the carrying
value of the option to the recoverabl e amount. The
carryi ng value of each option paynent is witten off as
and when the Conpany adopts a formal plan not to
exercise the option. Strike price paynents are
capitalised and the total of the option paynent and
strike price paynent is transferred to cost of vessels,
net upon exerci se of the option.

I NVENTORI ES

I nventories, which conprise lubricating oils and bunkers
where applicable, are stated at the | ower of cost or

mar ket value. Cost is determined on a first-in, first-

out basis. Expenditure on other consumabl es is charged

agai nst incone when incurred.

| NVESTMENTS
| nvestments in nmarketabl e securities are recorded at
anortised cost. The Conpany classifies all investnents

with maturity dates within one year of the bal ance sheet
date as short-terminvestnents. Anortisation of
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(i)

(i)

(k)

(1)

(m

di scount on held-to-maturity securities is included
within interest incone.

GOCDW LL

Goodwi I |, recogni sed in business conbi nati ons account ed
for as purchases, is being anortised on a straight-1ine
basis over 25 years. The Conpany reviews expected
future cash flows from purchases (undi scounted and

wi t hout interest charges) to determ ne whether the
carrying value of goodwill is recoverable. |If the
expected future cash flows are | ess than the carrying
val ue of each purchase including related goodw I,
provision is nade to wite down the carrying val ue of
goodwi I | to the recoverabl e anount.

DEFERRED NOTE | SSUE COSTS

Deferred note issue costs, conprising professional fees
and ot her costs directly attributable to the Conpany’s

i ssue of Senior Notes are capitalised and anortised over
the termto maturity of the Senior Notes. Anortisation
of deferred note issue costs is included within interest
expense.

DRYDOCKI NG AND SPECI AL SURVEY PROVI SI ONS

Most of the expenditure on repairs and nmai ntenance of
the vessels is incurred during drydocki ngs, which take
pl ace approximately every 30 nonths, with additiona
costs when special surveys are carried out every five
years. Provisions are nade so that each year’s result
bears a proportion of these costs. Such provisions are
based on estinates made by managenent of the expected
cost and length of tine between drydockings. Changes in
esti mates of the expected cost and tim ng of the drydock
are recorded in the period in which they are determ ned.

REVENUE AND EXPENSE RECOGNI TI ON

Ti me, voyage and bareboat charter revenues and expenses
are recorded on a daily accrual s basis.

FOREI GN CURRENCI ES

The Conpany’s functional currency is the U S. Dollar as
the majority of revenues are received in U S. Dollars
and the majority of the Conmpany’s operating expenditures
are made in U S. Dollars. Transactions in foreign
currencies during the year are translated into U S
Dollars at the rates of exchange in effect at the date
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(n)

(0)

(p)

of transaction. Foreign currency nonetary assets and
liabilities are translated using rates of exchange at
t he bal ance sheet date. Non nonetary assets and
liabilities are translated using historical rates. At
Decenber 31, 1998 the exchange rate for Yen was
$1=112.80 yen (1997 $1=130. 025 yen).

| NTEREST RATE SWAP AGREEMENTS

The Conpany enters into interest rate swap transactions
to hedge a portion of its exposure to floating interest
rates on its long-termdebt. These transactions involve
paying a fixed rate and receiving a floating rate of

I nterest on a notional principal anmount equivalent to
the | oan designated as bei ng hedged. The differentia

to be paid or received is accrued as interest rates
change and is recogni sed as an adjustnment to interest
expense. Premuns and receipts, if any, are recognised
as adjustnents to interest expense over the lives of the
i ndi vidual contracts. Any gain or |loss realised on the
early termnation of an interest rate swap agreenent is
recogni sed as an adjustnment of interest expense over the
remai ni ng termof the hedged debt.

CASH AND CASH EQUI VALENTS

For the purposes of the statenents of cash fl ows,
certain highly liquid investnments with origina
maturities of three nonths or |ess when purchased are
consi dered equi val ent to cash.

RECENTLY | SSUED ACCCOUNTI NG STANDARDS

SFAS 133, "Accounting for Derivative Instrunents and
Hedgi ng Activities" was issued in June 1998 and is
effective for fiscal years beginning after June 15,

1999. It establishes accounting and reporting standards
for derivative instrunments, including derivative
instrunments that are enbedded in other contracts, as
wel | as for hedging activities. The Conpany intends to
adopt the standard as from January 1, 2000. Managenent
is currently assessing the inpact that SFAS 133 wil |
have on the consolidated financial statenents.

Cash and cash equival ents

I ncl uded within cash and cash equi val ents are anounts

total ling $1, 946,000 (1997 $1,412,000) whi ch have been
retai ned by lenders to repay the next principa

i nstal ments and interest paynments due on certain |ong
termloans (note 14). Included within cash and cash

F-14



<PAGE>

equi val ents is an anount of $3, 000,000 which has been
retained by a lender in satisfaction of a | oan covenant
wher eby t he outstandi ng anount of the loan is restricted
to a percentage of the current market val ue of the

vessel New Vi st a.
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4. Vessel s owned, net
1998 1997
(’ 000) (’ 000)
Cost
At begi nning of the year 294, 997 311, 616
Transferred fromvessel s
under construction 185, 179 49, 979
Renoved on di sposal (23,921) (66, 598)
At end of the year $ 456, 255 $ 294,997
At begi nning of the year 20, 974 14, 288
Charge for the year 14,614 13, 589
Renoved on di sposal (222) (6,903)
At end of the year $ 35,366 $ 20,974
Net book val ue $ 420, 889 $ 274,023
During the year, the Conpany sold the Gol den Disa. Loss on

di sposal was $1, 283,000. During the year ended December 31, 1997,
t he Conpany sold the vessel s Channel Fortune and Channe
Prosperity. Losses on disposal were $4, 347,000 and $3, 984, 000
respectively.

The Conpany tooke delivery of hull #5678 and hull #1158 in
January 1999 and hull #5889 in March 1999.
Dat e Deadwei ght Charter

Whol Iy owned fl eet del i vered Type tonnage (mt.) expiration
Gol den Stream 1995 VLCC 260, 000 March 2002
Navi x Astral 1996 VLCC 260, 000 March 2011
Channel Alliance 1996 Capesi ze 170, 000 Cct ober 1999
Channel Navi gat or 1997 Capesi ze 170, 000 February 2001
New Vanguar d 1998 VLCC 298, 500 March 2008
New Vi st a 1998 VLCC 298, 500 Sept enber 2008

The insured val ue of owned vessels is $460, 900, 000 pl us
10, 000, 000, 000 YEN (equi valent to $88, 652, 482).
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5. Vessel s under capital |ease, net

Cost

At begi nning of the year

Transferred from vessel s
under construction

Transferred fromi nvest nent
in sub-|ease

Renoved on di sposa

At end of the year

Anprti sation

At begi nning of the year

Charge for the year

Addi tional witedown to
real i sabl e val ue

Renoved on di sposa

At end of the year

Net book val ue

Dat e
Whol Iy owned fl eet del i vered Type
Gol den Pot ene 1996 Capesi ze
Channel Potene 1997 Capesi ze
Gol den Protea 1998 Handy max
Gol den Al oe 1998 Handymax

The insured value of |eased vessels is $160, 000, 000.

By a nenorandum of agreenent dated Decenber

1998

(’ 000)

88, 938
38, 057

31, 500
(47, 237)

Deadwei ght
tonnage (mt.)

150, 000
170, 000
45, 000
45, 000

1997

(’ 000)

47, 237
41, 701

Charter
expiration

Novenber 2000
February 2012
Sept ember 2010
Sept enber 2010

18, 1997, the Loire

Oe was sold to a third party for delivery on January 27, 1998

for a price of $40, 000, 000.

The di fference between the net book value of the Loire Oe at
Decenber 31, 1997 and the proceeds received on
sal e has been recorded as a wite down of $3,227,358 in 1997.
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Under a profit share agreenent in which profit was defined as
sal e proceeds | ess debt outstanding, a paynment of $6, 243,262 was
made to the charterer of the Loire Oe on delivery to the new

owners.

Thi s paynent was recorded as an expense in the statenent

of operations in 1997.

6. I nvestnent in direct financing sub-I|ease
The vessel Gol den Poterne was tine chartered for 15
years fromdelivery in 1996. Due to the existence of a
bargai n purchase option in the tine charter, this | ease
was recorded as a direct financing sub-|ease as the
vessel had in substance been sold to the tine charterer
with no gain or |oss on sale.
On Novenber 15, 1998 the tine charter was cancel |l ed and
the vessel was redelivered to the Conpany. At the date
the tine charter was cancell ed, the carrying val ue of
the direct financing sub-lease had appreciated to
$33, 392, 000 from $32, 736, 000 as at Decenber 31, 1997 as
a result of the strengthening of the Yen relative to the
Dol l ar over this period. The excess carryi ng val ue of
the direct financing sub-lease over the fair val ue of
the vessel as at Novenber 15, 1998 anopunted to
$1,892,000. This amount was witten off. The fair val ue
of the vessel was transferred to vessels under capital
| ease, net and will be depreciated over the vessel’s
remaining life
7. Vessel s under construction
1998 1997
(7 000) (7 000)
Cost at begi nni ng of
t he year 129, 692 69, 976
Pur chase instal ments and
expendi ture 207, 093 159, 953
Excess of fair val ues
book val ues acquired - 2,330
Interest capitalised 14, 791 4,635
Pre-delivery expenses 2, 050 2,425
O her associ ated financing
fees capitalised 1, 886 6, 996
Di sposal - (24, 943)
Transferred to vessels
owned, net (185, 179) (49, 979)
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Transferred to vessel s under

capi tal

| ease, net (38, 057) (41, 701)

Cost at end of the year $ 132,276 $ 129,692

Hul | #1118 was sold on delivery in 1997 to a third party
for net proceeds of $26, 494, 000.

A summary of the Conpany’s capital commtnents for
vessel s under construction (excluding those owned by
joint ventures) at Decenber 31, 1998 is as foll ows:

<TABLE>
<CAPTI O\>
Capi t al
Comm t ment s
Schedul ed Deadwei ght
Hul | # delivery Builder Type tonnage (mt.) 1999 2000 2001
(7 000) (7 000) (000)
Yen contracts
<s> <c> <c> <c> <c> <c> <c> <c>
1158 1999 Tsunei shi Handynmax 45, 000 Yen 1,867,500 Yen - Yen -
5898 1999 Hi t achi Panamax 75, 200 2,945, 000 - -
5889 1999 Hi t achi Pananax 75, 200 2, 480, 000 - -
6288 2000 Hi t achi Panamax 75, 200 - 2,880, 000 -
5788 1999 Hi t achi VLCC 298, 500 8, 770, 300 - -
5888 1999 Hi t achi VLCC 298, 500 8, 751, 550 -
5988 1999 Hi t achi VLCC 298, 500 8, 890, 300 -
1628 1999 Kawasaki VLCC 300, 000 9, 000, 000 - -
6378 2000 Hi t achi VLCC 298, 500 2,020, 000 7,070, 000
6388 2000 Hi t achi VLCC 298, 500 - 9, 090, 000
6398 2000 Hi t achi VLCC 298, 500 9, 090, 000
1668 2000 Kawasaki VLCC 300, 000 9, 180, 000
Total Yen conmitnents Yen 44,724,650Yen 37,310,000 Yen -
Total US Dol | ar equival ent of Yen commitnments $ 396, 495,124% 330,762,411 $ -
Dol l ar contracts
5678 1999 Hi t achi VLCC 298, 500 $ 59,716,000% - 8 -
1618 1999 Kawasaki VLCC 300, 000 79, 650, 000 - -
1638 2000 Kawasaki VLCC 300, 000 17, 700, 000 61, 950, 000 -
Total commitnents $ 553,561,124 $ 392,712,411 $-
</ TABLE>

At Decenber 31, 1998 the Conmpany had yen 7,215, 000, 000
(approxi mately equal to $63, 962, 766) and $61, 000, 000 in
unused conmtnents for long-termfinancing arrangenents.
Committed long termfinancing bears interest based on
Yen and Dol | ar Libor plus margins of between 1.5% and
1.75% Repaynent will be nade between 7 and 8 years
fromdelivery of vessels or by sale and | easeback
transactions. Conmtnment fees of 0.25%to 0.5% are
charged by the | enders under the terns of such
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arrangenents. At Decenber 31, 1998, Yen and Dol | ar Li bor
were 0.5% (1997 0.5% and 5.1% (1997 5.7% respectively.

The Conpany took delivery of hull #5678 and hul |l #1158
in January 1999 and hull #5889 in March 1999.
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8. Options to purchase vessels

In 1998 the Conpany purchased options to acquire vessels
at specified prices ordered by subsidiaries of its
parent conpany, Golden Ccean Linmted. Each option is
exerci sabl e between the delivery date of the respective
vessel and one year |ater.

A summary of the Conpany’s options acquired as at
Decenber 31, 1998 is as foll ows:

Schedul ed Deadwei ght Option Strike
Hul | # delivery Bui | der Type tonnage (mt.) price price
1688 2000 Kawasaki VLCC 300, 000 $6, 950, 000 $74, 047, 000
1698 2000 Kawasaki VLCC 300, 000 6, 950,000 78, 734, 000
6618 2000 Hi t achi VLCC 298, 500 6, 950,000 73,273, 000
6668 2000 Hi t achi VLCC 298, 500 6, 950,000 74,047, 000
6678 2001 Hi t achi VLCC 298, 500 6, 950,000 74, 438, 000
6688 2001 Hi t achi VLCC 298, 500 6, 950,000 75, 224, 000
6698 2001 Hi t achi VLCC 298, 500 6, 950,000 76, 256, 000

The Conpany has received an opinion froman i ndependent third
party that the options were priced are at fair market val ue at
the tine the options were granted.

9. I nvestnent in joint ventures

The Conpany has 50% i nterests in Gol den Fountain Corporation,

M ddl eburg Properties Ltd. and Reese Devel opnent Inc., which are
vessel owning/operating joint ventures. Details of the vessels
owned joint ventures (at Decenber 31, 1998) are as follows:

Dat e Deadwei ght Charter
Vessel nane delivered Type tonnage (nt) expiration
Gol den Fountain 1995 VLCC 280, 000 -
Gol den Dai sy 1998 Handymax 46, 902 February 2010
CGol den Rose 1998 Handymax 46, 902 April 2010

The Gol den Fountain was trading on the voyage charter market at
t he bal ance sheet date.

The insured value of joint venture owned vessels is $162, 500, 000.
Joint ventures (all of which the Conpany has a 50% i nterest in)

have capital comm tnents for vessels under construction at
Decenber 31, 1998 as foll ows:
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<TABLE>
<CAPTI O\>
Capi t al
Comm t ment s
Schedul ed Deadwei ght

Hul | # delivery Builder Type tonnage (mt.) 1999 2000 2001

(' 000) (' 000) (000)
Yen contracts
<s> <c> <c> <c> <c> <c> <c> <c>
2138 1999 M t subi shi  VLCC 305, 000 Yen 8,370,000 Yen - Yen
2139 1999 M t subi shi  VLCC 305, 500 8, 370, 000 -
Total Yen conmitnents Yen 16, 740,000 Yen - Yen
Total US Dollar equival ent of

Yen commitnents $ 148,404,250 $ - %

</ TABLE>

Hul | #2138 was delivered in March 1999.

The joint venture conpani es had Y16, 740, 000, 000 (approxi mately
equal to $148, 404, 250) in unused commitnents for |ong-term

fi nanci ng arrangenents. Conm tnent fees of 0.25% are charged by
the | enders under the ternms of such arrangenents. As capital
comm tnents becone due, drawings will be made agai nst the unused
portion of the | oans.

The Conpany’s share of undistributed earnings of joint ventures
i ncluded in consolidated retained earnings is $1, 382,000 (1997
$4,018,000) and is sunmarised as foll ows:

1998 1997
(7 000) (7 000)
At beginning of the year 4,018 2,142
Consol i dated on change
to 100% owner shi p - 2,903
Di sposal of interest in
aircraft joint venture - (3,608)
Share of net incone (I|oss) (2,636) 2,581
$ 1,382 $ 4,018

The conbi ned assets and liabilities of the joint venture
conpani es (prepared under United States generally accepted
accounting principles) were as foll ows:
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Total current assets
Vessel s owned, net
Vessel s under construction

Total assets

Total current liabilities
Long termliabilities

Due to third party joint
venture partners

Due to the Conpany

Total liabilities

Net assets

Conmpany’ s 50% share of net assets

El i m nati on of interconpany interest

Conpany’ s tot al

The joint ventures had a working capital

share of net assets

1998

(’ 000)
2,706

125, 317
21, 640

$ (4,673)

defici ency of

1997

(’ 000)

1,162
90, 174
28, 640

$ 2,441

$5, 149, 000. The joint ventures are expected to fund current
obligations in 1999 through profitable tinme and voyage charter
operations and the continued financi al

venture partici pants.

support of the joint

The results of joint venture operations (prepared under United
States generally accepted accounting principles) are sunmari sed

as foll ows:

Qper ati ng revenues
Net time charter revenues

Total operating revenues
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Qper ati ng expenses

Vessel operating costs 4,391 3,353
Depreci ati on on vessels 5, 064 4,459
Adm ni strative expenses 255 158
Drydocki ng and speci al

survey costs 617 (325)
Total operating expenses 10, 327 7,645
Net operating incone 6, 406 4,557
Q her incone (expense)

For ei gn exchange gai n/ (1 0ss) (8,498) 3,530
I nt erest expense (5, 050) (5, 567)
I nterest income 28 50
Net ot her incone (expense) (13, 520) (1,987)
Net incone (| oss) $ (7,114) $ 2,570

Conmpany’ s 50% share of

net

i ncone (| oss) (3,557) 1, 285

El i m nati on of i nterconpany

i nt er est 921 1, 296

Conmpany’ s share of
earni ngs (Il oss) of
joint ventures $ (2,636) $ 2,581

Joint venture revenues were derived wholly from shi pping
activities.

10.

Loans to joint ventures

Loans to joint venture conpani es represent advances to
finance joint venture operations. These advances are
subordinate to the rights of Iong term debt hol ders.
Interest accrues at rates between 2% and 7% Loans wil |
only be repaid out of profits arising from operations or
the sale of joint venture vessels.
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11.

12.

13.

14.

| nvest nent s

The Conpany hol ds $29, 138, 000 (1997 $40, 000, 000)
princi pal anount of US Treasury securities with an
acqui sition cost of $27,300,000 (1997 $37,334,000) to
fund the next two sem -annual interest paynents due on
t he Conpany’ s Notes payable (note 19). Managenent
consi ders these securities to be held-to-maturity
securities because managenent has both the ability and
the intent to hold these investnents until they mature.
The treasury securities have maturity val ues which are
equi valent to the interest due on the interest paynent
dates. The securities are held in an interest escrow
account for the benefit of the Note hol ders.

At Decenber 31, 1998, the investnents had a carrying
val ue of $28, 747,000 (1997 $38,071, 000) wi th narket
val ue $28, 852, 000 (1997 $38, 105, 000). The investnents
all mature within one year. |Included in the carrying
val ue is $1,447,000 (1997 $737,000) of anortised

di scount.

Goodwi | |

Goodwi | I of $19, 479, 000 before accunul ated anorti sation
of $1, 040,000 (1997 $260,000), results fromthe
acquisition of certain mnority interests in
subsi di ari es.

Deferred note i ssue costs

The carrying val ue of deferred note issue costs
represents deferred costs of $12,973,000 (1997

$10, 160, 000) | ess accunul ated anortisation of $4,056, 000
(1997 $847,000). Anortisation is included within

i nterest expense in the statenent of operations.

ol i gations under capital |eases

The vessel s known as the Gol den Poterne, Channe

Pot erne, Gol den Protea and Col den Al oe have been
acquired (in substance) due to the effect of bargain
purchase options in the bareboat charter agreenents with
the |l egal vessel owners. The options (denonminated in
Yen) can be exercised at any point during the term of
the charter. The option prices reduce on a sliding scale
over the termof the agreenents. The Gol den Poterne and
Channel Poterne have both been acquired under fifteen
year bareboat charters while the Gol den Protea and

Gol den Al oe have been acquired under ten year bareboat
charters.
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The Conpany has the follow ng conmtnents under capital
| eases (in source currency and U.S. Dol lar equival ents):

1998
('’ 000, 000) ('’ 000)
1999 Yen 1,161 $ 10, 296
2000 1,174 10, 411
2001 1,185 10, 506
2002 1,197 10, 613
2003 1, 209 10, 722
2004 and | ater 9, 310 82,534
M ni mum | ease paynents 15, 236 135, 082
Less inmputed interest 2,669 23, 665
Present val ue of
obl i gati ons under
capital |eases Yen 12, 567 $111, 417

15.

1999
2000
2001
2002
2003
2004

At Decenber 31, 1997, the present val ue of obligations
under capital |eases was 11, 747,000, 000 Yen (equi val ent
to $91, 135, 000).

Long term debt

The out standi ng secured | oans at Decenber 31, 1998 are
repayabl e as foll ows:

Dol | ar

Yen denoni nat ed denomi nat ed Tota

debt debt debt
(’ 000, 000) (' 000) (' 000) (' 000)
1, 186 10, 513 12, 537 23, 050
1, 270 11, 257 13, 620 24,877
1, 255 11, 122 14, 822 25,944
1,191 10, 556 58, 108 68, 664
1,187 10, 526 10, 876 21, 402
and | ater 10, 277 91, 106 92,534 183, 640
Yen 16, 366 $145, 080 $202, 497 $347, 577

At Decenber 31, 1997, the Conpany had | ong term debt of
16, 552, 000, 000 Yen (equivalent to $127, 304, 000) and
$75, 297,000 totalling $202, 601, 000.
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Interest is payable based on Yen and Dol | ar Li bor plus
mar gi ns of between 1.25% and 1.75% on all | oans except
for 6,868, 884,456 Yen (approxi nately equivalent to
$60, 894, 366) of debt which bears interest at 3.66% and
3,097, 785,946 Yen (approximtely equal to $27, 462, 641)
of debt which bears interest at 3.2% At Decenber 31,
1998, Yen and Dol |l ar Libor were 0.5% (1997 0.5% and
5.1% (1997 5.7% respectively.

Loans to vessel owning subsidiaries are secured by first
and second nortgages on the vessels, assignnments of
ear ni ngs and i nsurance proceeds and pl edges of shares.
Loans to newbuil di ng owni ng subsi diaries are secured by
assi gnnments of shipbuilding contracts. Covenants in the
| oan agreenents prohibit subsidiaries from paying

di vi dends or issuing guarantees. These covenants were
wai ved to enabl e the subsidiaries to guarantee the
Conpany’s obligations to hol ders of Notes payable (note
19) and to pay dividends. Loan covenants still prohibit
subsidiaries fromissuing further guarantees.

The Conpany al so enters into interest rate swap
agreenents in order to reduce its exposure to changes in
interest rates. At Decenber 31, 1998 t he Conpany had
interest rate swap agreenents as foll ows:

Conpany pays Conpany recei ves Pri nci pal anount Expiry
7.288% Dol I ar Libor + 1.25% $68, 256, 481 March 7, 2006
7.49% Dol I ar Libor + 1.25% $70, 819, 979 August 28, 2008

16.

The notional principal ambunts of the interest rate
swaps decrease over the terns of the agreenents.

On January 11, 1999, the Conpany entered into an

I nterest rate swap agreenent with a | ender whereby the
Conmpany will pay a fixed rate of 7.175% and will receive
a floating rate of interest based on Dollar Libor plus
1. 75% on $60, 350, 000 notional principal ambunt. The
notional principal anount of the interest rate swap w ||
decrease nonthly fromthe time the interest rate swap
becones effective, on February 11, 1999 until the

term nation date of Decenber 12, 2005.

Rel ated party transactions
Until Septenber 30, 1997, the fleet was managed by
ol den Ccean Managenent Limted (GOW), a related

conpany through common control. GOM., on behalf of the
conpany and its joint ventures, negotiated contracts for
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17.

18.

19.

construction of vessels and the related financi ng and
chartering arrangenents. Additionally, GOM. provided
adm ni strative services and bore the | ega
representation, travel and audit costs on the Conpany’s
behal f. During the year ended Decenber 31, 1997, GOML
charged the conpany $2, 169,000 and its joint ventures
$39, 000 i n exchange for the above services.

Ampunts due to related parties are interest free,
unsecured and have no specified terns of repaynent. The
aver age bal ance due to related parties during 1998 was
$263, 000 (1997 $1,019,000). Inputed interest has not
been recorded in these financial statenments as it is not
considered to be material.

O her | oans

O her | oans represent advances by mnority interests in
two subsidiaries engaged in VLCC newbui |l di ngs. Interest
accrues at rates between 7% and 12% The | oan pl us
accrued interest is payable on the sale of the vessels.
The Conpany has guaranteed the return of the principa

of certain |oans anbunting to $10,908,000 within two
years of delivery of the vessel. The vessels delivered
I n Septenber 1998 and January 1999.

Ampunt s due to sharehol der

Anmobunts due to sharehol der are interest free and have no
specified terms of repaynent. Inputed interest has not
been recorded in these financial statenents. | nputed
interest for the year calculated at 7% anounts to

$960, 000 (1997 $137,000). Advances fromthe sharehol der
in the year were used provide additional working

capi tal

Not es payabl e

On August 27, 1997, the Conpany issued $150 million
princi pal anount of 10% Seni or Notes (the "Notes") and a
further $50 mllion principal anobunt on Septenber 11,
1997 at a price of $732 per $1,000 principal anount.
Each $1, 000 princi pal anpbunt of the Notes included a
non-transferable Note warrant and a separately
transferable share warrant. Two Note warrants entitl ed
t he hol der to purchase $1, 000 princi pal anpunt of Notes
at a price of $756.60 at the exercise date of March 1,
1998. Each share warrant entitles the holder to

pur chase one common share of the Conpany at an exercise
price of $46.20 per common share. The share warrants
can be exercised on or prior to August 31, 2001.
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20.

On March 2, 1998, the Conpany issued a further

$91, 382, 000 principal amount of 10% Seni or Notes at a
price of $756.60 per $1,000 principal anbunt as a result
of the Note warrant hol ders exercising the Note
warrants. After fees of $2,813,627, and use of

$13, 645, 372 to purchase investnments to be held in Trust
to fund interest paynents due on August 31, 1998, March
1, 1999 and August 31, 1999, the Conpany received net
proceeds of $52, 680, 622.

At Decenber 31, 1998, the unanortised portion of the
Not e di scount anmounted to $55, 010,000 (1997 $49, 719, 000)

None of the proceeds of the Notes have been allocated to
the separately transferable share warrants as additiona
paid in capital as the anpunt allocable to the share
warrants was deened to be immterial based on the fair
val ue of the share warrants on the issue date.

The Notes are due on August 31, 2001 and are senior
unsecur ed obligations of the Conpany, ranking senior in
right of repaynment to all existing and future
subordi nat ed i ndebt edness of the Conpany. The Notes are
guaranteed by all of the subsidiaries and certain of the
joint ventures of Golden Ccean Group Limted. Net
assets of non-guarantor joint ventures at Decenber 31,
1998 anounted to a deficit of $1,290,467 (1997 net
assets of $1,929,187). Net incone of non-guarantor
joint ventures for the year ended Decenber 31, 1998 was
a loss of $3,219,653 (1997 net incone of $1, 389, 882).
The Conpany has a 50% share in the non-guarantor joint
ventures. Wivers of covenants in | oan agreenents were
obtained to enabl e subsidiaries to guarantee the
Conpany’s obligations to Note holders and to pay

di vidends to the Conpany (note 15).

Share capital and additional paid-in capital

By a resolution dated August 22, 1997, the Conpany’
aut hori sed share capital was increased from500 to
50, 000, 000 bearer shares of no par val ue.

S

On August 26, 1997 the Conpany declared a share dividend
of 7,359 shares for each share held increasing issued
share capital from500 to 3,680,000 issued and

out standi ng shares of no par value. Al of the issued
shares are owned by CGol den Ccean Limted, a conpany

i ncor porated under the |aws of Liberia.
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The Conpany is subject to restrictions on the paynent of
di vi dends | nposed by covenants entered into in
connection wth the issue of Notes payable (note 19).

There are a total of 320,000 share warrants in issue
conpri sing 200,000 share warrants which were issued to
subscribers to the Conpany’ s issue of Notes payabl e
(note 19) and 120,000 warrants which were issued to the
pl acenment agents. Each share warrant entitles the

hol der to purchase one common share of the Conpany at an
exercise price of $46.20 per common share. The share
warrants can be exercised on or prior to August 31,

2001.

21. Leasi ng arrangenents
The Conpany has arranged |ong termcharters for its
vessel s under which paynents are received in Yen and
Dol lars. Future mininumrentals on non-cancell abl e
operating | eases at Decenber 31, 1998 are as foll ows:
Owned Vessels (note 4)
Yen denom nat ed Dol | ar denomi nated Tot al
i ncone i ncone i ncone
(’ 000, 000) (7 000) (7 000) (7 000)
1999 1, 661 14, 723 51,138 65, 861
2000 1, 665 14, 763 45, 829 60, 592
2001 1, 661 14, 723 37,572 52, 295
2002 1, 661 14, 723 26, 744 41, 467
2003 1, 661 14, 723 23,529 38, 252
2004 and | ater 12,927 114,598 126, 645 241, 243
Yen 21,236 $ 188, 253 $ 311, 457 $ 499, 710

The Conpany has arranged | ong-termcharters for four of
its vessel s under construction under which paynents wl |
be received in Yen and Dol lars. Future minimumrentals
on non-cancel | abl e operating | eases at Decenber 31, 1998
are as follows:
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Vessel s under construction (note 7)

Yen denom nat ed Dol | ar denonmi nated Tot al
i ncome i ncome i ncome
(00, 000) (' 000) (' 000) (' 000)
1999 534 4,737 13, 037 17,774
2000 739 6, 554 14, 681 21, 235
2001 737 6, 536 14, 896 21, 432
2002 737 6, 536 15, 152 21, 688
2003 737 6, 536 15, 407 21, 943
2004 and | ater 6, 047 53, 609 51, 094 104, 703
Yen 9, 531 $ 84,508 $ 124, 267 $ 208, 775
22. For ei gn exchange | oss

The foreign exchange | oss of $32,281,000 (1997 gain
$30, 376,000) primarily relates to converting yen
denom nated obligations into US dollars using the
bal ance sheet exchange rate.

23. Fi nanci al instrunents
(a) Fair val ues

The foll owi ng nethods and assunptions were used by the
Conmpany in estimating fair val ue disclosures for
financial instrunents:

Long termdebt (at floating rates): The carryi ng anounts
reported in the bal ance sheet for these instrunents
approximate their fair value as the interest rates are
based on a floating rate.

Long termdebt (at fixed rates): The fair value of the
Conmpany’s fixed rate debt is estinmated using di scounted
cash flow anal ysis, based on interest rates currently
avai l abl e for debt with simlar ternms and maturities.

Loans to joint ventures/other |oans: The carrying
anmounts reported in the balance sheet for these

i nstrunments approximate their fair value as the fixed
interest rates approximate current narket rates for
simlar |oans.

QO her assets and liabilities: The fair values of trade
accounts receivable, anmobunt due to related party, other
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accounts receivable and trade accounts payabl e
approximate their carrying value due to their short term
nat ur e.

Interest rate swaps: The fair value of interest rate
swaps is the estimted anmount that the Conpany woul d pay
or receive to termnate the swaps at the reporting date.

Not es payabl e: The fair value of Notes was detern ned
from quoted market prices at which the Notes traded.

A summary of fair values of the Conpany’s financi al
i nstrunments as at Decenber 31, 1998 is as follows:

1998 1997
Carrying Fai r Carrying Fai r
anmount val ue anmount val ue
Long term debt 347,577 350, 829 202,601 205,943
Not es payabl e 236, 372 58, 276 150,281 167, 450
Note warrants - - - 550, 000
I nterest rate swap
agreenents - 5, 403 - -
- payabl e position
Guarantees: It is not practicable to determne the fair

(b)

(c)

val ue of guarantees. Further information on guarantees
is provided in note 25.

Mar ket ri sk

Mar ket risk exists with respect to changes in foreign
currency exchange rates. At Decenber 31, 1998, the
Conmpany had a | ong-term debt of yen 16, 366, 000, 000 (1997
yen 16, 552, 000, 000) which is equivalent to $145, 080, 000
(1997 $127,304,000). None of this exposure is hedged

t hrough purchasi ng forward exchange currency contracts.
However, the Conpany has charter contracts denom nated
in Yen with contracted paynents as outlined in note 21.
Al so, since a portion of the Conpany’s |ong term debt
bears interest at a rate linked to LIBOR, it is exposed
to novenents in interest rates.

The following are the charterers that conprise 10 per
cent or nore of charter incone.
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1998 1997
(' 000) (’ 000)
Ar gent Shi ppi ng Cor poration $ 5, 88 $ 6,397
Boci mar n.v. 12,788 12,136
Kawasaki Ki sen Kai sha 12,100 10, 758
N.C.S. Corporation. 6, 392 6, 075
Hong Kong M ng Wah
Shi ppi ng Co. Ltd 9, 785 -
Cetragpa G I.E. - 12, 281
Bocimar and N.C.S. Corporation charter dry-bulk
carriers. Oher charterers nmentioned above charter
VLCCs.
(d) The Conpany has not entered into any specul ative
derivative contracts.
24. Financial information relating to segnents

The Conpany organi ses its business principally into two
operating segnments. Both segnents use the sane
accounting policies as described in note 2. These
segnents and their respective operations are as foll ows:

VLCC fleet - includes vessels that normally carry crude
oil and related "dirty" products with a deadwei ght
tonnage of over 200,000 mt.

Dry-bul k carrier fleet - includes vessels that normally
carry "dry" cargoes such as grain, coal, ore, wood and
steel products etc. This fleet includes three sizes of
vessel , Handymax, Panamax and Capesi ze.

A summary of operations by mmjor operating segnents for
the three years ended Decenber 31, 1998 is as follows:
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1998
(" 000
Revenues
VLCC fl eet 27, 547
Dry-bul k carrier fleet 23,974
51,521
Share of earnings/ (|l osses)
of joint ventures (2,636)
$ 48,885
Share of earnings/ (|l osses)
of joint ventures
VLCC fl eet (689)
Dry-bul k carrier fleet (1,947)
(2.636)
Non- segnent -
'$ (2,636)
I nterest income
VLCC fl eet 159
Dry-bul k carrier fleet 19
178
Non- segnent 3, 626
'$ 3,804
| nt erest expense
VLCC fl eet 12, 752
Dry-bul k carrier fleet 4,701
17,453
Non- segnent 34,910

1997

(’ 000)
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Depreci ati on

VLCC fl eet
Dry-bul k carrier fleet

Exchange gai ns/ (| osses)

VLCC fl eet
Dry-bul k carrier fleet
Net income

Net | ncone

VLCC f I eet
Dry-bul k carrier fleet

Non- segnent
Share of earnings/ (|l osses)
of joint ventures

I denti fi abl e assets

VLCC f I eet
Dry-bul k carrier fleet

Non- segnent
Share of net assets of
j oint ventures

(8, 081)
(24, 200)

(6, 723)
(22, 893)

(29, 616)
(44, 546)

497, 566
217,918

715, 484
83, 769

F- 35
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Expenditure for identifiable assets

VLCC fl eet 206, 353 80, 343
Dry-bul k carrier fleet 67,183 89, 032

25.
(a)

(b)

(c)

(d)

(e)

Contingent liabilities

The Conpany insures the legal liability risk for its
shipping activities with The Steanship Mitua
Underwriting Association (Europe) Limted in respect of
dry cargo vessels and The Swedi sh Club in respect of
tankers. As a nenber of this protection and i ndemity
associ ation, the Conpany is subject to calls payable to
t he associ ati on based on the Conpany’s clains record in
addition to the clainms record of all other nenmbers of

t he associ ati on. A contingent liability exists to the
extent that the clains records of the nenbers of the
association in the aggregate show significant
deterioration which result in additional calls on the
menbers.

The Conpany has guaranteed the yen and dollar long term
borrowi ngs of joint ventures for anmounts of yen
7,317,257,830 (1997 yen 3,154, 850, 740) which is

equi val ent to $64, 869, 307 (1997 $24, 263, 416) and

$30, 054, 720 (1997 $32, 330, 170).

The Conpany has guaranteed the performance of a third
party under an overdraft facility anopunting to $151, 255
(1997 $298,478) at the bal ance sheet date.

The Conpany has guaranteed the performance of two joint
vent ure conpani es under their respective shipbuil ding
contracts. Contractual conmmtnents at Decenber 31, 1997
anmounted to yen 16, 740, 000, 000, which is equivalent to
$148, 404,250 (note 9).

The Conpany has contractual conmtnents to participate
in the profits and | osses of the tine charterer’s
subcharters of the Channel Poterne and in the profits
only of the New Vanguard, New Vista and Gol den Victory
(which delivered on January 7, 1999). A joint venture
participates in the bareboat charterer’s profits and

| osses on subcharters of the New Circassia, which
delivered on March 24, 1999. The Conpany has accrued
t he revenue or expense arising fromthese arrangenents
to the bal ance sheet date.
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26.

27.

(f)

The charterers have contractual rights to participate in
the profits on sale of five vessels. |In the case of the
Channel Poterne, Channel Alliance and Cos Hero, the
charterer is entitled to 50% of the profit realised on
any qualifying sale. The Channel Alliance may only be
sold if the profit fromthe sale will exceed $1.0
mllion. The Cos Hero, which delivered on January 12,
1999, may only be sold if the profit fromsale wll
exceed $3.0 mllion. Profit is defined as sal e proceeds
| ess debt outstanding in the relevant profit share
agreenents. |If the New Vanguard or New Vista are sold,
the charterer is entitled to claimup to $1 mllion to
cover |l osses incurred on subcharters of the vessel.
These vessels nmay only be sold after the second

anni versary of delivery. Any remaining profit is to be
split 60:40 in favour of the owner.

Taxati on

Under current Liberian law, the Conpany is not required
to pay any taxes in Liberia on either incone or capital
gai ns.

Liquidity

The consolidated financial statenents have been prepared
assum ng the Conpany will continue as a goi ng concern.
The Conpany incurred a net | oss of $76.8 mllion for the
year ended Decenber 31, 1998 which has resulted in a
deficit of $17.0 million as at the bal ance sheet date.
The Conpany is highly | everaged and recent devel opnents
have had a naterial adverse effect on the Conpany’s
short termliquidity and the Conpany’'s ability to fund
its capital commitnents in 1999. The Conpany’s projected
cash flow from operations and current financing
arrangenents will not be sufficient to fund currently
unfunded capital commitnments due in 1999 of vyen
37,432,150, 000 ($331, 845, 300) and $97, 350, 000 for
vessel s under construction. Mnagenent expects to
arrange first nortgage financing for each VLCC vessel in
the region of $60 mllion with the renai ni ng bal ance due
on each vessel to be provided by alternative financing
and secured by second nortgages on the vessels.

Managenent is currently negotiating with its existing
financiers and has retai ned Chase Securities Inc. to
assist in exploring strategic alternatives which include
rai sing equity capital, the issue of new debt and
refinancing and /or restructuring its existing

i ndebt edness. There can be no assurance that the
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28.

29.

Conmpany wi |l be successful in obtaining financing for
1999 capital conmtnents.

O her accounts payabl e

O her accounts payable are interest free and have the
follow ng repaynment terns: $1, 250,000 due January 15,
2000, January 15, 2001, January 15, 2002, and January
15, 2003.

Rest at enent

The Conpany through its subsidiary Channel Rose Hol di ngs
Inc. entered into an agreenent with a third party

wher eby the Conpany agreed to bear certain chartering
liabilities reported by that third party. The

shar ehol der, CGolden Ccean Limted, orally agreed to neet
and has nmet the Conpany’s obligations under this

agr eenent .

Previously, neither the liabilities to the third party
nor the additional paid in capital provided by the

shar ehol der were reported by the Conpany. The result of
this omssion is a prior period adjustnment against

i ncone of $8,134,000 (being 1996 - $668, 000, 1997 -

$1, 081, 000 and 1998 $6, 385, 000) which was of fset by
additional paid in capital of the sane anount.
Accordingly, the financial statenents for 1998 and 1997
have been restated to reflect these adjustnents.
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CGol den Ccean Group Limted

Bal ance Sheet
As of Septenber 30, 2000

Cash and cash equi val ents
I nventories

Trade Accounts receivabl e
Prepai d expenses and ot her

accounts receivabl e
Ampunt s due fromrel at ed

party

Total current assets

Vessel s owned, net
Vessel s under capital

| ease, net

I nvestnent in joint
vent ures

Loans to joint ventures
Goodwi | |

Def erred charges

Total assets

Current maturities of
| ong term debt
ol i gati ons under
capital |eases
Trade accounts payabl e
and accrued expenses
Not e i nterest payable
O her accounts payabl e
Time charter incone
recei ved in advance
Drydocki ng and speci al
survey provisions

Total current liabilities

Long term debt

Sept enber 30,

2000
9, 843

470
2,483

5, 266

21, 677
449, 078
86, 847
(2, 539)
24, 397

5, 957
3, 065

63, 207
304, 302
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ol i gati ons under

capital |eases

10% Bonds 31st August 2001
O her accounts payabl e
Amounts due to sharehol ders
Amount s due to sharehol ders

Total liabilities

M nority interest

Share capita

Addi tional paid in capital
Ret ai ned earnings (deficit)

Total sharehol ders’ equity

Total liabilities and
shar ehol ders’ equity

110, 156
255,702
1, 750
10, 624
15, 032

760, 773
589
74,795
(247, 675)
(172, 880)

588, 482
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UNAUDI TED FI NANCI AL STATEMENTS

Gol den Ccean Group Limted

Consol i dated Statenents of Operations
For the N ne Months Ended Septenber 30, 2000 and 1999

Net operating revenues
Gai n on sal e of vessel

Vessel operating costs
Charterhire expenses
Adm ni strative expenses

Qperating incone before
depreci ati on and
anorti zation

Depreci ati on and
anortization expense

Operating incone after
depreci ation and anortization

I nterest income

| nt erest expense

Share of earnings (losses)
of joint ventures

For ei gn exchange gain (I o0ss)

Q her inconme (expenses)

Net income before
reorgani zation itens
and mnority interest

Reorgani zation itens
M nority interest
Net income (| oss)

F-41

Ni ne Mont hs Ended
Sept enber 30,

2000
$65, 309
7,697
7,797

8, 938
4,081

52,190

18, 231

33, 959

753
(19, 368)

8, 506
15, 309
(414)

38, 745

7,618
368
30, 759

1999
60, 959

20, 517

23,381

1, 249
(49, 562)

(8, 945)

(19, 234)
(564)

(53, 675)

(257)
(53, 932)
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CGol den Ccean Group Limted

Consol i dated Statenents of Cash Fl ows
For the N ne Months Ended Septenber 30, 2000 and 1999

OPERATI NG ACTI VI TI ES
Net income
Adj ustnents to reconcile
net loss to net cash
Provi ded by operating
activities:
For ei gn exchange gain
Depreci ati on and
anortization expense
Share of results of
joint ventures
Gai n on disposal of assets
Anortization of goodw ||
Anortization of note
di scount
Anortization of deferred
note issue costs
I nterest receivable on
| oans to joint ventures,
capitalised
I nt erest payabl e on
ot her |l oans capitalised
M nority interest
Net change in:
I nventories
Trade accounts receivabl e
Prepai d expenses and ot her
accounts receivabl e
Trade accounts payabl e
and accrued expenses
Not e i nterest payable
Time charter incone
recei ved in advance
Drydocki ng and speci al
survey provisions

Net cash provi ded by
operating activities

| NVESTI NG ACTI VI TI ES
Advances from joint ventures
Loans to joint ventures

Ni ne Mont hs Ended
Sept enber 30,

2000
$30, 759

(15, 309)
18, 231
(8, 506)
(8, 010)

204

2,508

(384)

758
368

161
(2,441)

(1, 069)
(146)

(797)
226

16, 349
1, 286

(1, 059)

F-42

1999

$( 53, 932)

19, 234
19, 933
8, 945

SSA
14, 344
2,508

(162)
257
(499)
(10)
(1, 493)

3, 833
(7, 285)

593
(488)

6, 362

(3, 465)
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Addi tions to vessel s under
construction

Proceeds from redenption
of investnents

Net cash provi ded by
i nvesting activities

FI NANCI NG ACTI VI TI ES
Proceeds from |l ong term debt
Repaynment of |ong term debt
Repaynent of capital |eases
Repaynent of anpunts due

to related party

Repaynent to sharehol der

DI P finance received

Net cash used in financing
activities

Net decrease in cash and
cash equival ents

Cash and cash equival ents
at begi nning of period
Cash and cash equival ents

at end of period

227

(17, 318)
(6. 445)

(13)
5,074

(18, 702)

(2,127)

F-43
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29, 138
(111, 501)
131, 011
(20, 794)
(3, 839)

(25)
(2, 133)

104, 220
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Not es to Unaudi ted Fi nanci al Statenents
1. GCenera

The acconpanyi ng financial statenents and footnotes have been
condensed and therefore do not contain all disclosures required
by general ly accepted accounting principles. Reference should be
made to the Conpany’s Annual Report to Sharehol ders for the year
ended Decenber 31, 1999 incorporated by reference herein.

The statenments as of and for the nine nonth periods ended

Sept enber 30, 2000, and for the nine nonth periods ended

Sept enber 30, 1999 are unaudited. In the opinion of the Conpany,
all adjustnments (which were of a normal recurring nature) have
been made to present fairly the results for such unaudited

i nterim periods.

The statenment of incone for the nine nonth period ended Septenber
30, 1999 has been reclassified to conformw th the 2000
presentation of certain itens.

The results of operations for the nine nonth periods ended
Sept enber 30, 2000 are not necessarily indicative of those for a
full fiscal year

Ear ni ngs and di vi dends per share are not presented since Gol den
Ccean does not have publicly held shares and has an authori zed
and i ssued share capital of 500 shares of no par val ue each.

2. Accounting Policies

In 2000, the Conpany adopted SFAS No. 130, "Reporting

Conpr ehensi ve Incone", which is effective for fiscal years

begi nni ng after Decenber 15, 1999. SFAS No. 130 establishes
standards for recordi ng and presenting conprehensive i ncome and
its components (revenues, expenses, gains and | osses) in a ful
set of general -purpose financial statenments. Adoption of SFAS
130 has not had a material inpact on the Conpany’s financi al

st at enent s.

SFAS 133, "Accounting for Derivative Instrunments and Hedgi ng
Activities" as amended by SFAS 138 is effective for fiscal years
begi nning after June 15, 2000. It establishes accounting and
reporting standards for derivative instrunments, including
derivative instruments that are enbedded in other contracts, as
wel |l as for hedging activities. The Conpany adopted the standard
as from Cctober 10, 2000. The adoption of SFAS 133 did not have
a material inpact on the Conpany’s financial position and results
of operations.
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3. Significant Events

On January 14, 2000 the Conmpany and its subsidiaries Gol den Ccean
Tankers Limted and Channel Rose Holdings Inc. (the "Debtors")
filed a voluntary petition under Chapter 11 of the Bankruptcy
Code with the Cerk of the United States Bankruptcy Court for the
District of Del aware.

On July 7, 2000, Frontline Ltd filed with the Court a proposed

Pl an of Reorgani zation (the "Plan") which set forth the manner in
whi ch Cl ains agai nst and Equity Interests in the Debtors will be
treat ed.

The Pl an was agreed by an overwhelning majority of hol ders of
Clainms entitled to vote and was confirned at a hearing on
Sept enber 15, 2000. The Pl an becane effective on Cctober 10,
2000 and Frontline acquired the entire new share capital of
Gol den Ccean.

The followi ng table sets out the treatnment of and recoveries nade
by each class of Claimand Equity Interest in the Debtors:
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Type of Al owed

Claimor Equity Esti nat ed
Cl ass I nt er est Tr eat nent Recovery
- Adnmini strative C ains Uni npaired; paid in 100%

full in cash on the
effective Date or as
soon as practicable
t hereafter.

- Tax C ains Uni npai red 100%
1 Secured C ains Uni npai red 100%
2 Oher Priority Clains Uni npaired; paid in 100%

full in Cash on the
Ef fective Date or as
soon as practicable
thereafter as

possi bl e.

3 Unsecured d ai ns | npaired; at the 17 to 20%
option of the
claimant, (i)
Frontline Ltd. comon
stock with a val ue of
up to 20% of each
allowed claimor (ii)
17% of each al |l owed
claimin cash.

4 Vessel Mortgage | mpai red; reinstated 100%
Guarantee d ains in full
5 A d Common Stock | mpai red; did not 0%

receive or retain any
property or interest
under the Pl an.

6 ad Stock Rights | npai red; did not 0%
and Cl ainms Arising receive or retain any
Qut O Ad Stock property or interest
Ri ghts under the Pl an.

7 Securities dains | npai red; did not 0%

receive or retain any
property or interest
under the Pl an.

8 GOGE’'s 100% i nt erest 100%
in Subsidiaries Uni npai red
9 I nt erconpany d ai s | mpai r ed 0%

It was determ ned that the Conpany’s reorgani zation val ue
conmput ed i mredi ately before Cctober 10, 2000, the date of Plan
confirmation was $536, 564, 000, whi ch consi sted of the follow ng:
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(i n thousands of %)

Cash in excess of normal operating

requi renents generated by operations 4,491
Net realisable value of asset disposals 37
Present val ue of discounted cash flows

of the energing entity 532, 036
Reor gani zati on val ue 536, 564

The Conpany adopted fresh-start reporting because hol ders of

exi sting voting shares imediately before filing and confirmation
of the Plan received | ess than 50% of the voting shares of the
energing entity and its reorgani zation value is less than its
postpetition liabilities and all owed cl ai ns, as shown bel ow

(i n thousands of %)

Postpetition current liabilities 56, 492
Post petition | ong-term debt 304, 026
Post petition |long-termobligations under

capital |eases 110, 156
Liabilities deferred pursuant to

Chapter 11 proceedi ngs 306, 751
Total postpetition liabilities and

al | owed cl ai ns 777,425
Reor gani zati on val ue 536, 564
Excess of liabilities over reorganization val ue 240, 861

The reorgani zati on val ue of the Conpany was determn ned by
consi deration of several factors and by reliance on various
val uati on net hods, including discounting cash flow and

i ndependent val uati ons of the Conpany’s assets. The factors
consi dered by the Conpany included the follow ng:

- Forecasted operating and cash flow results, which gave effect
to the estimted inpact of corporate restructuring and ot her
proposed operating changes.

- The di scounted residual value at the end of the forecast
peri od based on the independent val uations of the Conpany’s
assets.

- Mar ket share and position

- Conpetition and general econonic considerations

- Projected future devel opnents in narket charter rates for the
Conpany’ s vessel s.

- Working capital requirenents
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After consideration of the Conpany’s debt capacity and ot her
capital structure considerations, such as industry nornms,
projected earnings to fixed charges, earnings before interest and
taxes to interest, free cash flowto interest, and free cash fl ow
to debt service and other applicable ratios, and after extensive
negoti ati ons anong parties in interest, it was agreed that the
Conpany’ s reorgani zation capital structure should be as foll ows:

(i n thousands of %)

Postpetition current liabilities 56, 492
Post petition | ong-term debt 304, 026
Post petition long-termobligations
under capital |eases 110, 156
Secured long-term | oan from successor
parent conpany 50, 000
Unsecured short-termcredit facility
from successor parent conpany 890
Share capital 15, 000
536, 564
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The follow ng table sumari ses the effect of the Plan of

Reor gani zati on on the Conpany’s bal ance sheet as of Cctober 10,
2000:

Reor gani zed

Pr e- Debt Fresh Bal ance
(in thousands of $)xonfirmation D scharge start Sheet
ASSETS:
Current assets:
Cash and cash
equi val ents 12, 306 336 12, 642
Q her current
assets 7,983 (2,191) 5,792
20, 289 336 (2,191) 18, 434

Vessel s and

equi pnent owned,

net 412, 256 (57, 706) 354, 550
Vessel s and

equi pnent under

capital |ease,

net 122,878 (13, 378) 109, 500
Options to
pur chase vessel s - 8,370 8,370

| nvest ment in
associ at ed

conpani es 28, 554 (18, 465) 10, 089
Goodwi | | 5, 956 (5, 956) -
Def erred debt

char ges 3, 065 (3, 065) -
Interest rate

swap contracts - 2,341 2,341

Reor gani zati on
val ue i n excess
of anpunts
al locable to

identifiable
assets - 33, 280 33, 280
Total assets 592, 998 (2,729) (53, 705) 536, 564
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LI ABI LI TI ES
AND EQUI TY:
Current
liabilities:
Current
maturiti es of

| ong-term debt 23, 557 23, 557
Current portion

of obligations

under capital

| eases 8,273 8,273
Seni or Not e

accrued interest 9,713 (9,713) -
Anount s due

to successor

parent conpany - 890 890
O her current

liabilities 29, 412 (4, 750) 24, 662

70, 955 (13,573) 57, 382

Long-term debt 304, 026 304, 026
ol i gati ons

under capital

| eases 110, 156 110, 156
Seni or Not es

payabl e 255, 702 (255, 702) -
Anount s due

to successor

parent conpany - 50, 000 50, 000
O her

| ong-term

liabilities 27, 291 (27, 291) -
Total liabilities 768,130 (246, 566) 521, 564
M nority interest 589 (589) -
Share capital - 15, 000 15, 000
Addi ti ona

pai d-in capital 74,795 (74, 795) -
Ret ai ned earni ngs (250, 516) 229, 426 21, 090 -
Total equity (175, 721) 244, 426 (53, 705) 15, 000
Total liabilities

and equity 592, 998 (2,729) (53, 705) 536, 564
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PART |1
I NFORVATI ON NOT REQUI RED | N THE PROSPECTUS
| TEM 8. | NDEWMNI FI CATI ON OF DI RECTORS AND OFFI CERS

Section 98 of the Conpani es Act of 1981 of the Islands
of Bernuda, as anended, or the Conpanies Act, permts the
Bye- Laws of a Bernuda conpany to contain a provision
elimnating personal liability of a director or officer to
the conpany for any loss arising or liability attaching to
himby virtue of any rule of law in respect of any negligence
default, breach of duty or breach of trust of which the
of ficer or person nmay be guilty.

Section 98 of the Conpani es Act grants conpanies the
power generally to indemify directors and officers of the
conpany if any such person was or is a party or threatened to
be made a party to a threatened, pending or conpleted action,
suit or proceeding by reason of the fact that he or she is or
was a director and officer of the conpany or was serving in a
simlar capacity for another entity at the conpany’s request.

Section 98 of the Conpanies Act permts a conpany to
pur chase and nmintain insurance or nake other financia
arrangenents on behalf of any officer for any liability
asserted against himor her and liability and expenses
incurred in his or her capacity as a director, officer,
enpl oyee or agent arising out of his or her status as such,
whet her or not the conpany has the power to indemmify himor
her agai nst such liability and expenses. Wile the Conpany
has not previously maintained such insurance, it is currently
in the process of applying for and attenpting to procure such
a policy for current and prior directors.

The Conpany’s Bye-law No. 130 provides as follows:

Subj ect to the provisions of the Act and so far as nay
be permtted by the Act, the Directors, Secretary and ot her
Oficers for the tinme being of the Conmpany and the Liquidator
or Trustees (if any) for the time being acting in relation to
any of the affairs of the Conpany and everyone of them and
everyone of their heirs, executors and adm nistrators, shal
be i ndemmi fied and secured harm ess out of the assets and
profits of the Conpany to the maxi mnum extent pernmitted by |aw
from and against all actions, costs, charges, |osses, danmges
and expenses which they or any of them their or any of their
heirs, executors, or administrators, shall or nmay incur or
sustain by or by reason of any act done, concurred in or
onmtted in or about the execution of their duty, or supposed
duty, in their respective offices or trusts (including
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without Iimting the generality of the foregoing, any act
done, concurred in or onmtted, being an act contenpl ated or
permtted in these Bye-Laws); and none of them shall be
answerable for the acts, receipts, neglects or defaults of
the other or others of themor for joining in any receipts
for the sake of conformty, or for any bankers or other
persons with whom any noneys or effects belonging to the
Conmpany shall or may be hedged or deposited for safe custody,
or for insufficiency or deficiency of any security upon which
any nmoneys of or belonging to the Conpany shall be placed on
or invested, or for any other |oss, msfortune or damage

whi ch nmay happen in the execution of their respective offices
or trusts, or in relation thereto, PROVIDED THAT this

i ndemnity shall not extend to any matter in respect of any
will ful negligence, willful default, fraud or dishonesty

whi ch nmay attach to any of said persons.

I TEM 9. EXH BITS

Aol il

RPWNEFEDNPEF

EXH BI T NUMBER DESCRI PTI ON

Underwriting Agreenent (for equity securities)*
Underwriting Agreenent (for debt securities)*

Share certificate

Debt securities indenture (senior indenture)*

Debt securities indenture (subordinated indenture)*
Opi ni on of Appl eby, Spurling & Kenpe, Bernuda counsel to
Frontline Ltd. (the "Conpany"), as to the validity of

t he Shares

pi ni on of Seward & Kissel LLP, United States counsel to
t he Conpany, as to the validity of the Shares

Cal culation of ratio of earnings to fixed changes
Consent of Appl eby, Spurling & Kenpe (included in

Exhi bit 5.1)

Consent of Seward & Kissel LLP (included in Exhibit 5.2)
Consent of Pricewat erhouseCoopers DA

Consent of KPMG

Consent of Moore Stephens

Power of Attorney (contained in signature page)

T-1 Statement of Eligibility (senior indenture) *

T-1 Statement of Eligibility (subordinated indenture) *

NP OahrhwWN |l o

* To be filed either as an anendnent or as an exhibit to a report
filed pursuant to the Securities Exchange Act of 1934 of the

Regi strant and incorporated by reference in this Registration

St at enent .
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| TEM 10. UNDERTAKI NGS.

The undersi gned regi strant hereby undert akes:

(1)

(2)

(3)

(4)

To file, during any period in which offers or sales
are being made, a post-effective anendnent to this
regi stration statenent

(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

regi stration statenent (or the nobst recent post-

ef fective amendnent thereof) which, individually or
in the aggregate, represent a fundanental change in
the information set forth in the registration
statenent. Notwithstanding the foregoing, any

i ncrease or decrease in volune of securities
offered (if the total dollar value of securities

of fered woul d not exceed that which was registered)
and any deviation fromthe | ow or high end of the
esti mat ed maxi mum of fering range nmay be reflected
in the formof prospectus filed with the Commi ssion
pursuant to Rule 424(b) if, in the aggregate, the
changes in volume and price represent no nore than
20 percent change in the maxi num aggregate offering
price set forth in the "Cal cul ati on of Registration
Fee" table in the effective registration statenent.

(iii) To include any material information with
respect to the plan of distribution not previously
disclosed in the registration statenment or any

mat eri al change to such information in the

regi stration statenent.

That, for the purpose of determning any liability
under the Securities Act of 1933, as anended (the
"Act"), each such post-effective anendnent shall be
deened to be a new registration statenment relating
to the securities offered therein, and the offering
of such securities at that tine shall be deemed to
be the initial bona fide offering thereof.

To renove fromregistration by nmeans of a post-
ef fective anmendnment any of the securities being
regi stered which remain unsold at the term nation
of the offering.

If the registrant is a foreign private issuer, to
file a post-effective anmendnment to the registration

A-3



<PAGE>

(5)

(6)

statenment to include any financial statenents
required by Item 8. A of Form 20-F at the start of
any del ayed offering or throughout a continuous
offering. Financial statenents and infornation

ot herwi se required by Section 10(a)(3) of the Act
need not be furnished, provided, that the

regi strant includes in the prospectus, by neans of
a post-effective anendnent, financial statenents
required pursuant to this paragraph (a)(4) and

ot her information necessary to ensure that al
other information in the prospectus is at |east as
current as the date of those financial statenents.
Not wi t hst andi ng the foregoing, with respect to
regi stration statenents on Form F-3, a post-
effective anendnent need not be filed to include
financial statenents and i nfornmation required by
Section 10(a)(3) of the Act or Rule 3-19 of this
chapter if such financial statenents and

i nformati on are contained in periodic reports filed
with or furnished to the Comm ssion by the

regi strant pursuant to Section 13 or Section 15(d)
of the Securities Exchange Act of 1934 that are

i ncorporated by reference in the Form F-3.

The undersi gned regi strant hereby undertakes that,
for purposes of determining any liability under the
Securities Act of 1933, each filing of the

regi strant’ 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

enpl oyee benefit plan’s annual report pursuant to
Section 15(d) of the Securities Exchange Act of
1934) that is incorporated by reference in the

regi stration statenent shall be deened to be a new
regi stration statenent relating to the securities
offered therein, and the offering of such
securities at that time shall be deened to be the
initial bona fide offering thereof.

The undersi gned regi strant hereby undertakes to
deliver or cause to be delivered with the
prospectus, to each person to whomthe prospectus
Is sent or given, the |atest annual report, to
security holders that is incorporated by reference
in the prospectus and furnished pursuant to and
neeting the requirenments of Rule 14a-3 or Rule 14c-
3 under the Securities Exchange Act of 1934; and,
where interimfinancial 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 whomthe prospectus is
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sent or given, the latest quarterly report that is
specifically incorporated by reference in the

prospectus to provide such interimfinancial
I nf or mati on.
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SI GNATURES

Pursuant to the requirenents of the Securities Act of
1933, the registrant certifies that it has reasonabl e grounds to
believe that it neets all of the requirenents for filing on Form
F-3 and has duly caused this Registration Statenent to be signed
on its behalf by the undersigned, thereunto duly authorized, in
the city of HamIton, Bernmuda on July 13, 2001.

FRONTLI NE LTD.

By: /s/ John Fredriksen

Name: John Fredriksen
Title: Chairnman

KNOW ALL PERSONS BY THESE PRESENTS, that each person
whose signature appears bel ow constitutes and appoi nts each of
John Fredriksen, Tor Qav Troim O a Lorentzen, Kate Bl ankenship
Gary J. Wl fe and Robert E. Lustrin his or her true and | awf ul
attorney-in-fact and agent, with full powers of substitution and
resubstitution, for himor her and in his or her nane, place and
stead, in any and all capacities, to sign any or all anendnents
(including post-effective anendnents) to this Registration
Statement, and to file the same, with all exhibits thereto, and
ot her docunents in connection therewith, with the Securities and
Exchange Conmi ssion, granting unto said attorney-in-fact and
agent full power and authority to do and perform each and every
act and thing requisite and necessary to be done, as fully for
all intents and purposes as he or she might or could do in
person, hereby ratifying and confirmng all that said attorney-

I n-fact and agent, or his substitute, may lawfully do or cause to
be done by virtue hereof.

Pursuant to the requirenments of the Securities Act of
1933, this Registration Statenent has been signed by the
foll owi ng persons on July 13, 2001 in the capacities indicated.

SI GNATURE TITLE

/s/ John Fredriksen

John Fredriksen Chai rman, Chief Executive Oficer,
Presi dent and Director
/s/ Tor Aav Troim

Tor Jav Troim Vi ce- Presi dent and Director

/s/ A. Shaun Morris
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A. Shaun Morris Director

/ s/ Janes Bodi

------------------- Janmes Bodi Di rector

Janes Bodi

/ s/ Kate Bl ankenship

Kat e Bl ankenship Chi ef Accounting Oficer and Conpany
Secretary

/'s/ Tom E. Jebsen

Tom E. Jebsen Chi ef Financial Oficer of Frontline
Managenent
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Aut hori zed Representative
Pursuant to the requirenment of the Securities Act of
1933, the undersigned, the duly undersigned representative in the
United States of Frontline Ltd., has signed this registration
statenent in the Gty of Newark, State of Delaware, on July 13,
2001.

PUG.I SI & ASSOCI ATES

By: [/s/ Donald J. Puglisi

Nane: Donald J. Puglisi
Title: Managing Director
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EXH BI TS

Herewi t h

Aol il

FI LED

RPWNEFEDNPE

NP OhrwWN |l o N

DESCRI PTI ON

DESCRI PTI ON OF EXHI BI TS

Underwriting Agreenent (for equity securities)*
Underwriting Agreenent (for debt securities)*

Share Certificate

Debt securities indenture (senior indenture)*

Debt securities indenture (subordinated indenture)*
Opi ni on of Appl eby, Spurling & Kenpe, Bernuda counsel to
Frontline Ltd. (the "Conpany"), as to the validity of

t he Shares

Opi ni on of Seward & Kissel LLP, United States counsel to
t he Conpany, as to the validity of the Shares

Cal culation of ratio of earnings to fixed charges
Consent of Appl eby, Spurling & Kenpe (included in
Exhibit 5.1

Consent of Seward & Kissel LLP (included in Exhibit 5.2)
Consent of Pricewat erhouseCoopers DA

Consent of KPMG

Consent of Moore Stephens

Power of Attorney (contained on signature page)

T-1 -Statenent of Eligibility (senior indenture)*

T-1 Statement of Eligibility (subordinated indenture) *

* To be filed either as an anendnent or as an exhibit to a report
filed pursuant to the Securities Exchange Act of 1934 of the

Regi strant and incorporated by reference in this Registration

St at enent .
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